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GROUND LEASE

THIS GROUND LEASE is made by and between the PORT OF VANCOUVER, a municipal corporation

organized and existing under the laws of the State of Washington, hereinafter referred to as “Lessor,” and TESORO

SAVAGE PETROLEUM TERMINAL LLC, a Delaware limited liability company, hereinafter referred to as

“Lessee.” Capitalized terms have the meanings set forth in the Glossary of Terms attached hereto as Exhibit “E” or

as defined elsewhere in this Lease.

WITNESSETH:

That the Parties do hereby mutually agree as follows:

1. BASIC LEASE PROVISIONS: These are provisions of this Lease, except as they may be modified

hereafter.

A. DATE OF GROUND LEASE:

B. PRELIMINARY AND FINAL
PREMISES DESCRIPTIONS:

1 —GROUND LEASE
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August 1, 2013 (referred to herein as the
“Effective Date™).

As of the Effective Date, the Parties have not
determined the precise boundaries of the Premises.
During the Contingency Period, Lessor and Lessee
shall develop mutually agreeable depictions and
legal descriptions of the Rail/Rack Area, the
Support Areas, the Storage Area, and the Marine
Terminal Area (collectively, the “Final Premises™),
which shall replace Exhibits “A”, “B-1”, “B-2”
and “B-3" attached hereto on the Effective Date.
Until such substitution has occurred, the Premises
shall consist of the following (the “Preliminary
Premises™):

The area outlined on the attached Exhibits ”A”,
“B-17, “B-2" and “B-3”, all in “AS-1S” condition,
all as described more particularly in Paragraph 2
below, and consisting of’

“Rail/Rack Area”: Approximately 9.92 acres
(432,115 square feet) of land area for construction
and operation of a petroleum products unloading
facility, including exclusive rail tracks as
described in Exhibit “J”” and more particularly
depicted on Exhibit “B-1".

“Support Areas™: Approximately 1.54 acres
(67,082 square feet) (“Support Area A”) and
approximately 3.93 acres (171,191 square feet)
(*Support Area B”) of land for administrative and
rail operations support activities for the Facility,
more particularly depicted on Exhibit “B-1".



C. TERM:

D. INITIAL FEES AND RENT:
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“Storage Area”: Approximately 20.84 acres
(969,210 square feet) of vacant land to be used for
construction and use of petroleum products storage
tanks and more particularly depicted on Exhibit
“B-2”. The possession of the Storage Area will be
delivered in two phases (Phase 1, approximately
15.97 acres; and Phase 2, approximately 4.87
acres) as described in Paragraph 3.E below.

“Marine Terminal Area”: Approximately 5.76
acres (250,906 square feet) consisting of the
berthing areas commonly known as Berth 13 and
Berth 14, Terminal 4, to be used exclusively by
Lessee for the loading of Petroleum Products onto
vessels docked at the Marine Terminal Area from
time to time. The Marine Terminal Area is to be
used in accordance with the terms of this Lease.

Initial Lease Term:

The term of this Lease shall commence on the
Effective Date, and shall continue for a full one
hundred twenty (120) months after the Rent
Commencement Date (i.e., ending at midnight on
the last day of the calendar month that is a full 120
months after the Rent Commencement Date),
unless sooner terminated in accordance with the
terms and provisions of this Lease. The period
from the Rent Commencement Date until the end
of the term of this Lease (including any exercised
Extension Terms) is referred to herein as the
“Operating Term”.

Extension Terms:

Lessee is granted two (2) successive options to
extend, each for an additional Extension Term of
five (5) years. The Extension Term(s) must be
exercised in accordance with the provisions of
Paragraph 3.B.

Early Termination:

If any or all of the conditions precedent set forth in
Paragraph 2.D has not been satisfied or waived on
or before the Conditions Precedent Outside Date,
either Lessor or Lessee may terminate this Lease
on or before the Conditions Precedent Outside
Date by written notice of termination to the other
Party, without further cost or obligation, except as
set forth expressly herein. The security instrument
required by the first paragraph of Paragraph 1.G
hereof will be retained by Lessor until all
outstanding expenses owed to Lessor are
reimbursed in full by Lessee.

During the Contingency Period: Thirty Thousand
Dollars ($30,000.00) per month during the first
eighteen (18) months of the Contingency Period,




Ei CURRENT LEASEHOLD TAX
RATE:
F. ADDITIONAL CHARGES:
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and thereafter, until the Conditions Precedent
Expiration Date, Fifty Thousand Dollars
(850,000.00) per month (“Contingency Period
Fees™).

During the Construction Period: Fifty Thousand
Dollars ($50,000.00) per month until the Rent
Commencement Date (“Construction Period
Fees™).

On and after the Rent Commencement Date: Five
and thirty-two one hundredths cents ($0.0532),
multiplied by the annual percentage increases in
the Index from the Effective Date until the Rent
Commencement Date, per square foot per month
(“Base Monthly Rent”), plus Leasehold Tax.

Rent Adjustment:
During the Initial Lease Term and any Extension

Term, the Base Monthly Rent shall be increased
annually on each anniversary of the Effective Date
(each, an “Adjustment Date”). On each annual
Adjustment Date, the Base Monthly Rent set forth
above shall be adjusted by multiplying the Base
Monthly Rent by the percentage increase in the
Consumer Price Index All Urban Consumers

U.S. City Average (1982-84=100) published by
the United States Department of Labor, Bureau of
Labor Statistics (“Index™). The percentage
increase shall be calculated by comparing the
Index that was in effect on the ninetieth (90™) day
preceding the Effective Date for the first annual
adjustment and prior to the Adjustment Date on
each successive annual adjustment to the Index
that is in effect on the ninetieth (90") day
preceding the then current Adjustment Date. In
the event that the Adjustment Date falls on a day
other than the 1* of the month, the adjustment in
Base Monthly Rent shall take effect on the first
day of the following month.

Twelve and 84/100 percent (12.84%).
Common Area Maintenance (“CAM?”) charges:

$.0054 per square foot, as adjusted below, and as
described in Paragraph 5.E.

Rail Access Fee (“RAF”): Twenty-Five Dollars
(825.00) per BNSF-delivering carrier Loaded Rail
Car, or Fifty Dollars ($50.00) per non-BNSF-
delivering carrier Loaded Rail Car, pursuant to the
terms outlined in Paragraph 5.C.




G. LEASE SECURITY AMOUNT:
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CAM charges and the Rail Access Fee shall
increase annually on the first day of each January
(“CAM Adjustment Date™), beginning on

January 1,2014. On each CAM Adjustment Date,
the CAM and RAF charges set forth shall be
adjusted by multiplying such CAM and RAF
charges by the percentage increase in the
Consumer Price Index All Urban Consumers U.S.
City Average (1982-84=100) published by the
United States Department of Labor, Bureau of
Labor Statistics (“Index™). The percentage
increase for the first annual adjustment shall be
calculated by comparing the Index that is in effect
on the 1* day of October preceding January 1,
2013 to the Index that is in effect on the 1* day of
October preceding January 1, 2014. Each
successive annual adjustment will compare the
Index in effect on October 1* prior to the previous
CAM Adjustment date to the Index that is in effect
on October 1* preceding the current CAM
Adjustment Date. No such adjustments shall be
less than an increase of Two percent (2%) or more
than an increase of Six percent (6%) of the CAM
and RAF charges in effect inmediately prior to
such adjustment.

Rail Maintenance Fee: For the Port’s Rail System,
as determined by the Port’s annual Rail Tariff
pursuant to the terms outlined in Paragraph 5.D;
the Rail Maintenance Fee is, as of the Effective
Date, Four Dollars ($4) per Loaded Rail Car.

Lessee shall be responsible for all individual rail
maintenance and repair expenses on all rail spurs
and tracks used exclusively by Lessee.

Bond, letter of credit, or cash in an amount of One
Million and 00/100 Dollars ($1,000,000), as and to
the extent required in Paragraph 6.

Additionally, as security for payment of the sums
to be paid by Lessee to Lessor under the terms of
the MGA Agreement, Lessee shall deliver to
Lessor a deed of trust creating, for the benefit of
Lessor (or the holders of bonds issued by Lessor or
a trustee acting for the benefit thereof), a first
position security interest on the improvements and
Alterations constituting the Facility (as more
particularly described in Paragraph 6.B), or such
other security instrument as is proposed by Lessee
and is acceptable to Lessor in its sole discretion,
until such time as Lessee has paid to Lessor, in
respect of Wharfage, Service and Facilities Fees, a
total of Thirty-Three Million Seven Hundred
Thousand Dollars ($33,700,000).



H. GUARANTY:

L. PERMITTED USE:
J. PROPERTY INSURANCE:
K. LIABILITY INSURANCE:
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1f applicable with respect to an assignee, one or
more Parent Company Guaranties, in the form
attached hereto as Exhibit “G”.

Rail/Rack Area: (i) Loading and unloading of
Petroleum Products by rail, (ii) transfer of such
Petroleum Products to and from the Storage Area
or the Marine Terminal Area, and (iii) rail
operations and other operational and maintenance
activities associated with the receipt, loading,
unloading and transfer of such Petroleum
Products, including but not limited to inspection,
repair and storage of rail cars and installation and
upgrading of equipment from time to time.

Support Areas: Office, administrative and support
activities relating to the operation of the Facility,
including installation and upgrading of equipment
from time to time.

Storage Area: (i) Storage and blending of
Petroleum Products delivered by rail, or vessel via
pipeline, to the Rail/Rack Area, (ii) transfer of
such Petroleum Products via pipeline to the
Marine Terminal Area, and (iii) operational and
maintenance activities associated with the storage,
blending and transfer of such Petroleum Products,
including installation and upgrading of equipment
from time to time.

Marine Terminal Area: (i) Loading and unloading
of vessels with Petroleum Products delivered to
the Premises; and (ii) operational and maintenance
activities, including installation and upgrading of
equipment from time to time, including equipment
used to load and unload Petroleum Products onto
and from vessels and the inspection, repair and
handling of vessels.

Lessee Provided:

Maximum Deductible:

One Million Dollars ($1,000,000) and five percent
(5%) of values per location (i.e., the Rail/Rack
Area, the Support Areas, the Storage Area, and the
Marine Terminal Area) for the perils of earthquake
and flood; and subject to adjustment pursuant to
the provisions of Paragraph 15.

Minimum Coverage Amounts for Paragraph 15.B:
Ten Million Dollars ($10,000,000) per occurrence/
Fifteen Million Dollars ($15,000,000) aggregate;
subject to adjustment pursuant to the provisions of
Paragraph 15.




L POLLUTION LEGAL LIABILITY
INSURANCE

M. ADDRESSES FOR NOTICE
PURPOSES:
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Minimum Coverage Amounts for Paragraph
15.D(4) — Employer Liability Act:
One Million Dollars ($1,000,000).

Minimum Coverage Amounts for Paragraph
15.D(5) — Automobile Liability:
One Million Dollars ($1,000,000) per occurrence.

Lessee shall also obtain pollution legal liability
insurance in the amount of Twenty-Five Million
Dollars ($25,000,000) as an extension of the
commercial general liability insurance or as a
separate policy, and further pursuant to the
provisions of Paragraph 15.C.

Notices to Lessor shall be sent to:
The Port of Vancouver, U.S.A.

3103 NW Lower River Road
Vancouver, WA 98660

Attention: Executive Director
Telephone: 360-693-3611
Facsimile: 360-735-1565

With a copy to:

Alicia Lowe, POV General Counsel
Schwabe, Williamson & Wyatt

700 Washington Street, Suite 701
Vancouver, WA 98660

Telephone: 360-694-7551
Facsimile: 360-693-5574

Notices to Lessee shall be sent to:

Tesoro Savage Petroleum Terminal LLC

c/o Savage Services Corporation

6340 South 3000 East, Suite 600

Salt Lake City, Utah 84121

Attention: Group Leader, Oil and Gas Solutions
Email: generalcounsel@savageservices.com
Facsimile: 801- 944-6554

With a copy to:

Savage Companies

6340 South 3000 East, Suite 600

Salt Lake City, Utah 84121

Attention: General Counsel

Email: generalcounsel@savageservices.com
Facsimile: 801-944-6554

And to:

Tesoro Refining & Marketing Company LLC
19100 Ridgewood Parkway



San Antonio, Texas 78259

Attention: Senior Director, Managing Attorney,
Commercial

Email: Charles.A.Cavallo@tsocorp.com

Facsimile: 210-745-4659

N. BROKERS: Lessor’s Broker: None
Lessee’s Broker: None

Lessor shall lease the Premises (as defined below in Paragraph 2) to Lessee, and Lessee shall lease the
Premises from Lessor, in accordance with the Terms of this Lease, after Lessor and Lessee execute this Lease,
which consists of pages including Exhibits A, B-1, B-2,B-3,C,D,E,F,G,H, [, J,K,L, M, N, O, P, and
Q. Any and all exhibits attached hereto are made a part of this Lease and incorporated herein.

2. PREMISES:

A. Lessor hereby leases to Lessee and Lessee hereby leases from Lessor, subject to and with the
benefit of the terms and conditions of this Lease, including the attached exhibits, the Preliminary Premises, located
in the Port District of the Port of Vancouver, hereinafter known as the “Port,” located in the City of Vancouver,
Clark County, Washington, as described in Paragraph 1.B and as represented by the area outlined on the attached
Exhibits “A”, “B-1”, “B-2", and “B-3” together with the nonexclusive right of ingress and egress to and from the
Premises across those portions of the Port dedicated from time to time as streets, roadways, and Common Areas.
Lessor further agrees to convey to Lessee one or more nonexclusive pipeline easements for the purpose of
constructing and maintaining pipelines to transport Lessee’s Petroleum Products between the Rail/Rack Area, the
Support Areas, the Storage Area, and the Marine Terminal Area, substantially in the form of Pipeline Easement
Agreement attached hereto as Exhibit “K” (each, a “Pipeline Agreement”). Except for the Existing Environmental
Conditions as generally described below in Paragraph 2.C, Lessee hereby accepts said Premises in “As-Is”
condition. Notwithstanding that Lessee accepts the Premises in “As Is” condition, Lessor shall, prior to the Rent
Commencement Date and at Lessor’s sole cost and expense, complete the improvements to the Port that are
described as “Lessor’s Infrastructure Improvements™ on Exhibit “D” attached hereto, to enable Lessee to fully
utilize the Premises for the Permitted Use.

B. It is understood that the Premises constitute a portion of a multiple occupancy area, including
warehouses and office buildings, in the Port. During the term hereof and subject to the covenants, terms and

conditions hereof, Lessee, and its agents, employees, customers, invitees, and licensees, shall have the nonexclusive
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right to use, in common with Lessor and other lessees of building and unimproved land space in the Port, and their
agents, employees, customers, invitees, and licensees, thereto, all Common Areas. Lessee shall use Common Areas
in conformity with the reasonable rules and regulations and changes thereto from time to time promulgated by Lessor
after written notice of any changes to such rules and regulations has been provided to Lessee. The manner and nature
of the installation and maintenance of the Common Areas shall be subject to the sole discretion of Lessor, but in a
manner consistent with the requirements of Paragraph 5.E below. Lessor reserves the right from time to time to make
changes in the shape, size, location and extent of Common Areas provided that, except as may be required by law or
government agencies, no such change shall materially adversely affect Lessee’s Permitted Use of the Premises or
Lessee’s means of access to and from the Premises. Lessor further retains the right to temporarily close Common
Areas from time to time in order to prevent a dedication thereof or for the making of repairs or performance of
maintenance. No such temporary closures shall prevent Lessee’s normal business operations at the Premises or
materially adversely and unreasonably affect Lessee’s access to and from the Premises.

C. Lessor and Lessee acknowledge that portions of the Premises and portions of the areas to which
Lessee may be granted an easement pursuant to a Pipeline Agreement are subject to the Consent Decree, in which
the previous land owner agreed to remediate the Premises. Portions of the Premises and portions of the areas to
which Lessee may be granted an easement pursuant to a Pipeline Agreement also are subject to the Restrictive
Covenants, which require capping of residual contamination and restrict activities that would disturb the
contamination. Lessee’s possession, including but not limited to Lessee’s use and operations, throughout the
Term(s) of the Lease, shall be consistent with all requirements of the Consent Decree and Restrictive Covenants,
which are incorporated by reference in this Lease. Lessor shall be responsible for proper management of all
Existing Environmental Conditions, including in connection with the pre-occupancy construction of improvements
on the Premises, all as set forth in Paragraph 11.B hereof. Lessor, with Lessee’s cooperation, will obtain the
necessary approvals from the Washington Department of Ecology so as to allow Lessor or Lessee to modify any
monitoring well location or cap, including modifications to conduct baseline and geotechnical testing, for pre-
occupancy construction of improvements and pre-occupancy construction of the tenant improvements necessary for
the Permitted Use (provided Lessee presents a reasonable design which is consistent with the Consent Decree and
Restrictive Covenants, as well as the other terms and conditions of this Lease) of the Premises under this Lease.

Lessee (with Lessor’s reasonable cooperation, but at no cost to Lessor) shall be responsible for obtaining any other
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licenses, permits and approvals needed for its operations on the Premises, and shall cooperate reasonably with
Lessor to ensure that the scope and breadth of such licenses, permits and approvals are adequate for completion of
any work to be performed by Lessor under such licenses, permits and approvals.

D. Notwithstanding anything to the contrary set forth herein, the Parties’ respective obligations under
this Lease (other than: (1) Lessee’s obligation to pay the Contingency Period Fee pursuant to Paragraph 4.A; (2) the
Parties’ obligations to work diligently and in good faith to pursue all necessary licenses, permits and approvals
required for the development and construction of the Facility for the Permitted Use; and (3) the indemnity
obligations set forth in Paragraphs 11, 13, 16, 23, and 39; each of which such obligations set forth in this
Paragraph 2.D shall be absolute and irrevocable as of the Effective Date through the date of any termination based
on the failure of the Conditions Precedent) shall be subject to satisfaction or waiver of the following Conditions
Precedent on or before the Conditions Precedent Outside Date:

(1 all necessary licenses, permits and approvals have been obtained for the Permitted Use;
and

2) Lessee shall obtain a baseline investigation of environmental conditions at the Premises
by an independent, reputable professional environmental consultant to assess the presence of contamination on the
Premises prior to Lessee’s use of the Premises (the “Baseline Assessment”). The selection of such consultant and
the scope of work for the Baseline Assessment shall be approved by Lessor prior to the engagement of the
consultant or the initiation of the assessment work. The scope of work shall include the sampling and analysis plan
for the Baseline Assessment.

The Condition Precedent in Paragraph 2.D(1) is for the benefit of both Lessor and Lessee. The Condition
Precedent in Paragraph 2.D(2) is for the sole benefit of Lessee. If the Conditions Precedent are satisfied or waived
by the Party or Parties to whose benefit they run on or before the Conditions Precedent Outside Date, then Lessee
shall promptly commence construction of the Facility. If neither Party provides the other Party with a termination
notice on or before the Conditions Precedent Outside Date, the Conditions Precedent shall then be deemed satisfied.

During the Contingency Period, Lessor and Lessee shall work diligently and in good faith to: develop and
approve depictions and legal descriptions of the Final Premises (the cost of preparation thereof to be borne by
Lessor), and such depictions and legal descriptions shall, prior to the Conditions Precedent Expiration Date, be

substituted into this Lease as replacement Exhibits “A”, “B-1”, “B-2” and “B-3” by a mutually executed
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amendment to this Lease; and develop and mutually approve milestones and preliminary engineering and
construction plans, specifications and designs (to be submitted by Lessee to Lessor for Lessor’s review and
approval), and rail track plans and specifications, for the development, construction, and operation of the Facility.
Notwithstanding anything to the contrary herein, if Lessor is not reasonably satisfied on or before the Conditions
Precedent Outside Date that Lessee is prepared to, and intends to, commence construction within four (4) months
after the Conditions Precedent Expiration Date, Lessor may terminate this Lease without any further obligations on
the part of either Party hereto, except as expressly set forth herein.

‘ E. Lessee’s use of the Rail/Rack Area shall be at all times in accordance with and subject to the
terms, conditions, and limitations set forth in Exhibit “J” (“Rail Operations™) attached hereto.

F. During the first twelve (12) months of the Contingency Period (unless otherwise expressly agreed
in writing by the Parties), Lessor may use the Premises, and allow third parties to use the Premises, for any and all
purposes other than the Permitted Use, so long as such use does not unreasonably change the condition of the
Premises in such a way that would inhibit Lessee’s development of the Facility following the Conditions Precedent
Expiration Date.

3. LEASE TERM:

A. In accordance with the terms and conditions of this Lease, but subject to Paragraph 3.F below,
Lessee shall have and hold the Premises commencing on the Conditions Precedent Expiration Date, unless this
Lease shall be sooner terminated as herein provided.

B. Provided no Default under any of the provisions or covenants of the Lease has occurred which has
not been cured, Lessee is hereby granted the number of successive options set.forth in Paragraph 1.C to extend the
Term of this Lease, each for an additional Extension Term as set forth in Paragraph 1.C (each of which periods is
referred to herein as an “Extension Term”). Lessee shall exercise each option by giving written notice (the
“Exercise Notice”) to Lessor of its intent to extend the Lease Term no less than One Hundred Eighty (180) days
prior to the expiration of the then current Term. Upon the timely exercise of the option to extend and subject to the
assent of the Port, which shall not be unreasonably withheld, the Extension Term shall be on the same terms and
conditions, except Base Monthly Rent, contained in the Lease. Base Monthly Rent for the Extension Term shall not
be less than the Base Monthly Rent provided for herein. Base Monthly Rent shall be in the amount set forth below

and there shall be no further options to extend the Term beyond the number of Extension Terms set forth in
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Paragraph 1.C. Any attempted exercise of an option to extend the Term shall be null and void and wholly
ineffective unless this Lease is still in full force and effect and Lessee shall not be in Default beyond applicable
notice and cure periods under the terms of this Lease. For any assignment of this Lease requiring Lessor’s approval
or consent pursuant to Paragraph 19, Lessor’s express approval shall also be required in order for any extension
options available to Lessee to be included with the assignment of the Lease, with the same standard of consent (i.e.,
sole or reasonable discretion) applicable for Lessor’s approval of the assignment of the Lease also being applicable
to Lessor’s approval of the assignment of the extension options. For any assignment of this Lease not requiring
Lessor’s approval or consent pursuant to Paragraph 19, any extension options available to Lessee shall be assigned
automatically with the assignment of the Lease.

C. If Lessee fails to give timely written notice to Lessor of its election to extend the Term, the Term
shall expire and this Lease terminate as of the end of the then expiring Term. If the Term is extended as aforesaid,
all of the same terms, provisions and conditions set forth in this Lease shall apply, except that the Base Monthly
Rent during the Extension Term shall be as set forth in Paragraphs 1.D and 4.

D. If Lessee timely gives written notice to Lessor of Lessee’s first or second election to extend the
Term, but Lessor elects to withhold its assent to such extension, then Lessee shall have no obligation,
notwithstanding the terms of Paragraph 28 below, to pay for removal of the improvements and Alterations made by
Lessee to the Premises. Additionally, in such event, Lessor may not, without compensating Lessee for the same
(based on the fair market value thereof), enter into a lease, license or other occupancy agreement with a third party
for all or any portion of the Premises whereby the Premises and the improvements and Alterations made by Lessee
are used by such third party for a use substantially similar to the Permitted Use.

E. Any reference in this Lease to the “Term” or “Term of this Lease” or “Lease Term” shall mean the
Initial Term together with any Extension Term accruing pursuant to Paragraph 3.B. I1f any option to extend the
Term is not exercised strictly in accordance with Paragraph 3.B, then all other options to extend the Term shall
automatically terminate and be null and void.

F. Lessee acknowledges that a portion of the Premises is, as of the Effective Date, occupied by a
third party tenant, whose lease thereof expires on December 31, 2013. Accordingly, notwithstanding anything to the

contrary herein, Lessee shall not have access to or possession of the portion of the Storage Area shown on Exhibit
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“B-2” as “Storage Area — Phase 2” until written notice from Lessor to Lessee that such portion of the Premises is

available (the “Phase 2 Possession Notice Date™).

4, FEES AND RENT:
A. Lessee agrees to pay, during the Contingency Period, the Contingency Period Fees.
B. Lessee agrees to pay, during the Construction Period, the Construction Period Fees, which will not

be credited back to Lessee.

C. Lessee agrees to pay as rental during the Term of this Lease, commencing on the Rent
Commencement Date, the Base Monthly Rent set forth in Paragraph 1.D, as adjusted. Lessee also agrees to pay,
during the Term of this Lease, commencing on the Effective Date, all Leasehold Taxes, including Leasehold Taxes
applied by the Washington State Department of Revenue (“DOR”) with respect to the Premises as determined by the
DOR under RCW 82.29A.020. Base Monthly Rent and Leasehold Taxes are referred to collectively herein as the
“Rent.” The current Leasehold Tax Rate is set forth in Paragraph 1.E.

D. The Contingency Period Fee, the Construction Period Fee and the Rent shall be paid in advance on
or before the first day of the month in which payment is due. All Additional Charges, including those described in
Paragraph 5, shall be paid within no more than thirty (30) days from the date of billing. All payments shall be
payable at Lessor’s office in Vancouver, Washington without counterclaim, setoff, deduction or defense.

E. If any payment of the Contingency Period Fee, the Construction Period Fee, Rent or Additional
Charges due to Lessor is not received within five (5) days from the date herein set for payment, Lessee shall pay to
Lessor a late charge in the amount of ten percent (10%) of the payment then due and in arrears and interest on said
payment at the “Interest Rate.” Interest shall be calculated on outstanding payments from the date first due until
received by Lessor. Lessee shall be responsible for any attorney fees or related charges incurred by Lessor for
collection of rent. A charge of Seventy-Five and 00/100 Dollars ($75.00) shall be levied for any check received
which is returned for insufficient funds.

F. Any Contingency Period Fee, Construction Period Fee or Rent payment for any fractional month
during the Term hereof shall be prorated on the number of days in such month and payable on the next applicable
payment date.

G. The Base Monthly Rent for each Extension Term shall be equal to the greater of* (i) the Base

Monthly Rent payable immediately prior to the commencement of such Extension Term, plus an annual rent

12 - GROUND LEASE
PDX\067855\189993\DHENI1710818.8



adjustment in accordance with Paragraph 1.D, or (ii) the “Fair Market Rent” for the Premises which shall be
determined as follows:

“Fair Market Rent” shall mean the effective flat rental rate per square foot received by landlords of
comparable water accessible, heavy industrial land in the Vancouver, Washington, metropolitan area with similar
amenities and fixtures, assuming Lessor were to put the space in question (in its then-existing “as-is” condition) on
the market for lease to a new lessee, assuming a new lessee with comparable attributes to Lessee. In determining
such “Fair Market Rent” there shall be taken into account, among other things, (i) rental rates, (ii) concessions then
being given to prospective tenants such as construction and other allowances for tenant improvements, moving and
other allowances, and (iii) any expenses that would be incurred by a landlord in connection with a third party lease
such as leasing commissions, and (iv) the Base Year being utilized to determine such rent. ltems referred to in
clauses (ii) through (iv) above are hereinafter collectively referred to as “concessions” and Fair Market Rent shall be
reduced to the extent necessary to amortize the amount of such concessions over the full term of the Extension
Term. Fair Market Rent as of the date of the Extension Term shall be determined by mutual agreement of Lessor
and Lessee not later than thirty (30) days after receipt of the Exercise Notice, subject to arbitration as hereinafter
provided. If the Parties are unable to reach agreement as to Fair Market Rent within such thirty (30) day period, the
Parties shall submit the dispute to arbitration. The arbitration shall be conducted and determined in Vancouver,
Washington in accordance with the then prevailing rules of the American Arbitration Association or its successor for
arbitration of real estate valuation disputes, except that the procedures mandated by such rules shall be modified as

follows:

n Within ten (10) business days after expiration of the thirty (30) day period for mutual
agreement on Fair Market Rent, Lessee shall notify Lessor of the name and address of the person to act as arbitrator
on Lessee’s behalf. The arbitrator shall be a MALI certified real estate appraiser with at least ten (10) years full-time
experience who is familiar with the Fair Market Rent of water accessible, heavy industrial land similar to the
Premises in Vancouver, Washington. Within ten (10) business days after Lessee identifies in writing its arbitrator,
Lessor shall give notice to Lessee specifying the name and address of the person designated by Lessor to act as
arbitrator on Lessor’s behalf, which person shall be similarly qualified. 1f Lessor fails to notify Lessee of the
appointment of Lessor’s arbitrator within the time specified, then the arbitrator appointed by Lessee shall be the

arbitrator to determine the Fair Market Rent for the Premises.
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2) If two arbitrators are chosen, the arbitrators so chosen shall meet within ten (10) business
days after the second arbitrator is appointed and shall appoint a neutral arbitrator who shall be a competent and
impartial person with qualifications similar to those required of the first two arbitrators. If they are unable to agree
upon such appointment within five (5) business days, the neutral arbitrator shall be selected by the presiding judge
of the Clark County Superior Court.

3) The Fair Market Rent shall be fixed by the three arbitrators in accordance with the
following procedures. Each Party-appointed arbitrator shall state, in writing, such arbitrator’s determination of the
Fair Market Rent supported by the reasons therefor and shall make counterpart copies for the other Party-appointed
arbitrator and the neutral arbitrator. The Party-appointed arbitrators shall arrange for a simultaneous exchange of
their proposed Fair Market Rent determinations. The role of the neutral arbitrator shall be to select whichever of the
two proposed determinations of Fair Market Rent most closely approximates the neutral arbitrator’s own
determination of Fair Market Rent. The neutral arbitrator shall have no right to propose a middle ground or any
modification of either of the two proposed determinations of Fair Market Rent. The determination of Fair Market
Rent that the neutral arbitrator chooses as that most closely approximating the neutral arbitrator’s determination of
the Fair Market Rent shall constitute the decision of the arbitrators and shall be final and binding upon the Parties.
The arbitrators shall have no power to modify the provisions of this Lease.

@) The neutral arbitrator’s decision shall be made not later than thirty (30) days after the
submission by the arbitrators of their proposals with respect to the Fair Market Rent. The Parties have included
these time limits in order to expedite the proceeding, but they are not jurisdictional, and the neutral arbitrator may
for good cause allow reasonable extensions or delays, which shall not affect the validity of the award. Absent fraud,
collusion or willful misconduct by the neutral arbitrator, the award shall be final, and judgment may be entered in
any court having jurisdiction thereof.

%) Each Party shall pay the fees and expenses of its respective arbitrator and both Parties
shall share the fees and expenses of the neutral arbitrator equally.

(6) The entire arbitration process, beginning after expiration of the thirty (30) day period for
mutual agreement on Fair Market Rent, shall be completed in not more than sixty-five (65) days.

Notwithstanding the foregoing, in the event that the Parties have modified the terms of the MGA

Agreement such that a mutually agreeable MGA (as defined in the MGA Agreement) has been established and
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agreed upon for the entirety of the applicable Extension Term or Extension Terms, the Base Monthly Rent for such
Extension Term or Extension Terms shall not be subject to such Fair Market Rent adjustment, but shall continue to
be subject to annual rent adjustment in accordance with Paragraph 1.D.

H. This is intended to be a net lease, meaning that Lessee shall pay all expenses of every type relating
to the Premises after the Conditions Precedent Expiration Date, and all Contingency Period Fees, Construction
Period Fees, Rent and Additional Charges shall be received by Lessor without setoff, offset, abatement, or deduction
of any kind except as provided herein. Under no circumstances or conditions, whether now existing or
hereafter arising or whether beyond the present contemplation of the Parties, shall Lessor be expected or
required to make any payment of any kind whatsoever or be under any obligation or liability under the Lease
except as expressly set forth in the Lease.

5. ADDITIONAL CHARGES: Upon commencement of the Construction Period, Lessee shall timely make
all payments owing by Lessee under this Lease in addition to either (as the case may be) the Construction Period
Fees or Rent (“Additional Charges”), including but not limited to the following:

A. charges for all utilities and services furnished to the Premises and assessments for utilities and
services furnished to the Premises. “Utilities” include, but are not limited to, water, natural gas, electricity, sewer
and refuse disposal, storm water collection and treatment, garbage and recycling, trackage for Lessee’s exclusive
use, and monthly inspection fees for any trackage for Lessge’s exclusive use. “Services” include, but are not limited
to, landscaping, paving, parking lot striping, catch basin repair and maintenance, irrigation, security and fire
protection and monitoring systems and all associated operation services. Lessee shall also pay for all charges for
maintenance associated with the Premises. Lessor has the first right to supply any of such Utilities to Lessee and, if
Lessor elects to do so, Lessee shall purchase and pay for the same as an Additional Charge at the same rate schedule
charged other users in the Port; provided that such rate shall not exceed the rates available from other suppliers of
the same utility in the Vancouver area. Payments for all Utilities provided by third parties shall be made by Lessee
directly to such providers. If Lessor furnishes a utility to the Premises and such utility is not separately metered,
then Lessor shall apportion the utility charges, and the charges associated therewith, on an equitable basis, in its
reasonable discretion. In no event shall Lessor be liable for the interruption or failure in the supply of any Services

or Utilities to the Premises, whether or not being furnished by Lessor, provided, however, that, in the case of
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Utilities furnished by Lessor, Lessor shall use diligent efforts to restore such Services and/or Utilities as soon as
reasonably possible.

B. any insurance premiums to be reimbursed by Lessee to Lessor pursuant to Paragraph 15.

C. a Rail Access Fee in the amount specified in Paragraph 1.F. This fee shall be billed to the Lessee
each month and shall be calculated by the actual railcar traffic as reported by BNSF, Lessor’s exclusive rail
operator.

D. a Rail Maintenance Fee for the common rail system internal to the Port in an amount to be
determined by Lessor’s annual rail tariff. Lessee shall also be responsible for individual rail maintenance and repair
expenses on all rail spurs and tracks used exclusively by Lessee.

E. as a component of Additional Charges, a monthly CAM (as defined below) fee during each
calendar year, or portion thereof, during the term of this Lease. Lessee shall pay the amount stated in Paragraph 1.F,
which amount is subject to adjustment as described in Paragraph 1.F. Any amount collected by Lessor that exceeds
any given year’s total CAM expenses will be deposited in a reserve account and used towards any following year’s
total CAM capital improvements. During the Term hereof, Lessor shall repair, maintain and keep the Common
Areas in good order, repair and condition, including without limitation, utilities and roads (including roads and
utility lines within the Premises which are not exclusively used by Lessee and which are not maintained by the
utility service provider). Common Area Maintenance (“CAM?”) expenses shall include, but not be limited to, all
costs and expenses incurred by Lessor for the management, administration, maintenance, upkeep, and operation of
the Common Areas, including, but not limited to, the costs and expenses of water, natural gas, electricity, sewer and
refuse disposal, storm water collection and treatment, garbage and recycling, landscaping, paving, parking lot
striping, catch basin repair and maintenance, irrigation, fire protection and monitoring systems, fencing, storage area
screenings, common lighting, signage, security shacks, security card access, security guards and services, Common
Area liability insurance, and the cost of capital improvements made to comply with the law or to reduce future
expenses and all charges associated therewith. Administration costs and expenses shall include but not be limited to
maintaining records of CAM expenses.

F. any charges, costs, and expenses that Lessor pays or agrees to pay under this Lease, together with

all interest and other charges that may accrue thereon in the event of the failure of Lessee to pay those items, and all
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other damages, costs, expenses, and sums that Lessor may suffer or incur, or that may become due, by reason of any
Default of Lessee under this Lease.

G. any charges, costs, and expenses that Lessee pays or agrees to pay under any other agreement with
Lessor, including but not limited to the MGA Agreement and any berthing agreement and/or trackage agreement.

H. any and all rentals and charges due the State of Washington under the Port Management
Agreement as such applies to the Premises and as required by the DNR.
6. LEASE SECURITY: Lessee shall, upon execution of this Lease, and prior to occupancy, file with Lessor
a bond, letter of credit or cash in accordance with RCW 53.08.085, as amended. The terms and document of the
security instrument shall be subject to the reasonable approval of Lessor, and shall extend for a period of sixty (60)
days subsequent to the Term of this Lease. The initial amount of security shall be as set forth in Paragraph 1.G. In
the event of an exercise of an option to renew as provided in Paragraph 3.B or the execution of an Amendment to the
Lease, subsequent security amounts shall increase and readjust in proportion to any subsequent increase in Rent or
as reasonably determined by the Port Commission. Additional security corresponding to such increase shall be filed
with Lessor within thirty (30) days after the effective date of the increase in Rent and prior to cancellation of any
bond or letter of credit issued pursuant to this Paragraph. Upon any Default by Lessee in its obligations under this
Lease, Lessor may collect on the security to offset any liability of Lessee to Lessor. Collection on the security shall
not relieve Lessee of liability, shall not limit any of Lessor’s other remedies, and shall not reinstate or cure the
Default or prevent termination of the Lease because of the Default.

If a guaranty is required by Paragraph 1.H in connection with an assignment of this Lease, the assignee’s
parent company shall execute a guaranty in the same form as that attached hereto as Exhibit “G”.
7. POSSESSION: Lessee has examined the Premises and, by taking possession, accepts them “as is” in their
present condition without obligation or liability on the part of Lessor, to make any Alterations, improvements,
repairs or maintenance except to the extent set forth expressly herein with respect to Existing Environmental

Conditions and to the extent, if any, specifically set forth in writing and included herein or as an exhibit attached to

this Lease.
8. USE OF PREMISES:
A. Lessee shall occupy and use the Premises for the Permitted Use set forth in Paragraph 1.1 and shall

not use the Premises for any other purpose without the prior written consent of Lessor. Lessee shall use the entire
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Premises for the Permitted Use continuously during the entire term of this Lease, commencing on the Rent
Commencement Date, except for: (i) periods of time (not exceeding twelve (12) months) that Lessee is prevented
from using the Premises due to Force Majeure or damage or destruction of improvements, so long as following any
damage or destruction, Lessee is using diligent efforts to make repairs or restoration of such improvements; or (ii)
temporary closures (not exceeding thirty (30) days) as may be necessary for repairs or remodeling or for reasons
beyond Lessee’s control. Should Lessee use, or permit or suffer the use of, the Premises for any business or purpose
other than the Permitted Use without the prior written consent of Lessor, except for temporary closures permitted by
this Lease, Lessee shall be deemed in Default under the terms of this Lease. Except for Petroleum Products and
those Hazardous Substances listed in Exhibit “H” (as the list may be modified during the Term through the new
product approval process described in Exhibit “I”), it is further understood and agreed that the Premises shall not be
used to store, distribute or otherwise handle flammable or Hazardous Substances.

B. Lessee agrees that it will not make or permit any unusual disturbance, noise, vibration, dust or
other condition in, on or about the Premises, which would tend to create a Nuisance or unreasonably disturb Lessor
or any other tenant of Lessor.

C. Lessee shall not use the Premises in such a manner as to increase the rates of insurance to the
Premises or adjacent premises, without prior written approval of Lessor, and if permitted, Lessor may charge to
Lessee as additional charges the full amount of any resulting premium increases incurred by Lessor or any of its
adjacent tenants.

D. No invasive testing (except to the extent expressly approved by Lessor in conjunction with the
Baseline Assessment and any approved geotechnical testing) or construction activities shall be conducted at the
Premises during the Contingency Period.

E. During the MGA Term, so long as Lessee has, by the date that is thirty (30) full months following
the Rent Commencement Date (measured, at such time, based on a rolling 6-month average commencing on the
second anniversary of the Rent Commencement Date), and each month thereafter, based on a rolling 6-month
average, achieved and sustained an average throughput volume of one hundred twenty thousand (120,000) barrels
per day of Petroleum Products (such period of time during the MGA Term with sustained throughput over 120,000
bpd being referred to herein as the “Exclusive Period™), Lessor agrees not to lease any premises (other than the

Premises that are subject to this Lease) located within the Port to a third party that will be permitted (directly or
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indirectly) to operate a crude oil by Rail Facility for Unit Trains (the “Exclusive Use™), it being the intention of the
Parties that Lessee shall during the Exclusive Period have the exclusive right in the Port to operate and conduct on
the Premises a business for the Exclusive Use. If, thereafter, Lessee fails to maintain such throughput volume for a
period of twelve (12) months or longer, the Exclusive Period and the right of first opportunity with respect to the
Second PBR Facility (defined below) shall automatically terminate, and the Exclusive Use shall be of no further
force and effect.

If the Facility achieves an average throughput volume that exceeds four hundred thousand (400,000) barrels
per day (measured on a rolling 12-month basis), and Lessor desires to develop another facility for the Exclusive Use
(the “Second PBR Facility”), then Lessee shall have a right of first opportunity to lease additional real property from
Lessor for the Second PBR Facility, either by (a) expanding the Premises and thereby adding additional throughput
capacity, or (b) adding a facility at the Port that is separate from the Premises. 1f Lessee achieves an average
throughput volume that exceeds four hundred thousand (400,000) barrels per day (measured on a rolling 12-month
basis) and Lessor desires to develop a Second PBR Facility, then Lessor shall give written notice to Lessee
indicating the same, and Lessee shall have thirty (30) days following receipt of such written notice to accept or
decline to enter into negotiations for the Second PBR Facility (the “Exercise Date”). If Lessee timely elects to enter
into such negotiations, then Lessor and Lessee shall negotiate diligently and in good faith to reach and enter into a
definitive agreement governing the development of the Second PBR Facility. If the Parties are unable to enter into
such a definitive agreement within six (6) months following the Exercise Date, or if Lessee elected not to exercise
its right of first opportunity (or failed to timely do so), then and only then shall Lessor be permitted to commence
negotiations with third parties concerning the Second PBR Facility, and such Second PBR Facility will not be
subject to the Exclusive Use. If Lessee has elected not to exercise its right of first opportunity (or failed to timely do
so) at any point during the Lease Term, the right of first opportunity shall automatically terminate and be of no
further force and effect for the balance of the Lease Term.

In the event that Lessor suffers or permits any use of the Port that is in violation of Lessee’s Exclusive Use
during a period in which Lessee has achieved and maintained an average throughput volume of one hundred twenty
thousand (120,000) barrels per day of crude oil (measured on a rolling 12-month basis), Lessee shall be entitled to
all remedies at law or in equity, including, should such violation remain for a period of twelve (12) months or longer

in duration, the right to terminate this Lease with reservation of Lessee’s remedies at law or at equity.
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A portion of the Premises is owned by the DNR and is subject to the Port Management Agreement. Lessee
shall be responsible throughout the Term to comply with the terms of the Port Management Agreement insofar as it
applies to the Premises.

9. WATERBORNE COMMODITIES; OPERATIONS AT MARINE TERMINAL AREA:If applicable,
Lessee agrees that throughout the Term of this Lease it will use commercially reasonable efforts, in conjunction with
Lessor, to promote and aid the movement of cargo through the Port. Lessee further agrees that movements of
Lessee’s waterborne commodities, if any, shall be made through Lessor’s port facilities if such routing is
competitive with other ports.

B. The portion of the Premises described as the “Marine Terminal Area” includes Berths 13 and 14 in
Terminal 4 (collectively, the “Berth™). Lessee shall have exclusive use of the Berth, as shown on Exhibit “B-17/ “B-
2” attached hereto, together with the nonexclusive rights of vehicular ingress and egress over and across those areas
of the Port designated for driveway usage between the Berth and the balance of the Premises. Lessee shall use the
Berth and the Marine Terminal Area solely in conjunction with the operation of the Facility for loading and
unloading of Petroleum Products. The use of the Berth is subject to the following terms, conditions and
requirements:

n Lessee shall be solely responsible for all capital improvements, replacement, maintenance
and repair of the docks located in the Berth area, all at Lessee’s sole expense.

(2) Lessor shall, at Lessor’s sole cost and expense, perform all dredging necessary to provide
continuous, safe access to the Berth and the dock located in the Berth area, and shall maintain the Berth’s
established depth to be the same as or deeper than the federal navigation channel depth plus two feet (2°) for vessel
under keel clearance.

If at any time during the Term, Lessee conducts or causes to be conducted a hydrographic survey of the
Berth, and such survey reveals that the depth of the Berth has not been maintained in accordance with the preceding
Paragraph 9.B(2), then Lessor shall, within ninety (90) days after the date on which such hydrographic survey is
provided to Lessor, cause dredging to be completed to the required depth at Lessor’s sole cost and expense;
provided, however, that the period provided for Lessor to complete the dredging shall be extended if, during such
90-day period, dredging is prohibited either by the Army Corps of Engineers or the Washington State Department of

Natural Resources.
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3) Lessee or its agent shall be the sole arbiter with respect to vessels having the right to tie
up to the dock whether working cargo or idle. Notwithstanding the foregoing, Lessee shall allow vessels to dock
under emergency conditions, provided that Lessee may require such vessel to vacate the Berth at the earliest
possible time.

@) Lessor retains the right to permit or refuse cargoes, other than Petroleum Products which
have been approved in accordance with the requirements of this Lease, vessel stores (food and supply products) and
fuel necessary for the operation of vessels. Permission for Lessee to handle any such other cargo may be granted or
withheld by Lessor in Lessor’s sole and absolute discretion, and shall be granted in writing (if at all) prior to the
handling, transshipping, loading, unloading, storage or other presence of such other cargo at the Berth. Lessor shall
not be liable to Lessee or any third party for any loss, damage, claim or liability arising from Lessor’s failure to
permit any such other cargo. Any other cargo so approved shall be subject to Lessor’s terminal tariff.

(5) Lessee shall prepare and submit to Lessor timely reports including: (i) vessel schedules,
(ii) vessel length overall and gross registered tons, (iii) time at berth, (iv) amount of product handled in barrels, and
(v) such other information as may be reasonably required for Lessor’s prudent and safe operation of the Port.
Lessee considers the quantities of specific types of Petroleum Products, and the bills of lading relating thereto, to
constitute a trade secret, as defined in RCW 19.108.010(4). Except to the extent reasonably determined by Lessor to
be required by law to be disclosed by Lessor (including, without limitation, pursuant to the Washington Public
Records Act), Lessor agrees to maintain the confidentiality of such information; provided, however, that Lessor
shall provide reasonable notice to Lessee of any request for information that Lessor is required by law to disclose so
that Lessee may seek legal protection for the information, and Lessor shall cooperate with Lessee in Lessee’s efforts
to prevent disclosure of such information. If Lessee is unable to obtain such protection, Lessor may disclose the
information, but only to the extent required by law. The Parties agree to share information reasonably related to the
performance of this Agreement, excluding trade secrets and such other proprietary information that is confidential,
and to cooperate reasonably with all contractors, entities and other persons associated with such activities as
permitting and repair work at the Berth.

6) Lessor shall have the right to audit all of Lessee’s reports of tonnage for Petroleum

Products transported through the Berth.

21 —GROUND LEASE
PDX\067855\189993\DHEN 1710818.8



@) Lessor reserves to itself a right of access and/or easement upon, over, across and beneath
the Berth for access, subject to Lessee’s security processes, together with the right to grant, to third parties, utility
easements upon, over, across, and beneath the Berth, provided that such easements do not interrupt or materially
interfere with Lessee’s operations pursuant to this Lease.

® Lessee shall operate the Berth in a prudent manner in accordance with all statutes,
ordinances, and applicable regulations in effect, including but not limited to rules and regulations promulgated by
the U.S. Coast Guard. Lessor shall not impose rules or regulations relating to the operation of the Berth that would
have the effect of interrupting or materially interfering with Lessee’s safe operation of the Berth.

©)) Terminal tariff fees invoiced to the vessel shall be paid to and collected by Lessor from
the vessel or its agents. Lessor shall receive all dockage, vessel security fees and MFSA safety fees, per Lessor’s
terminal tariff; to the extent that Lessee receives such fees from any vessel, Lessee shall promptly remit such fees to
Lessor.

10. GENERAL COMPLIANCE WITH ALL LAWS: In its use of the Premises, Lessee agrees to comply
with all applicable federal, state and municipal laws, ordinances and regulations and Lessor shall have the right to
review all related documents. In the event Lessor requires copies of any such documents, Lessee will be reimbursed
for any associated reasonable costs. Lessor’s right to review Lessee’s documents does not imply that Lessor has
accepted any responsibility for accuracy, completeness, or legal compliance. Lessee shall pay any fees for any
federal, state or municipal inspections and/or certificates required for use and occupancy of the Premises. Further,
Lessee shall pay all licenses, fees, and taxes covering the business conducted on the Premises, together with all taxes
and assessments on the property of Lessee on the Premises. Lessee shall notify Lessor of any violation of any local,
state, and federal laws, ordinances, regulations, permits, plans, and approvals.
11. PRESENCE AND USE OF HAZARDOUS SUBSTANCES:

A. Use, Storage, and Disposal. Except as expressly permitted by the terms of Paragraph 8.A above,
Lessee shall not use, transport, store, treat, generate, sell or dispose of any Petroleum Products or Hazardous
Substances on or in any manner that affects the Premises, Pipeline Agreement areas, or surrounding properties.
“Affects the Premises, Pipeline Agreement areas, or surrounding properties” shall include but not be limited to

allowing any Petroleum Products or Hazardous Substances to migrate off the Premises or Pipeline Agreement areas,
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or the Release of any Petroleum Products or Hazardous Substances into adjacent surface waters, soils, sediments,
groundwater or air.

B. Deed Restricted Areas: As set forth in Paragraph 2.C, the Parties acknowledge that portions of
the Premises and portions of the areas to which Lessee may be granted an easement pursuant to a Pipeline
Agreement are the subject of the Consent Decree and subject to the Restrictive Covenants, and that construction on
such areas may require disturbing the environmental caps and may generate soil or groundwater contaminated with
Hazardous Substances that will require special handling and disposal. Lessor and Lessee understand that
disturbance or removal of portions of the environmental caps is required for pre-occupancy construction and pre-
occupancy tenant improvements for Lessee’s Permitted Use and such removal or disturbance of a cap requires prior
approval by the Washington Department of Ecology. Lessor, with Lessee’s cooperation (which shall include,
without limitation, Lessee’s presentation of a reasonable design which is consistent with the Consent Decree and
Restrictive Covenants, as well as the other terms and conditions of this Lease), will obtain approval from the
Washington Department of Ecology that will allow Lessor or Lessee to modify the cap for: (i) Baseline Assessment
and geotechnical testing, (ii) pre-occupancy construction, (iii) pre-occupancy tenant improvements, and (iv) the
Permitted Use of the Premises under this Lease. Without limiting Lessor’s responsibility for Existing
Environmental Conditions, Lessor will be responsible for characterization and proper disposal (in compliance with
Environmental Laws and as required by the Washington Department of Ecology) of contaminated media generated
in connection with the pre-occupancy construction necessary for Lessee’s Permitted Use. Lessor’s obligation shall
not extend to any new Releases of Petroleum Products or Hazardous Substances to the extent such Petroleum
Products or Hazardous Substances are first brought onto the Premises by Lessee or Lessee’s employees, contractors
or agents during the Term of the Lease. Lessor represents and warrants to Lessee that there are monitoring wells on
the Premises in the locations described on Exhibit “Q” attached hereto. To the extent that such monitoring wells are
described on Exhibit “Q,” and such monitoring wells are required to be relocated, then Lessee will be solely
responsible for costs associated with all monitoring well relocation required in conjunction with Lessee’s
development of the Facility and Permitted Use of the Premises; to the extent that such monitoring wells are not
described on Exhibit “Q” and are required to be relocated, the costs associated with such monitoring well relocation

shall be borne by Lessor.
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C. Compliance with Environmental Laws: Lessee shall, at its sole cost and expense, comply with
all Environmental Laws, including but not limited to all permits applicable to the Premises and issued to Lessee.
Pursuant to this Paragraph 11.C, Lessee shall, at its sole cost and expense, comply with the terms of the National
Pollutant Discharge Elimination System (“NPDES”) Western Washington Phase I Municipal Stormwater Permit
issued to Lessor and any other applicable permit covering stormwater or other discharges from the Premises. Lessee
agrees to comply with the requirements of Lessor’s Stormwater Management Program (“SWMP”) and Illicit
Discharge Detection and Elimination policy (“IDDE”) as required by the NPDES Western Washington Phase 11
Municipal Stormwater Permit. Lessor agrees to make the NPDES permit, SWMP, and IDDE available to Lessee on
the Lessor’s website.

D. Environmental Audits: The Port of Vancouver environmental department conducts periodic
environmental audits of leased premises. These environmental audits do NOT imply compliance with state or
federal regulations. Lessee agrees to cooperate with the Port’s environmental department in its conducting
environmental audits of the Premises and Pipeline Agreement areas and to comply with the Port’s requests made
pursuant to the environmental audit results for the Premises and Pipeline Agreement areas. In addition, Lessee shall
provide an updated Tenant Environmental Questionnaire at Lessor’s request.

E. Monitoring: Lessor or its designated agents may, at Lessor’s sole discretion and at reasonable
times, enter upon the Premises for the purpose of (1) monitoring Lessee’s activities conducted thereon, and
(2) conducting environmental testing and sampling to determine compliance with Environmental Laws and the
terms of this Lease; provided Lessor shall not unreasonably interfere with the conduct of Lessee’s business. 1f such
monitoring discloses a Release of Petroleum Products or Hazardous Substances (except to the extent caused by
Lessor, its employees, agents, or contractors, or by any other tenant of Lessor or by a railroad serving the Port that is
not carrying Petroleum Products for Lessee or the Facility), a violation by Lessee of Environmental Laws or a
Default by Lessee of its obligations under this Lease, the cost of such monitoring, testing and sampling shall be paid
by Lessee. In addition, within five (5) days of Lessor’s written request, Lessee shall provide Lessor with a detailed
written description of Lessee’s generation, use, sale, transportation, storage, treatment and disposal of Petroleum
Products or Hazardous Substances on or which may otherwise affect the Premises, Pipeline Agreement areas, or the

surrounding properties. Lessor’s discretionary actions pursuant to this subparagraph shall not substitute for any
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obligation of Lessee hereunder, or constitute a release, waiver or modification of Lessee’s obligations otherwise
specified in this Lease.

