8.0 TITLE, RIGHT OR INTEREST

Nordic has entered into the following purchase or lease agreements (o secure title, right or interest to all
portions of land-based and submerged property required for site and ocean pipeline development:

1. Options and Purchase Agreement and Amendment with the Belfast Water District for
approximately 30 acres of City of Belfast Tax Map 29 Lot 39,

2. Lease Agreement and Amendment with Samuel E. Cassida for approximately 2.2 acres of City
of Belfast Tax Map 4 Lot 104,

3. Purchase and Sale Agreement, Amendment and Easement Deed with Goldenrod Properties, LLC
for approximately 14.8 acres of City of Belfast Tax Map 4 Lot 12-A;

4. Easement Purchase and Sale Agreement and Amendment with Richard and Janet Eckrote for a
portion of City of Belfast Tax Map 29 Lot 36; and

5. Submitted Application for a Submerged Lands Lease and Supplement with the State of Maine
Bureau of Parks and Lands for submerged lands within Belfast Bay.

In addition, Nordic has obtained the following city permits for infrastructure to be placed in public
rightof-ways:

1. Permit to Open Street with the City of Belfast for approximately 6,600 square feet of Northport
Avenue; and

2. Permit to Open Street with the City of Belfast for approximately 7,950 square feet of Perkins
Road.

Copies of these agreements, application, and permits are included in Appendix 8-A.
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OPTIONS AND PURCHASE AGREEMENT

This Options and Purchase Agreement, dated as of thm;) day of {[ﬁ 20)// ?
2018, is by and between the BELFAST WATER DISTRICT, a quasi-municipal, consumer-
owned water utility district having an address of 285 Northport Avenue, Belfast, Maine 04915
{the “Seller’™), NORDIC AQUAFARMS, INC.,, a Delaware corporation having an address of ¢/o
Nordic Aquafarms AS, @raveien 2, 1630 Gmi Fredrikstad, Norway (the “NAF™), and thc CITY

OF BELFAST, a municipal corporation having an address of 131 Church Street, Belfast, Maine
04915 (the “City™).

TERMS AND CONDITIONS:

l. Property Descriptions.

a. Premises. Seller owns the land depicted on Exhibit A hereto as the
“Realty” together with any improvement(s thereon and appurtenances thereto, located in
Belfast, Maine, containing approximately 18 acres, such land being a portion of the land
identified on the City of Belfast Tax Map 29 as Lot 39 and specifically excluding the
Lower Dam (hereinafter defined) (the “Realty™). Seller also owns the land located in
Belfast, together with any improvements thereon and appurienances thereto, northerly of
the Cassida Property (as such term is defined in the Evaluation Agreement by and
hetween the parties dated substantially herewith (the “Evaluation Agreement™)) and easterly
of the Waterfront Parcel (hereinafter defined), such land being depicted on Exhibit A in
yellow dots above the lot marked “Cassida Property” and is marked “Additional Parcel”,
such land being a portion of the land identified on the City of Belfast Tax Map 29 as Lot
39 and containing approximately 12 acres (the “Additional Parcel”). The Realty and
Additional Parcel, together with all right, title and interest of Seller in and to any land
lying in the bed of any street, road, avenue, lane or other way (opened or proposed)
adjacent to or abutting or adjoining such premises, together with all rights, privileges,
rights of way and easements appurtenanl to such premises, and all other appurtenances
and rights associated with the property, including subterranean rights, air rights, water
rights, riparian and littoral rights, rights in submerged lands, all sewer and utility rights
allocated to the Realty and all rights and entitlements to the development of the Property
is hereinafter rcferred 1o as the “Real Property”). All buildings, [ixtures and other
improvements located thereon is hereinafter referred to as the “Improvements™, and,
together with the Real Property, the “Premises”.

b. Lower Dam, Selier owns the dam structure located on the southeasterly
portion of the Realty, which dam separates Belfast Reservoir Number One on Little River
from Belfast Bay, and all appurtenances, rights, privileges and easements pertaining
thereto including any flowage rights and access over the remaining land of Sellcr (the
“Lower Dam’™).

c. Waterfront Parcel. Seller owns (i) the portion of City of Belfast Tax Map
29, Lot 39 which runs along the northerly shore of Little River, such land being depicted
on Exhibit A as inside the red lines which are outside of the yellow lines and marked
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“Walerlront Parcel”, (ii) the entirety of the Town of Northport Tax Map U1, Lot 6, which
lot runs along the southerly shore of Little River between the Northport/Belfast town line
and Route 1, (iii} the entirety of the City of Belfast Tax Map 4, Lot 23-C, which lot runs
along the southwesterly shore of Little River northerly of the Northport/Belfast town line
being approximalely 3 acres, and Seller may have (iv) right, title and interest over the
land (Tax Map 4, Lot 10) owned by a third-party for access to “Perkins Road” running
from the northerly bound of the BWD premises on Lot 29, Map 39 to said Perkins Road
(collectively (i) to (iv), with all appurtenances, rights, privileges and easements pertaining
thereto, the “Waterfront Parcel™).

2. Options; Terms; Purchase Prices. Seller hereby grants to NAF the following options
to purchase (collectively, the “Options”, and individually, an “Option”):

a. Premises Option. NAF shall have an option to purchase the Premises for
twelve (12) months from the date hereof, provided, however, NAF shall have the right to
extend this Option for an additional six (6) months by giving written notice of and payment
for the exlension to Seller on or before three hundred thirty (330) days from the date hereof
(the “Premises Option™). At NAF's election, on the Closing [Date (as hereinafter defined)
for the Premises Option, assuming Seller has the legal right to do so, Seller shall also
arant 10 NAF an easement(s) appurtcnant to the Premises over both the land owned by a
third-party and the Waterfront Parcel [or access to “Perkins Road,” a public right-ol-way
existing gencrally to the north of the Premises, which easement(s) shall be in a location
and upon dimensions as NAF and the City may mutually agree. The total purchasc price
for the Premises is ONE MILLION FIFTY NINE THOUSAND and 00/100 Dollars
($1,059,000.00) (being NINE HUNDRED SEVENTY FIVE THOUSAND and 00/100
Dollars ($975,000.00) for the Realty and EIGHTY FOUR THOUSAND and 00/100
Dollars ($84,000.00) for the Additional Parcel) (the “Premises Purchase Price™).

b. Lower Dam Option. NAF shall bave an option (o purchase the Lower
Dam for a term ending on the earlier to occur of the following: two (2) years from (he date
of Closing on the Premises or, if NAF does not exercise its Premises Oplion, upon the
expiration of the Premises Option (lhe “Lower Dam Option™). The total purchase price for
the Lower Dam shall be ONE and 00/100 Dollars ($1.00) (the "Lower Dam Purchase
Price™).

3 Waterfront_Parcel Agreement. Seller agrees to sell and the City agrees to buy,
upon the terms and conditions hereinafter set forth and upon NAF closing on the purchase of the
Premises, the Waterfront Parcel subject to easements necessary for the infrastructure related 1o
NAF's land-based aquaculture facility on the Premises and relaled improvements project (the
“Project”} so long as such easements do not unrcasonably interfere with the nature path located
on the Watcrfront Parcel. At the City's election, assuming Seller has the legal right to do so,
Seller shall also grant to the City an eascment(s) appurtenant to the Waterfront Parcel over the
land owned by a third-party for access to “Perkins Road,” a public right-of-way existing
generally to the north of the Premises, which easement(s) shall be in a location and upon
dimensions as NAF and the City may mutuatly agree. The lotal purchase price for the Waterfront
Parcel shall be up to ONE HUNDRED THOUSAND and 00/100 Dollars ($100,000.00) in the sole
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discretion of BWD (the “Waterfront Parcel Purchase Price™). It shall be a condition to the
Premises Option Closing that the City is contemporaneously purchasing the Waterfront Parcel
from Seller on the terms and conditions herein. It shall be a condition precedent to the closing on
the Waterfront Parcel that NAF is contemporaneously purchasing the Premises from Seller on the
terms and conditions herein. The City agrees that the use of the Waterfronl Parcel shall be restricted
to conservation and passive recrealion uses, subject to easements necessary for the Project as
aloresaid.

4. Option Consideration. For the Options, NAF shall pay to Seiler an option
consideration of THIRTY THOUSAND DOLLARS and 00/100 ($30,000.00) at the time of
execution of this Agreement for the initial option term. If NAF decides to extend its option for any
property for the additional six (6) months set forth above then NAT shall pay to Seller an additional
option consideration of FIFTEEN THOUSAND DOLLARS and 00/100 ($15,000.00) {collectively,
together with interest earned thereon, if any, the “Options Consideration™). The Options
Consideration shall be decined paid to Seller when delivered to NAF’s attorney described in Section
15 below (“Escrow Agent”). The Options Consideration shall be deposited in a federally insured
interest-bearing bank account and dishursed according to the terms of this Agrecment.

If NAF (a) does not exercise an Option or (b) fails to close on a purchase once it has
exercised the Option for it, in either case due to a reason other than (y) a default by NAF or Seller as
described below or (z) a failure to Tulfill the title condition precedent described in Section 5b
below, then all Options Consideration paid o Seller shall be retained by Seller, as liquidated
damages and Seller’s sole and exclusive remedy for any such breach. Further, if Seller, having the
right, terminates the Evaluation Agreement pursuant to Sections 2A or 2B thereof, then all Options
Consideration paid to Seller shall be returned to NAF. If NAF exercises an Option, the relevant
Options Consideration shall be applicd to the Purchase Price (hereinafter defined), as set forth
below.

5. Exercise of Option/Purchasc and Sale Agreement. NAF shall exercise its Options, if
at all, as to the Premises or the Lower Dam at any time during the relevant Option term by
delivering written notice to Seller of its intent to do so (the “Notice of Election fo Purchase™).
Upon any exercise of an Option as aforesaid, the following terms and provisions shall apply to
conveyance of the relevant property:

4. Purchase Price. The Premises Purchase Price, Lower Dam Purchase Price
and Waterfront Parcel Purchase Price are individually each referred to as a “Purchase Price”
hereinafter and shall be paid as follows:

1. Premises. Subject to any adjustments and prorations hereafter
described, at the Closing NAF shall pay the Premises Purchase Price to Seller or

its agent as follows:

1. NAF shall receive a credit for all Options Consideration paid to
Seller; and

2, NAF shall pay the balance to Seller in lawful currency of the
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United Stales of America in immediately available funds by wire
transfer to an account designated by Seller in writing.

il. Lower Dam. Subjecl to any adjustments and prorations hereafter
described, at the Closing NAF shall pay the Lower Dam Purchase Price of ONE
and 00/100 Dollar ($1.00) to Seller in immediately available funds by wire transfer
to an account designated by Seller in writing.

ii. Waterfront Parcel. Subject to any adjustments and prorations
hereafter described, at the Closing the City shall pay the Waterfront Parcel
Purchase Price to Seller or its agent in lawful currency of the United States of
America in immediately available funds by wire transfer to an account designated
by Seller in writing.

b. Deed. The relevant property shall be conveyed by Seller in fee simple
absolute, by a good and suflficient quitclmm deed with covenant in accordance with the
Short Form Deeds Act, 33 M.R.S.A. §761, ef seq. (each a “Deed”), mnning to NAF or the
City, as applicable, or their nominee or designee in accordance with Section 17 below. A
Decd shall convey a good and clear record and marketable title to the Premises or
Waterfront Parcel, as applicable, insurable on the current ALTA Standard Owners Form at
standard rates, with standard printed exceptions for parties in possession and mechanics’
liens deleted, free from all mortgages and monetary liens and all other encumbrances
except: (i} those matters listed on Exhibit B attached hereto, and (ii) any matters created by
or suffered by the relevant buyer. A Deed shall convey title to the Lower Dam, free from all
mortgages and monetary liens and all other encumbrances except: (i) those matters listed on
Exhibit B attached hereto, and (ii) any matters created by or suffered by NAF. Each Deed
shall be in proper form for recording and shall be duly exccuted, acknowledged and
delivered by Seller at the Closing.

It shall be a condition precedent to all Closings that the relevant buyer has
obtained a title commitment in form and substance acceptable to it, with such
endorsements as it may require, and if it is unable to obtain such a title commitment,
NAF may, at ils option, (i} rescind the Notice of Election to Purchase as though the
Notice of Elcclion to Purchase had not been delivered, or (ii) extend the sixty (60) day
time period provided for the Option Closing by no more than sixty (60) days in order to
obtain such title commitment.

c. Closing. Unless extended pursvant to the terms of this Agrecment, the
closing of the transactions contemplated hereunder (each individually a “Closing”
occurring on a “Closing Date”) shall take place as follows:

i, Premises Closing Date. The Closing of the Premises shall oceur at
10:00 a.m. on the thirticth (30th) day following the receipt by Seller of the Notice
of Election to Purchase the Premises, or such earlier date as may be mutually
agreed upon by the parties (sueh date, as the same may be extended pursuant to
the terms of this Agreement, the “Premises Closing Date™).
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i, Watcerfront Parcel Closing Date. The Closing of the Waterfront
Parcel shall occur on the same day and immediately after the closing on the
Premises (such date, as the same may be extended pursuant to the terms of this
Agreement, the “Waterfront Parcel Closing Date™).

iil. Lower Dam Closing, The Closing of the Lower Dam shall occur
at 10:00 a.m. on the thirticth {30th) day following the reccipt by Seller of the
Natice of Election to Purchase the Lower Dam or such earlier date as may be
mutually agreed upon by the parties (such date, as the same may be extended
pursuant to the terms of this Agreement, the “Lower Dam Closing Date”).

Each Closing shall oceur at the offices of the City’s attorney described in Section
15 below. If a Closing Date shall fall on a Saturday, Sunday or legal holiday, the Closing
Date shall autematically be extended to the next business day. The Closing may be
conducted in the customary manner of an escrow closing by the parties making delivery
of all closing documents and funds to the Title Company on or prior to the Closing Date,
and in such event the attendance of the parties at Closing shall not be required. Time is
of the essence in this Agreement.

Each Closing shall not be deemecd to be completed until all documents and
payments as aforesaid have been properly delivered (and recorded where appropriate) to
the satisfaction of all parties.

Seller may, at the relevant Closing, use the relevant Purchase Price, or any portion
thereof, to clear the (itle of any and all encumbrances or interests provided that all such
instruments so procured are recorded simultaneously with the delivery of the relevant
Deed.

d. Seller Closing Deliverables. At each Closing, Seller shall deliver the
following documents, reasonably satisfactory in form and substance to the relevant buyer,
properly execuled and acknowledged as required:

1. A Deed,

ii. Evidence reasonably satisfactory to NAF and to the Title Company
or the City and its attorney of Scller’s authority and the authority of the signatory
on behalf of Seller to convey the relevant property pursuant to this Agrcement;

1. As to the Premiscs and Waterfroni Parcel, affidavits sufficient for
the Title Company orNAF’s or the City’s attorney to delete any exceptions for
parties in possession and mechanics’ or materialmen’s liens from the owner’s title
insurance policy (the “Title Insurance’);
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iv. Such other instruments as the relevant buyer may reasonably
request consistent with the terms of this Agreement, so long as said documents do
not create any new or continuing obligations on behalf of Scller.

e, Buver Closing Deliverables. At each Closing, the relevant buyer shall
deliver, or cause to be delivered, the following payment and documents, reasonably
satisfactory in form and substance o Seller, properly executed and acknowledged as
required:

i The relevant Purchase Price, as adjusted in accordance with the
terms hereof;

i A closing statement setting forth the Purchase Price and the closing
adjustments and prorations as further described below (the “Closing Statement™);

i, The Federal and State of Maine tax certificate and disclosures; and

iv. Such other instruments as Seller may reasonably request consisient
with the terms of this Agreement.

f. NATP’s Conditions to Closing. Without limiting any other conditions to
NATF's obligations to close set forth in this Agreement, the obligations of NAF under this
Agreement are subject to the satisfaction al the timc of each Closing of each of the
following conditions (any of which may be waived in whole or in part by NAF at or prior
to Closing):

i There shall be no final judgment materially affecting the ability of
Seller to perform its obligations rendered against Seller, or if, within thirty (30)
days after entry thereof, such judgment shall have been discharged or execution
thereof stayed, or if, within thirty (30) days afler the expiration of any such stay,
such judgment shall have been discharged.

ii. All of the representations by Seller set forth in this Agreement or
any Exhibit attached hereto shall be true and correct in ali material respects. With
respect (o any representation made to the best of Seller’s knowledge, the
condition to Closing shall be not only that such representation still be true to the
best of Seller’s knowledge, but that the specific fact or condition that was the
subject of the representation also be true.

1il. Seller shall have performed, observed and complied with all
material covenants and agreements required by this Agreement to be performed
by Seller at or prior to Closing.

iv, Subject (o the provisions of Sections 5(k) and 7 hereof, the
physical and environmental condition of the Premises shall not have changed
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adversely after the date hereof, reasonable wear and tear and acts causcd by NAF
excepted.

If any of NAF’s foregoing conditions is not fully satisfied on or helore the
Closing Date and it is susceptible to cure by Seller, Seller shall use reasonable
efforts to satisfy such condition, in which event Seller shall have a period not
exceeding thirty (30) days after the Closing Datc to satisfy such condition, and the
Closing Date shall be extended accordingly. If (despite Seller’s reasonable efforts
to cure where applicable), any such condition is not [ully satisfied on or before the
extended Closing Date, NAF shall have the option to cither (x) terminate (this
Agreement by notice to Seller, in which event this Agreement shall terminate and
all obligations of the parties hereto shall cease without further recourse or remedy
of the parties hereunder, except for those obligations which arc stated herein to
survive the termination of this Agreement and the Options Consideration paid to
Seller shall be returned to NAF forthwith, (y) waive such condition and proceed
to consummalte the transaction contemplated hereby in accordance with the
provisions of this Agreement, or (z) if any such condition is susceptible of being
cured by NAF, then NAF shall have the right, but not the obligation, to take such
actions and incur such costs and expenses as necessary to satisfy such condition
and any and all costs and expenses incurred by NAF shall be deducted from the
relevant Purchase Price at Closing. Notwithstanding the foregoing, in the event
that the failurc to satisfy any condition precedent to Closing is caused by a breach
by Scller of its obligations set forth in this Agreement, Seller shall be deemed to
be in default hereunder, in which event the foregoing cure period and NAF’s
option shall not be applicable and the provisions of Secticn 12 below shall apply.

£ The City’s Conditions to Closing. Without limiting any other conditions to
the City’s obligations to closc set forth in this Agreement, the obligations of the City
under this Agreement are subject to the satisfaction at the tiine of the Closing on the
Waterfront Parcel of each of the following conditions (any of which may be waived in
whole or in part by the City al or prior to Closing}:

i. + There shall be no final judgment materially affecting the ability of
Seller to perform its obligations rendered against Seller, or if, within thirty (30)
duys alter entry thercof, such judgment shall have been discharged or execution
thereof stayed, or if, within thirty (30) days after the expiration of any such stay,
such judgment shall have been discharged.

ii. All of the representations by Seller set forth in this Agreement or
any Exhibit attached hereto shall be true and correct in all material respects. With
respect to any representalion made to the best of Seller’s knowledge, the
condition to Closing shall be not only that such representation still be true to the
best of Seller’s knowledge, but that the specific fact or condition that was the
subject of the representation also be true,
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ii. Seller shall have performed, observed and complied with all
material covenants and agreements reqguired by this Agreement (o be performed
by Seller at or prior to Closing.

iv. Subject to the provisions of Sections 5(k) and 7 hereof, the
physical and environmental condition ol the Premises shall not have changed
adversely after the date hereof, reasonable wear and tear and acts caused by the
City excepted.

If any of the City’s foregoing conditions is not fully satisfied on or before
the Closing Date and it is susceptible to cure by Seller, Seller shall use reasonable
efforts to satisfy such condition, in which event Seller shall have a period not
exceeding thirty (30) days after the Closing Date to satisfy such condition, and the
Closing Date shall be extended accordingly. If (despite Seller’s reasonable efforts
to cure where applicable), any such condition is not [ully satisfied on or before the
extended Closing Date, the City shall have the option to cither (x) terminate this
Agreemen! by notice to Seller, in which event this Agreement shall terminate and
all obligations of the partics hereto shall cease without further recourse or remedy
of the parties hercunder, except for those obligations which are stated hercin to
survive the termination of this Agrecment, (y) waive such condition and proceed
to consummate the transaction contemplated hercby in accordance with the
provisions of this Agreement, or (z) il any such condition is susceptible of being
cured by the City, then the City shall have the right, but not the obligation, to take
such actions and incur such costs and expenses as necessary (o satisfy such
condition and any and all costs and expenses incurred by the Cily shall be
deducted from the Waterfront Parcel Purchase Price at Closing. Notwithstanding
the foregoing, in the event that the failure to satisfy any condition precedent to
Closing is caused by a breach by Seller of its obligations set forth in this
Agreement, Seller shall be deemed to be in dcfault hereunder, in which event the
foregoing cure period and the City’s option shall not be applicable and the
provisions of Scction 12 below shall apply.

h. Seller's Conditions to Closing. Without limiting any other conditions o
Seller’s obligations to close set forth in this Agreement, the obligations ol Seller under
this Agreement are subject to the satisfaction at the time of each Closing of each of the
following conditions (any of which may bc waived in whole or in part by Seller at or
prior to Closing):

i NAF and Seller shall have entered into a water supply agreement
pursuant to which NAF will have the right to purchase, and Seller will commit o
supply to NAF, waler for use in connection with the Project (the “Water Supply

Agreement™).

i NAF and Seller shall enter into a license agreement pursuant to
which Seller shall have the irrevocable right to occupy the office and garage
facilitics existing on the Realty as ol the date hereof for a period ending on the
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earlier to occur of the following: (y) on the first (1st) anniversary of the Premises
Closing Date, or (z) Seller is able to move its offices, equipment and vehicles into
and provide services to the public from its new headquarters and associated
operations facilitics (the “License Agreement”), such agreement to be on
commercially reasonable terms mutually agreeable (0 NAF and Seller and to (a)
provide that Seller pay taxes, utilities and other occupancy costs and expenses but
no license or rental fee, and (b} include a holdover penalty/damages provision.

il Seller has acquired an MPUC Order/Opinion, subject to and in
accordance with Section 2A of the Evaluation Agreement.

iv. As to the Premises Closing, the City shall be contemporancously
closing on the purchase of the Waterfront Parcel.

If any of Seller’s foregoing conditions is not fully satisfied on or before a Closing
Date, Seller shall have the option to either (y) terminate this Agreement by notice (o the
other parties, in which event this Agreement shall terminate and the Options
Consideration shall be retained by Seller (unless the failure of condition results from a
breach or default of Seller, in which event the Options Consideration shall be returned to
NAF forthwith) and ail obligations of the parties hereto shall cease without further
recourse or remedy of the parties hereunder, except for those obligations which are stated
herein to survive the termination of this Agreement, or (z) waive such condition and
proceed to consummale the transaction contemplated hereby in accordance with the
provisions of this Agreement.

I Apportionment of Taxes and Other Charges. All normal and customarily
proratable items, including, without limitation, reai estate taxes and assessments (if
applicable), utility bills (except as hereinafter provided) and collected rents and other
income (if any), shall be prorated as of a relevant Closing Date, Seller being charged and
credited for all of the same relating to the period up to the Closing Date and the relevant
huyer being charged and credited for all of the same relating to the period on and after the
Closing Date. If the amount of any such item is not known al the time of the delivery of
the relevant Deed, such item shall be apportioned on the basis of the comparable period
of the prior year or a current estimate, with a reapportionment within ninety (90) days of
the Closing Date or as soon thereafter as the amount of the item is actually determined.
Final readings and [inal billings for utilities will be made if possible as of the Closing
Date, in which event no proration shall be made at the Closing with respect to utility bills.
Otherwise a proration shall be made based upon the parties’ reasonable good [aith
estimate, and a readjustment made within thirty (30) days after Closing or such later date
as shall be necessary so that such readjustment may be based upon actual bills for such
utilities. Seller shall be entitled fo reccive a return of all deposits presently in effect with
the utility providers, and the relevant buyer shall be obligated to make its own
arrangements [or deposits with the utility providers. The provisions of this Section shail
survive the Closing for a period of twelve (12) months, and in the event of any error in
performing the prorations contemplated by this Agreement or if information becomes
available subsequent to the Closing indicating that the prorations perforimed at Closing
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were not accurate, the parties hereto shall be obligated to re-prorate the closing
adjustments to correct such errors and to reflect such new information. A detailed
statement shall setting forth the manner of computation of the aforesaid pro-ration
adjustments shall be included on the Closing Statement.

I Closing Costs. Each of Seller and the relevant buyer shall be responsible
for preparing such documents as it is obligated to deliver pursuant to Sections 5d and Se
hereofl and for its own legal expenses. Seller and the relevant buyer agree to allocate
closing costs as follows:

i Transfer/conveyance taxes (if applicable) shall be divided evenly
between Seller and the relevant buyer.

ii. A buyer’s title insurance expenses and premiums shall be paid by
that buyer,

iii. The cost of an update to the most recent survey of the Premises or
of 4 new survey and any related surveyor’s certificate shall be paid by NAF.

iv. The cost of preparation and recordation of any releases and
termination statements required to clear title to the Premises shall be paid by
Seller.

V. The cost of preparation of each Deed shall be paid by Seller.

vi. The costs of performing each Closing and drafting any other

closing documents not described in Sections 5d and 5e hereof, and any escrow
charges shall be paid by the relevant buyer.

k. Condition of Premises at Closing and Closing Inspection. At a Closing,
but without limiting any of the other conditions to Closing hereunder and except as may
be provided in the License Agreement, full possession of the relevant property, free of all
tenants and occupants and of all personal property located on the relevant property and
owned by Seller is to be delivered to the refevant buyer at the Closing, the relevant
property to be then in the same condition as on the date hereof, reasonable use and wear
excepted, and excepting the removal of any buildings and/or fixtures by Seller; provided
such removal does not create and unsafe condition, nuisance or other violation of faw.
NAF and the City and their agents, employees, representatives or independent contractors
shall be entitled to an inspection of the relevant property prior to the Closing in order to
determine whether the condition thereof complies with the terms of this Section.

6. Entire Agreement Herein. The parties understand and agree that their entire
agreement is conlained herein, in the Water Supply Agreement and Evaluation Agreement that
no warranlies, guaraniecs, stafcments, or representations shall be valid or binding on a party
unfess set forth in this Agreement. It is further understood and agreed that all prior
understandings and agreements heretolore had between the parties are merged in this Agreement
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which alone fully and completely expresses their agreement and that the same is entered into
after full investigation, neither party relying on any stalement or representation nol embodied in
this Agreement. This Agreement may be changed, modified, altered or terminated only by a
written agreement signed by the parties hereto,

7. Condemnation. If all or a material part of the Realty or Additional Parcel is taken
by condemnation, eminent domain or by agrecment in lieu thereof, or any proceeding to acquire,
take or condemn all or part of the Realty or Additional Parcel is threatened or commenced, NAF
may cither terminate this Agreement (in which event NAF shall be entitled to a return of the
Options Consideration paid (o Seller), or purchase the Realty or Additional Parcel in accordance
with the terms hercof, without reduction in the relevant Purchase Price, logether with an
assignment of Seiler’s rights to any award paid or payable by or on behalf of the condemning
authority. Otherwise NAF shall complete the transaction and shall receive an assignment of
Seller’s rights to the award therefor at Closing. I Seller has received payments from the
condemning authority and if NAF elects to purchase the Realty or Additional Parcel, Seller shall
credit the ainount of said payments against the relevani Purchase Price at the Closing. For the
purposes hereof, a part of the Realty or Additional Parcel shall be deemed “material” if in NAF’s
judgment the taking thereol would adversely affect NAF’s ability to pursue the proposed Project
as such term is defined in the Evaluation Agreement.

8. Representations of Seller. In order to induce the buyers to enter info this
Agreement and to consuminate the purchase of Lthe Premises, Seller hereby represents to each as
of the date of this Agreement and as of each Closing Date that the following representations of
Seller are true and correct in all material respeccts:

a. Seller has the power and authority to enter into this Agreement and
complete the transactions contemplated herein, all action necessary lo authorize the
execution and delivery of this Agreement has occurred, the individual executing this
Agreement and all documents Lo be executed by Seller arc duly authorized, @and this
Agreement and all such documents that are to be executed by Seller and delivered to the
relevant buyer at the relevant Closing are duly authorized, executed and delivered by
Seller and enforceable against Seller in accordance with its terms.

b. There arc no leases, licenses of other forms of occupancy agreements
affecting the Premises or Waterfront Parcel or any mainienance, management or other
contracts affecting either of these that will survive the Closing.

c. There is not now pending nor, to Scller’s best knowledge, has there been
threatened, any action, suit or proceeding against or affecting the Premises or Waterfront
Parcel or Seller with respect thereto, whether before or by any federal or state court,
commission, regulatory body, administrative agency or other governmental body,
domestic or foreign, or otherwise.

d. Seller has not reccived nolice of any pending or threatened proceeding [or
a taking or condemnation of the Premises or Waterfront Parcel.
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c. Scller has not received notice of any assessment for public improvements
applicable to the Premises or Waterfront Parcel.

f. Seller has not received notice ol any proposal for or pending moratorium,
rezoning, overlay, or other change to the land use classification or restrictions affecting
the Premises or Waterfront Parcel.

g. Seller’s rights, title and interest in and to and ownership of the Premises or
Waterfront Parcel and all portions thereof and rights appurtenant thereto have never been
challenged or questioned.

9. Representations of Buyer. NAF and the City hereby represent and warrant to
Seller as of the date hereof and as of each Closing Date that the following representations of it
are true and correct in all material respects:

a. It has the power and authority to enter into this Agreement and complete
the transactions contemplated herein, all action necessary to authorize the execution and
delivery of this Agreement has oecurred, the individual exccuting this Agreement and all
documents (o be executed by it are duly authorized, and this Agreement and all such
documents that are to be executed by it and delivered to Seller al the Closing are duly
authorized, executed and delivered by it and enforceable against it in accordance with its
terms.

b. There are no proceedings pending or, (0 its knowledge, threatened against
it in any courl or beforc any governmental authority or any tribunal which, il adversely
determined, would have a material adverse cffect on its ability to purchase the rclevant
property or to carry out its obligations under this Agreement, the Water Supply
Agreement (as (o NAF only), or the Evaluation Agreement.

10. Maintenance; New Leases or Agreements, Ete. Between the date hereol and the
Closing:

a. Seller shall maintain all of its property subject to this Agreement in at least
the same condition as the same is in at the date hereol, reasonable wear and tear and the
consequences of any taking by eminent domain excepted. Seller shall maintain Insurance
on the Premises as currently insured.

b. Seller shall not enter into any lease, license or other occupancy agreement
of all or any part of its property subject (o this Agreement or any other agreement
affecting such property without the relevant buyer’s prior written consent (which the
relevant buyer may withhold in its sole and absolute discretion).

C. Seller shall not make any commitments or representations to any other
Governmental Authorities, any adjoining properly owners, and civic association or
interest groups concerning its property subject to this Agreement that would be binding
upot the relevant buyer in any manner.
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d. Seller shall promptly deliver to the relevant buyer copies of any notices or
other correspondence it receives from any other Governmental Authorities (as such terms
is defined in the Evaluation Agreement) regarding its property subject to this Agreement.

11. Broker. Each party represents hereby to the other that it dealt with no broker in
the consummation of this Agreement and each party shall indemnily and save the other harmless
from and against any claim arising from the breach of such representation by the indemnifying
party., The provisions of this Section shall survive the Closing or, if applicable, the termination
of this Agreement.