F. Notifications: Lessee shall notify Lessor of the presence or Release of Hazardous Substances or
the Release of Petroleum Products on or that may affect the Premises, Pipeline Agreement areas, or the surrounding
properties immediately following a Release caused by Lessee, its employees, agents, or contractors, or upon
Lessee’s discovery of a Release caused by Lessor, its employees, agents, or contractors, by any other tenant of
Lessor, or by a railroad serving the Port that is not carrying Petroleum Products for Lessee or the Facility, or of the
presence of such Hazardous Substances (other than Permitted Hazardous Substances). Lessee shall provide Lessor
with the following documentation:

) copies of any notifications submitted by Lessee to any governmental entity relating to the
Release or presence of Hazardous Substances or Release of Petroleum Products on the Premises or Pipeline
Agreement areas at the same time they are submitted to the appropriate governmental authorities;

2) any inspection report, complaint, order, fine, request, notice, or other correspondence
from any entity, pursuant to any Environmental Law, that may affect the Premises, Pipeline Agreement area, or the
surrounding properties, within ten (10) days of receiving such documentation;

3) all reports, manifests, material safety data sheets (“MSDS”), or any other documentation
related to Lessee’s compliance with Environmental Laws at the Premises, upon written request by the Port.

G. Environmental Assessment: Lessee shall, upon written request from Lessor made at any time
during the Term of this Lease or within sixty (60) days thereafter, based on a sufficient reason to believe there has
been a Release of Petroleum Products or Hazardous Substances other than by Lessor, its employees, agents or
contractors, by any other tenant of Lessor or by a railroad serving the Port that is not carrying Petroleum Products
for Lessee or the Facility, or violation by Lessee of Environmental Laws, provide Lessor with an environmental
assessment prepared by a qualified professional mutually agreed upon by Lessor and Lessee, which assent shall not
be unreasonably withheld. In the event of refusal by Lessee to assent within twenty-four (24) hours of an
emergency or within seven (7) days of a non-emergency, Lessor shall unilaterally select the qualified professional to
perform said assessment. The environmental assessment shall, at a minimum, (1) certify that a diligent investigation
of the Premises and Pipeline Agreement areas has been conducted, including a specific description of the work

performed, and (2) either (a) certify that diligent investigation of the Premises and Pipeline Agreement areas has
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revealed no evidence of a Release of Petroleum Products or Hazardous Substances or violation of Environmental
Laws, or (b) if a Release or violation of Environmental Laws is detected, identify and describe: (i) the types and
levels of Petroleum Products or Hazardous Substances detected; (ii) the physical boundaries of any actual Release,
including property other than the Premises; (iii) to the extent determinable, the person or parties that caused the
Release; (iv) the actual and potential risks to the environment from such Release or violation; and (v) the procedures
and actions necessary to remedy the Release or violation in compliance with Environmental Laws. If such
environmental assessment discloses a Release of Petroleum Products or Hazardous Substances that is caused, at
least in part, by Lessee, its employees, agents or contractors, a violation by Lessee of Environmental Laws or a
Default by Lessee of its obligations under this Lease, Lessee shall pay the expense of obtaining the environmental
assessment.

H. Hold Harmless and Indemnity: Lessee shall defend (with attorneys approved in advance and in
writing by Lessor), indemnify and hold Lessor and its agents harmless from any damages, loss, claim, fine or
penalty arising from (i) the Release of Petroleum Products or Hazardous Substances that is caused, at least in part,
by Lessee, its employees, agents or contractors, whether or not within the Premises, (ii) any violation of
Environmental Laws, (iii) a default by Lessee of the provisions of this Paragraph 11, or (iv) any exacerbation of
Existing Environmental Conditions affecting the Premises, Pipeline Agreement areas, or the surrounding properties,
to the extent caused by Lessee or by Lessee’s employees, contractors or agents. Such obligation shall include, but
shall not be limited to, environmental response and remedial costs, other cleanup costs and charges, environmental
consultants’ fees, attorneys’ fees, civil and criminal fines and penalties, laboratory testing fees, claims by third
parties and governmental authorities for death, personal injuries, property damage, business disruption, Lessor’s lost
business and sales, natural resource damages and any other costs, and Lessor’s expenses as provided in
subparagraph 11.G. Lessee’s obligations pursuant to this subparagraph shall survive expiration or other termination
of this Lease.

Lessor shall defend (with attorneys approved in advance and in writing by Lessee), indemnify and hold
Lessee and its agents harmless from any damages, loss, claim, fine or penalty arisling from (i) the Existing
Environmental Conditions, or (ii) a violation of Environmental Laws to the extent caused by Lessor or by Lessor’s
employees, contractors or agents. Such obligation shall include, but shall not be limited to, environmental response

and remedial costs, other cleanup costs, environmental consultants’ fees, attorneys’ fees, fines and penalties,

26 - GROUND LEASE
PDX\067835\189993\DHEN 1710818.8



laboratory testing fees, claims by third parties and governmental authorities for death, personal injuries, property
damage, business disruption, lost profits, natural resource damages and any other costs. Lessor’s obligations
pursuant to this subparagraph shall survive expiration or other termination of this Lease.

L Assignments and Subleases: Lessor may withhold its consent to any assignment, sublease, or
other transfer if the proposed transferee’s use of the Premises may involve the use, transportation, storage, treatment,
generation, sale or disposal of Petroleum Products or Hazardous Substances (other than Permitted Hazardous
Substances).

J. Lessor’s Remedies: Notwithstanding any other provision of this Lease, and without prejudice to
any other right or remedy available to Lessor at law, in equity or under this Lease, Lessor, in the event of a Release
of Hazardous Substances not caused solely by Lessor, a violation by Lessee of Environmental Laws, or a Default by
Lessee of the provisions of this Paragraph 11, shall be entitled to any or all of the following rights and remedies, at
Lessor’s option:

H To terminate this Lease if Lessee has failed, following a Release that is caused, at least in
part, by Lessee, its employees, agents or contractors, a violation by Lessee of Environmental Laws, or a Default by
Lessee of the provisions of this Paragraph 11, to diligently and timely take such actions as are required (a) by any
governmental agency having jurisdiction to remediate the Release (or cause the remediation by the party responsible
therefore), (b) by any governmental agency having jurisdiction to cure the violation of Environmental Laws, or (c)
to remedy the Default of the provisions of this Paragraph 11 by responding in accordance with the requirements of
this Lease.

2) To recover damages as described in, and to be indemnified as provided in,
subparagraph H.

3) If Lessee has failed to act diligently and to Lessor’s satisfaction, to enter upon the
Premises and cure any such Release, violation or Default, and, to the extent such Release is not caused by Lessor, its
employees, agents or contractors, by any other tenant of Lessor, or by a railroad serving the Port that is not carrying
Petroleum Products for Lessee or the Facility, either (i) charge to Lessee as Additional Charges an amount sufficient
to recover the cost of such cure, together with interest thereon at the Interest Rate, or (ii) if Lessor does not elect to
terminate this Lease, increase Rent by such amount as will permit Lessor to fully recover the cost of such cure,

together with interest thereon at the Interest Rate, during such portion of the unexpired Term of this Lease as Lessor
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may deem proper. Such election by Lessor shall be without prejudice to any other right or remedy provided to
Lessor at law, in equity or in this Lease.

The remedy provisions provided in Subsections (1), (2) and (3) above shall not apply to the Rail/Rack and
Pipeline Agreement areas defined above in paragraph [.1., except to the extent caused by Lessee, its employees,
agents or contractors.

K. EPA Identification Number: Lessee shall also provide to Lessor Lessee’s Environmental
Protection Agency Identification Number to dispose of Hazardous Substances if Lessee has one. Lessee shall also
provide to Lessor copies of all of Lessee’s disposal manifests.

L. Vacation of the Premises: Prior to vacation of the Premises, in addition to all other requirements
under this Lease, Lessee shall remove any Petroleum Products or Hazardous Substances placed on the Premises
during the term of this Lease or Lessee’s possession of the Premises, and shall demonstrate such removal to the
Port’s satisfaction. This removal and demonstration shall be a condition precedent to the Port’s payment of any
Lease security to Lessee upon termination or expiration of this Lease. As a component of Lessee’s requirements
under this paragraph, Lessee agrees to cooperate with the Port’s environmental department in conducting an
environmental exit audit of the Premises and Pipeline Agreement areas and to comply with the Port’s requests made
pursuant to the environmental exit audit results.

M. Exit Contamination Assessment:

(n Prior to vacation of the Premises upon the expiration or earlier termination of this Lease,
without limitation of other applicable requirements under this Lease, Lessee will have an environmental assessment
conducted on the Premises and Pipeline Agreement areas by an independent, reputable professional environmental
consultant reasonably approved by Lessor to assess the presence of contamination on the Premises and Pipeline
Agreement areas as of the termination of this Lease to compare its condition at that time with the condition
established by the Baseline Assessment (such assessment, the “Exit Contamination Assessment”).

) The scope of work for the Exit Contamination Assessment shall be timely, and in any
event within 20 days of Lessee’s notice to Lessor of the identity of the consultant and the proposed scope of work,
reviewed and approved by Lessor, acting reasonably, prior to its initiation and it shall be intended to address
whether there have been (a) Releases on the Premises or Pipeline Agreement areas, (b) violations of Environmental

Laws in Lessee’s or its Related Parties’ use or occupancy of the Premises and Pipeline Agreement areas, or
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(c) exacerbation of Existing Environmental Conditions, which were caused or suffered by Lessee or its Related
Parties after the Effective Date.

3) If the Exit Contamination Assessment reveals: (a) Releases on the Premises or Pipeline
Agreement areas that materially worsen the condition of the Premises or Pipeline Agreement areas when compared
to Existing Environmental Conditions; (b) violations of Environmental Laws in Lessee’s or its Related Parties’ use
or occupancy of the Premises or Pipeline Agreement areas; or (c) exacerbation of Existing Environmental
Conditions that materially worsens the condition of the Premises when compared to Existing Environmental
Conditions; and provided and to the extent that such Releases, violations or exacerbation were caused or suffered, in
whole or in part, by Lessee or its Related Parties after the Effective Date of this Lease, then Lessee shall be
responsible to remediate or clean up the Premises and Pipeline Agreement areas to the extent caused or suffered by
Lessee or any Related Party, such that the Premises and Pipeline Agreement areas, from an environmental condition
perspective, are in the same condition upon termination of this Lease and Lessee’s surrender of the Premises and
Pipeline Agreement areas, as when the Premises and Pipeline Agreement areas were delivered to Lessee (with the
exception of, and to the extent of, any conditions caused by Lessor, its employees, agents or contractors, by any
other tenant of Lessor or by a railroad serving the Port that is not carrying Petroleum Products for Lessee or the
Facility). Except to the extent of any exacerbation, Lessee shall have no obligation to remediate or clean up any
Existing Environmental Conditions.

@) Lessor reserves the right to conduct its own exit contamination assessment of the
Premises and Pipeline Agreement areas at Lessor’s expense.
12. RESERVATIONS BY LESSOR:

A. Lessor reserves to itself a right and easement (and the right to grant easements to third parties,
including utility providers) upon, over and beneath the Premises for the construction, maintenance, repair and
replacement of roadways, non-exclusive railroad tracks and all surface, overhead or underground utilities to include,
but not be limited to, storm water treatment devices and/or structures, provided that Lessor’s activities do not
unreasonably interfere with Lessee’s Permitted Use. Lessee shall, upon reasonable notice from Lessor, provide
access to areas identified by Lessor for these purposes, including but not limited to removing any obstructions (other
than permanent structures which have been installed with the approval of Lessor) from these areas. This reservation

includes the responsibility of Lessor to repair any physical damage done to the Premises incidental to the exercise of
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its rights under this reservation. Lessor shall make reasonable efforts to cooperate with Lessee in the exercise of
Lessor’s rights under this Paragraph 12.A and, to the extent possible, shall schedule any non-emergency work in
advance.

B. Lessor reserves the right to enter upon and inspect the Premises at any and all reasonable times
during the Term of this Lease, and during the last six (6) months of the Term (or any applicable Extension Term) to
show the Premises to prospective tenants or purchasers. Any such inspection shall be conducted in such a manner as
not to unduly interfere with Lessee’s operations. The right of inspection shall not impose any obligation on Lessor
to do so, nor shall Lessor incur any liability for not making inspections. During the last six (6) months of the Term,
or any applicable Extension Term thereof, Lessor may place upon the Premises the usual “for rent,” “for lease,” and
“available” notices advertising the availability of the Premises for lease which notices Lessee shall permit to remain
thereon without molestation. Prior to vacation of the Premises, Lessee agrees to cooperate with Lessor’s facilities
department in conducting an exit audit of the Premises and to comply with Lessor’s reasonable requests made
pursuant to the exit audit results.

C. Lessor reserves the right for Lessor and Lessor’s agents to enter upon the Premises to conduct any
remedial action, monitoring, audit, and investigation, including but not limited to soil and sediments tests,
groundwater tests, cap inspections, well drilling and well relocation that may be required for any purpose. Lessee
shall, upon reasonable notice from Lessor, provide access to areas identified by Lessor for these purposes, including
but not limited to removing any obstructions from these areas. Notwithstanding of the foregoing, (i) Lessor shall
use reasonable efforts to minimize interference with Lessee’s business and operations on the Premises (including the
scheduling of any non-emergency work in advance), and (ii) Lessee shall not be required to move, demolish or alter
any building or other improvements located on the Premises for which Lessor has provided its written consent to
facilitate Lessor’s actions under this Paragraph 12.C, unless the need to conduct any remedial action, monitoring,
audit, and investigation is caused by Lessee’s operations or is required by the Consent Decree or other applicable
law or regulation.

D. Except to the extent, if any, otherwise expressly provided in this Lease, Lessor reserves to itself
any water rights that may be appurtenant to or required for the Premises or for any business or other activities
thereon, and such water rights will belong to Lessor upon expiration or termination of the Lease. Lessee shall not

submit any application for water rights with respect to wells in the Port, without first obtaining Lessor’s prior written
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consent. If Lessee acquires any interest in water rights with respect to wells in the Port, Lessee shall not seek to
convey, assign, encumber or otherwise transfer such interest apart from this Lease.
13. MAINTENANCE AND REPAIR:

A. Lessee shall, at its sole cost and expense, take or cause to be taken good care of the Premises and
the Alterations during the Term of this Lease, it being understood that Lessor shall not be required to make any
repairs to the Premises or the Alterations during the Term hereof, except to the extent of any damage to
improvements, Alterations or fixtures located on the Premises which is caused by Lessor’s employees, agents or
contractors, or for which Lessor is expressly responsible under the terms of this Lease. Without limiting the
generality of the foregoing sentence, Lessee aggress to maintain, repair and replace the Alterations, all sidewalks,
vaults, sidewalk hoists, roads and curbs on the Premises (including keeping the same free and clear of rubbish, ice
and snow), and all water, sewer, and gas connections, pipes, and mains which service the Premises shall comply
with all applicable laws with respect thereto. Lessee’s obligation to maintain all water, sewer, and gas connections,
pipes, and mains shall apply to, but not be limited to, water lines and faucets within the Premises, sanitary sewer and
drain lines extending to the sewer/septic connections, and all plumbing fixtures. Lessee is responsible for any
discharge that damages or fouls the septic tank, sewer, or drain line systems serving the Premises. If the Premises’
sanitary system includes a holding tank or is served by a septic system, Lessor will conduct an annual inspection and
complete any necessary maintenance and pumping. Lessee is responsible for any maintenance expenses resulting
from the annual inspection and shall remit payment to Lessor within thirty (30) days of the date of invoice. At the
end or other termination of this Lease, Lessee shall deliver to Lessor the Premises with all Alterations thereon in
good repair and condition, ordinary wear and tear, depreciation, and casualty and condemnation loss being excepted
(provided that the foregoing shall not abrogate Lessee’s obligations under Paragraphs 14.1 and 28 hereof).

B. Lessee shall, at its sole cost and expense, take good care of the Premises, make all repairs and
replacements thereto, interior and exterior, structural and non-structural, ordinary and extraordinary, foreseen and
unforeseen, and shall maintain and keep the Premises in first class condition and in good order and repair, and
Lessor shall not be responsible for the foregoing. Lessee shall indemnify, defend, protect and hold Lessor harmless
of and from any and all claims or demands: (i) upon or arising out of the failure of Lessee to perform the covenant
contained herein, or (ii) arising out of any accident, injury or damage to any person or property which shall or may

happen in or upon the Premises or any part thereof, or upon the sidewalks about the Premises, except to the extent
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such accident, injury or damage is caused by Lessor, its employees, agents, or contractors. Lessee shall keep the
Premises free and clear of any and all mechanics’ liens or other similar liens or charges incidental to work done or
material supplied in or about the Premises.

C. If Lessor is required to make any repairs to the Premises by reason of Lessee’s negligent acts or
omission to act or failure to perform its obligations under this Lease, then Lessor may add the cost of such repairs
plus a fifteen percent (15%) administrative fee as an Additional Charge next owing from Lessee, which cost shall
become due upon billing by Lessor.

D. In the event of damage or destruction to the Premises required by the terms of this Lease to be
covered by insurance, or which happens to be covered by insurance maintained by either Party, the provisions of this
Paragraph 13 shall not apply and the obligations of the Parties shall be controlled by Paragraph 17 of this Lease.

14. ALTERATIONS:

A. Lessee shall not make any Alterations to the Premises (other than those described conceptually on
Exhibit “D” to the extent subsequently approved by Lessor for actual construction) without the prior written consent
of Lessor having first been obtained; provided, however, that in the event that the Alteration is an immaterial,
insubstantial or ordinary non-structural repair or replacement that does not require a permit and that clearly and
convincingly will not affect or impact (i) the terms of the Restrictive Covenants or the Consent Decree, (ii) adjacent
tenants or property owners, or (iit) any other obligations of Lessee under this Lease, Lessor’s consent shall not be
required.

B. Lessee shall, prior to making any Alteration that requires Lessor’s consent under Paragraph [4.A,
submit to Lessor the plans and specifications for such Alteration and obtain Lessor’s prior written approval, such
approval not to be unreasonably withheld so long as it does not affect, alter, or expand the Permitted Use. All
Alterations shall be substantially in accordance with the plans, specifications, and elevations approved in writing by
Lessor in advance thereof and shall be completed with all reasonable dispatch. No Alterations shall interfere with
any easements and/or utilities.

C. In order to facilitate coordination of the development and construction of any approved Alterations
and to provide for efficient communications between the Parties in the day-to-day implementation of certain other
provisions of this Agreement, the Parties shall form a project team (the “Project Team”) consisting of at least two

(2) members appointed by Lessor and two (2) members appointed by Lessee. As of the Effective Date, Curtis Shuck
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and Monty Edberg shall be Lessor’s Project Team members, and Rick Weyen and Kent Avery shall be Lessee’s
Project Team members. At any time during the Term that Alterations are being designed, developed, or
implemented, the Project Team shall meet on a weekly basis, including by teleconference as appropriate under the
circumstances, or such other frequency as the Parties may agree to in writing, to keep one another apprised of the
progress of the applicable Alterations, so as to minimize disruptions or delay in the completion of such Alterations
and the other terms and conditions of this Agreement. Such coordination should include coordinated scheduling
(including the review and recommendations for modifications thereof) of the timing and location of the applicable
Alterations or activities to be performed on or about the Premises in order to effectuate the intent of this Paragraph.

D. Lessee warrants that any Alterations, whether done with or without Lessor’s consent, shall be
completed lien-free and in a good and workmanlike manner with new materials; will be performed in complete
compliance with local, state and federal building, fire and other codes and construction guidelines, including but not
limited to the Americans with Disabilities Act, if applicable, and all other applicable covenants, terms and
conditions hereof (and proof of such compliance shall be provided to Lessor); and that all workmanship and
materials shall be free from defects, and that all fixtures erected or installed by Lessee shall be new or completely
reconditioned. Proof of compliance shall include providing to Lessor copies of certificates and permits issued by
local, state and federal building, fire and other code and construction agencies. Further, Lessee shall provide Lessor
with updated “as-built” drawings. Lessee may deliver said drawings to Lessor electronically or on disk, and a hard
copy shall also be provided.

E. No electrical wiring, communications (including telephonic), or other electrical apparatus,
including air conditioning equipment, shall be installed, maintained or operated on said Premises except with the
approval of, and in a manner satisfactory to Lessor. In no event shall Lessee overload the electric circuits from
which Lessee obtains current. Any additional air conditioning required as a result of heat generating equipment,
special lighting or other equipment installed by Lessee shall be installed and operated, only with Lessor’s prior
written approval, at Lessee’s sole expense.

F. Lessee shall be required to provide lien releases to Lessor from contractors and other individuals
performing work on the Premises for Lessee promptly following the completion of such work. Lessee will notify

Lessor in advance of intended work on the Premises, obtain any required approval from Lessor and all applicable
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governmental bodies, and, if required by Lessor, will provide Lessor with financial assurances or bonding, as
required by Lessor. Lessor shall be entitled to post notices of non-responsibility on the Premises.

G. Any sign, decoration, awning or canopy, or advertising matter to be installed by Lessee shall
comply with all regulation requirements of the State of Washington, Clark County or City of Vancouver (or any
other appropriate governmental agency). In addition Lessee shall not install any sign, decoration, awning or canopy,
or advertising matter without prior written approval by Lessor. Lessee shall submit a written and graphic
description of the proposed sign, decoration, awning or canopy, or advertising matter to Lessor in requesting
approval and shall be responsible for obtaining any permits required for such installation.

H. Lessor will respond to all written requests for approval of proposed Alterations within thirty (30)
days of the receipt of Lessee’s request accompanied by plans and specifications for any such proposed Alterations.
Lessee shall be responsible to pay any of Lessor’s out-of-pocket expenses related to review and approval of any
proposed Alterations. However, in the event the proposed Alterations are so complex or involved that thirty (30)
days is inadequate for the appropriate review, Lessor shall have such additional time as is reasonable. Lessee
acknowledges that Port Commission approval may also be required and that Lessor shall have reasonable additional
time to obtain said approval.

I All Alterations and improvements made by Lessee shall become the property of Lessor unless
there is a written agreement to the contrary attached to this Lease or agreed to by the Parties in writing at a later
date. Lessor shall have the option, at the expiration or termination of this Lease to require Lessee to remove the

Alterations and improvements at Lessee’s expense; provided, however, that (i) such election to remove must be

made with respect to all or none of the Alterations and improvements, and Lessor may not require Lessee to remove
some, but not all of the same (unless both Parties otherwise mutually agree at the time); and (ii) if the Alterations
and improvements, as of the expiration or termination of this Lease, remain economically and operationally viable
(as determined by an independent third party expert mutually selected by or acceptable to the Parties, if Lessor and
Lessee are unable to agree on whether the Alterations and improvements are then economically viable, taking into
consideration future uses of the Premises which are both economically and operationally viable), then Lessee shall
not be required to remove the Alterations and improvements. In the event that Lessor does not require removal, the
Alterations and improvements shall be surrendered to Lessor as part of the Premises in accordance with the terms of

this Lease.
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J. All Lessee’s trade fixtures (including, but not limited to, shelving, portable partitions, modular
offices, and cabinets), furnishings and other moveable personal property shall remain the property of Lessee and
may be removed on or before the termination of this Lease, or any renewal thereof, provided Lessee shall make any
repairs necessary to restore the Premises to its original condition upon such removal. If not removed by Lessee
upon expiration of this Lease or any extension thereof, Lessor shall have the option to require Lessee to remove such
items at Lessee’s expense or to treat such items as abandoned. In the event Lessor treats such items as abandoned,
they shall become the property of Lessor.

15. INSURANCE:

A. Property Damage:

1) If Lessee’s use of the Premises requires improvements to be constructed on-site, the
construction is at the risk of Lessee until final completion of Lessee’s construction. Lessee shall purchase and
maintain Builders Risk insurance upon the work at the site to the full insurable value until Lessee’s final
construction completion. This insurance shall cover the interests of the Port, designers of Lessee’s work, Lessee, its
contractor, subcontractors and sub-subcontractors in the work at the project site, all of whom shall be listed as
additional insureds. The interests of any loss payees shall be automatically included for coverage. Said insurance
will insure against the “all-risk™ perils including earthquake and flood for physical loss and damage. The insurance
shall include damages, losses and expenses arising out of or resulting from any insured loss or incurred in the repair
or replacement of any insured property, including, but not limited to, fees of designers and other professionals. If
not covered under the “all risk™ insurance, Lessee shall maintain similar property insurance on portions of the work
stored on and off the site or in transit when such portions of the work are to be included in a progress payment
application. Losses up to the deductible in Paragraph 1.J shall be the sole responsibility of Lessee.

3} Lessee shall, at all times, maintain “all risk” property insurance (including boiler and
machinery insurance) upon any buildings and facilities, including any permanent additions and improvements
thereto, of which the Premises form a part with coverage for perils as set forth on the Causes of Loss - Special Form,
with a coverage extension for the perils of earthquake, windstorm and flood coverage, in an amount equal to the full
replacement cost thereof. Such insurance shall contain an agreed valuation provision in lieu of any co-insurance
clause, an ordinance and law endorsement, debris removal coverage and a waiver of subrogation endorsement. All

policies or certificates of insurance, indemnity bonds and similar securities protecting the Premises from damage
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shall name Lessor as a loss payee, as its interests may appear. Any and all payments from said policies or
certificates of insurance, indemnity bonds and similar securities shall be made jointly payable to Lessor and Lessee,
deposited in an account satisfactory to Lessor and Lessee during the Term of this Lease for application toward any
required repairs or restorations, and made available to Lessee for use in making repairs or restorations. Further,
Lessee shall notify Lessor within five (5) days of Lessee’s receipt of notification of any modification or cancellation
of any insurance contract. Lessee shall provide Lessor with replacement coverage acceptable to Lessor prior to the
applicable modification or cancellation taking effect, and in no event more than thirty (30) days of Lessee’s
notification to Lessor of such modification or cancellation of any insurance contract or indemnity bond. Lessee
shall be solely responsible for the insurance premium and any deductible (which shall not exceed the Maximum
Deductible set forth in Paragraph 1.J or in such amount as shall be adopted by the Port Commission from time to
time, which amount shall be consistent with industry standards).

3) Lessor may, from time to time, require qualified appraisals to be made of the Premises
and any and all improvements thereon. Lessee will cooperate with Lessor’s appraiser to access and evaluate the
Premises upon reasonable notice to Lessee. Upon the establishment of any new insurance premium or deductible,
Lessor will advise Lessee by written notice. Lessee shall, within thirty (30) days, submit to Lessor evidence of such
increased coverage.

@) Lessee shall maintain “all risk” property insurance upon any building improvements and
personal property owned by Lessee with coverage for perils as set forth on the Causes of Loss - Special Form, with a
coverage extension for the perils of earthquake, windstorm and flood coverage, in an amount equal to the full
replacement cost thereof. Such insurance shall contain an agreed valuation provision in lieu of any co-insurance
c'lause, an ordinance and law endorsement, debris removal coverage and a waiver of subrogation endorsement.

B. Liability:

(n Lessee shall maintain, with financially sound and reputable insurers (see Paragraph D(1)
below), commercial general liability insurance written on an “occurrence” policy form with coverage at least as
broad as ISO CGL form CG 0001, including contractual liability insurance coverage, against claims for bodily
injury, property damage, personal injury, products and completed operations, and advertising injury occurring on or
about the Premises or in any way relating to or arising out of Lessee’s use or occupancy of the Premises with

minimum limits as provided in Paragraph 1.K or in such amount as shall be adopted by the Port Commission from
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time to time, which amount shall be consistent with industry standards but in no event shall be less than the
Minimum Coverage Amount set forth in Paragraph 1.K. Lessor and its “Related Parties” shall be named as
additional insureds with coverage at least as broad as form ISO CG 2026 — Designated Person or Organization (or
other comparable endorsement), without modification, affording coverage regardless of the additional insureds’
concurrent negligence. Such insurance shall be endorsed to provide that the insurance shall be primary to and not
contributory to any similar insurance carried by Lessor, and shall contain a severability of interest or cross liability
clause. Further, Lessee shall notify Lessor within five (5) days of Lessee’s receipt of notification of any
modification or cancellation of any insurance contract or indemnity bond. Lessee shall provide Lessor with
replacement coverage acceptable to Lessor prior to the applicable modification or cancellation taking effect, and in
no event more than thirty (30) days of Lessee’s notification to Lessor of such modification or cancellation of any
insurance contract or indemnity bond. Lessor retains the right to increase the coverage amount upon receipt of
notice, as required in Paragraph 14, that Lessee intends to make Alterations to the Premises.

@) In the event that Lessee’s use of the Premises requires improvements to be constructed
on-site, Lessee shall also provide Contractor’s Pollution Liability insurance in the amount of Five Million Dollars
($5,000,000) per claim and in the aggregate covering Lessee’s general contractor and all sub-contractors of every
tier during the construction of an improvement. This insurance shall be kept in effect until final completion of the
project. In the event that the insurance is written on a claims made basis, the retroactive date shall be before the start
of the project. Lessor shall be named as an additional insured on this coverage.

C. Pollution Legal Liability: Lessee shall also obtain pollution legal liability insurance against
claims for bodily injury, property damage (including third party claims), natural resource damages, and clean up and
defense costs occurring on or about the Premises or in any way relating to or arising out of Lessee’s use or
occupancy of the Premises and use of the Pipeline Easement areas, in the amount specified in Paragraph 1.L as an
extension of the commercial general liability insurance or as a separate policy. Such policy or policies shall include
coverage for sudden and accidental releases as well as any gradual releases arising in any way from Lessee’s
occupancy of and operations at the Premises. Lessor and its Related Parties shall be named as additional insureds
with coverage at least as broad as form 1ISO CG 2026 — Designated Person or Organization (or other comparable
endorsement), without modification, affording coverage regardless of the additional insureds’ concurrent

negligence. Such insurance shall be endorsed to provide that the insurance shall be primary to and not contributory

37 - GROUND LEASE
PDX\067855\189993\DHE\11710818.8



to any similar insurance carried by Lessor, and shall contain a severability of interest or cross liability clause.
Further, Lessee shall notify Lessor within five (5) days of Lessee’s receipt of notification of any modification or
cancellation of any insurance contract or indemnity bond. Lessee shall provide Lessor with replacement coverage
acceptable to Lessor prior to the applicable modification or cancellation taking effect, and in no event more than
thirty (30) days of Lessee’s notification to Lessor of such modification or cancellation of any insurance contract or
indemnity bond. Lessor has assessed the pollution legal liability coverage amount specified in Paragraph 1.L based
on the site conditions investigated by Lessor and the operational information provided by Lessee. A copy of the
Tenant Environmental Questionnaire is attached as Exhibit “H”. Lessee agrees that it shall provide notice to Lessor
of any change in the site conditions or site operations, including without limitation changes in Hazardous Substances
handled at the Premises as provided through the new product approval process described in Exhibit “I” thirty (30)
days prior to any such change. Lessor retains the right to increase the coverage amount upon its knowledge that
Lessee intends to: (i) change its operations, (ii) change its use or other handling of Petroleum Products or
Hazardous Substances at the Premises, or (iii) make Alterations to the Premises.

D. Miscellaneous:

H Lessee’s insurance carrier, for all insurance referenced in this Lease, shall be a reputable
insurance company reasonably acceptable to Lessor and licensed to do business in the State of Washington.
Lessee’s insurance carrier(s) shall have a minimum A-VIII rating as determined by the then current edition of Best’s
Insurance Reports published by A.M. Best Co.

(2) Lessee shall provide Lessor with certificates of insurance, with a copy of additional
insured endorsement in favor of Lessor attached, prior to or at occupancy, concurrently with the execution of this
Lease and upon each renewal thereafter, to establish that Lessee’s insurance obligations have been met and that the
policies are not squect to cancellation or material change without at least thirty (30) days advance written notice to
Lessor.

3) Lessor reserves the right to inspect and require full copies of all insurance policies to be
provided to Lessor.

4 Lessee shall provide workers’ compensation coverage (including all coverage mandated
by any federal law) pursuant to all statutory requirements as may apply and any other insurance coverage required

by law. It is the sole responsibility of Lessee to determine the laws applicable to Lessee’s employees and
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contractors and the employees and contractors of Lessee’s agents operating the Facility. At no time shall Lessor
incur any costs or liability due to Lessee’s failure to obtain and maintain all insurance coverage required pursuant to
applicable law. Lessee further agrees to maintain Employer Liability Act (“ELA™) or stop gap insurance coverage
of at least the Minimum Coverage Amount set forth in Paragraph 1.K. In the event that the workers at the Facility
are employed by one or more contractors of Lessee rather than by Lessee directly, Lessee shall not be required to
maintain such coverage, but shall require such contractor or contractors to maintain such coverage for all workers at
the Facility.

) Lessee shall provide Automobile Liability insurance with coverage at least as broad as
Business Automobile Liability ISO form CA 0001, covering all owned, non-owned and hired automobiles brought
on the Premises, with coverage of at least the Minimum Coverage Amount set forth in Paragraph 1.K.

6) Notwithstanding anything in this Lease to the contrary, neither Party, nor its Related
Parties, nor, in case of Lessee, its sublessees, shall be liable to the other Party or to any insurance company (by way
of subrogation or otherwise) insuring the other Party, for any loss or damage to any building, structure or other
property (whether real or personal) arising from any cause that (i) would be insured against under the terms of any
property insurance required to be carried hereunder, or (ii) is insured against under the terms of any property
insurance actually carried, regardless of whether the same is required hereunder, even though such loss or damage
might have been occasioned by the negligence of such Party or its Related Parties. Each Party shall notify their
respective insurance companies of this waiver of any rights of subrogation that such companies may have against
Lessor or Lessee, as the case may be and shall obtain any necessary endorsement to avoid such waiver’s invalidating
the policy in whole or in part. Further, neither Lessor nor any Related Party of Lessor shall be liable for any such
damage caused by other lessees or persons in, upon or about the Premises, or caused by operations in construction of
any private, public or quasi-public work.

N Lessor and Lessee each hereby waive, and in no event shall either Party be liable to the
other for, any lost profits, damage to business, or any form of special, indirect of consequential damages.

(8) Lessee shall be solely responsible for all losses up to the applicable deductible.
16. RELEASE AND INDEMNIFICATION COVENANTS:

A. Lessee releases Lessor and all officials and employees of Lessor from, and covenants and agrees

that neither Lessor nor any Related Party of Lessor shall be liable for, and Lessee agrees to defend, indemnify and
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hold Lessor and its Related Parties (hereinafter the “Lessor Indemnitee” or “Lessor Indemnitees™) harmless against,
any and all claims, actions, proceedings, damages, liabilities, costs, and expenses incurred (including, without
limitation, all attorneys’ fees and expenses arising in connection with each such claim, action or proceeding) from or
in connection with: (i) the conduct, operation or management of the Premises or of any business therein, or any
work or thing whatsoever done, or any condition created therein or thereon, (ii) any act, omission, or negligence of
Lessee or any of its sublessees or licensees or its or their partners, directors, officers, agents, employees, invitees or
contractors; (iii) any incident, injury or damage whatever occurring in, at or upon the Premises; and/or (iv) any
breach or Default by Lessee in the full and prompt payment and performance of Lessee’s obligations under this
Lease, except that (1) Lessee’s indemnity shall not apply to any loss, damage, injury or death to the extent
attributable to the negligence or intentional misconduct of Lessor or Lessor Indemnitees (provided, however, that in
such event the indemnity shall remain valid for all other Lessor Indemnitees); (2) if and to the extent that this Lease
is subject to Section 4.24.115 of the Revised Code of Washington, it is agreed that where liability for damages
arising out of bodily injury to persons or damage to property is caused by or results from the concurrent negligence
of (a) the Lessor Indemnitee or Lessor Indemnitee’s agents or employees, and (b) the Lessee or its Related Parties,
Lessee’s obligations of indemnity under this Paragraph 16 shall be effective only to the extent of the Lessee’s
negligence; and (3) liability for any loss, claim, fine or penalty arising from the Release of Petroleum Products or
Hazardous Substances or any violation of Environmental Laws shall be governed by the terms of Paragraph 1 1.H of
this Lease.

B. In case any action shall be brought against any Lessor Indemnitee in respect of which indemnity
may be sought against Lessee, such Lessor Indemnitee shall promptly notify Lessee in writing and Lessee shall
assume the defense thereof, including the employment of counsel and the payment of all expenses incident to such
defense. Such Lessor Indemnitee shall have the right to employ separate counsel in any such action and participate
in the defense thereof, but the fees and expenses of such counsel! shall be paid by such Lessor Indemnitee unless the
employment of such counsel has been authorized by Lessee or counsel for Lessee shall have advised Lessor in
writing that there exists actual or potential conflicts of interest which make representation by the same counsel
inappropriate. Lessee shall not be liable for any settlement of any such action without its consent but, if any such

action is settled with the consent of Lessee or if there be final judgment for the plaintiff of any such action, Lessee
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agrees to indemnify and hold harmless Lessor Indemnitees from and against any loss or liability by reason of such
settlement or judgment.

C. Lessee specifically and expressly waives any immunity that may be granted Lessee under the
Washington State Industrial Insurance Act, Title 51 RCW, or its successor. Further, the indemnification obligation
under this Lease shall not be limited in any way by any limitation on the amount or type of damages, compensation
or benefits payable to or for any third party under all workers’ compensation act (including, but not limited to, the
Washington State Industrial Insurance Act, disability benefits acts or other employee benefits acts.

D. Lessor shall indemnify and hold harmless Lessee and its Related Parties (“Lessee Indemnitee” or
“Lessee Indemnitees”) from and against any and all third party claims for bodily injury and/or property damage
arising from or in connection with: (i) any accident, injury or damage whatever occurring in, at or upon the Common
Areas; (ii) any act, omission, or negligence of Lessor or its or their officers, agents, employees, invitees or
contractors; and/or (iii) any breach or Default by Lessor in the full and prompt performance of Lessor’s obligations
under this Lease; together with all costs, expenses and liabilities incurred or in connection with each such claim or
action or proceeding brought thereon, including, without limitation, all attorneys’ fees and expenses at trial and upon
appeal, except that (1) Lessor’s Indemnity shall not apply to bodily injury, death and/or property damage to the
extent attributable to the negligence or intentional misconduct of Lessee or Lessee Indemnitee(s) (provided,
however, that in such event the indemnity shall remain valid for all other Lessee Indemnitees); (2) if and to the
extent that this Lease is subject to Section 4.24.115 of the Revised Code of Washington, it is agreed that where
liability for damages arising out of bodily injury to persons or damage to property is caused by or results from the
concurrent negligence of (a) a Lessee Indemnitee or Lessee Indemnitees, and (b) the Lessor or the Lessor’s agents or
employees, Lessor’s obligations of indemnity under this paragraph shall be effective only to the extent of the
Lessor’s negligence; (3) liability for any loss, claim, fine or penalty arising from the Release of Petroleum Products
or Hazardous Substances or any violation of Environmental Laws shall be governed by the terms of Paragraph 11.H
of this Lease and not by this Paragraph 16.D; and (4) liability for property damage arising from a fire or other
casualty shall be governed by Paragraph |7 of this Lease and not by this Paragraph 16.D.

E. The indemnification provisions of this Paragraph 16 shall survive the expiration or earlier
termination of this Lease, and are independent of, and will not limit or be limited by, any insurance obligations in

this Lease (whether or not complied with).
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17. DAMAGE OR DESTRUCTION:

A. In the event the Premises or any portion thereof shall be damaged or destroyed by fire or any other
insured casualty, or any other insured peril whatsoever, at any time during the term of this Lease, then and in such
event, unless the damage exceeds fifty percent (50%) of the replacement cost thereof or will take more than one year
to repair, Lessee will or will cause to repair and restore the buildings and improvements in substantially the same
location and condition before damage occurred.

B. In the event Lessee elects, undertakes, or is required to rebuild, the proceeds of any insurance
policies which are required hereunder shall be first devoted exclusively to the repair and restoration of the damaged
or destroyed buildings and improvements located on the Premises and the expenditure of such sum by Lessee for the
restoration thereof shall be considered full compliance with the covenant to repair and restore. All property
insurance proceeds on Lessee’s buildings and improvements owned by Lessee, whether or not used to repair or
restore said damage, shall be paid to Lessor and Lessee jointly. All property insurance proceeds on Lessor provided
site improvements shall be paid to Lessor.

C. In the event the Premises or any portion thereof is damaged or destroyed to an extent exceeding
fifty percent (50%) of the replacement cost thereof, or if Lessor reasonably determines that repair or restoration of
any damage cannot be completed within one year, or if there is less than three (3) years remaining in the Term,
Lessee shall have the option to elect either to repair and restore the buildings and improvements located on the
Premises to substantially the same location and condition as existed before damage occurred or to terminate this
Lease. In the event Lessee elects to terminate this Lease: (i) Lessee shall give Lessor written notice of such
termination within forty-five (45) days of the date of damage, and (ii) Lessor shall be entitled to any casualty
insurance proceeds necessary to repair or replace the improvements or Alterations to the extent affected by such
damage or destruction. If Lessee is not in Default under this Lease, any prepaid or unearned rent shall be returned to
Lessee.

D. In the event the Premises or any portion thereof is damaged or destroyed, to whatever extent, but
Lessor and Lessee agree to maintain this Lease during the time of repair and restoration, Lessee shall be entitled to a
reduction of Rent equal to that portion of the Premises unusable as a result of the damage and/or destruction so long

as Lessee is at all times diligently pursuing such repair or restoration to completion.
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18. SUBORDINATION AND ATTORNMENT:

A. Lessor shall have the absolute right to sell, transfer, convey, assign and encumber its interest in
this Lease and its estate in the Premises (called “Lessor’s Interest), or any part thereof (including, but not limited
to, Lessor’s reversion), and to delegate all or any portion of its obligations hereunder, from time to time as it sees fit,
without obtaining any approval from Lessee.

B. This Lease shall be subject and subordiﬁate to any encumbrances and to any extensions or
renewals thereof which are now, or may hereafter be placed by Lessor, its successors or assigns, upon the whole or
any part of Lessor’s property and which includes the Premises. Promptly upon request by Lessor and without
expense to Lessor, Lessee shall execute and deliver any instrument which may be reasonably required by Lessor or
its current or prospective lender, bondholders or the trustee for Lessor’s bonds, or the holder of the secured party’s
interest in any loan (collectively “Mortgagee™) with regard to the Premises in confirmation of such subordination. If
Lessee shall fail at any time to execute and deliver any such subordination, Lessor, in addition to any other remedy
available to it in consequence thereof, may execute and deliver such instrument as the attorney-in-fact of Lessee;
and Lessee hereby appoints Lessor as attorney-in-fact for such limited purpose.

C. In the event that Lessor sells or assigns its interest or estate absolutely, Lessee shall be bound to
the purchaser or assignee under all of the covenants, terms and conditions of this Lease for the balance of the Term
with the same force and effect as if such purchaser or assignee was the lessor under the Lease and Lessee hereby
attorns to such purchaser or assignee as its landlord, such attornment to be effective and self-operative without the
execution of any further instrument on the part of either of the Parties hereto immediately upon such purchaser’s or
assignee’s succeeding to the interest or estate of Lessor. Specifically, on receipt of a notice from Mortgagee that
Rents should be paid to Mortgagee, Lessee shall pay all Rents to Mortgagee or its designee directly. If the
Mortgagee succeeds to the interest of Lessor under the Lease, Mortgagee shall not be: (i) liable for any act or
omission of Lessor or any prior landlord; (ii) liable for the return of any Security Deposit unless such deposit has
been delivered to Mortgagee by Lessor or is in an escrow fund available to Mortgagee; (iii) subject to any offsets or
defenses that Lessee might have against any prior landlord (including Lessor); (iv) bound by any rent or additional
rent that Lessee might have paid for more than the current month to any prior landlord (including Lessor); (v) bound
by any amendment, modification, or termination of the Lease made without Mortgagee’s consent; (vi) personally

liable under the Lease, Mortgagee’s liability hereunder being limited to its interest in the Premises; or (vii) bound by
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any notice of termination given by Lessor to Lessee without Mortgagee’s prior written consent thereto. If during the
pendency of foreclosure proceedings or otherwise, there is appointed by the court a receiver for the property of
which the Premises are a part, Lessee hereby attorns to the receiver as its landlord during the pendency of such
foreclosure proceeding, such attornment to be effective and self-operative without the execution of any further
instrument on the part of either Party.

D. If requested by any Mortgagee, or any ground lessor, Lessee will agree to give such Mortgagee or
ground lessor, a reasonable opportunity to cure any Default by Lessor under this lease.
19. ASSIGNMENT OR SUBLEASE:Except as specifically provided in this Paragraph 19, Lessee shall not
assign, in whole or in part, this Lease or any extension thereof, nor shall Lessee rent or sublease all or any part of the
Premises, to a third party, without the prior written consent of Lessor, which shall not be unreasonably withheld or
delayed so long as the Permitted Use and all other terms and conditions hereof (other than the identity of Lessee)
remain unchanged following such assignment, and so long as Lessee demonstrates to Lessor’s sole satisfaction that
the proposed assignee (i) has the financial ability to pay and perform the obligations of Lessee under this Lease, and
(i) has the ability and experience to operate the Facility for the Permitted Use, and no rights hereunder in or to said
Premises shall pass by operation of law or other judicial process or through insolvency proceedings.
Notwithstanding the foregoing, if the assignment is the direct result of a change of ownership or control of the
business operated by Lessee at the Premises by a non-third-party merger or consolidation of Lessee (including an
internal merger or consolidation of the Lessee or a division(s) thereof) or a transfer to an affiliate of Lessee or an
entity owned or controlled by Tesoro Corporation, a Delaware corporation, or Savage Companies, a Utah
corporation, Lessor’s consent shall not be required. The rights and obligations hereof shall extend to and be binding
upon Lessor’s and Lessee’s respective permitted successors and assigns as the case may be. Lessee will furnish
Lessor with copies of all such assignment, sublease or rental documents. For the purposes of this Lease, any change
of fifty percent (50%) or more of the beneficial ownership of the Lessee including sale, liquidation or other
disposition of corporate stock or limited liability company units (or a sale of substantially all of the assets) will be
considered an assignment. Should Lessor consent to any assignment made by Lessee solely for the purposes of
obtaining a loan or other consideration from a third party (as opposed to a merger, consolidation, sale of assets,

corporate stock or limited liability units), then Lessor’s consent shall be made in accordance with a mutually agreed
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Consent to Assignment. Upon any assignment of this Lease or sublease of the Premises, Lessee shall continue to be
obligated under this Lease.

B. If Lessor refuses to consent to an assignment, Lessee’s sole remedy shall be the right to bring
declaratory action to determine whether Lessor was entitled to refuse such assignment under the terms of this Lease.

C. The granting of consent to any assignment or sublease shall not constitute a waiver of Lessor’s
discretion to approve or disapprove any future request for permission to assign or sublease in accordance with the
requirements of Paragraph 19.A. Acceptance of rent or other performance by Lessor following an assignment or
sublease, whether or not Lessor has knowledge of such assignment or sublease, shall not constitute consent to the
same nor a waiver of the requirement to obtain consent to the same.

D. Unless otherwise agreed in writing, the initial Lessee and any assignee of Lessee shall remain
liable for the full performance of all obligations of Lessee hereunder during the entire Term of this Lease.

E. A minimum handling and transfer fee (“Transfer Fee”) of Two Thousand Five Hundred and
00/100 Dollars ($2,500.00) shall be payable by Lessee to Lessor if Lessee requests that Lessor’s consent to a
proposed assignment (including an assignment to a creditor for security purposes), sublease or modification of this
Lease. Such Transfer Fee shall be submitted to Lessor at the same time that Lessee requests Lessor’s consent to the
proposed sublease, assignment or modification. If Lessor’s reasonable and customary attorneys’ fees exceed the
Transfer Fee, then Lessee agrees to reimburse Lessor for such additional reasonable and customary attorneys’ fees.
Lessee’s failure to remit this additional amount within sixty (60) days of the mailing of notice of such charges shall
constitute a Default under this Lease.

F. In the event Lessee fails or refuses to pay Rent or Additional Charges when due or is otherwise in
Default as defined in Paragraph 23 of this Lease, any sublessee of Lessee shall direct all rental and other payments
under the sublease directly to Lessor upon written notice from Lessor and without liability to the original Lessee. In
the event Lessor elects to terminate the Lease due to a Default by Lessee, any sublease previously agreed to shall, at
Lessor’s sole discretion, automatically become a direct lease between Lessor and the sublessee, subject to all terms
and conditions of this Lease (including bond, security and insurance requirements) without further action by any
Party.
20. LEASEHOLD MORTGAGES:Lessee shall have the right, in addition to any other rights granted and

without any requirement to obtain Lessor’s consent, to mortgage or grant a security interest in Lessee’s interest in
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this Lease, the Premises and the Alterations, and in any subleases, under one or more leasehold mortgages or
pursuant to a sale-leaseback financing arrangement to one or more Lending Institutions (as defined in Paragraph
20.B) and/or under one or more purchase-money leasehold mortgages to a Lending Institution, and to assign this
Lease and any subleases to a Lending Institution as collateral security for such leasehold mortgages or pursuant to
the sale-leaseback financing arrangement, on the condition that all rights acquired under such leasehold mortgages
or pursuant to the sale-leaseback financing arrangement shall be subject to each and all of the covenants, conditions,
and restrictions set forth in this Lease and to all rights and interests of Lessor, none of which covenants, conditions,
restrictions, rights, or interests is or shall be waived by Lessor by reason of the right given to mortgage or grant a
security interest in Lessee’s interest in this Lease and the Premises and the Improvements, except as expressly
provided otherwise. During any period of time that Lessor’s deed of trust to secure the payment of the WS&F Lien
Amount is an encumbrance against the improvements and Alterations located on the Premises, any Permitted
Leasehold Mortgage (defined below) shall be subject and subordinate to Lessor’s deed of trust.

B. Any mortgage or sale-leaseback financing arrangement made pursuant to this paragraph is referred
to as a “Permitted Leasehold Mortgage,” and the holder of or secured party under a Permitted Leasehold Mortgage
is referred to as a “Permitted Leasehold Mortgagee.” The Permitted Leasehold Mortgage that is prior in lien or
interest among those in effect is referred to as the “First Leasehold Mortgage,” and the holder of or secured party
under the First Leasehold Mortgage is referred to as the “First Leasehold Mortgagee.” For the purposes of any
rights created under this paragraph, any so-called wraparound lender that is a Lending Institution shall be considered
a First Leasehold Mortgagee. If a First Leasehold Mortgage and a Permitted Leasehold Mortgage that is second in
priority in lien or interest among those in effect are both held by the same Permitted Leasehold Mortgagee, the two
Permitted Leasehold Mortgages are collectively referred to as the “First Leasehold Mortgage.” A “Permitted
Leasehold Mortgage” includes, without limitation, mortgages and trust deeds as well as financing statements,
security agreements, sale-leaseback instrumentation, and other documentation that the lender may require. The
words “Lending Institution”, as used in this Lease, mean (1) a bank (state, federal or foreign), trust company (in its
individual or trust capacity), insurance company, credit union, savings bank (state or federal), pension, welfare or
retirement fund or system, real estate investment trust (or an umbrella partnership or other entity of which a real
estate investment trust is the majority owner), federal or state agency regularly making or guaranteeing mortgage

loans, investment bank, subsidiary of a Fortune 500 company (such as General Electric Capital Corporation), real
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estate mortgage investment conduit, or securitization trust; (2) any issuer of collateralized mortgage obligations or
any similar investment entity (provided that either (a) at least certain interests in such issuer or other entity are
publicly traded or (b) such entity was or is sponsored by an entity that otherwise constitutes a Lending Institution or
has a trustee that is, or is an Affiliate of, any entity that otherwise constitutes a Lending Institution), or any Person
acting for the benefit of or on behalf of such an issuer; (3) any Person actively engaged in commercial real estate
financing and having total assets (on the date when its Leasehold Mortgage is executed and delivered, or on the date
of such Leasehold Mortgagee’s acquisition of its Leasehold Mortgage by assignment, but excluding the value of any
Leasehold Mortgage encumbering this Lease) of at least Five Hundred Million and 00/100 Dollars
($500,000,000.00); (4) any Person that is a wholly owned subsidiary of or is a combination of any one or more of
the foregoing Persons; or (5) any of the foregoing when acting as trustee, agent, or administrative agent for other
lender(s) or investor(s), whether or not such other lender(s) or investor(s) are themselves Lending Institutions. The
fact that a particular Person (or any Affiliate of such Person) is a partner, member, or other investor of the then
Lessee shall not preclude such Person from being a Lending Institution and a Leasehold Mortgagee provided that:
(a) such entity has, in fact, made or acquired a bona fide loan to Lessee secured by a Leasehold Mortgage or is a
Mezzanine Lender; (b) such entity otherwise qualifies as Lending Institution and a Leasehold Mortgagee (as
applicable); and (c) at the time such entity becomes a Leasehold Mortgagee, no Default exists under this Lease,
unless simultaneously cured.

C. If a Permitted Leasehold Mortgagee sends to Lessor a true copy of its Leasehold Mortgage,
together with written notice specifying the name and address of the Permitted Leasehold Mortgagee, then as long as
such Permitted Leasehold Mortgage remains unsatisfied of record or until written notice of satisfaction is given by
the holder to Lessor, the following provisions shall apply (in respect of such Permitted Leasehold Mortgage):

(n Except as expressly provided otherwise below, a Leasehold Mortgagee shall not be
bound by any cancellation, termination, surrender, acceptance of surrender, amendment, or modification of this
Lease without in each case the prior consent in writing of the Permitted Leasehold Mortgagee. Nor shall any merger
result from the acquisition by, or devolution upon, any one entity of the fee and the leasehold estates in the Premises.

) Lessor shall, upon serving Lessee with any notice, whether of Default or any other

matter, simultaneously serve a copy of such notice on the Permitted Leasehold Mortgagee, and no such notice to
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Lessee shall be deemed given unless a copy is so served on the Permitted Leasehold Mortgagee in the manner
provided in this Lease for giving notices.

3) In the event of any Default by Lessee under this Lease, each Permitted Leasehold
Mortgagee has the same period as Lessee has, plus thirty (30) days, after service of notice on it of such Default, to
remedy or cause to be remedied or commence to remedy and complete the remedy of the Default complained of for
such default, and Lessor shall accept such performance by or at the instigation of such Permitted Leasehold
Mortgagee as if the same had been done by Lessee. Each notice of non-monetary Default given by Lessor will state
the amounts of whatever Rent or Additional Charges are then claimed to be in default, if any.