12 Default; Remedies. Either party shall be in default hereunder if they fail to fulfill
its obligations as set forth in this Agrcecment, Water Supply Agreement or Evaluation
Agrcement.

a. In the event of a material default by Seller hereunder, then the relevant
buyer shall deliver to Seller a written notice of such material breach, which notice shall
set forth complete information describing the nature of the material breach. In the case of
a non-monetary default, Seller shall use its reasonable efforls to cure any such breach,
default or failure and in such event the Closing Dale shall be extended by a written notice
from Seller to the other partlies for a period of up to thirty (30) days as specified in said
notice. If, despile Seller’s reasonable efforts, Seller fails to cure any such breach, default
or failure on or before the extended Closing Date, each buyer shall have the right to
exercise any one of the following remedies:

i terminate this Agreement by writlen notice to Seller, in which
event the Options Consideration paid Lo Seller for all purchases that have not yet
closed shall be paid (or repaid, as the case may be) to NAF, and (except for those
obligations which are stated herein to survive the termination of this Agrcement)
all obligations of the parties under this Agreement shall ferminate; provided,
however, if such default is as a result of a willful breach by Seller, in addition to a
return of the Option Consideration, NAF and the City shall each be entitled to
immediate payment from Seller of all reasonable out of pocket costs incurred by
that party in connection with this Agreement and the Project (including under and
pursuant to the Evaluation Agreement); or

il. seek specific performance of this Agreement; or

i1i. if any default by Seller is susceptible of being cured by NAF or the
City, then NAF and the City shall have the right, but not the obligation, (o take
such actions and incur such costs and expenses as necessary (o cure such default
and any and all costs and expenses incurred by it shall be deducted from the
relevant Purchase Price at the Closing; or

iv, waive the defaull and proceed to consummate the transaction
contemplated hereby in accordance with the provisions of this Agreement.
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The foregoing remedies shall be NAF’s and the City’s sole and exclusive
remedies and each waives consequential damages against Seller, except in the
event of fraud or intentional default by Seller,

b. In the event of a material delault by NAF or the City hereunder, then
Seller shall deiiver to the other parties a written notice of such material breach, which
notice shall sct forth complete information describing the nature of the material breach.
In the case of a non-monetary default, the defauiting party shall usc its reasonable efforts
to cwre any such breach, default or failure and in such event the Closing Date shall be
extended by a written notice from the defaulting party to Seller for a period of up to thirty
(30) days as specified in said notice. 1f, despite the defaulling party’s reasonable efforts,
the defaulting party fails to cure any such breach, default or failure on or before the
extended Closing Date, Seller shall have the right to exercise any one of the foliowing
remedies: terminate this Agreement by written notice to the other parties, in which event
the Options Consideration paid to Seller for all purchases that have not yet closed shall be
given to Seller as its sole remedy, al law or in equity, and (except for those obligations
which are stated herein to survive the termination of this Agreement) all obligations ol
the parties under this Agreement shall terminate; provided, however, if such default is as
a result of a willful breach by NAF or the City, in addition to retaining the Option
Consideration, Seller shall each be entitled to immediate payment from the breaching
party of all reasonable out of pocket costs incurred by Seller after the date the applicable
Option was exercised pursuant to a Notice of Election to Purchase.
i
13. Continuation and Survival of Representations, Indemnifications and Covenants.
All provisions, covenants, representations, warranties, indemnifications and covenants of the
parties contained herein or made in writing pursuant to this Agreement are intended to be and
shall remain true and correct as of the time of Closing, shall be deemed to bc material, shall
survive the execution and delivery of this Agreement, and shall survive the Closing (unless and
to the extent otberwise provided herein).

14, Recording. It is agreed hereby that this Agreement shall not be filed for recording
with the Register of Deeds for the County of Waldo or with any other governmental body but
that a memorandum of this Agreement may be rccorded at any party’s request.

15. Notlices. Any notice or communication which may be or is required o be given
pursuant to the terms of this Agreement shall be in writing (from cither a party hereto or its
counsel) and shall be sent to the respective parly at the address set forth in the first paragraph of
this Agreement, by hand dclivery, by postage prepaid certified mail, return receipt requested, by
a nationally recognized overnight courier service that provides tracing and proof of receipt of
itemns mailed, or 1o such other address as eithcr party may designate by noticc similarly sent.
Notices shall be effective upon receipt or attempted delivery if delivery is refused or the party no
longer receives deliveries at said address and no new address has been given to the other party
pursuant to this paragraph. A copy of any noticc to NAF shall also be simultaneously sent to
Mintz, Levin, Cohn, Ferris, Glovsky & Popec, P.C., One Financial Center, Boslon,
Massachusetts 02111, Attention: Daniel O. Gaquin, Esq. A copy of any notice Lo the City shall
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understandings between the parties, including those contained in any letter of intent and any
extensions or modifications thereof, and represents the full and complete understanding of the
parties hereto in conjunction with the Water Supply Agreement or in the Evaluation Agrecment,
It being the intent of the parties that all obligations of the parties are contained only in this
Agreement, and the cntire agteement of the parties is fully set forth herein.

IN WITNESS WHEREOQOF, the parties hereto have exccuted this Options and Purchase
Agreement as an instrument under seal as of the day and year first written above.

SELLER;

BELFAST WATER DISTRICT

AN

Name: Keith Pooler
Title: Superintendent
Hereunto Duly Authorized

BUYERS:

NORDIC AQUAFARMS,
7

Name: Erik Heim
Title: President
Hereunto Duly Authorized

CITY OF BELFAST Pa

Narpe: Joseph Slocum
Titlg: City Manager
Hereunto Dufy Authorized
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EXHIBIT A

DEPICTION OF REAL PROPERTY

A-1
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EXHIBIT B

PERMITTED ENCUMBRANCES

meter vaull
water supply line for Northport Village Corporation

access and utility easements benefiting Seller’s remaining land including the Additional
Parcel and Lower Dam
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AMENDMENT TO EVALUATION AGREEMENT AND
OPTIONS AND PURCHASE AGREEMENT

WHEREAS, BELFAST WATER DISTRICT (the “Seller”), NORDIC
AQUAFARMS, INC, (“NAF”) and the CITY OF BELFAST (the “City”) entered into an
Options and Purchase Agreement dated January 30, 2018 (the “Agreement”) for certain property
located in Belfast and Northport, Waldo County, Maine;

WHEREAS, pursuant to the Evaluation Agreement between the parties dated January 30,
2018 NAF could pursue Governmental Approvals from all Governmental Authorities it deemed
necessary or desirable for the Project,

WHEREAS, NAF continues to pursue the Governmental Approvals and desires the right
to extend the term of the Premises Option in order to do so;

WHEREAS, pursuant to Section 2.a of the Agreement the initial option term for the
Premises Option was twelve (12) months and NAF had a right to extend it for an additional six
(6) months which right NAF exercised on December 18, 2018 extending the term of the Premises
Option to July 30, 2019;

WHEREAS, the parties would like to grant NAF the right to extend the term of the
Premises Option two (2) more times in order to obtain final, unappealable Governmental
Approvals;

WHEREAS, the Parties wish to further clarify the public access rights from Route 1 to
the “Waterfront Parcel” and to address the retention and preservation of the “Historic Building”
in which the Seller offices are currently located, immediately adjacent to the Lower Dam;

Now THEREFORE, in consideration of the foregoing, Seller entering into this Amendment
and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereby amend the Agreement as follows:

1. NAF shall have the right to extend the term of the Premises Option for two (2)
additional successive six (6) months terms. NAF shall exercise each right by giving written
notice of and an additional Option Consideration payment of FIFTEEN THOUSAND
DOLLARS and 00/100 ($15,000.00) to Seller on or before thirty (30) days before the expiration
of the then-current term, with the second $15,000 payment of additional Option Consideration
not being applied to the Purchase Price.

2. Within five (5) business days of the date of execution hereof NAF shall cause the
Escrow Agent to disburse FORTY-FIVE THOUSAND DOLLARS and 00/100 ($45,000.00)
from the escrow account to Seller, That full amount of FORTY-FIVE THOUSAND DOLLARS
and 00/100 ($45,000.00) shall no longer be applied to the Purchase Price.

3. Paragraph 1 of said Agreement is hereby amended to add the following sentence
at the end of the paragraph: “NAF shall retain and preserve the Historic Building except that
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NAF may, at its election, but without substantially altering the historic appearance as viewed
from Route 1, modify the Historic Building as necessary to allow use as a visitor center.”

4, Paragraph 3 of said Agreement is hereby amended to add this sentence to the end
of the paragraph: “The City shall be granted an appurtenant public easement for pedestrian and
vehicular traffic running from Route 1 to the Waterfront Parcel in a location that does not
conflict with construction of the NAF project, together with the use of shared parking in the
visitor center parking area.”

This Amendment may be executed in any number of counterparts, each of which shall be
deemed an original and all of which shall constitute one and the same instrument. For purposes
of this Amendment, a facsimile signature shall be deemed an original.

Except as so amended, the Agreement is unchanged and the Agreement as so amended is
hereby ratified and confirmed. Capitalized terms used and not defined herein shall have the
meaning ascribed to such term in the Agreement.

IN WITNESS WHEREOF, the parties hercto have executed this Amendment as an
instrument under seal as of the day(s) and year written below,

Date:, )ZQ 2 H i SELLER:

BELFAST WATER DISTRICT

o W Vit

Keith Pooler
Its Superintendent
Hereunto Duly Authorized

Date: BUYER:
NORDIC AQUAFARMS, INC.

By:

Eric Heim
Its President
Hereunto Duly Authorized

Date: CITY OF BELFAST

By:

Joseph Slocum
Its City Manager
Hereunto Duly Authorized
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NAF may, at its election, but without substantially altering the historic appearance as viewed
from Route 1, modify the Historic Building as necessary to allow use as a visitor center.”

4. Paragraph 3 of said Agreement is hereby amended to add this sentence to the end
of the paragraph: “The City shall be granted an appurtenant public easement for pedestrian and
vehicular traffic running from Route 1 to the Waterfront Parcel in a location that does not
conflict with construction of the NAF project, together with the use of shared parking in the
visitor center parking area.”

This Amendment may be executed in any number of counterparts, each of which shall be
deemed an original and all of which shall constitute one and the same instrument. For purposes
of this Amendment, a facsimile signature shall be deemed an original.

Except as so amended, the Agreement is unchanged and the Agreement as so amended is
hereby ratified and confirmed. Capitalized terms used and not defined herein shall have the
meaning ascribed to such term in the Agreement.

IN WITNESS WHEREOQYF, the parties hereto have executed this Amendment as an

instrument under seal as of the day(s) and year written below.

Date: SELLER:
BELFAST WATER DISTRICT

By:
Keith Pooler

Its Superintendent
Hereunto Duly Authorized

Date: ‘/"/f’ / 7 BUYER:

NORDIC

AFARMS, INC.

By:

Eric Heim
Its President
Hereunto Duly Authorized

Date: CITY OF BELFAST

By:

Joseph Slocum
Its City Manager
Hereunto Duly Authorized
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NAF may, at its election, but without substantially altering the historic appearance as viewed
from Route 1, modify the Historic Building as necessary to allow use as a visitor center.”

4. Paragraph 3 of said Agreement is hereby amended to add this sentence to the end
of the paragraph: “The City shall be granted an appurtenant public easement for pedestrian and
vehicular traffic running from Route 1 to the Waterfront Parcel in a location that does not
conflict with construction of the NAF project, together with the use of shared parking in the
visitor center parking area.”

This Amendment may be executed in any number of counterparts, each of which shall be
deemed an original and all of which shall constitute one and the same instrument. For purposes
of this Amendment, a facsimile signature shall be deemed an original.

Except as so amended, the Agreement is unchanged and the Agreement as so amended is
hereby ratified and confirmed. Capitalized terms used and not defined herein shall have the
meaning ascribed to such term in the Agreement.

IN WITNESS WHEREOF, the parties hereto have executed this Amendment as an

instrument under seal as of the day(s) and year written below.

Date; SELLER;
BELFAST WATER DISTRICT

By:

Keith Pooler
Its Superintendent
Hereunto Duly Authorized

Date: BUYER:
NORDIC AQUAFARMS, INC.

By:

Eric Heim
lts President
Hereunto Duly Authorized

Date: -5~/ 7 CITY OfL.BELFAS

4 o/

y:
/B J 03’:3{11 Slgcum

/ Iis City Manager
' ereuntg Duly Authorized

\
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LEASE

This Lease (this “Lease”™) is made and entered into as of January _2:/, 208 (the “Effective Date™) by and between
Samucl E. Cassida, an individual resident of the State of Maine, having an address of 271 Narthport Avenue, Belfast, Maine
(4915 (“Landlord™), and Nordic Agqualarms, Inc., a Delaware corporation, having an address care of Nordic Aqualarms AS
@raveicn 2, 1630 Gml Fredrikstad, Norway (“Tenant™),

ARTICLE ONE
Demised Premises

Section 1.1 Landlotd, for and in consideration of the rents and additional rents hereinalter reserved, and upon and
subject o the terms, conditions, covenants and agreements hereinafter sct forth, by these presents docs hereby GRANT,
DEMISE AND LEASE unto Tenant the following described real property:

Approximately 12.2 acres, Northport Avenue (Rear Land), City of Belfast Tax Map 4, Lot 104 {the
“Land”), TOGETHER WITH any and all improvements presently on the Land and those buildings and
improvements hereafter erected on the Land by Tenant (it being understood that Tenant has no obligation
to ercct any buildings or other improvements on the Land); TOGETHER wil%nll and singular the
appurtenances, rights, privileges and casements now or herealier appertaining thereto " ALL of said property

being hereinalter collectively called the *Demised Premiscs.” + : %
g hereinalter clively called the ised Premisc K eateg L ‘the 3.01 wizle 56
ARTICLE TWO Q,GKS{VT\LW-\: C;lQ S(,F\.L.l J oA/
Term; Habendum IR S 9% li"l‘f\f\ BK Y153 P? 74

Section 2.1 TO HAVE AND TO HOLD the Demised Premises for a term ol thirty (30} years commnencing on the
Commencement Date (as defined in Rider A attached hereto and incorporated herein by reference) and expiring at midnight
on the thirteth (3thih) anniversary of the Commencement Date, unless this Lease shall sooner end and terminate or be
extended {as may be exlended or carlier terminated, the “Term”). For the purpose hereof, a “Lease_Year” shall be cach
successive period of twelve (12) calendar months during the Term, with the fist Lease Year commencing on the
Commencement Date and cxpiring on the last day of the calendar month following the one year anniversary of the
-Commencement Date,

Section 2.2 Tenant shall have the option to extend the Term for four (4} additional five (5) year periods upon
written notice to Landlord given not less than three months (3) prior o the expiration of the then-current Term.
ARTICLE THREE
Use of Demised Premises

Section 3.1 Tcnant may use, develop, alter and operate the Demised Premises for a land-based agquaculture facility
and related improvements and any use or purpose allowed by applicable law (any such use, the “Project™), including any use
or purpose for which Tenant may obtain any Governmental Approval (hereinafter defined).

Section 3.2 Tenant may pursue any application, approval, authorization, permil, special permit, site plan approval,
waiver, zoning change, variance or reliel [rom zoning or other land use law, ordinance, rule or regutation as Tenant may
decm necessary or desivable (collectively, “Governmental Approvals™).  Landlord shall cooperate with Tenant, and not
contest or otherwise interlere with, any proposed use of the Demised Premises, including by executing upon request any
documentation required by the applicable Governmental Authority (hereinafier defined) related to Tenant's development, use
or occupancy of the Demised Premises. Landlord acknowledges that Tenant may integrate the Demised Premises or parts
thereof into a development project involving adjacent property not owned or controlled by Landlord and Landlord
irrevocably consents thereto.

Section 3.3 Landlord and Tenant agree that if any Governmental Authority shall require the exceution and delivery
of any instrument to evidence of consummale the dedication of any street or right of way adjoining the Demised Premiscs,
and/or if any Governmental Authority or any public utility company shall require the execution and delivery of any rights of
waly, casements and grants, in, over, under, through or adjoining the Demised Premises 1o provide any necessary or desirable
utility, service or facility for the benefit of the Demised Premises, then both such parties will execute, acknowledge and
deliver, any such instrument or document as may be required. Landlord also agrees to execute, acknowledge and deliver
such instruments or docunients as Tenant may reasonably request in connection with any tax contests or other proceeding
relating to the use, operation, or ownership of the Demised Premises.



ARTICLE FOUR
Annual Rent

Section 4.1 Tenant covenants and agrees to pay to Landlord rent (“Annual Rent”) in the amount set lorth herein, in
annual installments, in advance, on the [irst day of cach Lease Year commencing on the Commencement Date. Annual Rent
for the first Lease Year shall be in the ameunt of On the [irst day ol the
second (2nd) Lease Year, and on the [irst day of cach Lease Year thercafter (cach such date being referred to hercin as a
“Change Date™), the Annual Rent shall be increased by the lesser of (i) the percentage increase in the Consumer Price Index
for Alt Urban Consumers - All tems as published by the Bureau of Labor Statistics for the U.S. Department of Labor for the
Boston-Brockton-Nashua, MA-NH-ME-CT metropolfilan atea (base year 1982-84=1001) (the “Index™) from the Change Date
to the current Change Date, and (ii) three pereent (3%), The Annual Rent as so increased shali remain in effect until the next
succceding Change Date. If the Index has not been published as of the applicable Change Date, then Tenant shall continue to
pay the Annual Rent at the rate lor the preceding Lease Year until such time as the applicable Index is published, and the
partics shall make an adjustment, retroactive to the Change Date, and the shortiall, it any, shall be due and payable with
Tenant’s nexl succeeding payment of Annual Renl. Notwithstanding the foregoing, Tenant shall pay to Landlord the sum of

upon the exeeution of this Lease as an advance payment of Annual Rent, which sum (i) shall be non-refundable if this
Lease is terminated pursvant o Rider A, and (ii) shall be credited o the Annual Rent for the first Lease Ycear upon the
Commencement Dale.

Section 4.2 Al amounts payable under Section 4.1, as well as all other amounts payable by Tenant 1o Landlord
urder the terms af this Lease (“Additional Rent” and callectively with Annual Reny, the “Rent’™), shall be paid at the address
ol Landlord set forth in Section 13.2, or at such other place as Landiord may designate by notice to Tenant.

Taxes, Insurance and Other Charges

Scction 5.1 Tenant agrees that it will pay and discharge, or cause to be paid and discharged, punctually as and when
the same shall become duc and payable withoul penalty, all real eslate taxes, personal property taxes and all other
governmental impositions and charges of every kind and nature whatsocver {collectively, “Tax™ or “Taxes”) which, al any
time during the Term, shall be or become due and payable and which shall be levied, assessed or imposed upon or against
the Demised Premises or any improvements thereon. Tenant acknowledges that the Demised Premises has been assessed as
“tree growth” property and a penally or catch-up payment may result when the Demised Premises is removed {rom such
status. Tenant shall be responsible for any such penalty or eatch-up payment, provided Landlord shall cooperate with Tenant
o minimize vr reduce the same,

Seetion 5.2 Nothing contained in this Lease shall require Tenant to pay any estate, inheritance, succession, capilal
fcvy or transfer tax of the Landlord, vr any income, excess profits or revenue tax or any other lax, assessment, charge or levy
upon Lhe Rent payable by Tenant under this Lease,

Section 5.3 Any Tax rclating to a {iscal period of the {axing authority which is partly within the Term and partly
sibsequent to the Term shalf, whether or not such Tax shall be assessed, fevied, imposed or become a lien upon the Demised
Premises or shall become payable during the Term, be apportioned between Landlord and Tenant as of the expiration of the
Term, so that Landlord shail pay the portion of such Tax applicable to the period aller the expiration of the Teem, and ‘Tenant
shall pay the remainder thereof.

Section 5.4 Tenant shall have the right to contest the amount or validity, in whole or in part, of any Tax, or to seck a
reduction in the valuation of the Demised Premises as assessed for real estate or personal property lax purposes. Any conlest
as (o the validity or amount of any Tax, or assessed valuation upon which such Tax was based, whether before or afler
payment, may be made by Tenant in the name of Landlord and/or of Tenant, as Tenant shall determine, and Landlord agrees
that it will, at Tenant’'s expense, cooperate with Tenant in any such contest. Tenant shall be entitled o any refund of any such
Tax and penaltics or interest thercon.

Scction 5.5 During the Term, Tenant shall maintain commercial general lability insurance, identifying Landlord as
an additional insurcd, against claims [or personal tnjury, death and property damage occurring upon, in or about the Demised
Premises.

TN



ARTICLF SIX
Repairs and Maintenance

Section 6.1 Tenant shall have no maintenance or repair obligations under this Lease, but Tenant shall be
responsible for any and all maintenance or repairs required or desired 10 be made by Tenant (o the Demised Premises or any
improvements thereon.

Scction 6.2 Landlord shall not be required 1o make any alterations, repairs, additions or improvemeats, or to [urnish
any services or facilities of any kind, to the Demised Premises or any improvements thereon,
ARTICLE SEVEN
Public Utilitics and Scrvices

Scction 7.1 Tenant agrees to pay or causce (o be paid all charges for utilities or services provided to the Demised
Premises and any improvements thercon throughout the Term. Tenant expressly agrees that Landlord is not reguired 1o
{urnish to Tenant or any other occupant of the Demised Premises any wiilities or services of any kind. Landlord, upon
Tenant’s request and at Tenant’s sole expense, will join with Tenant in any application for oblaining or continuing any of the
lforegoing utilities or scrvices,

ARTICLE EIGHT
Tenant’s Improvements and Alterations

Scction 8.1 Tenant shall have the right al any time during the Term (o make, at its cost andd expense, any repairs,
replacements, additions, bellerments, changes, or restorations o the Demised Premises, including any improvements thercon,
and to demolish or raze any such improvements.

Section 8.2 Landlord agrees that al the request of Tenant, Landlord will, at Tenant’s sole cost and expense, either
(a) file any applications or petitions, in which Tenant will join if required, or (b) join in any applications or petitions filed by
Tenant, to obtain all approvals, licenses and permits required from any town, city, county, state and federal governments and
ol cach and every department, entity, burcau and duly authorized official thereol and of any successor or [uture governmental
authority, department, entity, burcaw and duly authorized official thereof, and of the local board of five underwriters having
jurisdiciion and/or any other corporation, body or organization possessing similar awthority and exercising similar functions
(colleetively, “Governmental Authorities”) for any alterations and will actively support such applications and petitions.
Tenant shall be solely responsible for the preparation, filing and processing ol all such applicalions or petitions.

Section 8.3 Tile to all improvements shall vest in Tenant until the expiration or earlier termination of this Lease,
whereupon title to the improvements shall vest in Landlord.

ARTICLE NI
Casualty

Seetion 9.1 Should the whole or any part of the improvements then on the Demised Premises be partially or wholly
damaged by a casualty after the Commencement Date, Tenant shall have the option to terminate this Lease, in which event
the parties shall have no further rights or obligations hercunder, other than those thal are expressly stated o survive the
cxpiration or termination hereol. Whether or not Tenant elects to terminate the Lease, Tenant shalt not be required 1o reslore
or rebuild the damaged improvements.

ARTICLE TEN
Condemnation

Scction [0.1 In the event that the Demised Premises, or any part thereof, shall be taken in condemnalion
procecdings or by exercise ol any right of eminent domain or by agrecment between Landlord, Tenant and those authorized
to exercise such right (any such matters being herein referred as a “Taking”), Landlord, Tenant and any leasehold morlgagee
shall have the right to participate in any Taking proccedings or agreement [or the purpose of protecting their interests
hereunder. Each parly so participating shalk pay its own expenses thercin.

Section 10.2 In the event of a Taking, Tenant shall have the option to terminate this Lease on the date of such
Taking. in which cvent the partics shall have no further rightls or ohligations hereunder, other than those that are cxpressly
stated 1o survive the expiration or termination hercol, Whether or not Tenant eleets 10 terminale the Lease, Tenant shall nol
be required to restore or rebuild any alfected improvements.



Section 10.3 In the cvent of a Taking, any award, compensation or insurance proceeds o which Landlord and
Tenant may become entitled shatl be allocated in the fellowing order of priority: (i) W Tenant, for its interest in any
improvements on the Demised Premises; (2) 1o Tenant, for the value of ity [easehold interest in the Demised Premises; and
(iii) to Landlord, for the value of its fee interest in the Demised Premises.

ARTICLE ELEVEN
Assignment, Leasing and Mortgages

Section 11.1 Without Tenanl’s prior written approval, which may be withheld in Tenant's sole and absolute
discretion, Landlord shali not (a) directly or indirectly cause or permit any mortgage, deed of trust, lien, asscssment lien,
assessment, obligation, inlerest, encumbrance or encroachment or liability whatsocver to be placed against (whether recorded
or not) the Demised Premises or take any other action that could adversely aflect title to the Demised Premises, or (b) enter
into any agrecment or commitment (o do any of the loregoing.

Section 11.2 Tenant shall have the right, without the conscnt of the Landlord, at any time and from time to time, to

assign its interest in this Leasc, or to sublet the whole or any portion or portions of the Demised Premises for the use and
purposes permitted under this Lease.

ARTICLE TWELVE
Event of Delault '

Section 12.1 I Tenant shall default in the payment of Rent when and as the samne shall be due and payable and such
default shall continue for a period of thity (30) days after receipt by Tenant of writlen notice thereof from Landlord,
Landlord may terminate the Lease upon thirty (30) days’ prior written notice to Tenant; provided, however, Tenant may void
such termination by curing the Rent defaull prior (o the expiration of such thirty (30} day period.

ARTICLE THIRTEEN
Miscellaneous Provisions

Section 13.1 Invalidity of Particular Provisions. Tf any term or provision of this Lease or the application thereof
to any person or circumstance shall, to any extent, be invalid or unenforceable, the remainder of this Lease, or the application
of such term or provision (o persons or circumstances other than those as (o which it is held invalid or unenforecable, shall
not be affected thereby, and each term and provision of this Lease shall be valid and be enforced 1o the fullest extent
permitled by law.,

Section 13.2 Notices. All nolices and other communications regutred or permitted  hereunder (collectively,
“Notices™) shall be in writing and shall be semt by registered or certificd mail, or overnight delivery by a nationally
recognized public or private carrier, relurn receipt requested, postage prepaid, addressed to the party to receive such Nolice at
the address set forth below;

If to Landlord, to: Samuel E. Cassida
271 Northport Avenue
Belfast, Maine 04915

With a copy to: Lee Woodward, Jr. Law Oftices
56 Main Strect
Bellast, ME 04915
Aun: Lee Woodward, Jr.
Email: woodward @bwoodwardlaw.com

If to Tenant, to: Nordic Agquafarms AS
@iraveien 2, 1630 Gml Fredrikstad
Norway
With a copy to: Minlz, Levin, Cohn, Ferris, Glovsky & pupeo, P.C.

One Financial Center
Boston, MA 02111
Attn: Danicl O. Gaguin



Fmail: dogaquin@mintz.com

Either party may, by Notice given as aforesaid, change its address or add any additional addresses for all subsequent Notices,
Notices given by matl shall be deemed given three (3) days after mailing in accordance with the requirements of the United
States Postal Service, and all other Notices shall be deemed given or the date of delivery.

Section 13.3 Quict Enjoyment. Landlord covenants that Tenant shall quictly have and enjoy the Demised Premises
during the term ol this Lease, without hindrance or molestation by anyone claiming by, through or under Landlord; subject,
however, o the exceplions, reservations and conditions of this Lease.

Scction 13.4 Confidentiality. Each party agrees that it shall keep confidential the terms of this Leasc, the
documents and information supplied by the other party to it and all information, surveys, repotts, tests and studies relating to
the Demised Premises obtained by either party before or after the Effective Date (collectively, the “Confidential
Information”). Disclosurc of Confidential Information by either party shall not be prohibited if that disclosure is information
that is or becomes a matter of public record or public knowledge from sources other than the other party or its agents,
employces, contractors, consultants or attorneys. Nolwithstanding the foregoing, either party may disclose otherwise
Conlidential Information where disclosure (i) is required by applicable faw or by an order ol a court or other Governmental
Authority having jurisdiction after giving rcasonable notice 1o the other party with, to the extent practicable, adequate time
for such other parly o seek a protective order; (il) is reasonably necessury and is made to that party’s or its alfiliate’s
cmployces, officers, dircctors, attorneys, accountants or other advisors who are advised ol the conlidential nature of such
information; or (ifi) is required Lo enforce the rights and remedies under this Agreement of either Tenant or Landlord.
Nothing contained herein shall prohibit o restrict Tenant from disclosing information as may he required in connection with
Tenant’s application to obtain any Governmental Approvals to develop and operate the Project. Tn addition, within five (5)
days of the Effective Date, Landiord and Tenant shall execute a notice of lease, in substantially the form attached herctlo as
Exhibit A and tncorporated hevein by refercnce, and cither parly shall be entitled 1o record the same.

Section 13.5 Entire Agrecment, This Lease and the documents refereed (o herein contain the entire agreement
between the parties pertaining to the subject matter hiercof, and any executory agreement herealter made shall be incffective
ta change, modily or discharge it in whole or in part unless such exccutory agreetent is in writing and signed by the party
against whom cnioreement of the change, modilication or discharge is sought. This Lease cannol be changed or terminated
orally.

Section 13.6 Brokers, Each party hereby represents and wartants to the others that it has not dealt with any broker
or agent in connection with this Lease and covenants to pay, hold harninless and indemnify the other party from and against
any and all costs, expense or liability (including legal fees incurred in defending against any claim) for any compensation,
commission and charges claimed by any broker or agenl with respect to this Lease or the negotiation hereol or otherwisc
arising from a breach of the foregoing warranty,

Section 13.7 Successors and Assigns. The covenants, conditions and agreements in this Lease shall bind and inure
to the benelit of Landlord and Tenant and their respective Jegal representatives, suceessors and permitted agsigns.

Scction 13.8 No Merger. It is the intent and purpose of the parties hereto that this Lease shall remain in tull force
and effect until duly terminated and shall not be deemed 10 have merged with the interest of Landlord created by virtue of any
lien upon the Demised Premises or any other interest therein or any portion thereof held by Landlord.

Section 13,9 Governing Law. This Lease shall be construed in accordance with and shall be governed by the Taws
of the State of Maine.

Section 13.10 Estoppel Certificate. Landlord shall, without charge, at any time and from time to time, within ten
(i) days after Tenant's request, certify by written instrument duly exceuled and acknowledged in recordable form and
deliver to Tenant or to any lcaschold mortgagee or assignee or any proposed mortgagee or assignee, or any olher person
interested in this Lease specified by Tenant such usual and customary matters included in estoppel certificates.

ARTICLE FOURTEEN
Option to Purchase

Section 14.1 Landlord hereby grants to Tenant the exclusive option 1o purchase the Demised Premises (the
“Purchase Option™) on the terms and conditions set forth in this Article [4. Tenant may exercise the Purchase Option at any
time during the Term (and any extension thereof) by delivering notice 1o Tandlorcd of its intent 10 do so (lhe “Notice of
Election to Purchase™). In the event Tenant delivers the Notice of Election to Purchase, the purchase price of the Demised
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Premises shall be LESS any Annual Rent paid by Tenant to
Landlord wnder this Lease up to paid by Terant to Landlord
(together with closing costs payable in accordance with Section [4.3), and the consummation of the sale (the “Closing") shall
occur no more than sixty (60) days following the receipt by Landlord of the Notice of Election to Purchase, unless such sixty
(60) day period is extended pursuant (o Section 14.2. As an example, if Tenant exercises the Purchase Option during (he
thivd Lease Year, having paid [JJJJqllin Avnual Rent, the Purchase Price payable at Closing is

Section 14.2 Tandlord shall convey o Tenant the Demised Premises free and clear of all liens, encumbrances,
charges and restrictions, other than liens, encumbrances, charges and restrictions acceptable to Tenaat. It shali be a condition
precedent to the Closing that Tenant has obtained a title commitment in form and substance acceptable o Tenant, with such
endorsements as Tenant may require, and il Tenant is unable 1o obtain such a title commitment, Tenant may, at its option, (i)
rescind the Notice of Election to Purchase and continue its lease of the Demised Premises pursuant to the terms of this Lease
as though the Notice of Election to Purchase had not been delivered, or (ii) extend the thirty (30) day time period provided
for Closing by no more than sixty (60) days in order to obtain such (title conmmitment.