@) If Lessor elects to terminate this Lease by reason of any Default of Lessee, the Permitted
Leasehold Mortgagee, in addition to the rights granted under the preceding paragraph, shall also have the right to
postpone and extend the specified date for the termination of this Lease as fixed by Lessor in its notice of
termination, for a period of six months, provided that the Permitted Leasehold Mortgagee shall cure or cause to be
cured any then-existing defaults in payment of Rent and Additional Charges and meanwhile pay the Rent and
Additional Charges, and provided further that the Permitted Leasehold Mortgagee shall forthwith take steps to
acquire or sell Lessee’s interest in this Lease by foreclosure of the Permitted Leasehold Mortgage or otherwise and
shall prosecute the same to completion with all due diligence. If, at the end of the six-month period, the Permitted
Leasehold Mortgagee is actively engaged in steps to acquire or sell Lessee’s interest, the time of the Permitted
Leasehold Mortgagee to comply with the provisions of this Paragraph 20.C shall be extended for such period as is
reasonably necessary to complete such steps with reasonable diligence and continuity.

(5) Lessor agrees that the name of the Permitted Leasehold Mortgagee may be added to the
“Loss Payable Endorsement” of any and all insurance policies required to be carried by Lessee or Lessor.

6) Lessor agrees that in the event of termination of this Lease by reason of any Event of
Default by Lessee, Lessor will enter into a new lease of the Premises with the Permitted Leasehold Mortgagee or its
nominee, for the remainder of the Term, effective on the date of such termination, at the Rent and Additional
Charges and on the terms, provisions, covenants, and agreements contained in this Lease and subject only to the
same conditions of title as this Lease is subject to on the date this Lease is executed, and to the rights, if any, of any

parties then in possession of any part of the Premises, provided:
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a) The Permitted Leasehold Mortgagee or its nominee shall make written request
on Lessor for such new lease within fifteen (15) days after the date of termination indicated in the notice of
termination given to Permitted Leasehold Mortgagee and such written request shall be accompanied by payment to
Lessor of Rent and Additional Charges then due to Lessor under this Lease.

b) The Permitted Leasehold Mortgagee or its nominee shall pay to Lessor, at the
time the new lease is executed and delivered, any and all Rent and Additional Charges that would be due at the time
of the execution and delivery of the new lease pursuant to this Lease but for such termination, and in addition any
expenses, including reasonable attorneys’ fees, to which Lessor shall have been subjected by reason of such Default.

c) The Permitted Leasehold Mortgagee or its nominee shall ensure that any
security and guaranty(ies) are in full force and effect, and shall perform and observe all covenants contained in this
Lease on Lessee’s part to be performed and further shall remedy any other conditions that Lessee under the
terminated Lease was obligated to perform; and upon execution and delivery of such new lease, any subleases,
security that may have been assigned and transferred previously by Lessee to Lessor, as security under this Lease,
shall then be held by Lessor as security for the performance of all the obligations of Lessee under the new lease.

d) Lessor shall not warrant possession of the Premises or the Improvements to
Lessee under the new lease.

e) Such new lease shall be expressly made subject to the rights, if any, of Lessee
under the terminated Lease.

) Lessee under such new lease shall have the same right, title, and interest in and
to the Alterations on the Premises as Lessee had under the terminated Lease.

g) Nothing contained in this Lease requires the Permitted Leasehold Mortgagee or
its nominee to cure any Default that occurs as a result of the status of Lessee, such as Lessee’s bankruptcy or
insolvency, or to discharge any lien, charge, or encumbrance against Lessee’s interest in this Lease junior in priority
to the lien of the Permitted Leasehold Mortgage.

h) The First Leasehold Mortgagee shall be given notice of any arbitration or other
proceeding or dispute by or between the Parties and shall have the right to intervene and be made a party to any such
arbitration or other proceeding. In any event, each Permitted Leasehold Mortgagee shall receive notice of, and a

copy of, any award or decision made in the arbitration or other proceeding.
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i) Any award or payment in condemnation or eminent domain in respect of the
improvements shall be paid to the First Leasehold Mortgagee for the benefit of the Parties and applied in the manner
specified in this Lease.

)] No fire or casualty loss claims shall be settled and no agreement will be made in
respect of any award or payment in condemnation or eminent domain without in each case the prior written consent
of the First Leasehold Mortgagee.

k) Except as otherwise provided in this Paragraph 20, no liability for the payment
of Rent or Additional Charges or the performance of any of Lessee’s covenants and agreements shall attach to or be
imposed on the Permitted Leasehold Mortgagee (other than any obligations assumed by the Permitted Leasehold
Mortgagee), all such liability (other than any obligations assumed by the Permitted Leasehold Mortgagee) being
expressly waived by Lessor.

)] Lessor, within 10 days after request in writing by Lessee or any Permitted
Leasehold Mortgagee, shall furnish a written statement, duly acknowledged, that this Lease is in full force and effect
and unamended, or if there are any amendments, such statement will specify the amendments, and that there are no
Defaults by Lessee that are known to Lessor, or if there are any known Defaults, such statement shall specify the
Defaults Lessor claims exist.

m) No payment made to Lessor by any Permitted Leasehold Mortgagee shall
constitute agreement that such payment was, in fact, due under the terms of this Lease; and the Permitted Leasehold
Mortgagee having made any payment to Lessor pursuant to Lessor’s wrongful, improper, or mistaken notice or
demand shall be entitled to the return of any such payment or portion, provided it shall have made demand not later
than one year after the date of its payment.

n) Lessor, on request, shall execute, acknowledge, and deliver to each Permitted
Leasehold Mortgagee an agreement prepared at the sole cost and expense of Lessee, in form satisfactory to the
Permitted Leasehold Mortgagee and Lessor, among Lessor, Lessee, and the Permitted Leasehold Mortgagee,
agreeing to all the provisions of this paragraph.

0) Lessor shall at no time be required to subordinate its fee simple interest in the

Premises to the lien of any leasehold mortgage, nor to mortgage its fee simple interest in the Premises as collateral
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or additional security for any leasehold mortgage. Lessor shall attorn to any Permitted Leasehold Mortgagee or any
other person who becomes Lessee by, through, or under a Permitted Leasehold Mortgage.
p) If Lessee is declared bankrupt or insolvent and this Lease is thereafter lawfully
canceled or rejected, Permitted Leasehold Mortgagee or its nominee, shall accept the existing lease in bankruptcy.
qQ) If Lessor declares bankruptcy and Lessor’s bankruptcy trustee rejects this Lease
when there is a Permitted Leasehold Mortgagee, Lessee’s right to elect to terminate this Lease or to retain its rights
pursuant to 11 USC §365(h)(1) shall be exercised by the Permitted Leasehold Mortgagee.
21. ESTOPPEL CERTIFICATE: Lessee and Lessor shall each, at any time and from time to time without
charge, and within ten (10) days after written request therefor by the other Party, complete, execute, and deliver to
the requesting Party a written statement concerning the terms of this Lease, whether it is in full force and effect, if
there are any Defaults hereunder, and such other information as may be required by the requesting Party, but only as
typically provided in an estoppel certificate.
22. [INTENTIONALLY DELETED]|.
23. LIENS: Except for the deed of trust granted by Lessee to Lessor to secure the payment of the WS&F Lien
Amount and any Permitted Leasehold Mortgage, Lessee shall keep the Premises and Lessee’s leasehold interest
therein free and clear of, and shall indemnify, defend and hold harmless Lessor against, all liens, charges,
mortgages, and encumbrances which may result from any act or neglect of Lessee, including but not limited to liens
for utility charges and mechanics and materialman liens, and all expenses in connection therewith, including
attorneys’ fees; it being expressly agreed that Lessee or any transferee, assignee, delegate or sublessee shall have no
power or authority to create any such lien, charge, mortgage or encumbrance except with the prior written approval
of Lessor. Nothing herein shall prevent Lessee from litigating any Lien not believed by Lessee to be valid,
providing that (i) such contest will not expose Lessor to civil or criminal liability, fine or penalty, (ii) such contest
will not subject the Premises to sale, forfeiture, foreclosure or interference, and (iii) Lessee provides to Lessor
security, reasonably satisfactory to Lessor against any loss or injury by reason of such contest and prosecutes the
contest with due diligence.
24, DEFAULT OR BREACH:
Time is of the essence of this Lease. Each of the following events shall constitute an event of default and

breach (“Default”) of this Lease:
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A. If Lessee, or any successor or assignee of Lessee while in possession, shall file a petition in
bankruptcy or insolvency or for reorganization under any Bankruptcy Act, or shall voluntarily take advantage of any
such Act by answer or otherwise, or shall make an assignment for the benefit of creditors.

B. If involuntary proceedings under any bankruptcy law or insolvency act shall be instituted against
Lessee, or if a receiver or trustee shall be appointed for all or substantially all of the property of Lessee, and such
proceedings shall not be dismissed or the receivership or trusteeship vacated within one hundred twenty (120) days
after the institution or appointment.

C. If Lessee shall fail to pay to Lessor Rent or Additional Charges when due, taking into account any
grace period for payment provided hereunder.

D. If Lessee shall fail to provide a bond or other security in violation of Paragraph 6 and maintain it
throughout the Term of this Lease and sixty (60) days thereafter.

E. If Lessee shall fail to provide the insurance required under Paragraph 15.

F. If Lessee shall fail to occupy and use the Premises continuously during the Term of this Lease in
violation of Paragraph 8.A.

G. If this Lease or the interest of Lessee under this Lease shall be assigned, sublet or otherwise
transferred to or shall pass to or devolve on any other person or party, voluntarily or involuntarily, except in the
manner expressly permitted in this Lease.

H. If Lessee shall fail to perform or comply with any other term or condition of this Lease, and if the
non-performance shall continue for a period of twenty (20) days after notice of non-performance given by Lessor to
Lessee or, if the performance cannot be reasonably accomplished within the twenty (20) day period, Lessee shall not
in good faith have commenced performance within the twenty (20) day period and shall not diligently proceed to
completion of performance within a reasonable time thereafter.

I. If any default or event of default of Lessee shall arise under any Pipeline Agreement and continue
beyond any applicable notice or cure period available to Lessee thereunder.

H. Lessor shall use commercially reasonable efforts to mitigate its damages following a Default by
Lessee hereunder.

In the event that Lessor fails to perform or comply with any term or condition of this Lease, and if the

non-performance shall continue for a period of twenty (20) days after notice of non-performance given by Lessee to
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Lessor or, if the performance cannot be reasonably accomplished within the twenty (20) day period, Lessor shall not
in good faith have commenced performance within the twenty (20) day period and shall not diligently proceed to
completion of performance within a reasonable time thereafter, then Lessee shall have all rights and remedies
available at law or in equity as a result of Lessor’s breach.

25. EFFECT OF DEFAULT:

In the event of any Default by Lessee under this Lease, Lessor shall have the following rights and remedies:

A. In the event of any Default by Lessee or any person claiming under, by, or through Lessee, or any
threatened or attempted Default by such person, Lessor shall be entitled to pursue an injunction against such person
enjoining such Default (other than an injunction to cause Lessee to continuously operate the Premises pursuant to
the terms of Paragraph 8.A). Nothing herein contained precludes Lessor from pursuing any other remedies available
hereunder or at law or equity to Lessor for such breach, including eviction and the recovery of damages.

B. Lessor shall have the right to terminate this Lease, as well as all right, title and interest of Lessee
under this Lease, by giving to Lessee not less than thirty (30) days notice of the termination effective on a date
specified in the notice. No act of Lessor or its agents shall be deemed a termination of this Lease and no agreement
of Lessor to terminate this Lease shall be valid, effective, or enforceable unless in writing and signed by Lessor. On
the termination date specified in the notice, this Lease, and the right, title and interest of Lessee under this Lease,
shall terminate in the same manner and with the same force and effect, except as to Lessee’s liability, as if such
termination date was the end of the Term originally set forth in this Lease.

C. Lessor may elect, but shall not be obligated, to make any payment required of Lessee in this Lease
or to comply with any agreement, term, or condition required by this Lease to be performed by Lessee. Lessor shall
have the right to enter the Premises for the purpose of curing any such Default and to remain until the Default has
been cured. In either case, Lessor may charge to Lessee as Additional Charges the amount of such payment or the
cost of such compliance or cure, together with interest thereon at the Interest Rate from the date of such payment.
Any such cure by Lessor shall not be deemed to waive or release the Default of Lessee or the right of Lessor to take
any action as may be otherwise permissible under this Lease in the case of any Default.

D. Lessor may re-enter the Premises immediately and remove the personal property and personnel of
Lessee, and store the property in a public warehouse or at a place elected by Lessor, at the expense of Lessee.

Lessor may also remove any third party’s property, and store the same in a public warehouse or other place
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elected by Lessor at the third party’s expense, after Lessor has contacted the third party owner and given
said third party owner ten (10) days’ notice of Lessor’s intent to remove the property. After re-entry, Lessor
may terminate this Lease on giving thirty (30) days’ notice of termination to Lessee. Without the notice, re-entry
will not terminate this Lease.

E. After re-entry, Lessor may relet the Premises or any part of the Premises for any term without
terminating this Lease, at the rent and on the terms as Lessor may choose. Lessor may make Alterations and repairs
to the Premises. The duties and liabilities of the Parties upon the reletting of the Premises as provided in this
paragraph shall be as follows:

) In addition to Lessee’s liability to Lessor for breach of this Lease, Lessee shall be liable
for all expenses of the reletting, for the Alterations and repairs made, and for the difference between the rent and
additional charges received by Lessor under the new lease agreement, and the Rent and Additional Charges that are
due for the same period under this Lease.

@) To the fullest extent permitted by law, Lessor shall have the right to apply the rent
received from reletting the Premises to any amount as Lessor may decide in Lessor’s sole discretion, including but
not limited to any or all of the following: (a) the interest owed by Lessee to Lessor under this Lease, (b) attorneys’
fees and costs owed by Lessee to Lessor under this Lease, (c) expenses of the reletting and alterations and repairs
made, (d) Rent or Additional Charges due under this Lease, or (e) future Rent or Additional Charges under this
Lease as they become due.

3) If the new Lessee does not pay a rent installment promptly to Lessor, and the rent
installment has been credited in advance of payment to the indebtedness of Lessee other than Rent, or if rentals from
the new Lessee have been otherwise applied by Lessor as provided for in this subparagraph E and during any rent
installment period or less than the rent payable for the corresponding installment period under this Lease, Lessee
shall pay Lessor the deficiency, separately for each rent installment deficiency, and before the end of that period.
Lessor may at any time after reletting terminate this Lease for the breach on which Lessor had based the re-entry and
subsequently relet the Premises, and in such event the provisions of subparagraph G hereof shall apply.

F. Lessor shall be entitled to recover damages from Lessee for any Default by Lessee, without
prejudice to any of Lessor’s other rights or remedies hereunder or at law or equity, including Lessor’s right to

terminate this Lease. If this Lease is terminated for any reason, Lessee’s liability to Lessor for damages shall
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survive such termination. In the event of termination as a result of any Default by Lessee, Lessor shall be entitled to
recover immediately without waiting until the due date of any future Rent and/or Additional Charges or until the
date fixed for expiration of the Term, the following amounts as damages determined as of the date of termination:

) Any Rent, Additional Charges and late charges due under the Lease as of the date of
termination, together with interest thereon at the Interest Rate from the date each sum became due through the date
of termination;

2) Notwithstanding anything to the contrary herein and notwithstanding the exercise of any
other rights and remedies of Lessor, including but not limited to the right to re-enter the Premises as set forth herein,
any excess of the value of all of Lessee’s obligations under this Lease, including the obligation to pay Rent and
Additional Charges, from the date of termination until the end of the Term remaining immediately prior to such
termination, over the reasonable rental value of the Premises for the same period figured as of the date of
termination, plus the loss of reasonable rental value of the Premises as of the end of the Term resulting from
Lessee’s Default, the net result to be discounted to the date of termination at the rate of five percent (5%) per
annum;

3) The reasonable costs of re-entry and re-letting including without limitation the cost of
any clean-up, refurbishing, removal of Lessee’s property and fixtures, and any other expense occasioned by Lessee’s
failure to quit the Premises upon termination or to leave them in the required condition, and any remodeling costs,
broker commissions and advertising costs, together with interest thereon at the Interest Rate from the date such costs
are incurred by Lessor until paid; and

@) Any other damages recoverable at law, in equity or under this Lease, including but not
limited to any doubling of damages permitted under RCW 59.12.170.

The foregoing damages shall bear interest at the Interest Rate from the termination date until paid.

G. Lessor’s rights and remedies shall be cumulative and may be exercised and enforced concurrently.
Any right or remedy conferred upon Lessor under this Lease shall not be deemed to be exclusive of any other right
or remedy it may have. In the event of a Default in the payment of Additional Charges, Lessor shall have all the

rights and remedies provided at law, in equity or in this Lease for a Default in the payment of Rent.
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26. CONDEMNATION OR TERMINATION BY COURT ORDER:

A. If all or any part of the Premises are condemned by any public body, and the part not taken is not
suitable for continued operation of Lessee’s business (as determined by Lessee and Lessor after consultation, or, if
Lessor and Lessee are unable to agree, as determined by a court of competent jurisdiction), Lessee may, at its option,
terminate this Lease as of the date of such taking, and, if Lessee is not in Default under any of the provisions of this
Lease on said date, any Rent or Additional Charges prepaid by Lessee shall be promptly refunded to Lessee. Upon
such termination, the entire estate and interest of Lessee in the Premises shall cease and Lessee shall have no further
rights or obligations hereunder, except for any rights and obligations intended to survive the expiration or
termination of this Lease, including (without limitation) the obligations of Lessee pursuant to Paragraph 28;
provided, however, that if only a portion of the Premises is condemned, then Lessee’s obligations for repair and
restoration of any improvements located on the Premises shall apply only to the portion of the Premises that is
surrendered to Lessor and is not the subject of the condemnation action.

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

C. In every case of taking or sale of the Premises, or any part thereof to which this Paragraph 26 is
applicable; (i) the net proceeds (excluding any portion thereof which is attributable to Lessee’s trade fixtures and
equipment, which shall belong to Lessee so long as Lessee is not then in Default hereunder, and any separate award

to Lessee for relocation costs) shall be applied following order of priority until the net proceeds are exhausted:

(D First, to Lessor, to the extent of the Land Award;
)] Second, to Lessee, to the extent of the Building Leasehold Award;
3) Last, to Lessor, to the extent of any remaining net proceeds; and
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(ii) if this Lease is not terminated pursuant to Paragraph 26.A, the Rent shall be reduced proportionately to the
reduction in the square footage of the Premises as a result of the taking. If a court that is authorized to fix and
determine the condemnation award fails to fix and determine, separately and apart, the Land Award and Building
Leasehold Award, such amounts shall be determined and fixed by agreement between Lessor and Lessee (or if
Lessor and Lessee are unable to agree, shall be determined by a proceeding in the court in which the eminent
domain proceeding is brought).

27. HOLDING OVER: In the event Lessee for any reason shall hold over after the expiration of this Lease,
without written consent by Lessor, such holding over shall not be deemed to operate as a renewal or extension of
this Lease, but shall only create a tenancy terminable at will at any time by Lessor. In this event the Rent owing
from Lessee to Lessor shall equal one hundred fifty percent (150%) of the Base Monthly Rent during the last month
prior to the holdover period, unless otherwise agreed. If Lessee, with written consent of Lessor, holds over after the
expiration or sooner termination of this Lease, the resulting tenancy shall be on a month-to-month basis, upon
agreed upon Rent terms. Lessee shall continue to be bound by all other pertinent provisions of this Lease.

28. SURRENDER OF PREMISES: Prior to the vacation of the Premises, and in addition to the requirements
in Paragraph 11, Lessee shall promptly surrender possession of the Premises, and shall deliver all keys that it may
have to any and all parts of the Premises. The Premises shall be surrendered to Lessor in the same condition in
which the Premises were received, reasonable wear and tear excepted, and in the state of repair and maintenance
required by the terms of this Lease. All Alterations and improvements allowed by Lessor shall be surrendered to
Lessor in the same condition in which they were made, reasonable wear and tear excepted, and in the state of repair
and maintenance required by the terms of this Lease, unless Lessor elects to permit or require Lessee to remove
some or all of such improvements or Alterations (to the extent Lessor may require such removal pursuant to the
terms hereof). Lessor may, at its option, exercised within ten (10) days after termination notice or expiration of this
Lease, require Lessee expeditiously to remove any or all improvements and fixtures placed on the Premises by
Lessee and which would otherwise remain the property of Lessor. In addition to all other requirements under this
Lease, including but not limited to Paragraphs 11.L and 12.B, Lessor may require Lessee to repair any physical
damage resulting from such removal, or Lessor may elect to do so itself and charge the cost to Lessee with interest
at fifteen percent (15%) per annum from the date of expenditure, which shall be payable by Lessee forthwith on

demand.
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29. JOINT AND SEVERAL LIABILITY:

A. Each and every party who signs this Lease, other than in the representative capacity, as Lessee,
shall be jointly and severally liable hereunder.

B. It is understood and agreed that for convenience the word “Lessee” and verbs and pronouns in the
singular number and neuter gender are uniformly used throughout this Lease, regardless of the number, gender or
fact of incorporation of the party who is, or of the parties who are, the actual Lessee or Lessees under this
Agreement. In construing this Lease, if the context so requires, the singular pronoun shall be taken to mean and
include the plural, the masculine, the feminine and the neuter, and that generally all grammatical changes shall be
made, assumed and implied to make the provisions hereof apply equally to entities and individuals.

30. RULES AND REGULATIONS: Lessor, for the proper maintenance of the Premises, the rendering of
good service thereon, and the providing of safety, order and cleanliness thereof, may make and enforce such rules
and regulations as Lessor may reasonably deem necessary or appropriate for such purposes but not inconsistent with
the covenants, terms and conditions of this Lease. Lessor’s Rules and Regulations attached hereto as Exhibit ”F”
and the Health and Safety Guidelines for the Facility, prepared by Savage Corporation, in its capacity as the operator
of the Facility, attached hereto as Exhibit “L” are acknowledged by Lessee as current and binding. Lessee reserves
the right from time to time to modify the Health and Safety Guidelines, and shall provide a copy of such modified
Health and Safety Guidelines to Lessor within thirty (30) days after Lessee’s implementation thereof, which
implementation shall not be subject to Lessor’s review, consent, or approval. In addition, a final Facility Operation
and Safety Plan shall be mutually approved prior to operation of the Facility.

31. CAPTIONS AND PARTICULAR PROVISIONS:

A. The captions in this Lease are for convenience only and do not in any way limit or amplify the
provisions of this Lease.

B. If any term or provision of this Lease or the applications thereof to any person or circumstances
shall, to any extent, be invalid or unenforceable, the remainder of this Lease or the application of such term or
provision to persons or circumstances other than those as to which it is held invalid or unenforceable shall not be

affected thereby and shall continue in full force and effect.
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32. NON-DISCRIMINATION:

A. Lessee agrees that in the performance of this Lease it will not discriminate by segregation or
otherwise against any person or persons because of sex, race, creed, age, color or national origin.

B. It is agreed that Lessee’s non-compliance with the provisions of this clause shall constitute a
Default of this Lease following the lapse of any applicable notice and cure periods without a cure. In the event of
such noncompliance, Lessor may take appropriate action to enforce compliance, may terminate this Lease, or may
pursue such other remedies as may be provided by law.
33. NOTICES: All notices hereunder may be delivered (personally or by reliable overnight courier) or mailed.
If mailed, they shall be sent by certified or registered mail to the address set forth in Paragraph 1.M or to such other
address as either party hereto may hereafter from time to time designate in writing. Notices sent by mail shall be
deemed to have been given three (3) days after the date on which properly mailed, postage prepaid, certified mail,
return receipt requested. Notices delivered by reliable overnight courier service shall be deemed to have been given
one (1) business day after the date on which deposited with such overnight courier service, properly addressed to the
address set forth in Paragraph .M or to such other address as either party hereto may hereafter from time to time
designate in writing, with charges paid for next business day delivery. Lessee shall also provide information to
Lessor regarding Lessee’s billing address if it is different from the notice listed above. Lessee shall also provide
emergency contact information to Lessor within thirty (30) days of this Lease going into effect and shall keep such
information current throughout the Term of this Lease.
34, ATTORNEY’S FEES AND COURT COSTS: In case suit or action is instituted to enforce compliance
with any of the terms of this Lease, the losing Party agrees to pay the prevailing Party a reasonable attorney’s fee
before or at trial or any appeal, together with all costs and expenses incurred in connection with such actions,
including the reasonable cost of searching the records to determine the condition of title at the time suit is
commenced.
35. SUCCESSORS AND ASSIGNS: All rights, remedies and liabilities herein given to or imposed upon
either of the Parties hereto shall inure to the benefit of and bind the executors, administrators, successors and assigns
of such Parties. Nothing herein shall or is intended to confer upon any person, other than the Parties and their

respective successors and assigns, any rights, remedies, obligations or liabilities.
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36. WAIVER: Lessor shall not be deemed to have waived any rights under this Lease unless the waiver is
given in writing and signed by Lessor. No delay or omission on the part of Lessor in exercising any right shall
operate as a waiver of the right or any other right. A waiver by Lessor of a provision of this Lease shall not
prejudice or constitute a waiver of Lessor’s right otherwise to demand strict compliance with that provision or any
other provision of this Lease. No prior waiver by Lessor shall constitute a waiver of any of Lessor’s rights or of any
of Lessee’s obligations as to any future transactions.

37. TOTAL AGREEMENT: This Lease and the MGA Agreement contain the entire agreement between the
Parties. Each Party represents that no promises, representations or commitments have been made by the other as a
basis for this agreement which have not been reduced to writing herein. No oral promises or representations shall be
binding upon either Party, whether made in the past or to be made in the future, unless such promises or
representations are reduced to writing in the form of a modification to this Lease executed with all necessary legal
formalities by the Commission of the Port of Vancouver. This Lease shall be construed without regard to any
presumption or other rule requiring construction against the Party causing this Lease to be drafted.

38. PROVISION OF FINANCIAL INFORMATION: Within twenty (20) days’ notice, and/or upon
reasonable request, Lessee shall provide Lessor with current financial information concerning Lessee or any
assignee, sublessee or guarantor, including financial statements certified, reviewed or compiled by a certified public
accountant, if available, or, in the absence thereof, a balance sheet and income statement and other up-to-date
financial information certified by Chief Financial Officer or other appropriate officer of Lessee or such assignee,
sublessee or guarantor, as applicable, all as requested by Lessor; provided however, that Lessor acknowledges that
such financial information with regard to a non-public company is Confidential Information and is to be used and
disclosed only to Lessor’s management personnel, Lessor’s management company, attorneys and accountants for
Lessor’s internal purposes and to third parties only for the purpose of financing, refinancing, or sale of any portion
of the Premises, and then only with reasonable confidentiality restrictions.

This Paragraph 38 does not prohibit either Party from disclosing Confidential Information to the extent
such disclosure is required by law. If either Party, or any person to whom either Party transmits Confidential
Information pursuant to this Lease, becomes legally compelled to disclose any Confidential Information, including
without limitation Confidential Information subject to the Washington Public Disclosure Act, then such Party will

provide prompt notice to the other Party prior to any such disclosure so that the other Party may seek a protective
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order or other appropriate remedy and/or waive compliance with the provisions of this Paragraph with respect lo
such disclosure. If such protective order or other remedy is not obtained, or the other Party waives compliance with
the provisions of this Paragraph, then the first Party will furnish only that portion of Confidential Information that
such Party is advised by written opinion of counsel is legally required and will exercise such Party’s best cfforts to
cooperate with the other Party’s efforts to obtain reasonable assurance that confidential treatment will be accorded
Confidential Information.
39. BROKERS: Nothing contained in this Lease shall impose any obligation on Lessor to pay a commission
or fee to any party unless specifically agreed to in writing, Lessee and Lessor each hereby agrees to indemnify,
defend and hold the other harmless for, from and against any claim for a compensation or fee by any broker or agent
cngaged by such party.
40. COUNTERPARTS: This Lease may be signed in counterparts. All signatures taken together shall
amount to the concurrence of all Parties. In that regard, a photostatic copy of any signature shall have the same
effect as the original.
41. NO OPTION BY SUBMISSION OF LEASE DRAFT: The submission of this Lease for examination
does not constitute a reservation of or option for the Premises to the prospective Lessee and this Lease shall become
effective as a Lease only upon execution by both Lessor and Lessee.
42, APPLICABLE LAW AND VENUE: This agreement shall be governed by and construed in accordance
with the laws of the State of Washington, and in the event of any litigation arising out of or relating to this Lease, the
Parties hereto stipulate and agree that the venue of any such action shall be laid in Clark County, Washington.

IN WITNESS WHEREOF, the Parties hereto have signed this Lease as of the Q day of

QO'\'O_\OS-‘/ , 2013,

PORT OF VANCOUVER, Lessor

VicedPresident /p
Byz fce
Secret
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Approved as to form:

SCHWABE, WILLIAMSON & WY¥ATT
By: M éi__m

Alicia L. Lowe, Port Counsel
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STATE OF WASHINGTON )
)} SS.

County of Clark )
On this day personally appeared before me NANCY 1. BAKER, GERALD T. OLIVER, and BRIAN
WOLPFE, all Commissioners of the PORT OF VANCOUVER, and to me known to be the individuals that executed

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

said instrument.
@Q%WITNESS WHEREOF“I\mYFl hereunto set my hand and affixed my official seal this JJ day of
' v, 2013, \\\\\\‘e\'LE 4”//, /)
\\\g\*.-""'-.l(;’// : ‘
Sty uek e S
R o X bt = .
3 QOTA”k(%'. ZPrint Name Here: (Nl '»C/ Ala
v Do E*?OTARY PUBLIC in and for the State of Washington

G o Stesiding at Vancouver L
X AyBLY 'éeMy Commission Expires: _6?_ 7

e 01,98\

’ J .
stateor LKW "I_q,z/",_ WAS\;\‘\;\\‘\\\
County of 6_0-_%4.-6-\(0 )

On this day personally appeared before me CAL[-\'\‘; (. M_, to me known to be the
m'\w?Wrespectively of TESORO SAVAGE PETROLEUM TERMINAL LLC that cxecuted the foregoing
instrument, and acknowledged said instrument to be the free and voluntary act and deed of said limited liability
company for the uses and purposes therein mentioned, and on oath stated that they are authorized to execute the said

instrument on behalf of said Lessee.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my official seal this |8 day of

Octooer 2013
Pfint Name gere:_mg__ @ ”_u- M—Yhz"_\- ’ __
MEGAN WAYMAN NOTARY PUBLIC in :rsm for the State of UAln.

J NOTARY PUBLIC - STATE OF UT. "
AH residingat D&ty La\e

My Comm. Exp. 05/02/2015 . ; =
Commission # 608073 My Commission Expires:  §/2. /15
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EXHIBIT “A”

OUTLINE OF PREMISES LOCATION WITHIN THE OVERALL PORT PROPERTY

|attached|
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EXHIBIT “B-1”

PREMISES SITE OUTLINE

|attached|
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EXHIBIT “B-2”

PREMISES SITE OUTLINE

|attached]
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EXHIBIT “B-3”

PREMISES SITE OUTLINE

|attached]
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EXHIBIT “C”
LEGAL DESCRIPTION

A portion (approximately as shown on Exhibits B-1, B-2, and B-3) of the following described real property:

3/31/09 ALCOA DEED (T-5)

PARCEL I

A TRACT OF LAND LOCATED IN SECTIONS 17, 18, 19 AND 20, TOWNSHIP 2 NORTH,
RANGE 1 EAST, WILLAMETTE MERIDIAN, CLARK COUNTY, WASHINGTON. SAID
TRACT BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE MOST NORTHEASTERN CORNER OF THAT PROPERTY
CONVEYED TO VANCOUVER SMELTING AND INGOT, INC BY DEED RECORDED AS
AUDITOR’S FILE 8706250115, RECORDS OF CLARK COUNTY WASHINGTON. SAID
POINT BEING A 5/8” IRON ROD WITH YELLOW PLASTIC CAP STAMPED “HILL LS
75917

THENCE ALONG THE SOUTHERN LINES OF THAT PROPERTY CONVEYED TO THE
PORT OF VANCOUVER AS DESCRIBED IN AUDITOR’S FILE 9206090248 THE
FOLLOWING COURSES:

SOUTH 65°59°34” EAST, 861.82 FEET TO A 5/8” IRON ROD W/ YELLOW PLASTIC CAP
STAMPED “HILL LS 75917;

THENCE SOUTH 62°05°21” EAST, 78.63 FEET A 5/8” IRON ROD W/ YELLOW PLASTIC
CAP STAMPED “HILL LS 7591”;

THENCE SOUTH 65°53°48” EAST, 278.45 FEET TO THE SOUTHWESTERN LINE OF
THAT PROPERTY CONVEYED TO THE UNITED STATES OF AMERICA AS
DESCRIBED IN AUDITOR’S FILE E36885;

THENCE ALONG SAID SOUTHWESTERN SOUTH 40°06°49” EAST, 9.21 FEET THE
EASTERN LINE OF THAT PROPERTY CONVEYED TO ALCOA, INC. AS DESCRIBED IN
AUDITOR’S FILE 3451521,

THENCE ALONG SAID EASTERN LINE SOUTH 23°47°45” WEST, 526.31 FEET;

THENCE ALONG THE SOUTHERN AND EASTERN LINES OF THOSE PROPERTIES
DESCRIBED IN AUDITOR’S FILES 9609250325 AND 9506230321 THE FOLLOWING
COURSES:

SOUTH 66°56°33” EAST, 61.43 FEET TO A 5/8” IRON ROD W/ YELLOW PLASTIC CAP
STAMPED “HILL LS 75917;
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THENCE SOUTH 22°18°35” WEST, 26.79 FEET TO A 5/8” IRON ROD W/ YELLOW
PLASTIC CAP STAMPED “HILL LS 7591”;

THENCE SOUTH 66°01°38” EAST, 546.86 FEET TO A 5/8” IRON ROD W/ YELLOW
PLASTIC CAP STAMPED “HILL LS 75917;

THENCE SOUTH 25°14°59” WEST, 5.80 FEET TO A 5/8” IRON ROD W/ YELLOW
PLASTIC CAP STAMPED “HILL LS 75917,

THENCE SOUTH 69°29°52” EAST, 1.06 FEET TO A 5/8” IRON ROD W/ YELLOW
PLASTIC CAP STAMPED “HILL LS 75917,

THENCE SOUTH 24°56°09” WEST, 152.66 FEET TO A POINT OF NON-TANGENT
CURVATURE WITH A 220.00 FEET RADIUS CURVE FROM WHICH A RADIAL LINE
BEARS NORTH 07°47°59” EAST;

THENCE ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 19°29°02” (THE
CHORD BEARS NORTH 88°03°28” EAST, 74.45 FEET) AN ARC DISTANCE OF 74.81
FEET;

THENCE NORTH 78°18°57” EAST, 61.62 FEET TO A POINT OF CURVATURE;

THENCE ALONG THE ARC OF A 220.00 FEET RADIUS CURVE TO THE LEFT
THROUGH A CENTRAL ANGLE OF 54°14°23” (THE CHORD BEARS NORTH 51°11°45”
EAST, 200.58 FEET) AN ARC DISTANCE OF 208.27 FEET TO A 5/8” IRON ROD W/
YELLOW PLASTIC CAP STAMPED “HILL LS 75917,

THENCE NORTH 24°04°34” EAST, 471.83 FEET TO A 5/8° IRON ROD W/ YELLOW
PLASTIC CAP STAMPED “HILL LS 7591” AT A POINT OF CURVATURE;

THENCE ALONG THE ARC OF A 270.00 FEET RADIUS CURVE TO THE LEFT
THROUGH A CENTRAL ANGLE OF 38°56°34” (THE CHORD BEARS NORTH 04°36°17”
EAST, 180.00 FEET) AN ARC DISTANCE OF 183.51 FEET TO A POINT OF REVERSE
CURVATURE;

THENCE ALONG THE ARC OF A 330.00 FEET RADIUS CURVE TO THE RIGHT
THROUGH A CENTRAL ANGLE OF 22°54°37” (THE CHORD BEARS NORTH 03°24°42”
WEST, 131.08 FEET) AN ARC DISTANCE OF 131.95 FEET;

THENCE NORTH 08°05°38” EAST, 30.56 FEET TO THE SOUTHERN RIGHT-OF-WAY
LINE OF LOWER RIVER ROAD AT A POINT OF NON-TANGENT CURVATURE WITH A
497.00 FEET RADIUS CURVE FROM WHICH A RADIAL LINE BEARS SOUTH 02°19°17”
EAST;

THENCE ALONG SAID RIGHT-OF-WAY CURVE THROUGH A CENTRAL ANGLE OF
06°58°17” (THE CHORD BEARS SOUTH 88°50°08” EAST, 60.44 FEET) AN ARC
DISTANCE OF 60.47 FEET;
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THENCE ALONG THE WESTERN LINE OF THAT PROPERTY CONVEYED TO THE
PORT OF VANCOUVER AS DESCRIBED IN AUDITOR’S FILE 9105240201 PARCEL 1A
THE FOLLOWING COURSES:

SOUTH 08°05°03” WEST, 37.80 FEET TO A POINT OF NON-TANGENT CURVATURE
WITH A 270.00 FEET RADIUS CURVE FROM WHICH A RADIAL LINE BEARS SOUTH
81°57°23” EAST;,

THENCE ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 22°54°37” (THE
CHORD BEARS SOUTH 03°24°41” EAST, 107.24 FEET) AN ARC DISTANCE OF 107.96
FEET TO A 2" IRON ROD W/ YELLOW PLASTIC CAP STAMPED “OLSON 9025” AT A
POINT OF REVERSE CURVATURE,;

THENCE ALONG THE ARC OF A 330.00 FEET RADIUS CURVE TO THE RIGHT
THROUGH A CENTRAL ANGLE OF 38°56°34” (THE CHORD BEARS SOUTH 04°36°17”
WEST, 220.00 FEET) AN ARC DISTANCE OF 224.29 FEET;

THENCE SOUTH 24°04°34” WEST, 471.83 FEET TO A '»” IRON ROD W/ YELLOW
PLASTIC CAP STAMPED “OLSON 9025” AT A POINT OF CURVATURE;

THENCE ALONG THE ARC OF A 280.00 FEET RADIUS CURVE TO THE RIGHT
THROUGH A CENTRAL ANGLE OF 36°12°35” (THE CHORD BEARS SOUTH 42°10°52”
WEST, 174.02 FEET) AN ARC DISTANCE OF 176.95 FEET TO THE NORTHERN RIGHT-
OF-WAY OF THE SPOKANE, PORTLAND AND SEATTLE RAILROAD AS DESCRIBED
IN AUDITOR’S FILE E24906;

THENCE ALONG SAID RIGHT-OF-WAY LINE SOUTH 73°39°14” WEST, 507.82 FEET TO
THE WESTERN LINE OF THE VAN ALMAN DONATION LAND CLAIM,;

THENCE THEN ALONG SAID WESTERN LINE SOUTH 09°54°57” WEST, 497.01 FEET
TO THE SOUTHERN RIGHT-OF-WAY LINE THE SPOKANE, PORTLAND AND
SEATTLE RAILROAD;

THENCE ALONG SAID SOUTHERN RIGHT-OF-WAY NORTH 39°07°39” EAST, 468.36
FEET TO A POINT OF CURVATURE;

THENCE CONTINUING ALONG SAID RIGHT-OF-WAY ALONG THE ARC OF A 739.50
FEET RADIUS CURVE TO THE RIGHT THROUGH A CENTRAL ANGLE OF 33°02°42”
(THE CHORD BEARS NORTH 55°39°00” EAST, 420.62 FEET) AN ARC DISTANCE OF
426.50 FEET TO A 2" IRON ROD W/ YELLOW PLASTIC CAP STAMPED “OLSON 9025”
AT ITS INTERSECTION WITH THE WESTERN LINE OF THAT PROPERTY CONVEYED
TO CLARK COUNTY AS DESCRIBED IN AUDITOR'’S FILE 9804030486;

THENCE ALONG THE WESTERN AND SOUTHERN LINES OF SAID CLARK COUNTY
PROPERTY THE FOLLOWING COURSES:

SOUTH 04°28°45” WEST, 79.82 FEET TO A 2" IRON ROD W/ YELLOW PLASTIC CAP
STAMPED “OLSON 9025 AT A POINT OF NON-TANGENT CURVATURE WITH A
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691.97 FEET RADIUS CURVE FROM WHICH A RADIAL LINE BEARS SOUTH 21°15°02”
EAST;

THENCE ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 29°41°58” (THE
CHORD BEARS SOUTH 53°53°59” WEST, 354.68 FEET) AN ARC DISTANCE OF 358.68
FEET;

THENCE SOUTH 39°03°00” WEST, 741.81 FEET TO A %" IRON ROD W/ YELLOW
PLASTIC CAP STAMPED “OLSON 90257,

THENCE SOUTH 24°08°35” WEST, 28.79 FEET TO A »” IRON ROD W/ YELLOW
PLASTIC CAP STAMPED “OLSON 9025”;

THENCE SOUTH 89°38°19” EAST, 352.44 FEET TO A »” IRON ROD W/ YELLOW
PLASTIC CAP STAMPED “OLSON 90257;

THENCE NORTH 82°45°01” EAST, 712.86 FEET TO THE WESTERN LINE OF THAT
PROPERTY CONVEYED TO THE PORT OF VANCOUVER AS DESCRIBED IN
AUDITOR’S FILE 9105240201 PARCEL 1B;

THENCE ALONG SAID WESTERN LINE SOUTH 35°02°02” WEST, 44.85 FEET;

THENCE CONTINUING ALONG SAID WESTERN LINE SOUTH 35°00°15” WEST, 749.59
FEET;

THENCE CONTINUING ALONG SAID WESTERN LINE SOUTH 35°00°15” WEST 1.05
FEET TO THE ORDINARY HIGH WATER LINE OF THE COLUMBIA RIVER;

THENCE ALONG THE ORDINARY HIGH WATER LINE THE FOLLOWING COURSES:
NORTH 89°29°12” WEST, 9.52 FEET;

THENCE NORTH 77°40°26” WEST, 16.60 FEET;

THENCE SOUTH 86°36°31” WEST, 77.49 FEET;

THENCE NORTH 78°50°38” WEST, 173.64 FEET;

THENCE NORTH 84°19°36” WEST, 254.87 FEET;,

THENCE NORTH 76°30°55” WEST, 20.14 FEET;

THENCE NORTH 69°05°45” WEST, 310.36 FEET;

THENCE NORTH 73°25°50” WEST, 31.58 FEET;

THENCE NORTH 78°01°48” WEST, 41.07 FEET;

THENCE NORTH 75°14°34” WEST, 70.64 FEET;
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THENCE NORTH 67°13°09” WEST, 106.03 FEET;
THENCE NORTH 85°08°56” WEST, 14.42 FEET;
THENCE NORTH 69°41°50” WEST, 102.24 FEET;
THENCE NORTH 62°47°21” WEST, 22.10 FEET;
THENCE NORTH 85°06°24” WEST, 12.19 FEET;
THENCE NORTH 78°40°23” WEST, 23.96 FEET;
THENCE NORTH 68°36’38” WEST, 11.78 FEET;
THENCE NORTH 54°35°29” WEST, 28.64 FEET;
THENCE NORTH 61°34°46” WEST, 105.07 FEET;
THENCE NORTH 70°03°25” WEST, 111.12 FEET;
THENCE NORTH 61°56’51” WEST, 18.49 FEET;
THENCE NORTH 66°35°10” WEST, 27.88 FEET;
THENCE NORTH 71°57°33” WEST, 28.64 FEET;
THENCE NORTH 61°44°43” WEST, 36.12 FEET,;
THENCE NORTH 70°11°57” WEST, 27.01 FEET;
THENCE NORTH 75°26°06 WEST, 88.93 FEET,;
THENCE NORTH 69°07°46” WEST, 82.68 FEET;
THENCE NORTH 85°00°29” WEST, 9.41 FEET;
THENCE NORTH 79°39°38” WEST, 24.20 FEET;
THENCE NORTH 71°31°12” WEST, 49.99 FEET,
THENCE NORTH 76°56°35” WEST, 34.63 FEET,;
THENCE NORTH 79°53°56 WEST, 6.78 FEET;
THENCE NORTH 74°55°38” WEST, 53.64 FEET;
THENCE NORTH 73°16°30” WEST, 41.35 FEET,;
THENCE NORTH 69°24°34” WEST, 52.13 FEET;
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THENCE NORTH 62°17°46” WEST, 32.15 FEET;
THENCE NORTH 65°47°53” WEST, 33.52 FEET;
THENCE NORTH 63°32°11” WEST, 25.50 FEET;
THENCE NORTH 55°03°48” WEST, 52.98 FEET;
THENCE NORTH 34°13°21” WEST, 10.50 FEET;
THENCE NORTH 48°48°47” WEST, 8.46 FEET;

THENCE NORTH 67°23°10” WEST, 34.95 FEET;
THENCE NORTH 62°28°18” WEST, 21.35 FEET;
THENCE NORTH 60°53°29” WEST, 42.70 FEET;
THENCE NORTH 62°43°59” WEST, 61.76 FEET;
THENCE NORTH 47°54°15” WEST, 13.10 FEET;
THENCE NORTH 57°42°47” WEST, 34.21 FEET;
THENCE NORTH 45°30°34” WEST, 26.68 FEET;
THENCE NORTH 63°11°33” WEST, 91.74 FEET;
THENCE NORTH 63°52°03” WEST, 43.89 FEET;
THENCE NORTH 68°40°24” WEST, 45.31 FEET;
THENCE NORTH 63°18°56” WEST, 41.82 FEET,;
THENCE NORTH 55°08°42” WEST, 40.63 FEET;
THENCE NORTH 65°23°25” WEST, 39.33 FEET;
THENCE NORTH 68°13°41” WEST, 36.75 FEET;
THENCE NORTH 59°46°47” WEST, 20.47 FEET;
THENCE NORTH 56°29°02” WEST, 23.33 FEET;
THENCE NORTH 73°15°43” WEST, 30.91 FEET;

THENCE NORTH 65°05°42” WEST, 34.79 FEET TO THE EASTERN LINE OF THAT
PROPERTY CONVEYED TO VANCOUVER SMELTING AND INGOT, INC AS
DESCRIBED IN AUDITOR’S FILE 8706250115;
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THENCE ALONG THE EASTERN LINE OF SAID PROPERTY THE FOLLOWING
COURSES:

NORTH 24°51°44” EAST, 19.90 FEET TO A 5/8” IRON ROD W/ YELLOW PLASTIC CAP
STAMPED “HILL LS 75917;

THENCE NORTH 24°51°44” EAST, 75.00 FEET;
THENCE SOUTH 67°02°30” EAST, 150.95 FEET;
THENCE SOUTH 24°24°13” WEST, 8.03 FEET;

THENCE SOUTH 65°32°25” EAST, 139.46 FEET TO A 5/8” IRON ROD W/ YELLOW
PLASTIC CAP STAMPED “HILL LS 75917;

THENCE NORTH 24°25°27” EAST, 190.47 FEET TO A BRASS SCREW IN LEAD;
THENCE SOUTH 65°26°27” EAST, 75.44 FEET,;

THENCE NORTH 24°33°33” EAST, 16.47 FEET;

THENCE SOUTH 65°26°27” EAST, 3.23 FEET TO A BRASS SCREW IN LEAD;

THENCE NORTH 24°02°00” EAST, 8.74 FEET TO A 5/8” IRON ROD W/ YELLOW
PLASTIC CAP STAMPED “HILL LS 75917,

THENCE SOUTH 65°37°38” EAST, 30.69 FEET;
THENCE NORTH 24°22°22” EAST, 43.42 FEET;
THENCE SOUTH 66°03°36” EAST, 202.10 FEET;
THENCE SOUTH 21°35°33” WEST, 53.64 FEET;,

THENCE SOUTH 66°03°43” EAST, 337.03 FEET TO A 5/8” IRON ROD W/ YELLOW
PLASTIC CAP STAMPED “HILL LS 75917;

THENCE NORTH 24°23°48” EAST, 332.67 FEET TO A 5/8” IRON ROD W/ YELLOW
PLASTIC CAP STAMPED “HILL LS 75917,

THENCE SOUTH 65°37°48” EAST, 491.35 FEET TO A 5/8” IRON ROD W/ YELLOW
PLASTIC CAP STAMPED “HILL LS 75917;

THENCE SOUTH 24°34°33” WEST, 17.72 FEET TO A 5/8” IRON ROD W/ YELLOW
PLASTIC CAP STAMPED “HILL LS 75917;

THENCE SOUTH 65°13°05” EAST, 25.00 FEET TO A 5/8” IRON ROD W/ YELLOW
PLASTIC CAP STAMPED “HILL LS 75917,
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THENCE NORTH 23°39°31” EAST, 602.51 FEET;
THENCE NORTH 65°35°48” WEST, 483.30 FEET TO A SPINDLE;
THENCE NORTH 09°15’46” WEST, 56.18 FEET TO A SPINDLE;

THENCE NORTH 24°23°13” EAST, 214.67 FEET TO A 5/8” IRON ROD W/ YELLOW
PLASTIC CAP STAMPED “HILL LS 75917;

THENCE NORTH 65°27°24” WEST, 22.46 FEET TO A 5/8” IRON ROD W/ YELLOW
PLASTIC CAP STAMPED “HILL LS 75917;

THENCE NORTH 24°16°52” EAST, 40.03 FEET TO A 5/8” IRON ROD W/ YELLOW
PLASTIC CAP STAMPED “HILL LS 75917;

THENCE NORTH 65°35°26” WEST, 440.76 FEET TO A 5/8” IRON ROD W/ YELLOW
PLASTIC CAP STAMPED “HILL LS 75917;

THENCE NORTH 24°23°35” EAST, 253.74 FEET TO A BRASS SCREW IN LEAD;
THENCE SOUTH 65°35°08” EAST, 29.66 FEET TO A BRASS SCREW IN LEAD;
THENCE NORTH 19°44°44” WEST, 68.68 FEET;

THENCE NORTH 65°36°36” WEST, 109.69 FEET TO A 5/8” IRON ROD W/ YELLOW
PLASTIC CAP STAMPED “HILL LS 75917;

THENCE NORTH 24°23°37” EAST, 435.28 FEET TO THE POINT OF BEGINNING.
EXCEPTING THERE FROM:

COMMENCING AT THE MOST NORTHEASTERN CORNER OF THAT PROPERTY
CONVEYED TO VANCOUVER SMELTING AND INGOT, INC BY DEED RECORDED AS
AUDITOR’S FILE 8706250115, RECORDS OF CLARK COUNTY WASHINGTON. SAID
POINT BEING A 5/8” IRON ROD WITH YELLOW PLASTIC CAP STAMPED “HILL LS
75917;

THENCE SOUTH 15°22°35” EAST, 2,450.69 FEET TO A 5/8” IRON ROD W/ YELLOW
PLASTIC CAP STAMPED “HILL LS 7591 AND THE TRUE POINT OF BEGINNING;

THENCE SOUTH 65°57°51” EAST, 137.31 FEET TO A 5/8” IRON ROD W/ YELLOW
PLASTIC CAP STAMPED “HILL LS 75917;

THENCE SOUTH 24°06°06” WEST, 125.67 FEET TO A 5/8” IRON ROD W/ YELLOW
PLASTIC CAP STAMPED “HILL LS 75917

THENCE NORTH 65°57°29” WEST, 137.25 FEET TO A 5/8” IRON ROD W/ YELLOW
PLASTIC CAP STAMPED “HILL LS 7591%;
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THENCE NORTH 24°04°31” EAST, 125.66 FEET TO THE POINT OF BEGINNING.

BEARINGS BASED ON THE WASHINGTON STATE PLANE COORDINATE SYSTEM OF
1983, SOUTH ZONE AND DISTANCES ARE AT GROUND.

PARCEL II

A TRACT OF LAND LOCATED IN SECTIONS 18 AND 19, TOWNSHIP 2 NORTH,
RANGE 1 EAST, AND SECTION 13, TOWNSHIP 2 NORTH, RANGE 1 WEST,
WILLAMETTE MERIDIAN, CLARK COUNTY, WASHINGTON. SAID TRACT BEING
MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE MOST NORTHEASTERN CORNER OF THAT PROPERTY
CONVEYED TO VANCOUVER SMELTING AND INGOT, INC BY DEED RECORDED AS
AUDITOR’S FILE 8706250115, RECORDS OF CLARK COUNTY WASHINGTON. SAID
POINT BEING A 5/8” IRON ROD WITH YELLOW PLASTIC CAP STAMPED “HILL LS
7591~

THENCE NORTH 83°36°37” WEST, 2,411.16 FEET TO A POINT ON THE SOUTHERN
LINE OF THE TIDEWATER TRACT BEING THE MOST NORTHERN NORTHWEST
CORNER OF THAT PROPERTY CONVEYED TO RUSSELL TOWBOAT AND MOORAGE
CO. AS DESCRIBED IN AUDITOR’S FILE 9501260058 AND THE TRUE POINT OF
BEGINNING;

THENCE ALONG THE WESTERN LINE OF SAID RUSSELL PROPERTY THE
FOLLOWING COURSES:

SOUTH 25°51°55” WEST, 511.44 FEET,;

THENCE SOUTH 65°53°18” EAST, 426.16 FEET;

THENCE SOUTH 49°01°37” WEST, 182.34 FEET;
THENCE SOUTH 49°01°33” WEST, 782.97 FEET;
THENCE NORTH 65°32°10” WEST, 53.72 FEET;

THENCE NORTH 08°41°22” WEST, 212.96 FEET;

THENCE NORTH 66°14°51” WEST, 109.99 FEET TO THE SOUTHERN MOST CORNER
OF THAT PROPERTY CONVEYED TO VANALCO INC AS DESCRIBED AS PARCEL 1
AUDITOR’S FILE 9501260083;

THENCE ALONG THE EASTERN AND NORTHERN BOUNDARY OF SAID VANALCO
PROPERTY THE FOLLOWING COURSES:

NORTH 23°44°52” EAST, 93.21 FEET;

THENCE SOUTH 72°34°32” EAST, 28.67 FEET;
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THENCE SOUTH 78°41°13” EAST, 29.76 FEET;
THENCE SOUTH 88°59°26” EAST, 29.49 FEET;
THENCE NORTH 84°48°34” EAST, 28.92 FEET;
THENCE NORTH 68°13°10” EAST, 40.09 FEET;
THENCE NORTH 40°50°00” EAST, 30.39 FEET;
THENCE NORTH 27°26°22” EAST, 49.86 FEET;
THENCE SOUTH 64°08°05” EAST, 96.65 FEET;
THENCE NORTH 25°51°55” EAST, 376.04 FEET;

THENCE NORTH 65°53°18” WEST, 993.55 FEET TO THE SOUTHEASTERN LINE OF
THAT PROPERTY CONVEYED TO TIDEWATER ENVIRONMENTAL SERVICES, INC
AS DESCRIBED IN AUDITOR’S FILE 9104290287,

THENCE ALONG SAID SOUTHEASTERN LINE NORTH 23°15°04” EAST, 606.83 FEET
TO A FOUND "2” IRON ROD W/ YELLOW PLASTIC CAP STAMPED “OLSON 90257;

THENCE ALONG THE SOUTHERN LINE OF SAID TIDEWATER TRACT SOUTH
65°25°50” EAST, 1,021.02 FEET TO THE POINT OF BEGINNING.