Section 14.3 At Closing, Landtord shall exccule and deliver to Tenanl a good and sufficient quitclaim deed with
covenants running ta Tenant or Tenant’s nominee or designee. Landlord and Tenant shall execute and deliver such additional
documents or instruments as arc necessary and customary o cause the transfer of the Demised Premises from Landiord to
Tenant, All recording fees, all costs relating to the preparation of a survey and all title insurance premiums incurred in
connection with the purchase of the Demised Premises by Tenant shall he paid by Tenant, and all transfer taxes, recordation
taxcs, stamp laxes, documentary taxes or similar impositions shall be paid as is customary for property similar to the
Demised Premises in the jurisdiction in which the Demised Premises is located. I the Purchase Option has not been
excreised prior (o the expiration of the Term, the Purchase Option shall, without [urther action of any party, automatically
terminate and thereafter shall be null and void and of no further force or effect, and neither party shall have any Turther rights
or obligations with respect to the Purchase Option, I the Closing occurs, this Lease shall automatically terminate elfective as
of the Closing and the partics shall have no further rights or obligations hereunder, other than those that are expressly stated
to survive the expiration or fermination of this Lease.

[Signatures on following page|
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IN WITNESS WHEREOF, the parties herete have duly executed this instrument under scal as of the day and year lirst above
wrilten.

LANDLORD:

S

Samuel E, Cassida,, individually

TENANT:

NORDIC AQUAFARNMS, INC.
N

o

By:. y
Name; Erik Heim
Title: President

e e————




Exhibit A
NOTICE OF LEASE AND OPTION TO PURCHASE

Mcmorandum of Lease and Option to Purchase

PREPARED BY AND RETURN T(:

MEMORANDUM OF LEASE AND OPTION TO PURCHASE

This Memorandum of Leasc (this “Memorandum™) is entered into as of January 29, 2018, by and belween Samuel E.
Cassida, an individual resident ol the State ol Maine, having an address of 271 Northport Avenue, Belfast, Maine 04915
(“Landtord™), and Nordic Aqualarms, Inc., a Delaware corporation (“Tenant™). Landlord and Tenant have entered into tha
certain Lease dated Januvary 29, 2018 (the “Lease”) with respect to the Property (as defined befow). It is the desire of the
partics hereto o enter into this Memorandum for the purpose of recording the same and giving notice of the existence of the
Lease and the option o purchase (as deseribed below), as maore particudarly described in this Memorandum.,

Parties to Lease Agreement Landlord: Samuel E. Cassida
271 Norihport Avenue
Belfast, Mainc 04915

Tenant; Nordic Aquafarms, Inc.,
Nardic Agualfarms AS
Giraveien 2, 1630 Gml Fredrikstad,

Norway
Date of Leasc January 28, 2018
Description ol Property The property described on Exhibit A attached hereto (the *Property™)
Tenin Thirty (30) years commencing on the Commencement Date (as defined in the

Lease) and expiring on the thirtieth (300) anniversary of the Commencement
Date, subject to any extensions provided in the Lease

Option to Purchasc The Lease includes an option to purchase the Property cflfective upon the
Commencement Date ad terminating upon the expiration of the Term

Purpose of Memurandum This Memorandum is exceuted for the purpose of giving record notice of the
fact of execution of the above described Lease and the option w purchase as
provided for therein in licu of recording the Lease itself and is not intended 1o
maodify, limit or otherwise alter the terms, conditions and provisions ol (he Lease

This Memorandum shall extend o and be binding upon the parties hereto and their legal representatives, heirs,
suecessors and assigns.

[Signatures on following page)
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Execcuted as a sealed instrument as of the date first above written,

LANDLORD:

Samuel E. Casstda, individually

TENANT:
NORDIC AQUAFARMS, INC.
By:

Name: Erik Heim
Title: President

STATE OF MAINE :
.88
COUNTY OF  WALDO

On this, the __ day of . 2018, before me, the undersigned notary public, personally appeared
Samuel E. Cassida, proved to me through satisfactory cvidence of identification, which was __ photographic identification
with signature issucd by a federal or state government, or personal knowledge of the undersigned, 1o be the person whose
name is signed on the preceding document, and acknowledged to me that he signed it voluntarily for its stated purpose

IN WITNESS WHEREOF, 1 hereunto set my hand and official scal.

Notary Public

STATE: :
D8
COUNTY OF

On this, the ___ day of , 2018, before me, the undersigned notary public, personally appeared

, proved to me through satisfactory evidence of identification, which was __ photographic identification wilh

signature issucd by u federal or stale government, or ___ personal knowledge of the undersigned, to be the person whose

name is signed on the preceding document, and acknowledged o me that he signed it voluntarily as an authorized President
of Nordic Aquafarms, Inc., a Delaware corporation, for its stated purpose.

IN WITNESS WHEREOEF, I hereunto sel my hand and official seal.

Notary Public
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Rider A

ARTICLE ONE

Conditions to Lease

Section 1.1 Landlord shall deliver, and Tenant shall accept, possession of the Demised Premises upon the
carlier of (x) the fullillment of each of the conditions set forth in items (a) — (d) below {collectively, the “Condijtions™) to the
satisfaction of Tenant, in Tenant’s sole discretion, or (y} thirty (30) days after the expiration of the Permitting Period (the
“Commencement Date”}. I at any time prior to the Commencement Date, any Conditions remain unfulfilled, Tenant shall
have the right to waive any such unfulfilled Conditions hy wrillen notice 1o Landlord and take possession of the Demised
Premiscs, whereupon the Commencement Date shall be deemed to have occurred. Upon the occurrence of the
Commencement Date, Landlord and Tenant shatl execute a wrillen instrument stating the date thereof and the expiration of
the Term. Notwithstanding the Toregoing or anyiling clse to the contrary, Tenant shall have no obligation o accept
possessian ol the Demiscd Premises unless the Conditions have been fullilicd to Tenanl’s satisfaction, in Tenant’s sole
discretion.

(a) The Diligence Period (as detined below) shall have expired and Tenant shall not have terminated the Lease
in accordance with Scction 2.6 below.,

(b) The Permitting Period (as delined below) shall have cxpired and Tenant shall not have terminated the
Lease in accordance with Sections 3.3 below.

(©) Tenant shall close on the purchase of immediately adjacent real property owned by the Belfast Waler
District {the "BWD”), which real property is generally located to the south ol the Demised Premises (the “BWD Property”).

{d) The City of Belfast (the “City™) shall close on the purchase of real property owned by the BWD, which
real property is immediately adjacent to and gencrally located to the south of the BWD Property (the “City Property™).

ARTICLE TWO
Due Diligence

Section 2.1 Commencing on the Cffective Date and continuing for a period of three (3) months thereafter, unless
furthier extended by Tenant as hereinafter provided or unil the Lease is carlier ferminated {as inay be extended or carlicr
tlerminated, the “Diligence Period™), Tenant and its agenls and representatives (fogether with the equipment or machinery ol
any such pirty) shall have a license for access to the Demiscd Premises al all reasonable times (or the purpose of conducting
inspections and tests of the Demised Premises, including surveys, architectural, engineering, water quality and capacity, geo-
technical, environmental and hydrogeological inspections and tests (including test pits, sampling, borings and drilling); and
any other due diligence investigations, tests or analyses that Tenanl may deem necessary or desirable for Tenant's
development and operation of the Project (collectively, the “Duc Diligence™); provided that all such Due Diligence shall be
conducied by Tenant in compliance with Tenant's responsihilities set forth in Sectjon 2.2 below. Such license shall include
the right of Tenant and its agents and representative Lo remove (rees, construct roads and alter terrain (collectively, “Terrain
Work™) to accommodate any equipment or machinery of such party; provided that any such Terrain Work shall be conducted
in consultation with Landlord. If after the expiration of the Biligence Period, Tenant has been unable (o complete any Due
Diligence to Tenant's satisfaction, Tenant shall have the right lo extend the Diligence Period for up to two (2) additional
three (3) month periods, in cach case by wrilten notice to Landlord prior (o the expiration of the then-curent Diligence
Period.

Section 2.2 In conducting any Duc Diligence of the Demised Premises, Tenant and its agents and representalives
shall: (1) comply with all applicable laws; (it) promptly pay when due (he costs of all Due Diligence done with regard to the
Demised Premises; (1) not permit any liens to attach to the Demised Premises by reason of the excrcise of its rights
hereuwnder; and (iv) promptly repair any damage to the Demised Premises and vestore any arcas disturbed resulting directly
from any Duc Diligence substantially to their condition prior to the perforimance of such Due Diligence, provided, however
that such repair and restoration obligation shall not apply to any Terrain Work.

Seetion 2.3 Except for Landlord's negligence, gross negligence or willlul misconduct or any matter arising froni the
mere discovery of a pre-cxisting condition at the Demised Premises, Tenanl hereby agrees o indemnity and hold Landlord
harmless from, afl third-parly claims, labilitics, damages, losses, costs, expenses (including, without limitation, reasonable
altorneys’ fees), actions and causes of action arising out of personal injury and/or property damage dircetly caused by any
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entry onlo the Pemised Premises by, or any Due Diligence performed by, Tenant, ils agents, independent contractors,
servants andfor employees. The provisions of this Section 2.3 shall survive the lermination of the Lease.

Secction 2.4 During the Diligence Period, Tenant shall obtain and maintain, at its cxpense: (i) statutory Worker’s
Compensation and Employers Liability Insurance with available limits of not less than $1,000,000.00, which insurance must
contain a waiver of subrogation; (ii) Commercial General Liability coverage with available limits of not less than
$2,000,000.00 in combined single limits for bodily injury and property damage and covering the contractual liabilities
assumed under this Agreement; (iii) business automobile liability insurance with available limits of not Jess than $1,000,000
combined single limit for bodily injury and/or properly damage per occurrence; and {iv) such other insurance as Landlord
may reasonably require. Such poticy(s) shall provide primary (and not merely contributory coverage) to Landlord. Tenant
shall provide Landlord with evidence of such insurance policies upon the request of Landlord.

Section 2.5 In order to fagilitate Tepant's Due Ditigence, Landford will promptly, but in any event no later than ten
(F0) days after the date hereol, supply Tenant with any and all information relating to the Demised Premises {including,
without limitation, title information, surveys, environmental reports, enginecring studies, tax bills, legal notices, permits,
approvals and such other information as Tenant may reasonably request) in Landlord’s possession or under Landlord's
control,

Seciion 2.6 Tenant may, for any reason or for no reason, terminate the Lease al any time prior (o the expiration of
the Diligence Period.

ARTICLE THREE

Permitting

Section 3.1 For a period six (6} months after the expiration of the Diligence Period, unless further extended by
Tenant as hereinaller provided or until the Lease is earlier terminaled (as may be extended or carlier werminuled, the
“Permitling Period™), ‘Tenant shall diligently pursue all final, unappealable Governmental Approvals from any Governimenlal
Authorities necessury or desirable for the development and operation of the Project. The process, sequence and schedule Tor
pursuing the Governmental Approvals shall be dewrmined by Tenant; provided that Tenant shall, in Tenant's good faith
reasonable business judgment, commence pursuit of the Governmental Approvals and file the necessary applications therefor
as soon as reasonably practicable, For the avoidance of doubt, Tenant shall have the right, but not the obligation, 10 pursue
any Governmental Approvals during the Diligence Period.

Section 3.2 I prior to the expiration ol the Permitting Period, Tenant has applicd or and is awaiting such
Governiniental Approvals from the Governmenial Authorities, Tenant shall have the right to extend the Permitting Period lor
up to two (2} conscculive three (3) month periods, in cach case by written nolice to Landlord prior (o the expiration of the
then-currenl Permitting Period, If Tenant is diligently pursuing or defending any legal appeals of the Governmental
Appravals, the Permitting Period shall toll until the final resolution of such appcals.

Section 3.3 If, afler having used commercially reasonable clforts to do so, Tenant has nol obiained the
Governmental Approvals [tom the Governmental Authorities prior o the expiration of the Permitting Period, then Tenant
may lerminate the Lease by written notice te Landlord prior to the expiration of the Permitling Period, whereupon all
obligations of the partics hereto shall cease and the Lease shall be terminated and the parties shall have no Turther rights or
obligations under the Lease, other than those that are expressly stated Lo survive the expiration or termination thereof, For the
purposes hereof, commercially reasonable efforls shall not require Tenant to continue its permitling efforts it Tenan
determines in its good faith judgment that all Governmental Approvals for the Project cannol reasonably be obtained on
terms which make the Project feasible.  For the purposes hereol, “obtained™ shall mean the applicable Governmental
Approval has heen issued in final form, with teems and conditions acceptable Lo Tenant in its sole diseretion (including any
offsite requirements), and all applicable appeal periods have expircd without an appeal having been filed or any such appeal
has been finally resolved |o Tenant’s satisfaction.

Section 3.4 [1 shall be Tenant’s responsibility 1o obtain, and to pay for, all Governmental Approvals necessary or
desirable for the development and operation of the Project, Landlord shall cooperate with Tenant us reasonably necessary
{including signing applications in a timely manncr) to oblain such Governmental Approvals; provided that Tenant shall
promptly reimburse Landlord for all reasonable costs incurred by Landlord in connection with Eandlord’s conperation,
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AMENDMENT TO
LEASE AGREEMENT

This Amendment to Lease (this “Agreement”) is made this “A day of March, 2019
(the “Effective Date”) by and among Samuel E. Cassida, an individual resident of the State of
Maine, having an address of 271 Northport Avenue, Belfast, Maine 04915 (*“Landlord™), and
Nordic Aquafarms, Inc. a Delaware corporation having an address of ¢/o Nordic Aquafarms
511 Congress Street, Portland, ME, 04101, or its assignee (“Tenant™);

WHEREAS, the Tenant and Landlord are parties to that certain Lease agreement dated
January 29, 2018 (the “Original Leasc™ and, collectively with this Agreement, the “Leasc”)
pursuant to which the Tenant was granted a lease together with a purchase option to buy from
Landlord and the Landlord agreed to lease and sell (in the event such option to do so is exercised
by Tenant) certain real property located in Belfast, Maine, as more fully described in the said
Original Lease; and

WHEREAS, Tenant is pursuing permits and approvals from the City of Belfast and State
of Maine, including where applicable its agencies, and the lease, acquisition, and development of
real property in connection therewith, for the purpose of permitting, constructing and operating
an aquafarm in the City of Belfast, Maine (the “Project”); and

WHEREAS, Tenant and Landlord have agreed to extend certain dates described in the
Original Lease to allow the Tenant additional time to obtain the permits described above.

NOW, THEREFORE, in consideration of One Dollar and other good and valuable
consideration, receipt and sufficiency of which is hereby acknowledged, and the mutual
eovenants contained herein, the parties agree that the following language be, and it hereby is,
added to the end of Section 3.3:

Notwithstanding and without limiting the generality of the foregoing, the Landiord
acknowledges and agrees that it shall join in, execute and consent to recording of eovenants,
conditions and restrictions on the use of such portions of Landlord’s land which is not
specifically part of the Leased Premises but which abuts the stream flowing from the Leased
Premises onto Landlord’s land as may be required by the Maine Department of Environmental
Protection or other permitting authority as a condition of the approval of the Project.

Additionally, the parties agree that the following sentence shall be added to section 4.1 of
the Original P&S following the first sentence thereof:

Tenant shall pay to Landlord, in connection with and in consideration of the increase in
the Term provided below in this Agreement, an amount equal to
in lieu of any Annual Rent which might otherwise be due in connection with the increased term
described below.



Additionally, the parties agree that the first sentence of section 3.1 of Rider A to the
Original P&S shall be and it hereby is replaced, in its entirety, with the following:

Section 3.1 For the period beginning upon expiration of the Diligence Period and ending on
December 31, 2019, unless further extended by Tenant as herein after provided or until the Lcasc
is earlier terminated (as may be extended or earlicr terminated, the “Permitting Period™), Tenant
shall diligently pursue all final, unappealable Governmental Approvals from any Governmental
Authorities necessary or desirable for the development and operation of the Project.

Finally, the parties agree that the following shall be added as Section 3.5 of Rider A to
the Original P&S:

Section 3.5 In the event that the Tenant terminates the Lease as a result of the inability to obtain

permitting necessary for the Project as described in this Lease, the Tenant shall pay to Landlord a
termination fee equa t

This Agreement shall be binding upon and inure to the benefit of the heirs, successors
and assigns of the parties hereto. No party shall have the right to assign this Agreement without
the prior consent of the other party, except that Tenant may assign this Agreement to any entity
in which Tenant owns a majority of the equity interests without Landlord’s consent.

This Agreement shall be governed by and construed and enforced in accordance with the
laws in effect in the State of Maine.

Unless otherwise expressly provided, whenever a provision of this Agreement refers to a
matter being satisfactory, it shall mean satisfactory in such party’s sole discretion,

This Agreement may be executed in one or more counterparts, atl of which shall
collectively constitute a single instrument.

Any dates in this Agreement may be extended, at Tenant’s option, in the event of any
govermmental action, including, without limitation, a moratorium on development, imposed,
declared or otherwise instituted by a municipality or any other similar governmental authority
for a number of days equal to the days such moratorium or similar government action is pending.

Disclosure, Except as and to the extent required by law, without the prior written consent
of the other party, neither the Tenant nor the Landlord nor its brokers, representatives or
employees, and each shall instruct its representatives not to, directly or indirectly, make any
public comment, statement or communication with respect to, or otherwise disclose or permit the
disclosure of the existence of discussions regarding, a transaction between the parties, or any of
the terms, conditions or other aspects of the transactions proposed in this letter of intent, except
that the Tenant and its representatives are hereby authorized to disclose any aspect of this
transaction in connection with the conduct of its due diligence.
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Confidentiality., Except as and to the extent required by law, the Landlord will not
disclose or use, and it shall cause its representatives not to disclose or use and Confidential
Information with respect to the Tenant furnished, or to be furnished, by the Tenant in connection
herewith at any time or in any manner except in connection with the transaction discussed in this
letter of intent or in furtherance of its due diligence review or efforts to secure financing for this
transaction. For purposes of this letter of intent, “Confidential [nformation” means any
infonnation concerning the Tenant’s identity, assets, or the Property; provided that it does not
include information that the Landlord can demonstrate (1) is generally available to or known by
the public other than as a result of improper disclosure by the Landlord or (ii) is obtained by the
Landlord from a source other than the Tenant or ifs representatives, provided that such source
was not bound by a duty of confidentiality to the Tenant with respect to such information,

This Agreement is an amendment to the Original Lease, the terms and conditions of
which, except as modified hereby, remain in full force and effect.



IN WITNESS WHEREOF, the parties hereto have executed or caused this instrument to
be executed as of the date and year first above written,

WITNESS: LANDLORD:
~ q Conndhey
c’. p g ”/6\_) s Ay .
Name: Samuel E. Cassida
TENANT:

NORDIC AQUAFARMS, INC.

By:

Name: Erik Heim
Title: President



IN WITNESS WHEREOF, the parties hereto have exectited or caused this instrument to
be executed as of the date and year first above written.

WITNESS: LANDLORD:

i . e

Name: Samuel E, Cassida

TENANT:
NORDIC AQUAFARMS, INC.

By:

. < hJ i
Name: Erik Heigg———"" o
Title: President






PURCHASE AND SALE AGREEMENT

This Purchase and Sale Agreement (this *Agreement’™) is made this 22w day of
August, 2018 (the “Effective Date”™) by and among Goldenrod Properties, LLC, a Maine
limited liability company with a maiting address of P.O. Box 345, Belfast, ME 04915 (*Seller™),
and Nordie Aquafarms, Inc. a Delaware corporation having an address of c/o Noidic
Aquafarms AS, Draveien 2, 1630 Gml Fredrikstad, Norway, or its assignee (“Buyer”);

WHEREAS, the Buyeris pursuing permits and approvals from the City of Belfast and
State of Maine, including where applicable its agencies, and the acquisition of real property in
conncction therewith, for the purpose of permitling, constructing and operating an aquafarm in
the City of Belfast, Maine (the “Projcct”), which includes real property owned by the Seller as
described herein.

NOW, THEREFORE, in consideration of One Dollar and other good and valuable
consideration, receipt and sufficiency of which is hereby acknowledged, and the mutual
covenants contained herein, the parties agree as follows:

1. PURCHASE AND SALE. Seller agrees to sell and Buyer agrees fo buy (a) a
portion of the Seller’s land located on Perkins Road, in the City of Belfast, in the State of Maine,
containing approximately 14.62 acres as bounded by the existing ditch/swale on the east side and
as bounded by the previously established property lines on the other 3 sides, to be more
particularly described by a survey to be completed and agreed to by Seller and Buyer and
generally depicted on Exhibit A hereto (the “Fee Interest”); and (b} a lease of certain property
during the construction by Buyer of the Project on a portion of the remainder of the Seller’s
property for parking, storage, and other construction needs (the “Construction Lease™) (the Fee
Interest and Construction Lease may be referred to collectively as the “Premises™).

2. TITLE; DEED. The Fee Interest will be conveyed at the closing of the transactions
contemplated by this Agreement (the “Closing”) by a good and sufficient quitclaim deed with
covenant running to Buyer and the deed shall convey good and marketable title to the land
described therein, free from encumbranees and liens of any type whatsoever, except those
encumbrances and liens that are satisfactory to Buyer in accordance with Section 5(C) below.
The Construction Lease shall be for a term of forty eight (48) months with an option to renew for
an additional twelve (12) months and conveyed by a separate, unrecorded lease agreement and
shall be limited to the portions of property owned by Seller to be more fully described therein as
necessary for the permiited construction activity of Buyer in connection with the Project and
shall include access to the Premises from Perkins Road. The terms of the Construction Lease
shall include the right by Buyer to use travel ways from Perkins Road across the Seller’s
property on the east driveway entrance and behind existing warehouse *B”, to perform any
necessary topsoil removal and stockpiling onsite and provide any gravel surfacing for Buyer’s
necds in connection with construction of the Projeet. During the term of the Construction Lease,
Buyer will maintain adequate dust control, sweeping and repair of construction caused road
debris and/or damage. Any signage or other incidentals for construction related to this road and




lot will be provided, maintained and removed by Buyer. Upon the termination of the
Construction Lease, Buyer will leave any stockpiled topsoil and any installed gravel surface for
the benefit and ownership of Seller, but otherwise completely vacate the premises subject to the
Construction Lease in an acceplable manner. Rent under the Construction Lease shall be [l
per month for one term of not less than four (4) years with an option
by Buyer to extend the Construction Lease for one (1) additional vear upon the same terms and
conditions, including the payment of rent in an amount equal to
per month. The term shall commence upon the beginning of the construction of the Project. The
parties will coordinate the traffic patterns and other details to best accommodate each party’s

needs.

3. PURCHASE PRICE; DEPOSIT; ESCROW AGENT.

A. Purchase Price, The agreed purchase price for the Fee Interest is | NN NN
(the “Purchase Price™) payable as follows (subject to

the prorations and other adjustiments provided in this Agreement);

i A deposit in the amount of
shall be paid by Buyer on the date hereof as a non-

refundable deposit and shall effectively act as an option fee (the
“Initial Deposit™). This [nitial Deposit will be applied to the
Purchase Price at the Closing: and

H. A deposit in the amount of_ shall
be paid by Buyer as a refundable deposit (subject to the lerms and
conditions in this Agreement) within three days after receipt by
Buyer of approval of Buyer’s environmental permit application for
the Proiect (the “Sccond Deposit™); and

iii. N < || be paid by Buyer
{0 Seller at the Closing by immediately available funds.

4. TIME FOR PERFORMANCE; DELIVERY OF DEED. The Closing shall occur
at such time (during normal business hours) and on such a business day (the "Closing Date")
selected by Buyer by writlen notice given at least thirly (30) business days prior thereto (the
“Closing Notice™) at the offices of Drummond Woodsum in Portland, Maine or Buyer's
prefetred location, but in no event shall the Closing shall take place later than August 1, 2019

(the “Outside Closing Date™).

5. CONTINGENCIES. The obligations of Buyer hereunder are conditioned upon
each of the following, any of which may be waived by Buyer in whole or in part:

A. luspections.  Within six {6) months of the Effective Date, Buyer may, in
its discretion, cause to be performed the following inspections, the results of which must
be satisfactory to Buyer:

a. Feasibility Study



b. Water Quality

c. Wetlands

d. Environmental

e. Land Use

f, Zoning

g. Survey

h. Permits and approvals

All inspections will be performed by inspectors chosen and paid for by Buyer. Buyer
shall promptly commence its due diligence investigation of the Premises and shall
promptly inform Seller of any results that are unsatisfactory to Buyer,

B. Title Commitment. Within six (6) months of the Effective Date, Buyer
shall have obtained a title insurance commitment with respect to the Premises satisfactory
to Buyer in its sole discretion.

C. Survey. Upon execution of this Agreement, Buyer shall engage a
surveyor lo prepare a plan and legal description of the Premises, to be prepared within
one hundred twenty (120} days following the date hereof. Once the survey and proposed
legal deseription has been prepared, the Buyer shall transmit the same to Seller for its
review and approval. The Seller shall have thirty (30} days to review and approve of the
survey, which approval shall not be unreasonably withheld. If the Seller does nol
respond within such thirty (30) day period, the survcy and proposed legal description
shail presumptively deseribe the Premises, If the Seller objects to the proposed survey
and legal description ofthe Premises, then the Selter shall specify the basis for its
objection and Buyer shall have ten (10) days fotlowing reccipt of such objections to
submit a revised survey addressing Seller’s concerns, If the Buyer and Seller cannot
agiee on a proposed survey and legal description, then each of Buyer and Seller agree to
submit such dispute to mediation with a mutually agreed mediator.

If Buyer does not obtain satisfaction of one or more of the contingencies referenced in
paragraphs A and B above and so notifies Seller in writing of its Intent to terminate this
Agreement, the Second Deposit, if already made, shall be returned to Buyer, this
Agreement shall terminate and the parties shall be relieved of all further obligations
hereunder.

6. CLOSING DOCUMENTS. At the Closing:

A. Purchasg Price. Buyer shall deliver to Setler that portion of the Purchase
Price payable at the Closing, as adjusted pursuant to the terms hereof;

I3 Deed and Leasc. Seller shall execute, acknowledge and deliver to Duyer
the deed as provided herein and Buyer and Seller shall each execute and deliver the
Construction Lease;



C. Title Alfidavits. Seller shall deliver to Buyer executed originals of such
customary certificates, evidence of authority, affidavits or letters of indemnity as the titie
insurance company issuing the title insurance policy on the Premises shall require in
order to issue such policy and to omit therefrom all exceptions for unfiled mechanics',
materialmen's or similar liens and parties in possession and brokers’ fiens;

D. Nouforeign Person Affidavit. Seller shall deliver to Buyer such affidavits
and certificates, in form and substance reasonably satisfactory to Buyer, as Buyer shall
deem necessary to relicve Buyer of any oblipation to deduct and withhold any portion of
the Purchase Price pursuant to Section 1445 of the Internal Revenue Code;

E. Notification to Buyer of Withholding Tax Requirement. Buyer shall

deliver to Seller an executed original certificate in form and substance reasonably
satisfaclory to Seller acknowledging receipt of notification of the withholding tax
requirements of the State of Maine;

F. Maine Resident Affidavit, Seller shall deliver to Buyer such executed
affidavits and certificates, in form and substance reasonably satisfactory to Buyer, as
Buyer shall deem necessary, to inform Buyer of its obligation, if any, to deduct and
withhold a portion of the Purchase Price pursuant to 36 M.R.S.A. § 5250-4;

G, Underground Oil Storage Tank Cerification. Seller shall deliver to Buyer
a wrilten notice, in form and substance reasonably satisfactory to Buyer, which written
notice shall certify the registration numbers of the underground oil storage facilities
located on the Premises, the exact location of the facilities, whether or not they have been
abandoned in place, and that the facilities are subject to regulation by the Maine Board of
Enviromnental Protection;

H. Real Estate Transfer Tax Declaration. Seller and Buyer shall execute a
Real Estate Transfer Tax Declaration in the form required to be recorded with the deed
and the real estate transfer tax imposed by the State of Maine shall be paid by the Seller
and Buyer in accordance with law;

1. Provations. Subject to Section 12 below, real estate taxes assessed by the
City of Belfast, Maine and water and sewer use charges shall be paid by Seller as of the
Closing Date;

J, Other Documents. Seller and Buyer shall execute, acknowledge and
deliver sueh other documents and items as Seller's and/or Buyer’s attorney may
reasonably require.

K. Corporate Documents. Seller shall deliver to Buyer a copy of Seller's
Articles of Organization, By-Laws, resolutions authorizing this Agreement and the
transactions contemplated by this Agreement and an incumbeney certificate of any

—



officer of Seller executing this Agreement and any documents contemplated herein, all
certified by the appropriate officer of Seller as being true, correct and in full force and
effect on the date of the execution of this Agreement and the Closing.

7. ACCESS TO PREMISES. Seller hereby agrees that Buyer, its agents and
subcontractors, may enter upon the Premises, at reasonable times, with afl necessary equipment
for all purposes reasonably associated with the purchase of the Premises, including, without
limitation, conducting Buyer’s due diligence investigations on the Preinises and adjacent
properties which may be pait of the Project and Seller shall cooperate with Buyer in connection
with permitting such access. All surveys, inspections or tests conducted on behalf of Buyer shall
remain the property of Buyer,

8. POSSESSION AND CONDITION OF PREMISES. Except as provided in this
Section 8, full possession of the Premises shall be delivered to Buyer at the Closing (or, if
applicable, after Seller’s possession of the Premises after the Closing), the Premises to be at such
time (a} in the same condition as they now are (or as contemplated to be improved hereunder),
reasonable wear thereof excepted, and (b) in compliance with all laws, including without
Ihmitation, all environmental, building and zoning laws. Buyer or its agent may inspect the
Premises at any time prior to the Closing and again prior to Seller’s vacation of the Premises in
order to determine whether the condition thereof complies with the terms of this paragraph.

9. EXTENSION TO PERFECT TITLE OR MAKE PREMISES CONFORM. Selier
hereby agrees that it shall not voluntarily permit any encumbtance not existing on the Eflective
Date to affect the Premises without obtaining the prior written eonsent of Buyer, which consent
shall not be unreasonably withheld or delayed. If Seller shall be unable to give titte or to make
conveyance, or to deliver possession of the Premises, all as herein stipulated, or, if af the time of
Closing the Premises do not conform with the provisions of this Agreement, then Seller shall
remove any defects in title, or to deliver possession as provided herein, or to make the Premises
conform te the provisions of this Agreement, as the case may be, in whieh event Seller shall give
written notice thereof to Buyer at or before the time for performance hereunder, and thereupon
the time for performance hereof shall be extended until the thirtieth (30™) day after such notice,
but in ne event later than the Outside Closing Date. Any and all encumbrances affecting the
Premises created by Seller from and after the Effective Date shall be removed by Seller prior to
or at the Closing,

10.  FAILURE TO PERFECT TITLE OR MAKE PREMISES CONFORM. Subject
to Section 11 below, if at the expiration of such extension of tinme, Seller shall have failed to
remove any defects in title, deliver possession, or make the Premises eonform, as the case may
be, all as apreed in this Agreement, then at Buyer's option (i) the Deposit made under this
Agreement shall be forthwith refunded 1o Buyer or (ii) Buyer shall have the right to specifically
enforce the terms and provisions of this Agreement. Upon a refund by Seller pursuant to clause
(i} above, all other obligations of all parties hereto shall cease, this Agreement shall be void
without recourse of the parties hereto, and neither party shall he in default under this Agreement.




1. BUYER'S ELECTION TO ACCEPT TITLE AND CONDITION. Buyer shall
have the election, at either the original or any extended time for performance, to accept such title
to the Premises in its then condition as Seller can deliver and to pay therefor the Purchase Price
with appropriate deduction therefrom, in which case Seller shall convey such title or deliver the
Premises in such condition,

12 ADJUSTMENT OF UNASSESSED AND ABATED TAXES. If the amount of
real estate taxes refetred to above is not known at the time of the Closing, they shall be
apportioned on the basis of the real estate taxes assessed for the immediately preceding year,
with a reapportionment as soon as the new tax rate and valuation can be ascertained. If the taxes
which are to be apportioned shall thereafter be reduced by abatement, the amount of such
abatement, less the reasonable cost of obtaining the same, shall be apportioned between the
parties, provided that neither party shall be obligated to institute or prosecute proceedings for an
abatement unless herein otherwise agreed.

13, BROKERAGE. Seller and Buyer each represent and watrant to the other that no
brokers, agents or consuliants have been employed with respect to this transaction by cither of
them, and Seller and Buyer agree to indemnify and hold the other harmless from any claim by
any other broker or agent claiming compensation in respect of this transaction, or alleging an
agreement with Seller or Buyer, as the case may be.

14, BUYER’S DEFAULT. In the event Buyer fails to consummate the purchase of
the Premises, in accordance with the provisions of this Agreement, for any reason other than
those reasons specificd in this Agreement as giving rise to a right in Buyer to terminate the
transaction contemplated by this Agreement, Seller shall retain the Initial Deposit as liquidated
damages in full and complete satisfaction of all claims against Buyer, and not as a penalty,
wheretipon all obligations of the parties to one another shall cease and this Agreement shall be
null and veid without recourse to the parties hercto and shall not be the subject matter of any

litigation between the parties.

15.  SELLER'S DEFAULT. In the event that Seller is in default or fails to comply
with any of the terms and conditions of this Agreement, Seller shall return to Buyer the Deposit,
and Buyer may terminate this Agreement and pursue all remedies available at law and equity,
including, without limitation, an action for specific performance, it being agreed that no adequate
remedy at law exists and the Property is of unique importance and vaiue to the Buyer.

16.  WARRANTIES, REPRESENTATIONS AND INDEMNIFICATION.

A, By Seller. Seller represents and warrants as of this date and as of each
date through and including the Closing that:

i Setler holds good and marketable title to the Premises.

it Seller is not a "foreign person” within the meaning of Section 1445
of the Internal Revenue Code.

T



i, Seller is a limited liability company duly formed and validly
existing under lhe laws of the State of Maine.

iv.  Selleris in good standing in the Stale of Maine and has all
necessary corporate authority to execute and deliver this Agreement and to
consumimnale the transactions contemplated by this Agreement. This Agreement
has been duly authorized by all necessary corporate action on the part of Seller,
has been exccuted by a duly authorized representative of Seller and is the binding
obligation of Seller enforceable in accordance with its terms.

v, This Agreement and the performance hereof by Seller will not
contravene any law, judgment, order, injunction, decree or any contractual
restriction or arrangement binding on Seiler or by which any of Seller’s assets or
properties may be affected,

vi, No consent, approval, order or authorization of any court or other
governmental entity is required to be obtained by Seller in connection with the
execution and delivery of this Agreement or the perfortmance hereof by Seller,

vii,  There is no pending or, to the best of Seller’s knowledge,
threatened action or proceeding (including, but not limited to, any condemnation
or eminent domain action or proceeding) before any court, governmental agency
or arbitrator relating to or arising out of the ownership of the Premises or any
portion thereof, or which may adversely affect Seller’s ability to perform this
Agreement, or which may affect the Prcmises or any portion thereof.

vili.  The Premises are in compliance with all statutes, ordinances, rules,
regulations, orders and requirements of all federal, state and local authorities and
any olher governmental entity having jurisdiction over the Premises (including,
without limitation, environmental, land use and zoning laws and ordinances), and
Seiler has not received any notice from any such governmental entity of any
violation of any of such statutes, ordinances, rules, regulations, orders and
requirements.

ix, Seller does not know of, and have not received written notice of,
any defaunlt or breach by Seller under any of the covenants, conditions,
restrictions, rights-of-way or easements, if any, affecting the Premises or any
portion thereof, and, to the best of Seller’s knowledge, ne such default or breach
now exists, and no event has occurred and is continuing which, with notice or the
passage of timg, or both, would constitute a defauit thereunder.

X. Seller has not received any notice of assessmient for benefits or
bettcrments which affects the Premises and do not have knowledge that any such
assessment is pending or threatened.



xi. Seller has no knowledge that any portion of the Premises has ever
been used as a landfill or as a dump to receive refuse or waste, and, except in
accordance with all applicable laws and regulations, there are and have been no
Hazardous Materials (as hereinafter defined) used, generated, manufactured,
disposed of, or stored in, on, undet, or about the Premises. Seller has no
knowledge that any asbestos containing materials or waste oil are on the
Premises. The Premises meet and satisfy all federal, state and local
environmental standards, As used herein, the term "Hazardous Materials" shall
mean inflammables, oils, petroleum, explosives, radicactive materials and
hazardous waste, including, without limitation, substances defined as "hazardous
substances", "hazardous materials", "hazardous matter”, or "toxic substances” in
the Comprehensive Environmental Response, Compensation and Liability Act of
1980, as amended (CERCLA), the Hazardous Materials Transportation Act, the
Toxic Substances Control Act, the Clean Air Act, the Clean Water Act and the
Resources Conservation and Recovery Act, or any siinilar state or local law, or in
any rcgulations promulgated pursuant thereto, or in any other applicable law.

xil.  Seller states that there are no underground oil storage facilities on
the Premises.

xiil.  There are no lead-based paint or lead-based paint hazards on the
Premises.

xiv.  No work has been performed or is in progress at, and no materials
have been furnished to, the Premises or any portion thercof which may give rise
to mechanic's, materialmen's or other liens against the Premises or any portion
thereof,

xv.  Seller has no knowledge of any Disclosable Matter (as hereinafter
defined) which has not been disclosed to Buyer in writing and which eould have a
material adverse effect on the ownership or operation of the Premises subsequent
to the Closing. As used herein, a Disclosable Matter shall mean any fact or
condition known to Seller relating to the Premises other than (i) any fact or
condition relating to the present real estate and financial markels in the area where
the Premises arc located or elsewhere, (ii) any fact in the public domain or which
has been the subject of a public disclosure, (iii) any fact or condition actually
known by Buyer, or (iv) any facts or conditions disclosed in the written reports
obtained by Buyer in connection with this transaction.

xvi,  Selier shall deliver to Buyer within ten (10) days of the execution
of this Agrecment, copies of all surveys, soils, water, engineering and
environmental reporis concerning the Premises, if any, including water qualily
tests, in its possession or control and Seller further agrees to make available to the
Buyer, after the date hereof, any such documents which Seller hereafter acquires,



whether generated by the Seller or others.

xvii.  Seller shall deliver to Buyer within ten (10) days of the execution
of this Agreement, copies of all munieipal, state and federal approvals for the
development of the Premises, together with any applicable permits for the
Premises, if any, in its possession or contro] and Seller further agrees to make
available to the Buyer, afler the date hereof, any such documents which Seller
hereafier acquires, whether generated by the Seller or others.

B. Survival, Buyer's performance under this Agreement is conditioncd upon
the truth and accuracy of Seller’s warranties and representations expressed herein as of
the Closing. All warranties, representations, covenants and agreements expressed herein
shall survive the Closing and any termination of this Agreement. Seller agrees to
indemnify and held harmless Buyer, its designec and their respective successor and
assigns from and against any liability, cost, damage, loss, claim, expense or cause of
action (including, but not limited to, aitorneys' fees and court costs and costs of
enforcement of this indemnity) incurred by or threatened against such other party as a
result of any breach by Seller of any of the covenants, warranties or representations
contained in this Agreement, This Agreement to indemnify and hold harmless shall
survive the Closing and shall include, but not be limited to, the presence of any
Hazardous Materials located on the Premises on or belore the Closing Date,

17. WITHHOLDING TAX REQUIREMENT. Any other provision of this
Agrecment notwithstanding, Buyer shall, unless an exemption applies, be entitled to withhold at
the Closing aill amounts required to be withheld under 36 M.R.S.A. §5250-A or any other
applicable federal or state law, and any such withheld amounts shall be credited against the
Purchase Price as if paid to Seller at Closing,

18.  SPECIAL TERMINATION RIGHT. In the event any Hazardous Materials,
asbestos containing materials or waste oil are discovered at the Premises any timie prior to the
Closing, Buyer may, at its option, terminate this Agreement by wrilten notice to Seller,
whereupon Seller the Initial Deposit and Second Deposit shall be promptly returned to Buyer.

19,  MISCELLANEOUS.

A, This Agreement shall be binding upon and inure to the benefit of the heirs,
successots and assigns of the parties hereto. No party shall have the right to assign this
Agreement without the prior consent of the other party, except that Buyer may assign this
Agreement to any entity in which Buyer owns a majority of the equity interests without
Seller’s consent.

B. Any notice relating in any way 1o this Agreement shall be in writing and
shall be sent by registered or certified mail, return receipt requesied, or by a nationally
recognized overnight cowricr, addressed as follows;



To Seller:

To Buyer:

and such notice shall be deemed delivered two (2) days alter so posted. Either party may,
by such manner of notice, substitute person or addresses for notice other than those listed

above,

C. This Agreement may not be modified, waived or aimcnded except in a
writing signed by the parties hereto. No waiver of any breach or term hereof shall be
effective unless made in writing, signed by the party having the right to enforce such a
breach, and no such waiver shall be construed as a waiver of any subsequent breach. No
course of dealing or delay or omission on the part of any party in exercising any right or
remedy shall operate as a waiver thereof or otherwise be prejudicial thereto,

D. Any and all prior and contetnporancous discussions, undertakings,
agreements and understandings of the parties are merged in this Agreement, which alone
fully and completely expresses the entire agreement of the parties. All terms and
conditions of this A greement shall survive the Closing,

E. This Agreement shall be governed by and construed and enforced in
accordance with the laws in effect in the State of Maine.

F. Unless otherwise expressly provided, whenever a provision of this
Agreement refers to a matter being satisfactory, it shall mean satisfactory in such party's

sole diseretion.
G. Time shall be of the essence hereunder.

H. This Agreement may be executed in one or more counterparts, all of
which shall collectively constitute a single instrument,

L Any dates in this Agreement may be extended, at Buyer’s option, in the
event of any governmental action, including, without limitation, a moratorium on
development, imposed, declared or otherwise instituted by a municipality or any other
similar governmental authority for a number of days equal to the days such moratorium
or similar government action is pending.

J, Disclosure. Except as and to the extent required by law, without the prior
written consent of the other party, neither the Buyer nor the Seller nor its brokers,
representatives or employees, and each shall instruct its representatives not lo, directly or
indirectly, make any public comment, statement or communication with respect to, or
otherwise disclose or permit the disclosure of the existence of discussions regarding, a
transaction between the parties, or any of the terms, conditions or other aspects of the
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transactions proposed in this letter of intent, except that the Buyer and its representatives
are hereby authorized {o disclose any aspect of this transaction in connection with the
conduct of its due diligence.

K. Confidentiality. Except as and to the extent required by law, the Seller will
not disclose or use, and it shall cause its representatives not to disclose or use and
Confidential Information with respect to the Buyer furnished, or to be furnished, by the
Buyer in connection herewith at any time or in any manner except in connection with the
transaction discussed in this letter of intent or in furtherance of its due diligence review or
efforts to sccure financing for this transaction. For purposes of this letter of intent,
“Confidential Information™ means any information concerning the Buyer’s identity,
assets, or the Property; provided that it does not include information that the Seller can
demonstrate (i) is generally available to or known by the public other than as a result of
improper disclosure by the Seller or (ii) is obfained by the Seller from a source other than
the Buyer or its representatives, provided thal such source was not bound by a duty of
confidentiality to the Buyer with respect to such information.

[SIGNATURE PAGE FOLLOWS]



IN WITNESS WHEREOF, the partics hereto have executed or caused this instrument to
be executed as of the date and year first above written.

WITNLESS: SELLER:
GOLDENROD PROPERTIES, LLC

a//fzf%/

By:

“Name:

N ISeorr 1. HAwrHoene
litle: Milnhe et
BUYER:

NORDIC AQUATFARMS, INC.

/!
/{er - ,/(VV“"“‘— By:

Name: EX2 Ly HES e
Title: lozes




AMENDMENT TO
PURCHASE AND SALE AGREEMENT

~ This Amengdment to Purchase and Sale Agreement (this “Agreement”) is made this
_J4h  day ofM@a; 2019 (the “Effective Date”) by and among Goldenrod Properties, LLC,
a Maine limited liability company with a mailing address of P.O. Box 345, Belfast, ME 04915
(“Seller’), and Nordic Aquafarms, Inc, a Delaware corporation having an address of c/o Nordic
Aquafarms, 511 Congress Street, Portland, Maine 04101, or its assignee (“Buyer”),

WHEREAS, the Buyer and Seller are parties to that certain purchase and sale agreement
dated August 22, 2018 (the “Original P&S” and, collectively with this Agreement, the “P&S")
pursuant to which the Buyer has agreed to buy and lease from Seller and the Seller has agreed to

sell and lease to Buyer certain real property located in Belfast, Maine, as more fuily desctibed in
the said Original P&S; and

WHEREAS, Buyer is pursuing permits and approvals from the City of Belfast and State
of Maine, including where applicable its agencies, and the acquisition of real property in

connection therewith, for the purpose of permitting, constructing and operating an aquafarm in
the City of Belfast, Maine (the “Project™); and

WHEREAS, Buyer and Seller have agreed to extend certain dates described in the
Original P&S to allow the Buyer additional time to obtain the permits described above.

NOW, THEREFORE, in consideration of One Dollar and other good and valuable
consideration, receipt and sufficiency of which is hereby acknowledged, and the mutual
covenants contained herein, the parties agree that the “Premises”, as defined in the Original P&S
shall also include the conveyance of an easement in the form attached hereto as Exhibit A,

The Buyer and Selier further agree that section 4 of the Originat P&S shall be and it
hereby is replaced, in its entirety, with the following:

4. TIME FOR PERFE ANCE: DELIVERY OF DEED. The Closing shall occur
at such time (during normal business hours) and on such a business day (the "Closing Date")
selected by Buyer by written notice given at least thirty (30) business days prior thereto (the
“Closing Notice™) at the offices of Drummond Woodsum in Portland, Maine or Buyer’s

preferred focation, but in no event shall the Closing shall take place later than December 31,
2019 (the “Outside Closing Date”).

This Agreement shall be binding upon and inure to the benefit of the heirs, successors
and assigns of the parties hereto. No party shall have the right to assign this Agreement without
the prior consent of the other party, except that Buyer may assign this Agreement to any entity in
which Buyer owns a majority of the equity interests without Seller’s consent.

This Agreement shall be governed by and construed and enforced in accordance with the
laws in effect in the Slate of Maine.



IN WITNESS WHEREOF, the parties hereto have executed or caused this instrument to
be executed as of the date and year first above written,

WITNESS: SELLER:
GOLDENROD PROPERTIES, LLC

£ /
<" Name; Sco ome
Title: Managér

BUYER:
NORDIC AQUAFARMS, INC.

By:

Name: Erik Heim
Title: President



IN WITNESS WHEREOQF, the parties hereto have executed or caused this instrument to
be executed as of the date and year first above written.

WITNESS: SELLER:
GOLDENROD PROPERTIES, LLC

Name: Scott Hawthorne
Title: Manager

BUYER:
NORDIC AQUAFARMS, INC.

'y / .
By:

Name: Erik Heim
Title: President







EASEMENT DEED

KNOW ALL PERSONS BY THESE PRESENTS, that Goldenrod Properties, LLC, a
Maine limited liability company with a mailing address of P.O. Box 345, Belfast, ME 04915
(the “Owner”), in consideration of one dollar ($1.00) and other good and valuable consideration,
the receipt and sufficiency of which is hereby acknowledged, paid by Nordic Aquafarms, Inc, a
Delaware corporation having an address of ¢/o Nordic Aquafarms, 511 Congress Street,
Portland, Maine 04101 (the “NAF™), does hereby give, grant, bargain sell and convey with
warranty covenants to the said NAF, its successors and assigns a temporary easement (as more
fully described below) in, on and under that portion of property constituting the 5° Wide Utility
Easement Area (described below and on the attached exhibits) together with an additional seven
feet, six inch (7°6”) area on both sides of the said 5° Wide Utility Easement Area and a
permanent easement (as more fully described below) under that portion of property depicted as
the cross-hatched area labeled “5° Wide Utility Easement” on the Exhibit A attached hereto,
which portion of the property is more fully described in the metes and bounds description
attached hereto as Exhibit B.

20’ Wide Temporary Construction Easement

NAF shall have the following temporary easement rights in the 20° Wide Temporary
Construction Easernent:

The right to enter upon the area of the 5° Wide Utility Easement together with an additional
seven feet, six inch (7°6”) area on both sides for a total area of 20’ Wide Temporary
Construction Easement.

The Temporary Easement will expire after the construction is complete including time necessary
to satisfy any and all requirements and conditions of any governmental authority with regulatory
authority or purview over permits, construction, etc., of the Pipeline Facilitics.

In the event repair of the pipelines is required the 20° Wide Temporary Construction Easement
will be re-instated and expire upon completion of the repair.

Said right may include, but is not limited to, necessary excavating, placing of fill material,
curbing, loaming, seeding, paving, installation of structures, removal of trees, shrubs, bushes and
other growth, selective cutting, trimming, and other necessary incidental work in grading said
adjoining land, in order to allow for project construction in accordance with all governing
regulations and other requirements of law.

Upon completion of the intial construction, NAF agrees that it shall exercise reasonable efforts to
restore the temporary easement area to substantially the condition such area was in prior to the
commencement of such work.

5” Wide Utility Easement




NAF shall have the following permanent easement rights in the 5° Wide Utility Easement Area
described above:

1. the right to install, maintain, replace and remove pipelines for conveying water,
wastewater and/or storm water, with all necessary fixtures and appurtenances; and

2. the right to make connections with the pipelines on either end of the 5* easement
area; and
3. the right to trim, cut down, and/or remove bushes, grass, crops, trees or any other

vegetation, to such extent as is necessary for any of these purposes in the sole judgment of NAT;
and

4, the right to change the existing surface grade of the easement area as is reasonably
necessary for any of these purposes; and

5. the right to enter on the easement area at any and all times for any of these
purposes.

The OWNER reserves the use and enjoyment of the easement area for any purpose that does not
interfere with the use of the easement area by NAF for its own purposes; provided that none of
the following improvements may be made by the OWNER in the easement area, without the
prior written permission of the NAF:

1. No buildings or any other permanent structures are allowed, except pavement and
utilities.

2, No earth shall be removed, no fill may be added, and no other change shall be
made to the final designed surface grade of the easement area without prior notice to NAF. Any
changes hereof are to be mutually agreed upon and evidenced by NAF written permission.

3. No conduits, pipelines or facilities shall be installed within 5 feet of or above any
conduit or pipeline installed by NAF, except that pipelines and conduits may be installed if they
cross perpendicular to the NAF pipelines with a minimum vertical clearance of one foot. NAF,
for itself and its successors and assigns, further covenants to OWNER and its successors and
assigns, that all improvements shall be kept and maintained by NAF in clean, safe, attractive and
slightly condition and in good repair, reasonably consistent with the maintenance of the other
structures within the area.



(no further text — the signature page follows}

In Witness Whereof, Goldenrod Properties, LLC, has caused this instrument to be executed this
/€14 day of April, 2019.

WITNESS: Goldenrod Properties, LLC
G&N_/fj pug b (anedf

State of Maine April /§,2019

County of Waldo

Personally appeared before me the above named S¢ uif £. i o byorir= | the
b4 g4 e of Goldenrod Properties, LLC and acknowledged the foregoing instrument to

be her fre€ act and deed in said capacity and the free act and deed of said entities.
e s

(éf/}\—(f;t e fib«-j.: (‘L:..S r—
Notary Public/Attorney at Law
Print Name: Ceioel PP e} /7/“.1‘: [} [y

(e oS5 00 “QXJ,)H-"'S :_)/{/J.cel/
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Exhibit B

Sewer Easement Description
Lands of Goldenrod Properties, LLC
Perkins Road
Belfast- Waldo County, Maine

A 5 foot wide easement, situate in Belfast, County of Waldo, State of Maine, extending from the
southerly right of way line of Perkins Road in a generally southerly and then southwesterly
direction to the center of an existing seasonal brook, which will be the easterly boundary of lands
to be acquired by Nordic Aquafarms or their agent, the boundaries of said easement are more
particularly described as follows:

Commencing at a three-quarter-inch diameter rebar PLS2292 found on the southerly side of
Perkins Road;

thence South 10 degrees, 15 minutes, 30 seconds East a distance of 1.47 feet to a point on the
southerly right of way line of said Perkins Road and at the northeasterly corner of lands
described in a deed from Lisa Jo Desmarteau to Lisa Jo and James Thomas Desmarteau dated
July 29,2016 and recorded in the Waldo County Registry of Deeds Book 4087, Page 35;

thence following the southerly right of way line of Perkins Road, North 79 degrees, 43 minutes,
40 seconds East a distance of 27.50 feet to a point, being the point of beginning for this
description;

thence following the southerly right of way line of Perkins Road, North 79 degrees, 43 minutes,
40 seconds East a distance of 5.00 feet to a point;

thence following a line parailel with and at all times 32,50 feet easterly of the easterly line of
lands of said Desmarteau, South 10 degrees, 15 minutes, 30 seconds East a distance of 480.68
feet to a point (referred to below as segment 1);

thence South 34 degrees, 28 minutes, 50 seconds West a distance of 78.14 feet, more or less, to a
point on the center of an existing seasonal brook (referred to below as segment 2);

thence following the center of the existing seasonal brook, which will be the casterly boundary
of lands to be acquired by Nordic Aquafarms or their agent, in a generally northerly direction a
distance of 5.5 feet, more or less, to a point being located North 33 degrees, 10 minutes, 10
seconds West a distance of 5.41 feet from the last referenced centerline point;

thence parallel with and at all times 5.00 feet northwesterly of segment 2, North 34 degrees, 28
minutes, 50 seconds East a distance of 74.03 feet to a point;

PLISGA & DAY » LAND SURVEYORS



thence parailel with and at all times 5.00 feet westerly of segment 1, North 10 degrees, 15
minutes, 30 seconds West a distance of 478.62 feet to the point of beginning, enclosing 2766
square feet.

Being a portion of lands described in a deed from John G. and Scott Hawthorne to Goldenrod
Properties, LLC dated August 10, 2005, and recorded in the Waldo County Registry of Deeds
Book 2802, Page 295.

Bearings are oriented to the Maine Coordinate System NAD83(2011)(EPOCH:2010.0000), East
Zone, U.S. Survey Feet based on a survey by Good Deeds Land Surveying performed in
February 2019,

Clark Staples, PLS 2332
4172019
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EASEMENT PURCHASE AND SALE AGREEMENT

This Easement Purchase and Sale Agreement (this “Agreement”), dated as of this _M“
day of August, 2018, is by and between RICHARD AND JANET ECKROTE, 42 Grandview
Avenue, Lincoln Park, New Jersey 07035 (the “Seller”), and NORDIC AQUAFARMS, INC., a
Delaware corporation having an address of ¢/o Nordic Aquafarms AS, Oraveien 2, 1630 Gml
Fredrikstad, Norway (the “Buyer”).

RECITALS

A, Seller is the owner of approximately 2.78 acres of land located at 282 Northport
Avenue, Belfast, Maine, identified on the City of Belfast Tax Map 29 as Lot 36, and the building
and improvements thereon, and all rights and interests appurtenant thereto (the “Premises™).

B. Seller desires to sell and Buyer desires to purchase a perpetual, subsurface
easement (the “Easement”) under a portion of the Premises for the purpose of constructing,
maintaining, owning and operating water pipes and related equipment (the “Utilities”) on the
terms and subject to the conditions set forth herein. The portion of the Premises that will be
burdened by the Easement is referred to herein as the “Easement Area.”

C. Accordingly, for the consideration hereinafter named, and for other good and
valuable consideration, receipt and sufficiency of which is hereby acknowledged, the parties do
hereby agree as follows:

AGREEMENT

1. Purchase Price. Buyer shall pay to Seller the sum of —
e

a. _ as security for Buyer’s performance hereunder (together with
all interest earned thereon, the “Deposit™) within three (3) business days after the full
execution of this Agreement to Seller’s counsel, .ee Woodward, Ir. (“Escrow Agent”),
who shall deposit it in a federally insured interest-bearing money arket account and
disburse it according to the terms of this Agreement. The Deposit shall be non-
refundable to Buyer, except in the event of Seller’s default hereunder, and shall be
applied in reduction of the Purchase Price payable at the Closing or as otherwise provided
under this Agreement,

b. _ cash proceeds on the Closing Date, in lawful currency of the
United States of America in immediately available funds by certified funds or by wire
transfer to an account or accounts designated by Seller,

c. In addition to the foregoing cash consideration, Buyer shall, at Buyer’s
expense, perform the various improvements listed in Section 3(b) below.



In addition to the Deposit, within three (3} business days after the full execution of this

Agreement, Buyer shall also pay to Seller (or directly to Leec Woodward, Jr., for Selier’s benefit),
the sum of as reimbursement for legal fees incurred by Seller

in connection with the transaction memorialized by this Agreement.

2. Closing. The Closing shall occur on August 16, 2019 or such earlier date as shall
be mutually agreed by the parties hereto (the “Closing Date™), at Law Offices of Lee Woodward
Jr., 56 Main Street, Belfast, Maine 04915, or such other location as mutually agreed by the
partics. Buyer shall have the right to accelerate the Closing to an earlier date upon not less than
ten (10) business days prior written notice to Seller.

3. Grant of Easement. (a) Eascment Agreement. Scller shall convey the Easement
to Buyer or its nominec ot designee pursuant to mutually acceptable, commercially reasonable
easement agrcement (the “Llasement Agreement”) containing usual and customary terms for
perpetual, subsurface utility easements, which shall include, without limitation, the right of
Buyer and its contractors and agents to access the Premises with men, equipment and machinery,
as reasonably neccssary for the initial installation of the Ultilities and related construction
activitics, (x) provided Buyer shall communicate with Scller and coordinate Buyer’s activities so
as to avoid unreasonable interference with Seller’s use of the Premises (particularly to the extent
any activities arc undertaken during summer months when Seller and its guests or invitecs are
using the Premisces); and (y) subject to Buyet’s obligation to restore any portions of the Premises
disturbed by such construction and to perform the improvements set {orth in Section 3(b) below.
The Lasement Agreement shall convey a good and clear record and marketablc title to the
Easement, insurable on the current AILTA Standard Owners Form at standard rates, with
standard printed exceplions for parties in posscssion and mechanics’ liens deleled, free from all
mortgages and monetary liens and all other encumbrances prohibiting or making unfeasible
Buyer’s use of the Easement for its intended purposcs, and shall be in proper form for recording
and shall be duly executed, acknowledged and delivercd by Seller at the Closing. Seller shall
obtain any third party consents that may be required to grant the Easement to Buyer, such as the
consent of any mortgage lender. Buyer’s counsel shall prepare the Easerment Agreement for
review and comment by Seller and Seller’s counscl.

(b) Improvements (o Seller’s Premises. Buyer covenants to perform the following
improvements to the Premises, at Buyer’s cost and expense, either after the Closing and
contemporancously with Buyer’s construction activities or during Buyer’s diligence activities as
Buyer dcems cxpedient:

a. Install a new underground waler pipe running from Route 1 along the
Premises’ existing drive way to the existing camp building on the Premises.

b. Install a new underground electrical conduit running from Route | along
the Premises’ existing drive way to the existing camp building on the Premises.



C. Unearth and “reset” the two (2) existing drainage pipes under the existing
driveway on the Premiscs,

d. Remove the large oak trec overhanging the camp and thin out dead trees in
the pine grove in the northwest part of the Premises.

e. Place large, excavated stones to strengthen existing retaining walls, to the
extent feasible and practicable.

f. Dismantle the boathouse on the Premises and, upon Sellet’s request, and
to the extent feasible and practicable, salvage old barn boards from the boathouse. In the
cvent Seller elects to retain any salvaged barn boards, Seller shall be responsible to
removing such boards from the Premises, and/or storing and securing such boards on
Premises ty from Buyer, and acceptance of such boards by Seller shall be deemed a
waiver of any claims against Buyer related thereto.

g. Perform test bores in front of the garage on the Premises to determine the
feasibility of installing a basement or septic system is feasible. Any reports produced in
connection therewith shall be promptly delivered to Seller.

h. Plant a reasonable amount of shrubbery on the new easement area after the
installation and related work is complete.

1. Add fresh gravel at the driveway entrance when the Buyer’s
construction is complete.

Notwithstanding anything to the contrary, if any of the foregoing improvements to be
performed by Buyer for the benefit of Seller requires any governmental or regulatory approvals
(inctuding, without limitation, those related to work upon or impacting any wetlands), Seller
shall be responsible for obtaining any such approval, at Seller’s cost and expense. Seller and
Buyer shall communicate, cooperate and coordinate so as to cause such work to be performed
expeditiously and efficiently without interfering with Seller’s use of the Premises or the pursuit
of Buyer’s installation of the Utilities in the Fasement Area to facilitate Buyer’s Project and/or
Buyer’s Project more generally.

4, Location of Easement Area. A drawing of the proposed location of the permanent
Fascment Area and a temporary construction easement arca is attached hereto as Exhibit A,
Seller and Buyer acknowledge and agree that the final location of the Fasement Area (and
corresponding temporary construction easement area) may be subject to adjustment based on the
result of Buyet’s inspections and to Buyer’s receipt of all applicable governmental and
regulatory approvals necessary for Buyer’s use of the Easement for its intended purposes,
provided Buyer agrees that the Easement Area shall be located to the south of the old barn and
existing driveway entrance. If Buyer determines that it is impractical or not feasible to locate the
Eascment south of the old barn and existing driveway entrance, and the parties ar¢ unable to
agree on another, mutually acceptable location, this Agreement shall terminate and the Deposit
shall be retained by Seller.



5. Buyer’s [nspections.

a. Seller acknowledges the Buyer intends to conduct certain investigations of
the Premises to determine the suitability for Buyer’s purposes, including title searches;
obtaining a survey; geotechnical, environmental and hydrogeological tests (including
geotechnical borings, sampling, and drilling); and determining the compliance of the
Fasement Area with all applicable laws, rules, codes and regulations. Buyer and Buyer’s
agents and contractors shall have the rights to enter onto the Premises with vehicles,
equipment and machinery te conduct such inspections as Buyer deems appropriate,
including for Buyer’s engineering inspection(s), site evaluations, and such other
inspections and investigations as Buyer deems appropriate.

b. Buyer shall provide reasonable notice of any such entry and coordinate
the same with Seller so as to schedule its testing activities to the extent practical and
feasible for times Seller and its invitees or guests are not using the Premises, and in all
cases to avoid unreasonable interference with the use of the Premises by Seller, and its
invitees or guests.