SAID TRACT CONTAINS 19.87 ACRES MORE OR LESS.

BEARINGS BASED ON THE WASHINGTON STATE PLANE COORDINATE SYSTEM OF
1983, SOUTH ZONE AND DISTANCES ARE AT GROUND.

PARCEL II-A

AN EASEMENT FOR INGRESS, EGRESS AND UTILITIES AS DISCLOSED UNDER
AUDITOR’S FILE NO. 9501260050 AND 9501260056.

PARCEL III

A TRACT OF LAND LOCATED IN NORTHEAST ONE-QUARTER OF SECTION 19,
TOWNSHIP 2 NORTH, RANGE 1 EAST, WILLAMETTE MERIDIAN, CLARK COUNTY,
WASHINGTON. SAID TRACT BEING MORE PARTICULARLY DESCRIBED AS
FOLLOWS:

COMMENCING AT THE MOST NORTHEASTERN CORNER OF THAT PROPERTY
CONVEYED TO VANCOUVER SMELTING AND INGOT, INC BY DEED RECORDED AS
AUDITOR’S FILE 8706250115, RECORDS OF CLARK COUNTY WASHINGTON. SAID
POINT BEING A 5/8” IRON ROD WITH YELLOW PLASTIC CAP STAMPED “HILL LS
75917
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THENCE SOUTH 15°22'35" EAST, 2,450.69 FEET TO A 5/8” IRON ROD W/ YELLOW
PLASTIC CAP STAMPED “HILL LS 7591” AND THE TRUE POINT OF BEGINNING;

THENCE SOUTH 65°57'51" EAST, 137.31 FEET TO A 5/8” IRON ROD W/ YELLOW
PLASTIC CAP STAMPED “HILL LS 75917;

THENCE SOUTH 24°06'06" WEST, 125.67 FEET TO A 5/8” IRON ROD W/ YELLOW
PLASTIC CAP STAMPED “HILL LS 75917;

THENCE NORTH 65°5729" WEST, 137.25 FEET TO A 5/8” IRON ROD W/ YELLOW
PLASTIC CAP STAMPED “HILL LS 75917;

THENCE NORTH 24°04'31" EAST, 125.66 FEET TO THE POINT OF BEGINNING.

BEARINGS BASED ON THE WASHINGTON STATE PLANE COORDINATE SYSTEM OF
1983, SOUTH ZONE AND DISTANCES ARE AT GROUND.

PARCEL IV

AN EASEMENT FOR PLACEMENT AND MAINTENANCE OF A FENCE AND AS
DISCLOSED BY EASEMENT AGREEMENT RECORDED UNDER AUDITOR’S FILE NO.
9005240083.

PARCEL V

AN EASEMENT FOR ACCESS TO GROUNDWATER SAMPLING WELLS AS
DISCLOSED BY EASEMENT AGREEMENT RECORDED UNDER AUDITOR’S FILE NO.
9506230325.

PARCEL VI

AN EASEMENT FOR INGRESS, EGRESS AND INSTALLATION AND MAINTENANCE
OF UTILITIES AS DISCLOSED BY EASEMENT AGREEMENT RECORDED UNDER
AUDITOR’S FILE NO. 9506230327.

PARCEL VII

AN EASEMENT FOR ACCESS AS DISCLOSED BY EASEMENT AGREEMENT UNDER
AUDITOR’S FILE NO. 9609250326.

PARCEL VIII

AN EASEMENT FOR INGRESS, EGRESS AND INSTALLATION AND MAINTENANCE
OF UTILITIES AS DISCLOSED BY EASEMENT AGREEMENT RECORDED UNDER
AUDITOR’S FILE NO. 9804030488.

PARCEL IX
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EASEMENTS FOR THE USE OF VARIOUS SHARED FACILITIES, ACCESS THERETO
AND OTHER PURPOSES AS DISCLOSED BY DECLARATION OF EASEMENTS,
COVENANTS, CONDITIONS AND RESTRICTIONS AND SHARED FACILITIES
AGREEMENT RECORDED UNDER AUDITOR’S FILE NO. 8706250113, AS AMENDED
BY INSTRUMENT RECORDED AT AUDITOR’S FILE NO. 9501260085
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1-29-09 EVERGREEN DEED (T-5)

PARCELT:

THOSE PORTIONS OF THE JOHN H. MATHEWS DONATION LAND CLAIM AND
PATRICK MARKEYS DONATION LAND CLAIM SITUATED IN SECTIONS 18 AND 19,
TOWNSHIP 2 NORTH, RANGE 1 EAST OF THE WILLAMETTE MERIDIAN, IN CLARK
COUNTY, WASHINGTON, THE POINT OF BEGINNING BEING THE SECTION CORNER
COMMON TO SECTIONS 17, 18, 19, AND 20 IN SAID TOWNSHIP 2 NORTH, RANGE 1
EAST OF THE WILLAMETTE MERIDIAN, THAT IS MONUMENTED WITH A 1-1/2"
IRON PIPE SIZE PROJECTING 5.6 FEET ABOVE GROUND; SAID SECTION CORNER
BEING SOUTH 02°30'12" WEST 273.26 FEET FROM A DONATION LAND CLAIM
CORNER COMMON TO THE PATRICK MARKEYS AND H. VAN ALMA DONATION
LAND CLAIM THAT IS MONUMENTED WITH A 1-1/2" IRON PIPE SIZE PROJECTING
10.6 FEET ABOVE GROUND; SAID PORTIONS MORE PARTICULARLY DESCRIBED AS
A SINGLE PARCEL AS FOLLOWS:

(THE FOLLOWING COURSES ARE ON A GRID BEARING WASHINGTON STATE
COORDINATE SYSTEM, NORTH AMERICAN DATUM 1983. A SCALE AND
ELEVATION FACTOR OF 1.000049 HAS BEEN APPLIED TO THE MEASURED FIELD
DISTANCES.)

BEGINNING AT SAID SECTION CORNER; THENCE NORTH 65°35'57" WEST 2013.30
FEET TO A 5/8" IRON ROD WITH A PLASTIC CAP AS THE TRUE POINT OF
BEGINNING, SAID TRUE POINT OF BEGINNING BEING SOUTH 41°24'54" WEST 439.18
FEET FROM THE BONNEVILLE POWER ADMINISTRATION SUBSTATION SITE MOST
NORTHERLY CORNER AND HENDRICKSON DONATION LAND CLAIM CORNER;
THENCE SOUTH 24°23'36" WEST 435.25 FEET ALONG THE WEST SIDE OF A WOVEN
WIRE FENCE TO A 5/8" IRON ROD WITH A PLASTIC CAP; THENCE SOUTH 65°27'02"
EAST 109.72 FEET ALONG A WOVEN WIRE FENCE TO A 5/8" IRON ROD WITH A
PLASTIC CAP; THENCE SOUTH 19°5622" EAST 68.47 FEET ALONG A WOVEN WIRE
FENCE TO A LEADED BRASS SCREW SET IN CONCRETE; THENCE NORTH 65°32'35"
WEST 29.68 FEET TO A LEADED BRASS SCREW SET IN CONCRETE; THENCE SOUTH
24°22'38" WEST 253.80 FEET TO A 5/8" IRON ROD WITH PLASTIC CAP; THENCE
SOUTH 65°35'42" EAST 440.80 FEET TO A 5/8" IRON ROD WITH A PLASTIC CAP;
THENCE SOUTH 24°22'01" WEST 40.01 FEET TO A 5/8" IRON ROD WITH A PLASTIC
CAP; THENCE SOUTH 65°2921" EAST 22.49 FEET TO A 5/8" IRON ROD WITH A
PLASTIC CAP; THENCE SOUTH 24°22'50" WEST 214.71 FEET TO A 5/8" STEEL PIN
WITH BEVEL GEAR TOP; THENCE SOUTH 09°14'16" EAST 56.06 FEET TO STEEL PIN
WITH BEVEL GEAR TOP; THENCE SOUTH 65°35'49" EAST 483.24 FEET TO A 5/8"
IRON ROD WITH PLASTIC CAP; THENCE SOUTH 23°3823" WEST 602.58 FEET TO A
5/8" IRON ROD WITH A PLASTIC CAP; THENCE NORTH 65°18'33" WEST 25.00 FEET
TO A 5/8" IRON ROD WITH PLASTIC CAP; THENCE NORTH 24°28'09" EAST 17.77 FEET
TO A 5/8" IRON ROD WITH PLASTIC CAP; THENCE NORTH 65°37'47" WEST 491.32
FEET TO A 5/8" IRON ROD WITH PLASTIC CAP; THENCE SOUTH 24°24'00" WEST
332.70 FEET TO A 5/8" IRON ROD WITH PLASTIC CAP; THENCE NORTH 66°02'32"
WEST 337.10 FEET TO A 5/8" IRON ROD WITH PLASTIC CAP; THENCE NORTH
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21°38'52" EAST 53.65 FEET TO A 5/8" IRON ROD WITH PLASTIC CAP; THENCE NORTH
63°1623" WEST 202.63 FEET TO A 5/8" IRON ROD WITH PLASTIC CAP; THENCE
SOUTH 24°02'56" WEST 53.17 FEET TO A 5/8" IRON ROD WITH PLASTIC CAP;
THENCE NORTH 65°57'05" WEST 30.63 FEET TO A 5/8" IRON ROD WITH PLASTIC
CAP; THENCE SOUTH 23°57'32" WEST 8.74 FEET TO A LEADED BRASS SCREW;
THENCE NORTH 66°0228" WEST 3.23 FEET TO A POINT INSIDE BLDG. 36A OPPOSITE
THE NORTHWESTERLY CORNER OF BLDG. 36; THENCE SOUTH 23°57'32" WEST
16.63 FEET TO A POINT NORTHWESTERLY OF THE SOUTHEASTERLY CORNER OF
BLDG. 36A; THENCE NORTH 65°18'59" WEST 75.21 FEET TO A LEADED BRASS
SCREW; THENCE SOUTH 24°35'26" WEST 190.46 FEET TO A 5/8" IRON ROD WITH
PLASTIC CAP; THENCE NORTH 66°33'49" WEST 139.52 FEET TO A 5/8" IRON ROD
WITH PLASTIC CAP BY THE NORTHERLY GATEPOST; THENCE NORTH 25°43"26"
EAST 8.01 FEET TO AN INSIDE FENCE CORNER AND A 5/8" IRON ROD WITH
PLASTIC CAP; THENCE NORTH 66°0629" WEST 151.08 FEET ALONG A WOVEN WIRE
FENCE TO A 5/8" IRON ROD WITH PLASTIC CAP; THENCE SOUTH 24°50'40" WEST
74.95 FEET TO A 5/8" IRON ROD WITH PLASTIC CAP; THENCE SOUTH 24°50'40"
WEST 211.30 FEET, MORE OR LESS, TO THE POINT OF INTERSECTION WITH THE
CALCULATED JOHN H. MATHEWS DONATION LAND CLAIM LINE WHICH IS
NORTH 65°03'32" WEST 1317.02 FEET FROM THE SOUTHEAST CORNER THEREOF;
THENCE NORTH 65°03'32" WEST 868.86 FEET, MORE OR LESS, ALONG SAID
DONATION LAND CLAIM TO A POINT SOUTH 65°03'32" EAST 1251.08 FEET FROM
THE SOUTHWEST CORNER THEREOF; THENCE NORTH 10°35'57" EAST 254.68 FEET,
MORE OR LESS, TO A 5/8" IRON ROD WITH PLASTIC CAP; THENCE NORTH 10°35'57"
EAST 257.38 FEET TO A 5/8" IRON ROD WITH A PLASTIC CAP ADJACENT TO A
WOVEN WIRE FENCE; THENCE NORTH 10°3425" EAST 526.92 FEET ALONG A
WOVEN WIRE FENCE TO A LEADED BRASS SCREW AT A CORNER FENCE POST
AND ANGLE POINT OF THE WOVEN WIRE FENCE; THENCE NORTH 23°49'02" EAST
269.16 FEET ALONG A WOVEN WIRE FENCE TO A 5/8" IRON ROD WITH PLASTIC
CAP AT A WOVEN WIRE FENCE CORNER; THENCE NORTH 24°39'37" EAST 461.19
FEET TO A U.S.C.E. MONUMENT MARKED "VI-8"; THENCE NORTH 64°22'38" EAST
360.64 FEET TO A U.S.C.E. MONUMENT MARKED "VI-7"; THENCE ALONG A 1175.77
FOOT RADIUS CURVE RIGHT 378.54 FEET WHOSE LONG CHORD BEARS NORTH
75°46'37" EAST 376.91 FEET TO A U.S.C.E. MONUMENT MARKED "VI-6"; THENCE
NORTH 29°1426" EAST 135.35 FEET TO A 5/8" IRON ROD WITH PLASTIC CAP AT A
POINT ON THE CURVE OF THE RIGHT OF WAY LINE OF CROWLEY MARITIME
CORP. ACCESS ROAD; THENCE ON A 117.00 FOOT RADIUS CURVE TO THE LEFT
ALONG SAID RIGHT OF WAY LINE 66.51 FEET, WHOSE LONG CHORD BEARS
NORTH 59°03'39" EAST 65.62 FEET TO A 'PK' NAIL AND SHINER MARKING THE
POINT OF REVERSE CURVE OF A 50.00 FOOT RADIUS CURVE TO THE RIGHT;
THENCE ON SAID 50.00 FOOT RADIUS CURVE TO THE RIGHT ALONG SAID RIGHT
OF WAY LINE 71.74 FEET, WHOSE LONG CHORD BEARS NORTH 87°15'17" EAST
65.74 FEET TO A "PK" NAIL AND SHINER MARKING THE BEGINNING OF CURVE
ALONG SAID RIGHT OF WAY LINE; THENCE SOUTH 52°38'39" EAST 268.18 FEET TO
A 5/8" IRON ROD WITH PLASTIC CAP TO A POINT OF TANGENCY OF A CURVE TO
THE LEFT ON THE ACCESS ROAD TO THE HEREIN DESCRIBED PARCEL; THENCE
NORTH 37°2525" EAST 32.03 FEET ACROSS SAID RIGHT OF WAY TO THE POINT OF
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TANGENCY ON THE NORTHERLY RIGHT OF WAY LINE OF SAID ROAD TO A 5/8"
IRON ROD WITH A PLASTIC CAP; THENCE SOUTH 65°35'19" EAST 562.06 FEET TO
THE TRUE POINT OF BEGINNING OF THE HEREIN DESCRIBED PARCEL.

PARCEL II:
AN UNDIVIDED 55% INTEREST IN THE FOLLOWING DESCRIBED PROPERTY:

(THE FOLLOWING COURSES ARE ON A GRID BEARING WASHINGTON STATE
COORDINATE SYSTEM, NORTH AMERICAN DATUM 1983. A SCALE AND
ELEVATION FACTOR OF 1.000049 HAS BEEN APPLIED TO THE MEASURED FIELD
DISTANCES.)

A PORTION OF THE PATRICK MARKEYS DONATION LAND CLAIM IN SECTION 19,
TOWNSHIP 2 NORTH, RANGE 1 EAST OF THE WILLAMETTE MERIDIAN, IN CLARK
COUNTY, WASHINGTON,;

BEGINNING AT THE SECTION CORNER COMMON TO SECTIONS 17, 18, 19, AND 20;
THENCE SOUTH 33°41'06" WEST 1907.59 FEET TO THE TRUE POINT OF BEGINNING,
SAID POINT ALSO BEING THE NORTHEASTERLY CORNER OF THAT TRACT
CONVEYED TO VANCOUVER SMELTING AND INGOT, INC., DESCRIBED AS A
SANITARY SEWER TREATMENT PLANT IN SCHEDULE B-6 IN AUDITOR'S FILE

NO. 8706250115, CLARK COUNTY RECORDS; THENCE SOUTH 24°08'30" WEST
ALONG THE EAST LINE OF SAID SEWER PLANT PARCEL A DISTANCE OF 125.67
FEET TO THE SOUTH LINE THEREOF; THENCE NORTH 65°57'05" WEST ALONG THE
SOUTH TINE OF SAID SEWER PLANT PARCEL A DISTANCE OF 137.25 FEET TO THE
WEST LINE THEREOF; THENCE NORTH 24°04'55" EAST ALONG THE WEST LINE OF
SAID SEWER PLANT PARCEL A DISTANCE OF 125.66 FEET TO THE NORTH LINE
THEREOF; THENCE SOUTH 65°57'19" EAST ALONG THE NORTH LINE OF SAID
SEWER PLANT PARCEL A DISTANCE OF 137.38 FEET TO THE TRUE POINT OF
BEGINNING.

PARCEL III:

A PARCEL OF PROPERTY IN THE JOHN MATHEWS DONATION LAND CLAIM AND
THE WILLIAM HENDRICKSON DONATION LAND CLAIM IN THE SOUTHEAST
QUARTER OF SECTION 13, TOWNSHIP 2 NORTH, RANGE 1 WEST AND THE
SOUTHWEST QUARTER OF SECTION 18, TOWNSHIP 2 NORTH, RANGE 1 EAST OF
THE WILLAMETTE MERIDIAN IN CLARK COUNTY, WASHINGTON, DESCRIBED AS
FOLLOWS:

(THE FOLLOWING COURSES ARE ON A GRID BEARING WASHINGTON STATE
COORDINATE SYSTEM, NORTH AMERICAN DATUM 1983. A SCALE AND
ELEVATION FACTOR OF 1.000049 HAS BEEN APPLIED TO THE MEASURED FIELD
DISTANCES.)

COMMENCING AT THE NORTHEAST CORNER OF THE SOUTHEAST QUARTER OF
SECTION 12, TOWNSHIP 2 NORTH, RANGE 1 WEST, WILLAMETTE MERIDIAN, SAID
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NORTHEAST CORNER ALSO BEING THE NORTHEAST CORNER OF THE WILLIAM
HATTEN DONATION LAND CLAIM, THE NORTH LINE OF SAID HATTEN DONATION
LAND CLAIM BEARING SOUTH 69°29'19" WEST; THENCE SOUTH 20°09'51" EAST
6616.90 FEET TO "A LINE" STATION 10 + 55.06, 75.00 FEET RIGHT, AS PER WSDH
PLANS FOR SR 501, VANCOUVER LAKE TO PIONEER AVENUE IN RIDGEFIELD,
APPROVED MAY 17, 1966; THENCE SOUTH 36°57'49" WEST PARALLEL WITH SAID
"A LINE" AND A SOUTHWESTERLY EXTENSION THEREOF, 298.85 FEET TO THE
CENTERLINE OF LOWER RIVER ROAD; THENCE SOUTH 36°57'49" WEST ALONG
THE SOUTHEASTERLY LINE OF THAT TRACT CONVEYED TO TIDEWATER
ENVIRONMENTAL SERVICES, INC. BY DEED RECORDED UNDER AUDITOR'S FILE
NO. 9104290287 OF CLARK COUNTY RECORDS 100.87 FEET TO A 225.00 FOOT
RADIUS CURVE TO THE RIGHT WITH A TANGENT BEARING OF SOUTH 81°48'57"
WEST INTO SAID 225.00 FOOT RADIUS CURVE AT THIS POINT; THENCE ALONG
SAID SOUTHEASTERLY LINE AND AROUND SAID 225.00 FOOT RADIUS CURVE TO
THE RIGHT 40.00 FEET; THENCE ALONG SAID SOUTHEASTERLY LINE NORTH
88°00'00" WEST 302.26 FEET; THENCE ALONG SAID SOUTHEASTERLY LINE SOUTH
89°29'56" WEST 11.39 FEET TO A 285.00 FOOT RADIUS CURVE TO THE LEFT WITH A
TANGENT BEARING OF SOUTH 89°2025" WEST INTO SAID 285.00 FOOT RADIUS
CURVE AT THIS POINT; THENCE ALONG SAID SOUTHEASTERLY LINE AND
AROUND SAID 285.00 FOOT RADIUS CURVE TO THE LEFT 200.52 FEET; THENCE
SOUTH 49°0127" WEST ALONG SAID SOUTHEASTERLY LINE 488.75 FEET TO AN
ANGLE POINT IN SAID TIDEWATER TRACT; THENCE NORTH 65°25'56" WEST
ALONG THE SOUTHERLY LINE OF SAID TIDEWATER TRACT 645.61 FEET; THENCE
SOUTH 25°51'49" WEST LEAVING SAID SOUTHERLY LINE 598.92 FEET TO THE TRUE
POINT OF BEGINNING; THENCE SOUTH 25°51'49" WEST 376.06 FEET; THENCE
NORTH 64°08'11" WEST 96.65 FEET; THENCE SOUTH 27°26'16" WEST 49.86 FEET;
THENCE SOUTH 40°49'54" WEST 30.39 FEET; THENCE SOUTH 68°13'04" WEST 40.09
FEET; THENCE SOUTH 84°48'28" WEST 28.92 FEET; THENCE NORTH 88°59'32" WEST
29.49 FEET; THENCE NORTH 78°41'19" WEST 29.76 FEET; THENCE NORTH 72°34'38"
WEST 28.67 FEET; THENCE SOUTH 23°44'46" WEST 93.21 FEET; THENCE NORTH
66°15'14" WEST 727.49 FEET TO THE SOUTHEASTERLY LINE OF SAID TIDEWATER
TRACT; THENCE NORTH 23°14'58" EAST ALONG SAID SOUTHEASTERLY LINE
614.15 FEET TO A POINT WHICH BEARS NORTH 65°53'24" WEST FROM THE TRUE
POINT OF BEGINNING; THENCE SOUTH 65°5324" EAST 993.60 FEET TO THE TRUE
POINT OF BEGINNING.

PARCEL IV:

A PARCEL OF PROPERTY 40.00 FEET WIDE BEING 20.00 FEET ON EACH SIDE OF THE
FOLLOWING DESCRIBED CENTERLINE IN THE JOHN MATHEWS DONATION LAND
CLAIM AND THE WILLIAM HENDRICKSON DONATION LAND CLAIM IN THE
SOUTHEAST QUARTER OF SECTION 13 AND THE NORTHEAST QUARTER OF
SECTION 24, TOWNSHIP 2 NORTH, RANGE 1 WEST AND THE SOUTH HALF OF
SECTION 18 AND THE NORTHWEST QUARTER OF SECTION 19, TOWNSHIP 2
NORTH, RANGE 1 EAST OF THE WILLAMETTE MERIDIAN IN CLARK COUNTY,
WASHINGTON, DESCRIBED AS FOLLOWS:

Exhibit “C”
PDX\067855\189993\DHEN 1710818.8



(THE FOLLOWING COURSES ARE ON A GRID BEARING WASHINGTON STATE
COORDINATE SYSTEM, NORTH AMERICAN DATUM 1983. A SCALE AND
ELEVATION FACTOR OF 1.000049 HAS BEEN APPLIED TO THE MEASURED FIELD
DISTANCES.)

COMMENCING AT THE NORTHEAST CORNER OF THE SOUTHEAST QUARTER OF
SECTION 12, TOWNSHIP 2 NORTH, RANGE 1 WEST, WILLAMETTE MERIDIAN, SAID
NORTHEAST CORNER ALSO BEING THE NORTHEAST CORNER OF THE WILLIAM
HATTEN DONATION LAND CLAIM, THE NORTH LINE OF SAID HATTEN DONATION
LAND CLAIM BEARING SOUTH 69°29'19" WEST; THENCE SOUTH 20°09'51" EAST
6616.90 FEET TO "A LINE" STATION 10 + 55.06, 75.00 FEET RIGHT, AS PER WSDH
PLANS FOR SR 501, VANCOUVER LAKE TO PIONEER AVENUE IN RIDGEFIELD,
APPROVED MAY 17, 1966; THENCE SOUTH 36°57'49" WEST PARALLEL WITH SAID
"A LINE" AND A SOUTHWESTERLY EXTENSION THEREOF, 298.85 FEET TO THE
CENTERLINE OF LOWER RIVER ROAD; THENCE SOUTH 36°57'49" WEST ALONG
THE SOUTHEASTERLY LINE OF THAT TRACT CONVEYED TO TIDEWATER
ENVIRONMENTAL SERVICES, INC. BY DEED RECORDED UNDER AUDITOR'S FILE
NO. 9104290287 OF CLARK COUNTY RECORDS 100.87 FEET TO A 225.00 FOOT
RADIUS CURVE TO THE RIGHT WITH A TANGENT BEARING OF SOUTH 81°48'57"
WEST INTO SAID 225.00 FOOT RADIUS CURVE AT THIS POINT; THENCE ALONG
SAID SOUTHEASTERLY LINE AND AROUND SAID 225.00 FOOT RADIUS CURVE TO
THE RIGHT 40.00 FEET; THENCE ALONG SAID SOUTHEASTERLY LINE NORTH
88°00'00" WEST 302.26 FEET; THENCE ALONG SAID SOUTHEASTERLY LINE SOUTH
89°29'56" WEST 11.39 FEET TO A 285.00 FOOT RADIUS CURVE TO THE LEFT WITH A
TANGENT BEARING OF SOUTH 89°2025" WEST INTO SAID 285.00 FOOT RADIUS
CURVE AT THIS POINT; THENCE ALONG SAID SOUTHEASTERLY LINE AND
AROUND SAID 285.00 FOOT RADIUS CURVE TO THE LEFT 200.52 FEET; THENCE
SOUTH 49°011227" WEST ALONG SAID SOUTHEASTERLY LINE 488.75 FEET TO AN
ANGLE POINT IN SAID TIDEWATER TRACT; THENCE NORTH 65°25'56" WEST
ALONG THE SOUTHERLY LINE OF SAID TIDEWATER PARCEL 645.61 FEET; THENCE
LEAVING SAID SOUTHERLY LINE SOUTH 25°51'49" WEST 974.98 FEET; THENCE
NORTH 64°08'11" WEST 96.65 FEET; THENCE SOUTH 27°26'16" WEST 49.86 FEET;
THENCE SOUTH 40°49'54" WEST 30.39 FEET; THENCE SOUTH 68°13'04" WEST 40.09
FEET; THENCE SOUTH 84°4828" WEST 28.92 FEET; THENCE NORTH 88°59'32" WEST
29.49 FEET; THENCE NORTH 78°41'19" WEST 29.76 FEET; THENCE NORTH 72°34'38"
WEST 28.67 FEET; THENCE SOUTH 23°44'46" WEST 93.21 FEET; THENCE NORTH
66°15'14" WEST 541.49 FEET TO A DRAINAGE PIPE AND THE TRUE POINT OF
BEGINNING; THENCE SOUTH 23°35'14" WEST ALONG SAID PIPE 221.96 FEET TO THE
NORTHEAST BANK OF THE COLUMBIA RIVER AND THE END OF THE ABOVE
DESCRIBED CENTERLINE.

PARCEL V:

A PARCEL OF PROPERTY IN THE JOHN MATHEWS DONATION LAND CLAIM AND
THE WILLIAM HENDRICKSON DONATION LAND CLAIM IN THE SOUTHEAST
QUARTER OF SECTION 13, TOWNSHIP 2 NORTH, RANGE 1 WEST AND THE
SOUTHWEST QUARTER OF SECTION 18, TOWNSHIP 2 NORTH, RANGE 1 EAST AND
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THE NORTHWEST QUARTER OF SECTION 19, TOWNSHIP 2 NORTH, RANGE 1 EAST
OF THE WILLAMETTE MERIDIAN IN CLARK COUNTY, WASHINGTON, DESCRIBED
AS FOLLOWS:

(THE FOLLOWING COURSES ARE ON A GRID BEARING WASHINGTON STATE
COORDINATE SYSTEM, NORTH AMERICAN DATUM 1983. A SCALE AND
ELEVATION FACTOR OF 1.000049 HAS BEEN APPLIED TO THE MEASURED FIELD
DISTANCES.)

COMMENCING AT THE NORTHEAST CORNER OF THE SOUTHEAST QUARTER OF
SECTION 12, TOWNSHIP 2 NORTH, RANGE 1 WEST, WILLAMETTE MERIDIAN, SAID
NORTHEAST CORNER ALSO BEING THE NORTHEAST CORNER OF THE WILLIAM
HATTEN DONATION LAND CLAIM, THE NORTH LINE OF SAID HATTEN DONATION
LAND CLAIM BEARING SOUTH 69°29'19" WEST; THENCE SOUTH 20°09'51" EAST
6616.90 FEET TO "A LINE" STATION 10 + 55.06, 75.00 FEET RIGHT, AS PER WSDH
PLANS FOR SR 501, VANCOUVER LAKE TO PIONEER AVENUE IN RIDGEFIELD,
APPROVED MAY 17, 1966; THENCE SOUTH 36°57'49" WEST, PARALLEL WITH SAID
"A LINE" AND A SOUTHWESTERLY EXTENSION THEREOF, 298.85 FEET TO THE
CENTERLINE OF LOWER RIVER ROAD; THENCE SOUTH 36°57'49" WEST ALONG
THE SOUTHEASTERLY LINE OF THAT TRACT CONVEYED TO TIDEWATER
ENVIRONMENTAL SERVICES, INC. BY DEED RECORDED UNDER AUDITOR'S FILE
NO. 9104290287 OF CLARK COUNTY RECORDS 100.87 FEET TO A 225.00 FOOT
RADIUS CURVE TO THE RIGHT WITH A TANGENT BEARING OF SOUTH 81°48'57"
WEST INTO SAID 225.00 FOOT RADIUS CURVE AT THIS POINT; THENCE ALONG
SAID SOUTHEASTERLY LINE AND AROUND SAID 225.00 FOOT RADIUS CURVE TO
THE RIGHT 40.00 FEET; THENCE ALONG SAID SOUTHEASTERLY LINE NORTH
88°00'00" WEST 302.26 FEET; THENCE ALONG SAID SOUTHEASTERLY LINE SOUTH
89°29'56" WEST 11.39 FEET TO A 285.00 FOOT RADIUS CURVE TO THE LEFT WITH A
TANGENT BEARING OF SOUTH 89°20'25" WEST INTO SAID 285.00 FOOT RADIUS
CURVE AT THIS POINT; THENCE ALONG SAID SOUTHEASTERLY LINE AND
AROUND SAID 285.00 FOOT RADIUS CURVE TO THE LEFT 200.52 FEET; THENCE
SOUTH 49°01'27" WEST ALONG SAID SOUTHEASTERLY LINE (LINE REFERRED TO
AS LINE "B" FROM HEREON) 488.75 FEET TO AN ANGLE POINT IN SAID TIDEWATER
TRACT; THENCE NORTH 65°25'56" WEST ALONG THE SOUTHERLY LINE OF SAID
TIDEWATER TRACT 645.61 FEET; THENCE SOUTH 25°51'49" WEST LEAVING SAID
SOUTHERLY LINE 834.08 FEET; THENCE SOUTH 68°51'19" EAST 239.65 FEET;
THENCE SOUTH 64°16'05" EAST 52.04 FEET TO THE SOUTHWESTERLY EXTENSION
OF SAID LINE "B" AND THE TRUE POINT OF BEGINNING; THENCE SOUTH 64°16'05"
EAST 112.23 FEET; THENCE SOUTH 56°01'08" EAST 115.94 FEET; THENCE SOUTH
51°08'50" EAST 320.70 FEET; THENCE SOUTH 28°12'11" EAST 86.38 FEET; THENCE
SOUTH 79°25'35" EAST 24.62 FEET TO THE WESTERLY LINE OF THAT TRACT
CONVEYED TO VANCOUVER SMELTING AND INGOT, INC. (AS REFERRED TO IN
SCHEDULE A) BY DEED RECORDED UNDER AUDITOR'S FILE NO. 8706250115 OF
CLARK COUNTY RECORDS; THENCE SOUTH 10°34'25" WEST ALONG SAID
WESTERLY LINE 234.86 FEET (HILL RECORD OF SURVEY, BOOK 22, PAGE 154
SOUTH 09°00'40" WEST); THENCE SOUTH 10°35'57" WEST ALONG SAID WESTERLY
LINE 216.41 FEET (HILL RECORD OF SURVEY, BOOK 22, PAGE 154 SOUTH 09°00'40"
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WEST); THENCE NORTH 26°15'16" WEST 72.91 FEET; THENCE NORTH 06°24'44" WEST
60.47 FEET; THENCE NORTH 14°30'34" EAST 218.85 FEET; THENCE NORTH 00°03'06"
WEST 106.25 FEET; THENCE NORTH 28°12'11" WEST 61.91 FEET; THENCE NORTH
51°08'50" WEST 310.89 FEET; THENCE NORTH 56°01'08" WEST 111.36 FEET; THENCE
NORTH 64°16'05" WEST 126.57 FEET TO THE SOUTHWESTERLY EXTENSION OF SAID
LINE "B"; THENCE NORTH 49°0127" EAST ALONG SAID SOUTHWESTERLY
EXTENSION 43.55 FEET TO THE TRUE POINT OF BEGINNING.

PARCEL VI:

AN EASEMENT FOR MAINTENANCE, REPAIR, REPLACEMENT, OPERATION AND
REMOVAL OF A PIPELINE OVER THE FOLLOWING DESCRIBED PROPERTY:

A PARCEL OF PROPERTY IN THE JOHN MATHEWS DONATION LAND CLAIM AND
THE WILLIAM HENDRICKSON DONATION LAND CLAIM IN THE SOUTHEAST
QUARTER OF SECTION 13, TOWNSHIP 2 NORTH, RANGE 1 WEST AND THE
SOUTHWEST QUARTER OF SECTION 18, TOWNSHIP 2 NORTH, RANGE 1 EAST AND
THE NORTHWEST QUARTER OF SECTION 19, TOWNSHIP 2 NORTH, RANGE 1 EAST
OF THE WILLAMETTE MERIDIAN IN CLARK COUNTY, WASHINGTON DESCRIBED
AS FOLLOWS:

(THE FOLLOWING COURSES ARE ON A GRID BEARING WASHINGTON STATE
COORDINATE SYSTEM, NORTH AMERICAN DATUM 1983. A SCALE AND
ELEVATION FACTOR OF 1.000049 HAS BEEN APPLIED TO THE MEASURED FIELD
DISTANCES.)

COMMENCING AT THE NORTHEAST CORNER OF THE SOUTHEAST QUARTER OF
SECTION 12, TOWNSHIP 2 NORTH, RANGE 1 WEST, WILLAMETTE MERIDIAN, SAID
NORTHEAST CORNER ALSO BEING THE NORTHEAST CORNER OF THE WILLIAM
HATTEN DONATION LAND CLAIM, THE NORTH LINE OF SAID HATTEN DONATION
LAND CLAIM BEARING SOUTH 69°29'19" WEST; THENCE SOUTH 20°09'51" EAST
6616.90 FEET TO "A LINE" STATION 10 + 55.06, 75.00 FEET RIGHT, AS PER WSDH
PLANS FOR SR 501, VANCOUVER LAKE TO PIONEER AVENUE IN RIDGEFIELD,
APPROVED MAY 17, 1966; THENCE SOUTH 36°57'49" WEST PARALLEL WITH SAID
"A LINE" AND A SOUTHWESTERLY EXTENSION THEREOF, 298.85 FEET TO THE
CENTERLINE OF LOWER RIVER ROAD; THENCE SOUTH 36°57'49" WEST ALONG
THE SOUTHEASTERLY LINE OF THAT TRACT CONVEYED TO TIDEWATER
ENVIRONMENTAL SERVICES, INC. BY DEED RECORDED UNDER AUDITOR'S FILE
NO. 9104290287 OF CLARK COUNTY RECORDS 100.87 FEET TO A 225.00 FOOT
RADIUS CURVE TO THE RIGHT WITH A TANGENT BEARING OF SOUTH 81°48'57"
WEST INTO SAID 225.00 FOOT RADIUS CURVE AT THIS POINT; THENCE ALONG
SAID SOUTHEASTERLY LINE AND AROUND SAID 225.00 FOOT RADIUS CURVE TO
THE RIGHT 40.00 FEET; THENCE ALONG SAID SOUTHEASTERLY LINE NORTH
88°00'00" WEST 302.26 FEET; THENCE ALONG SAID SOUTHEASTERLY LINE SOUTH
89°29'56" WEST 11.39 FEET TO A 285.00 FOOT RADIUS CURVE TO THE LEFT WITH A
TANGENT BEARING OF SOUTH 89°2025" WEST INTO SAID 285.00 FOOT RADIUS
CURVE AT THIS POINT; THENCE ALONG SAID SOUTHEASTERLY LINE AND
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AROUND SAID 285.00 FOOT RADIUS CURVE TO THE LEFT 200.52 FEET; THENCE
SOUTH 49°0127" WEST ALONG SAID SOUTHEASTERLY LINE (LINE REFERRED TO
AS LINE "B" FROM HEREON) 488.75 FEET TO AN ANGLE POINT IN SAID TIDEWATER
TRACT; THENCE NORTH 65°25'56" WEST ALONG THE SOUTHERLY LINE OF SAID
TIDEWATER TRACT 645.61 FEET; THENCE SOUTH 25°51'49" WEST LEAVING SAID
SOUTHERLY LINE 834.08 FEET TO THE TRUE POINT OF BEGINNING; THENCE
SOUTH 68°51'19" EAST 239.65 FEET; THENCE SOUTH 64°16'05" EAST 52.04 FEET TO
THE SOUTHWESTERLY EXTENSION OF SAID LINE "B"; THENCE SOUTH 49°01'27"
WEST ALONG SAID SOUTHWESTERLY EXTENSION 43.55 FEET; THENCE NORTH
64°16'05" WEST 33.22 FEET; THENCE NORTH 68°51'19" WEST 241.35 FEET TO A POINT
WHICH BEARS SOUTH 25°51'49" WEST FROM THE TRUE POINT OF BEGINNING;
THENCE NORTH 25°51'49" EAST 40.14 FEET TO THE TRUE POINT OF BEGINNING.

PARCEL VII:

AN EASEMENT FOR INGRESS, EGRESS, AND UTILITIES OVER THE FOLLOWING
DESCRIBED PROPERTY:

A PARCEL OF PROPERTY IN THE JOHN MATHEWS DONATION LAND CLAIM AND
THE WILLIAM HENDRICKSON DONATION LAND CLAIM IN THE SOUTHEAST
QUARTER OF SECTION 13, TOWNSHIP 2 NORTH, RANGE 1 WEST AND THE
SOUTHWEST QUARTER OF SECTION 18, TOWNSHIP 2 NORTH, RANGE 1 EAST OF
THE WILLAMETTE MERIDIAN IN CLARK COUNTY, WASHINGTON, DESCRIBED AS
FOLLOWS:

(THE FOLLOWING COURSES ARE ON A GRID BEARING WASHINGTON STATE
COORDINATE SYSTEM, NORTH AMERICAN DATUM 1983. A SCALE AND
ELEVATION FACTOR OF 1.000049 HAS BEEN APPLIED TO THE MEASURED FIELD
DISTANCES.)

COMMENCING AT THE NORTHEAST CORNER OF THE SOUTHEAST QUARTER OF
SECTION 12, TOWNSHIP 2 NORTH, RANGE 1 WEST, WILLAMETTE MERIDIAN SAID
NORTHEAST CORNER ALSO BEING THE NORTHEAST CORNER OF THE WILLIAM
HATTEN DONATION LAND CLAIM, THE NORTH LINE OF SAID HATTEN DONATION
LAND CLAIM BEARING SOUTH 69°29'19" WEST; THENCE SOUTH 20°09'51" EAST
6616.90 FEET TO "A LINE" STATION 10 + 55.06, 75.00 FEET RIGHT, AS PER WSDH
PLANS FOR SR 501, VANCOUVER LAKE TO PIONEER AVENUE IN RIDGEFIELD,
APPROVED MAY 17, 1966; THENCE SOUTH 36°57'49" WEST PARALLEL WITH SAID
"A LINE" AND A SOUTHWESTERLY EXTENSION THEREOF, 298.85 FEET TO THE
CENTERLINE OF LOWER RIVER ROAD; THENCE SOUTH 36°57'49" WEST ALONG
THE SOUTHEASTERLY LINE OF THAT TRACT CONVEYED TO TIDEWATER
ENVIRONMENTAL SERVICES, INC. BY DEED RECORDED UNDER AUDITOR'S FILE
NO. 9104290287 OF CLARK COUNTY RECORDS 100.87 FEET TO A 225.00 FOOT
RADIUS CURVE TO THE RIGHT WITH A TANGENT BEARING OF SOUTH 81°48'57"
WEST INTO SAID 225.00 FOOT RADIUS CURVE AT THIS POINT; THENCE ALONG
SAID SOUTHEASTERLY LINE AND AROUND SAID 225.00 FOOT RADIUS CURVE TO
THE RIGHT 40.00 FEET; THENCE ALONG SAID SOUTHEASTERLY LINE NORTH
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88°00'00" WEST 302.26 FEET; THENCE ALONG SAID SOUTHEASTERLY LINE SOUTH
89°29'56" WEST 11.39 FEET TO A 285.00 FOOT RADIUS CURVE TO THE LEFT WITH A
TANGENT BEARING OF SOUTH 89°20'25" WEST INTO SAID 285.00 FOOT RADIUS
CURVE AT THIS POINT; THENCE ALONG SAID SOUTHEASTERLY LINE AND
AROUND SAID 285.00 FOOT RADIUS CURVE TO THE LEFT 200.52 FEET TO THE
TRUE POINT OF BEGINNING; THENCE SOUTH 49°01'27" WEST ALONG SAID
SOUTHEASTERLY LINE 488.75 FEET TO AN ANGLE POINT IN SAID TIDEWATER
TRACT; THENCE CONTINUING SOUTH 49°01'27" WEST ON AN EXTENSION OF SAID
SOUTHEASTERLY LINE 740.34 FEET; THENCE NORTH 85°00'25" WEST 32.80 FEET TO
A 450.00 FOOT RADIUS CURVE TO THE LEFT; THENCE AROUND SAID 450.00 FOOT
RADIUS CURVE TO THE LEFT 109.66 FEET; THENCE SOUTH 81°01'50" WEST 106.38
FEET; THENCE SOUTH 86°42'18" WEST 159.83 FEET; THENCE SOUTH 25°51'49" WEST
68.71 FEET; THENCE NORTH 86"42'18" EAST 196.27 FEET; THENCE NORTH
81°01'50"EAST 109.36 FEET TO A 390.00 FOOT RADIUS CURVE TO THE RIGHT;
THENCE AROUND SAID 390.00 FOOT RADIUS CURVE TO THE RIGHT 95.04 FEET;
THENCE SOUTH 85°0025" EAST 58.25 FEET; THENCE NORTH 49°01'27" EAST 1254.53
FEET; THENCE NORTH 49°32'43" EAST 497.36 FEET TO THE CENTERLINE OF LOWER
RIVER ROAD AS SHOWN ON THAT RECORD OF SURVEY RECORDED IN BOOK 29
AT PAGE 161 OF CLARK COUNTY RECORDS; THENCE NORTH 53°02'11" WEST
ALONG SAID CENTERLINE 61.47 FEET TO A POINT WHICH BEARS NORTH 49°32'43"
EAST FROM THE TRUE POINT OF BEGINNING; THENCE SOUTH 49°32'43" WEST
484.51 FEET TO THE TRUE POINT OF BEGINNING.

PARCEL VIII:

AN EASEMENT FOR INGRESS, EGRESS, AND UTILITIES OVER THE FOLLOWING
DESCRIBED PROPERTY:

A 40.00 FOOT WIDE PARCEL OF PROPERTY LYING ON THE LEFT (SOUTHEAST
SIDE) OF THE FOLLOWING DESCRIBED LINE IN THE JOHN MATHEWS DONATION
LAND CLAIM AND THE WILLIAM HENDRICKSON DONATION LAND CLAIM IN THE
SOUTHEAST QUARTER OF SECTION 13, TOWNSHIP 2 NORTH, RANGE 1 WEST AND
THE SOUTHWEST QUARTER OF SECTION 18, TOWNSHIP 2 NORTH, RANGE 1 EAST
OF THE WILLAMETTE MERIDIAN IN CLARK COUNTY, WASHINGTON, DESCRIBED
AS FOLLOWS:

(THE FOLLOWING COURSES ARE ON A GRID BEARING WASHINGTON STATE
COORDINATE SYSTEM, NORTH AMERICAN DATUM 1983. A SCALE AND
ELEVATION FACTOR OF 1.000049 HAS BEEN APPLIED TO THE MEASURED FIELD
DISTANCES))

COMMENCING AT THE NORTHEAST CORNER OF THE SOUTHEAST QUARTER OF
SECTION 12, TOWNSHIP 2 NORTH, RANGE 1 WEST, WILLAMETTE MERIDIAN, SAID
NORTHEAST CORNER ALSO BEING THE NORTHEAST CORNER OF THE WILLIAM
HATTEN DONATION LAND CLAIM, THE NORTH LINE OF SAID HATTEN DONATION
LAND CLAIM BEARING SOUTH 69°29'19" WEST; THENCE SOUTH 20°09'51" EAST
6616.90 FEET TO "A LINE" STATION 10 + 55.06, 75.00 FEET RIGHT, AS PER WSDH
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PLANS FOR SR 501, VANCOUVER LAKE TO PIONEER AVENUE IN RIDGEFIELD,
APPROVED MAY 17, 1966; THENCE SOUTH 36°57'49" WEST PARALLEL WITH SAID
"A LINE" AND A SOUTHWESTERLY EXTENSION THEREOF, 298.85 FEET TO THE
CENTERLINE OF LOWER RIVER ROAD; THENCE SOUTH 36°57'49" WEST ALONG
THE SOUTHEASTERLY LINE OF THAT TRACT CONVEYED TO TIDEWATER
ENVIRONMENTAL SERVICES, INC. BY DEED RECORDED UNDER AUDITOR'S FILE
NO. 9104290287 OF CLARK COUNTY RECORDS 100.87 FEET TO A 225.00 FOOT
RADIUS CURVE TO THE RIGHT WITH A TANGENT BEARING OF SOUTH 81°48'57"
WEST INTO SAID 225.00 FOOT RADIUS CURVE AT THIS POINT; THENCE ALONG
SAID SOUTHEASTERLY LINE AND AROUND SAID 225.00 FOOT RADIUS CURVE TO
THE RIGHT 40.00 FEET; THENCE ALONG SAID SOUTHEASTERLY LINE NORTH
88°00'00" WEST 302.26 FEET;, THENCE ALONG SAID SOUTHEASTERLY LINE SOUTH
89°29'56" WEST 11.39 FEET TO A 285.00 FOOT RADIUS CURVE TO THE LEFT WITH A
TANGENT BEARING OF SOUTH 89°2025" WEST INTO SAID 285.00 FOOT RADIUS
CURVE AT THIS POINT; THENCE ALONG SAID SOUTHEASTERLY LINE AND
AROUND SAID 285.00 FOOT RADIUS CURVE TO THE LEFT 200.52 FEET; THENCE
SOUTH 49°01'27" WEST ALONG SAID SOUTHEASTERLY LINE 488.75 FEET TO AN
ANGLE POINT IN SAID TIDEWATER TRACT; THENCE NORTH 65°25'56" WEST
ALONG THE SOUTHERLY LINE OF SAID TIDEWATER TRACT 645.61 FEET; THENCE
SOUTH 25°51'49" WEST 974.98 FEET; THENCE NORTH 64°08'11" WEST 96.65 FEET TO
THE TRUE POINT OF BEGINNING; THENCE SOUTH 27°26'16" WEST 49.86 FEET;
THENCE SOUTH 40°49'54" WEST 30.39 FEET; THENCE SOUTH 68°13'04" WEST 40.09
FEET; THENCE SOUTH 84°48'28" WEST 28.92 FEET; THENCE NORTH 88°59'32" WEST
29.49 FEET; THENCE NORTH 78°41'19" WEST 29.76 FEET; THENCE NORTH 72°34'38"
WEST 28.67 FEET TO THE END OF THE ABOVE DESCRIBED LINE.

PARCEL IX:

A NON-EXCLUSIVE EASEMENT FOR INGRESS AND EGRESS OVER THE FOLLOWING
DESCRIBED PROPERTY:

A PARCEL OF PROPERTY IN THE JOHN MATTHEWS DONATION LAND CLAIM AND
THE WILLIAM HENDRICKSON DONATION LAND CLAIM IN THE SOUTH HALF OF
SECTION 18, TOWNSHIP 2 NORTH, RANGE 1 EAST OF THE WILLAMETTE
MERIDIAN, CLARK COUNTY, WASHINGTON, DESCRIBED AS FOLLOWS:

(THE FOLLOWING COURSES ARE ON A GRID BEARING WASHINGTON STATE
COORDINATE SYSTEM, NORTH AMERICAN DATUM 1983. A SCALE AND
ELEVATION FACTOR OF 1.000049 HAS BEEN APPLIED TO THE MEASURED FIELD
DISTANCES.)

COMMENCING AT THE NORTHEAST CORNER OF THE SOUTHEAST QUARTER OF
SECTION 12, TOWNSHIP 2 NORTH, RANGE 1 WEST OF THE WILLAMETTE
MERIDIAN, SAID NORTHEAST CORNER ALSO BEING THE NORTHEAST CORNER OF
THE WILLIAM HATTEN DONATION LAND CLAIM, THE NORTH LINE OF SAID
HATTEN DONATION LAND CLAIM BEARING SOUTH 69°29'19" WEST; THENCE
SOUTH 20°09'51" EAST 6616.90 FEET TO "A LINE" STATION 10 + 55.06, 75.00 FEET
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RIGHT, AS PER WSDH PLANS FOR SR 501, VANCOUVER LAKE TO PIONEER
AVENUE IN RIDGEFIELD, APPROVED MAY 17, 1966; THENCE SOUTH 36°57'49" WEST
PARALLEL WITH SAID "A LINE" AND A SOUTHWESTERLY EXTENSION THEREOF,
298.85 FEET TO THE CENTERLINE OF LOWER RIVER ROAD, AND THE TRUE POINT
OF BEGINNING; THENCE SOUTH 36°57'49" WEST ALONG THE SOUTHEASTERLY
LINE OF THAT TRACT CONVEYED TO TIDEWATER ENVIRONMENTAL SERVICES,
INC. BY DEED RECORDED UNDER AUDITOR'S FILE NO. 9104290287 OF CLARK
COUNTY RECORDS 100.87 FEET; THENCE SOUTH 36°42'57" EAST 61.58 FEET TO THE
NORTHWESTERLY LINE OF THAT TRACT CONVEYED TO VANCOUVER SMELTING
AND INGOT, INC. (AS REFERRED TO IN SCHEDULE A) BY DEED RECORDED UNDER
AUDITOR'S FILE NO. 8706250115 OF CLARK COUNTY RECORDS, SAID POINT BEING
ON A 117.00 FOOT RADIUS CURVE TO THE LEFT WITH A TANGENT BEARING OF
NORTH 75°20'42" EAST INTO SAID 117.00 FOOT RADIUS CURVE AT THIS POINT;
THENCE ALONG SAID NORTHWESTERLY LINE AND AROUND SAID 117.00 FOOT
RADIUS CURVE TO THE LEFT 66.51 FEET TO A 50.00 FOOT RADIUS CURVE TO THE
RIGHT WITH A TANGENT BEARING OF NORTH 46°09'02" EAST INTO SAID 50.00
FOOT RADIUS CURVE AT THIS POINT (HILL RECORD OF SURVEY, BOOK 22, PAGE
154, DELTA 33°40'07", LENGTH 68.75 FEET, RADIUS 117.00 FEET); THENCE ALONG
SAID NORTHWESTERLY LINE AND AROUND SAID 50.00 FOOT RADIUS CURVE TO
THE RIGHT, 71.74 FEET (HILL RECORD OF SURVEY, BOOK 22, PAGE 154, DELTA
79°5127", LENGTH 69.69 FEET, RADIUS 50.00 FEET); THENCE SOUTH 52°38'39" EAST
ALONG THE NORTHERLY LINE OF SAID VANCOUVER SMELTING AND INGOT, INC.
TRACT 15.64 FEET (HILL RECORD OF SURVEY, BOOK 22, PAGE 154, SOUTH 54°28'10"
EAST); THENCE NORTH 36°57'49" EAST 15.48 FEET TO THE CENTERLINE OF LOWER
RIVER ROAD; THENCE NORTH 53°02'11" WEST ALONG SAID CENTERLINE 150.00
FEET TO THE TRUE POINT OF BEGINNING.

EXCEPTING THEREFROM THE NORTHWESTERLY 48.0 FEET AS MEASURED AT
RIGHT ANGLES TO SAID SOUTHEASTERLY LINE OF SAID TIDEWATER
ENVIRONMENTAL SERVICES, INC., TRACT.
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3-31-09 ALCOA WATER RIGHTS DEED (BERTH AREA)

A 200.00 FOOT WIDE STRIP OF LAND LOCATED IN SECTION 19, TOWNSHIP 2
NORTH, RANGE 1 EAST, WILLAMETTE MERIDIAN, CLARK COUNTY,
WASHINGTON. THE NORTHWESTERN SIDE-LINE OF SAID STRIP BEING MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE MOST NORTHEASTERN CORNER OF THAT PROPERTY
CONVEYED TO VANCOUVER SMELTING AND INGOT, INC BY DEED RECORDED AS
AUDITOR’S FILE 8706250115, RECORDS OF CLARK COUNTY WASHINGTON. SAID
POINT BEING A 5/8” IRON ROD WITH YELLOW PLASTIC CAP STAMPED “HILL LS
75917;

THENCE ALONG THE SOUTHERN LINES OF THAT PROPERTY CONVEYED TO THE
PORT OF VANCOUVER AS DESCRIBED IN AUDITOR’S FILE 9206090248 SOUTH
65°59'34" EAST, 861.82 FEET TO A 5/8” IRON ROD W/ YELLOW PLASTIC CAP
STAMPED “HILL LS 75917;

THENCE SOUTH 15°54'21" EAST, 2,655.23 FEET TO TRUE POINT OF BEGINNING AT
THE INTERSECTION OF THE ORDINARY HIGH WATER LINE OF THE COLUMBIA
RIVER WITH THE WESTERN LINE OF THAT PROPERTY CONVEYED TO THE PORT
OF VANCOUVER AS DESCRIBED IN AUDITOR’S FILE 9105240201 PARCEL 1B;

THENCE ALONG THE ORDINARY HIGH WATER LINE THE FOLLOWING COURSES:
THENCE NORTH 89°29'12" WEST, 9.52 FEET;
THENCE NORTH 77°4026" WEST, 16.60 FEET;
THENCE SOUTH 86°36'31" WEST, 77.49 FEET;
THENCE NORTH 78°5038" WEST, 173.64 FEET;
THENCE NORTH 84°19'36" WEST, 254.87 FEET;
THENCE NORTH 76°30'55" WEST, 20.14 FEET,
THENCE NORTH 69°05'45" WEST, 310.36 FEET;
THENCE NORTH 73°25'50" WEST, 31.58 FEET;
THENCE NORTH 78°01'48" WEST, 41.07 FEET;
THENCE NORTH 75°14'34" WEST, 70.64 FEET;
THENCE NORTH 67°13'09" WEST, 106.03 FEET;
THENCE NORTH 85°08'56" WEST, 14.42 FEET;
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THENCE NORTH 69°41'50" WEST, 102.24 FEET;
THENCE NORTH 62°4721" WEST, 22.10 FEET;
THENCE NORTH 85°0624" WEST, 12.19 FEET;
THENCE NORTH 78°4023" WEST, 23.96 FEET,;
THENCE NORTH 68°36'38" WEST, 11.78 FEET,;
THENCE NORTH 54°35'29" WEST, 28.64 FEET;
THENCE NORTH 61°34'46" WEST, 105.07 FEET;
THENCE NORTH 70°03'25" WEST, 111.12 FEET;
THENCE NORTH 61°56'51" WEST, 18.49 FEET;
THENCE NORTH 66°35'10" WEST, 27.88 FEET;
THENCE NORTH 71°57'33" WEST, 28.64 FEET;
THENCE NORTH 61°44'43" WEST, 36.12 FEET;
THENCE NORTH 70°11'57" WEST, 27.01 FEET;
THENCE NORTH 75°26'06" WEST, 88.93 FEET;
THENCE NORTH 69°07'46" WEST, 82.68 FEET;
THENCE NORTH 85°0029" WEST, 9.41 FEET;
THENCE NORTH 79°39'38" WEST, 24.20 FEET;
THENCE NORTH 71°31'12" WEST, 49.99 FEET;
THENCE NORTH 76°56'35" WEST, 34.63 FEET;
THENCE NORTH 79°53'56" WEST, 6.78 FEET;
THENCE NORTH 74°55'38" WEST, 53.64 FEET;
THENCE NORTH 73°16'30" WEST, 41.35 FEET;
THENCE NORTH 69°24'34" WEST, 52.13 FEET;
THENCE NORTH 62°17'46" WEST, 32.15 FEET;
THENCE NORTH 65°47'53" WEST, 33.52 FEET;
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THENCE NORTH 63°32'11" WEST, 25.50 FEET;
THENCE NORTH 55°03'48" WEST, 52.98 FEET;
THENCE NORTH 34°13'21" WEST, 10.50 FEET;
THENCE NORTH 48°48'47" WEST, 8.46 FEET;

THENCE NORTH 67°23'10" WEST, 34.95 FEET;
THENCE NORTH 62°28'18" WEST, 21.35 FEET,;
THENCE NORTH 60°53'29" WEST, 42.70 FEET;
THENCE NORTH 62°43'59" WEST, 61.76 FEET,;
THENCE NORTH 47°54'15" WEST, 13.10 FEET;
THENCE NORTH 57°42'47" WEST, 34.21 FEET;
THENCE NORTH 45°30'34" WEST, 26.68 FEET;
THENCE NORTH 63°11'33" WEST, 91.74 FEET;
THENCE NORTH 63°52'03" WEST, 43.89 FEET;
THENCE NORTH 68°40224" WEST, 45.31 FEET;
THENCE NORTH 63°18'56" WEST, 41.82 FEET;
THENCE NORTH 55°08'42" WEST, 40.63 FEET;
THENCE NORTH 65°2325" WEST, 39.33 FEET,;
THENCE NORTH 68°13'41" WEST, 36.75 FEET;
THENCE NORTH 59°46'47" WEST, 20.47 FEET;
THENCE NORTH 56°29'02" WEST, 23.33 FEET;
THENCE NORTH 73°15'43" WEST, 30.91 FEET;

THENCE NORTH 65°05'42" WEST, 34.79 FEET TO THE EASTERN LINE OF THAT
PROPERTY CONVEYED TO VANCOUVER SMELTING AND INGOT, INC AS
DESCRIBED IN AUDITOR'S FILE 8706250115;

THE SOUTHEASTERN SIDE-LINE OF SAID STRIP IS TO BE EXTENDED AND/OR
SHORTENED TO MEET AT ANGLE POINTS, TO COMMENCE AT THE SOUTHERLY
EXTENSION OF THE WESTERN LINE OF THAT PROPERTY CONVEYED TO THE PORT
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OF VANCOUVER AS DESCRIBED IN AUDITOR’S FILE 9105240201 PARCEL 1B AND
TO TERMINATE AT THE SOUTHERLY EXTENSION OF THE EASTERN LINE OF THAT
PROPERTY CONVEYED TO VANCOUVER SMELTING AND INGOT, INC AS
DESCRIBED IN AUDITOR'S FILE 8706250115.

SAID TRACT CONTAINS 588,867 SQUARE FEET / 13.52 ACRES, MORE OR LESS.

BEARINGS BASED ON THE WASHINGTON STATE PLANE COORDINATE SYSTEM OF
1983, SOUTH ZONE AND DISTANCES ARE AT GROUND.
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2-7-11 DEED (PARCEL 1A)

REAL PROPERTY SITUATED IN THE CITY OF VANCOUVER, CLARK COUNTY,
WASHINGTON, BEING A PORTION OF THE HENRY VAN ALMAN DONATION LAND
CLAIM, LYING IN THE NORTH HALF OF SECTION 20, TOWNSHIP 2 NORTH, RANGE 1
EAST OF THE WILLAMETTE MERIDIAN, DESCRIBED AS FOLLOWS:

A PORTION OF LOT 3 AND LOT 4 OF THE PORT OF VANCOUVER BINDING SITE
PLAN RECORDED IN BOOK 53 OF SURVEYS, AT PAGE 141, RECORDS OF SAID
COUNTY, DESCRIBED AS FOLLOWS:

(THE FOLLOWING DESCRIPTION IS REFERENCED TO THE WASHINGTON
COORDINATE SYSTEM OF 1983, SOUTH ZONE. DIVIDE THE FOLLOWING “GRID”
DISTANCES BY A COMBINED SCALE FACTOR OF 1.000042242 TO DETERMINE
“GROUND” DISTANCES.)

BEGINNING AT THE NORTHEAST CORNER OF SAID LOT 4, SAID CORNER BEING
ON THE SOUTH RIGHT OF WAY LINE OF LOWER RIVER ROAD (SR 501) AS SHOWN
ON SAID BINDING SITE PLAN; THENCE ALONG THE NORTH LINE OF SAID LOT 4
AND SAID SOUTH RIGHT OF WAY LINE NORTH 64° 04° 04” WEST 572.59 FEET TO
THE NORTHWEST CORNER OF SAID LOT 4, SAID CORNER BEING THE MOST
NORTHERLY NORTHEAST CORNER OF SAID LOT 3; THENCE ALONG THE NORTH
LINE OF SAID LOT 3 AND SAID SOUTH RIGHT OF WAY LINE NORTH 64° 04’ 04"
WEST 673.53 FEET; THENCE LEAVING SAID NORTH AND SOUTH LINES SOUTH 30°
59° 21”7 WEST 717.83 FEET; THENCE SOUTH 58° 53° 18” EAST 1305.38 FEET TO AN
ANGLE POINT ON THE EAST LINE OF SAID LOT 3; THENCE ALONG SAID EAST LINE
NORTH 19° 56’ 02” EAST 57.87 FEET; THENCE ALONG SAID EAST LINE AND THE
EAST LINE OF SAID LOT 4 NORTH 27° 04’ 10” EAST 775.48 FEET TO THE POINT OF
BEGINNING.

CONTAINING 984,584 SQUARE FEET OR APPROXIMATELY 22.603 ACRES.

SUBJECT TO EASEMENTS AND RESTRICTIONS OF RECORD.
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EXHIBIT “D”
ALTERATIONS TO BE MADE BY LESSOR AND LESSEE

LESSOR’S INFRASTRUCTURE IMPROVEMENTS

° A connection to “The Trench” connecting the BNSF Fall Bridge Subdivision to the Port of Vancouver.

. One common arrival track estimated at 7684 feet between the two (2) innermost switches (identified as Track
4002).

° A connection to the Terminal 5 loop track facility.

Two dedicated loop tracks for arrivals, each estimated at 7684 feet. These tracks will be identified as Tracks

4106 and 4107.

A connection with cross-over switches capable of departing on any of two departure tracks listed below.

Two departure tracks, each estimated at 7684 feet. These tracks are identified as Tracks 4841 and 4842.

A connection from the departure tracks to the trench for departure.

Two Bad Order tracks located off the loops tracks designated as Track 4109 and Track 4110. Track 4109

shall be approximately 200 feet and Track 4110 shall be 660 feet. Lessor will make additional space available

for Bad Order repairs and processing.

At such time as Lessee has: (i) on a consistent basis, sustained a volume of 120,000 bpd, (ii) reasonably
demonstrated that additional customer volume is likely to be achieved (e.g., through customer expressions of
interest, letters of intent, memoranda of understanding or the like), and (iii) Lessee has requested in writing that
Lessor proceed, then Lessor shall, within one hundred twenty (120) days, make the following available to Lessee:

. Two dedicated surge tracks, consisting of one loop track for arrivals and one departure track in the main yard
(the permits for which shall be obtained by Lessee) with connection to the trench for departure.

LESSEE’S IMPROVEMENTS

Project Description

The Facility is designed to receive crude oil by rail from various sources in North America and pipe it to storage
tanks where it will be held until it is loaded onto ships/vessels for transport to end users, which are expected
primarily to be West Coast refineries. The Facility will include:

1. Administrative and Support Buildings. The Facility will include an approximately 3,400 square-foot office
building for administrative functions and two additional buildings to house lockers, restrooms, and other
employee support facilities, each consisting of approximately 3,400 square feet. These buildings will be
located on the north side of the Terminal-5 Loop south of Old Lower River Road.

[

Rail Unloading Facility. The rail unloading facility will be located south of the administrative and support
facilities and is designed to handle unit trains consisting of approximately 120 double-walled tank cars,
each up to 62 feet in length and powered by three locomotives for a total length of approximately 7,661
feet. At full build-out, approximately four unit trains, carrying up to a total of approximately 360,000
barrels of crude oil per day, will arrive via Class 1 railroad lines for staging on existing and planned tracks
at the Port. Trains will arrive at Terminal 5 and travel in a clockwise direction to the unloading building on
the north side of the Terminal 5 rail loop. The design will accommodate complete unit trains, eliminating
the need to break trains into smaller segments during the unloading process.

The rail cars will be unloaded in a building that will be approximately 1,850 feet by 91 feet in size, with a
maximum height of approximately 50 feet. The building is designed to accommodate three parallel tracks.
Each track will include 30 unloading stations for a total of 90 stations. Each station will accommodate one
tank car.
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Unloading will be accomplished with a closed-loop system that includes dry fit connectors and emergency-
automatic shut-offs. Hoses will be connected to the valves on the cars using dry fit connectors, and the
crude oil will gravity-drain from the cars to the collection pipe and then to pump vaults in the building,
from which the crude oil will be pumped to the storage tanks.

Approximately thirty of the unloading stations may be equipped with steam fittings to heat heavier oils to
facilitate oil transfer from the tank car. Pre-steaming stations may be included in advance of the unloading
building to allow heating to occur prior to reaching the unloading stations. Steam will be provided from
natural gas boilers.

Pump vaults will house a series of pumps that will push the crude oil to the storage tanks on Parcel 1A.

Pedestrian bridges will be located at select spots throughout the building to allow workers to pass over the
unit trains during operations. Additional pedestrian bridges will allow access to the administrative and
support buildings over the existing Terminal 5 rail loops and to the interior of the rail loop.

3. Piping. A combination of above-ground and below-ground steel pipes will convey crude oil from the rail
unloading facility to the tanks and from the tanks to Berths 13 and 14.

4. Storage Area. The crude oil will be stored in up to six double-bottom, above-ground steel tanks located on
Parcel 1A. These tanks will be approximately 48 feet in height and 240 feet in diameter, with a shell
capacity of 380,000 barrels each. Each tank will have a fixed roof to keep precipitation from reaching the
inside of the tank and an internal floating roof to control tank vapor emissions to the atmosphere. The
double-bottomed tanks will include a leak detection system between the tank floors. Two of the proposed
tanks may include steam heating coils in their bases to maintain temperatures for heavier crude oil grades.
The tanks will be enclosed by a containment berm. The containment area will be designed with a capacity
at least equal to 110 percent of the volume of the largest tank plus precipitation from a 24-hour, 100-year
storm event. The entire tank containment area will be lined with an impervious membrane to prevent any
spills from leaving the containment area via the ground. A sump will collect storm water from the
containment area; the sump will be designed to prevent crude oil-contaminated water from being pumped
to the storm water disposal system in the event of a spill.

5. Marine Loading. Crude oil will be pumped by pipe to existing port Berths 13 and 14. Piping, jib cranes and
related equipment will be installed on the existing dock that serves Berths 13 and 14. The loading system
will incorporate automatic shutoff valves with a maximum 30-second shutoff time. A return line will allow
oil to return to the storage tanks in case of a shutdown of the ship loading system.

6. Rail. Up to two additional lines will be added to the Terminal 5 loop to accommodate the rail unloading
facility. The additional lines will form two complete loops inside of the existing rail loops and will begin
and end near the Gateway Avenue grade separation.

Project Schedule

The Facility is subject to the exclusive jurisdiction of the Washington Energy Facility Site Evaluation Council
(EFSEC). Per its enabling statute, EFSEC is to make a recommendation to the Governor regarding approval of the
proposed project within 12 months of receipt of an application. The Facility may also require permits from the U.S.
Army Corps of Engineers. It is anticipated that the Facility will be constructed and fully operational within 9 to 12
months from the receipt of all required permits. A more detailed timeline will be developed as the commencement of
construction approaches.
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EXHIBIT “E”
GLOSSARY OF TERMS
“Additional Charges” is defined in Paragraph 5.

“Alterations” shall mean all changes, additions, improvements or repairs to, all alterations,
reconstructions, renewals, betterments, replacements or removals of and all substitutions or replacements for any of
the Premises, both interior and exterior, structural and non-structural, and ordinary and extraordinary. Alterations
shall include, but are not limited to, the erection or removal of buildings, facilities or other improvements upon the
Premises or the permanent surfacing of any outside areas.

“Baseline Assessment” is defined in Paragraph 2.D. Such site assessment will serve as the baseline
environmental study of the environmental condition of the Premises on or about the Conditions Precedent Expiration
Date.

“Berth” is defined in Paragraph 9.B.

“Barrels” means a volume equal to 42 U.S. gallons of 231 cubic inches each, at 60 degrees Fahrenheit
under one atmosphere of pressure.

“bpd” means Barrels per day, corrected to net standard volume at 60 degrees Fahrenheit as provided for in
the AP1 Manual of Petroleum Measurement Standards and ASTM Standard 1250.

“Building Leasehold Award” shall mean that portion of the award in condemnation proceedings that
represents the fair market value of Lessee’s leasehold interest in the buildings, structures and docks (but not roads,
rail lines, utility lines or other infrastructure other than docks) on the Premises for the remaining Term of the Lease.
This definition does not include any leasehold advantage award and Lessee may be entitled to such leasehold
advantage award if separately awarded.

“CAM? is defined in Paragraph 5.E.

“Common Areas” shall mean those portions of, and facilities within, the Port which are made available by
Lessor from time to time for the non-exclusive use of Lessee in common with other tenants and occupants of the
Port and their respective customers, agents and employees, including, without limitation, parking areas, driveway,
walkways, common loading zones and landscaping.

“Conditions Precedent” means those conditions precedent set forth in Paragraph 2.D.

“Conditions Precedent Expiration Date” means the earlier of (a) the date on which Lessee provides
written notice to Lessor, pursuant to the terms of Paragraph 2.E, that the Conditions Precedent have been satisfied or
waived, and (b) the Conditions Precedent Qutside Date.

“Conditions Precedent Outside Date” means the date that is thirty-six (36) months after the Effective
Date.

“Consent Decree” means that certain Washington Department of Ecology Consent Decree attached as
Exhibit “M”.

“2013 Constant” means that the Index shall be utilized to gauge the inflationary rate to be applied to
determine the sum of money in then-current dollars that is equivalent to the applicable amount of dollars circa 2013.

“Construction Commencement Date” shall mean the date upon which vertical or significant civil
construction begins, which shall occur not later than four (4) months following the Conditions Precedent Expiration
Date.
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“Construction Period” means the period commencing on the Conditions Precedent Expiration Date and
continuing until the Rent Commencement Date.

“Construction Period Fees” means the fees payable pursuant to Paragraph 1.D, to the extent payable
during the Construction Period.

“Contingency Period” means the period from the Effective Date until the Conditions Precedent Expiration
Date.

“Contingency Period Fees” means the fees payable pursuant to Paragraph 1.D, to the extent payable
during the Contingency Period.

“Default” is defined in Paragraph 24.
“DNR” means the Washington Department of Natural Resources.

“Environmental Laws” shall mean any federal, state or local environmental health, safety or similar laws,
statutes, rules, regulations or ordinances presently in effect or which may be promulgated in the future, as such laws,
statutes, rules, regulations and/or ordinances may be supplemented or amended from time to time, including but not
limited to laws regarding the proper and lawful use, transportation, storage, treatment, generation, sale and disposal
of Hazardous Substances on or in any manner that affects the Premises or the surrounding properties.

“Exclusive Use” is defined in Paragraph 8.E.

“Existing Environmental Conditions” shall mean the presence of Hazardous Substances on, in, at, or
under soil, sediment, surface water, groundwater, structures or other materials of the Premises documented in
Exhibits “M” and “N” or other documents (including the Baseline Assessment) regarding the Premises on file with
the Port or the Washington Department of Ecology prior to Lessee’s occupancy.

“Facility” shall mean the facility within the Rail/Rack Area, the Support Areas, the Storage Area, and the
Marine Terminal Area for the receipt, handling, storage, loading, unloading, blending, and transfer of Petroleum
Products.

“Final Premises” is defined in Paragraph 1.B.

“Force Majeure” means an event or circumstance, (i) which event or circumstance is not within the
reasonable control of, and not the result of the fault or negligence or imprudent practice of, Lessee, and (ii) which
event or circumstance the Lessee, by the exercise of reasonable diligence, is unable to overcome, avoid or cause to
be avoided, including, without limitation, acts of God; strike or lockout; sabotage; storm; freeze; snow; wind; flood;
war, riot or insurrection; explosion; accident; embargo; blockage; inability to secure governmental authorization or
permit; forced outages; and any restraint or restriction imposed by applicable law or any directive from a
governmental authority. “Force Majeure” shall not include the Lessee’s inability to make payments when due under
this Lease.

“Hazardous Substances” shall mean any hazardous, toxic, dangerous or extremely hazardous substance,
material or waste, including marine pollutants, marine toxics, petroleum, and air toxics, which is or becomes
regulated by the United State Government, the State of Washington, or any local governmental authority. The term
includes, without limitation, any substance containing contaminants regulated as specified above, but does not
include Petroleum Products.

“Index” means the Consumer Price Index All Urban Consumers U.S. City Average (1982-84=100)
published by the United States Department of Labor, Bureau of Labor Statistics; provided, however, that if such
index is discontinued, the Parties shall follow any official consumer price index, whether so named or designated or
not, issued by an authorized agency of the United States which supplants such index; otherwise, the Parties shall use
any comparable general wholesale or retail price index for the United States reasonably selected by Lessor.
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“Interest Rate” shall mean that rate of interest that is the lesser of (i) the maximum interest rate permitted
under applicable usury laws; or (ii) twelve percent (12%) per annum.

“Land Award” means that portion of the award in condemnation proceedings that represents the fair
market value of the Premises, excluding buildings and Lessee’s trade fixtures and equipment, but including docks,
roads, rail lines, utility lines and other infrastructure.

“Lease” shall mean this Lease Agreement, as amended and supplemented from time to time as permitted
hereby.

“Leasehold Tax” shall mean any tax on the leasehold interest created by this Lease or on the Base
Monthly Rent reserved under this Lease, including without limitation any leasehold excise taxes due and owing on
taxable rent under RCW Chapter 82.29A, and any subsequent revision and amendments thereto. “Taxable rent” is
defined by statute, and shall include contract rent which is the amount of consideration due as payment for a
leasehold interest, including the total of cash payments made to Lessor, or to any other party for the benefit of
Lessor according to the requirements of this Lease or agreement, including but not limited to any payments paid by
a sublessee; expenditures for the protection of Lessor’s interest when required by the terms of this Lease or
agreement; and expenditures for improvements to the property to the extent that such improvements become the
property of Lessor. Taxable rent may also be established by the DOR pursuant to RCW 82.29A.020.

“Leasehold Tax Rate” means the applicable rate of Leasehold Tax, currently the rate set forth in
Paragraph |.E.

“Lessee” is defined in the preamble of this Lease.
“Lessor” is defined in the preamble of this Lease.

“Lien” shall mean: (i) any interest in property, whether real, personal or mixed and whether tangible or
intangible) securing an obligation owed to, or a claim by, a person other than the owner of such property, whether
such interest is based on the common law, statute or contract, including any such interest arising from a mortgage,
charge, pledge, security agreement, conditional sale, title retention agreement, trust receipt or deposit in trust,
consignment or bailment given for security purposes, (ii) any encumbrance upon such property which does not
secure such an obligation, or (iii) any other exception to or defect in the title to such property, including but not
limited to encroachments, easements, restrictions, rights of entry, licenses and profits a prendre.

“Loaded Rail Car” shall mean a rail car that comes in or goes out of the Port with cargo/material.

“MGA Agreement” means the Cargo Commodity Payments Agreement and Minimum Annual Guaranty
dated as of even date herewith by and between the Parties, the form of which is attached hereto as Exhibit “O”.

“Marine Terminal Area” is defined in Paragraph 2.B.

“MGA” is defined in the MGA Agreement.

“MGA Term” is defined in the MGA Agreement.

“Nuisance” is defined as provided in RCW 7.48.120, or successor legislation. Presently, nuisance is
defined as “unlawfully doing an act, or omitting to perform a duty, which act or omission either annoys, injures or
endangers the comfort, repose, health or safety of others, offends decency, or unlawfully interferes with, obstructs or
tends to obstruct, or render dangerous for passage, any lake or navigable river, bay, stream, canal or basin, or any
public park, square, street or highway; or in any way renders other persons insecure in life, or in the use of
property.”

“QOperating Term” is defined in Paragraph 1.C.

“Parties” shall mean, collectively, Lessor and Lessee.
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“Permitted Hazardous Substances” shall mean Petroleum Products, and Hazardous Substances expressly
permitted to be used, stored, or transported on the Premises in accordance with Paragraph 8.A of this Lease, but
shall not include any such Petroleum Products or Hazardous Substance to the extent Released: (a) at the Premises or
Pipeline Agreement areas, or (b) in conjunction with the Permitted Use.

“Person” shall mean any individual (natural person), partnership, corporation, trust, unincorporated
association, syndicate, joint venture or other organization or any government or any department or agency thereof or
any other entity.

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

“Pipeline Agreement” is defined in Paragraph 2.A.

“Port” shall mean the Port of Vancouver, a municipal corporation organized and existing under the laws of
the State of Washington.

“Port Commission” shall mean Commission of the Port of Vancouver.

“Port Management Agreement” means the Management Agreement No. 20-080008 dated as of
October 1, 1984, between Lessor and the State of Washington, as amended by amendments dated February 24,
1989; on or about May 11, 1993, and most recently amended by Amendment to Port Management Agreement No.
20-080008 dated April 2, 2009 a copy of which is attached hereto as Exhibit P.

“Port’s Rail System” is defined in Exhibit “J”.
“Preliminary Premises” is defined in Paragraph 1.B.

“Premises” shall mean the Preliminary Premises until such time as replacement Exhibits “A”, “B-1", “B-
2” and “B-3” have been attached to this Lease and incorporated herein by a lease amendment executed by the
Parties, as contemplated by Paragraph 2.D; upon such attachment and incorporation, the term “Premises” shall mean
the Final Premises.

“Rail Facility for Unit Trains” shall mean a facility on Port property capable of unloading more than
30,000 bpd of crude oil from trains.

“Rail/Rack Area” is defined in Paragraph 1.B.

“Related Parties” shall mean, with respect to Lessor, its commissioners, officers, agents, representatives
and employees and, with respect to Lessee, its officers, directors, employees, shareholders, agents and
representatives.

“Release” shall be defined as provided in 42 U.S.C. § 9601 and RCW 70.105D.020, or successor
legislation. In the event a conflict exists between the two definitions, the broader definition shall apply. For
purposes of this Lease, the term Release shall also include an anticipated Release.

“Rent” is defined in Paragraph 4.C.
“Rent Commencement Date” shall mean the date on which the construction of the Facility has been

completed, fully tested and commissioned, and is ready to receive product, which shall be not later than eighteen
(18) months following the Conditions Precedent Expiration Date.
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“Restrictive Covenants” means the Washington Department of Ecology mandated Restrictive Covenants
attached as Exhibit “N”.

“Storage Area” is defined in Paragraph 1.B.

“Term” shall mean the Term of this Lease, as described in Paragraph 1.C, including any extension thereof,
unless sooner terminated pursuant to the terms and provisions of this Lease.

“Wharfage, Service and Facilities Fees” means, collectively, the amounts paid for wharfage, service and
facilities pursuant to the MGA Agreement.
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EXHIBIT “F”
RULES AND REGULATIONS

The following are initial rules and regulations applicable to Lessee’s use of the Premises, which rules and
regulations are subject to revision by Lessor from time to time as provided in the Lease.

1. All signage within Port of Vancouver shall be in compliance with the local sign ordinances and pre-
approved by Lessor. All costs associated with any tenant signage, as well as directory advertisement, will be the
responsibility of Lessee.

2. At occupancy date, Lessor shall provide Lessee with a key for the Premises. 1n the event at any time
during the Lease term Lessee changes the locks on the entrance doors to the Premises and/or to any other doors
within the Premises, if applicable, without Lessor’s prior written approval, Lessee shall immediately provide Lessor
with copies of all new keys and shall be responsible for any costs incurred by Lessor for rekeying the Premises on
termination, if desired by Lessor.

3. Lessee understands and agrees that no right to store equipment, materials or inventory outside the Premises
is being granted as part of this Lease. All equipment, materials and inventory, including, but not limited to, metal,
pallets, boxes and items related to Lessee’s business, are to be stored inside the Premises.

4. No overnight sleeping in vehicles parked inside or outside the Premises or anywhere within the Port is
permitted.
5. Lessee understands and agrees that all shelving, materials, inventory and other product stored in a

warehouse area of the Premises must be kept a minimum of three (3) feet away from all sides of the electrical panel
installed in the warehouse area.

6. Lessee shall use drip pans, drop cloths, and all other appropriate protective methods and containers under
any potential paint, oil, grease, or solvent sources within the Premises, consistent with stringent hazardous waste
management practices, so as to minimize the leakage or deposit of such substances, to the maximum extent
practicable, will dispose of all such wastes consistent with applicable laws and under permit if appropriate, and will
be responsible for returning the Premises back to the same condition and finish existing at the time of first
occupancy by Lessee. In particular, all grease/oil and/or any other spills areas must be cleaned thoroughly such that
all traces of the waste are removed from the Premises and other contaminated areas are completely remediated.

7. Lessee understands and agrees that washing, steam cleaning or sandblasting of any vehicles, tools, product
or equipment is not permitted anywhere within the Premises or Port.

8. Consistent with the Lease, all tenant improvements done within the Premises during the Lease term by
Lessee shall first be approved in writing by Lessor prior to the commencement of any construction, and must be
done in accordance with all applicable local, state and federal codes, regulations and laws, and must be done by a
Washington licensed, bonded and insured contractor and in accordance with the Port’s Standard Improvement
Specifications. All subcontractors utilized in the Premises for any improvements must first, before commencing
work, sign lien releases in favor of Lessor.

9. The Premises will be cleaned thoroughly on a periodic basis and maintained in a clean and presentable
condition throughout the Lease term. At the end of the Lease term, a thorough cleaning will be performed and any
damage repaired immediately.

10. Lessee is not authorized to do any type of automobile, truck or heavy equipment repair, including oil
changes, or dismantling on the Premises or in the Port generally, with the exception of the repair of rail cars incident
to the business conducted by Lessee on the Premises.

1. Lessee shall not leave or store disabled vehicles or equipment on the Premises or in the Port, with the
exception of those rail cars which are, from time to time, being repaired as part of the business conducted by Lessee
on the Premises.
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12. Immediately prior to the turnover of the Premises to Lessor on termination of the Lease, Lessee shall walk
through the Premises with a representative of Lessor in order to make determinations as to fixtures and any other
alterations/additions/installations that have either been done by Lessee and/or for Lessee by Lessor, and that should
be removed from the Premises by Lessee, prior to or at the date of Lease termination (except as otherwise expressly
provided by the terms of the Lease). Lessee and Lessor shall also agree as to how the Premises must be repaired
after such removal; provided, however, that failing agreement, the reasonable determination of Lessor shall be
binding on Lessee.

13. No animals are to be kept within the Premises at any time throughout the Lease term, including but not
limited to guard dogs.

14. Lessee shall maintain in compliance with all applicable local, state, and federal regulations including, but
not limited to, building and fire codes with regard to all activities to be performed within the Premises and in the
Port.
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EXHIBIT “G”

GUARANTY

This Guaranty is from (“Guarantor”), whose address is
, to the PORT OF VANCOUVER, U.S.A,, a
mumc1pal corporatlon (“Lessor’), whose address is 3103 NW Lower River Road, Vancouver, WA 98660.

RECITAL:
Lessor and (“Lessee™), previously executed that certain
Lease dated (the “Lease™). To induce Lessor to allow the assignment of the Lease, Guarantor has

offered to guarantee payment of the obligations as hereinafter defined of Lessee to Lessor.

GUARANTOR AGREES:
1. Guaranty. Guarantor absolutely and unconditionally guarantees and promises to pay to Lessor or

its order, on demand, in legal tender of the United States of America, the Obligations (as that term is defined below)
of Lessee if Lessee defaults beyond the expiration of any applicable notice and cure periods in the payment of any
such Obligations to Lessor, on the terms and conditions set forth in this Guaranty. Guarantor executes and delivers
this Guaranty to Lessor in consideration of Lessor’s agreement to enter in to the Lease with Lessee, which is of
substantial value to Guarantor. Guarantor acknowledges that Lessor would not agree to enter into Lease without this
Guaranty.

2. Definitions. The following words shall have the following meanings when used in this Guaranty:

2.1 “Obligations” means all obligations payable by Lessee to Lessor under and with respect
to the Lease, whether incurred now or later, and whether direct, indirect, or contingent, for the payment of
(a) all rent and additional rent, however described, (b) all common area charges, (c) all late charges, and (d)
all collection costs and expenses relating to the Lease. Collection costs and expenses include but are not
limited to all of Lessor’s reasonable and actual attorney fees and legal expenses, whether or not suit is
instituted, and reasonable and actual attorney fees and legal expenses for bankruptcy proceedings
(including efforts to modify or vacate any automatic stay or injunction), appeals, and any post-judgment
collection services

2.2 “Lease” means that certain commercial Lease dated on or about of
premises in Vancouver, Washington described as located within the Port District in
Clark County, State of Washington and as illustrated in Exhibits “A” and “B” of the Lease.

-

3. Nature of Guaranty. This Guaranty is a guaranty of payment and performance. Guarantor intends
to and hereby does guarantee the prompt payment when due of all of the Obligations, and does guaranty the
performance of all other terms set forth in the Lease.

4. Duration of Guaranty. This Guaranty will take effect when received by Lessor without the
necessity of any acceptance by Lessor, or any notice to Guarantor or to Lessee, and will continue in full force until
all of the Obligations shall have been fully and finaily paid and satisfied. This Guaranty is “irrevocable”. However,
this Guaranty will terminate if Lessee is released from liability under the Lease.

5. Guarantor’s Authorization to Lessor. Guarantor authorizes Lessor, without notice to Guarantor or
demand on Guarantor and without affecting Guarantor’s liability under this Guaranty, from time to time to do any
one or more of the following: (a) to alter, compromise, renew, extend, accelerate, or otherwise change one or more
times the time for payment or other terms of the Lease and the Obligations or any part of the Obligations, including
increases and decreases of the rate of rent under the Lease, in the manner agreed to between Lessor and Lessee; (b)
to determine how, when, and what application of payments and credits shall be made on the Obligations; and (c) to
assign or transfer this Guaranty in whole or in part.
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6. Guarantor’s Representations and Warranties. Guarantor represents and warrants to Lessor as
follows:

6.1 No representations or agreements of any kind have been made to Guarantor that would
limit or qualify in any way the terms of this Guaranty.

6.2 Guarantor has full power and authority to execute and deliver this Guaranty, which is
executed and delivered at Lessee’s request.

6.3 All financial and credit information Guarantor has provided to Lessor is true and correct
in all material respects, fairly presents the financial condition of Guarantor as of the dates thereof, and no
material adverse change has occurred in the financial condition of Guarantor since the date of the financial
statements.

6.4 Guarantor has established adequate means of obtaining from Lessee on a continuing basis
information about Lessee ‘s financial condition and is not relying on Lessor to provide that information
now or in the future. Guarantor shall keep adequately informed by those means of any facts, events, or
circumstances that might in any way affect Guarantor’s risks under this Guaranty, and, absent a request for
information, Lessor shall have no obligation to disclose to Guarantor any information or documents
acquired by Lessor in the course of its relationship with Lessee.

7. Guarantor’s Waivers. Except as prohibited by applicable law, Guarantor makes the following
waivers:

7.1 Guarantor waives any right to require Lessor to do any of the following: (a) to enforce
any remedies, or resort for payment, or proceed directly or at once against any person, including Lessee,
any other guarantor, or any other person liable to Lessor on account of the Obligations; (b) to enforce or
resort to any remedies with respect to any security interest, lien, or encumbrance to, or to proceed directly
against or exhaust any collateral held by, Lessor from Lessee, arty other guarantor, or any other person; or
(c) to pursue any other remedy within Lessor’s power.

7.2 Guarantor hereby expressly waives any and all of the following; (a) extensions of time
for payment of rent under the Lease or of the obligations; (b) changes in the terms of the Lease or the
obligations, including any increase or decrease in rent; or (c) abstention from taking advantage of or
realizing upon any right or remedy under the Lease or the Obligations, or any security interest or other
guaranty.

8. Guarantor’s Understanding About Waivers. Guarantor warrants and agrees that each of the
waivers set forth above is made with Guarantor’s full knowledge of its significance and consequences and that,
under the circumstances, the waivers are reasonable and not contrary to public policy or law. If any such waiver is
determined to be contrary to any applicable law or public policy, the waiver shall be effective only to the extent
permitted by law or public policy.

9. Subordination of Lessee’s obligations to Guarantor. Guarantor agrees that all obligations of
Lessee to Lessor, whether now existing or hereafter created, shall be prior to any claim Guarantor may now have or
hereafter acquire against Lessee, whether or not Lessee becomes insolvent Guarantor hereby expressly subordinates
any claim Guarantor may have against Lessee, upon any account whatsoever, to any claim Lessor may now or
hereafter have against Lessee. In the event of insolvency and consequent liquidation of the assets of Lessee, through
bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Lessee
applicable to the payment of the claims of both Lessor and Guarantor shall be first applied to the Obligations of
Lessee to Lessor.

10. Miscellaneous Provisions. The following miscellaneous provisions are part of this Guaranty:

10.1 Amendments. No alteration of or amendment to this Guaranty shall be affective unless
given in writing and signed by the party or parties sought to be charged or bound by the alteration or
amendment.
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10.2  Applicable Law. This Guaranty has been delivered to Lessor and accepted by Lessor in
the State of Washington. If there is a lawsuit Guarantor agrees upon Lessor’s request to submit to the
Jurisdiction of any court sitting in Clark County, Washington. Any judgment against Guarantor in any such
court may be enforced against Guarantor and its property in any country or jurisdiction where Guarantor
and its property, or either of them, may be found. This Guaranty shall be governed by and construed in
accordance with the laws of the State of Washington.

10.3 Attorneys’ Fees; Expenses. In the event of any proceeding to enforce the provisions of
this Guaranty, the unsuccessful party to such proceeding agrees to pay to the successful party its reasonable
attorneys’ fees and costs, whether incurred at trial or on appeal.

10.4 Notices. All notices required to be given by either party to the other under this Guaranty
shall be in writing and shall be effective when actually delivered by an overnight courier service (such as
Fed Ex) or seven days after being deposited in the United States mail, first class postage prepaid, addressed
to the party to whom the notice is to be given at the address shown above or to any other addresses as either
party may designate to the other in writing.

10.5 Interpretation. Without waiving any restrictions in the Lease on assignment and except
as provided in Section 4 above, the words “Guarantor” and “Lessor” include the successors, assigns, and
transferees of each of them. Caption headings in this Guaranty are for convenience only and are not to be
used to interpret or define the provisions of this Guaranty. If a court of competent jurisdiction finds any
provisions of this Guaranty to be invalid or unenforceable as to any person or circumstance, the finding
shall not render that provision invalid or unenforceable as to any other persons or circumstances, and all
provisions of this Guaranty in all other aspects shall remain valid and enforceable. If any one or more of
Lessee or Guarantor are corporations or partnerships, it is not necessary for Lessor to inquire into the
powers of Lessee or Guarantor or of the officers, directors, partners, or agents acting or purporting to act on
their behalf, and any obligation made or created in reliance upon the professed exercise of these powers
shall be guaranteed under this Guaranty.

10.6 Waiver. Lessor shall not be deemed to have waived any rights under this Guaranty
unless the waiver is given in writing and signed by Lessor. No delay or omission on the part of Lessor in
exercising any right shall operate as a waiver of the right or any other right. A waiver by Lessor of a
provision of this Guaranty shall not prejudice or constitute a waiver of Lessor’s right otherwise to demand
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lessor
shall constitute a waiver of any of Lessor’s rights or of any of Guarantor’s obligations as to any future
transactions.

I1. Complete Agreement. This Guaranty is the final expression of Guarantor’s agreement to
guarantee Lessee’s Obligations to Lessor and as a complete and exclusive statement of the terms of that agreement.
No course of dealing, course of performance, or trade usage, and no parol evidence of any nature, shall be used to
supplement any terms. There are no conditions to the full effectiveness of this Guaranty.

Dated: , 2013.

NOTARY BLOCKS ON NEXT PAGE
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[Individual Certificate]

STATE OF WASHINGTON )

) ss.
County of Clark )
On this day of , 2013, before me, the undersigned, a Notary Public in and for the
state of Washington, duly commissioned and sworn, personally appeared , known to be the

individual that executed the foregoing instrument, and acknowledged the instrument to be his free and voluntary act
and deed for the uses and purposes therein mentioned, and on oath stated.

WITNESS my hand and official seal hereto affixed the day and year first above written.

NOTARY PUBLIC for the State of

My Commission Expires:

[Corporate Certificate]

STATE OF )
) ss.
County of )
On this day personally appeared before me and , tome
known to be the and respectively of Lessee that executed the foregoing

instrument, and acknowledged said instrument to be the free and voluntary act and deed of said Lessee for the uses
and purposes therein mentioned, and on oath stated that they are authorized to execute the said instrument on behalf
of said Lessee.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal this day of
,2013.

Print Name Here:
NOTARY PUBLIC in and for the State of s
residing at
My Commission Expires:
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EXHIBIT “H”

TENANT ENVIRONMENTAL QUESTIONNAIRE

Tenant Environmental Questionnaire

SECTION 1- Tenant Information

Industry Name: Tesoro Savage Petroleum Terminal LLC

Contact: Kent Avery. Kelly Flint

Telephone:  801-944-6600

E-mail: KentAvery(@savageservices.com, KellyF@savageservices.com

Website: WWW.Savageservices.com, Www.tsocorp.com

SECTION 2 - Site Information

Proposed Site Location: See attached

Acreage Required: Approximately 40 acres

Commodity/cargo type (Bulk/Break-Bulk/Other): Bulk

Description of commodity/cargo (including quantities handled): Petroleum Products. Up to approximately
360.000 barrels per day of Petroleum Products will be received at the facility by railcar, stored in storage
tanks, and loaded into vessels. For purposes of this Tenant Environmental Questionnaire, “Petroleum
Products” means any mixture of hydrocarbons that exist in the liquid phase at atmospheric pressure,
including any crude oils, diluents, topped crude oils, partially or incompletely refined crude oils,
distillates, biofuels, condensates, intermediates, derivatives, blends. intermixes and finished products
(including motor futels, but excluding any chlorinated hydrocarbons or solvents). Non-exclusive
examples of various Petroleum Products are attached to this Tenant Environmental Questionnaire as
Exhibit 1.

For avoidance of doubt, no changes to or variations in Petroleum Products handled at the facility will
require amendment of or supplement to this Tenant Environmental Questionnaire.

SIC Code: 4000 — Railroad transportation, 4600 — Pipelines except natural gas. 4700 — Transportation
services.

Industrial process description (attach additional sheet if necessary): Pilot unit trains through the facility,
unload Petroleum Products from railcars, transfer the Petroleum Products from railcar to storage tanks.
transfer the Petroleum Products from storage tanks to waterborne vessels.
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Modes of transportation required:

Rail 50%

Marine 50%

Truck 0%

How will commodity/cargo be transported fo and from leasehold? (i.e., truck transport of cargo from

leasehold to dock for export, etc.):

Petroleum Products will be transported in by rail and out by marine vessel.

SECTION 3 - Hazardous Materials Management

List all Hazardous Materials used in the operation of this facility* (including: petroleum products, hazardous
and non-hazardous materials, batteries, antifreeze, oil filters, etc.) , excluding Petroleum Products managed as a

cargo/commodity. Attach additional sheet or list if necessary.
Include maximum amounts on site at any given time for each chemical managed. This list will
establish a baseline of Hazardous Materials for your lease with the port:

Product Trade Name Manufacturer MSDS Date | Max. Amount On Site
Odorless Mineral Spirits Sunnyside 4/25/2011 20 Gal.
Micro-Blaze Emergency Liguid Spill Control |Verde Environmental 1/1/2011 20 Gal
WD-40 WD-40 Company 6/8/2012 5 Gal
CTI-220 Corrosion Technology, Inc. 2/1/2011 110 Gal.
Simple Green All-Purpose Cleaner Sunshine Makers, Inc. 9/1/2011 110 Gal.
PB Blaster Truflex/Pang Rubber Products Company, Inc. 9/20/2010 5 Gal.
MOBIL Delvac Elite 15W-40 Exxon Mobil Corporation 10/12/2012 220 Gal.
Shell Caprinus XR 40 SOPUS Products 2/28/2010 275 Gal.
MOBIL Delvac Extended Life Exxon Mobil Corporation 4/1/2011 275 Gal.
MOBIL Hydraulic AW 68 Exxon Mobil Corporation 10/12/2012 275 Gal.
MOBIL Grease CM - P Exxon Mobil Corporation 8/15/2011 400 Lbs.
MOBIL Polyrex EM Exxon Mobil Corporation 4/8/2013 120 Lbs.
MOBIL Grease XHP 462 Exxon Mobil Corporation 4/19/2011 120 Lbs.

*All Material Safety Data Sheets (MSDS) required at this facility under OSHA’s Hazard
Communication Standard (29 CFR 1910.1200) must be provided to the port at the time of

assessment.




Anticipated Future Status: Same as above.

List recurring and potential hazardous waste streams from this facility:
Antifreeze.

List recurring and potential non-hazardous waste streams from this facility:
Motor vehicle and small equipment motor oil.

SECTION 5 — Pollution Prevention: Operations

Describe impact of industrial operation on the following:

Stormwater/Surface Water: Stormwater from the un-loading and tank farm areas will be collected and

dispersed in two ways. All stormwater in contact with roofs or structures will be collected in gutters and

discharged to approved stormwater inlets within the port property. Stormwater that touches the ground in
the loading and tank farm areas will be collected and treated before discharge.

Surface water will be protected primarily by the piping and closed loop system. The closed loop system
features dry disconnect attachments that prevent any transfer of material until secure connections are
made. A secondary containment system will use drip pans and unloading trenches.

Air Emissions: Minor source — emissions will come from the tanks, oxidizer, boilers, locomotives, and
vessels. It is anticipated that the facility will be classified as a minor source as defined by EPA and
Ecology regulations.

Soil: The primary containment in the tank farm will be provided by the piping and the tanks. The tanks
have dual roofs to prevent mixing of rain water with any product (Hydrocarbons) and a floating roof to
limit the off-gassing of the stored material. Secondary containment will be provided by a 50 — 60 ml
HDPE liner and dual bottom tanks with interstitial monitoring systems.

The unloading area will have a solid surface. The primary source of containment will be provided by the
piping and the closed loop system that features a dry disconnect and open-flow pipe system. which does
not have any back pressure. The secondary containment system will consist of drip pans and unloading
trenches.

Noise: The pumps at the un-loading and tank farm areas, the oxidizer, and the indexing of railcars will
generate minimal noise.

Odor: There should be little to no odors emanating from the property due to the closed-loop unloading
system, the floating roof in the tanks, and the oxidizer.

Industrial process location: Outdoors: 40% Indoors: 60%

If outdoors, what activities and materials are uncovered? Crude loading at dock 13 is uncovered.

Will vehicles/equipment be fueled on-site? (list location. type and amount of fuet used ): None.
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Will vehicles/equipment have maintenance activities performed on-site? (list location and type of vehicle
maintenance activities): Yes, Routine maintenance on small pieces of equipment and bad ordered railcars
could be done on site.

Describe any pollution control equipment, waste minimization processes, or environmental
programs (e.g., LEED certification, Environmental Management System, Recycling, etc.):

Vapor emissions from the vessel loading are minimized by the use of a vapor recovery system. There are
little to no emissions from the unloading and tank farm areas. To reduce electrical consumption, all
lighting on site is comprised of LED fixtures. We will also work with Waste Management to establish a
recycling program. The closed-loop unloading system prevents spills and emissions in the rail unloading
area.

SECTION 5 — Pollution Prevention: Construction

Describe impact of industrial operation on the following:

Stormwater/Surface Water: Silt fence will be installed to control sediment flow out of construction
areas. Any existing drain pipes will be protected by hay or straw bales and or sediment socks.

Air Emissions: Earth moving equipment, dozer, roller, grader, backhoe, skid steer, forklift, crane, and
fuel trucks will emit low level emissions.

Soil: Washout area for concrete trucks will be established prior to beginning concrete work.

Noise: Construction equipment, concrete trucks, and setting forms for concrete will generate some noise
during construction hours,

Odor: Diesel fumes and possible dust fumes.

Industrial process location: Outdoors: 100% Indoors: 0%

If outdoors, what activities and materials are uncovered? All earth movement, concrete forming, tank
construction, and the installment of pipes, the rail unloading structure. pumps, and electrical systems will
be uncovered.

Will vehicles/equipment be fueled on-site? (list location, type and amount of fuel used ): All large equipment
will be fueled on site at specific locations.

Will vehicles/equipment have maintenance activities performed on-site? (list location and type of vehicle
maintenance activities): Possibility. Minor hose and cylinder repair, brakes, and other routine maintenance
may be done on site. Large scale repairs will be done off site.

Describe any pollution control equipment, waste minimization processes, or environmental
programs (e.g., LEED certification, Environmental Management System, Recycling, etc.):

Silt fencing for sediment, steel recycle bins and construction debris bins and/or dumpsters, water trucks if
needed to keep dust down.
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SECTION 6 — Environmental Documents

Name all known and/or potential environmental permits required to operate the facility (e.g.,
NPDES, SWCAA, etc.) EFSEC permit, USACE permit.

SECTION 7 — Miscellaneous Environmental

List locations/addresses of other facilities your company operates in the area (Portland/Vancouver)
that are similar to the one located/proposing to locate to the Port of Vancouver:

Lessee has no other operations in the area. Tesoro is a joint owner of Lessee, and currently has operations
in the port. Lessee intends to contract with Tesoro for dock and vessel loading operations.

List and explain any previous environmental violations issued to your company at any of its
locations with similar operations:
None.

This questionnaire completed by: Kelly Flint, Authorized Person; David Corpron

Date questionnaire was completed: 7/11/2013

*Upon completion, please send this form, along with copies of all attached supporting
documentation, to the Port of Vancouver, Property Manager.
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Whole Crude Entered Hvy Sour Hvy Sour Hvy Sour Light Sweet Light Sweet Light Sweet
Cut Yield (Vol%) V% 100 100 100 100 100 100
Cut Yield (Wgt%) WT% 100 100 100 100 100 100
API Gravity APl 19.5 20.6 20.39 36.2 42.27 40.2
Specific Gravity (@60F) 0.9371 0.9303 0.9316 0.8438 0.8143 0.8241
K-Factor 12.3 121
K-Factor (UOP) 11.71
Viscosity K Factor 12.01
Sulfur WT% 2.8 3.52 3.81 0.33 0.149 0.29
Mercaptan Sulfur ppm 37 4 55 3
Nitrogen ppm 2513.9 28013 2582.7 841 515 750
Hydrogen WT% 11.9 11.5 121 13.6
Reid Vapor Pressure psi 2.77 7 6.75 5 9.78 6.2
Paraffins (Normal) LV% 16.99
Asphaltenes WT% 5.14 6.1 7.63 0.52
Pour Point deg F -37 -44 -50 -12 -20 -10
Neut or TAN No. mgKOH/g 1.24 0.91 1 0.02 0.02 0.09
Viscosity @ 60 F (15.5 C) cSt 311.7 1657.6 3.1
Viscosity @100 F ( 38 C) ¢St 2.3
Viscosity @104 F ( 40 C) cSt 62.5 297.4 103.5 31
Viscosity @122 F { 50 C) cSt 40 170.9 75.3 4.1 2 2.6
Viscosity @140 F ( 60 C) cSt 105.1
Viscosity @212 F {100 C) cSt 8.5 24.4 22.6
Conradson Carbon WT% 2.1
Total H2S evolved ppm 5
Iron ppm 5.74 8.3 4.81 1.47
Vanadium ppm 116.88 140 165.37 15.3 0.5 2
Nickel ppm 41.6 56 58.86 1.6 0.68 1

Whole Crude 8alance
Cut Yield (Vol%) V% 100 100 100 100 100 100
Cut Yield (Wgt%) WT% 100 100 100 100 100 100
AP| Gravity API 19.58 21.07 20.89 36.16 43.07 41.89
Specific Gravity (@60F) 0.9366 0.9275 0.9286 0.844 0.8105 0.8161
K-Factor 11.56 11.81 11.72 12.12 12.24 12.29
K-Factor (UOP) 11.35 11.66 11.67 11.93 11.93 11.93
Viscosity K Factor 11.63 12.08 11.89 12.09 12.15 12.25
Sulfur WT% 2.609 3.408 3.713 0.332 0.15 0.298
Nitrogen ppm 2487.5 2776.7 2604.5 841.6 574.6 710.5
Hydrogen WT% 10.9 10.8 13.7
Reid Vapor Pressure psi 0.98 3.96 3.25 3.27 8.41 3.59
Asphaltenes WT% 5.14 6.11 7.64 0.52 0.11 0.05
Neut or TAN No. mgKOH/g 0.81 0.89 0.59 0.02 0.02 0.05
Viscosity @ 60 F (15.5 C) cSt 311.7 1657.6 262.7 11.9 3.1 5.2
Viscosity @100 F (38 C) cSt 70.6 339.8 111.5 5.6 23 3.2
Viscosity @104 F (40 C) cSt 63.3 297.4 103.5 5.3 2.2 31
Viscosity @122 F (50 C) cSt 40.1 170.9 75.3 4.1 2 2.6
Viscosity @140 F ( 60 C) cSt 27.1 105.1 56.6 3.2 1.8 2.2
Viscosity @210 F (98 C) cSt 8.7 25.2 23.1 1.6 1.3 14
Viscosity @212 F (100 C) cSt 8.5 24.4 22.6 1.6 1.3 13
Viscosity @300 F (149 C) cSt 3.5 7.9 10.3 0.9 0.9 0.9
Conradson Carbon WT% 7.79 9.84 10.7 2.12 0.84 1.18
Iron ppm 5.75 8.31 4.8 1.46 4.71
Vanadium ppm 117.09 147.27 165.56 15.29 0.42 2
Nickel ppm 42.76 56.92 58.92 1.62 0.7 1.1




EXHIBIT “I”
NEW PRODUCT APPROVAL PROCESS

In accordance with the terms of this Lease, the following information must be provided to the Port of Vancouver
(“Port”) by the Lessee for any new Hazardous Substances 30 days prior to being handled on Port property.
Notification must also be provided for increases in maximum quantities of current Hazardous Substances previously
provided to the Port. The Port retains the right to increase the pollution liability insurance coverage amount required
to be carried by the Lessee upon its knowledge of change in Hazardous Substances handled at the Premises. The
Port will respond to the Lessee’s request in writing within 10 business days of receipt.