C. In conducting any inspections, Buyer and its agents and representatives; (i)
(together with the equipment or machinery of any such party) shall have a license to access
the Premiscs at all reasonable times for the purpose of condueting such inspections; (i) not
unreasonably interfere with Seller’s use of the Premises and endeavor to schedule its testing
activities for times Seller and its invites and guest are not using the Premiscs; (iii) comply
with all applicable laws; (iv) promptly pay when duc the costs of all inspections and tests,
(v) not permit any liens to attach to the Premises by reason of the excrcise of its rights
hercunder; and (vi) promptly repair any damage to the Premises not resulting from the
actions of Seller or its invitees or guests, and restore any arcas disturbed resulting directly
from any such inspections, investigations or tests substantially Lo their condition prior to
the performance of such due diligence.

d. In order to facilitate Buyer’s due diligence, Seller will promptly upon
Buyer’s request therefor, supply Buyer with any and all information rclating to the
Premises (including, without limitation, title information, surveys, environmental reports,
cngineering studics, tax bills, legal notices, permits, approvals and such other information
as Buycr may rcasonably request) in Seller’s possession or under Seller’s control.

€. Except as arising from Seller’s negligence, gross negligence, or willlful
misconduct or any matter arising from the mere discovery of a pre-existing condition at the
Premises, Buyer hereby agrees to indemnify and hold Seller harmless from, all third-party
claims, liabilities, damages, losses, costs, expenses (including, without limitation,
reasonable attorneys' fees), actions, and causes of action arising out of personal injury
and/or property damage dircetly caused by any entry onto the Premises by, or any
inspections or tests performed by Buyer, its agents, independent contractors, servants
and/or employees.



f, Buyer shall obtain and maintain, at its expense: (i) statutory Worker’s
Compensation and Employers Liability Insurance with available limits of not less than
$1,000,000.00, which insurance must contain a waiver of subrogation; (i) Commercial
Gencral Liability coverage with available limits of not lcss than $2,000,000.00 in combined
single limits for bodily injury and property damage and covering the contractual liabilities
assumed under this Agreement; (iii) business automobile liability insurance with available
limits of not less than $1,000,000 combined single limit for bodily injury and/or property
damage per occurrence; and (iv) such other insurance as Scller may reasonably require.
Such policy(s) shall provide primary (and not merely contributory coverage) to Seller.
Buyer shall provide Seller with evidence of such insurance policies upon the request of
Seller.

6. Conditions to Closing

a. Buyer’s Conditiong to Closing. Without limiting any other conditions to
Buyer’s obligations to close set forth in this Agreement, the obligations of Buycr under
this Agreement are subject to the satisfaction at or before the time of Closing of cach of
the following conditions (any of which may be waived in whole or in part by Buyer, in
writing, at or prior to Closing):

. Therc shall be no final judgment materially affecting the ability of
Seller to perform its obligations rendered against Seller, or if, within thirty (30)
days alter entry thereof, such judgment shall have been discharged or cxecution
thereof stayed, or if, within thirty (30) days after the expiration of any such stay,
such judgment shall have been discharged.

ii.  Seller shall have performed, observed and complied with all
material covenants and agreements required by this Agreement to be performed
by Seller at or prior to Closing.

iii,  Buyer shall have obtained all permits nccessary or desirable for the
development and operation of the land-based aquaculture facility that Buyer
intends to construct across the public right-of-way from the Premiscs (the
“Project™), and Buyer shall have delermined, in its sole discretion, that the
Easement Area is suitable for use in connection with the Project.

If any of Buyer’s foregoing conditions is not fully satisfied on or before
the Closing Date, Buyer shall have the option to either (x) terminate this
Agreement by notice to Seller, in which event this Agreement shall terminate and
all obligations of the parties hereto shall cease without further recourse or remedy
of the parties hercunder, and the Deposit shall be retained by Seller, or (y) waive
such condition and proceed to consummate the transaction contemplated hereby
in accordance with the provisions of this Agreement. Notwithstanding the
foregoing, in the event that the failure to satisfy any condition precedent to
Closing is caused by a breach by Seller of its obligations set forth in this



Agrecment, Seller shall be deemed to be in default hereunder, in which cvent the
provisions of Section 9 below shall apply.

b. Seller’s Conditions to Closing. Without limiting any other conditions to
Seller’s obligations to closc set forth in this Agreement, the obligations of Seller under
this Agreement are subject to the satisfaction at the time of the Closing of each of the
[ollowing conditions {any of which may be waived in whole or in part by Seller at or
prior to Closing):

i, There shall be no final judgment materially affecting the ability of
Buyer to perform its obligations rendered against Buyer, v i, within thirty (30)
days after entry thereof, such judgment shall have been discharged or execution
thereof stayed, or if, within thirty (30) days after the expiration of any such stay,
such judgment shall have been discharged.

1. Buyer shall have performed, observed and complied with all
material covenants and agreements required by this Agrecment to be performed
by Buyer at or prior to Closing,

If any of Seller’s foregoing conditions is not fully satisfied on or beforc
the Closing Date, Scller shall have the option to either (x) terminate this
Agreement by notice to Buyer, in which event the Deposit shall be retained by
Seller, and this Agreement shall terminate and all obligations of the parties hereto
shall cease without further recourse or remedy of the parties hereunder, or (y)
waive such condition and proceed to consummate the transaction contemplated
hereby in accordance with the provisions of this Agreement, Notwithstanding the
foregoing, in the cvent that the failure to satisty any condition precedent (o
Closing is caused by a breach by Buycr of its obligations set forth in this
Agrcement, Buyer shall be deemed to be in default hereunder, in which event the
provisions of Scction 10 below shall apply.

c. Closing Costs. Each of Seler and Buyer shall be responsible for their own
legal expenses incurred in connection with this Agreement. Seller and Buyer agree to
allocate closing costs as follows:

i. Transfer/conveyance taxes (if applicable) shall be divided evenly
between Seller and Buyer.

il Buyer’s title insurance expenses and premiums shall be paid by
Buyer.

iii. If applicable, the cost of an update to the most recent survey of the
Eascment Area or of a new survey and any related surveyor’s certificate shall be
paid by Buyer,

P



iv. The cost of preparation and recordation of any releases and
termination stalements as may be required in connection with the title policy
described in Section 3 hereof shall be paid by Seller,

2 The cost of preparation of the Easement Agreement shall be paid
by Buyer,
vi. The costs of performing Closing and of any escrow charges shall

be paid by Buyer.

d. Condition of Premises ul Clusing and Clusing Inspection. At Closing, but
without limiting any of the other conditions to Closing hereunder, full possession of the
FEasement Area, free of all tenants and occupants and of all personal property located on
Easement Area and owned by Seller is to be delivered to Buyer at the Closing, the
Premises to be then in the same condition as on the date hereof, reasonable use and wear
excepled. Buyer and its agents, employees, representatives or independent contractors
shall be entitled to an inspection of the FEasement Area prior to the Closing in order to
determine whether the condition thercof complies with the terms of this Section.

7. Entire Agreement Herein. The parties understand and agree that their entire
agreement is contained herein, and that no warranties, guarantees, statements, or represcntations
shall be valid or binding on cither party unless set forth in this Agrcement. It is further
understood and agreed that all prior understandings and agreements heretofore had between the
parties arc merged in this Agreement which alone fully and completely expresses their
agreement and that the same is entered into after full investigation, neither party relying on any
statement or representation not embodied in this Agreement. This Agreement may be changed,
modified, altered or terminated only by a written agreement signed by the parties hereto.

8. Condemnation. If all or a material part of the Easement Areca is taken by
condemnation, eminent domain or by agreement in lieu thercof, or any proceeding to acquire,
take or condemn all or part of the Premises is threatened or commenced, Buyer may cither
terminate this Agreement (in which event Buyer shall be entitled to a return of the Deposit}, or
purchase the Easement Arca (as may be relocated or adjusted pursuant the mutual agreement of
Buyer and Scller) in accordance with the terms hereof, without reduction in the Purchase Price,
together with an assignment of Scller’s rights to any award paid or payable by or on behalf of the
condemning authority. Otherwise Buyer shall complete the transaction and shall reccive an
assignment of Seller’s rights to the award therefor at Closing. If Seller has received payments
from the condemning authority and if Buyer elects (o purchase the Liasement Area, Seller shall
eredit the amount of said payments against the Purchase Price at the Closing. For the purposcs
hereof, a part of the Premises shall be deemed “material” il in Buyer’s judgment the taking
thereof would adversely affect the Easement Area’s usefulness with respect to the Project and/or
the Buyer’s ability to pursue the Project.

9, Maintenance; New Leases or Agreements, Etc. Between the date hereof and the
Closing:




a, Seller shall maintain the Lasement Area in at lcast the same condition as
the same is in at the date hereof, reasonable wear and tear and the consequences of any
taking by eminent domain excepted. Seller shall maintain insurance on the Premises as
currently insured.

b. Seller shall not enter into any lease, license or other occupancy agrecment
of all or any part of the Zasement Area or any other agreement alfecting the Easement
Area, without Buyet’s prior written consent (which Buyer may withhold in its sole and
absolute discretion).

C. Seller shall nol muke any cotmmiliments vr tepresentations to any
governmental authorities, any adjoining property owners, and civic association or interest
groups concerning the Easement Area to this Agreement that would be binding upon
Buyer in any manner.

d. Seller shall promptly deliver to Buyer copics of any nolices or other
correspondence it receives from any governmental authorities regarding the Premiscs.

10. Default; Remedies. Either party shall be in default hercunder if they fail to [ulfilf
their obligations as sct forth in this Agrcement.

a In the event of a material default by Seller hercunder, Buyer shall have the
right to exercisc any one of the [ollowing as its sole and exclusive remedies:

i. terminate this Agrecment by written notice to Scller, in which
event the Deposit shall be returned to Buyer, and all obligations of the parties
under this Agreement shall terminate;

i, seek specific performance of this Agreement; or

iii, waive the default and proceed to consummaie the transaction
contemplated hercby in accordance with the provisions of this Agreement.

b. In the event of a material default by Buyer hercunder, Setler shall have the
right to terminate this Agreement by written notice to Buyer, in which cvent the Deposit
shall paid to Seller as its sole remedy, at law or in equity, and all obligations of the parties
under this Agreement shall terminate.

11, Continuation of Representations, Indemnifications and Covenants. All provisions,
covenants, representations, warranties, indemnifications and covenants of the parties contained
herein are intended to be and shall remain true and correct as of the time of Closing,

12, Recording. It is agreed hereby that this Agreement shall not be filed for recording
with the Register of Deeds for the County of Waldo or with any other governmental body but
that a memorandum ol this Agreement may be recorded at any party’s request,



[3.  Notices. Any notice or communication which may be or is required to be given
pursuant to the terms of this Agreement shall be in writing (from cither a party hereto or its
counsel) and shall be sent to the respective party at the address set forth in the first paragraph of
this Agreement, by hand delivery, by postage prepaid certificd mail, return receipt requested, by
a nationally recognized overnight courier service that provides tracing and proof of receipt of
items mailed, or to such other address as cither party may designate by notice similarly sent.
Notices shall be effective upon receipt or attempted delivery if delivery is refused or the party no
longer receives deliveries at said address and no new address has been given to the other party
pursuant to this paragraph. A copy of any notice to Buyer shall also be simultaneously sent to
Mintz, Levin, Cohn, Ferris, Glovsky & Popeo, P.C., One Financial Center, Boston,
Massachusctts 02111, Attention; Daniel O. Gaquin, Esy. A copy ol any notice (v Seller shall also
be simuliancously sent to I.ee Woodward, Jr., Esquire, 56 Main Street, Belfast, Ml 04915.
Notices by any party may be sent by such party’s counsel.

14, Broker. Each party represents hereby to the other that it dealt with no broker in
the consummation of this Agreement and each party shall indemnify and save the other harmless
{rom and against any claim arising from the breach of such representation by the indemnifying
party. The provisions of this Section shall survive the Closing or, if applicable, the termination of
this Agreement,

15, Captions. The captions in this Agreement are inserted only for the purpose of
convenient reference and in no way define, limit or preseribe the scope or infent of this
Agreement or any part hercof.

16. Suceessors and Assigns.
a. This Agreement shall be binding upon the parties hereto and their

respective successors and assigns.

b. Buyer may not assign this Agreement and the rights or benefits hereof,
except that Buyer may assign this Agreement, without Seller’s consent, to an entity that
directly or indirectly controls, is controlled by or is under common control with Buyer or
any institutional investor partner of Buyer. The term “control” means the power to direct
the management of such entity through voting rights, ownership or contractual
obligations.

17.  Governing Law. The laws of the Statc of Maine shall govern the validity,
construction, enforcement and interpretation of this Agrecment.

18, Title Matters. Any matter or practice arising under or relating to this Agreement
which is the subject of a title standard or practice standard of the Maine State Bar Association
shall be governed by such standard to the extent applicable.

19, Multiple Counterparts. This Agreement may be executed in any number of




identical counterparts. If' so executed, each of such counierparts shall constitute this Agreement.
[n proving this Agreement, it shall not be necessary to produce or account for morc than one
such counterpart.

[Remainder of page intentionally lefi blank]
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IN WITNESS WHEREOE, the parties hereto have exceuted this Essement Purchase and
Sale Agreement as anonstiument under seal as of the day and year first wrstten above

SEILLIR % C%/ -

RICHARD ECKROTE

JIANET ECKBO

l.-"

BUYER
NORDIC AQUAFARMS, INC
By

Name
Tile:



memang,]’drchal\_'sé,and -

itten above.

E

first wr

18

=
-]
1
=
a2
<
o
s
-
=
3
1

J.ns of the day and year

40n




LExhibit A

Proposed FEasement Arca

T8981510v.5



o



Approx. Pro

perty line
(Typ.)

40" wide temporary
construction easement

29 / 36
Eckrote

Penobscot
Bay

Nordic Aquafarms P
Eckrote Parcel
Seawater Easement Sketch FIGURE

Eckrote
Easement







7% NORDIC
() AQUAFARMS

March 3, 2019

Richard & Janet Eckrote
42 Grandview Ave.
Lincoln Park, NJ 07035

Re: Rights in Easement
Dear Mr. & Mrs. Eckrote:

This letter will follow up on the Easement Purchase and Sale Agreement you signed with Nordic
Aquafarms, Inc. on August 6, 2018 (the “P&S”). As you know, the P&S discusses the location of where
the easement is allowed, and includes an overhead map of the easement over the dry land, landward of the
high tide line (the “upland™).

The P&S discusses the location of the easement in the upland, carefully discussing the easement in relation
to the driveway entrance and the old bam. These limits on the easement area were specifically detailed in
the P&S because the placement of the easement in the upland was important to you, and Nordic Aquafarms
was happy to accommodate those desires in the upland.

The P&S is clear that as long as Nordic Aquafarms avoids the driveway and the barn as agreed in the P&S,
Nordic Aquafarms could build and site its pipes and related equipment anywhere in the wet sand (“intertidal
zone”) and within US Route | adjacent to or within your upland property (so long as the limits on impacts
such as to your driveway are respected). You intended a broad easement over your property, including any
rights you have to US Route | and the intertidal zone such that Nordic Aquafarms can build and site its
pipes anywhere in those areas where you have rights.

You are also hereby amending provision 2. Closing to aliow for closing “by January 1, 2020 or such other
date as shall be mutually agreed by the parties hereto.” This new language will replace the existing
language of provision 2. Closing, which states “on August 16, 2019 or such earlier date as shall be
mutually agreed by the parties hereto.”

By signing the acknowledgement on the accompanying page, this letter clarifies that the easement area

delineated in the P&S includes the entirety of your rights in the intertidal zone and US Route 1 and amends

the Closing Date.

Thank you for your cooperation.

2

Sincerel/
S \
2/7 7 4—

Erik Heim

Nordic Aquafarms, Inc.

Encl. (acknowledgement page)

Nordic Aquafarms, Inc. 511 Congress Street, Suite 500  Portland, Maine 04101



Ed Cotter
Nordic Aquafarms, Inc.

Encl. (acknowledgement page)

ACKNOWLEDGEMENT

| have read the letter from Ed Cotter of Nordic Aquafarms, Inc. dated {insert], and agree:

Dated: 32/2 fﬁ?/&? Dated: 'g' '2‘27 /gz

1"’./!/ “ldid n_é_/ﬂﬂ%:
Richard Eckrote Janet-Eckrote

/

L

: /"“‘



Drummond Joanna B. Tourangeau 207.253.0567
- Admitted in ME, NH and MA jtourangeau@dwmlaw.com

ATCRBNELS R LB 84 Marginal Way, Suite 600

Portland, Maine 04101-2480
207.772.1941 Main
207.772.3627 Fax

March 22, 2019

Ms. Carol DiBello

Submerged Lands Coordinator

Department of Agriculture, Conservation & Forestry
Bureau of Parks and Land

22 State House Station

Augusta, ME 04333

RE: Supplemental Exhibits to Nordic Aquafarms Submerged Lands Lease Application

Dear Coordinator, DiBello:

Having completed the alternatives analysis required by the Maine Department of Environmental
Protection and U.S. Army Corps of Engineers, Nordic Aquafarms hereby submits a reconfigured
pipe run which is the preferred alternative NAF. The enclosed Supplemental Exhibit F shows
the revised overhead view of the planned pipe run, together with its side profile. This
reconfiguration should amend the existing submerged land lease application. As necessary, we
also respectfully request inclusion of dredging rights for excavation of approximately 35,000
cubic yards excavated from a widened trench to account for saturated slopes and wash in during
tide cycles. Approximately 25,000-30,000 cubic yards will be backfilled after pipes and anchors
are installed and dependent upon how the saturated material compacts.

We also include herewith, a copy of a revision to the Easement Purchase Option Agreement with
the Eckrotes that provides the clarification regarding NAF’s rights to utilize the Eckrote’s intertidal
area as requested in your January 18, 2019 letter.

Please contact me with any questions and thank you for your kind assistance with this matter.

Sincerely,

Bee ot

- 3l - . = —

Joanna B.“Teura)ngeau

Encls.
CC: Nordic Aquafarms

800.727.1941 | dwmlaw com
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;7 NORDIC
(. _J AQUAFARMS

SUSTAIRABLE AQUA, LT 4

March 3, 2019

Richard & Janet Eckrote
42 Grandview Ave.
Lincoln Park, NJ 07035

Re: Rights in Easement
Dear Mr. & Mrs. Eckrote:

This letter will follow up on the Easement Purchase and Sale Agreement you signed with Nordic
Aquafarms, Inc. on August 6, 2018 (the “P&S”). As you know, the P&S discusses the location of where
the easement is allowed, and includes an overhead map of the easement over the dry land, landward of the
high tide line (the “upland”).

The P&S discusses the location of the easement in the upland, carefully discussing the easement in relation
to the driveway entrance and the old barn. These limits on the easement area were specifically detailed in
the P&S because the placement of the easement in the upland was important to you, and Nordic Aquafarms
was happy to accommodate those desires in the upland.

The P&S is clear that as long as Nordic Aquafarms avoids the driveway and the barn as agreed in the P&S,
Nordic Aquafarms could build and site its pipes and related equipment anywhere in the wet sand (“intertidal
zone™) and within US Route 1 adjacent to or within your upland property (so long as the limits on impacts
such as to your driveway are respected). You intended a broad easement over your property, including any
rights you have to US Route | and the intertidal zone such that Nordic Aquafarms can build and site its
pipes anywhere in those areas where you have rights.

You are also hereby amending provision 2. Closing to allow for closing “by January 1, 2020 or such other
date as shall be mutually agreed by the parties hereto.” This new language will replace the existing
language of provision 2. Closing, which states “on August 16, 2019 or such earlier date as shall be
mutually agreed by the parties hereto.”

By signing the acknowledgement on the accompanying page, this letter clarifies that the easement area

delineated in the P&S includes the entirety of your rights in the intertidal zone and US Route 1 and amends
the Closing Date.

Thank you for your cooperation.
Sincml/
A '\/I, % \
C 1% L

Erik Heim
Nordic Aquafarms, Inc.

Encl. (acknowledgement page)

Nordic Aquafarms, Inc. 511 Congress Street, Suite 500 Portland, Maine 04101



Ed Cotter
Nordic Aquafarms, Inc.

Encl. (acknowledgement page)

ACKNOWLEDGEMENT

I have read the letter from Ed Cotter of Nordic Aquafarms, Inc. dated [insert], and agree:

Dated: ;Z - Z Q‘)—Zﬁ-

‘r._r. . o -’Q ’:’ .
Richard Eckrote Janet'-’Eckrote

A

—



STATE OF MAINE
DEPARTMENT OF AGRICULTURE, CONSERVATION & FORESTRY
BUREAU OF PARKS & LLANDS
22 STATE HOUSE STATION

PAUL R. LEPAGE AUGUSTA, MAINE 04333 WALTER E, WHITCOMB
GOVERNOR COMMISSIONER

October 10, 2018

Joanna Tourangeau, Esq.
Drummond Woodsum

84 Marginal Way, Suite 600
Portland ME 04101

RE: Submerged Lands Application - Nordic Aquafarms, Inc.
Dear Ms. Tourangeau:

The Bureau of Parks and Lands (Bureau), within the Maine Department of Agriculture,
Conservation and Forestry, has received your client’s Submerged Lands Application to install pipes at
its property in Belfast. Pursuant to Title 12 M.R.S.A_, Section 1801 & 1862, the Bureau of Parks and
Lands serves as trustee of submerged lands for the State of Maine. Submerged lands include all land
below the mean low-water mark seaward to the 3-mile territorial state boundary, including all land
below the mean low-water mark of tidal rivers upstream to the farthest natural reaches of the tides.

Because the proposal will involve new structures over 500 square feet in size on submerged lands,
a lease from the Bureau is required. The lease gives your client the right to use submerged lands as
proposed in the application for a term not exceeding 30 years. There is a 30-day review and public
comment period to determine if the proposed use will not:

unreasonably interfere with customary or traditional public access ways to, or public trust rights
(fishing, fowling, recreation, and navigation) in, on or over the submerged lands;

unreasonably interfere with fishing or other existing marine uses of the area;

unreasonably diminish the availability of services and facilities necessary for commercial marine
activities; and

unreasonably interfere with ingress and egress of riparian owners
The public comment period ends on November 9, 2018. The request for a lease may be granted,
granted with conditions, or denied. If the application is approved, a lease will be sent to your client for

signature and payment. If we receive comments in opposition or the application is denied, we will issue
our preliminary decision and there will be a 30-day reconsideration period.

2

DEPARTMEMNT OF
THOMAS A, DESJARDIN, DIRECTOR Agriculture ProNE: (207)287-3821
BUREAU OF PARKS & LANDS Conservation Fax: (207)287-6170
18 ELKINS LANE. HARLOW BUILDING & Forestry WWW.MAINE.GOV/DACF/
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Annual rent is charged for a lease and the minimum amount is $150.00 per year. The submerged
lands lease year runs from January 1st to December 3 1st with payment due February st of each year.
Pro-rated rent for the current year is due and payable upon execution of the lease. Please note that any
approval will be conditional upon the Bureau receiving proof of title, right or interest in the upland
property. The Purchase and Sale agreement is adequate for processing of the application.

The lease fee for the proposed 15-foot-wide pipe corridor is calculated at a base rate of
$0.05/square foot (sf) of leased area plus an adjustment factor derived from the municipally assessed
value of the adjacent upland lot. Based on this information, the estimated annual lease fee would be
$4,517.69 for 83,550 square feet of submerged lands. The lease fee may be adjusted once in every five-
year period if the upland is reassessed by the municipality or to conform to applicable regulations and
laws.

Additional information about the Submerged Lands Program is available on our website at
www.maine.gov/dacf/publiclands. If you have any questions, please feel free to contact me at (207)
287-4922 or by email to carol dibello@maine.gov. Thank you.

Sincerely,

Carol DiBello
Submerged Lands Coordinator

cc: Erik Heim (via email)



Application No. SL
Payment Recd

Department of Agriculture, Conservation & Forestry
Bureau of Parks and Lands
22 State House Station
Augusta, Maine 04333
(207) 287-3821

APPLICATION FOR SUBMERGED LANDS LEASE OR EASEMENT
PURSUANT TO TITLE 12 M.R.S.A. SECTION 1801 & 1862
NEW PIPE
PLEASE TYPE OR PRINT:
1) Applicant Information:
A. Name of Applicant: Nordic Aquafarms, Inc.

B. Mailing Address:_c/o Nordic Aquafarms AS Tel. No.: + 47 900 74 907

C. City: Fredrikstad Stete: Country: Norway Zip: Qraveien 2. 1630 Gml

D. Email Address: erik.heim@nordicaquafarms.com

J_ Please check if you wish to receive correspondence via email.

E. Local Contact or Agent (Name, Address, Tel. No.): Joanna Tourangeau, Esq.,

Drummond Woodsum, 84 Marginal Way, Ste, 600 Portland, ME 04101, 207-772-1941.

2) General Information:

A. Structure Type: 3 continuous vulcanized HDPE pipes

B. Narme of Coastal Wetland, Pond, Lake, River: Belfast Bay (within Penobscot Bay)

C. Physical Address or Nearest Road, Street, or Route No.:_282 Northport Avenue
D. City/Town: Belfast County: Waldo

E. Directions To The Site: From Belfast, take Route 1 southbound. # 282 is on the left.




3) Attachments:

_J A, Attach as Exhibit #1, a map with the site location clearly marked. Acceptable maps are
USGS topographic maps, or other maps of similar detail, such as the Maine Gazetteer
Atlas Map (clear photocopies are acceptable provided they are labeled with the map
name or map number).

4 B Attach as Exhibit #2, scale drawings of the site that show the proposed pipe location in
detail. Include the following information:

1) Length and proposed location of pipe and other existing structure or structures.
2) Show distances from property sidelines;
3} Distances to structures on abutting properties that extend into the water;
4) Location of property lines and names of shorefront abutters (both ends of pipe);
5) Municipal map and lot number of properties for both ends of pipe;
6) Location of high and low water lines;
7) Scale of drawings.
4 €. Auachas Exhibit #3, a copy of recorded deed, lease, easement, purchase agreement or
other legal document establishing title, right or interest in the shorefront property.

Please include documents showing title, right or interest for both terminal ends.

4 D. Municipal tax map showing the properties at both ends of pipe and abutters shorefront
properties. Draw the approximate location of the pipe on the tax map.

[Attached as Ex. 4]

_J_E.  Provide photographs of the site and adjacent waterfront (both sides) showing existing
structures on adjacent properties such as piers, floats, or other uses of the water, such as

buoys, channel markers, ctc. |[Three photographs attached as Exs. 5A, 5B, 5C.]

4 F. Enclose the $100 application fee that is required to process this application, made
payable to: Treasurer, State of Maine. [Check is enclosed.}




4) Structure Information:

A. Describe the proposed use of the pipe (for example: residential, commercial, public, etc.):
Water supply and discharge to commercial aquaculture facility.

B. What will the length of the pipe be that is below mean low water? _ 6,217 feet

C. What will be the approximate diameter of the pipe? 2 pipes of 2 FT diameter; 1pipe of 3 FT diameter;
15 FT width needed for the submerged land lease to situate pipes with space between them.

D. What will be the estimated distance between your pipe and the next nearest structure that extends into
the water? There are no structures nearby within a reasonable measuring distance; see attached
email from Red Webster of Cianbro, dated Sept. 18, 2018 [Exhibit 6.]

E. Will the pipe provide service to other residences properties besides yours? No.

5) Lot Information:
A. Do you: own lease have an easement _J_ or option ___on the shorefront properties?
Other (please describe)
List the municipal tax map numbers: End 1: Map#_29 Lot#_36.

End 2: Map#_N/A Lot# N/A (terminates in water)
B. Is there a customary or traditional public access way located on the property or in the project
vicinity? If so, describe:

To the best of Applicant’s knowledge, there is no public shore access on the property or in the vicinity.

C. Describe the use of abutting properties (residential, commercial fishing, boatyard, etc.).
To the north and south. residences. To the west, a reservoir surrounded by walking trails and woods,
which are being retained by the City for public use.

D. Describe the present use of the submerged lands and waters in the project vicinity.
Address the following uses: commercial fishing, aquaculture, seasonal boating, general navigation,
navigation channels, recreation, other uses.
Seasonal boating. To the best of Applicant’s knowledge, no significant use by commercial fisherman or
any other commercial endeavors.

List below the names and mailing addresses of the owners of abutting shorefront property.

NAME MAILING ADDRESS
Lynden W. Morgan 1 Tozier Street Belfast, Maine 04915
Larry D. Theye 286 Northport Avenue Belfast, Maine 04915

I authorize staff from the Departments of Agriculture, Conservation and Forestry, Marine Resources and Inland

Fisheries and Wildlife to access the site in conjunction with this application and for the purpose of determining
compliance with the Submerged Lands Rules.

By signing below, as the applicant (or authorized agent), you certify that the information contained in this
application and attached drawings is complete and accurate to the best of your knowledge.

DATE: ‘f/zqf;& - s S
& _SIGNATURE OF-APPLICANT
If signature is other than applicant, attach letter of agent authorization signed by applicant. [Exhibit 7.]

Joanna B. Tourangeau, Attorney for Applicant
PRINT NAME AND TITLE 6/15
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EXHIBIT
y

EASEMENT PURCHASE AND SALE AGREEMENT

This Easement Purchase and Sale Agreement (this “Agreement”), dated as of this _@_‘u *
day of August, 2018, is by and between RICHARD AND JANET ECKROTE, 42 Grandview
Avenue, Lincoln Park, New Jersey 07035 (the “Seller”), and NORDIC AQUAFARMS, INC., a
Delawarc corporation having an address of ¢/o Nordic Aquafarms AS, Oraveien 2, 1630 Gml
Fredrikstad, Norway (the “Buyer”),

RECITALS

A, Seller is the owner of approximately 2.78 acres of land located at 282 Northport
Avenue, Belfast, Maine, identified on the City of Bellast Tax Map 29 as Lot 36, and the building
and improvements thereon, and all rights and interests appurtenant thereto (the “Premises”™).

B. Seller desires to sell and Buyer desires to purchase a perpetual, subsurface
easement (the “Easement™) under a portion of the Premises for the purpose of constructing,
maintaining, owning and operating water pipes and related equipment (the “Utilities”) on the
terms and subject to the conditions set forth herein. The portion of the Premises that will be
burdened by the Easement is referred to herein as the “Easement Area.”

C. Accordingly, for the consideration hereinafter named, and for other good and
valjuable considcration, receipt and sufficiency of which is hereby acknowledged, the parties do
hereby agree as follows:

AGREEMENT

1. Purchase Price. Buyer shall pay to Seller the sum of —
I (/0w

a. $_ as security for Buyer's performance hereunder (together with
all interest earned thereon, the “Deposit”) within three (3) business days after the full
execution of this Agreement to Seller’s counsel, Lee Woodward, Jr. (“Escrow Agent”),
who shall deposit it in a federally insured interest-bearing money market account and
disburse it according to the terms of this Agreement. The Deposit shall be non-
refundable to Buyer, except in the event of Scller’s default hereunder, and shall be
applied in reduction of the Purchase Price payable at the Closing or as otherwise provided
under this Agreement,

b. $_ cash proceeds on the Closing Date, in lawful currency of the
United States of America in immediately available funds by certified funds or by wire
transfer to an account or accounts designated by Seller.

c. In addition to the foregoing cash consideration, Buyer shall, at Buyer’s
expense, perform the various improvements listed in Section 3(b) below.



In addition to the Deposit, within three (3) business days after the full execution of this

Agreement, Buyer shall also pay to Seller (or directly to Lee Woodward, Ir., for Seller’s benefit),
the sum of as reimbursement for fegal fees incurred by Scller

in connection with the transaction memorialized by this Agreement.

2, Closing. The Closing shall occur on August 16, 2019 or such earlier date as shall
be mutually agreed by the parties hereto (the “Closing Date™), at Law Offices of [.ee Woodward
Jr., 56 Main Street, Belfast, Maine 04915, or such other location as mutually agreed by the
parties. Buyer shall have the right to accelerate the Closing to an earlier date upon not less than
ten (10) business days prior written notice to Seller.

3. Grant of Easement, (a) Easement Agreement. Seller shall convey the Easement
lo Buyer or its nomincc or designee pursuant to mutually acceptable, commercially reasonable
easement agreement (the “Easement Agreement”) containing usual and customary terms for
perpetual, subsurface utility easements, which shatl include, without limitation, the right of
Buyer and its contractors and agents to access the Premises with men, equipment and machinery,
as reasonably necessary for the initial installation of the Ulilities and related construction
activitics, (x) provided Buyer shall communicate with Seller and coordinate Buyer’s activities so
as to avoid unreasonable interference with Seller’s use of the Premises (particularly to the extent
any activities are undertaken during summer months when Seller and its guests or invitees are
using the Premises); and (y) subject to Buyer’s obligation to restore any portions of the Premises
disturbed by such construction and to perform the improvements set forth in Section 3(b) below.
The Easement Agreement shall convey a good and clear record and marketable title to the
Easement, insurable on the current ALTA Standard Owners Form at standard rates, with
standard printed exceptions for parties in possession and mechanics’ liens deleted, free from all
mortgages and monetary liens and all other encumbrances prohibiting or making unfeasible
Buyer’s use of the Easement for its intended purposes, and shall be in proper form for recording
and shall be duly executed, acknowledged and delivered by Seller at the Closing. Seller shall
obtain any third party consents that may be required to grant the Easement to Buyer, such as the
consent of any mortgage lender. Buyer’s counsel shall prepare the Easement Agreement for
rcview and comment by Seller and Seller’s counsel.

(b  Improvemcnts to Seller’s Premises. Buyer covenants to perform the following
improvements to the Premises, at Buyer’s cost and expense, either after the Closing and
contemporancously with Buyer’s construction activities or during Buyer’s diligence activities as
Buyer deems expedient:

a. Install a new underground water pipc running [rom Route 1 along the
Premises’ existing drive way to the existing camp huilding on the Premises,

b. Install a new underground electrical conduit running from Route | along
the Premises’ existing drive way to the existing camp building on the Premises.



c. Unearth and “reset” the two (2) existing drainage pipes under the existing
driveway on the Premises.

d. Remove the large oak tree overhanging the camp and thin out dead trees in
the pine grove in the northwest part of the Premises,

€. Place large, excavated stones 1o strengthen existing retaining walls, to the
extent feasible and practicable.

f. Dismantle the boathouse on the Premises and, upon Seller’s request, and
to the extent feasible and practicable, salvage old barn boards from the boathouse. In the
event Seller elects (o retain any salvaged barn boards, Seller shall be responsible to
removing such boards from the Premises, and/or storing and securing such boards on
Premises ty from Buyer, and acceptance of such boards by Seller shall be deemed a
waiver of any claims against Buyer relatcd thereto.

g. Perform test bores in front of the garage on the Premises to determine the
feasibility of installing a basement or septic system is feasible. Any reports produced in
connection therewith shall be promptly delivered to Seller.

h. Plant a reasonable amount of shrubbery on the new easement area after the
installation and related work is complete.

i. Add fresh gravel at the driveway entrance when the Buyer's
construction is complete.

Notwithstanding anything to the contrary, if any of the foregoing improvements to be
performed by Buyer for the benefit of Seller requires any governmental or regulatory approvals
(including, without limitation, those related to work upon or impacting any wetlands), Seller
shall be responsible for obtaining any such approval, at Seller’s cost and expense. Seller and
Buyer shall communicate, cooperate and coordinate so as to cause such work to be performed
expeditiously and efficiently without interfering with Seller’s use of the Premises or the pursuit
of Buyer’s installation of the Utilities in the Easement Area to facilitatc Buyer’s Project and/or
Buyer’s Project more generally.

4, Location of Easement Arca. A drawing of the proposed location of the permancnt
Easement Area and a temporary construction easement area is attached hereto as Exhibit A.
Seller and Buyer acknowledpe and agree that the final location of the Easement Area (and
corresponding temporary construction easement area) may be subject to adjustment based on the
result of Buyer’s inspections and to Buyer’s receipt of all applicable governmental and
regulatory approvals nceessary for Buyer’s use of the Easement for its intcnded purposes,
provided Buyer agrees that the Easement Area shall be located to the south of the old barn and
existing driveway entrance. If Buyer determines that it is impractical or not feasible to locate the
Eascment south of the old barn and existing driveway entrance, and the parties are unable to
agree on another, mutually acceplable location, this Agreement shall terminate and the Deposit
shall be retained by Seller,



5. Buyer’s Inspections.

a. Seller acknowledges the Buyer intends to conduet certain investigations of’
the Premises o determine the suitability for Buyer’s purposes, including title searches;
obtaining a survey; geotechnical, environmental and hydrogeological tests (inciuding
geotechnical borings, sampling, and drilling), and determining the compliance of the
Easement Area with all applicable laws, rules, codes and regulations. Buyer and Buyer’s
agents and contractors shall have the rights to enter onto the Premises with vehicles,
equipment and machinery to conduct such inspections as Buyer decems appropriate,
including for Buyer’s engineering inspection(s), sile evaluations, and such other
inspections and investigations as Buyer deems appropriate.

b. Buyer shall provide reasonable notice of any such entry and coordinate
the same with Seller so as to schedule its testing activities to the extent practical and
feasible for times Scller and its invitees or guests are not using the Premiscs, and in all
cases 10 avoid unreasonable interference with the use of the Premises by Seller, and its
invitees or guests.

e, In conducting any inspections, Buyer and its agents and representatives: (i)
(together with the equipment or machinery of any such party) shall have a license to access
the Premises at all reasonable times for the purpose of conducting such inspections; (ii) not
unreasonably interfere with Seller’s use of the Premises and endeavor to schedule its testing
activities for times Seller and its invites and guest are not using the Premises; (iii) comply
with all applicable laws; (iv) promptly pay when due the costs of all inspections and tests,
(v) not permit any liens to attach to the Premises by reason of the excrcisc of its rights
hereunder; and (vi) promptly repair any damage to the Premises not resulting from the
actions of Seller or its invitees or guests, and restore any areas disturbed resulting directly
from any such inspections, investigations or tests substantially to their condition prior to
the performance of such due diligence.

d. In order to facilitate Buyer’s due diligence, Seller will promptly upon
Buyer’s request therefor, supply Buyer with any and all information relating to the
Premises (including, without limitation, title information, surveys, environmental reports,
engineering studies, tax bills, legal notices, permits, approvals and such other information
as Buyer may reasonably request) in Seller’s possession or under Seller’s control.

c. Excepl as arising from Seller’s negligence, gross negligence, or willful
misconduct or any matler arising from the mere discovery of a pre-existing condition at the
Premises, Buyer hereby agrees to indemnify and hold Seller harmless from, all third-party
claims, liabilities, damages, losses, costls, expenses (including, without limitation,
reasonable attorneys' fees), actions, and causes of action arising out of personal injury
and/or property damage directly caused by any entry onto the Premises by, or any
inspections or tests performed by Buyer, its agents, independent contractors, servants
and/or employees.



f. Buyer shall obtain and maintain, at its expense: (i) statutory Worker's
Compcensation and Employers Liability Insurance with available limits of not less than
$1,000,000.00, which insurance must contain a waiver of subrogation; (ii) Commercial
General Liability coverage with available limits of not less than $2,000,000.00 in combined
single limits for bodily injury and property damage and covering the contractual habilities
assumed under this Agreement; (iii) business automobile liability insurance with available
limits of not less than $1,000,000 combined single limit for bodily injury and/or property
damage per occurrence; and (iv) such other insurance as Seller may reasonably require.
Such policy(s) shall provide primary (and not mcrely contributory coverage) to Seller.
Buyer shall provide Seller with evidence of such insurance policies upon the request of
Seller.

6. Conditions to Closing

a. Buyer’s Conditions to Closing. Without limiting any other conditions to
Buyer’s obligations to close set forth in this Agreement, the obligations of Buyer under
this Agreement are subject to the satisfaction at or before the time of Closing of each of
the following conditions (any of which may be waived in whole or in part by Buyer, in
writing, at or prior to Closing):

i There shall be no final judgment materially affecting the ability of
Seller to perform its obligations rendered against Seller, or if, within thirty (30)
days after entry thereof, such judgment shall have been discharged or exccution
thereof stayed, or if, within thirty (30) days after the expiration of any such stay,
such judgment shall have been discharged.

ii.  Seller shall have performed, observed and complied with all
material covenants and agreements required by this Agreement to be performed
by Seller at or prior to Closing,

iii.  Buyer shall have obtained all permits necessary or desirable for the
development and operation of the land-based aquaculture facility that Buyer
intends to construct across the public right-of-way from the Premises (the
“Project”), and Buyer shall have determined, in its sole discretion, that the
Easement Area is suitable for use in connection with the Project.

If any of Buyer’s foregoing conditions is not fully satisfied on or before
the Closing Date, Buyer shall have the option to either (x) terminate this
Agreement by notice to Seller, in which event this Agreement shall terminate and
all obligations of the parties hereto shall cease without further rccourse or remedy
of the parties hereunder, and the Deposit shall be retained by Scllcr, or (y) waive
such condition and proceed to consummate the transaction contemplated hereby
in accordance with the provisions of this Agreement. Notwithstanding the
foregoing, in the event that the failure to satisfy any condition precedent to
Closing is caused by a breach by Seller of its obligations sct forth in this



Agrecment, Seller shall be decmed to be in default herecunder, in which event the
provisions of Section 9 below shall apply.

b. Seller’s Conditions to Closing. Without limiting any other conditions to
Seller’s obligations to close set forth in this Agreement, the obligations of Seller under
this Agreement are subject to the satisfaction at the time of the Closing of each of the
following conditions (any of which may be waived in whole or in part by Seller at or
prior to Closing):

i There shall be no final judgment materially affecting the ability of
Buyer to perform its obligations rendered against Buyer, ur if, withio thirty (30)
days after entry thereof, such judgment shall have been discharged or execution
thereof stayed, or if, within thirty (30) days after the expiration of any such stay,
such judgment shall have been discharged.

ii. Buyer shall have performed, observed and complied with all
material covenants and agreements rcequired by this Agreement to be performed
by Buyer at or prior to Closing,.

If any of Setler’s foregoing conditions is not fully satisfied on or before
the Closing Date, Seller shall havc the option to either (x) terminate this
Agreement by notice to Buyer, in which event the Deposit shall be rctained by
Seller, and this Agreement shall terminate and all obligations of the patties hereto
shall cease without further recourse or remedy of the parties hereunder, or (y)
waive such condition and procced to consummate the transaction contemplated
hereby in accordance with the provisions of this Agreement. Notwithstanding the
foregoing, in the event that the failure to satisfy any condition precedent to
Closing is caused by a breach by Buyer of its obligations set forth in this
Agreement, Buyer shall be deemed to be in default hereunder, in which event the
provisions of Section 10 betow shall apply.

c. Closing Costs. Each of Seller and Buyer shall be responsible for their own
legal expenses incurred in connection with this Agreement. Seller and Buyer agree to
allocate closing costs as follows;

i Transfer/conveyance taxes (if applicable) shall be divided evenly
between Sellcr and Buyer.

i, Buyer’s title insurance expenses and premiums shall be paid by
Buyer.

iii. IT applicable, the cost of an update to the most recent survey of the
Easement Arca or of a new survey and any related surveyor’s certificate shall be
paid by Buyer.



iv. The cost of preparation and recordation of any releases and
termination stalements as may be required in connection with the title policy
described in Scetion 3 hereof shall be paid by Seller.

V. The cost of preparation of the Easement Agreement shall be paid
by Buyer.

vi. The costs of performing Closing and of any escrow charges shall
be paid by Buyer.

d. Condition of Premises al Closing aind Clusiug Inspection. At Closing, but
without limiting any of the other conditions to Closing hereunder, full possession of the
Easement Area, free of all tenants and occupants and of all personal property located on
Easement Area and owned by Seller is to be delivered to Buyer at the Closing, the
Premises to be then in the same condition as on the date hereof, reasonable use and wear
excepted. Buyer and its agents, employees, representatives or independent contractors
shall be entitled to an inspection of the Easement Area prior to the Closing in order to
determine whether the condition thereof complies with the terms of this Section,

7. Entire Agreement Herein. The parties understand and agree that their entirc
agreement is contained herein, and that no warranties, guarantees, statements, or representations
shall be valid or binding on either party unless set forth in this Agreement. It is further
understood and agreed that all prior understandings and agreements heretofore had between the
parties are merged in this Agreement which alone fully and completely expresses their
agreement and that the same is cntered into after full investigation, neither party relying on any
statement or representation not embodied in this Agreement, This Agreement may be changed,
modified, altered or terminated only by a written agreement signed by the parties hereto.

8. Condemnation. If all or a material part of the Easement Area is taken by
condemnation, eminent domain or by agreement in lieu thereof, or any proceeding to acquire,
take or condemn all or part of the Premises is threatened or commenced, Buyer may cither
terminate this Agreement (in which event Buyer shall be entitled to a return of the Deposit), or
purchase the Easement Arca (as may be relocated or adjusted pursuant the mutual agreement of
Buyer and Seller) in accordance with the terms hereof, without reduction in the Purchase Priee,
together with an assignment of Seller’s rights to any award paid or payable by or on behalf of the
condemning authority. Otherwise Buyer shall complete the transaction and shall receive an
assignment of Seller’s rights to the award therefor at Closing. II' Seller has received payments
from the condemning authority and if Buyer elects to purchase the Easement Area, Seller shall
credit the amount of said payments against the Purchase Price at the Closing. For the purposes
hereof, a part of the Premises shall be deemed “material” if in Buyer’s judgment the taking
thereof would adversely affect the Easement Area’s usefulness with respect 10 the Project and/or
the Buyer’s ability to pursue the Project.

0. Maintenance; New l.eases or Agreements, Eic. Between the date hereof and the
Closing:




a. Seller shall maintain the Eascment Area in at least the same condition as
the same is in at the date hereof, reasonable wear and tear and the consequences of any
taking by eminent domain excepted. Seller shall maintain insurance on the Premises as
currently insured.

b. Seller shall not enter into any lease, license or other occupancy agrecment
of all or any part of the Easement Area or any other agreement affecting the Easement
Area, without Buyer’s prior written consent (which Buyer may withhold in its sole and
absolute discretion),

e. Seller shall nol make any connuilments vt tepresentations to any
goveriumental authorities, any adjoining property owners, and civic association or interest
groups coneerning the Easement Area to this Agrcement that would be binding upon
Buyer in any manner,

d. Seller shall promptly deliver to Buyer copies of any notices or other
correspondence it receives from any governmental authorities regarding the Premises.

10.  Default; Remedies. Either party shall be in default hereunder if they fail to fulfil}
their obligations as set forth in this Agreement.

a. In the event of a material default by Seller hereunder, Buyer shall havc the
right to exercise any one of the following as its sole and exclusive remedies:

i, terminate this Agreement by written notice Lo Seller, in which
event the Deposit shall be returned to Buyer, and all obligations of the parties
under this Agreement shall terminate;

ii. seek specific performance of this Agreement; or

il waive the default and proceed to consummate the transaction
contemplated hereby in accordance with the provisions of this Agreement.

b, In the event of a material default by Buyer hercunder, Seller shall have the
right to terminate this Agreement by written notice to Buyer, in which event the Deposit
shall paid to Seller as its sole remedy, at law or in equity, and all obligations of the parties
under this Agreement shall terminate.

11. Continuation of Representations, Indemnitications and Covenants, All provisions,
covenants, representations, warranties, indemnifieations and covenants of the parties contained
herein are intended to be and shall remain true and correct as of the tine of Closing.

12. Recording. It is agreed hereby that this Agreement shall not be filed for recording
with the Register of Deeds for the County of Waldo or with any other governinental body but
that a memorandum of this Agreement may be recorded at any party’s request.



13, Notices. Any notice or communication which may be or is required 1o be given
pursuant to the terms of this Agreement shall be in writing (from either a party hereto orits
counsel) and shall be sent to the respective party at the address sct forth in the first paragraph of
this Agreccment, by band dclivery, by postage prepaid certified mail, return receipt requested, by
a nationally recognized overnight courier service that provides tracing and proof of receipt of
items mailed, or to such other address as either party may designate by notice similarly scnt.
Notices shall be effective upon receipt or attempted delivery if delivery is refused or the party no
longer reeeives deliveries at said address and no new address has becn given to the other party
pursuant 1o this paragraph. A copy of any notice to Buyer shall also be simultancously sent to
Mintz, Levin, Cohn, Ferris, Glovsky & Popeo, P.C., One Financial Center, Boston,
Massachusetts 02111, Attention: Daniel O. Gaquin, Esq. A copy of any notice (v Scller shall also
be simultaneously scnt to Lee Woodward, Jr., Esquire, 56 Main Streel, Belfast, MI: 04915.
Notices by any parly may be sent by such party’s counsel.

14,  DBroker. Each party represents hereby 1o the other that it dealt with no broker in
the consunmmation of this Agreement and each party shall indemnify and save the other harmless
from and against any claim arising from the breach of such representation by the indemnifying
party. The provisions of this Section shall survive the Closing or, if applicable, the termination of
this Agreement.

15.  Caplions. The captions in this Agrecment are inserted only for the purpose of
convenient reference and in no way define, limit or prescribe the scope or intent of this

Agreement or any part hereof,

16. Successors and Assigns.

a. This Agreement shall be binding upon the parties hereto and their
respeclive successors and assigns.

b. Buyer may not assign this Agreement and the rights or benefits hereof,
except that Buyer may assign this Agreement, without Seller’s consent, to an entity that
directly or indirectly controls, is controlied by or is under eommon control with Buyer or
any institutional investor partner of Buyer. The term “control” means the power to direct
the management of such entity through voting rights, ownership or contractual
obligations.

17.  Governing Law. The laws of the State of Maine shall govern the validity,
construction, enforcement and interpretation of this Agreement.

18.  Title Matters. Any matter ot practice arising under or relating to this Agrcement
which is the subject of a title standard or practice standard of the Maine State Bar Association
shall be governed by such standard to the extent applicable.

19.  Multiple Counterparts. This Agreement may be executed in any number of




identical counterparts. 11" so executed, cach of such counterparts shall constitute this Agreement.
[n proving this Agreement, it shall not be necessary to produce or account [or more than one
such counferpart,

[Remainder of page intentionally teft blank]
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Exhibit A

Proposed Easement Arca
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EXHIBIT

Timothy E. Steigelman

6
From: Red Webster <RWEBSTER@cianbro.com>
Sent: Tuesday, September 18, 2018 3:39 PM
To: Timothy E. Steigelman,; 'elizabeth.ransom@ransomenv.com’
Cc: Joanna B. Tourangeau
Subject: RE: Submerged land info (Belfast)

| sent you some pics — regarding the last note, my view is... there are no waterborne structures or objects within a
reasonably measureable distance from our submerged route.

Red Webster
Sr. Project Manager
Cell (207) 416-9148

CIANBRO

CIANBRO CORPORATION
101 Cianbro Square

P.O. Box 1000

Pittsfield, Maine 04967

www.cianbro.com




Timothy E. Steigelman EXHIBIT

From: Erik Heim <erik heim@nordicaquafarms.com> 7
Sent: Monday, September 24, 2018 2:57 PM

To: Joanna B. Tourangeau

Cc: Timothy E. Steigelman

Subject: Re: Submerged Lands Lease

HiJoanna,

You are authorized to sign the application.
Best regards,

Erik Heim

CEO

Nordic Aquafarms AS

@raveien 2, 1630 Gml Fredrikstad
Norway

Mobile +47 900 74 907 ‘
E-mail / Skype : erik.heim@nordicaquafarms.com

7N NORDIC
L _) AQUAFARMS

SUSTAINABLE AQUACULTURL

Fra: "Joanna B. Tourangeau" <JTourangeau@dwmlaw.com>
Dato: mandag 24. september 2018 20:27

Til: Erik Heim <erik.heim@nordicaquafarms.com>

Kopi: "Timothy E. Steigelman" <TSteigelman@dwmlaw.com>
Emne: Submerged Lands Lease

Erik:

By reply email would you please confirm that | am authorized to sign an application for a submerged land lease from the
State of Maine Bureau of Parks and Lands for installation of an intake and outfall for the Nordic Aquafarms facility in
Belfast, Maine. The application requires this written authorization.

Best,

Joanna B. Tourangeau
Attorney

207.253.0567 Direct | 207.939.4224 Cell
JTourangeau@dwmlaw.com




84 Marginal Way, Suite 600, Porlland, ME 04101-2480
800.727.1941| 207.772.3627 Fax | dwmlaw.com

Drummond

ATTORNEYS AT LAW

The informalion transmitted herein is intended only for the person or entily lo which il is addressed and may contain confidential and/or privileged
material. Unintended transmission shall not constitute waiver of any privilege, including, without limitation, the attorney-client privilege if applicable. Any
review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or entities other than the
intended recipient is prohibited. If you received this in error, please contact the sender and delete the e-mail and any attachments from any computer.

This email has been scanned for spam and viruses by Proofpoint Essentials. Click here to report this email as
spam.



CITY OF BELFAST, MAINE 04915

Public Works City Hall
Tel: 338-2375 115 Congress St. 131 Church Street Tel: (207 338-3370
Fax: 338-0251 Fax: (207) 338-6222
Permit to Open Street
I, ordic Aqua . Inc.

apree (o repair any and all damage donc to

Norhpori Avenue (IJS Route 1) approximately 50 feet north of the centerline of the Water District entrance

r a length
of imately 150 feet bt for the full pavement width of approximately 44 fect. (150’ x 44°

(sidewalk, street/road) during the construction or wtilities to be installed for the

Nordic Aguafarms aguaculture project.

I agree to completely backfill all trenches excavated across US Route 1 (At these locations)

All these will be repaired back to the original design when project s completed unless approved by the City of Belfast.

Signed: %7

Date February 13,2019 Owuer or Project Manager
Phone: (860) 625-1908 Ed Cotter, Project Director -- Nordic Aquafanms, Inc,
Print Name

| bl Aok
Calculated and reviewed By: Signed: M (g

_ . Public Works Director or Agent

Pennit Fee: § Paid- § Check #

Methed of Payment

Fee=150" x 44’ /9 x .165 x $300 = 596,800

Permits arc calculated onthe following:  Needs at least 4” of Pavement back in trench
And 24" of 4" gravel compacted.

Length X Width divided by 9 X . 165X $800.00 = Permit Fee

A minimum fee of $1,000.00 per opening will be charged regardless of caleulated fec.

Permit fee is refundable afler completion of project and a final inspection: by Puhlic Works Director, Project must be

found to be satisfactory to the City of Bellast.

REFUND POLICY: ... All permits issued between Octoher 15th and May_15%, the fees

will be held until after May 15th when a final inspection can be cownpleted. (This is tg
allow for ground frost and anv settling of the trenches)

CC: City Clerk's Office and Planning & Developnient Office
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ADDITIONAL TERMS AND CONDITIONS
CONDITIONAL ROAD OPENING PERMIT TO NORDIC AQUAFARMS
ISSUED BY BOB RICHARDS, PUBLIC WORKS DIRECTOR
FEBRUARY 20, 2019

Bob Richards, Public Works Director, City of Belfast, has reviewed the February 13, 2019 Road
Opening Permit application submitted by Nordic Aquafarms. He has approved the Conditional
Issuance of this Permit and has signed the Permit application on behalf of the City. City issuance

of the Conditional Road Opening Permit is subject to Nordic Aquafarms complying with the
following Additional Terms and Conditions.

1.

Nordic Aquafarms shall provide the City detailed engineering and construction plans for the
installation of two discharge pipes and 1 intake pipe for all areas located within the City
right-of-way for Northport Avenue (Route One). Nordic Aquafarms shall provide said
plans to the City a minimum of twenty-one calendar days prior to the start of any
construction. The City will review the construction plans and identify any concerns that it
may have rcgarding the proposed construction. The City Director of Public Works must
approve the construction and engineering plans before Nordic Aquafarms can initiate any

constructton.  The construction and engineering plans, at a minitmum, shall include the
following information:

The location and depth of the instalied pipes.

The location and size/width of the trench cut on Northport Avenue.

Description of fill materials that will be installed in the trench cut, particularly the top 3

fcet of the cut, and how said materials will be compacted.

1.4 Description of how replacement paving will be installed, including the type of
pavement materials and the thickness of the pavement. City requires the replacement
asphalt that is installed to be cqual to the depth and quality of existing pavement, and
will make the final determination regarding the depth of replacement asphalt that must
be installed after inspecting the road cut made during project construction.

1.5 Plans must identify the location of other utilities in the road, such as the existing water
line, and other infrastructure within the road right-of-way, such as culverts, drainage
swales. utility poles and the like. and how the project will avoid adverse impacts to said
utilities.

1.6 The plan must identify erosion control measures that will be installed and how the

contractor will maintain the erosion control measures during project construction.

1.
1.
1.

w b —

The engineering and construction plans (reference 1 above) submitted by Nordic Aquafarms
shall include a narrative description that, al a minimum, addresscs the following concerns:

2.1 Deseription of when construction will occur. City prefers that construction occur before
Memorial Day or after Labor Day. It construction is proposcd between Memorial Day
and Labor Day. Nordic Aquafarms shall be required to demonstrate why construction
needs to occur during that time period and measures that Nordic Aquafarm shall take to



address public safety and traffic concers associated with the increased traffic volumes

that oceur during that time of year.

A description of the length of time to complete construction and a schedule for all

construction activities. The schedule also shall identify any proposed construction

activitics that would occur at night and how Nordic Aqualarms would conduct night-
time activities, including how the potential adverse impacts on area residents from
night-time construction would be addressed.

2.3 The project construction narrative must identify a traffic management program. The
program must identify who will perform these services and devices that will be used to
safely manage traffic.

2.4 The narrative must identify the contractor that Nordic Aquafarms will engage to
perform project construction work. The City shall be provided a list of contact
information for all persons involved with project construction, including a 24 hour
emergency contact person.

-
O

Nordic Aquafarms, vpon final City approval of this Conditionally issued permit, and prior to
the start of any construction, shall provide the City a check for the total amount of the
'escrow account' associated with issuance of a permit. The estimated amount of this fee is
$96,800; reference Conditional Permit Application. The Public Works Director, in his
review of the final project construction and enginecring plans referenced in 1 above, shall
determine il this estimated fee is accurate or if any adjustments to the amount of the fee
{greater or lesser amount) are warranted. Post completion of project construction, the City
Public Works Director shall determine when or if it 1s appropriate to release any or all of the
funds in this 'escrow account', or if the City must use any or all of the funds to make repairs
to the construction work performed by Nordic Aquafarms and its contractor(s).

The Public Works Director, at his discretion, shall have the authority to engage the services
of City Engineer, Olver Associafes, to conduct a pcer review of the adequacy of the
construction and engineering plans (reference 1 above) prepared by Nordic Aquafarms. If
the Public Works Director decms that a peer review is warranted. Nordic Aquafarms shall
be responsible for paying any and all costs associated with the services provided to the City
by Olver Associates. [ the Public Works Director chooses to require a peer review, Nordic
Aquafarms shall provide the City a check in the amount of the estimated cost of such
services at the time that the Public Works Director determines the services are necessary. If
the cost of services provided by City Engineer excceds the estimated cost ol services.
Nordic Aquafarms shall be responsible for paying all additional costs incurred by the City.
If the cost of services are less than the estimated cost, the City shall return all unexpended
funds to Nordic Aquafarms.

The Public Works Director, at his discretion, shall have the authority to engage the services
of City Engineer. likelvy Olver Associates, to inspeet project construction performed by
Nordic Aquafarms and its contractor(s) associated with the installation ol the intake and
discharge pipes in the City right-of-way and the repair of the existing road and
infrastructure, and to assess if said work satisfies City requirements. If the Public Works
Dircctor deems that inspection services are warranted, Nordic Aquafarms shall be
responsible for paying any and all costs associated with the serviees provided to the City by

——
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the engineering firm selected by the City. If the Public Works Dircctor chooses to require
inspection services be provided by City Engineer, Nordic Aquafarms shall provide the City
a check in the amount of the ¢stimated cost of such services at the time that the Public
Works Director determines the services are nccessary. If the cost of services provided by
City Engineer exceeds the cstimated cost of services, Nordic Aquafarms shall be responsible
for paying all additional costs incurred by the City. If the cost of services are less than the
estimated cost, the City shall return all unexpended funds to Nordic Aquafarms,

It is expressly understood that City issuance of this Conditional Road Opening Permit is
based upon information provided to the City by Nordic Aquafarms in their February 13.
2019 Road Opening Permit application. The City, following its review of the additional
information that must be submitted by Nordic Aquafarms to satisfy requirements of this
Permit application and the accompanying Additional Terms and Conditions, shall have the
authority to revise any or all of thc Additional Terms and Conditions identified in this
Conditional Permit issued on February 20, 2019, and to establish any new Terms and
Conditions that should apply to the final Road Opening Permit.






CITY OF BELFAST, MAINE 04915

Public Works City Hall
Tel: 338-2375 115 Congress St. 131 Church Street Tel: (207) 338-3370
Fax; 338-0251 Fax: (207) 338-6222
Permit to Open Street
I, Nordic Aquafarms. Tne, . agree to repair any and all damage done to

(sidewalk, street/road) during the construction or utilities to be installed for the

Nordic Aquafarms aquaculture project.

I agree to completely backfill all trenches excavated across Perkins rd (At these locations)

All these will be repaired back to the original design when project is completed unless approved by the City of Belfast.

Date March 7, 2019 Signed: de’%/’?

Owner or Project Manager

Phone: (860) 625-1508 Ed Cotter, Project Director — Nordic Aquafarms, Inc.

Print Name

Calculated and reviewed By: Signed: Jg“& @L’j 3/ 2 / ic\

Public Works Director or Agent

Permit Fee; $ 1021 OO0 O Paid: §
Fakrmete | 2f21 )iy

Check #

Method of Payment

Permits are calculated on the following:  Needs at least 47 of Pavement back intrench
And 24" of 4” gravel compacted.

Length X Width divided by $ X 165X $80000=  Permit Fee
A minimum fee of $1.000.00 per opening will be charged regardiess of calculated fee.

Permit fee is refundable after completion of project and a final inspection by Public Works Director. Project must be

found to be satisfactory to the City of Belfast.

REFUND POLICY: All permits issued between October 15th and May 15% the fees

will be held until after May 15th when a final inspection can be completed. {This is to
allow for ground frost and any settling of the trenches)

CC: City Clerk's Office and Planning & Development Office
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CONDITIONAL ROAD OPENING PERMIT TO NORDIC AQUAFARMS
PERKINS ROAD SEWER INSTALLATION & ROAD REPAIR
ADDITIONAL TERMS AND CONDITIONS
ISSUED BY BOB RICHARDS, PUBLIC WORKS DIRECTOR
MARCH 21, 2019

Bob Richards, Director, Public Works, City of Belfast, has reviewed the Road Opening Permit
application dated March 7, 2019 submitted by Nordic Aquafarms that is associated with their
request to install a private sewer line in Perkins Road. He has approved the Conditional Issuance
of this Permit and has signed the Permit application on behalf of the City. In Conditionally
Approving this Permit, Nordic Aquafarms is advised that the City resurfaced Perkins Road in
2016 - 2017 and that the City typically tries to avoid major impacts to a recently resurfaced road.