Tenant Name:

Request Date:

Leasehold Address:

Name of Material:

Manufacturer:

MSDS Attached:* Yes No
*Note: If MSDS is not attached, request cannot be processed.

Total amount to be handled on site:

Container Sizes:

Number of Containers (each size):

Description of Material Use:

Person Submitting Request:

Title:

Exhibit “I”
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EXHIBIT “J”

RAIL OPERATIONS

Section 1 — Description of Rail System:

1.1 Lessor’s rail system is owned by Lessor, is operated as of the Effective Date by the Burlington Northern
Santa Fe Railway Company (“BNSF”) pursuant to the West Vancouver Freight Access and Industrial Track
Agreement dated December 23, 2008 (the “ITA”), and includes the private system of railroad tracks, switches,
signals and related improvements which provide railroad facilities and services within the Port of Vancouver and
access to the BNSF mainline (collectively, the “Port’s Rail System”).

Section 2 - Description of Lessee’s Rail Operations:

2.1 The Premises include two (2) rail tracks (Petroleum Load Tracks, as that term is commonly used in the rail
industry) for the delivery and unloading of unit petroleum trains at the Premises, designated as Track Number 4106
(Petroleum Load #1) and Track Number 4107 (Petroleum Load #2) each such track being approximately 7,684 feet
in length, and two (2) departure/arrival tracks, each estimated at 7,684 feet, and designated as Track Number 4841
and Track Number 4842.

2.2 BNSF, or Lessor’s designated rail operator, shall deliver loaded unit petroleum trains to a designated
transition point for further processing.

23 Lessee shall operate the loaded unit petroleum trains through the railcar unloading rack, transferring
petroleum products to the Storage Area through the railcar unloading sequences, following Lessee’s Rail Operating
Safety and Maintenance Plan (which shall be mutually approved prior to operation of the Facility) onto the empty
unit petroleum train track(s) as designated by Lessor or the designated rail operator. Lessee’s designated rail
operations personnel shall remain with the lead locomotive at all times through the entire unload sequencing, until
the empty unit petroleum train is completely positioned at the empty unit petroleum train staging area, as designated
by Lessor or the designated rail operator, where the empty unit petroleum train shall be safely secured by Lessee’s
designated rail operations personnel or transferred back to Lessor’s designated rail operator for immediate
inspection and departure.

24 During Lessee’s unit petroleum train unloading sequences, it may be necessary for the Lessee to segregate,
disconnect and set aside “Bad Order” railcars onto Lessee’s bad order rail tracks designated as Track Number 4109
(Bad Order #1) and/or Track Number 4110 (Bad Order #2) in accordance with Lessee’s Rail Operating Safety and
Maintenance Plan.

Section 3 — Rail Maintenance:
3.1 Lessee shall at all times maintain or cause the rail track within the Premises and any other rail track used
exclusively by Lessee to be maintained to industry standards and to be kept in good condition and shall make all

necessary repairs and replacements to that end, all at Lessee’s sole expense.

3.2 If the actions, negligence or willful misconduct of Lessee or Lessee’s Related Parties cause damage to the
rail system in excess of ordinary wear and tear, Lessee shall bear the entire financial responsibility for the repair.

Section 4 — Lessee’s Use of Port’s Rail System:

4.1 Lessee’s use shall be subject to all reasonable, uniform and non-discriminatory rules and regulation
imposed by Lessor from time to time on users of the Port’s rail system, and to the terms and conditions of the ITA.

42 Lessee shall prepare, maintain and provide to Lessor for approval, which shall not be unreasonably
withheld, a Rail Operating Safety and Maintenance Plan. This plan will also be subject to the approval of BNSF and
any other designated rail operator.

Exhibit “J”
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EXHIBIT “K”
FORM OF PIPELINE EASEMENT AGREEMENT

AFTER RECORDING RETURN TO:
REAL ESTATE MANAGER

PORT OF VANCOUVER

3103 NW LOWER RIVER ROAD
VANCOUVER, WA 98660

Please print or type information

Document Title(s) or transactions contained herein: Pipeline Easement Agreement

Reference Number(s) of Documents assigned or released:

Additional reference numbers on page of document(s)

Grantor(s) (Last name first, then first name and initials): Port of Vancouver USA

Additional names on page of document(s)

Grantee(s) (Last name first, then first name and initials): Tesoro Savage Petroleum Terminal,
LLC

Additional names on page of document(s)

Legal Description (abbreviated: i.e., lot, block, plat or section, township, range)

Additional legal on page of document(s)

Assessor’s Property Tax Parcel/Account Number(s)

The Auditor/Recorder will rely on the information provided on the form. The staff will not read
the document to verify the accuracy of completeness of the indexing information provided
herein.

Exhibit “K”
PDN\067855\189993\DHEN 1710818.8



PIPELINE EASEMENT AGREEMENT

This Pipeline Easement Agreement (“Easement Agreement”) is made and effective this  day
of , 2013, by and between the PORT OF VANCOUVER USA, a municipal corporation
of the State of Washington (“Grantor”), and TESORO SAVAGE PETROLEUM TERMINAL
LLC, a Delaware limited liability company (“Grantee™).

RECITALS:

A. Grantor is the owner of the real property located in Clark County, Washington,
which is depicted on Exhibit “A” (“Property”).

B. Grantor and Grantee have entered into a Ground Lease dated August 1, 2013 on
other real property owned by Grantor for the purposes of allowing Grantee to construct
and operate a facility for the receipt, loading, unloading, and transfer of petroleum
products (“Lease™).

C. Grantee desires to locate and construct a petroleum product pipeline system
across the Property.

D. Grantor is willing to convey to Grantee a non-exclusive easement across a portion
of Grantor’s Property for the pipeline, subject, however, to the conditions and limitations
set forth in this Easement Agreement.

EASEMENT AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants and promises of the parties
hereto, and other good and valuable consideration, the receipt of which is hereby acknowledged,
it is mutually agreed upon by the parties as follows:

A. Grantor grants and conveys to Grantee, its successors and assigns, a nonexclusive
easement (the “Easement™), to locate, survey a route, construct, maintain, protect, inspect, and
operate up to five (5) pipelines, each up to forty-eight (48) inches in diameter, and related
pipeline appurtenances, instrumentation and wiring (collectively, the “Pipeline”), in the
approximate location illustrated on Exhibit “B” and incorporated herein by reference (“Easement
Area”), [THE ACTUAL PERMANENT EASEMENT AREA LOCATION AND PIPELINE
DESIGN/ENGINEERING TO BE APPROVED BY GRANTOR AND GRANTEE PRIOR TO
EXECUTION OF EASEMENT], which shall be under, over, across and through a right-of-way
no more than twenty (20) feet in width, being ten (10) feet on either side of the centerline of the
Pipeline as determined by the final “as-built” survey.

B. This Easement Agreement is subject to the following terms and conditions:

Exhibit “K”
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1. Approval of Plans.

a. Initial Construction. Grantee shall not commence or undertake any Work
(as that term is described below) or any disturbance of Grantor’s Property without the prior
written consent of Grantor. No later than seventy-five (75) days prior to the date upon which
Grantee proposes to commence such construction of the Pipeline on Grantor’s Property, Grantee
shall give written notice to Grantor and submit to Grantor the proposed location of the permanent
Easement Area, a set of detailed engineering plans, specifications and drawings (the “Plans”)
accurately depicting the work, project schedule and scope proposed by Grantee (the “Work”),
including vertical elevations where necessary to show the relative location of all other
improvements that are located in the vicinity of the Easement Area, and obtain Grantor’s written
approval, which approval shall not be unreasonably withheld, conditioned or delayed. It is
Grantee’s intent that Grantee’s submittal to Grantor of the Plans and the description of the Work
will be made concurrently with, and be included in, the process for the review and approval of
Alterations and improvements to be made to the Premises, as more particularly set forth in the
Lease. Grantor’s approval of the Work shall not be construed as a determination by Grantor as
to the adequacy of Grantee’s Plans or imply compliance with any other legal requirements.
Grantee shall also obtain Grantor’s prior written consent to any changes in Plans or Work
previously approved by Grantor, which consent shall not be unreasonably withheld, conditioned
or delayed.

b. Post Initial Construction. After the construction of the Pipeline, Grantee
shall not commence or undertake any Work that would entail any disturbance of Grantor’s
Property without the prior written consent of Grantor, which consent shall not be unreasonably
withheld, conditioned or delayed. No later than twenty (20) days prior to the date upon which
Grantee proposes to commence any further construction, alteration, structural
maintenance/repair, replacement, or removal of the Pipeline on Grantor’s Property, Grantee shall
give written notice to Grantor and submit to Grantor a new set of Plans and Work, and obtain
Grantor’s written approval, which shall not be unreasonably withheld, conditioned or delayed. If
Grantee’s planned construction is extensive and Grantor must engage outside consultants to
assist in its evaluation, Grantor will notify Grantee of the need for longer than twenty (20) days
and Grantor will complete evaluation as soon as reasonably possible. Grantor’s consent to the
Work shall not be construed as a determination by Grantor as to the adequacy of Grantee’s Plans
or imply compliance with any other legal requirements. Grantee shall also obtain Grantor’s prior
written consent to any changes in Plans previously approved by Grantor, which consent shall not
be unreasonably withheld, conditioned or delayed. Notwithstanding the forgoing, in the case of
an emergency that demands immediate action to protect persons or property, Grantee may take
remedial action that is necessary upon such notice to Grantor as is reasonable under the
emergency circumstances.

2. Work Standards.

a. General. All Work to be performed by Grantee on Grantor’s Property
shall be in accordance with the Plans submitted to and approved by Grantor and shall be
completed in a good and workmanlike manner, free of claims of liens. Grantee shall at all times
conduct its activities on Grantor’s Property so as to minimize interference with or obstructions
of, and will not endanger, Grantor’s or Grantor’s tenants’ or customers’ operations or facilities.
Grantee shall at all times comply with all laws, regulations, ordinances, rules, court orders, and
restrictive covenants that are applicable to the conduct of the Work.

Exhibit “K”
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b. Utilities and/or Other Improvements. Grantee acknowledges that there
may be existing utilities or other improvements (“Improvements”) within the Easement Area and
that damage to any existing Improvements may result in significant injury and damage to an
existing Improvement owner’s operations. Accordingly, Grantee shall exercise the utmost care
and caution when working around the existing Improvements on Grantor’s Property. Grantee
shall not injure or damage, interfere with, or otherwise adversely affect the existing
Improvements.

c. Insurance. Consistent with Grantee’s requirement under Section 9.B
below to provide insurance as provided in Paragraph 15 of the Lease, Grantee hereby agrees to
obtain Builder’s Risk insurance as more specifically required in Paragraph 15.A(1) of the Lease
during performance of the Work.

d. As-Built Survey. Upon completion of the construction of the Pipeline,
Grantee shall provide Grantor an as-built survey showing the location of the Pipeline, the
Easement Area and all other improvements within the Easement Area, including a final as-built
legal description of the Easement Area to be recorded upon completion of construction.

e. Roadway Crossing(s). Access Road Crossings. Where the Pipeline crosses
access roads (as those roads are shown on Exhibit “B”), Grantee shall install the Pipeline in a
method approved by Grantor under Section B.1.a. Grantee shall notify Grantor fourteen (14)
days prior to the date on which Grantee plans to begin work at any access road crossings and
Grantor and Grantee shall determine the following prior to commencement of any Work at the
access road crossings: (i) what dates and at what times Grantee may perform its Work at the
access road crossings and (ii) what other terms and conditions shall apply throughout
construction of the Work, including the provision of road access during construction, and (iii)
safety requirements (e.g. flaggers).

3. Restoration of Easement Area. Within ninety (90) days following the completion
of its Work, or as otherwise conditioned in Grantor’s approval of the Work and Plans, Grantee
shall, as near as practicable, restore the surface and any disturbed Improvements within the
Easement Area to its original condition, and shall replace any property corner monuments,
survey references, or hubs which were disturbed or destroyed during construction. Damages to
real or personal property caused by Grantee during the course of the Work shall be repaired by
Grantee, or at Grantor’s option, Grantee shall reimburse Grantor, or any affected tenants or
customers, for the reasonable cost to complete such repairs.

4. Maintenance of Pipeline. Grantee shall, at its sole cost and expense, maintain and
repair the Pipeline, including but not limited to the regular inspection, maintenance and repair of
all pipeline connections, pipe, mains, flanges, bolts and wiring. Such maintenance activities
shall not require the consent or approval of Grantor so long as they do not involve any disruption
of the Easement Area. If Grantor believes that Grantee has failed to maintain and repair the
Pipeline as required by this Easement Agreement, Grantor shall provide written notice to Grantee
and such notice shall specify the manner in which Grantor believes that such maintenance and
repair is deficient. Grantee shall thereafter have a reasonable time, given the nature of any need
for maintenance or repair, in which to complete such maintenance and repair work (which period
of time shall be agreed upon in writing by Grantor and Grantee). Notwithstanding the
immediately preceding sentence, in the event that Grantor reasonably believes that an emergency
exists and immediate maintenance and/or repairs are necessary, Grantor may undertake such
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maintenance and/or repairs and invoice Grantee as provided in this Section B.4. If Grantee fails
to complete the maintenance and/or repair work within the time agreed upon for doing so, and
Grantor is required to undertake any maintenance or make any repairs to the Pipeline by reason
of Grantee’s failure to perform its obligations under this Easement Agreement, then Grantor may
undertake such maintenance and/or repairs and thereafter submit an invoice to Grantee for the
reasonable cost of such maintenance and/repairs plus a fifteen percent (15%) administrative fee,
which cost shall become due within thirty (30) days after the date of such billing by Grantor.
Grantee shall have the right to cut and keep clear trees, brush and other natural obstructions
within the Easement Area that may endanger, hinder, or conflict with the construction, operation,
inspection, protection, maintenance, and use of the Pipeline, as identified in the Work and
approved by Grantor in accordance with the terms of Sections B.1.a. or B.1.b. above.

5. Access By Grantee. Grantee may use the access roads as shown on Exhibit “B” on
Grantor’s Property for ingress and egress to the Easement Area. Grantee shall exercise its right
of ingress and egress only in such locations as may from time to time be reasonably designated
by Grantor and in accordance with such reasonable rules and regulations as Grantor may from
time to time specify.

6. Grantor’s Use. Grantor retains the right to fully use and enjoy the Easement Area
to the extent such use does not interfere with Grantee’s rights under this Easement Agreement.
Without limiting the generality of the foregoing, Grantor reserves the right to place other utilities
in the Easement Area; provided, however, that Grantor agrees to coordinate the placement of any
other utilities with Grantee and to require that such utilities are installed and/or insulated in such
a manner as to prevent any damage to or corrosion of the Pipeline. Grantor’s use shall not
hinder, conflict, or interfere with the Pipeline or Grantee’s rights under this Easement
Agreement.

7.  Grantor’s Reservation. It is the intent of Grantor that this Easement Agreement
shall not delay, deter, or prevent future industrial development of any of Grantor’s property.
Therefore, Grantor specifically reserves the right to relocate the Easement in the event Grantor
determines, in its sole discretion, that there is need to do so. Such relocation shall be
accomplished in such a manner that there is no interruption to the operation of Grantee’s facility
located at the Port of Vancouver, and that the Pipeline, after such relocation, functions in the
same manner in connection with the operation of Grantee’s facility as it did before the relocation.
The Grantor, its executors, agents, assigns, and successors in interest agree and covenant to be
solely responsible for any and all costs related to its relocation(s) of the Pipeline system required
for any reason, including but not limited to all permits required in connection therewith.

8.  Grantee’s Rights Limited. In no way shall this grant of Easement be considered to
give Grantee exclusive rights to the Property or Easement Area.

9. Lease Provisions Incorporated. Grantor and Grantee shall each have the same
rights and obligations under this Easement Agreement with respect to Indemnification,
Insurance, Environmental, Default, Effect of Default, and Health and Safety, as they each have
as Lessor and Lessee respectively under the Lease. Therefore, Grantor and Grantee hereby
incorporate in their entirety into this Easement Agreement the following provisions of the Lease:
Paragraph 16, “Release and Indemnification Covenants”; Paragraph 15, “Insurance”; Paragraph
11, “Environmental”; Paragraph 24, “Default or Breach”; Paragraph 25, “Effect of Default”;
Exhibit “L”, “Health and Safety Guidelines”.
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10.  Assignment. Grantee may not assign its rights under this Easement Agreement,
either in whole or in part, except as provided in the Lease; if the Lease is assigned, then this
Easement Agreement shall be assigned concurrently to the same assignee.

11.  Default or Breach. In the event Grantee breaches or fails to perform or observe
any of the terms and conditions set forth in this Easement Agreement, and fails to cure such
breach or default within twenty (20) days after written notice thereof, or, if such breach or
default cannot reasonably be cured within that twenty (20) days, then if Grantee fails to
commence to cure within that twenty (20) day period, or, having commenced the cure, does not
thereafter diligently prosecute the cure to completion, then Grantee shall be in Default as defined
in Paragraph 24 of the Lease.

12.  Termination. This Easement Agreement shall terminate upon a termination of the
Lease, as provided by the terms of the Lease. Upon such termination, Grantee’s obligation to
remove the Pipeline and associated improvements and to restore the Easement Area shall be
determined in the same manner as is used to determine Grantee’s obligation for the removal of
Alterations and improvements to the Premises, as set forth in Paragraphs 3.D and 28 of the
Lease. Termination of the Lease and this Easement Agreement shall not release Grantee from
any liability or obligation under this Easement Agreement.

13.  Notices. Notices under this Easement Agreement must be delivered personally,
by tracked express delivery service or by depositing the same in the U.S. mail, certified, return
receipt requested, postage prepaid, or by reliable overnight courier service offering evidence of
delivery, properly addressed and sent to the following addresses, or such other address(es) as
each party may from time to time designate by written notice to the other:

To Grantor: Port of Vancouver
3103 Northwest Lower River Rd.
Vancouver, WA 98660
Attn: Real Estate Manager

To Grantee: Tesoro Savage Petroleum Terminal LLC
c/o Savage Services Corporation
6340 South 3000 East, Suite 600
Salt Lake City, Utah 84121
Attention: Group Leader, Oil and Gas Solutions

With a copy to Savage Companies
6340 South 3000 East, Suite 600
Salt Lake City, Utah 84121
Attention: General Counsel

Andto: Tesoro Refining & Marketing Company LLC
19100 Ridgewood Parkway
San Antonio, Texas 78259
Attention: Senior Director, Managing Attorney,
Commercial
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A notice shall be deemed given on the day such notice is personally delivered or on the
third (3") business day following the postmark of a notice sent or mailed in accordance with the
requirements of this Section 13.

14. Governing Laws. This Easement Agreement shall be governed by and construed in
accordance with the laws of the state of Washington.

15. No Verbal or Written Modifications. This Easement Agreement and the attached
exhibits, as written, cover and include all of the agreements and stipulations between the parties.
No representations or statements, verbal or written, have been made modifying, adding to or
changing the terms of this Easement Agreement.
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IN WITNESS WHEREOF, the parties have executed this instrument this day of

, 20
GRANTOR: GRANTEE:
PORT OF VANCOUVER TESORO SAVAGE PETROLEUM
TERMINAL LLC
By: By:
Todd M. Coleman ,
CEO/Executive Director
Approved as to Form: Approved as to Form:
SCHWABE, WILLIAMSON & WYATT , Attorney
By: Alicia L. Lowe, Port Counsel By:

NOTARY BLOCKS ON FOLLOWING PAGE
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STATE OF WASHINGTON )
) ss.
County of Clark )

I certify that I know or have satisfactory evidence that Todd M. Coleman signed this
instrument, on oath stated that he was authorized to execute the instrument and acknowledged it
as the CEO/Executive Director of the Port of Vancouver to be the free and voluntary act of such
party for the uses and purposes mentioned in the instrument.

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

day of ,20

NOTARY PUBLIC for Washington

Residing in

My Commission Expires:
STATE OF . )

) ss.
County of )
I certify that I know or have satisfactory evidence that signed this

instrument, on oath stated that he was authorized to execute the instrument and acknowledged it
as the of TESORO SAVAGE PETROLEUM TERMINAL LLC to be the free

and voluntary act of such party for the uses and purposes mentioned in the instrument.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal this
day of ,20 .

NOTARY PUBLIC for
Residing in
My Commission Expires:
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EXHIBIT “A”

Grantor’s Property
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EXHIBIT “B”

Easement Area Illustration
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EXHIBIT “L”
HEALTH AND SAFETY

|attached]

Exhibit “L”
PDX\067855\189993\DHEN 1710818.8



Port of Vancouver

_ Tesoro Savage Petroleum Terminal
SAmGE HSSE Execution Plan

SAVAGE

Port of Vancouver
Tesoro Savage Petroleum
Terminal Project

HSSE Execution,
Construction and
Commissioning Plan

Page 1 of 44



Port of Vancouver
Tesoro Savage Petroleum Terminal

&lVAGE | HSSE Execution Plan

SAVAGE HSSE Overview

Health, Safety, Security and Environmental (HSSE) Plan

Since January 1998, Savage has maintained a partner company relationship in the American
Chemistry Council’s (formerly the Chemical Manufacturers Association) Responsible Care®
initiative. Savage’s interpretations of and commitment to the Responsible Care® Codes of
Management Practices are:

Employee Health and Safety: We will protect and promote the health and safety of
individuals working at or visiting the Facility. Our employees have the necessary training and
resources to perform their work in a safe and prudent manner. Employees attend
communication meetings and are given opportunities to participate in developing,
implementing, and reviewing health and safety programs. All employees and visitors to the
Facility follow safe and environmentally responsible work practices.

Process Safety Management: Procedures are in place to ensure that work is performed
safely, effectively and productively. Employees are hired using Savage’s comprehensive “Hire
Right!” program and trained on applicable work procedures. Each facility has written, process
specific operating procedures defining the scope of work, the required personal protective
equipment, and the potential hazards. Customer service profiles are maintained on each
customer, documenting proprietary and specific service requirements. Equipment is
maintained both preventatively and progressively, and documented accordingly. In the event of
an occurrence, Root Cause Analysis is performed and corrective actions are implemented.

Community Awareness and Emergency Response: We are committed to emergency
preparedness through proper planning, risk assessment and training. We effectively
communicate with the community and emergency responders regarding our facilities in an
effort to promote emergency preparedness. Where available and practicable, we maintain
communication with the Local Emergency Planning Committee (LEPC) and local emergency
responders to foster knowledge of our operations and potential hazards. Public concerns about
our facilities are addressed on a case by case basis.

Security: We are committed to provide for and promote the general security of our employees,
our customers and their products, our facilities and equipment, facility visitors and the general
public. Security becomes the responsibility of each employee. It is our intent, where possible,
to detect, deter and delay anyone or anything from obtaining unauthorized access to our
facilities that would pose a security risk. Security vulnerable assessments are conducted at our
facilities to determine security risks and weaknesses. A site specific security plan is developed
from the vulnerability assessment. Employees are trained in their responsibilities with regards
to the security plan. Security plans are kept confidential and are only shared where necessary.

Pollution Prevention: We are committed to achieving ongoing reductions in the amount of
contaminants and pollutants released to the air, water and land. Controls are in place at
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facilities to prevent releases of contaminants. We value the communities and physical
environments in which we operate. Annual emergency response drills are held in an attempt to
reduce or eliminate potential releases into the environment. Work practices are routinely
evaluated, through monthly inspections and observations, to ensure proper measures are
taken to protect and preserve the environment. Possible waste streams are identified, tracked,
recorded and evaluated to ensure proper disposal.

Product Stewardship: We take full responsibility and accountability for the products we
handle for our customers, those products we use in providing our services, any by-products
that may be generated in the course of our business and our employees are trained to
appropriately respond in each instance. We maintain close contact with customers and
vendors regarding specific handling instructions. We understand our obligation to protect the
health, safety and environment of our employees, our customers and the communities in which
we reside. All business is conducted in compliance with government regulations.

Distribution: We take full responsibility for reducing the risk of harm posed by the distribution
of the products within our care, custody and control. Employees are trained in proper handling
procedures and emergency preparedness and attend safety meetings to develop and maintain
the integrity of our distribution practices. We constantly seek creative solutions to improve
distribution safety. Inspections and observations are conducted in an effort to preempt
distribution failures.

In an effort to maintain an atmosphere of continuous improvement, annual reviews of the
above seven codes are performed to ensure that standards are being met. Each at Savage is
committed to delivering safe, quality, and environmentally responsible “Best Value —Worry
Free’ service.

Safety Program

Safety is of paramount importance to us. Drawing upon Savage’s extensive operational
experience, and applying the Savage Hazard Analysis & Prevention System at every stage,
Savage designs facilities that are safe, environmentally sensitive, efficient and highly
productive. We will implement a strong safe operations plan, which will include:

o Safe operating procedures designed
specifically for the Facility and rail
operating partners, the product to be
handled, and the Facility’s operating
objectives;

o Safety and emergency procedures that
are integrated with the Facility’s and the

Port’s own rocedures; Voluntary Protection Programs
n ram
A t;gmcmmm;

e Implementation of Savage's Lead Safety
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Specialists and Safety Specialists systems on site, together with ongoing safe
operations training; and

» Access to Savage’s safe operations programs and industry training, including OSHA,
FRA and HAZMAT training.

Safety Specialist Program:

The objectives of our Safety Specialist Program is to have the front line employees be active
team members and actively involved in the safety program, instill Savage’s safety standards
and the Savage System into the hearts of our front line safety team, provide safety assistance
with the manager at the operation level by implementing Savage’s proprietary SHAPS program
and S’ operating system, create an environment where we have Safe Behaviors and Safe
Conditions, and create a level of Zero Occurrences.

Savage trains operations managers and individual operators to be Lead Safety Specialists and
Safety Specialists. Over 40 percent of our current work forces have been trained in these
programs.

Savage Hazard Analysis and Prevention System (SHAPS)

SHAPS is Savage's proprietary system used to identify and mitigate hazards. A summary of
our SHAPS model in visual form is included below.
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SAVAGE Hazard Analysis & Prevention System (SHAPS)

identify Hazards

o Existing Operations
Gonduct regular reviews
* New or Changed Situations
Conduct whenever there is a change
in people, place, process or product
¢ Occurences
Conduct following occurrences

implement Solutions y/ ° H&E Standards
« Eliminate Hazards H
* Implement Corraclive Actions
* Provide Training

* Praiss Appropriate Behavior
° Confirm Compliance

* Document Actions
“if it isn't documented it didn't happen.”

Analyze Hazards
nify and sof * Perform a Job Hazard Analysis
. Ensure sale behavier (JHA)
» Create and maintain safe conditions * Review Procedures
\ - *Respect the envircnment  Conduct a Root Cause Analysis
\ * Comply with Government requirements Following an Occurence
WL Impl_lmem Savage health programs
- ®Achieve zero occurences

Develop Solutions

 Look for Creative Solutions
Design controls, procedures, etc.
 Apply Hierarchy of Hazard Controls
1. Eliminate
2. Reduce
3. Protect
4. Train

Environment

We recognize and respect the beauty and uniqueness of the area in which the Port is located,
and understand its part in the greater ecosystem. We bring to the Port the expertise and
commitment of Savage to operate the Facility in an environmentally responsible manner.

Spill Prevention and Response
While we have active programs to test and improve our ability to effectively respond to a spill,
our focus is on prevention.

Hydrogen Sulfide (H.S)

Hydrogen Sulfide (H2S) is ever present in many industrial processes as a by-product and also
during the decomposition of organic matter containing sulfur. H,S can be found in, but not
limited to: refineries, drilling operations, blowouts, tank gauging, tank batteries and wells,
recycled drilling mud, and water from sour crude wells. HoS may also be found in most
processes present at sulfur terminals. Savage has extensive experience with H,S through our
sulfur, refinery and crude oil transloading operations.
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» All employees will be provided awareness training and testing through Savage’s Hazard
Analysis & Prevention System in order to be familiar with the potential hazards and
proper safe work procedures to follow if exposed to this health hazard. The training will
be provided prior to working in any job with potential exposure to H.S operations;

e Savage will issue personal H,S monitors to all employees.

Training Program

Savage employees are trained on safe work practices, processes, policies, rules, regulations
and site specific operational items. The most important asset at all of our operations is our
PEOPLE. We employ the highest quality people by way of Savage “Hire Right, Train Right,
Treat Right” program. This program identifies the attributes that best fit the individual operation
and incentivizes our people to ask the question; “How can we become better tomorrow than
we are today?”

New and Existing Employees

All employees must complete all site specific hazard/customer specific training and site
regulatory requirements training before receiving the following training: Employees must
complete the New Hire Railroad Operations (RO) Training and pass the associated exams.

Employees in training must complete the following to the satisfaction of a qualified trainer:

Baseline procedures,
Site specific procedures,
Job specific training,
Pass the written exam(s),
Pass proficiency exam(s)

Employees may complete the baseline training prior to completing the New Hire RO Training,
in a non-production area or a safe location as long as the employee is under the direct and
immediate supervision of a trained and qualified employee.

Employees must complete the Port specific training regarding On Track Safety (OTS) along
with any additional Port required training.

*NOTE: Any employee NOT having completed documentation of his/her training must be
under the direct and immediate supervision of a trained and qualified employee while
performing the new job or task.
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The Health, Safety, Security, and Environmental (HSSE) execution plan provides an overview
of relevant HSSE topics and their application to the construction and commissioning of the
Tesoro Savage Petroleum Terminal (the “Project”). Tesoro Savage Petroleum Terminal LLC,
the Project owner, intends to contract with Savage to manage the construction and
commissioning of the Facility.

The objectives of this HSSE Execution Plan are:
e To clearly state the Project HSSE objectives and expectations and provide a tool for the
Project Team to use in achieving them;
¢ To detail the Project organization, responsibilities and methods of management control
as they relate to HSSE; and
e To provide an overview of relevant HSSE topics and their application during the Project.

Savage Rules of Safety establish the minimum requirements for the safety procedures to be
followed during the Project. Although embedded in each of these rules, it is important to
emphasize that:

e Work will not be conducted without a pre-job risk assessment and a safety discussion
appropriate for the level of risk.

e All persons must only undertake work for which they are trained and competent,
medically fit and sufficiently rested and alert to carry out.

» Engineering controls, work practices and personal protection equipment will be used as
per the risk assessment and minimum site requirements.

e Emergency response plans, including rescue plans, will be developed from a review of
credible potential emergency scenarios, and will be established before commencement
of work.

e Everyone has the right and obligation to stop work that is unsafe.

The Project Team will incorporate Savage Safety Rules through the use of policies for each of
the elements.

Where contractor procedures are more rigorous than Savage procedures, the contractor
procedure will take precedence and must be followed by the contractor.

Project Objective

The Tesoro Savage Petroleum Terminal (the “Facility”) will include the capability to transload
North American crude oil from railcar to storage and then to vessel for distribution to refineries
on the North American west coast. The Facility will include rail car unloading stations, crude oil
storage tanks, vessel loading infrastructure, and associated piping and equipment, and will be
capable initially of handling up to two unit trains of crude oil per day, with the potential for near-
term expansion to handle up to four unit trains per day. Benefits include:
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» Economic benefits to Washington State
« Long-term supply chain benefit (North American vs. imported crudes)

Reduce ANS dependency as ANS production declines
Diversify the feedstock options (crude slate and intermediates)

General HSSE Requirements

The expectation is that all contractors will follow all of the Savage HSSE guidelines and
procedures for the Project. This includes, but is not limited to:

o Contractors’ HSSE Handbook

o Contractor Process Hazards Handbook

e Recycle program (including disposal of fabrication extras)

e Contractor Qualifications

e Savage Safety and Health Manual

Specific HSSE Requirements

Possible Chemical Exposure
H.S - MSDS

Utility Water - MSDS
Crude - MSDS

Diesel - MSDS

Crude Additive 1 - MSDS
Crude Additive 2 - MSDS

Principles

The following principles will guide the collective Project Team in all Project activities:
There is no task so important that the time cannot be taken to do it safely.
People are our most important asset.

Communication is the key to injury prevention.

All injuries, property damage and environmental incidents are preventable.
Everyone is expected to stop unsafe work.

Near miss reports are a gift. Elimination of little things will prevent larger things from
occurring.

* Addressing safety in the planning phase of a job saves time and prevents incidents
o Effective safety management and leadership are good business.

Project HSSE Policy

Everyone who works for Savage is responsible for getting HSSE right. Good HSSE
performance and the health, safety and security of everyone who works for us are critical to
the success of our business.
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Our goal is simple - No accidents, No harm to people,
and No damage to the environment.

We continue to drive down the environmental and health impact of our operations by pollution
prevention, reducing waste, emissions and discharges, and using energy efficiently.

Culture

Savage has a well-established HSSE program and a history of best-in-class safety and
environmental performance. Although nothing is being taken for granted, the Project
Leadership Team expects to benefit from this tradition of safe work performance.

Workforce

The Project is located in Vancouver, WA. The area is home to a local contractor workforce.
The duration of the Project and its timing in relation to other projects in the area should allow
for a stable, well trained workforce. Each contractor will be responsible for screening its
employees to determine their appropriateness for a role and for assuring their competency.

SAVAGE and Business Unit Alignment

The HSSE Execution Plan as outlined in this document was developed in alignment with
Savage HSSE goals, expectations and standards as presented in the following:
e Savage Rules of Safety
Group Defined Practice for Assessment, Prioritization & Management of Risk
Reporting HSSE and Operational Issues
Group Defined Practice for Incident Investigation
Savage Control of Work Standard
HSSE Review of Projects
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Project HSSE Goals

We are convinced that, through a dedicated commitment to HSSE, a goal of ZERO incidents is
achievable.

Project HSSE Targets

Output Metrics Input Metrics
Days Away From Work Cases 0 To be decided
Recordable Injury Frequency 0.35 Joint Safety Observations
Rate (RIF) ) Completed
Loss of Primary Containment 0
(LOPC)
Enylronmental Reportable 0 Pre-Task Assessments Completed
Incidents

We are committed to completing this Project incident and injury free. Our commitment to
safety is absolute and never ending. We care about the health, safety, and security of every
worker, neighbor, and customer, and we will protect the environment in which we operate.

By following procedures and policies, performing risk assessments, upholding the
responsibilities in Control of Work, and practicing and expecting safe work activities from
others, we can make this Project incident and injury free.

HSSE Training Expectations
Training expectations include HSSE-related, project-specific training for the Project Team

members and the construction contractors’ supervisory personnel, as well as turnover and pre-
commissioning training for the Construction Management and Commissioning personnel.

Orientation
All personnel are required to complete the Safety Orientation Training program before
performing work on site.
e Training for individuals who are making deliveries, but not performing other work onsite,
may be limited to the Driver's Site Safety Orientation video.
e Visitors will be escorted by a Project Team member or by suitably qualified contractor
personnel at all times. The Visitor Orientation program is provided by the HSSE Team.
e The use of the Escort Policy must not be used to circumvent training requirements.
e Authorization for escort training and the authority to escort Project visitors is provided by
the Project HSSE Manager.
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Contractor Specific Safety Orientation

Prior to performing any work onsite, new contractor employees must receive all required
contactor-specific safety training required for their role. In addition, the contractor-specific
training must detail the Project specific risk assessment procedure.

Each contractor Safety Execution Plan must include a safety training matrix that identifies the
training provided to each employee, by role, trade or other grouping.

Project Specific Safety Orientation

Completion of a Project Specific Safety Orientation is required for unescorted access to the
Project site. The orientation will be facilitated by the Project HSSE Manager and the Project
Manager, or their designees.

Specialized Training

Specialized HSSE Training (i.e. Safety Tech, HazOp, COW, etc.) may be required for certain
roles within the Project Team. The Project HSSE Manager will coordinate this training as
needs are identified.

Safety Committees

Safety committees are a recognized way to increase the effectiveness of the overall safety
program. The Project recognizes the value of these committees and the empowerment they
provide the contractors.

Petroleum Terminal Project Craft Safety Committee

The Project will maintain a cross functional safety team to provide a forum for addressing
safety and health concerns related to field construction activities. The team will be comprised
of hourly/craft employees with staff support. All contractors performing field construction
activities on the Project must have representation on the Project Safety Team. Terms of
Reference are included in Appendix 5.

Safety Meetings

Safety meetings differ from safety committees in their intent and format. The Project requires
both safety committees and safety meetings.

Toolbox Talks

Daily toolbox talks are required for all groups prior performing field work. The talks should be
specific to the work to be performed that day (Permits, PPE requirements, JSAs, PTAs, etc.).
These should be led by a work crew member and be a conversation about the topic, not a
presentation
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Weekly All-Hands Safety Meetings

At the start of each work week, an all-hands meeting will be held. General safety information
will be shared along with an update on the weeks planned scope. These informal meetings will
be co-lead by the Construction Manager and HSSE Manager or their delegates.

Monthly Safety Meeting

Each contractor must have a monthly safety meeting with their onsite employees to provide a
forum for an extended conversation about a project-specific training topic.

All-Hands Safety Meetings

The Project will present the content from the all-hands meetings. The content may be modified
at the discretion of the Project HSSE Field Coordinator to ensure relevancy to the Project.

Communications

Effective communication is critical to the success of the Project. Communication occurs in
many forms, including email, groups meetings, and individual face-to-face. When it comes to
HSSE concerns, it is important that we communicate quickly and completely so that
appropriate action can be taken to mitigate the concern.

Policies & Procedures

Relevant and Project policies & procedures will be available to all contractors through online
access. Hard copies of the most relevant Health & Safety Procedures will be kept in the
Permitting Trailer for easy reference.

Meetings

Meetings are effective for sharing consistent information with multiple people. They do not
replace the need for individual face-to-face communication. Meeting participation should be
broad enough to meet the objectives of the meeting, but attendance should also be
consciously limited to only those who are required.

Radio Communication

The ability to effectively communicate has direct safety implications. Project radio traffic will
occur on Savage’s radio system. Radio channels on the radio system will be assigned and a
chart will distributed.

Contractors may choose to operate on their own radio systems; however, select personnel for
each contractor must also carry Savage radios. At a minimum, all Project safety personnel will
be available on Savage radios.

HSSE Leadership

The Project Team will demonstrate HSSE leadership by incorporating HSSE elements into a
variety of Project activities. This HSSE Execution Plan and its details must be supported by alll
team members.
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Demonstration of HSSE Leadership

All team members will:
e Start each meeting with a relevant HSSE discussion topic.
e Share lessons learned to aid in raising HSSE awareness.
e Participate in all HSSE related training.
[ ]

Actively report, investigate and embed learning from safety opportunities and near
misses.

Additionally, Project Leadership Team (PLT) members will:
* Review all new and outstanding HSSE issues and risks, their status and projected
resolution date
» Actively engage workers in conversations about the risks of the work they are
performing and to solicit ideas for minimizing these risks as well as ideas for
improvements to the processes in place to control these risks.

HSSE Organization

The Project Leadership Team is committed to ensuring sufficient HSSE resources for the
duration of the Project. Field roles will be filled by a combination of Savage and/or Savage
trained contractor safety professionals. Staffing levels will be regularly reviewed and may be
adjusted based on the quantity and risk of the work being performed. The Project HSSE
Manager, in consultation with the Project Manager and the HSSE Manager, will determine the
minimum HSSE staffing levels for each phase of the Project.

Project Safety Organization

The Project will include a dedicated HSSE Manager whose focus will be to lead the
development and delivery of the HSSE Execution Plan requirements in a consistent and
effective manner to achieve outstanding HSSE performance. The Construction Management
Team (CMT) will include HSSE Manager who will work closely with the contractors to help
them interpret the Project and safety requirements.

Each contractor will be required to develop a detailed Construction Execution Plan (CEP), with
emphasis on safe execution of the work. The CEP must include safety staffing levels in
addition to the other requirements outlined elsewhere in this document. The CEP will be
reviewed and agreed during a pre-mobilization review with the contractor's leadership team
and the PLT.

A contractor safety representative must be onsite at all times project work is being performed,
regardless of the nature of work or crew size. Exceptions must be approved by the Project
HSSE Manager.

HSSE Interface Requirements

The Project will maintain alignment with HSSE philosophy, performance expectations and
culture. To ensure this, the Project will routinely interact with HSSE resources from the HSSE
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team. The Team will aim for collaboration and transparency on design features and
construction practices.

Savage’s HSSE Team for the Project is interfacing and providing resources as follows:

e Coby Long, CSP is the Savage HSSE Director, and is considered a key stakeholder for
HSSE related issues for this Project. The PLT will enroll him in relevant issues,
successes, and staffing requests.

e Coby Long or approved designee is the Site Lift Authority. He will approve each critical
lift plan as well as participate in the Day of Lift review

The Project HSSE Manager is the single point of contact for coordination of these resources.

HSSE Assurance Processes
The Project will use a variety of assurance processes to ensure good HSSE practices will be
included in the design. These include;
e Ergonomics evaluation of the unloading rack work station duties using HITRA or
other techniques.
e Evaluation of the personal exposures to hydrocarbons for the unloading work
activities and determining PPE required.
e Fire Hazard Analysis of the process and the required fire protection systems.
e Hazard Operability (HazOp) studies of the final design.
e Constructability Review of safety issues.

These assurance processes will be identified in the Engineering Schedule to ensure they are
completed at the appropriate time.

HSSE Roles and Responsibilities

It is expected that everyone on the Project, regardless of their role, be actively engaged in
safety. Personal commitment to uphold the safety values of the Project will be sought from
each individual on the Project team.

All Project Team Members

All Project Team Members must:
o Stop work that is unsafe
Demonstrate HSSE commitment through their actions
Actively participate in HSSE meetings and Risk Review meetings
Share lessons learned
Work in a manner which prevents accidents, eliminates harm to people and does not
damage the environment.
Participate actively in the Project’s Risk Identification Meetings
e Understand the Environmental Policy and their role in its implementation.
o Be aware of the potential environmental aspects and impacts of the operation.
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Acquire training as outlined in this HSSE Management Plan.
Align the Projects overall objectives with Savage’s overall safety goals.
Document field observations

Project Leadership Team
The Project Leadership Team must:

Lead development of the site specific Project HSSE Execution Plan.

Ensure that resources are in place to execute an effective HSSE program (i.e. HSSE
organization, permitting, training, equipment, qualified personnel, finance and time).
Develop and assign personnel performance objectives for implementing the HSSE
Execution Plan.

Ensure that Project contractors and suppliers are in alignment with the HSSE goals of
the Project.

Evaluate and select contractors who adhere to the high HSSE expectations of the
Project.

Engaging contractor leadership to ensure their full participation in the HSSE
Management of their employees.

Commissioning Team

Participate and encourage the successful implementation of the HSSE Execution Plan
Ensure compliance with the Project HSSE Policies.

Engage in conversations about hazard identification and mitigation.

Participate in communication with stakeholders regarding Project activities as well as
activities that may impact the Project.

Lead preparation for and communication of the introduction of process hazards into the
Project Brownfield site.

Construction Management Team
The Construction Management Team must:

Schedule work in such a manner to minimize Simultaneous Operations (SIMOPS) risks.
Document field observations,

Ensure compliance with and Project HSSE Policies,

Engage the workforce in conversations about the risk of the work being performed.
Ensure that task performance remains consistent with the terms of the permit and risk
assessments, and intervenes to stop work any time the conditions warrant.

HSSE Team
Project HSSE Team must:

Listen to field workers concerns and suggestions, ensuring they are addressed
appropriately.

Ensures personal and process safety elements of the Project, from concept through
design, construction & commissioning are given their due attention.

Coordinate with the business unit on environmental permitting requirements.
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e Maintain Project HSSE records and documentation.

e Compile Project HSSE scorecard data.

Monitor and assign responsibility for completion of HSSE action items included in the

Project Risk Register.

Coordinate the input of data into Savage’s system of record for tracking incidents.

Maintain relevant environmental documentation and records.

Conduct HSSE management and technical oversight for Project’s contractors.

Conduct Project Specific Safety Orientations.

Daily validation of Brownfield and Non-Brownfield conditions and review of Brownfield

and Non-Brownfield site safety conditions.

Reinforce positive HSSE behaviors and actions of Project personnel.

Provide HSSE assurance through field and recordkeeping audits.

Participate in daily toolbox meetings.

Review risk assessments to ensure they accurately recognize the tasks, hazards and

controls.

e Verify implementation and execution of the HSSE Execution Plan, compliance with the
Savage Rules of Safety and associated contractor HSSE plans and procedures

HSSE in the Execute Phase

The hazards of the Project are comprised of a combination of existing site hazards along with
the hazards and safety risks created as a result of the work scope. The site hazards will vary
depending on the exact location of the work while the Project hazards vary based on the
nature of the work. When risk assessing the work, it is critical that both types of hazards are
addressed and appropriate controls be put in place to minimize the likelihood on an incident.

Work on the Project has been broken into two categories; OSBL and ISBL. ISBL stands for
Inside Battery limits and refers to work that will occur in a designated area in the immediate
vicinity of the new Project being built (and outside of the existing perimeter fence). This
includes extensive civil work. The vast majority of the ISBL work will occur within an area that
has been defined as a “Brownfield” construction site. Although there are operating facilities
surrounding the Project, the site itself is comprised of native soils and clean fills. The
surrounding facilities are: Keyera, Clark County Public Utilities, Far West Steel, Subaru, BHP
Billiton, Clark County Correctional Facility and Cal Portland.

OSBL stands for Outside Battery limits and refers to work that will occur outside the immediate
area of the new Project (and inside of the existing perimeter fence). This includes much of the
tie-in work that will occur throughout the Facility. This work is often within the battery limits of
other operating facilities. It is especially important to discuss site hazards when risk assessing
this work. All Port of Vancouver site work practices, policies & procedures must be adhered to
for work.

Because of these differences, work rules and safety procedures may vary between OSBL and
ISBL. The Control of Work process is one example where significant differences will exist. To
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minimize confusion and drive consistency, separate teams will be utilized for execution of ISBL
and OSBL work.

Brownfield Site Hazards

The following are recognized as the primary site hazards associated with the Project work
location:

Proximity to operating facilities and live rail lines (Fire/Explosion/Spill/Toxic
Release)

Project work is occurring directly east of operating facilities as named above. The hazard of
operating facilities is a constant exposure. Constant awareness of the nearby facilities will be
maintained, and communication plans will be in place to ensure the Project is notified in the
event of an operational issue that could result in personnel exposures.

Traffic

The worker/vehicle interface is a recognized hazard. The Project logistics plan must address
this exposure by identification of designated walk routes, cross walks and vehicle access
points. Significant soils excavation and hauling will be required in this Project. An excavation
and hauling safety plan will be developed in the Define Phase after contractor selection. Traffic
flow and staging of materials will need to be coordinated to minimize impacts to the Project as
well as activities (plot plan with lay down and traffic flow will be developed in Define). Any
required closures will need to be coordinated with operations, maintenance and construction to
minimize impacts to operations. Construction equipment cleanliness needs to be reviewed to
minimize impacts to sewer systems and storm water. We will need to evaluate the need for a
contained wash area to minimize mud tracking in the construction sites and on public roads.

Project Hazards

In addition to common construction hazards, the following are recognized as the primary
hazards associated with the Project work scope:

Confined Space Entry

Confined space work may occur throughout the Project. Any work that requires personnel
entry into drums, tanks, towers, vaults, and trenches deeper than 4 feet, must have a Confined
Space Entry permit. Excavations may also require a Confined Space Entry Permit, based on
configuration. The HSSE Manager will evaluate all excavations to determine if an entry permit
is required. Contractors must ensure that the Attendants and Entrants are adequately trained.
The Confined Space Entry Policy will be used for all Project confined spaces.

Each confined space will be equipped with a continuous gas monitor per the Continuous
Monitoring policy. Exceptions will need to be approved in advance by the Project HSSE Lead.
Also, as part of the Emergency Response and Rescue Plan, all confined space entries will be
reported to the Shift Superintendent daily.
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Cords & Hoses

Cords and hoses must be routed in a manner to minimize trip hazards and the potential for
damage to the cords or hoses from passing equipment and vehicles. When overhead routing is
not possible, controls must be in place to increase visibility and prevent damage. At no time
must vehicles or equipment be permitted to pass over unprotected cords or hoses.

Elevated Work Platforms

Work from elevated work platforms is common in construction and can reduce the risks
associated with building scaffolding or working from ladders for short duration work. At the
same time, these tools introduce a variety of risks to the jobsite. Elevated work platiorms may
only be used for their intended purpose as specified by the manufacturer. They may not be
rigged from or used as a crane. Workers must work with their feet on the floor of the basket
and wear a full body harness and lanyard fixed to manufacturer provided and approved
attachment points in both scissor and boom style lifts. An Elevated Risk Assessment or Risk
Assessed Procedure is required for any transfers from work platforms at elevation.

Excavation/Ground Disturbance

The Project has significant scope around the excavation of a large volume of dirt. Extensive
underground surveying will be conducted in the area to ensure it is safe to perform excavations
in the area. Underground obstructions may exist within the Project boundaries so proper
planning and execution of subsurface work is essential. For purposes of permitting any ground
disturbance activities, the Project will follow the Excavations, Trenching, and Shoring and Pile-
driving policy.

Falling/Dropped Objects

Falling objects pose a risk wherever work is performed at elevation. Control of objects at height
via toe boards, netting, proper rigging and tool lanyards is our primary control measure.
Secondary controls may include control of personnel working below elevated work. Flagging
may only be used as the primary means of falling object protection when other controls have
been determined to be infeasible. When flagging is used for falling object protection, the use of
red “Entry Requires Special Permission” flagging is required. Each contractor's Safety
Execution Plan must address how falling object protection will be achieved.

At a minimum, netting is required on all elevated platforms and scaffolding during construction.

Falls from Elevation

The Project will follow the Fall Protection Policy while working at heights. Contractors will be
required to; provide their employees with approved fall protection equipment, ensure that
employees are trained and, ensure that they follow this procedure. As part of the pre-task risk
assessment, appropriate fall protection and restraint or arrest systems, including appropriate
tie off points, must be defined. Fall Protection Policy includes scaffold and ladder specifications
as it relates to fall protection and working at heights and must also be followed.
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All elevated work, regardless of the height, must be performed from an appropriate ladder or
work platform. At no time may work be performed while standing on piping, pumps, buckets,
chairs, wooden boxes or other surfaces not designed as work platforms.

Flagging & Barricading

The Project will follow the Policy for flagging and barricading. Barricades and flagging must be
removed by the group completing the work as soon as it is safe to do so. Each week, at a
minimum, all flagging across the site must be removed and work zones re-established at the
start of the next shift.

Hand/Portable Tools

Improper use of tools is a leading cause of injury. Tools may not be modified from their original
design and may only be used for their intended purpose. All guards must remain in place while
the tool is in use. If an acceptable tool is not commercially available and one needs to be
modified or manufactured onsite, a risk assessment must be conducted and be approved by
the HSSE Manager.

When equipped with a removable handle, the handle must remain in place unless it creates a
physical obstruction. Prior to removal, the task must be documented on the Pre-Task
Assessment (PTA) for the work and the PTA must be signed by a contractor safety
representative. The handle must be replaced immediately following the task for which it was
removed.

When using MAG drills, the power supply must be tagged where the extension cord is supplied
power and the drill must be physically secured (chained or strapped) to prevent falling in the
event of a power failure.

It is important to have the right tool for the job. The use of cheater bars or double wrenching is
expressly prohibited.

Hot Work

The entire Project Non-Brownfield has been classified as a fabrication area. Hot work within
the designated Non-Brownfield will not require a Safe Work Permit, continuous monitoring or a
dedicated fire watch. However, work areas must still comply with the following;

o Work areas must be free of combustible materials,
A fire extinguisher or water hose must be available at the work site,
Sparks must be contained to the immediate work area, and
Shielding must be adequate to prevent flash burns

Hot work that occurs outside the Non-Brownfield will be managed in accordance with the Safe
Work Permits Policy.
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Housekeeping

Everyone is responsible that their area is kept in a safe, clean condition at all times. This
includes the removal and proper disposal of nails and other debris. Satisfactory working
conditions and the safety of all depends upon your housekeeping habits. A deliberate roll back
of each work areas must occur daily at the end of the shift. Tools and materials may remain
staged, but all debris must be cleaned up and disposed of.

Knives

The improper use of utility and pocket knives is a common cause of injury on construction
Projects. This is often the result of using the wrong tool for the task (i.e. stripping wire with
razor knifes or knife cutting zip ties). Contractors must actively manage the use of knives and
keep their use to a minimum. Wire strippers, side cutters, scissors and safety cutters are
generally safer alternatives to knives. When physically possible, these safer options must be
used.

When knives are determined to be the most appropriate tool for the task, they must be used
with a cut resistant glove. At a minimum, a level 2 (ANSV/ISEA 105-2005) glove must be worn
on the opposite hand.

Lifting (Crane)

The Project will follow the Lifting Policy for all lifts. The contractor will be required to fill out any
Critical Lift Certificates needed, and provide the technical specifications of the lift. Savage
HSSE will facilitate the required Elevated Risk Assessment. The Lift Authority will approve
each critical lift prior to commencement as well as participate in the Elevated Risk
Assessment.

As part of the Emergency Response and Rescue Plan, all critical lifts that should not be shut
down in the case of an evacuation will be reported to the Shift Superintendent. This report
must include the names of specific individuals authorized to remain behind to secure the load
to a safe position in the event of an alarm.

Personnel under Loads

Personnel access must be restricted while lifting operations are underway. This may be
achieved through the use of flagging or spotters. The only time personnel may be under a
suspended load is while performing approved multi-lift rigging. At no other time may a person
be positioned under a live load. Tag lines must be used to control the load to allow control
while maximizing the distance between the handler and the load.