The Conditions that the City has established partly reflect the City's recent actions to resurface
Perkins Road.

The Conditional Issuance of this Road Opening Permit is subject to Nordic Aquafarms
complying with the following Additional Tenms and Conditions.

1.

Nordic Aquafarms shall provide the City final engineering and construction plans for the
installation of the private sewer line located within the City right-of-way for Perkins Road,
and for associated resurfacing and remediation work on Perkins Road. Nordic Aquafarms
shall provide said plans to the City a minimum of twenty-one calendar days prior to the start
of any construction. The City will review the final construction plans and identify any
concerns that it may have regarding the proposed construction. The Director of Public
Works must approve the construction and engineering plans before Nordic Aquafarms can

initiate any construction. The construction and engineering plans, at a minimum, shall
include the following information:

1.1

1.2

1.3

1.4

1.5

The location and dcpth of the installed sewer line, and materials to be used for the
sewer installation, including any frost protection materials that may be installed.

The location and size/width of the trench cut in the paved surface of Perkins Road and
in the shoulder of Perkins Road.

Description of fill materials that will be installed in the trench cut and how said
materials will be compacted.

Description of the replacement paving that will be installed, including the type/grade
and thickness of the pavement. City requires that Nordic Aquafarms install a full width
resurfacing of Perkins Road, about 24 feet in width, for the section of Perkins Road that
will be disturbed by the sewer line installation, about 280 lincal feet of Perkins Road.
The replacement asphalt must be equal to the depth and quality of existing pavement.
The Public Works Director will make the final determination regarding the depth of
replacement asphalt that iust be installed after inspecting the road cut made during
project construction.

In areas that involve installation of the private sewer line in the road shoulder, Nordic
must identify how the road shoulder will be repaired.



1.6 Plans must identify the location of other utilities in the road, such as the existing water
line, and other infrastructure within the road right-of-way, such as culverts, drainage
swales, utility poles and the like, and how the project will avoid adverse impacts to said
utilities.

1.7 The plan must identify erosion control measures that will be installed and how the
contractor will maintain the erosion control measures during project construction.

The engineering and construction plans (reference 1 above) submitted by Nordic Aquafarms
shall include a narrative description that, at a minimum, addresses the following concerns:

2.1 Description of when construction will occur. City prefers that construction occur
before Memorial Day or after Labor Day. If construction is proposed between
Memorial Day and Labor Day, Nordic Aquafarms shall be required to demonstrate why
construction needs to occur during that time period and measures that Nordic Aquafarm
shall take to address public safety and traffic concerns associated with the increased
traffic volumes that occur during that time of year.

2.2 A description of the length of time to complete project construction and a schedule for
all construction activities. The schedule also shall identify any proposed construction
activities that would occur at night and how Nordic Aquafarms would conduct night-
time activities, including how potential adverse impacts on area residents from night-
time construction would be addressed.

2.3 The project construction narrative must identify a traffic management program. The
program must identify who will perform these services and devices that will be used to
safely manage traffic.

2.4 The narrative must identify the contractor that Nordic Aquafarms will engage to
perform project construction work., The City shall be provided a list of contact

information for all persons involved with project construction, including a 24 hour
emergency contact person.

Nordic Aquafarms, upon final City approval of this permit, and prior to the start of any
construction, shall provide the City a check for the total amount of the 'escrow account'
associated with issuance of a permit. The estimated amount of this fee is § 102,000. The
Public Works Director, in his review of the final project construction and engineering plans
referenced in 1 above, shall determine if this estimated fee is accurate or if any adjustments
to the amount of the fee (greatcr or lesser amount) are warranted. Post completion of project
construction, the City Public Works Dircctor shall detcrmine when or if it is appropriate to
release any or all of the funds in this 'escrow account', or if the City must use any or all of
the funds to make repairs to the construction work performed by Nordic Aquafarms and its
contractor(s).

The City shall require that the proposed construction and engineering plans, particularly the
plans for installation of the private sewer line, be reviewed and approved by City Engineer,
Olver Associates. Nordic Aquafarms shall be responsible for paying any and all costs
associated with project review scrvices provided to the City by Olver Associates. Nordic
Aquafarms shall provide the City a check in the amount of the cstimated cost of such
services prior to the start of their peer review. If the cost of services provided by City



Engineer exceeds the estimated cost of services, Nordic Aquafarms shall be responsible for
paying all additional costs incurred by the City. If the cost of services are less than the

estimated cost, the City shall return all unexpended funds for this work to Nordic
Aquafarms.

The City shall require that Olver Associates, City Engineer inspect the point of connection
between the private sewer line that Nordic Aquafarms is constructing and the City sewer
line on Perkins Road. The Public Works Director does not anticipate the need to have Olver
Associates inspect other project construction, however, the Director shall have the authority
to engage the services of Olver Associates, City Engineer to inspect any and all other project
construction and to assess if said work satisfies City requirements. If the Public Works
Director deems that inspection services are warranted, Nordic Aquafarms shall be
responsible for paying any and all costs associated with services provided to the City by
Olver Associates. If the Public Works Director chooses to require inspection services be
provided by Olver Associates, Nordic Aquafarms shall provide the City a check in the
amount of the estimated cost of such services at the time that the Public Works Director
determines the services are necessary. If the cost of services provided by City Engineer
exceeds the estimated cost of services, Nordic Aquafarms shall be responsible for paying all
additional costs incurred by the City. If the cost of services are less than the estimated cost,
the City shall return any unexpended funds to Nordic Aquafarms.

It is expressly understood that City issuance of this Conditional Road Opening Permit is
based upon information provided to the City by Nordic Aquafarms in their March 7, 2019
Road Opening Permit application. The City, following its review of the addittonal
information that Nordic Aquafarnis is required to submit, shall have the authority to revise
any or all of the Additional Terms and Conditions identified in this Conditional Permit

issued on March 21, 2019, and to establish any new Terms and Conditions that should apply
to the final Road Opening Permit.






“MAINE REAL ESTATE
TRANSFER TAX PAID”

DEED OF SALE BY PERSONAL REPRESENTATIVE
(Testate)
Maine Statutory Short Form

Know All Persons by these Presents that R. KENNETH LINDELL, of Bangor,
County of Penobscot, State of Maine, and BARBARA GRAY of Dayton, Ohio, duly
appointed and acting co-personal representatives of the ESTATE OF PHYLLIS J.
POOR, deceased testate, as shown by the probate records of the County of Waldo, State
of Maine, and having given notice to each person succeeding to an interest in the real
property described below at least ten (10) days prior to the sale, by the power conferred
by the Probate Code, and every other power, for consideration paid, grants to RICHARD
ECKROTE and JANET ECKROTE as joint tenants, and not as tenants in common, of
Lincoln Park, New Jersey, and whose mailing address is 42 Grandview Avenue, Lincoln
Park, NJ 07035,

That certain lot or parcel of land, together with buildings and improvements
thereon, situated in the City of BELFAST, County of Waldo, State of Maine, more
particularly bounded and described in Schedule A, attached hereto and made a part

Witness my hand and seal this | S\J\ dayof (D¢ ﬁ: ) E r , 2012,

aled and Delivered
presencgrof

hereof.

Signed,

Estate of Phyllis J. Poor

Ol 7z~

\./ ’ By: R.’"Kefineth Lindell

Co-Personal Representative

By: Barbara Gray
Co-Personal Representativ



State of Maine, County of Waldo ¢ {:O\Je c 15,2012

Then personally appeared the above named R. Kenneth Lindell in his said capacity and
acknowledged the foregoing instrument to be his free act and deed.

Before

Printed Name

My Commission Expires | ~[~2n1 (g
LW/ch
RE-Belfast-Poor to Eckrote dos
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SCHEDULE A

A certain lot or parcel of land, together with buildings thereon, situated in the City of
Belfast, County of Waldo, State of Maine, more particularly bounded and described as
follows:

Beginning at a 5/8” capped rebar set on the southeasterly line of Northport Ave. (U.S.
Route One), in the center of a concrete culvert crossing said Northport Avenue, said rod
marking the northwesterly corner of land now or formerly of Larry Theye and Betty
Becker-Theye (reference Waldo County Registry of Deeds Book 1303, Page 184);

Thence N 31° 10’ 24” E along said Northport Avenue a distance of four hundred eighty-
one and three hundredths (481.03) feet to a 5/8” capped rebar set in the southwesterly
corner of land now or formerly of Lyndon Morgan (for reference see deed recorded in the
Waldo County Registry of Deeds in Book 1804, Page 307, parcel #1);

Thence S 39° 49’ 26” E along land of said Morgan a distance of four hundred twenty-eight
and ninety-seven hundredths (428.97) feet to an iron rod found;

Thence continuing S 39° 49’ 26” E along land of said Morgan a distance of twenty-four
(24) feet, more or less, to the high water mark of Penobscot Bay;

Thence generally southwesterly along said Bay a distance of four hundred twenty-five
(425) feet, more or less, to a 5/8” capped rebar set in the end of a ditch marking land now
or formerly of Larry Theye and Betty Becker-Theye, said rebar being located S 70° 54
45” W a distance of three hundred twenty-two and ninety-one hundredths (322.91) feet
from the last mentioned iron rod found and S 83° 52’ 14” E a distance of two hundred
nineteen and eighty-three (219.83) feet from the rebar at the point of beginning.

Thence northwesterly along the bottom of a ditch marking land now or formerly of Larry
Theye and Betty Becker-Theye a distance of two hundred fifty (250) feet, more or less, to
the point of beginning, containing 2.8 acres, more or less.

Meaning and intending to convey and hereby conveying the same premises described in a
deed from William O. Poor to Phyllis J. Poor, dated July 1, 1991, recorded in the Waldo
County Registry of Deeds in Book 1228, Page 346, and premises conveyed to said Phyllis
and William Poor by deed from Frederick C. and Priscilla B. Kelly by deed recorded in
said Registry in Book 957, Page 306. For further reference see deeds to William and
Phyllis Poor from Frederick Poor recorded in Book 691, Page 44, and from Douglas and
Marion Tozier recorded in Book 724, Page 415.

The description above is based on a survey entitled “Boundary Survey of the Property of
Phyllis J. Poor Estate” dated August 31, 2012, oriented to magnetic north, August, 2012,
by Good Deeds, Inc.

ALSO releasing all right, title and interest to any land located between the northeasterly
bound of the premises above described and land now or formerly of Lyndon Morgan as
described in Waldo County Registry of Deeds Book 1804, Page 307y, 06 55: RECEIVED

Jch
ll;.E“iScdledule A-Poor-Northport Avenue D:E ig ; %ggz

ATTEST: Deloris Pase
REGISTER OF DEEDS






7V NORDIC
(. _J AQUAFARMS

SUSTAINABLE AQUACULTURE

April 25, 2019

Richard and Janet Eckrote
42 Grandview Ave
Lincoln Park, New Jersey 07035

Re: Culvert Plan, Permission and Permit Update
Dear Richard and Janet,
Nordic Aquafarms appreciates the support you have shown our Belfast project.

There remains your review and acceptance of the culvert plan attached below. Please
note there are two options for you to choose from, option 1 is a concrete box
construction while option 2 an aluminum arch. Please provide your acceptance and
choice of options of the culvert plan by acknowledging on the signatory line shown
below the plan, and of course contact us if you have any questions or comments.

Another item for us, we realize you have given us permission to enter your property for
evaluations, design and construction in the easement. The Army Corp of Engineers
require permission and rather than disclosing our easement document we thought a
simpler authorization would suffice. Thus, please see the authorization form to be
signed by you, also attached. | expect the Army Corp engineers or surveyors may carry
this proof of authorization in hand when visiting your property.

Please know that Brenda Chandler has joined Nordic Aquafarms, Inc as CFO, since she
also has experience in Real Estate matters, she will be one of your contacts. Her email
address is blc@nordicaguafarms.com and phone number 207-415-7237. Perhaps we
can arrange an introductory meeting at a convenient time in the near future? In fact you
may email your response for the above culvert plan authorization and Army Corp
permissions directly to her.

Nordic Aquafarms, Inc. 159 High Street  Belfast, Maine 04915



7N NORDIC
(. _J AQUAFARMS

SUSTAINABLE AQUACULTURE

Again, we appreciate the cooperation thus far and wish to continue for many years to
come.

Best Regards, 0/0/70/0 02 mﬂLO/(( VI OION & Aﬁcﬁ‘

%L“ K\/? 57

sl et Ehrit 5111

Nordic Aquafarms, INC

Nordic Aquafarms, Inc. 159 High Street  Belfast, Maine 04915
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SUSTAINABLE AQUACULTURE

TO: Personnel of the Army Corp of Engineers
FROM: Richard and Janet Eckrote, 42 Grandview Ave, Lincoln Park, New Jersey
07035

Please know that as the owners of 282 Northport Avenue Belfast, Maine, City of Belfast
tax map 29, lot 36, we grant permission to the Army Corp of Engineers to enter the said
property to perform engineering, surveys or studies for the sole purpose of permitting
the Nordic Aquafarms, Inc project.

Thank you,

Richard and Janet Eckrote %’
Dated: 52// ?
T koY

929

Nordic Aquafarms, Inc. 159 High Street  Belfast, Maine 04915
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SUSTAINABLE AQUACULTURE

CULVERT PLANS

ECKROTE DRVEWAY
CULVERT

I_VMLM
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We chose Option 1 Concrete Box or Option 2 Aluminum Arch

on this date:

Acknowledged by:

159 High Street  Belfast, Maine 04915

Nordic Aquafarms, Inc.



“MAINE REAL ESTATE
TRANSFER TAX PAID”

DEED OF SALE BY PERSONAL REPRESENTATIVE
(Testate)
Maine Statutery Short Form

Know All Persons by these Presents that R. KENNETH LINDELL, of Bangor,
County of Penobscot, State of Maine, and BARBARA GRAY of Dayton, Ohio, duly
appointed and acting co-personal representatives of the ESTATE OF PHYLLIS J.
POOR, deceased testate, as shown by the probate records of the County of Waldo, State
of Maine, and having given notice to each person succeeding to an interest in the real
property described below at least ten (10) days prior to the sale, by the power conferred
by the Probate Code, and every other power, for consideration paid, grants to RICHARD
ECKROTE and JANET ECKROTE as joint tenants, and not as tenants in common, of
Lincoln Park, New Jersey, and whose mailing address is 42 Grandview Avenue, Lincoln
Park, NJ 07035,

That certain lot or parcel of land, together with buildings and improvements
thereon, situated in the City of BELFAST, County of Waldo, State of Maine, more
particularly bounded and described in Schedule A, attached hereto and made a part

hereof.

Witness my hand and seal this  { S\d‘ day of O I -\:\; L&!‘ , 2012,

aled and Delivered

Signed,
i presencgrof

Estate of Phyliis J. Poor

hr 7o~

/ ' By: R."Kefineth Lindell

Co-Personal Representative

By: Barbara Gray
Co-Personal Representativ



State of Maine, County of Waldo e ‘E\)\:p e & 2012

Then personally appeared the above named R. Kenneth Lindell in his said capacity and
acknowledged the foregoing instrument to be his free act and deed.

Before

Printed Name

My Commission Expires I ~[-2x01 (g
LW/ch
RE-Belfast-Poor to Eckrote dos

Ei
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SCHEDULE A

A certain lot or parcel of land, together with buildings thereon, situated in the City of
Belfast, County of Waldo, State of Maine, more particularly bounded and described as
follows:

Beginning at a 5/8” capped rebar set on the southeasterly line of Northport Ave. (U.S.
Route One), in the center of a concrete culvert crossing said Northport Avenue, said rod
marking the northwesterly corner of land now or formerly of Larry Theye and Betty
Becker-Theye (reference Waldo County Registry of Deeds Book 1303, Page 184);

Thence N 31° 10” 24™ E along said Northport Avenue a distance of four hundred eighty-
one and three hundredths (481.03) feet to a 5/8” capped rebar set in the southwesterly
corner of land now or formerly of Lyndon Morgan (for reference see deed recorded in the
Waldo County Registry of Deeds in Book 1804, Page 307, parcel #1),

Thence S 39° 49’ 26" E along land of said Morgan a distance of four hundred twenty-eight
and ninety-seven hundredths (428.97) feet to an iron rod found;

Thence continuing S 39° 49° 26” E along land of said Morgan a distance of twenty-four
(24) feet, more or less, to the high water mark of Penobscot Bay;

Thence generally southwesterly along said Bay a distance of four hundred twenty-five
(425) feet, more or less, to a 5/8” capped rebar set in the end of a ditch marking land now
or formerly of Larry Theye and Betty Becker-Theye, said rebar being located S 70° 54’
45” W a distance of three hundred twenty-two and ninety-one hundredths (322.91) feet
from the last mentioned iron rod found and S 83° 52’ 14” E a distance of two hundred
nineteen and eighty-three (219.83) feet from the rebar at the point of beginning.

Thence northwesterly along the bottom of a ditch marking land now or formerly of Larry
Theye and Betty Becker-Theye a distance of two hundred fifty (250) feet, more or less, to
the point of beginning, containing 2.8 acres, more or less.

Meaning and intending to convey and hereby conveying the same premises described in a
deed from William O. Poor to Phyllis J. Poor, dated July 1, 1991, recorded in the Waldo
County Registry of Deeds in Book 1228, Page 346, and premises conveyed to said Phyllis
and William Poor by deed from Frederick C. and Priscilla B. Kelly by deed recorded in
said Registry in Book 957, Page 306. For further reference see deeds to William and
Phyllis Poor from Frederick Poor recorded in Book 691, Page 44, and from Douglas and
Marion Tozier recorded in Book 724, Page 415,

The description above is based on a survey entitled “Boundary Survey of the Property of
Phyllis J. Poor Estate” dated August 31, 2012, oriented to magnetic north, August, 2012,
by Good Deeds, Inc.

ALSO releasing all right, title and interest to any land located between the northeasterly
bound of the premises above described and land now or formerly of Lyndon Morgan as
described in Waldo County Registry of Deeds Book 1804, Page 307 ys1po ss: RECEIVED

Lwich

MémmkkNmMﬁmanm DEE ig;%géQ

ATTEST: Deloris Page
REGISTER OF DEEDS






Drummond Joanna B. Tourangeau 207.253.0567

Admitied in ME. Nt and KA jtourangeau@dwmlaw.com
ATTORNEYS AT LAW 84 Marginal Way, Suite 600
Porlland, Maine 04101-2480
207.772.1941 Main
207.772.3627 Fax

May 17, 20119

Mr. Brian Kavanah, Director Water Bureau
Maine Department of Environmental Protection
Division of Water Quality Management

17 State House Station

Augusta, ME 04333-0017

RE: Nordic Aquafarms, Inc.’s Applications to the Department of

Environmental Protection (Air, MEPDES, NRPA and
SLODA)

Dear Director Kavanah:

Nordic Aquafarms, Inc., (“NAF") submits this letter and the enclosed documents in response o
the Maine Department of Environmental Protection’s letter dated January 22, 2019 which
presented the following questions:

1.

R

A clarification from the parties to the Eckrote purchase and sale agreement that the
easemcent contained in that agreement expressly includes intertidal rights and applies to
the adjoining intertidal zone.

a. Pleasc scc Exhibit 1, attached hereto. Exhibit 1 includes a copy of the original
easement purchase and sale agreement. an amendment which clarifies that the
easement is intended to include rights in US Route 1 and the intertidal (marked
Iixhibit 1a); and email clarification with attachments. regarding the counterpart
signatures to the elarification of the casement (marked Exhibit 1b; attachments to
email marked Exhibit 1b-1 and Exhibit 1b-2).

The survey providing the basis for the Eckrote’s intertidal property boundaries.

a. Please see Exhibit 2. attached hereto. Exhibit 2 includes a copy of the plan showing
the preferred pipeline route and the location of intertidal boundaries associated with
the Eckrotes property as calculated using the Colonial Method. Exhibit 2 also
includes a copy of the 2012 Good Deeds survey mentioned in the Eckrote’s deed.

A detailed demarcation of the proposed project pipe location relative to the Eckrote™s
property boundaries and other intertidal boundaries of adjacent property owners.

a, Please see Exhibit 2. attached hereto.

800.727.1941 | chamtaw com
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May 17. 2019
Page 2

4. Evidence that an application has been submitted to the Belfast Public Works Director for
the proposed area required for the burying of project piping crossing under Route 1.

a. The application was submitted betore February 13, 2019. Please see Lxhibit 3.
attached hereto. Exhibit 3 includes a copy ol the conditional permit issucd to NAF by
the City of Belfast allowing the intake and outfall pipes to cross under Route 1.

Thesc materials should address the outstanding questions.

For the sake of completeness. we also attach as Exhibit 4 hereto, a copy of the supplemental
right, title and interest materials submitted on May 16, 2019 to the Bureau of Parks and Lands as
part of NAFs pending Submerged Land ILcase application. Exhibit 4 includes a cover letter
detailing the contents, a letter from the City ol Belfast commenting on various pcrmitting issues
associated with the NAF project (inciuding access to Route 1), a letter from Mr. Dorsky P.L.S..a
letter from Attorney David M. Kallin of Drummond Woodsum, and an additional copy of the
2012 Good Deeds survey.

While various of the enclosed materials are Jocated within the Site Location of Development Act
and/or Natural Resource Protection Act application materials, they arc collected here, [or the
sake of convenience, as a freestanding package. As a matter of procedure, we respectlully
request that this freestanding filing regarding the application completeness eriterion ol right, title,
and interest, be submitted to the record for cach and all NAF applications for the Belfast Project
(including. but not limited to, Air. MEPDES, NRPA. and SL.ODA).

Please contact me with any questions or concerns regarding these submissions.

Sincerely. o

Joanna B. Tourangeau

e e
R —

e -
"

IBT/cp

Enclosures



Exhibit 1

EASEMENT PURCHASE AND SALE AGREFMENT

This Fasement Purchase and Sale Agreement (this “Agreement™), dated as of this 7@ o
day of August, 2018, is by and between RICHARD AND JANET KCKROTE, 42 Grandview
Avenue, Lincoln Park, New Jersey 07035 (the “Seller”), and NORDIC AQUAFARMS, INC., a
Delaware corporation having an address of ¢/o Nordic Aqualarms AS, Oraveien 2, 1630 Gml
Fredrikstad, Norway (the “Buyer™).

RECITALS

A. Seller is the owner of approximately 2.78 acres of land located at 282 Northport
Avenuge, Belfast, Maine, identified on the City of Belfast Tax Map 29 as Lot 36, and (he building
and improvements thereon, and all rights and interests appurtenant thereto (the “Premises”™).

B. Seller desires to sell and Buyer desires to purchase a perpetual, subsurface
casement (the “Easement™) under a portion of the Premises for the purpose of constructing,
maintaining, owning and operating water pipes and related equipment (the “Ulilities™) on the
terms and subject to the conditions set forth herein. The portion of the Premises that will be
burdened by the Easement is referred to herein as the “Lasement Area.”

C. Accordingly, lor the consideration hereinafier named, and for other good and
valuable consideration, receipt and sufficiency of which is hereby acknowledged, the parties do
bereby agree as follows:

AGREEMIENT

1, Purcliase Price. Buyver shall pay 1o Seller the sum OF—
—, as foilows:

a. _ as seeurity [or Buyer's performance hereunder (together with
all interest earned thereon, the “Deposit™) within three (3) business days alter the [ull
execution of this Agreement (0 Seller’s counsel, Lee Woodward, Ir, ("Escrow Agent™),
who shall deposit it in a federally insured interest-bearing money market account and
disburse it according to the terms of this Agreement. The Deposit shall be non-
refundable to Buyer, except in the event of Seller’s default hereunder, and shall be
applied in reduction of the Purchase Price payable at the Closing or as otherwisc provided
under this Agreement,

b, _ cash proceeds on the Closing Date, in lawful currency of the
United States of America in immediately available funds by certitied funds or by wire
transfer to an account or accounts designuted by Seller.

¢, In addition to the foregoing cash consideration, Buyer shall, at Buyer’s
expense, perform the various improvements listed in Section 3(b) below.



[n addition to the Deposit, within three (3) business days alter the (ull execution ol this

Agreement, Buyer shall also pay 1o Seller {or directly to Lee Woodward, Jr, for Seller’s benefit),
the sum of as reimbursement [er legal fees incurred by Seller

in connection with the transaction memorialized by this Agreement.

2z, Closing. The Closing shall occur on August 16, 2019 or such carlier date as shall
be mutually agreed by the partics hereto (the “Closing Date™), at Law Oftices of L.ee Woodward
Jr., 56 Main Streel, Belfast, Maine 04913, or such other location as muually agreed by the
partics. Buyer shall have the right o aceelerate the Clesing (o an carlier date upon not less than
ten (10) business days prior written notice to Sciler.
3. Crantof Basement. {a) Lasement Apreement. Scller shall convey the Easement
to Buyer or its nominee or designee pursuant o mutually acceptable, commercially reasonable
casement aereement (the “Hasement Agreement”™) containing usual and customary terms lor
perpetual. subsurlace uiility casements, which shall include, without Hmitation, the right of
Buver and its contractors and agents o aceess the Premises with men, cquipment and machinery,
as reasonably necessary for the initial installation of the Utilities and related construction
activitics, {x) provided Buyver shall communicate with Seller and coordinate Buyer's activitics so
as to avoid unrcasonable interferenee with Seller’s use of the Premiscs (particutarly to the extent
any activities are undertaken during sunier months when Seller and its guests or invitees are
ustng the Premises); and () subject to Buyer's obligation to restore any portions ol the Premises
disturbed by such construction and (o perform the improvements set forth in Seetion 3{b) below.
The Basement Agreement shall convey a geod and clear record and marketable title to the
Lasement, msurable on the current ALTA Swuandard Owners Form at standard rates, with
standard printed exceptions for partics in possession and mechanics’ liens deteted, free from all
martgapes and monetary Hens and all other encumbrances prohibiiing or making unleasible
Buyer's use of the Basement Tor its intended purposes, and shall be in proper form for recording
and shall be duly exccuted, acknowledped and delivered by Seller at the Closing. Sclier shali
obtain any thivd party consents that may be required to grant the Lasement to Buyer, sueh as the
consent ofany mortgage lender. Buyer’s counsel shall prepare the Lasement Agreement [otr
review and comment by Scller and Selier’s counsel.

(M Improvements o Sellec’s Premises, Buyer covenants to perform the following
improvements o the Premises, at Buyer's cost and expense, cither adter the Closing and
contemporancousty with: Buyer’s construction aciivities ar duving Buyer's dilipence activities as
Buver deems expedient

i Install a now underground water pipe eunning lrom Route 1 along the
Premises” existing drive way to the existing camp building on the Premises.

b Instatl a new underground electrical conduit running from Route 1 aong
the Premises” existing drive way to the existing camp building on the Premises.



¢ Unearth and “reset™ the two (2) exisling drainage pipes under the existing
driveway o the Premises,

d, Remove the large oak tree overhanging the camyp and thin out dead trees in
the pine prove in the northwest part of the Premises.

€. Place large, excavated stones o strengthen existing retaining walls, to the
extent feasible and practicable.

£ Dismantle the boathouse on the Premises and, upon Seller’s request, and
1o the extent feasible and practicable, salvage old barn bowrds from the boathouse. [n the
event Scller elects to retain any salvaged barn boards, Sclier shall be responsible to
removing such boards [ram the Premises, and/or storing and sceuring such boards on
Premises ty from Buyer, and aceeptunce of such bourds by Sclier shalt be deomed o
waiver ol any claims apainst Buyer retated thereto,

£ Perlorm test bores iy front of the garage on (he Premises to determine the
feastbility ol installing & basement or septic system is feasible. Any reports produced in
connection therewith shall be promptly delivered o Seller,

h. Plant a reasonable amount of shrubbery on the new casement arca after the
installation and related work is complete,

i, Add fresh gravel at the driveway entrance when the Buyer’s
conslruction is complete,

Netwithstanding anything Lo tie contrary, it any of the foregoing improvements to be
performed by Buyer for the benefit of Seller requires any governmental or regudatory approvals
(inciuding, without limitation, those related to work upon or impacting any wetlands), Sciler
shalt be responsible for oblaining any such approval, at Scller’s cost and expense. Seller and
Buyer shall communicate, ceoperate and coordinale so as (o cause such work o be performed
expeditioush and efficiently without intertering with Sefler’s use of the Premises or the pursuit
of Buyer's installation ol the Utilities in the LEascment Area to facilitate Buyer's Projeet and/or
Buver's Project more generally.

4, Location ol Fasement Arca. A drawing of the proposed location ol the permanent
Fasement Area and a temporary construction casement arca is altached hereto as Fxhibit AL
Sciler and Buyver acknowledge and agree that the Tinal tocation of the Fasement Avea (and
corresponding lemporary construction easement area) may be subject o adjustment based on the
result of Buyer’s inspections and (o Buyer's reeeiplt ol all applicable governmental and
regulatory approvals necessary for Buver's use of the Easciment for its intended purposes,
provided Buyer agrees that the Basement Avea shall be located to the south ol the old barn and
exasting drivewuay entrance, 1 Buver detenmines that It is impractical or niot feasible to locate the
Casemuent south of the old barn and existing driveway entrance, and the partics are unable (o
agree on another. mutually acceptable location, this Agreement shall terminate and the Deposit
shall be retained by Seller,

[



RE Buyer’s aspections,

a Selier acknowledges (he Buver intends o conduct certain investipations off
the Premises (o determine the suitability for Buyer’s purposces, including titke searches:
oblaining a survey; geotechnical, environmental and hydrogeological tests (including,
scotechnical borings, sampling, and drifling); and determining the compliance of the
Fasement Area with all applicable laws, rules, codes and regulations. Buyer and Buyer's
agents and contractors shall have the rights te enter onto the Premises with vehicles,
equipment and machinery to conduet such inspections as Buyer deems apnropriale,
including for Buyer’s engineering inspection(s), site evaluations, and such other
inspections and investigations as Buyer deems appropriate.

b. Buyer shall provide reasonable notice ol any such entry and coordinate
the same with Selier so as o schedule its testing activitics to the extent practical and
feasible for times Seller and 118 invitees or pucsts are not using, the Premises, and in all
cuses to avold unreasonable imerlerence with the use of the Premises by Scller, and its
invitees or guests,

c. In condueting any inspections, Buyer and ity agents and representatives: (i)
(together with the equipment or machinery ¢l any such party) shall have a ficonse o access
the Premises atall reasonable times for the purposc of conducting such inspections: (i) not
anreasonably interfere with Sefler’s use of the Premises and endeavor to sehedule s testing
activities for times Seller and its invites and guest are not using the Premises: (i) comply
with alt applicable faws; (iv) promptly pay when due the costs of all inspections and tests,
(v) not permit sny liens to attach o the Prentises by reason ol the exercise ol its viphls
hercunder; and (viy promptly repair any damage to the Premises not resulting trom the
actions ol Scller or ity invitees or guests, and restore any areas disturbed resulting directly
from any such inspections, ivestigations or tests substantially (o their condition priar o
the performance of such due dilipence.

. ln order to facilitate Buyer's due diligence, Seller will promptly upon
Buyer's request therefor, supply Buser with any and all information relating o the
Premises (ncluding, without imitation, title information, swrveys, environmental reports,
engineering studies. tax bills, legal notices, permits, approvals and such other information
as Buyer may reasonably request) in Seller’s possession or under Seller’s control,

C. Exeepl as arising from Seiler’s nepligence, gross neglipence, or willful
misconduct or any matter arising, from the mere discovery el a pre-existing condition at the
Prenmuses, Buyer hereby agrees Lo indemnily and hold Selier harmiess (ronw il thivd-party
clatms, liabilitics, damages, losses, costs. expenses (including, without  limitation,
reasonable attomeys' fees), actions, and causes of action arising out ol persunal injury
and/or property damage direetly caused by any entry onto the Premises by, or any
inspections or tests perfonmed by Buver, ity agents, idependent conlractors, servants
and/or emplovees.