Lifting (Manual)

Improper manual handling of materials cause more injuries than any other work activity.
Incorrect lifting is the number one cause of back injuries and also accounts for many hand and
foot injuries. Each contractor's Safety Execution Plan must address manual material handling
including weight limits for single person lifts.
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Mobile Equipment Operations

Safe operation of heavy equipment requires supervision, adequate risk
assessment/management, competent operators and proper maintenance of the equipment.
Trucking and heavy equipment operations are one of the Projects greatest exposures and will
require active oversight. Prior to the start of excavation activities, the contractor must provide a
detailed Excavation Safety Plan that includes components to ensure oversight, adequate risk
assessment/management, competent operators and proper maintenance of the equipment. At
a minimum, yellow high visibility vests will be required for all ground personnel working in the
vicinity of mobile equipment operations. Spotters are required for all vehicles and equipment
backing. The only exceptions are passenger vehicles backing from designated parking spots.

Personnel Baskets

The use of a crane to hoist employees in a personnel basket is prohibited except when the use
of conventional means is determined to pose a greater risk. All lifts using a personnel basket
are considered critical lifts. No Personnel Basket lifts are anticipated on this Project.

Pile Driving

If the Project scope calls for the installation of piles will be done in compliance with the
Excavations, Trenching, and Shoring and Pile-driving policy, the contractor must develop a
Plan that specifically addresses the health & safety issues associated with the pile driving
operations, including material handling methods, pile lifting, site logistics, SIMOPS, and PPE
requirements.

Powered Work Platforms

All powered work platforms such as Scissors Lifts, JLG, or other must:
e Have a documented written inspection prior to being put into use on site.
e Have a daily pre-user (documented) inspection.
e Have all occupants in a fall protection harness and tied off at all times during lift operation.
e Only be operated by a trained/qualified operator.
(In the event of an emergency situation anyone can operate ground controls to bring the
platform to the ground to assist in exiting the area and or rescue)

Scaffold Requirements
All requirements outlined in the Scaffold Safety policy must be followed for Project scaffolding.
In addition, within the Area, the following requirements apply:

o Swing gates must be used at all access points

o Fixed toe boards must be installed around each work platform.

e Netting must be installed to the top rail to provide falling object protection on all scaffold
decks

e Green tags indicate a scaffold is complete and there are no identified hazards. Yellow
tags must be used whenever hazards exist, such as head knockers, holes in deck,
uneven decking, etc. The need for a harness will be determined by the competent
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scaffold builder and contingent upon the nature of the hazard. Hamess requirements
must be noted on the yellow tag.

Slips, Trips & Falls

Slips, trips and falls associated with non-risk assessed activities remains a leading cause of
injury within Savage. The construction site will be managed to minimize hazards associated
with slips, trips and falls. Designated walk routes must be established and maintained in good
condition. Hazardous ground conditions must be immediately corrected, flagged or barricaded.
Employees will be prohibited from taking short-cuts through un-improved areas or areas of
active construction.

Soil Disposal Plan

This Project may require large quantities of soil to be removed from project site and replaced
with structural fill material. As much of this soil as possible will be re-used within the Facility
while the balance will be transported offsite to an approved disposal facility. This activity would
generate a significant amount of traffic, which must be managed by the selected hauling
contractor. Trucking activity has the potential to cause community complaints if not properly
managed. The contractor must provide a detailed Excavation, Transportation & Disposal
Safety Plan that includes expectations related to onsite stockpile operations and management
of issues likely to result in community complaints including truck routing, cleaning procedures
and schedule. All soil disposal will be done in accordance to local, state and federal laws.

Safety Activities

A variety of proactive safety activities will occur through the duration of the Project that are
intended to help deliver on our goal of no accidents, no harm to people, and no damage to the
environment. Our objective is to identify and correct the little things before incidents occur.

Safety Observations

Documentation of field safety observations is expected of the Construction Management,
Project Leadership and HSSE Teams. A schedule will be created that will pair Savage and
contractor representatives for joint safety tours. The results of these observations will be
reviewed and the data analyzed to identify trends or specific items needing attention. These
results will be discussed with the Companies involved as well as shared with the Project Safety
Team for Project-wide impact.

Compliance Assurance

A primary role of the HSSE Manager is compliance assurance. Their regular field presence
and intimate knowledge of both the Project and site HSSE expectations allows for timely and
constructive feedback to the workforce. As opportunities are identified, the HSSE Manager will
provide coaching and guidance to help bridge any gaps between the Project’s expectations
and the performance observed.
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The Project HSSE Manager will coordinate routine audits of key elements of the contractor's
safety programs to assure they are being carried out as described. These audits will be both
formal and informal and include reviews of both field activities and supporting documentation.

Investigations

All events requiring formal investigations, including injuries, incidents and near misses, will be
entered into Savage’s S7i System. All investigations will be coordinated by the Project HSSE
Manager. The Project will use the classification system for determining the appropriate level of
incident investigation based on the severity or potential severity of the event.

General Safety & Health

The following section outlines additional Project health and safety expectations not identified in
the Site Hazards or Project Hazards sections above.

Complacency

Early success can often lead to complacency, where satisfaction is accompanied by a
decrease in awareness of actual danger or deficiencies. A concerted effort to address
complacency will continue for the duration of the Project. Variation of routine is important. This
can include changing formats of meetings, safety stand-downs, etc.

Emergency Preparedness and Response

The Project will coordinate the Emergency Preparedness plans with the Port of Vancouver and
Vancouver Fire Department. As such, all conditions of the EPP will apply to the Project.

Emergency preparedness drills will be conducted at the start of the Project to familiarize
everyone with the appropriate parts of the emergency response plan.

Exceptions or deviation from Existing Safety Policies

Exceptions from established written Safety and Health procedures at the Project require a
formal exception as will be outlined in the Safety Manual. Exception requests cannot be
approved if it is in conflict with WISHA or other government laws or regulations. Exception
requests related to the Project must be coordinated through the Project HSSE Manager.
Recommendation for approval must include the relevant SME. The Project Manager is the
approving Manager for all Project exception requests.

Hazard Communication & Access and Control of Exposures to Chemicals-

Contractors must have a written Hazard Communication Program and ensure that their
employees and subcontractors have received the required training in accordance with WA
DOSH requirements. Contractors will provide the Project HSSE Team with Material Safety
Data Sheets (MSDSs) for review and approval for all new chemicals brought in to the. The
Project HSSE Team will gain approval prior to the chemicals entering the site.

Contractors must ensure that all containers and properly labeled, secured, and that spill
prevention measures are in place.
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Industrial Hygiene Assurance and Monitoring

Health for the Project team will be managed by:
e Including health issues as a topic for HSSE review meetings
e Assuring that all Project team members follow site PPE requirements
» Providing training that reviews site specific health hazards (noise, toxic vapors, etc)
 ldentifying, assessing, and mitigating health hazards as part of job task risk
assessments

e Reviewing any new chemicals brought on site.
e Conducting Industrial Hygiene audits (Health Team)

Line of Fire

On nearly every job there is something which could hit, spray, pinch or crush. The first priority
should be to eliminate these hazards. If this is not possible, we want people to focus on
moving themselves out of the line of fire. Awareness training on “Line of Fire” recognition must
be included in each contractor's Project specific safety training and covered in toolbox
meetings.

Management of Change

Temporary and permanent changes to organization, personnel, systems, process, procedures,
equipment, products, materials or substances cannot proceed unless a Management of
Change (MOC) process is completed. This must include:
e arisk assessment conducted by all areas impacted by the change
e development of a work plan that clearly specifies the timescale for the change, and any
control measures to be implemented regarding:
e equipment, facilities and process
e operations, maintenance, inspection procedures
e training, personnel and communications
e documentation
e authorization of the work plan by the responsible person(s) through completion

The Project will meet the requirements of major projects, including application of Management
of Change from the Define Stage HAZOP through Execute and turnover to operations. All
changes to equipment and facilities will follow the Project's Change Management Procedure. If
the change is considered to impact safety, the existing Management of Change procedure
must be used for the ISBL as well as the OSBL.

Personal Protective Equipment (PPE)

All Project employees must use approved safety equipment and maintain equipment in
accordance with OSHA and Savage requirements. For contractor personnel, the PPE
requirements for the Project will be reviewed at the new hire orientation. Personnel must be
trained on the use of any required PPE before beginning work.
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In addition to the requirements outlined in the procedures above, the Project has the following
PPE requirements:

e High visibility vests will be worn by all personnel in the Brownfield and Non-Brownfield.
Requirement to wear vests may be waived by the Project HSSE Manager as conditions
warrant.

e Dust goggles are required under face shields when chipping or grinding concrete and
are also required when working in dusty or dirty conditions.

e Face shields must be worn over safety glasses when using impact guns, grinders, or
other particle producing tools or work.

e Workers full names must be visible on the front of their hard hats

e Fire Retardant Clothing (FRC) will not be required for the portion of the work until
hydrocarbons are introduced.

Safety & Health Policies

Other Safety and Health Policies may be applicable to the Project. Prior to mobilization in the
field, each contractor must perform a gap analysis to identify discrepancies between their
policies and the policies or expectations. The gaps will be evaluated and the final decisions will
be agreed and documented prior to commencing work in the field.

Simultaneous Operations

Because of the high density of work that will occur on the Project, management of
Simultaneous Operations is an essential element of our safety program. Initial risk
assessments often occur well before the day of work and various tasks in the same area may
be risk assessed by different people. It is often hard to predict what other work may be
occurring on the day work will be executed. For this reason, it is essential that a review of
Simultaneous Operations occur as part of the Pre-Task Assessment (PTA) before each and
every job task is started. Coordination and communication between adjacent crews is essential
to the safe execution of the work. This coordination and communication is an essential element
of the permit to work process.

Workers are expected to periodically review and update their PTA cards as needed throughout
the day. Changes in hazards, including new SIMOPS, should be documented.

Smoking Policy

In accordance with the Smoking Policy, smoking is prohibited inside the fence line, and on
Savage property except for specially marked areas located in the parking lots. The purpose of
this policy is to control ignition sources within the Facility as well as reduce exposure of
personnel to harmful second hand smoke. Smoking is permitted only is specially marked areas
and smoking material must be left in vehicles or in the break facilities. Smokers are required to
minimize the amount of time spent in smoking areas and are asked to keep the areas clean.

Transportation

As outlined in the Transportation and Traffic Safety Policy Savage standards and Federal
security regulations require stringent processes for limiting the number of vehicles in the to
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only those necessary for safe and efficient operations. If there is any means of transportation
other than a personal vehicle that will allow you to do your job safely and effectively, you are
expected to use it. This may include using a company vehicle, taking the shuttle, walking, or
riding a bicycle.

Contractors bringing company vehicles inside the fence requires prior permission from the
Senior Project Manager or Construction Manager. Drive-in access determinations will be
based on an assessment of role, need and primary work location and controlled through the
individual’s Vancouver ID badge. The Security Superintendent has the authority to grant or
deny the request for drive-in access.

Driving a vehicle on Savage property requires completion of the Safe Driving Training video.
While driving on Savage property, all vehicle occupants must wear seat belts at all times.
Additionally, the driver is not to use two-way radios or cell phones while driving. If the driver is
to take a call or use a radio, he or she must pull over prior to doing so. Use of personal
vehicles inside the fence is prohibited unless special permission is obtained from the Senior
Project Manager.

If the Evacuation Alarm sounds, pull over the vehicle immediately, turn off the engine, and walk
to the safest evacuation area. Do not to drive the vehicle until the All-Clear has sounded.

BNSF Track Operation

Contractors operating equipment near the BNSF Track should stay 150 feet from the nearest
rail. Barricades should be put up off the BNSF right of way indicating where the contractors
and their employees can work safely.

Prior to beginning work on live track the contractor-In-Charge must notify a BNSF
representative of the need, and specifically the location where the work will be done. A job
briefing must be conducted with the Railroad representative. Referenced in 49CFR214,
Subpart C, which requires some form of On-Track Safety briefing prior to fouling any track.

If contractors have to work within the BNSF right of way contractor employees need to have
the BNSF safety training.

e Rail Security Awareness Training

e Contractor Orientation Training

Contractors Working Around Live Tracks
Contractors must follow the following policy when working on or around live track:

e Green, Yellow/Red, and Red Flag Protection must be used on live tracks to warn train
crews of men or equipment working on or around the track.
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* Always be on alert to moving equipment. Contractor employees must always expect
movement on any track, at any time, in either direction.

» Do not walk or step on the top of the rail or any other track components

* In passing around the ends of standing cars, engines, roadway machines or work

equipment, leave a minimum of 25 feet between yourself and the end of the equipment.

Do not go between equipment if opening is less than 50 feet.

Before crossing over tracks, look in both directions.

Do not sit on, lie under, cross over between cars.

No tools or equipment are left close to any live track.

All contractor employees must have and be wearing identification.

All contractor employees must be wearing the proper Personal Protective Equipment.

All Project employees will attend the Port of Vancouver's Rail Safety Training.

Contractor's equipment must be safe to operate if equipment is not safe to operate the
equipment must be removed from the site.

Treatment of Injuries

Contractors must provide the means to provide first-aid and keep appropriate first aid supplies
readily available. Savage employs a medical service PC365 to be used as well when dealing
with non-critical injuries. Emergency Medical Technicians are also available around the clock
to assist as needed through the Vancouver Fire Department, Station 1.

All'injuries, regardless of the severity, must be reported to Savage per the guidelines outlined
in the Incident Reporting section of this document.

Control of Work

The majority of the Project scope of work will be conducted within a defined and controlled
area identified as the “Brownfield”.

Brownfield Permit to Work

The majority of the Project scope of work will be conducted within a defined and controlled
area identified as the “Brownfield”. A risk assessment was conducted to identify the boundaries
of the Brownfield. In general, this area contains no process hazards or non-construction
energy sources. With the absence of these hazards, the risk profile of the work site changes,
allowing the use of a specialized Permit to Work procedure more appropriately designed for
managing construction risks. The Brownfield Permit to Work Procedure will be used as the
basis for all ISBL work in the Petroleum Rail Project. It will be modified as needed to address
the specific hazards and needs of the Project.

Non-Brownfield Work

Project work to be conducted outside of the defined boundaries of the Brownfield and within
the fence line will be performed under the Port’s standard Control of Work Policies.
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The Project team will use the unit’s existing Area Authority for permitting activities. The
detailed permit issue process will be documented and communicated to the construction
contractors prior to field activities commencing.

Energy Isolation

To maintain Brownfield condition, Lock Out Tag Out (LOTO) Policy requires that all
hydrocarbon process piping to remain physically separated (air gapped) from the existing
systems. It also requires that all other systems remain air gapped or, a detailed isolation
strategy to be developed for the system.

The Project will follow the Electrical Safety Policy and Control of Hazardous Energy Procedure
(LOTO). We will also adhere to the Blinding Policy. Energy isolation must be considered
during the development of individual job packages, with consideration toward any source of
electrical, hydraulic, mechanical, pneumatic, chemical, thermal, or any other energy connected
to a source.

Connections to utilities (utility water, potable water, temporary electrical power, firewater, plant
air & instrument air) can be made within the Brownfield for field checks and hydro testing
without impacting the Brownfield status, provided approved procedures are in place to manage
the energy source. These connections must be coordinated with the unit Operations
Representatives. All other systems must remain isolated utilizing an air gap.

Operations will define isolation requirements for each system prior to turnover. Upon turnover,
Operations will assume ownership of the master isolation and blind list.

Risk Assessments, ASAPs

All risk assessments will be developed by the contractor performing the work, with input from
Savage. JSAs will be done as tasks are identified in the Execute Stage. Any Abnormal Safety
Assessment Plan (ASAP) will be done using the Savage Vancouver ASAP procedure #150
(see references at the end of this document for location of current procedures).

Security

The Facility is a Maritime Transportation Security Act (MTSA) as well as a CFATS and DOT
regulated facility. The Project will comply with all site security requirements.

Project Access

All workers will be issued a Savage ID badge for entry and access into the ISBL area, and are
required to keep this badge on them at all times. In addition, a Project specific decal will be
provided to individuals who have completed the Project specific orientation. This decal is
required for unescorted access within the defined Project boundaries.
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Transportation Workers Identification Credential (TWIC)

A valid TWIC card is required of all individuals entering the Facility. There are no exceptions to
this requirement for Project workers. Individuals without a TWIC card require an approved
escort. TWIC cards do not have to be carried on the workers person in the field. Access to the
TWIC Zone must be done in accordance to the Port of Vancouver Facility Security Plan.

Project Escort Requirement

Individuals who have not received Project specific orientation must be accompanied by an
individual who has had this training. This requirement is Project specific and in addition to the
requirements outlined in the Escort Policy.

Traffic Control/Blockage of Roadways

If a roadway must be blocked or access restricted as a result of Project work, advanced
planning and notification to stakeholders is required. The Project will follow the policy for Road
Closures. All road closures and traffic control activities will be coordinated through the Project
HSSE Lead or his delegate.

Tools & Materials

Any tools, materials or equipment being brought out of the Facility require an authorized
Material Gate Pass. These passes may be obtained from the Project HSSE Lead. All items are
subject to inspection prior to release.

Environmental Compliance

The Project is committed to socially and environmentally sound operations. We will undertake
our activities in a manner that is environmentally responsible with the aspiration of “no harm to
people and no damage to the environment.”

Permitting Overview

Permitting will be handled by the Savage Environmental department and will include the
appropriate EFSEC permitting as well as required Federal Permits

All permit conditions applicable to operation of the new equipment will be included in the
training materials.

Soil

A detailed plan will be developed for the management of soil being excavated for this Project.
Fill material will be segregated and managed separately from native soils. An environmental
representative will be onsite as needed during excavation to help distinguish between these
materials. Potholing will be conducted near the BNSF track, and at selected locations within
the Brownfield area. Soils that are subject to Restricted Covenants must be separated from
non-impacted soil, and disposed of according to the waste management plan.
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Storm Water

A detailed plan will be developed for the management of storm water from the Project site.
Prevention of contamination is crucial. Any hydrocarbon or chemical spills, regardless of the
size, must be reported to the Project HSSE Lead. This includes fuel, engine and hydraulic
leaks from equipment. Minimization of sediment entrainment is also a high priority. This is
accomplished through the use of Best Management Practices (BMPs). Diversion of storm
water from the site in a manner inconsistent with the plan is prohibited.

One of the specific BMPs required on the Project is the placement of secondary containment
under all bulk chemicals and gasoline or diesel powered portable equipment in all areas that
do not drain to the oily water sewer. Self-propelled mobile equipment is exempt from this
requirement.

Recycling

A recycling center will be established within the Project site. It is important that any recyclable
materials remain free from contaminants and be placed in designated containers. The
recycling center will have containers for the collection of aerosol cans, aluminum cans, small
metal, safety warehouse returns, plastic, glass and cardboard.

Portable Equipment

Notification to the Project HSSE Lead is required for temporary emission sources and any
portable engines exceeding a prescribed limit that are used in the Project, to determine
potential regulatory impacts.

Waste

The Project Management team will assure that all design and construction work for the Project
considers the environmental compliance requirements of Federal, State, and local agency
permits as well as all Savage Group Defined Practices.

Incident Management
All incidents are preventable. In order to achieve World Class HSSE performance, each
incident that occurs must be reported, reviewed and the learnings shared. The process

outlined in the Incident Investigation, Notification and Reporting Policy will be followed during
the Project.

Any work-related safety incident, including first aid, must be reported immediately. The
following notifications are required:

e Savage Shift Supervisor

e Project HSSE Lead, who will coordinate entry into S7i

Page 30 of 44



Port of Vancouver
Tesoro Savage Petroleum Terminal

SAVAGE | HSSE Execution Plan

A written incident report is required to be submitted by the end of the current shift for all
injuries, including first aid incidents. Determination of OSHA record keeping requirements will
be the responsibility of the Company incurring the injury.

Types of incidents where reporting is required include; workplace injuries and illnesses, vehicle
accidents, spills, environmental releases, near hits, major incidents (MIAs) and high potential
incidents (HIPOs).

A detailed investigation should be carried out for all serious or major incidents (injury, illness or
damage) and any minor accident or near-miss that had a high potential of being a major one.
Less serious incidents should be investigated with a degree of rigor appropriate to the potential
for loss or injury. The principles employed are the same.

A Project team contact list and emergency contact information can be found in Appendix A of
this plan.

Shared Learning

It is the intent of the Project to incorporate lessons learned from both internal and external
sources. Specific effort will be made to capture lessons learned on our own project. Learning
will be shared widely across the Project in a timely manner so they may be incorporated into
pre-task planning, design and constructability and education and training materials.

HSSE Lessons Learned

The learning from safety performance reviews, audits, investigations, and verification activities

must be documented and used in improving future performance.

e Learning will be systematically captured and subject to periodic formal review to identify
system improvements for future activities.

e Contractors will be included in sharing of lessons learned and encouraged to share lessons
from their activities.

o Specific effort must be made to solicit feedback from frontline employees on best practices
observed along with ways to improve processes and reduce the risk associated with future
work activities.

When a contractor’'s work has been completed, the Project Team will evaluate major
contractors’ HSSE initiatives and performance and provide feedback on effectiveness at the
close of the contract.

The Project HSSE lead will document and implement the Project’s safety lessons learned.

Monitoring Performance

HSSE performance metrics (leading and lagging) indicators are established and
communicated throughout the Project organization. Project leadership regularly reviews the
HSSE performance metrics to determine progress against objectives and targets and what
management system changes are necessary.
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Key Performance Indicators

Reporting will be consistent with requirements for the Vancouver reporting system already in
place. The Project HSSE Lead will report this data on a weekly basis for incorporation with the
overall statistics.

Inputs to be tracked and reported:

Safety training provided for every employee working on the job site
Observation audits / theme audits conducted and action items closed

Joint field audits by Savage and contractors

Incident investigations completed

To be decided

Outputs to be reported:

Hours Worked

Major incidents and High Potential incidents
Injuries/llinesses

Near Misses

Environmental incidents

General Performance Monitoring of Contractors

HSSE performance and compliance must be measured and reviewed on a regular basis during
execution.

Regular performance reviews of each contractor should be established, with appropriate
senior and line management attendance.

Subcontractor performance and compliance should be visible and verified.

Contractors are accountable for reporting of all incidents incurred by their
subcontractors.

Contractors delivering outstanding safety performance should be considered for positive
recognition.

Contractors that fail to deliver the required performance improvement, or experience
further breaches of the safety boundary conditions, should be considered for reduced
work share, suspension, or contract termination, depending on the severity of the
breach.

HSSE Rewards and Recognition System

Working safely is a base expectation of everyone on the Project. Simply doing so will not be a
basis for reward on the Project. Instead, the PLT is looking to recognize and reward individuals
who go above and beyond this base expectation and become actively engaged in delivering an
outstanding outcome.

The reward and recognition program for the Project will use a variety of methods to recognize
individuals, including periodic giveaways at the discretion of PLT. Only individuals providing
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direct support to the Project are eligible to receive Project Safety Rewards. In establishing
reward criteria, the following guidelines must be used:
» Rewards should promote discretionary behaviors that are above and beyond base
requirements.
» Preference is for individual recognition/employee participation. Although at times, team
or small group recognition can also be appropriate.
» Specific action by the individual should be required for the individual to receive the
reward.
e Rewards should be based on leading indicators, not results.

Safety Leadership Award

A “Safety Leader of the Week” program will be established to recognize the individual or crew
that best demonstrated the Extraordinary Safety Leadership Behaviors. Individuals may be
nominated by anyone using a simple nomination card available in the lunchroom and in the
permit trailer.

Reporting Recognition

“Thank You” reward cards will be given to individuals who identify, address and report near
misses, unsafe conditions or unsafe behaviors on Project Make a Difference cards. We will
also reward individuals that recognize best practices, make H&S suggestions or share process
safety or quality concerns. These reward cards can be redeemed for a variety of nominal gifts
or collected towards higher valued items.

Great Catch Program

The quality of items submitted is more important than the quantity. To promote quality reports,
a “Great Catch” program will be established. Special awards will be made to individuals who
submit reports on items that were especially difficult to identify, provide high learming value or
may have resulted in a significant impact if unidentified. Great Catch awards will be issued at
the weekly all-hands meetings so the learning can be shared across the Project.

Milestone Recognition

Milestone recognition may include proactive measures of safety activities in addition to the
traditional recognition of the results (i.e. hours worked without incident). In general, targets will
not be promoted ahead of the milestone. In addition, associated recognition programs must be
structured to ensure they do not discourage incident reporting.

Company Specific Recognition Programs

In addition to the general recognition program outlined above, each contractor, at its discretion,
may operate company specific safety recognition programs. These programs are independent
of Savage and should be managed exclusively by the contractor company. To comply with
Savage Code of Conduct and IRS requirements, at no point may cash or cash equivalents (i.e.
gift cards, gas cards, etc) be exchanged between Savage employees and contractors.
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Commissioning consists of the period after System Turnover has been achieved, but before
Start-Up. System Turnover is complete when; Pre-commissioning activities have been
completed and documented, System turnover documentation (including Non-Destructive
Examination (NDE) and other field Quality Control (QC) records) are delivered to the Quality
Assurance Manager and Project Turnover Coordinator, “A & B” punch-list items have been
completed, and the immediate respective work areas are left in an uncluttered clean condition
with all combustible materials removed. Commissioning includes those activities connected
with operating equipment or facilities to prepare them for a safe, reliable start-up. This can
include steam blows, system purging, introduction of inert fluids and utilities, chemicals
loading, trip and alarm testing and final checking of system tightness and cleanliness.

Operations and Maintenance Competency Assurance

The Project Team will interface with operations and maintenance to ensure that existing or
new personnel are capable of performing the jobs and are adequately trained to do so.
Operating and maintenance procedures and training requirements will be developed prior to
commissioning.

Commissioning and Hand-over Requirements

During commissioning planning, environmental aspects and impacts of the commissioning
activities should be evaluated.

Prior to the commencement of commissioning activities, training requirements for the
commissioning team should be established and training completed. In addition, all work
procedures should be evaluated for compliance with Savage HSSE expectations and any
deficiencies corrected. A HITRA will be performed on the actual off-loading work activities to
ensure that ergonomic and other safety exposures have been addressed. Personal exposure
monitoring will also be conducted during the off-loading operation to document health
exposures and the selection of proper PPE.

The Commissioning Team will incorporate HSSE into commissioning and handover planning,
procedures and systems.

Pre-Startup Safety Review (PSSR)

Prior to start-up of a system, a pre-startup safety review of the system will be performed and
documented, and all deficiencies will be corrected.

Pre-startup safety reviews (PSSR) are conducted to ensure construction of the Project is
complete, and all training, procedures, documentation, and programs are in place and ready
for safe startup and operation. All findings, recommendations and open actions from the
PSSRs MUST be completed and closed out before equipment commissioning begins.
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Process Safety Information

The Project Team will compile and supply the following process safety information to the
Operating Team and the Document Control group:

Safety Critical List of Equipment (Protective Devices Register)
Process Flow Diagrams (PFDs)

Piping and Instrumentation Diagrams (P&IDs)

Electrical Area Classification Drawings

Plot Plans

Electrical One Line Drawings

Shutdown and Interlock Drawings

Cause and Effect Drawings (Alarm and Shutdown Drawings)
Relief Valve Basis and calculations

Process Equipment Data Sheets

Other Data Sheets (Utilities, MSDSs, etc.)

Start-up, Operating & Maintenance, and Emergency Procedures

Practices and procedures must be documented to ensure operations are carried out under
specified conditions and in a consistent manner. These instructions should be up to date,
clear, concise and unambiguous.

The Commissioning Team will provide instructions for start-up, normal operation, planned and
emergency shutdown and preparation for maintenance, as well as any other OSHA Process
Safety Management (PSM) required operating procedures. The format and content will be
consistent with Savage’s PSM requirements and Vancouver operating and maintenance
procedures.
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Appendix 1: Emergency Contact List

Emergencies XXXX OF XXX=-XXXX

Battalion Chief xxxx or Radio Channel xx
Shift Super xxxx or Radio Channel xx
Security xxxx or Radio Channel xx

Construction Team

Construction Coordinator
Project Engineer
HSSE Field Coordinator

Construction Team

Construction Coordinator
Project Engineer
HSSE Manager

Project Leadership Team

Dave Corpron Projects & Const Manager
Boyd Draper Sr. Project Manager

Coby Long, CSP  Project HSSE Manager
Commissioning Manger
Tech Services Manager
QA/QC Lead

List of contractors Below

Sr. Project Manager
Asst. Project Manager
Const Superintendent
Safety Manager

Project Manager
General Superintendent
Safety

Project Manager
General Superintendent

XXX =XXX=-XXXX

XXX=XXX=XXXX

XXX=XXX=XXXX

XXX=-XXX=XXXX

801-944-6600
801-944-6600
801-944-6600

360-
360

360-
360-

360-
360-
360-

360-
360-
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Safety Lead

Project Manager
Site Manager
Safety Manager

360-

360-
360-
360-
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Appendix 2: Project Site Map
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Appendix 3: Brownfield Sign-In Expectations

The purpose of the sign-in / sign-out requirement is to provide the Project with
documentation of who has permission to be onsite within the Tesoro Savage Petroleum
Terminal Project Brownfield and to describe the requirements for controlling and recording
access to the area.

These expectations apply to any person entering the Permit Trailer located

NOTE: Project specific orientation is required for all individuals prior to entering the
Brownfield area unescorted. Visitors without Project Specific Orientation must be
escorted for the duration of their visit by an individual that has received the project
specific orientation.

1. Sign in is required immediately upon arrival to the site. Once onsite, travel must be
directly to the Project Permit Trailer to sign in prior to any work or site walks being
performed.

2. Sign out is required at the end of the shift or when leaving the site for an extended
period of time.

3. When the Project Permit Trailer is not staffed, individuals visiting the site that are
not assigned to the project full-time must contact the HSSE Manager via radio to
inform them that you will be entering their area. The HSSE Manager will provide an
update of site conditions and/or restrictions.

4. Once signed in, short trips outside the Brownfield, including breaks and lunch, will
not require sign out.

5. Work groups that are entering the area may be signed in by their Foreman or the
Foreman’s designee. Sign in will include foreman or designee’s name and crew
size. Example: Matrix, John Smith + 4.

6. There are no exceptions as to personnel required to sign in or out of the area.
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Appendix 4: Incident Reporting Form

To be determined in conjunction with Tesoro Savage Petroleum Terminal LLC
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Appendix 5: Safety Team Terms of Reference

Vi

Vision
A self-directed cross-functional safety team that is actively engaged in reducing the
risks associated with field construction activities.

Objective
The objective of the Project Safety Team is to promote a proactive approach to

safety and health on the Project and to improve the effectiveness of the Project’s
overall safety program.

To advise and consult Project leadership on safety and health issues related to the
Project.

Scope

The team’s scope includes health & safety concerns associated with field
construction activities related to the Project that are performed onsite at the
Vancouver. This includes both OSBL and ISBL work as defined in the Project HSSE
Execution plan.

Deliverables
a. Field Audit Reports will be used to document audit activities.
b. Minutes will be kept at each team meeting.
e Previous meeting minutes and audits will be reviewed at the team
meeting to determine if any issues remain outstanding
e All reports, audits, evaluations and recommendations of the team will be
made part of the minutes of the safety team meeting
c. An action item register will be maintained to ensure closure of issues identified
e A reasonable time will be established for Project management to
respond in writing to all safety team recommendations

Safety Team Formation and Membership

a. The Team will be comprised of both craft and management representatives.

b. Team members will be volunteers Sub contractors with contract duration of
ninety (90) days or longer will be represented on the Team.

c. Employee representatives must serve a continuous term of at least four (4)
weeks on the team. At the end of the fourth week the employee representative
must bring his/her replacement to the meeting to assume his/her duties.

d. Reasonable efforts must be made to ensure that team members are
representative of the major subcontractors and/or major work activities in
progress.

Stakeholders
a. Project Workforce
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VII.

VIII.

Project employees will be given the opportunity to actively participate in safety team
activities by:

Volunteering to serve as a team member

Participating in field auditing activities conducted by the team

Completing Observation forms and turning them it in to any safety team member.
Suggesting improvements to the safety program to their respective team
representative for consideration.

b. Project Leadership Team

The PLT recognizes the value of these teams and the empowerment they provide
the contractors. The PLT will support the efforts of the team and provide guidance
when necessary to ensure the team is successful at meeting its objective.

Safety Team Duties and Functions

a. The team will elect a Chairperson from within their ranks at their first meeting.

b. The team will develop a written agenda for conducting safety team meetings. The
agenda will prescribe the order in which team business will be addressed during
the meeting.

c. The team will hold regular meetings and perform job audits on a bi-weekly basis.
The team will document site audits and transmit them to Project HSSE Lead with
recommendations for changes.

d. The team will review all accidents and near misses and recommend corrective
actions to prevent a reoccurrence.

e. The team will follow up on their recommendations to ensure corrective actions
have been implemented.

Hazard Assessment and Control

Safety Team will:

a. Establish procedures for auditing field construction activities to locate and identify
safety and health hazards.

b. Conduct field audits on a weekly basis.

c. Establish procedures for reviewing the Project HSSE Incident Log and informal
reports of hazards from Project employees.

d. Make recommendations for improvement to Project Management, based on
those reviews.

Accident investigation

The safety Team will establish procedures for reviewing all safety related incidents
including injury accidents or illnesses. At least one member of the Safety Team must
participate in the investigation of near misses and/or incidents associated with field
construction activities.

Safety and Health Training and Instruction

Page 42 of 44



Port of Vancouver

; Tesoro Savage Petroleum Terminal
SAWIGE HSSE Execution Plan

Xl.

The following items must be discussed with all new safety team members:

a. Safety team purpose and operation
b. Methods of conducting safety team meetings
c. Safety team members must receive training in:
e Hazard identification in the workplace
» Principles regarding effective accident and incident investigation

Delegation of Authority
The safety team has no fiscal or policy authority. For activities or initiatives requiring

financial support, a request for funding will be submitted in writing to the Project
HSSE Lead.

Recommendations for policy or procedure changes must be submitted in writing to
the Project HSSE Lead for consideration.
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Appendix 6: Gas Detection Overview

General Requirements

As outlined in the Hot Work Policy, within the Project Brownfield is exempt from the
requirement for continuous LEL monitoring. In addition, the area is exempt from the use of
personal H2S monitors. The Brownfield area maintains an electrical classification of General
Purpose and there are no process hazards present within the Brownfield.

The most likely source of flammable or toxic gas within the Brownfield is an uncontrolled
release from an existing operating unit. The potential for a release to reach dangerous levels
within the Brownfield was assessed and determined to be very low, but plausible.

Controls in place to manage this risk include the formal communication plan in place between
the Project and the Operations Shift Supervisor, existing LEL & H2S gas detection within the
existing units & the area-wide alarm system.

The Project has no requirements or agreements to maintain general area or perimeter gas
detection. Continuous gas monitoring remains required for all confined space work. There are
no variances in place for confined space entry work within the Brownfield. Continuous
monitoring is required for all confined space entries.
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Scott G. Weber, Clerk, Clark Co.

STATE OF WASHINGTON
CLARK COUNTY SUPERIOR COURT

STATE OF WASHINGTON, NO. 09-2-00247-2
DEPARTMENT OF ECOLOGY,
Plaintiff, =~ ORDER ENTERING AMENDED
CONSENT DECREE
VY.
ALCOA INC.,
Defendant.

Having reviewed the Joint Motion for Entry of the Amended Consent Decree, itv is
hereby ORDERED AND ADJUDGED that the Amended Consent Decree in this matter is

entered and that the court shall retain jurisdiction over the Amended Consent Decree to enforce

its terms.
DATED this ‘ S day of July 2011.
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STATE OF WASHINGTON
CLARK COUNTY SUPERIOR COURT

STATE OF WASH]NGTON, NO. 09—2-00247-2’
DEPARTMENT OF ECOLOGY,
Plaintiff, -] OINT MO.TION FOR ENTRY OF _ ‘
_ AMENDED CONSENT DECREE
V. ,
ALCOA INC,,
Defendént.

Plaintiff, State of Washington, Department of Ecology, and Defendant, Alcoa Inc.,

(collectively “the Parties™), bring this motion seeking entry of the attached Amended Conserit

Decree regarding remedial actions taken at the Alcoa Vancouver Site in Vancouver;

Washington (Site). This amendment is necessary to implement a final remedy consisting of
monitored natural ‘attenuatiqn with respect to releases of trichloroethylene (TCE) and Vinyl :
chloride (VC) from the Site’s East Landfill. Declaration éf Carol Kraege (Kraege Decl.) 1] 3,
A draft.Ame‘nded Consent 7Decree and Supplemental Cleanup Action Plan were subject to
public notice and comment, pufsuaﬁt to WAC 173-340-600. Kraege Decl. 5.

The Parties request that the court approve and enter the Amended Consent Decree,

pursuant to Consent Decree Section XV (Amendment to Decree). The Parties also request that

JOINT MOTION FOR ENTRY OF 1 ATTORNEY GENERAL OF WASHINGTON
AMENDED CONSENT DECREE o
. o Olympia, WA 98504-0117
(360) 586-6770




N =] o ~1 o wn BN W [} [—

— e e e e e
[ N O S e -}

the court retain jurisdiction over this action unti] the work required by the Amended Consent

Decree is completed and the Parties request a dismissal of this action.

ROBERT M. MCKENNA
Attorney General

w7 :
/“/" ,/; /’,7 - ‘//.;:/7 >
L .

“JOHN A. LEVEL, WSBA # 20439
|| Assistant Attorney General

Attorneys for Plaintiff

Date: \/‘/V‘J‘: ZO//
N ( '

MARTEN LAW PLLC

—ASdh B ansion
LINDA R. LARSON, WSBA #9171
Attorneys for Defendant Alcoa Inc.

Date; J(/U’M, 30, 7/()”
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STATE OF WASHINGTON
CLARIK COUNTY SUPERIOR COURT
STATE OF WASHINGTON,
DEPARTMENT OF ECOLOGY, NO. 09-2-00247-2
7 Plaintiff, DECLARATION OF CAROL
KRAEGE
v.
RE: AMENDED CONSENT DECREE
ALCOA INC,,
Defendant.

1, CAROL KRAEGE, make the following declaration:

1. [ am over the age of 18, competent to be a witness herein, and make this
declaration in that capacity. I state t'he following based upon my personal knowledge.

2. I am employed By the Washington State Department of Ecology (Ecology) as a
Supervisor with Ecology’s Waste 2 Resources Program. I am the designated management lead
for the Alcoa Vancouver Site, and I am thereforé knowledgeable about matters relating to the
Alcoa Vancouver Site. I previously submitted a declaration in support of the entry of the

Consent Decree filed under Clark County Superior Court No. 09-2-00247-2, which I.signed in

January 2009.
- DECLARATION OF CAROL KRAEGE 1 . ATTORNEY GENERAL OF WASHINGTON
Ecology Division
" PO Box 40117
Olympia, WA 98504-0117

(360) 586-6770
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3, The Consent Decree filed under Clark County Superior Court No, 09-2-00247-2
did not cover releases of trichloroethylene (TCE) and vinyl chloride (VC) from the East
Landfill that were above cleanup levels found in the Model Toxics Control Act l(MTCA),
Chapter 70.105D RCW. Ecology has developed a Supplemental Cleanup Action Plan (SCAP)
to address releases of TCE and VC from the East Landfill at the Alcoa Vancouver Site. The
chosen remedy under the SCAP for the releases of TCE and VC above MTCA cleanup levels
from the East Landfill is moﬁitored natural attenuation. The SCAP is Exhibit A to the
Amended Consent Decree. ) |

4. Ecology has determined that the actions to be taken pursuant to the Amended
Consent Decree are necessary to protect public health and the environment and will lead to a
more expeditious cleanup of hazardous substances at the Site in compliance with the cleanup .
standards established under RCW 70.105D.030(2)(e) and Chapter 173-340 WAC.

5. The draft SCAP and draft Amended Qonsent Decree were subject to public
notice and comment. Ecology received comments during the public comment period, which
Ecology reviewed, considered, and responded to. |

6. Ecology has now issued the SCAP for the Site, and the parties have entered into

the Amended Consent Decree. The final SCAP is an integral and enforceable part of the

. Amended Consent Decree,

I declare under penalty of perjury under the laws of the state of Wéshmgon that the

foregoing is true and correct,

DATED this ?gOvﬂL day of June 2011, at Olympia, Washington.

(et %ﬂ&m@@,

CAROL KRAEGE
DECLARATION OF CAROL KRAEGE 2 ATTORNEY GENERAL OF WASHINGTON
’ Egology Division
PO Box 40117

Olympia, WA 98504-0117
(360) 586-6770
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~ ATEQQNE? GENERAL'S OFFICE
Ecology Division COopyY
ORIGINAL FILED
JuL 12 2019
Scott G, Weber, Clerk, Clark Co,
STATE OF WASHINGTON
CLARK COUNTY SUPERIOR COURT
STATE OF WASHINGTON, -
DEPARTMENT OF ECOLOGY, NO. 09-2-00247-2
Plaintiff, AMENDED CONSENT DECREE
. .
ALCOA INC,,
Defendant.
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L INTRODUCTION
A. Pursuant to Section XV of the Consent Decree Re: Alcoa Vancouver Site in
Vancouver, Washington (Site), entered by this Court on January 30, 2009 (the 2009 Decree), |
Plaintiff, State of Washington, Department of Ecology (Ecology), and Defendant Alcoa Inc.
(Alcoa), hereby stipulate to amend the 2009 Consent Decree.

B. - The mutual objective of Ecology and Alcoa under these amendments to the
2009 Decree is to provide for supplemental remedial action at a facility where there has been a

release or threatened release of hazardous substances in order to implement a final remedy

consisting of monitored natural attenuation with respect to releases of trichloroethylene (TCE)

{| and vinyl chloride (VC) from the East Landfill. The amended provisions of the “Woﬂ{ to be |.

Performed” and the Supplemental Cleanup Action Plan (SCAP), (attached hereto as Exhibit E)
require Alcoa to implement the SCAP, develop a Compliance Monitoring Plan and to conduct
five events of compliance rnonitoring (as defined in Section VLE herein).

C. The 2009 Decree required Defendant to implement the Cleanup Aoﬁon Plan
(CAP) (attached hereto as Exhibit A) to address those contaminants of concern identified in the
approved Remedial Invesﬁgation and Feasibility Study Report for the Site (as deﬁned in
Section IV.A herein). Ecology determined that the actions required by the CAP were
necessary to protect human health and the environment. On December 31, 2009, Alcoa
submitted a completion report to Ecology for the remediation required b}; the CAP. On March
17,2010, Ecology approved Alcoa’s completion report.

D. The Complaint in this action was filed Wlth the Clark County Superior Court on
January 13, 2009. An Answer has not been filed, and there has not been a trial on any issue of

fact or 1aW in this case. The Parties resolved the ‘issues raised by Ecology’s Complaint through

‘the entry of the 2009 Consent Decree by this Court.

AMENDED CONSENT DECREE 3 ATTORNEY GENERAL OF WASHINGTON

Ecology Division
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- E. The 2009 Consent Decree superseded the prior Agreed Order made between
Ecology and Aleoa (No. DE 97 TC-1032), the prior Order made between Ecology and
Columbia Marine Lines (No. DE 85-591), and the Enforcement Order Ecology issued to Alcoa

| (No. DE 5660). Work that had not been completed undef the above listed Order, Agreed

Order, and Enforcement Order was completed under the CAP to the 2009 Decree. Alcoa and
Ecology entered into two prior consent decrees filed in Clark County Superior Court, under
cause numbers 95-2-03268-4 ana 92-2-00783-9 (“the Prior Consent Decrees”). VOn January 30,
2008, Alcoa and Ecology filed a stipulation with the Court documenting the closure of the

1992 and 1995 Consent Decrees and the survival of the Contribution Protection and Covenant

‘Not to Sue under those Prior CorllsentiDecrees prior to entry of this Decree. Any monitoring or

operation and maintenance work not completed under the Prior Consent Decrees is addressed
in the SCAP and in the amendments to Section XV (Work to be Performed).

F. This Amended Decree supersedes the prior Agreed Order made between
Ecology and Alcoa (No. DE 03 TCPIS-5737). Any work not completed under Agreed Order
No. DE 03 TCPIS-5737 is addressed in the SCAP to this Decree.

G. By signing this Amended Decree, the Parties agree to its entry and agree to be
bound by its terms.

H By entering into the 2009 Decree and its amendmehts, the Parties do not intend.
to discharge non-settling parties from any lability they may have with respect to matters
alleged in the Complaint. The Parties retain the right to seek reimbursement, in whole or in
part, from any liable perséns for sums expended under the 2009 Decree and its amendments,

L This Ijecree é.nd its amendments shall not be construed as proof of liability or
responsibility for any releases of hazardous substances or cost for remedial action nor an

admission of any facts; provided, however, that Defendant shall not challenge the’authority of

AMENDED CONSENT DECREE 4 ATTORNEY GENERAL OF WASHINGTON
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the Attorney General and Ecology to enfoi‘oe these amendments or the 2009 Decree to the
extent that-Alcoa has remaining obligations under the 2009 Decree. - .

J. The Court is fully advised of the reasons for entry of these amendments to the
2009 Decree, and good cause having been shown: |

Now, therefore, itvis HEREBY ORDERED, ADJUDGED, AND DECREED as follows:

| II..  JURISDICTION ”

A. This Court has jurisdiction over the subj ect matter and over the Parties pursuant
to the Model Toxics Control Act (MTCA), Chapter 70.105D RCW. |

B. Authori’cylis conferfed upon the Washington State Attorney General by RCW
70.105D.O40(4)(é) to agreé to a settlement with any potentially liable person (PLP) if, after

public notice and any required hearing, Ecology finds the proposed settlement would lead to a

|| more expeditious cleanup of hazardous substances. RCW 70.105D.040(4)(b) requires that

such a settlement be entered as a consent decree issued by a court of competent jurisdiction.

C. Ecology has determined that a release or threatened release of hazardous
substances has occurred at the Site that is the subject of this Amended Decree.

D. Ecology has given noﬁce to Defendant of Ecology’s determination that
Defendant is a PLP for the Site, as required by RCW 70.105D.020(21) and WAC 173-340-500.

E. Ecology has determined fhat the actions to be taken pursuant to this Amended
Decree are necessary to protect public healtﬁ and the environment.

F. This Amended Decree has been subject to public notice and ‘comment.

G. Ecology finds that this Amended Decree will lead to a more éxpeditious cleanup
of hazardous substances at the Site in compliance with the cleanup standards established under

RCW 70.105D.030(2)(e) and Chapter 173-340 WAC.

ATTORNEY GENERAL OF WASHINGTON
Ecology Division '
PO Box 40117
Olympia, WA 98504-0117
) (360) 586-6770
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H. Without admitting any of the allegations in Ecology’s Complaint in this action,
the 2009 Decree or its amendments , Defendant has égreed to undertake those actions specified |
in this Decree as amended and consents to the entry of this Amended Decree under MTCA.

| III.  PARTIES BOUND

This Decree shall apply to and be binding upon the Parties to it, their suc.cessoré and
assigns. The unde:sigﬁed representative of each party..hereby certifies that he.or she is fully
authorized to enter into these amendments and to execute and legally bind such party to
coinply with this Decree. Defendant agrees to undertake those actions required by the terms |.
and conditions of this Decree. No change in ownership or corporate status shall alter
Defendant’s responsibilities under this Decree. Defendant shall provide a copy of this Decree
to all agents and prime contractors retained to perform work required by this Decree, and shall
ensure that all work undertaken by its agents, contractors, and subcontractors complies with
this Decree.

- IV.  DEFINITIONS '
Unless otherwise specified herein, all definitions in RCW 70.105D.020 and WAC 173-

340-200 shall control the meanings of the terms in this Decree.

A. - Site: The Site is referred to as the former Alcoa Vancouver Works and is
generally located at 5701 Northwest LoWer River Road, Vancouver, Washington. The Site is
more particularly described in the Site Diagram (attached hereto as Exhibit B) and is defined
by the extent of contamination caused by the releasev of hazardous substances at the Site. The
Site éonstitutes a Facility under RCW 70.105D.020(5). The Site is comprised of the
Submerged La_nds Area and the Upland Area.

B.  Parties: Refers to the State of Washington, Department of Ecology and Alcoa

Inc. (formerly known as the Aluminum Company of America, Inc.).

AMENDED CONSENT DECREE . 6 ATTORNEY GENERAL OF WASHINGTON
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C.  Defendant: Refers to Alcoa Inc. (formerly known as the Aluminum Company

of America, Inc.).

D. Consent Decree or Decree: Refers to this Consent Decree as amended and each

of the exhibits to this Decree. All exhibits are integral and enforceable parts of this Consent
Decree.. The terms “Consent Decree” or “Decree” shall include all exhibits to this Consent
Decree as amended.

V. FINDINGS OF FACTS

Ecology makes the following findings of fact Witnout nny express or implied
admissions of such faots by Defendant.

A. The Site is located at 5701 Northwest Lower River Road, Vancouver,
Washington, .approximately three miles northwest of downtown Vancouver, Washington. The
Site is bounded by the Northwest Lower River Road to the north, the Columbia River to the
south, 1ands owned by Clark County and the Port of Vancouver to the east, and lands owned by
Russell Towboat and Moorage Company and Moorage' 5 Properties (aka Tidewater) to the
west.

B. The Site is listed on the Department of Ecology’s Hazardous Sités List as
“Alcoa Vancouver,” Facility Site ID No. 21. The Site encompasses the following sites on the
Hazardous Site List: “Alcoa Northeast Parcel” (FS ID 50815458), “Alcoa Vancouver NPL”
(FS ID 25), “Alcoa Vancouver PCB” (FS ID 22), “Alcoa Vancouver Rod Mill” (FS ID 24),
“Alcoa Vancouver TCE” (FS ID 23), and “Columbia Marine Lines” (FS ID 26).

C. Af the Site, Alcoa owned and/or operated a primary aluminum smelter and
fabrication facility for approximately 45 years. In 1987, Alcoa discontinued primary

aluminum manufacturing operations and sold the smelter and underlying lands, and some other

‘ancillary facilities and lands, to Vanalco, Inc. (Vanalco). Vanalco subsequently filed for

bankruptcy, and its assets at the Site were purchased by Glencore Washington LLC (now

AMENDED CONSENT DECREE 7 o ATTORNEY GENERAL OF WASHINGTON
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known as Evergreen Aluminum LLC (Evergreen)) in bApril 2002. No manufacturing
operations have taken place at the Site since December 2000. The Port of Vancouver is the
current owner of the Site. | |

D. The Site includes three landfill areas east of the former aluminum smelter
property, which were formérly owned by Alcoa. These landfill areas are known as the East
Landfill, the North Landfill, and thé North 2 Landfill. The North and North 2 Landfills were
remediated in 2004. The southern boundary of the East Landfill is set back approximately 50
feet landward from the top of the bank of the Columbia River. Alcoa also owned the land
generally located to the south and southwest of the East Landfill area, including the bank of the
Columbia River (above the ordinary high water mark) and the land located alongside a Clark
County Public Utilities (CPU) outfall line (hereinafter “South Bénk” or “South Bank Area”).

E. The entire eastern portion of the smelter complex was filled in the early 1940°s
with dredge sands from the Columbia River.- The Fast Landfill was formed by the filling of a
15 to 20 foot deep drainage valley which emptied into the Columbia River.

| F. Alcoa filled the valley with carbon bake oven furnace brick,vscrap aluminum,
alumina, steel wire, and miscellaneous-volumes of solid and industrial wastes. These wastes
contained volatile organic compounds primarily TCE, polynuclear aromatic I‘hydrocarbons
(PAHSs), polychlorinated biphényls (PCBs), and petroleum hydrocarbons. Alcoa also filled two
other smaller areas, the North and I‘\Iorth‘ 2 Landfills, with similar industrial waste.

G. The Site is situated on the flood plain of the nearby Columbia River. "The Site
hydrogeology has been characterized by numerous borings, including detailed characterization
of the Eaét, North and North 2 Landfills and the National Priorities List (aka NPL) Site. The
groundwater syste‘in in the area can be divided into four general hydrogeoiogic units: the
shallow zone, the intermediate zoné, the deep zone, and the aquifer zone. The predominant

groundwater flow direction beneath the Site is toward the Columbia River in the deeper

AMENDED CONSENT DECREE 8 ATTORNEY GENERAL OF WASHINGTON
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hydrogeologic units. The shallow zone consists of dredged sand placed on the Site during the
late 1940s and early 1950s. A discontinuous, perched water table is located in the shallow

zone during the wetter months of the year. The direction of the movement of-water in the

| saturated portions of the shallow zone beneath the Site varies with the time of year and the

amount of precipitation. The intermediate zone consists of sandy silt with clay lenses. The
deep zone consists of‘}ﬁne to medium sand while the aquifer zone consists of sandy gravel.

H. In late 1990, under an Ecology Agreed Order (No. DE 90—105.3), Alcoa initiated
a remedial irfvestigation (RI) to determine the source of TCE found in water wells serving the
Vanalco aluminum facility. Existing groundwater monitoring wells were sampled for TCE and
a review of historical waste handling practices at the smelter were reviewed. The RI revealed |
two potential sourcés of the TCE contamination, the East Landfill and the North Landfill.
Since fhat time,. Alcoa has conducted numerous studies tb characterize these landfills. During
the investigations two other areas iinpacted with PCBs, PAHs, metals, and hydroc&bons were
identified to the north of the East Landﬁﬂ. These areas were identified as the North 2 Landfill
and the Northeast Parcel. The requirements of Order No DE 90-1053 have been completed.

L In 1992, Ecology and Alcoa entered iilto a Consent Decree (92-2-00783-9) to
remediate an area formerly used to store spent potliner. This area of the Site was also formerly
listed by the U.S. Environmental Protection Agency on the Natioﬁal Priorities List. This
Consent Decree required the removal and off-site disposal of 47,500 cubic yards of spent
potlingr and reclaimed alumina insulation. The removal of the spent potliner and reclaimed
alumina insulation was completed in 1992. The residual affected soils were capped with a
RCRA double-lined cover. Ecology cerﬁiﬁed on May 3, 1994, that all of the terms of the
construction portion of the Consent Decree and CAP had been completed. The operation and |
maintenance activities consisting of groundwater monitoring, institutional controls, and cover
maintenance continue at the Site. |

AMENDED CONSENT DECREE ' . 9 ATTORNEY GENERAL OF WASHINGTON
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J. In 1995, Ecology and Alcoa entered into a Consent Decree (95-2-03268-4) to
address PCB contaminatiqn beneath the Rod Mill/Vanexco building. The Consent Decree
required that the building and foundation (i.e., floor slabs) of the buildings serve as a cap and
that any redevelopment plans for the area be reviewed and approved by Ecology. Five years of |
groundwater monitoring indicate that groundwater is not affected by residual PCB impacted
soils after limited hot spot removal. In 1992, Alcoa had performed hot spot removal of PCB
impacted soils at the Rod Mill/Vanexco building area. The area was then backfilled with clean
material and the foundations were restored as a cap.. Groundwater monitoring from 1996
through 2001 indicated that groundwater is not affected by residual PCB impacted soils. In
2001, Ecology approved the discontinuation of groundwater monitoring. A deed restriction
was recorded that documents contamination beneath the Rod Mill building. The coﬁstruction
and groundwater monitoring portions of the Consent D_ecree have been completed. Current
redevelopment plans require the removal of the Rod Mill/Vanexco building structure and
portions of the foundations. Ecology has approved this modification provided that grading of
surface materials above the foundation are sloped to provide drainage away from the area or
that the foundation is replaced with an impervious layer and storm water control facilities are
located above the impervious layer.

K. In 1997, Ecology and Alcoa entered into an Agreed Order (No. DE 97 TC-
1032), which required the removal of contaminated soil and industrial solid waste on parcel
of fonner Alcoa property known as the Northeast Parce]. Site investigations included soil and
groundwater sampling. Ecology concluded that groundwater was not impacted by the
contaminated soils. The Northeast Parcel Site was remediated to facilitate the sale of the
property to Clark4 County. The scope of the Northeast Parcel Site remediation included

excavation and off-site disposal of approximately 3,900 cubic yards of PCB impacted soil and

| the excavation of approximately 17,000 cubic yards of PAH impacted soil, which contained
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' concentrations above the MTCA Method A cleanup levels but below dangerous waste criteria.

The Northeast Parcel PAH soils were placed in the East Landfill and covered with 12 inches of
c;artiﬁed clean fill until the final closure of the East Landfill was completed under Ecology’s
direction. In 1997, Alcoa removed all of the waste and impacted soils in the Northeast Parcel
that were above MTCA Method A soil cleanup leyels for unréstricted land use. Alcoa has
completéd all requirements of the Agreed Order (No. DE 97 TC-1032). No groundwater
monitoring or media institutional controls are required for this pﬁrcel.

L. Also in 1997, PCBs were discovered in three Columbia River sediment samples .
collected by the Clark County Public Utility (CPU) as part of the NPDES perrﬁittihg
requireménts fo‘r a non-contact cooling water discharge installed approximately 300 feet west
of the East Landfill. Alcoa initiated a soil and groundwater investigation of the entire
bank/shorel of the East Landfill. This work indicates that the East Landfill is not the primary
source of the PCBs in the Columbia River sediments. During the investigation, an area of |
elevated PCBs in soil was discovered on the riverbank to the south and southwest of the East
Landfill area, adj écent to the CPU outfall line (now known as the South Bank Area). This is
thoﬁght to be the major source of the PCB contamination found in the Columbia River adjacent
to the cooling water discharge.

M. PCBs found in soils in the South Bank Area adjacent to the East Landfill were
below the MTCA Method A industrial cleanup level. However, the South Bank Area near the
CPU’s outfall included approximately 2,500 cubic yards of soil impacted with PCBs at
concentrations above the MTCA Method A industrial cleanup level. This material was
localized around the location of the CPU outfall to a depth of approximately 15 feet and was
exca§ated in 2003 in accordance with Ecology Agreed Order No. DE 03 TCPIS-5737.

Adjacent to and further down stream from the CPU outfall, sediments of the Columbia River

are impacted with PCBs.
AMENDED CONSENT DECREE . 11 ATTORNEY GENERAL OF WASHINGTON
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N. The East Landfill area is a Well—dgf'med area that contains approximately
150,000 cubic yards of waste materials. An estimated 53,000 cubic yards of this materialx has
concentrations of TCE, PAHs, and PCBs that exceed the MTCA Method A industrial cleanup
levels. A portion of the PAH waste that exceeds MTCA Method A industrial cleanup levels
would be éonsidered dangerous waste under Washington State dangerous waste regulations if |
it were moved out of the landfill complex.

0. The North Landfill contained approximately 15,000 cubic yards of material that
exceeded the MTCA Method A industrial cleanup levels for. either PCBs or PAHs. Alfhough
this area was suspected to be the source of the TCE contamination in groundwater, only two of
the six soil samples contained detectable concentrations of TCE and both detections were
below the.MTCA Method A industrial cleanup level of 0.03 ppm. Waste materials exceeding
MTCA Method A industrial cleanﬁp levels were exéavated and consolidated in the East
Landfill in 2004.

P. The North 2 Landfill is similar to the North Landfill bin that the chemicals
identified were prédominanﬂy PAHs and PCBs. An estimated 10,000 cubic yards of .material
exceeding MTCA Method A industrial cleanup levels for one or more of these chemicals was
contained in the North 2 Landfill. Waste material exceeding MTCA Method A industrial
cleanup levels were excavated and consolidated in the East Landfill in 2004, '

Q. In 2003, Ecology and Alcoa entefed into an Agreed Order (No. DE 03 TCPIS-
5737) which required Alcoa to conduct source control and riverbank stabilization activities at
the East Landfill. The Agreed Order mandated the consolidation of waste from the North and
North 2 Landfills into the East Landfill, removal of PCB inlpécted soil hot spots and off-site
soil disposal, capping the East Landfill with a RCRA double-linéd cover, and éonstructiori Qf

riverbank revetment. The construction work directed by this Order was completed in April of |
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2004. Groundwater monitoring, institutional controls, and cap/cover maintenance continue at
the East Landfill.

R. Thve‘ current groundwater monitoring program includes 49 monitoring wells.
These wells were lo_cated to monitor séveral areas inéluding the East Landﬁll,' North and

North 2 Landfills, the former SPL Storage Area, thé South Bank Area, and various facilities

associated with the aluminum manufacturing operations. Nine of the 49 wells are screened in

the shallow zbne, 14 of the wells are screened in the intermediate zone, 14 are screened in the
deep zone, and 12 are screéned in the aquifer zone.

S. The current groundwater monitoring program was implemented in 2003.
Groundwater has been monAitored at the Site since the mid-1980s. Since the consolidation of

waste and capping of the East Landfill in 2004, concentrations of TCE and TCE degradation

1 products, fluoride, cyanide, and total petroleum hydrocarbons (TPH) have been in decline.

Fluoride, cyanide, and TPH are below the applicable MTCA Method A groundwater cleanup‘
levels. However, the concentrations for TCE and TCE degradation products remain above
applicable MTCA Method A groundwater cleanup levels. For a more detailed description of
the nature and extent of Site contaminants, refer to the 2008 Remedial Investigation/Feasibility
Study, Alcoa/Evergreen Vancouver Site, Anchor 'En_vivronmental, September 2008.

T. In 1985, the Department of Ecology issued an Order to Columbia Marine Lines

| (Ecology Order No. DE 85-591), which required Columbia Marine Lines to install and have

operational a hydrocarbon recovery program, to submit a report defining fhe vertical and
horizontal extent of impacted groundWater within the former disposal pits ron the Alcoa
property, and to submit a plan describing additional remedial measures that would be‘ taken.
At the time, Columbia Marine Lines leased and operated a marine repair-facility on the Alcoa
property west of the aluminum smelter (Crowley Parcel). In February of 1986, Columbia

Marine Lines reached agreement with the State by entering into a Stipulation and Order
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(PCHB No. 85-180) with the Pollution Control Hearings Board (PCHB) of the State of
Washington to carry out a modified work plan under Order No. DE 85-5 91. Columbia Marine
Lihes was subsequénﬂy purchased by Crowley Marine Services (Crowley). The hydrocarbon
recovery system was completed in 1986 and operated until 1995 when levels of free
hydrocarbon liquids floating on the groundwater indicated that the system had removed the
maximum amount of free petroleum product that its design allowed. In 1996 and 1999,
additional subsurface investigations were conducted to define the na’uﬁ‘e and extent of the
diesel range hydrocarbon confamination in soils and groundwater at the Crowley Parcel. From
November 2000 through February 2003, and frorn‘ December 2004 through December 2005, a
new dual phase extraction sysfem was installed and operated at the Crowley Parcel. Further
groundwater and soil samples were taken in 2007 to determine the effectiveness of the dual
phase extraction system. No free hydrocarbon produ_ct was found in the groundwater at the
Crowley Parcel, but the soil continued to show TPH values above MTCA Method A soil
cleanup levels and the groundwater had dissolved TPH Valueé above MTCA Method A
groundwater cleanup levels. The groundwater remediation directed by Ecology Order No. DE
85-591 to remove free product was therefore complete. Additional soil relglediation required
by the 2009'Decreelwas completed in 2009.

uU. In 2007, Ecology issued Enforcement Order No. DE 4931 to Evefgreen, which
required Evergreen to develop a list of contaminants for Evergreen’s property, determine a
sampling strategy, develop contaminé.nt cleanﬁp standards for their property, design a cleanup
feasibility study, and complete an interim cleanup. Evergreen has completed the remedial
actions required by this enforcement order. |

V. In June of 2008, Ecology issued an Enforcement Order to Alcoa (Ecology Qrder
No. DE 5660); This Enforcement Order required Alcoa to: 1) demolish ore handling facilities

next to the dock, 2) remove existing above ground petroleum tank foundations and associated |
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|| piping east of the dock, 3) remove existing underground petroleum storage tanks located in the

river dike west of the dock, 4) conduct petroleum contamination soil sampling after removal of

the underground storage tanks and pipelines and, if necessary, perform soil removal, 5) sample
| -and remove any PCB contaminated soil along the riverbank and dike west of the dock with the

potential to impact the sediment remediation, and 6) prepare and re-grade the Columbia River -

riverbank and dike as needed for geotechnical ‘stability required for the sediment remediation.
Alcoa has completed the remedial actions required by this énforcement order.

W. On Décember 31, 2009, Ecology received the final completion report for the
cleanup directed by the 2009 Decree. The completion report documented Alcoa’s cbompletio,n
of the following actions: the removal or capping of ﬂuoride, PAH, and PCB-affected soils; the
remediation of the PCB-affected river sediments and stabilization of the shoreline; the
remediation of the TPH-affected soil at the Crowley Parcel as required by the CAP; and the
filing of the appropriate deed restrictions on the Site. On March 17, 2010, Ecology approved
the completion report. |

VL.  WORK TO BE PERFORMED

This Decree contains a supplemental work program designed to protect human health
and the environment from the known release, or threatened release, of hazardous substances or
contaminants at, on, or from the Site.

A Work to be performed consists of those remedial actions defined in the attached
SCAP (Exhibit E) developed by Ecology and based on an approved Remedial Investigatidn
and Feasibility Study Report prepared by Defendant. The basic remediation tasks of the Work
under the SCAP shall include the following:

1. Within 30 days of j:he effective date of the amendments to this Decree, Alcoa

| shall submit to Ecology a Compliance Monitoring Plan (CMP) pursuant to
WAC 173-340-410 that includes a Sampling and Analyéis Plan (SAP) as
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required by WAC 173-340-820. The CMP and SAP shall include data |
collécﬁon and / evaluation procedures for monitoring transition zone
groundwater (defined as the 0 to 5-inch interval of sediment located below the.
riverbed) using passive peepers.‘ Alcoa shall perform five compliance
monitoring events. Monitoring data shall' be used to demonstrate that the
cleanup action meets the cleanup standards established for transition .zbne
groundwater adjacent to the East Landfill.
Schedule. After Ecology approval of the CMP and SAP, transition zone
groundwater compliance monitoring shall begin within 60 daysl of the first
hydrologic event described in the CMP. | |
Reporting. Within 30 days after receiving preliminary laboratory data for each
compliance monitoring event, Alcoa shall sﬁbmit a brief progress report
presenting the preliminary validated laboratory data set and providing a
summary of the monitoring activities including a detailed description of any
deviations from the CMP, SAP or schedule. No additional progress reports
shall be required. Following the fifth and final monitoring event, Alcoa shall
submit a report describing the results of the transition zone groundwater
compliance monitoriﬁg remedial activities. The report shall be submitted to
Ecology 90 days after receiving validated laboratory data generated from the
fifth compliance monitoring event. | A
The basic long-term O&M tasks of the Work shall include:
L. Defendant shall perform operation and maintenance of the East Landfill
- cap, the former SPL Storage Area, and the Vanexco/Rod Mill cap as
required by the CAP; and |
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2. Defendant shall monitor groundwater as required by the CAP and

SCAP.
C. Defendant agrees not to perform any remedial actions outside the scope of this
Decree unless Defendaﬁt receives épproval from Ecology to do so as required by Section XV

(Amehdinent of Decree). All work conducted by Defendant under this Decree shall be done in

accordance with Chapter 173-340 WAC unless otherwise provided herein.

VII. DESIGNATED PROJECT COORDINATORS

The project coordinator for Ecology is:

Name: ‘Paul Skyllingstad
Address: Industrial Section
Department of Ecology

P.O. Box 47706
Olympia, WA 98504-7706

The project coordinator for Alcoa is:

Name: Mark Stiffler

Address: Alcoa Inc.
201 Isabella Street
Pittsburgh, PA 15212-5858

Each project coordinator shall be responsible for overseeing the implementation of this
Decree. Ecology’s project coordinator will be Ecology’s designated representative for the Site.
To the maximum extent possible, communications between Ecology and Defendant and all
documents, including reports, approvals, and other cqrrespor_ldence concerning the activities
performed pursuant to the terms and conditions of this Decree shall be directed through the

project coordinators. The project coordinators may designate working level staff contacts for

.all or portions of the implementation of the work to be performed required by this Decree.

Any party may change its respective project coordinator. Written notification shall be

given to the other party at least ten (10) calendar days prior to the change.
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VIII. PERFORMANCE

All geologic and hydrogeologic work performed pursuant to this Decree shall be under
the supervision and direction of a geologist licensed in the State of Washington or under the
direct supervision of an engineer registered in the State of Washington, except as otherwise
provided for by Chapters 18.220 and 18.43 RCW.

All engineering work performed pursuant to this Decree shall be under the direcf
supervision of a professional engineer registered in the State of Washington, except as
otherwise provided for by RCW 18.43.130. |

All remediati’on tasks performed pursuant to this Decree shall be under the direct
supervision of a professiooal engineer or a qualified technician under the direct supervision of
a professional engineer. Except for groundwater monitoring (hydrogeologic work), O&M
tasks do not require direct supervision by a professional engineer or qualified technician. The
professional engineer must be registered in the State of Washington, except as otherwise
provided for by RCW 18.43.130.

Any documents submitted containing geologic, hydrologic, or engineering work shall
be under the seal of an appropriately licensed professional as required by Chapter 18.220 RCW
or RCW 18.43.130. |

During implementation of remediation tasks aﬁd groundwater monitoring, Defendant
shall notify Ecology in writing of the identity of any engineer(s), geologist(s), and prime
contractor(s) it uses in carrying out the terms of this Decree, in advance of its involvement at
the Site.

| | IX. ACCESS

Subject to the Defendant’s health and safety procedures, Ecology or ia.ny Ecology
authorized representative shall have full authority to enter and freely move about all property at
the Site that Defendant either owns, controls, or ﬂas access rights to at all reasonable times for
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the purposes of, inter alia: inspecting records, operation logs, and contracts related to the wqfk
being performed pursuant to this Decree; reviewing Defendant’s progress in carrying out the
térms of the amendments to this Decree; conducting such tests or collecting such samples as
Ecology may deem necessary for purposes of this Décree; using a camera, sound recording, or
other docurﬁentary type equipment to record work done pursuant to this Decree; and verifying
the data sﬁbmitted to Ecology by Defendant. Nothing in this Order is intended by Defendant
to waive any right it might have under applicable law to h’mif disclosure of documents
protected by the attorney work-product and/or attorney-client privilege. If Defendant
withholds any requested records based. on an assertion .of privilege, it shall provide Ecology
with a privilege log specifying the records withheld and the applicable privilege. No actual
data collected on Site pursuant to this Decree shall be considered privileged. Defendant shall

make all reasonable efforts to secure access rights for those properties within the Site not

“owned or controlled by Defendant where remedial ‘activities or investigations will be

performed pursuant to this Decree. Ecology or any Ecology autﬁorized representative shall
give reasonable notice before entering any Site property owned or controlled by Defendant
unless an emergency prevents such notice. All parties who access the Site pursuant to this
Section shall comply With any applicable Health and Safety Plan(s), any applicable health and

safety procedures of the Defendant, and any access regulations under the United States Coast

'Guard Maritime Security (MARSEC) system. Ecology employees and their representatives

shall not be required to sign any liability release or waiver as a condition of Site property
access. . |
X. SAMPLING, DATA SUBMITTAL, AND AVAILABILITY
| For work required for the implementatioh of this Decree, Defendant shall make the
results of all sampling, laboratory reports, and/or test results generated by it or on its behalf

available to Ecology. Pursuant to WAC 173-340-840(5), all such sampling data shall be
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submitted to Ecology in both printed and electronic formats in accordance with Section XI
(Progress Reports), Ecoibgy’s Toxics Cleanup Program Policy 84-0 (Data Submittal
Requirements), and/or any subsequent procedures specified by Ecology for data submittal.

If rquested by Ecology, Defendant éhall allow Ecology' and/or its authorized
representative to take split or duplicate samples of any samplés: coliected by Defendant and |
required by the implementation of this Decree. Defendant shall notify Ecology seven (7) ciays
in advance of collecting samples at the Site pursuant to this Order; provided, however, that
Ecology may waive this notification requirement and accept samples where they were
collected during construction projects or other circumstances where sampling was ’prudent or
necessary but unplanned; and. provided further, sampling conducted pursuant to the approved
SCAP (Exhibifc E) shall not require separate reporting as a result of this subsection. Ecology
shall, upon request, allow Defendant and/or any of its authorized representatives to take split or
duplicate samples of any saﬁples collected by Ecology pursua_nt to the implementation of this
Decree, provided that doing so does not interfere with Ecology’s sampling. Without limitation
on Ecology’s rights under Section IX (Access), Ecology shall notify Defendant seven (7) days
prior to any sample collection activity unless an emergency prevents such notice.

In accordance with WAC 173-340-830(2)(a), all hazardous substance analyses shall be
conducted by a laboratory accredited under Chapter 173-50 WAC for the specific analyses to
Be conducted, unless other\;vise approved by Ecology. |

XI. PROGRESS REPORTS ‘

A. Defendant has submifted to Ecology all written quarterly Progress Reports
required by the 2009 Decree. Defendant shall submit additional Progress Reports as required
by Section VI(A).

~ B. Defendant shall submit long-term monitoring reports in accordance with the

schedule in the SCAP. Progress Reports and any other documents submitted pursuant to this
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Decree may be submitted electronically. However, Defendant agrees to also submit a hard

copy of any Progress Report by certified mail, or equivalent shipping/mailing alternative,
return receipt reqﬁested, if requested by Ecology’s project coordinator. |
XH. -RETENTION OF RECORDS

During the pendency of this Decree, and for ten (10) years from the date this Decree is
no longer in effecf. as provided in Section XXVII (Duration of Decree), Defendant shall
preserve all fecords, reports, documénts, and underlying data in its possession relevant to the
implementation of this Decree and shall insert a similar record retention requirement into all
contracts issued by it after the effective date of the amendments to this Decree with project
contractors and subcontractors. - Upon request of Ecology, Defendant shall make all records
availablé to Ecology and allow access for review within a reasonable time. Nothing i this
Order is intended by Defendant to waive any right it might have under applicable law to limit
disclosure of documents protected by the attorney work-product and/or attorney-client
privilege. If Defendant withholds any requested records based on an assertion of privilege, it
shall provide Ecology with a privilege log specifying the records withheld and the applicable
privilege. No actual data collected on Site pursuant to this Decree shall be considered
privileged. ’

| XIII. TRANSFER OF INTEREST IN PROPERTY

Ecology and Alcoa acknowledge that any successor owner of the Site, who is liable
solely due to that person’s ownership in the Site, is enﬁﬂed to the limitation on the state’s
ability to enforce MTCA described in RCW 70.105D.040(4)(e) upon entry of this Decree by
the Court. |

XIV. RESOLUTION OF DISPUTES

A. In the event a dispute arises as to an approval, disapproval, proposed change, or

| other decision or action by Ecology’s project coordinator, or an itemized billing statement

AMENDED CONSENT DECREE 21 ATTORNEY GENERAL OF WASHINGTON

Ecology Division
PO Box 40117
Olympia, WA 98504-0117
(360) 586-6770




o~

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26

~N O W

under Section XXIV (Remedial Action Costs), the Parties shall utilize the dispute resolution
‘ procedﬁre set forth below.

1. . Upon receipt of Ecology’s project coordinator’s written decision, or

. action, or the itemized billing statement, Defendant has fourteen (14) days within which

to notify Eéology’s project coordinator in writing of its objection to the decision or
itemized stafement.

2. The Parties’ project coordinatérs shall then confer in an effort to resolve
the dispute. If the project coordinators cannot resolve the dispute within fourteen (14)
days after Ecology receives the notiﬁcation of Defendant’s objection, Ecology’s project
coordinator shall issue a written decision.‘

3. Defendant may then request Ecology’s Industrial Section management
review of the decision. Any such request shall be submitted in writing to the Industrial
Section Manager at 300 Desmond Drive SE, Olympia, Weishington within fourteen (14)

'days of receipt of Ecology’s project coordinator’s written decision.

4, Ecology’s Industrial Section Maﬁager shall conduct a review of the
dispute and éhall issue a written decision fegarding the dispute within thirty (30) days
of receiving the request for review.

S. If Defendant finds Ecolégy’s Industrial Section Manager’s decision
unacceptable, Defendant may then request final management review of the decision.
This request shall be submitted in writing to the Waste 2 Resources Program Manager
at 300 Desmond Drive SE, Olympia, Washington withi.n‘fourteen (14) days of receipt
of the Industrial Section Manager’s decision. | . |

6. Ecology’s Waste 2 Resou;'cés Program Manager shall conduct a review
of the dispute and shall issue a written decision i‘egarding the dispute within thirty (30)

days of Defendant’s request for review of the Industrial Section Manager’s decision.
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The Waste 2 Resources Program Manager’s decision shall be Ecology’s final decision

.on the disputéd rﬁaﬁer. |

B.  If Ecology’s final written decision is unaécepfable to Defendant, Defendant has
the right to submit the dispﬁte to thé Céurt for résolutibn. The Parties agree that one judge
should retain jurisdiction over this case and shall, as necessary, resolve any dispute arising
under this Decree. In the event Defendant presents an issﬁe to the Court for review, the Court

shall review the action or decision of Ecology on the basis of whether such action or decision

was arbitrary and capricious and render a decision based on such standard of review,

C. . The Parties agree to only utﬂize the dispute resolﬁtion process in good faith and
agree to expedite, to the extent possible, the dispute resolution process whenever it is used.
Where any party utilizes the dispute resolution process in bad faith or for purposes of delay,
the other party may seek sanctions. |

- D. Implementation of these dispute resolution procedures shall not provide a basis
for delay of any activities required in this Decree, unléss (1) Ecology agrees in writing to a
schedule extension, (2) Ecology agrees that such activities are dependent upon resolution of the
disputed issue, or (3) the Court so orders. With regard to a dispute over an itemized billing.
statement, Defendant shall pay any amount not in dispute as required by Section XXIV
(Remedial Action Costs). Any amount that is in dispute shall proceed through these dispﬁte
resolution procedures_, and upon a final decision that Defendant owes all or any portion of the
disputed amount, that Defendapt shall pay that amount within 90 days of receipt of said
decision. Failure to pay Ecology’s costs within ninety (90) days of said final decision will

result in interest charges at the rate of twelve percent (12%) per annum, compounded monthly.
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" XV. AMENDMENT OF DECREE

The project coordinators may agree to minor changes to the work to be performed

-without formally amending this Decree. Minor changes will be documented in writing by

Ecology.

.Substantial changes to the work to be performed shall require formal amendment of this -
Decree. This Decree may only be formally amended by a written stipulation among the Parties
that is entered by the Court, or by order of the Court. Such amendfnent shall become effective
upon eniry by the Court. Agreement to amend the Decree shall not be unreasonably withheld
by any party.

A request for amendment of this Decree by Defendant shall be subrnittecf in writing to
Ecology for approval. Ecology shall indicate its approval or disapproval in writing within 20
business days after the miﬁen request for amendment is received. If the amendment to the
Decree is a substantial change, Ecology will provide public notice and opportunity for
comment. Reasons for the disapproval of a proposed amendment to fhe Decree shall be stated
in writing and provided to Defendaﬁt. If Ecology does not agree to a proposed amendment, the
disagreement may be addressed through the dispute resolution pchedures described in Section
XIV (Resolution of Disputes).

XVI. EXTENSION OF SCHEDULE '

A. An extension of schedule shall be grénted only when a request for an extension.
is submitted in a timely fashion, generally at least twenty (20) déyé pﬁor to expiration of the
deadline for which the extension is requested, and good cause exists for granting the extension.
All eitensions shall be requested in writing. The request shall specify:

1. The deadline that is sought to be extended,;
2. The length of the extension sought;

3.~ The reason(s) for the extension; and

Ecology Division
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4. Anyvreléted deadline or séhedule that would be affected if the extehsion
were granted. _

B. The burden shall bé on Defendant to demonstrate to the satisfaction of Ecology
that the requést er such extension has been submitted 111 a timely fashion and that good cause
exists for granting the extension. Good cause may include, but is not limited to: |

1. Circumstances beyond the reasonable control and despite the due
diligence of Defendant including delays caused by unrelated third parties or Ecology,
such as (but not limited to) deléys by Ecology in reviewing, approving, or modifying
documents submitted by Defendant; or |

2. | Acts of God, including fire, flood, blizzard, extreme temperatures,
storm, or other unavoidable casualty; or

3. A disputed issue has been submitted in good faith By Defendant for
review pursuant to Section XIV (Resolution of Disputes) and Ecology agrees that the
resolution of the disputed issue impacts the deadline sought to be extended; or

4. Endangerment as described in Section XVII (Endangerment).

However, neither increased costs of performance of the terms of this Decree nor
changed economic circumstances shall be considered circumstances beyond the reasonable
control of Defendant.

C. Ecology shall give Defendant‘ W;itten notification of its respoﬁse to any

extension request within twenty (20) days of receipt of said request. A requested extension

shall not be effective until approved by Ecology or, if required, by the Court. Unless the

extension is a substantial change, it shall not be necessary to amend this Decree pursuant to

Section XV (Amendment of Decree) when a schedule extension is granted.
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D. An extension shall only be granted for such period of time as Ecology
determines is reasonable under the circumstances. Ecology may graﬁt schedule extensions

exceeding hinety (90) days_ only as a result of:

1.~ Delays in the issuance of a necessary permit which was applied for in a

timely manner; or

2. Other circumstances deemed exceptional or extraordinary by
Ecology; or
3. Endangerment as described in Section XVII (Endangerment).

XVII. ENDANGERMENT

In the event Ecology determines that any activity being performed at the Site is creating
or has the potential to create a danger to human health or the environment, Ecology may direct
Defendant to cease such activity(ies) for such period of time as it deems necessary to abate the
danger. Defendant shall immediately comply with such direction.

In the event Defendant determines that any activity being perférmed by it at the Site is
creating or has the potential to create a danger to human health or the environment, Defendant
may cease such activities. Defendant shall notify Ecology’s project coordinator as soon as
pbssible, but no later than twenty-four (24) hours after making such determination or ceasing

such activities.  Upon Ecology’s direction, - Defendant shall provide Ecology with

documentation of the basis for the determination or cessation of such activities. If Ecology

disagrees with Defendant’s cessation of activities, it may direct Defendant to resume such

activities.

If Ecology -concurs with .or orders-a work stoppage pursuant to this Section,

Defendant’s obligations with respect to the ceased activities shall be suspended until Ecology

determines the danger is abated, and the time for performance of such activities, as well as the

time for any other work dependent upon such activities, shall be extended, in accordance with
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Section XVI (Extension of Schedule), for such period of time as Ecology determines is

reasonable under the circumstances.

~ Nothing iﬁ this Decree shall limit the autllori%y of Ecology, its employees, agents, or
conﬁactors to take or require appropriate action in the event of van emefgency.

‘XVIII. COYENANT NOT TO SUE
A. Covenant Not to Sue: In consideration of Defendant’s compliance with the

terms and conditions of this Decree and its amendments, Ecology covenants nof to institute
legal or administrative actions against Defendant regarding the release or threatened release of
hazardous substances covered by this Decree or its amendments.

_ This Decree and its amendments cover only the Site specifically identified in the Site
Diagram (Exhibit B) and those hazardous substances that Ecology knows are located at the Site
as of the dates of entry of this Decree and its amendments. This Decree .and its amendments do
not cover any other hazardous substancé or area. Ecology retains all of its authority relative to
any substance or area not covered by this Decree or its amendments.

This Covenant Not to Sue shall have no applicability whatséever to:

1. Criminal liability;

2. Liability for damages to natural resources; and
3. Any Ecology action, including cost recovery, against PLPs not a party to
this Decree. |

B. Reopeners:  Ecology specifically reserves the right to institute legal or
administrative action against Defendant to require it to perform additional remedial actions at

the Site and to pursue appropriate cost recovery, pursuant to RCW 70.105D.050 under the

following circumstances:
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1. Upbn Defendant’s failure to meet.the requirements of this Decree, as
amended, including, but not iimited to, failure of the remedial actibn to meet the
cleanup standards identiﬁeci in the CAP (Exhibit A) or SCAP (Exhibit E);

2. Upon Ecology’s determination that remediél action beyond the terms of
this Decree is necessary to abate an imminent and substantial endangerment to human
health or the erivironment;

3. Upon the availability of new information regarding factors previously
unknown to Ecology, including the nature or quantity of hazardous substances at the
Site, and Ecology’s determ_ination, in light of this information, that further rémedial
action is necessary at the Site to protect human health or the environment; or

4, Upon Ecology’s determination that additional remedial actions are
necessary to achieve cleanup standards within the reésonable restoration time frame set
forth in the CAP or SCAP. |

If factors not known at the time of entry of the settlement agreement are
discovered and present a previously unknown threat to human health or the
environment, the Court shall amend this Covenant Not to Sue.

C. Except in the case of an emergency, prior to instituting legal or administrative

action against Defendant pursuant to this Section, Ecology shall provide Defendant with fifteen

(15) calendar days notice of such action. Defendant reserves the right to challenge such action.
D. Defendant reserves all rights and defenses with respect to any additional
remedial actions that Ecology may seek to require at the Site, including but not limited to,

reopening this Decree or seeking to amend or otherwise limit the Covenant Not to Sue.

Ecology Division
PO Box 40117
Olympia, WA 98504-0117
-(360) 586-6770
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XIX. CONTRIBUTION PROTECTION

With regard to claims for contribution against Defendant, the Parties agree that
Defendant is entitled to protection against claims for contribution for matters addressed in this
Decree and its amendments as provided by RCW 70.105D.040(4)(d). |

XX LAND USE RESTRICTIONS

Defendant shall cause to be recorded a Restrictive Covenant affecting the portion of the
Site owned or controlled by Defendant of similar form and substance as that Restrictive
Covenant provided in Exhibit C attached hereto with the office of the Clark County Auditor
within thirty (30) days of the .completion of all of the remedial tasks listed in Section VI.A
(Work to be Performed). The Restrictive Covenant shall appropriately restrict future uses éf
the Site. Defendant shall provide Ecology with a copy of its recorded Restrictive Covenant
within thirty (30) days of the recording date.

XXI. FINANCIAL ASSURANCES

Pursuant to WAC 173-340-440(11), Defendant shall maintain sufficient and adequate
financial assurancé mechanisms to @over all “costs associated with the operation and
maintenance of the remedial action at the Site, including institutional controls, compliance
monitoring, and corrective measures;

Wlthm sixty (60) days of the effective date of the améndments to this Decree,
Defendént shall submit to Ecblogy for review and approval an estimate of the costs that it will
incur in carrying out the terms of the amendments to this D_ecrée, including operation and
maintenance, and compliance monitoring. Within sixty (60) days after Ecology approves the
aforementioned cost estimate, Defendant shall provide proof of ﬁnahcial assurances sufficient
to cbver all such costs in a form acceptable to Ecology.

‘ Defendant shall édjust its financial assurance coverage and provide Ecology’s project
coordinator with documentation of the updated financial assurance for:
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A.. Inflation, annually, within thirty (30) days of the anniversary date of the entry of

‘the amendments to this Decree; or if applicable, the modified anniversary date established in

accordance with this Section, or if applicable, ninety (90) days after the close of Defendant’s
fiscal year if the financial test or corporate guarantee by Defendant is used; and

B. Changes in cost estimates, within thirty (30) days of issuance of Ecology’s
approval of a modification or revision to the SCAP that result in increases to the cost or
expected duration of remedial actions required by Defendant. Any adjustments for inflation

since the most recent preceding anniversary date shall be made concurrent with adjustments for

‘changes in cost estimates. The issuance of Ecology’s approval of a revised or modified SCAP

will revise the anniversary date established under this Section to become the date of issuance
of such revised or modified SCAP; .a.nd

C. Changes in cost estimates, within thirty (30) days of issuance of Ecology’s
written notification that all completion reports have been approved as provided in Section VI
(D). Any adjustments for inflation since the most recent preceding anniversary date shall be
made concurrent with adjustments for changes in cost estimates. The issuance of Ecology’s
written notification that all remediation tasks have .be.en completed will revise the anniversary
date established under this Section.

XXTI. INDEMNIFICATION

Defendant agrees to indemnify and save and hold the State of Washington, its
employees, and agents harmless from any and all claims or causes of action for death or
injuries to persons or for loss or damage to property to the extent arising from or on account of
acts or omissions of Defendant, its officers, employees, agents, or contractors in entering into

and implementing this Decree. However, Defendant shall not indemnify the State of

Washington nor save nor hold its employees and agents harmless from any claims or causes of
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action to the éxtent arising out of the negligent acts or omiséions of the State of Washington, or
the employees or agents of the State,‘ in entering into or implementing this Decree.
XXIIL. COMPLIANCE WITH APPLICABLE LAWS

A. All actions 'carried out by Defendant pursuant to this Decree shall be done in
accordance with all applicable federal, state, and local requirements, including requirements to
obtain necessary permits, except as provided in RCW 70.105D.090. The pefmits or other
federal, state or local reqﬁirements that Ecology has determined are applicéble and that are
known at the time of entry of this Decree have been identified in the CAP (Exhibit A) and
SCAP (Exhibit E). |

| B. Pursuant to RCW 70.105D.090(1), Defendant is exempt from the procedural

requirements of Chapters 70.94, 70.95, 70.105, 77.55, 90.48, and 90.58 RCW and .of any laws
requiring or authorizing local government permits or approvals. However, Defendant shall
comply with the substantive requirements of such permits or approvals. The exempt permits or |
approvals and the applicable substantive requirements of those permits or approvals, as they
are known at the time of entry of this Decree, have been identified in the CAP (Exhibit A) and
SCAP (Exhibit E).

Defendant has a continuing obligation to determine whether additional permits or

approvals addressed in RCW 70.105D.090(1) would otherwise be required for the remedial

action required of it under this Decree. In the event either Ecology or Defendant determines

that additional permits or approvals addressed in RCW 70.105D.090(1) would otherwise be
required for the remedial action under this Decree, it shall promptly notify the other party of
this determination. Ecology shall determine whether Ecology or Defendant shall be
responsible to contact the appropriate state and/or local agencies. If Ecology so requires,
Defendant shall promptly consult with the appropriate state and/or local agencies and pro%/ide

Ecology with written documentation from those agencies of the substantive requirements those
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agencies. believe are apiﬂicable to the remedial action. Ecology shall make the final
determination on the additional substantive requirements that must be met by Defendant and
on how Defendant must meet those requirements. Ecology shall inform Defendant in writing
of these fequiremenfs. Once established by Ecology, the additional requirements shall be

enforceable requirements of this Decree. -Defendant shall not begin or continue the remedial

‘action potentially subject to the additional requirements until Ecology makes its final

determination. ‘ _

C. Pursuant to RCW 70.105D.090(2), in.the event Ecology determines that the
exemption from complying with the procedural requirements of the'laws referenced in RCW
70.105D.090(1) would result in the loss of approval from a federal agency that is necessary for
the State to administer any federal law, the exemption shall not apply and Defendant shall
comply with both the procedural and substantive requirements.of the laws referenced in RCW
70.105D.090(1), including any requirements to obtain permits.

XXTV. REMEDIAL ACTION COSTS

Defendant shall pay to Ecology costs incurred by Ecology pursuaht to this Decree and
consistent with WAC 173-340-550(2). These costs shall include work performed by Ecology
or its contractors for, or on, the Site under Chapter 70.105D RCW, including remedial actions
anci Decree preparation, negotiation, oversight and administration. These costs shall include
work performed both prior to and subsequent to the entry of this Decree. Ecology’s costs shall

include costs of direct activities and support costs of direct activities as. defined in WAC 173-

340-550(2). Defendant shall pay the required amount Withinr ninety (90) daj;s of receiving

‘from Ecology an itemized statement of costs that includes a summary of costs incurred, an

identification of involved staff, and the amount of time spent by involved staff members on the
project. A-general statement of work performed will be provided upon request. Itemized

statements shall be preparéd quarterly. Pursuant to WAC 173-340-550(4), failure to pay
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Ecology’s costs within njriety (90) days of receipt of the_ itemized statement of costs will result
in interest charges at the rate of twelve percent (12%) per annum, compounded monthly.
Pursuant to RCW 70.105D.05 5, Ecology has authority to reéover unreimbursed
remedial action costs by filing a lién égainst real property subject to the remedial actions.
XXV. IMPLEMENTATION OF REMEDIAL ACTION

If Ecology determines that Defendant has failed without good cause to implemient the

" remedial action, in whole or in part, Ecology may, after notice to Defendant, perform any or all

portions of the remedial action that remain incomplete. If Ecology performs all or portions of
the remedial action because of Defendant’s failure to comply with its obligations under this
Decree, Defendant shall reimburse Ecology for the costs of doing such work in accordance
With Section XXIV (Remedial Action Costs), provided that Defendant is not obligated under
this Section to reimburse Ecology for costs incurred for work inconsistent with or beyond the

scope of this Decree.

Except where necessary to abate an emergency situation, Defendant shall not perform

| any remedial actions at the Site outside those remedial actions required by this Decree, unless

Ecology concurs, in writing, with such additional remedial actions pursuant to Section XV
(Amendment of Decree). Defendant is expressly authorized to continue its respective
demolition activities as long as those demolition activies do not interfere with the cleanup of
the Site. ' |
XXVL PERIODIC REVIEW

“As O&M tasks', including groundwater monitoring, continue at the Site, the Parties
agree to review the progress of remedial action at the Site, and to review thé data accumulated
as a result of monitoring the Site as often as is necessary and appropriate under the
circumstances. At least every five (5) years after the initiatioﬁ of cleanup action at the Site the

Parties shall meet to discuss the status of the Site and the need, if any, for further remedial
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action at the Site. At least ninety (90) days prior to each periodic review, Defendant shall
submit a report to Ecology that»documen.ts whether human health and the environment are. |
being protected based on the factors set forth in WAC 1 73-340-420(4). Ecology reserves the |
righf to require further remedial action at the. Site under appropriate circumstances. Defendant
reservés its rights to respond to such Ecology action. Aﬁy determinations by Ecology under ‘
this Section shall be subject té the dispute resolution procedures in Section XIV (Resolution of
Disputes). This provision shall remain in effect for the duratiod of this De.cree.
XXVII. PUBLIC PARTICIPATION

A Public Participation Plan (Exhibit D) is required for this Site. Ecology éhall review
any existing Public Participation Plan to determine its continued appropriateness and whether it
requires amendment, or if no plan exists, Ecology shall develop a Public Participation Plan
alonev orin conjunctioh with Defendant.

Ecology shall maintain the responsibility for public participation at the Site. However,
Defendant shall cooperate with Ecology, and shall:

A. If agreed to by Ecdlogy? develop an appropriate mailing list, prepare drafts of
public notices and fact sheets at ﬁnpoﬁant stages of the remedial ac;tion, such as the submission
of work plans, remedial investigation/feasibility study reports, cleanup action plans, and
engineering design reports. As apprépriate, Ecology will edit; finalize, and distribute such fact
sheets and prepafe and:distributé public notices of Ecology’é presentations and meetings.

B. Notify Ecology’s project coordinator prior to the preparation of all press
releases and fact sheets, and before major meetings with the interested public and ‘local
governments. Likewise, Ecology shall notify Defendant prior to the issuance of all press
releases and fact sheets, and before major méetings With the interested public and local
governments. For all press releases, fact sheets,. meetings, and other outreach efforts by

Defendant that do not receive prior Ecology approval, Defendant shall clearly indicate to its
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audience that the press release, fact sheet, meeﬁng, or other outreach effort was not sponsored
or endorsed by Ecology.

C. When requested by Ecology, participate in public presentations on the progress
of the remedial action at the Site. Participation may be through attendance at public meetings
to assist in answering questions, or as a presenter.

D..  When requested By' Ecology, arrange and/or continue information repositories at

the following locations:

a. Fort Vancouver Regional Library
1007 E. Mill Plain Blvd.
Vancouver, WA 98663

b. Department of Ecology
Industrial Section
Headquarters Office
300 Desmond Drive SE
Lacey, WA 98504-7706

At a minimum, copies of all public notices, fact sheets, and press releases, all quality assured
monitoring data; remedial actions plans and reports, supplemental remedial planning
documents, and all other similar documents relating to performance of the remedial action
required by this Decree shall be promptly placed in these repositories.
XXVIIL DURATION OF DECREE
The remedial program required pursuant to this Decrée shall be maintained and
continued until Defendant has received written notification from Ecology that the requirements
of this Decree have been satisfactorily completed. This Decree shall remain in effect until’
dismissed by the Court. When dismissed, Section XVIII (Covenant Not to Sue), Section
XXIV (Periodic Review), and Section XIX (Contribution Protection) shall survive. |
XXIX. CLAIMS AGAINST THE STATE

Defendant hereby agrees that it will not seek to recover any costs accrued in

implenienting the remedial action required by this Decree from the Department of Ecology;
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é.nd further, that Defendant will make no claim against the State Toxics Control Account or
any local Toxics Control Account for any costs incurred in implementing this Decree. Except
as provided above, however, Defendant expressly reserves its right to seek to recover any costs
incurred in implementing this Decree from any other PLP. This Section does not limit or
address funding that may be provided under Chapter 173-322 WAC.
XXX. EFFECTIVE DATE
This Decree is effective upon the date it is entered by the Court.
XXXI. WITHDRAWAL OF CONSENT
If the Court withholds or withdraws its consent to this Decree, it shall be null and void

at the option of any party and the accompanying Complaint shall be dismissed without costs

and without prejudice. In such an event, no party shall be bound by the requirements of this

Decree.

STATE OF WASHINGTON, ROBERT M. MCKENNA

DEPARTMENT OF ECOLOGY Attorney General
Xma/@’@j@m Diario g Q/Q/ﬂ

LAURIE DAVIES HNA. LEVEL, WSBA#26439

Program Manager Assistant Attorney General

Waste 2 Resources Program(360) 586-6770
(360) 407-6000

Date: L0/ Date: @ -/30/20//

ALCOA INC. -

JLAI ST

Director Asset Management
(412) 553-1658

Date: _ 4/25///
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| (0 \ /s/ Barbara D, Johnson
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Clark County Superior Court
<
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1 INTRODUCTION

This Cleanup Action Plan (CAP) presents the selected cleanup action for the remediation of
four areas of concern (AOCs) at the Alcoa Inc. (Alcoa)/Evergreen Aluminum LLC
(Evergreen) Site (Site) in Vancouver, Washington. This CAP was developed by the
Department of Ecology (Ecology) from information presented in the Remedial
Investigation/Feasibility Study for the Alcoa/Evergreen Vancouver Site (RI/FS; Anchor
2008) and the Final Focused Remedial Investigation and Feasibility Study for the Former
Columbia Marine Lines Site (SLR 2008) and prepared in accordance with the requirements
of the Model Toxics Control Cleanup Act (MTCA; Ecology 2007a), Chapter 70.105D
Revised Code of Washington (RCW), administered by Ecology under the MTCA Cleanup
Regulation, Chapter 173-340 Washington Administrative Code (WAC).

A CAP is one of a series of documents used by Ecology in the cleanup process conducted
under MTCA. This CAP will be made available to the public for review and comment. At
the end of the public comment period, Ecology will closely consider concerns expressed
regarding the planned remedial actions for the Site and issue a summary and response to any
comments received. After consideration of public comments, this CAP will be implemented
pursuant to a consent decree with Alcoa entered in Clark County Superior Court (with the
Consent Decree).

The cleanup action alternatives chosen for the Site are protective of human health and the
environment. Selected cleanup actions chosen for the Site include solutions that consider
treatment technologies and source removal to the maximum extent practicable. Detailed
descriptions of Ecology’s selected cleanup actions are provided in Section 7. Forthcoming
engineering designs and planning documents associated with the selected alternatives will
provide for future monitoring of the Site in order to ensure the long-term effectiveness of all
remedial actions in accordance with WACs 173-340-400 and 173-340-410.

1.1  Purpose and Scope

The primary state law that governs the cleanup of contaminated sites is MTCA. MTCA
regulations define the process for the investigation and cleanup of contaminated sites. When
contaminated sediments are involved, the cleanup standards and other procedures are also
regulated by the Sediment Management Standards (SMS), Chapter 173-204 WAC. MTCA
regulations specify criteria for the evaluation and conduct of a cleanup action, as well as soil
and groundwater standards. SMS regulations dictate the standards for sediment cleanup.
Under both, the cleanup must protect human health and the environment, meet state
environmental standards and regulations in other laws that apply, and provide for monitoring
to confirm compliance with Site cleanup standards. Specifically, Ecology has determined
that Chapter 173-303 WAC (Dangerous Waste Regulations), Chapter 173-350 WAC (Solid
Waste Handling Standards), RCW 90.48 (Water Pollution Control), and RCW 43.21C (State
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Environmental Policy) are applicable at this Site. Additionally, Chapter 173-160 WAC
(Minimum Standards for Construction and Maintenance of Wells) is a relevant and
appropriate regulation if new wells are required on Site.

The CAP outlines the steps and procedures for conducting an environmental cleanup of the
AOC:s at the Site consistent with MTCA and SMS requirements, with the exception of the
East Landfill AOC. A separate CAP will be issued to address trichloroethylene (TCE)-
bearing groundwater within the vicinity of the East Landfill. Consistent with the
requirements of WAC 173-340-380, this document provides the following information:

= A description of the Site (Section 2)

= The nature and extent of Site contamination (Section 3)

= The cleanup standards for Site contaminants (Section 4)

= A summary of the evaluated cleanup action alternatives (Sections 5 and 6)
= A general description of Ecology’s selected cleanup action (Section 7)

= A schedule for implementation of the cleanup action (Section 8)

Pursuant to WAC 173-340-710(9)(e), Alcoa has the continuing obligation to determine
whether permits, approvals, or other substantive requirements are required to implement the
remedy. In the event that Ecology or Alcoa becomes aware of additional permits, approvals,
or substantive requirements that apply to the remedial action, it shall promptly notify the
other party of this knowledge. Ecology shall make the final determination on the application
of any additional substantive requirements at the Site.

1.2 Applicability

The cleanup standards and actions presented in this document have been developed through
the remediation process conducted with Ecology oversight. The cleanup levels and actions
are site-specific and should not be considered as setting precedent for other similar sites.
Potentially Liable Persons (PLPs) cleaning up sites independently, without Ecology
oversight, may not cite numerical values of cleanup levels specified in this document as
justification for cleanup levels in other unrelated sites. PLPs that are cleaning up other sites
under Ecology oversight must base cleanup levels and cleanup standards on site-specific
regulatory considerations and not on numerical values contained in this CAP.

1.3 Declaration

In accordance with WAC 173-340-360(2)(a), the selected cleanup actions meet the threshold
requirements; are protective of human health and the environment; comply with applicable
state and federal laws; and provide for compliance monitoring. Furthermore, the selected
remedies are consistent with the preference of the State of Washington as stated in RCW
70.105D.030(1)(b) for permanent cleanup solutions.
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1.4 Administrative Record

The documents used to make the decisions discussed in this CAP are part of the
administrative record for the Site. The entire administrative record for the Site is available
for public review by appointment at Ecology’s Industrial Section in Lacey, Washington. To
review or obtain copies of the above documents, contact Mr. Paul Skyllingstad, Ecology’s
Site Manager at (360) 407-6949.
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2 SITE BACKGROUND

This section describes background information relevant to the cleanup of the Site.
Information presented in this section includes a discussion of historical, current, and future
site use.

2.1  Site Description

The Site is located on NW Lower River Road on the northern shore of the Columbia River at
River Mile 103.3 in Clark County. It is approximately 3 miles northwest of downtown
Vancouver, Washington and approximately 3 miles due west of Interstate 5. The facility
covers approximately 208 acres (of which Alcoa currently owns 97 acres and Evergreen
owns 111 acres). It is bound on the north by NW Lower River Road, on the east by property
owned by the Port of Vancouver, on the south by the Columbia River, and on the west by
multiple industrial property owners. The current land uses in the general vicinity of the Site
are mixed use industrial and agricultural. The Site and surrounding area are shown in Figure
1.

The Site layout and current property boundaries are shown in Figure 2. The Site boundary
includes the Evergreen and Alcoa properties, as well as property currently owned by Clark
County and Clark Public Utility District (PUD). The latter two properties were previously
owned and remediated by Alcoa under Ecology Agreed Order DE 97 TCI032.

2.2  Site History

The Site was developed in the late 1930s, with the completion of Alcoa’s aluminum smelter
in 1940. The aluminum smelting operations at the Site began in 1940. During World War II,
Alcoa filled the eastern end of the smelter site with dredge sands from the Columbia River.
From 1940 to 1970, Alcoa added a number of fabrication operations to the facility. By 1970,
the facility contained an aluminum smelter and a series of fabrication plants to form the
aluminum metal into finished goods such as wire, rod, and extruded channel. Alcoa operated
the entire facility for approximately 45 years, until 1986.

Thereafter, Alcoa began remediating and selling individual land parcels and operations
associated with the Site. In 1987, ACPC, Inc. purchased the cable mill operations and leased
the associated land from Alcoa. In 1987, Alcoa sold the aluminum smelter to Vanalco, Inc.;
however, Alcoa retained the title to the extrusion section of the property known as the
Vancouver Extrusion Company (Vanexco) and the cable mill operation, subject to the ACPC
lease. Vanexco was operated by Alcoa until 1991 when it was closed. Additionally, in 1991,
Alcoa sold a tract of land lying west of the aluminum smelter to Russell Towboat and
Moorage Company; this tract of land is not part of the Site. In 1994, a parcel of property
known as the North Parcel was sold to the Clark County PUD for construction of a

Final Cleanup Action Plan 4 December 23, 2008



cogeneration plant. A cleanup was conducted in an area known as the Northeast Parcel and
the property was sold to Clark County as a jail site in 1997. Vanalco owned and operated the
aluminum smelter from 1987 until late 2000 when it ceased all manufacturing operations and
entered bankruptcy. Glencore Washington LLC (now known as Evergreen) purchased the
smelter assets from the bankruptcy estate in 2002. No manufacturing operations have taken
place at the Site since December 2000.

Columbia Marine Lines (succeeded by Crowley Marine Services, Inc.) leased property and
operated a marine repair facility on the Alcoa property west of the aluminum smelter (the
Crowley Parcel) from approximately 1963 until 1984. Today, Evergreen owns the former
aluminum smelter site and the stormwater lagoons, and owns the small sanitary sewer plant
in common with Alcoa. Alcoa retains ownership of the remainder of the Site, including the
river dock and loading area, the land east of the smelter (including the East Landfill, the
former North and North 2 Landfill areas, and the South Bank Area), and the property to the
west of the smelter (the Crowley Parcel).

2.3 Historical Site Use

The aluminum smelter, which included potlines, an aluminum casting facility, greenmill,
carbon bakes, dock and raw materials handling system, laboratory, and miscellaneous
support facilities, operated with only intermittent interruptions, from 1940 through 2000.
The smelting operations required an extensive dry materials handling system for raw
materials. Alumina ore was received by rail or ocean-going vessel. Other raw materials,
including petroleum coke, coal tar pitch, anthracite coal, cryolite (sodium aluminum
fluoride), and aluminum fluoride, were received by rail and truck.

The alumina was reduced to molten aluminum in the potlines. This reduction process
involved the use of a carbon cathode and anode; both were manufactured on Site. Aluminum
salts and electrolytes containing fluoride were introduced into the reduction process to
increase the solubility of alumina. The molten aluminum was transferred to the casting
facility where it was cast into a variety of products, including sow, billet, and sheet ingot.
Many of these products required the aluminum to be alloyed with different metals, including
copper, manganese, and magnesium.

Electricity is considered one of an aluminum smelter's raw materials. Bonneville Power
Administration (BPA) owns a parcel of property on the northeastern side of the Site. BPA
supplied power to transformer banks at the aluminum smelter, located on the north side of the
aluminum smelter potrooms. The transformer banks contained large transformers and
capacitors. These units fed electricity into rectifiers housed in adjacent buildings, and then
on to the potlines. Prior to 1987, the original mercury-arc rectifiers used to provide power to
the potlines were replaced with solid state rectifiers.
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The aluminum smelter manufactured carbon anodes and cathodes, for the smelting operations
at the Site. The carbon storage building housed the petroleum coke and coal tar pitch
inventory. The greenmill mixed and heated the coke and pitch to form a paste, which was
then pressed into the shape of an anode. The anodes were lowered into in-ground ring
furnaces to bake and cure. The cathodes manufactured at the Site used either anthracite coal
and pitch to form a paste, which was rammed into place to form the cathodic lining of the pot
shell, or purchased cathode blocks and ram paste, which was used to form the pots