. Buver shall obtaia and maintain, at its expense: (1) statutory. Worker's
Compensation and Lmployers Tiabifity Insurance with avaitable limits of not less than
$1,000,000.00, which insurance must contain o waiver of subrogation; (1) Conunercial
General Liability coverage with available Himits of not less than $2,060,000.00 in combined
single limits for bodily injury and property damage and cevering the contractual habilities
assumed under (his Agreement; (iii) business automobtle liability insurance with available
Hmits of not less than $1,000,600 combined single HEmit {or bodily injury and/or property
damage per occurrence; and (Qv) such other insurance as Scller may reasonably require.
Such policy(s) shall provide primary (and not merely contributory coverage} to Seller.
Buyer shall provide Setler with evidence of such insurance policies upon the request of
Seller.

6. Conditions to Closing

a. Buyer’s Conditions to Closing. Without limiting any other conditions to
Buyer's ebligations to close set forth in this Agreement, the oblipations ol Buver under
this Agreement are sithieet o the satisfaction at or belore the time of Closing of each of
the Tollowing conditions (any of which may be waived in whote orin part by Buyer, in
wriling, 41 or priar o Closing):

1. There shall be ne tinal judgment materially affecting the ability of
Scller to perform its obligations rendered against Seller, ov if, within thirty (30)
days alter entry thereof] such judgment shail have been discharged or exceution
thereol stayed, or if, within thirty (30) days alter the expiration ol any such siay,
such judpment shall have been discharped.

ii. Scller shall have performed, observed and complied with ali
malcrial covenants and agreements required by this Agreement 10 be performed
by Setler at or priot to Closing,

it Buyer shall have obtained all permits neeessary or destrable for the
development and operation of the and-based aquaculture facility that Buyer
intends (o constraet across the public vight-o-way trom the Premises (the
“Project™), and Buyer shall have determined, in its sole diseretion, that the
Fasement Area is suitable for use in connection with the Praject.

[any of Buver's {oregoing conditions s net fully satishied on or belore
the Clesing Date, Buyer shall have the option to either (x) terminate this
Agreement by notice to Sellers it which event this Agreement shall terminate and
all obligations of the partics hercto shall cease without further recourse or remedy
of the parties hereunder, and the Deposit shalt be retained by Seller or (v waive
such condition and proceed to consummate the transaction contemplated hereby
in accordance with the provisions of this Agreement. Notwithstandmg the
forcgoing, in the event that the failure to satisfy any condition precedent to
Closing 1s caused by u breach by Selier of'its obligations set forth in this



Agreement, Seller shall be deemed to be o default hereunder. i which event the
provisions of Scction 9 below shall apply.

b, Seller’s Conditions to Closing. Without limiting any other conditions o
Seller’s obligations to close set forth in this Agreement. the obligations of Seller under
this Agreement are subject to the satistaction at the time of the Closing of each of the
following conditions (any of which may be waived 1 whole ar in part by Scller at or
prios to Clesing):

i There shall be no final judgment materially affecting the ability of
Buyer to perform s obligations rendeved sgainst Buyer, o if, witlidu ity (30)
days after entry thercof, such judpment shall have been discharged or exceution
thereof stayed, or if, within thirty (30} days afler the expiration of any such sy,
sueh judgment shall have been discharged.

i1 Buyer shall have perlormed, observed and complied with all
material covenants and agreements required by this Agreement to be performed
by Buver at or prior 1o Closing.

ICany ol Sclier’s foregoing conditions is not Tully satislicd on or before
the Closing Date, Scller shall have the aption to cither {x) twerminale this
Agrecment by notice to Buyer, in which event the Deposit shall be relained by
Setler, and this Apreement shall terminate and all ebligations of the parties hereto
shall cease without further recourse or remiedy of the partics hereunder., or (y)
waive such condition and procecd to consummaic the transaction contempiated
hereby in accordunce with the provisions ol this Agreemoent, Nohwithstanding the
foregoing, in the event that the Tuilure o satisly any condition precedent o
Closing is caused by a breach by Buver of its oblipations set forth in this
Aureement, Buyer shall be deemed o e in defaull hereunder. i swhich event the
provisions of Scehion 10 below shail apply.
¢ Closing Costs. Fach of Seller and Buyer shall be responsible tor their own

fegat expenses incureed in connection with this Agreement. Seiler and Buyer agree
allocate closing costs us follows:

1. Transfer/convevance taxes (iCapplicable) shall be divided evenly
between Scller and Buyer.

i, Buyer’s title insurance expenses and premiums shall be paid by
Buyer.

Bl IFapplicable, the cost of an update to the most recent survey of the
Lasement Area or of a new survey and any related surveyor's certiticate shall be
paid by Buyer.



v, The cost ol preparation and recordation ol any refeases and
termination statements as may be required in connection with the title policy
deserbed in Seetion 3 hereal shaltl be paid by Seller,

V. ‘The cost of preparation of the Fasement Agreement shall be paid
by Buyer,

vi. ‘The costs of performing Closing and ol any escrow charges shatl
be paid by Buyer.

d. Condition ol Premises al Closiug and Clousing nspection. At Closing, but
without limiting any of the other conditions to Closing hereunder, full possession of the
Easement Arey, free of afl lenarts and occupants and ol all personal property located on
Fasement Arca and owned by Sclier is o be delivered to Buyer at the Closing, the
Premises to be then in the same condition as on the date hereol, reasonable use and wear
excepled. Buyer and its agents, employees, representatives or independent contrnetors
shall be entitled to an inspection of the Basement Arca prior to the Closing in order to
determine whether the condition thereof complies with the terms of this Section,

7. Listire Agreement Herein. The parties understand and apree that their entire
agreenment is contained herein, and that no warrantics, guarantces, stalements, or representations
shall be valid or binding on either party unless set forth in this Agreement. {tis further
understood and agreed that all prior understandings and agreements heretolore had beiween the
partics are merged in this Agrecment which alone fully and completely expresses their
agreenment and thal the same is entered into after full investigation, neither party relving on any
statement or representation not eimbodied in this Agreement. This Agreement may be changed.
muodified, aitered or terminated only by a writlen agreenient signed by the partics hereto,

8. Condemnation. [IMall or o material pawrt of the Casement Arca is taken by
condemuation, eminent domain or by agreement in licu thereol, or any proceeding o acquire,
take or condemn all or part of the Premiscs is threatened or commenced, Buyer may cither
lerminate this Agreement (in which event Buyer shall be entitled 1o g return ol the Deposi). or
purchase the Fasement Area (as may be relocated or adjusted pursuant the mutual agreement of
Buyer and Seller) in accordance with the terms hereot, without reduction in the Purchase Price,
together with an assignment ol Setler’™s vights to any award paid or payable by or on behalf ot the
condermmning authority. Otherwise Buyer shall complete the transaction and shall receive an
wsstgnnient of Schier’s rights (o the award theretor at Closing, 10 Seller has received payments
fromy the condemning authority and i Buyer eleets to purchase the Fasement Areu. Selier shail
credit the amount ol said payviments against the Purchase Price at the Closing. For the purposes
hereof, a part of the Premises shall be deemed ~material” if in Buyer’s judgment the taking
thereof would adversely alfeet the Rasement Arca’s usefulness with respect o the Project andior
the Buver's ability to pursue the Project.

Q. Muaintenance; Now Leases or Agreements, e, Betwveen the date hercof and the
Closing:

~-ad



i, selier shall maintain the Easement Area 1o at least the same condition as
the same is inat the date hereof] reasonable wear and tear and the conseguences of any
taking by eminent domain exeepted. Sceller shall maintain insurance on the Promises as
currently insured.

b, Seller shall not enter imo any lease, lieense or other occupancy agrecinent
of ali or any part of the Ensement Arca or any other agreement affecting the Fasement
Arca, without Duyer’s prior written consent (which Buyer may withhold in its sole and
absolute discrelion).

c. Seller shall not make sny commilivents o tepresentations o any
governmental authorities, any adjoining property owners, and civic association or interesl
sroups coneerning the Lasement Arca to this Agreement that would be binding upon
Buoyver in any manner,

d. Seller shall promptly deliver to Buyer copies of any nolices or other
correspondence it reeceives from any governmental authorities vegarding the Premises.

Laul s, Lither party shall be in default bereunder i they fatl o fulfill
their obligations as set ot in this Agreenent,

10 Detaul; Remedie

i lin the event of o material defuult by Seller herevnder, Buyer shull have the
right to exercise any one ol the following as its sole and exclusive remedics:

i terminate this Agreement by written notice to seller, i which
event the Deposit shall be retwned o Buyer, and all abligations ol the parties
under this Agrecment shalf terminale;

il seelc spectlie performance of this Agreement: or

i, waive the delault and procecd o consuntmate the transaction
conteimplated hereby inaccordance with the provisions of this Agreement,

b. I the event ol a material default by Buyer hereunder, Seller shall have the
right 1o terminate this Agreement by written notice to Buver, in which event the Deposit
shall paid to Seller as its sole remedy, at faw or inequity, and all oblipations ot the parties
under this Agreement shatl terminate.

1. Continuation of Representations, hwdemifications and Covengnts, Al provisions,

covenanty, representations, warrantics, indenmifications and covenants of the parties contained
herein are intended to be and shall remain true and correet as of the time of Closing.

12. Recording. tis apreed hereby that this Agreement shall ol be Bled Tor recording
with the Register of Deeds for the County of Waldo or with any other governmental body but
that a memorandum ol this Agreement may be recorded at any party™s request,



[ Nolices. Any notice of communication which may be or is requived to be given
pursuant to the terms of this Agreement shall be in writing (from cither a party bereto or ils
counsel) and shall be sent to the respective party at the address set torth in the fivst paragraph of
this Agreement, by hand delivery, by postage prepaid certilicd mail, return receipt requested. by
a nationally vecopnized overnight courier service that provides tracing and proet of receipt of
items maited, or to such other address as either party may desighate by notice similarly sent.
Notices shail be effective upon receipt or attempted delivery if delivery is retused or the party no
tonger receives deliveries at said address and no new address has been given to the other party
purstant Lo this paragraph. A copy olany notice to Buyer shall also be simultaneously sent to
Mintz, Levin, Cohn, Terris, Glovsky & Pepeo, PLCL, One Financial Cenfer, Boston,
Massachusetts 0211 1, Attention: Daniel O Gaguin, Esqg, A copy ol any aotice (o Sctlec shall also
be stimultancoushy sent to Lee Woodward, I, Bsquire, 36 Main Street, Bellast, M= 049153,
Notices by any party may be sent by such party’s counsel.

4. Broker. Bach party represents hereby (o the other that it dealt with no broker in
the constmmation of this Agreanent and each party shall indemnily and save the other harmiess
(rorm and against any claim arising {rom the breach ol such representation by the indemnilying
party. ‘Vhe provisions of this Scetion shall survive the Closing oy, it applicable, the termination of
i Agreement.

15, Captions. The eaptions in this Agreement arce inserted onty for the purpose ol
convenient reference wid in no way define, linvit or preseribe the scope or intent of this

Agreement or any part hereof.

G, Sugeessors and Assipns.

&. This Agreement shall be binding upon the parties hercto and their
respeetive successors and assigns.

b. Buver may not assign this Agreement and the rights or benelits hereot,
exeept that Buver may assign this Agreement, without Seller’s consent, (o an entity that
directly or indireetly controls, is controlied by or is under common control with Buyer or
any institutienal invesler partner of Buver. The term “control™ means the power o direct
the manapement ol such entity through voting rights. ownership or contractual
obligations,

L7 Governing Law. The Laws of the State of Maine shall govern the validity,
construction, enforeement and interpretation ot this Agreement.

18, Fide Matters. Any matter or practice avising under ov refating to this Agreciment
which is the subject of a title standard or practice standard of the Maine State Bar Assaciation
shall be governed by such standaed to the extent applicable.

i

19, Muliple Counterparts. This Agreement may be exeeuted in any number of



identical counterparts. 11 su exeeuted, eacly of sucly counterparts shall constitute this Agreement.

In proving this Agreement, it shall not be neeessary w produce or account [or maore than one
such counlerpart,

{Remainder of page intentionatly left blank;]

o
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Exhibit 1a

w% N C) R D l C_ Eckrote Easement Amendment
¢ _J AQUAFARMS

SUSTEIRAALE AQUA 11 T ¢

March 3, 2019

Richard & Janet Eckrote
42 Grandview Ave,
Lincoln Park, NJ 07035

Re: Rights in Easement
Dear Mr, & Mrs. Eckrote:

This letter will follow up on the Easement Purchase and Sale Agreement you signed with Nordic
Aquafarms, inc. on August 6, 2018 (the “P&S™). As you know, the P&S discusses the location of where
the easement is allowed, and includes an overhead map of the easement over the dry land, landward of the
high tide line (the “upland™}.

The P&S discusses the location of the easement in the upland, carefully discussing the easement in relation
to the driveway entrance and the old bamn. These limits on the easement area were specifically detailed in
the P&S because the placement of the easement in the upland was important to you, and Nordic Aquafarms
was happy to accommodate those desires in the upland.

The P&S is clear that as long as Nordic Aquafarms avoids the driveway and the barn as agreed in the P&S,
Nordic Aquafarms could build and site its pipes and related equipment anywhere in the wet sand (*intertidal
zone”) and within US Route | adjacent to or within your upland property (so long as the limits on impacts
such as to your driveway are respected). You intended a broad easement over your property, including any
rights you have to US Route 1 and the intertidal zone such that Nordic Aquafarms can build and site its
pipes anywhere in those areas where you have rights.

You are also hereby amending provision 2. Closing to allow for closing “by January 1, 2020 or such other
date as shall be mutuaily agreed by the parties hereto.” This new language will replace the existing

language of provision 2. Closing, which states “on August 16, 2019 or such earlier date as shail be
mutually agreed by the parties hereto.”

By signing the acknowledgement on the accompanying page, this letter clarifies that the easement area

delineated in the P&S includes the entirety of your rights in the intertidal zone and US Route 1 and amends
the Closing Date.

Thank you for your cooperation.

Sincerely, .-

-, P —
Erik Heim
Nordic Aquafarms, Inc.

Encl. (acknowledgement page)

Nordic Aquafarms, Inc. 511 Congress Street, Suite 500  Portland, Maine 04101



Ed Cotter
Nordic Aquafarms, Inc.

Encl. (acknowledgement page)

ACKNOWLEDGEMENT

I have read the letter from Ed Cotter of Nordic Aquafarms, Inc. dated {insert], and agree:

Dated: 2“' 2 "'ij[ﬁ-

A gl LI
Richard Eckrote Janet/Eckrote

'




From: Juanna B, Tourangeau
Sent: Wednesday, March 27, 2019 11:41 AM

To: 'DiBelo, Carol’ <Carol.DiBello@maine.gov>; Timothy E. Steigelman <TSteigelman@dwmlaw.com> EX h | b It 1 b
Cc: 'Ed Cotter’ <ec@nordicaquafarms,com> Eckrote Easement '
Subject: FW: Eckrote Easement Eckrote Easement Rights

2ctor DiBello:

Please confirm whether the below and attached resolve your questions regarding the amendment of the Cckrote’s easement. | wilt follow up
separately with regard to the other questions presented in your email of this morning.

Thank you-
Joanna

From: Lee Woodward <lwoodward@{woodwardlaw . com>
Sent: Wednesday, March 27, 2015 11:33 AM

To: Joanna B. Tourangeau <JTourange au@dwmlaw.com>
Subject: RE: Eckrote Easement

Jeanna, Your analysis is 100% correct. The agreement was signed in counterparts. My dlients, the Eckiote’s, signed the draft of the docurment which did not

contain the letterhead or the date. 1 discussed the letter of amendment with them prior to their signature. They are in full agreement with the terms of the
amendment.  lee

Sent: Wednesday, March 27, 2019 11:05 AM
To: Lee Woodward
Subject: FW: Eckrote Easement

Attorney Woodward:
You represented the Eckrotes and | represented Nordic in revising the Nordic/Eckrote Easement earlier this year.

Attached is the pdf of the easement amendment letter and confirmation | received from your office on February 28, 2019, This pdf is labelled
krote Easement.”

Afso attached is the combined, final document with all counterpart signatures that my office sent to you on March 4, 2019. This pdf is labelled
“Eckrote Fasement Rights.”

Would you please confirm, by reply email, that, as is often the case, this agreement was signed in counterparts and that your clients, the Eckrotes
reviewad the full text of the atlached and thatl you received and understood the signature on the pdf entitled “Eckrote Easement”to be the
counterpant signature page to the final document entitled “Eckrote Easement Rights.”

| will then, with your consent, provide this correspondence to the Burcau of Parks and Lands to address their questions regarding the counterpart
process and dates on the documants,

Thank you very much in advance for your kind assistance.

From: Cathy Carroll <ccarroll@lwoodwardiaw.cam>
Sent: Thursday, February 28, 2019 1:45 PM




Exhibit 1b-1

Eckrote Easement

[Nordic Aquafarms lefterhead]

[date]

Richard & Janet Eckrote
42 Grandview Ave.
Lincoln Park, NI 07035

Re: Rights in Easement
Dear Mr. & Mrs. Eckrote:

This letler will follow up on the Easement Purchase and Sale Agreement you signed with Nordic
Aquafarms, Inc. on August 6, 2018 (the “P&S"). As you know, the P&S discusses the location of
where the easement is allowed, and includes an overhead map of the easement over the dry land,
landward of the high tide line (the “‘upland™).

The P&S discusses the location of the easement in the upland, carefully discussing the easement
in relation to the driveway entrance and the old bam. These limits on the easement area were
specifically detailed in the P&S because the placement of the easement in the upland was important
to you, and Nordic Aquafarms was happy to accommodate those desires in the upland.

The P&S is clear that as long as Nordic Aquafarms avoids the driveway and the bam as agreed in
the P&S, Nordic Aquafarms could build and site its pipes and related equiprent anywhere in the
wef sand (“inlertidal zone") and within US Route 1 adjacent to or within your upland property (so
long as the limits on impacts such as 1o your driveway are respected). You intended a broad
easement over your property, including any rights you have to US Route 1 and the intertidal zone
such that Nordic Aquafarms can build and site its pipes anywhere in those areas where you have
rights.

You are also hereby amending provisioa 2. Closing to allow for closing “by Janvary 1, 2020 or
such other date as shall be mutually agreed by the parties hereto,” This new language will
replace the existing language of provision 2. Closing, which states “on August 16, 2019 or such
earlier date as shall be mutually agreed by the parties hereto.”

By signing the acknowledgement on the accompanying page, this letter clarifies that the easement
area delincated in the P&S includes the entirety of your rights in the intertidal zone and US Route
1 and amends the Closing Date.

Thank you for your cooperation.

Sincerely,

~



Ed Cotter
Nordic Aquafarms, Inc.

Encl. (acknowledgement page)

ACKNOWLEDGEMENT

| have read the letter from Ed Cotter of Nordic Aquafarms, Inc. dated [insert], and agree:

e .
Dated: ‘72/2 ¢ / / A:?? Dated: 'é.\’ ; CQ), fﬁ
/ , 4

-

</ Gt
b %’f/ el o ?’/‘”/6’77:"‘:
Richard Eckrote Janet Eckrote
J
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March 3, 2019

Richard & Janet Eckrote
42 Grandview Ave.
Lincoln Park, NJ 07035

Re: Rights in Easement
Dear Mr. & Mrs. Eckrote:

This letter will follow up on the Easement Purchase and Sale Agreement you signed with Nordic
Aquafarms, Inc. on August 6, 2018 (the “P&S”). As you know, the P&S discusses the location of where
the easement is allowed, and includes an overhead map of the easement over the dry land, landward of the
high tide line (the “upland™).

The P&S discusses the location of the easement in the upland, carefully discussing the easement in relation
to the driveway entrance and the old barn. These limits on the easement area were specifically detailed in
the P&S because the placement of the easement in the upland was important to you, and Nordic Aquafarms
was happy to accommodate those desires in the upland.

The P&S is clear that as long as Nordic Aquafarms avoids the driveway and the barn as agreed in the P&S,
Nordic Aquafarms could build and site its pipes and related equipment anywhere in the wet sand (*intertidal
zone™) and within US Route | adjacent to or within your upland property (so long as the limits on impacts
such as to your driveway are respected). You intended a broad easement over your property, including any
rights you have to US Route | and the intertidal zone such that Nordic Aquafarms can build and site its
pipes anywhere in those areas where you have rights.

You are also hereby amending provision 2. Closing to allow for closing “by January 1, 2020 or such other
date as shall be mutually agreed by the parties hereto.” This new language will replace the existing
language of provision 2, Closing, which states “on August 16, 2019 or such earlier date as shall be
mutually agreed by the parties hereto.”

By signing the acknowledgement on the accompanying page, this letter clarifies that the easement area
delineated in the P&S includes the entirety of your rights in the intertidal zone and US Route 1 and amends
the Closing Date.

Thank you for your cooperation.

Sincerely, B v
. e R

“Erik Heim( o
Nordic Aquafarms, Inc.

Encl. (acknowledgement page)

Nordic Aquafarms, Inc. 511 Congress Street, Suite 500  Portland, Maine 04101



Ed Cotter
Nordic Aquafarms, Inc.

Encl. (acknowledgement page)

ACKNOWLEDGEMENT

[ have read the letter from Ed Cotter of Nordic Aquafarms, Inc. dated [insert), and agree:

o/
Dnted:fJZ? d / g Dated: A~ /- )4
‘—7L—S/. — ._Z_.Zﬂ_ﬁ

*"/ “hird qéfﬂﬁ
Richard Eckrote janet Eckrote
/

R
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CITY OF BELFAST, MAINE 04915

Public Works City Hali
Tel: 338.2373 115 Congress St 131 Church Street Tel: (207)338-3370
Fax: 338-02%1

Fax: (207) 338-6222
Permit to Open Street

I, dic afarms, Inc, apree {o repair any and all damage doue to
lonhport Avenu Route 1) appioximately nterfi Wat [s(1i nee t
imatel el north_for 1t ! pavement wi sroximately 44 fegl. (150 x 44°)

(sidewalk, strect/road) during the construction or utilities to be installed for the
Nordic Aquafarms aguaculture project.

i agree to completely back(ill all renches excavated across US Route | (Al these locations)

All these will be repaired back (o the original design when project is eompleted unless approved by the City of Belfast.

Signed. %

Date Tebruary 13,2019 Owner or Projecl Manager

Phone: (860 625-1908

Ed Cotter, Project Direclor — Nordic Aqualarms, Ine.
Print Name

Calculated and revicwed By, Signed: AT s ’ )

. Public Works Director or Agent

Pemniil Fee1 § Paid $_ ___ Checkfl
Method of Payment

Leer150° x 44" /9 5 165 x 56800 = $96.,800

Pemmits arc calculated on the following.  Necds at least 47 of Pavement baek intrench
And 247 o 4" gravel compacicd.

Length X Width divided by 9 X165 X $800.00 = Permit Fee
A minimum fee pf $1.600.00 per opening will be charged regardless of calculated fec.

Permit fee is refundable after completion of project and a inal inspection by Public Works Director. Project muss be
found to be satisfactory to the City of Delfast.

REFUND POLICY: _All pernmils issucd between Qctober 15th and May 152, ihe fees

will be hield until after May 15th when a final inspection can be compieted. (This is 1o
allow for pround frost and anv settling of the trenches)

COC: City Clerk's Office and Planning & Developmens Of Gee

Exhibit 3



40" wide temporary
bypass two 14° lanes
wi/ 6" shoulders 1o accomodate
traffic during trench activity [Typ.)

R

Seawater piping easement
(Typ.)

Nordic Aquafarms
Route 1 Tempory
Construction Bypass Sketch

o
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ADDITIONAL TERMS AND CONDITIONS
CONDITIONAL ROAD OPENING PERMIT TO NORDIC AQUAFARMS
ISSUED BY BOB RICIHHARDS, PUBLIC WORKS DIRECTOR
FEBRUARY 20, 2019

Bob Richards. Public Works Director, City of Belfast, has reviewed the February 13, 2019 Road
Opening Permit application submitted by Nordic Aquatarms. He has approved the Conditional
Issuance of this Permit and has signed the Permit application on behalf of the City. City issuance

af the Conditional Road Opening Permit is subject to Nordic Aquafarms complying with the
following Additional Terms and Conditions.

1.

Nordie Aquafarms shall provide the City detailed engineering and construction plans for the
installation of two discharge pipes and 1 intake pipe for all areas located within the City
right-of-way for Northport Avenue (Route One). Nordic Aquafarms shall provide said
plans to the City a minimum of twenty-one calendar days prior to the start of any
construction.  The City will review the construetion plans and identify any concerns that it
may have regarding the proposed construction,  The City Director of Public Works must
approve the construction and engineering plans before Nordic Aquafarms can initiate any

construetion,  The construction and engineering plans. at a minimum. shall include the
following information:

The location and depth of the installed pipes.

The loeation and size/width of the trench cut on Northport Avenue.

3 Description of [1l} materials that will be installed in the trench cut. particularly the top 3
feet of the cut, and how said materials will be compacted.

Description of how replacement paving will be installed. including the type of

pavement materials and the thiekness of the pavement. City requires the replacement

asphalt that 1s installed to be equal to the depth and quality of existing pavement, and
will make the final determination regarding the depth of replacement asphalt that must
be installed after inspecting the road cut made during project construction.

.5 Plans must identify the loeation of other utilities in the road, such as the existing water
line, and other infrastructure within the road right-of-way. such as culverts. drainage
swales. utility poles and the like, and how the project will aveid adverse impacts to said
utilities.

1.6 The plan must identily erosion control measures that will be installed and how the

contractor will maintain the erosion control measures during project construction.

D —

1.
1.
1.

‘o

1.4

The engineering and construetion plans {reference 1 above) submitted by Nordic Aquafarms
shall include a narrative description that, at a minimum, addresses the following concerns:

2.1 Description of when construction will oceur. City prefers that construction occur before
Memorial Day or afier Labor Day. I construction is proposed between Memorial Day
and Labor Day. Nordic Aquafarms shall be required 1o demonstrate why construction
needs to occur during that time period and measures that Nordic Aquafann shall take o



R ]

in

address public safety and traffic concerns associated with the increased traffic volumes
that occur during that time of year.

2.2 A description of the length of time to complete construction and a schedule for all
construction activities. The schedule also shall identify any proposed construction
activities that would oceur at night and how Nordic Aquatarms would conduct night-
time activities. including how the potential adverse impacts on area residents from
night-time construction wouk! be addressed.

2.3 The project construction narrative must identily a traffic management program. The
program must identify' who will perform these services and devices that will be used to
safely manage traffic.

2.4 The narrative must identily the contractor that Nordic Aquafarms will engage to

perform project construction work.  The City shall be provided a list of contact
information for all persons involved with project construction, including a 24 hour
emergency contact person.

Nordic Aquatarms, upon final City approval of this Conditionally issued permit. and prier to
the start of any construction, shall provide the City a check for the total amount of the
‘escrow account' associated with issuance of a permit. The estimated amount of this fee is
$96.800: reference Conditional Permit Application.  The Public Works Direclor. in his
review of the [inal project construction and enginecring plans referenced in 1 above, shall
determine if this estimated fee is accurate or if any adjustments to the amount of the fee
{greater or lesser amount) are warranted.  Post completion of project construction. the City
Public Works Director shall determine when or if it is appropriate Lo release any or all of the
funds in this 'eserow account', or if the City must use any or all of the funds to make repairs
to the construction work performed by Nordic Aquafarms and its contractoi(s).

The Public Works Director, at his discretion, shall have the authority to engage the services
of City Engineer, Olver Associates, to conduct a peer review of the adequacy of the
construction and cngineering plans (reference 1 above) prepared by Nowdic Aquafarms, If
the Public Waorks Director deems that a peer review is warranted. Nordic Aquafarms shall
be responsibie for paving any and all costs associated with the services provided to the City
by Olver Assoviates. I the Public Works Diveclor chooses to require a peer review. Nordic
Aquafarms shall provide the City a check in the amount of the estimated cost of such

services al the time that the Public Works Director determines the services arve necessary. 1

the cost of services provided by City Engineer exceeds the estimated cost of services.
Nordic Aquatarms shall be responsible for paving all additional costs incurred by the City,
It the cost of services are less than the estimated cost. the City shall return all unexpended
funds to Nordic Aquafarms.

The Public Works Director, at his discretion. shall have the authority Lo engage the services
of City Engineer. Jikely Olver Associates. to inspect project construction performed by
Nordic Aquafarms and its contractor(s) associated with the instaliation of the intake and
discharge pipes in the City right-of-way and the repair of the existing road and
infrastructure. and 1o assess if said work salisfies City requirements. [f the Public Works
Dircctor deems thal inspection serviees are warranted. Nordie Aquafarms shall be
responsible for paving anyv and all costs associated with the services provided to the City by

P



6.

the engineering finm sclected by the City. 1 the Public Works Director chooses to require
inspection services be provided by City Engineer. Nordie Aquafarms shall provide the City
a cheek in the amount of the estimated cost of such services at the time that the Public
Works Director determines the services are necessary. 11 the cost of services provided by
City Engineer exceeds the estimated cost of serviees. Nordie Aquafarms shall be responsible
for paying all additional costs incurred by the City. 1f the cost of services are less than the
estimaled cost, the City shall return all unexpended funds to Nordie Aquatarms.

[t is expressly understood that City issuance of this Conditional Road Opening Permit is
based upon information provided to the City by Nordic Aquafarms in their February 13.
2019 Road Opening Permit application.  The City, following its review of the additional
information that must be submitted by Nordic Aquafarms to satisty requirements of this
Permit application and the accompanying Additional Terms and Conditions. shall have the
authority to revise any or all of the Additional Terms and Conditions identitied in this
Conditional Permit itssued on February 20, 2019, and to establish any new Terms and
Conditions that should apply to the final Road Opening Permit.
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Drummond Joanna . Tourangeau 27253057

Admitied in ME. NH and MA jtourangeau@dwmiaw.com

ATTORNEYS AT LAW 84 Marginal Way, Suite 600

Portiand, Maine 04101-2480
207.772.1941 Main
207.772.3627 Fax

May 16, 2019

Carol DiBello, Submerged Lands Coordinator

Submerped Lands Program, Bureau of Parks and Lands
Maine Department of Agriculture, Conservation and Forestry
22 State House Station

Augusta, ME 04333

RE: Nordic Aquafarms, Inc. Submerged Land Lease Application

Dear Coordinator DiBello:

This letter is Nordic Aquafarms, Inc.’s (“NAF™) response to Upstream Watch (UW™) and Maine
Lobstering Union (*MLU”) “Comment #2” letter dated May [, 2019. For ease of reference, each
of the UW and MLU arguments is restated in italics herein below with a reference to NAF’s
response there below in standard font.

Losee Comment 6a. NAF must cross US Route 1 with its pipes from the west side where ils
treaiment plant is proposed, to the east side where Penobscot Bay is found. NAF does not have
permission to cross over, under or across US Route 1.

Tucker Comment VII(b} NAI has no right to cross US Route 1, a federal highway, with its
pipelines and | to date, has failed to submit proofthat it even has sought a permit from any
regulatory agency with the authority to grant the necessary permits.

NAF Response: Please see the May 8, 2019 letter from the City of Belfast Planning and Codes
Director Marshall responding to this comment and enclosing the February 13, 2019 Conditional
Permit to Open Street issued to NAF for installation of pipes across U.S. Route 1 between the
Belfast Water District and Eckrote properties (attached hereto as Exhibit 1).

Losee Conunent 6b. Assuming it can cross US Route 1, NAF must cross land of Janet and
Richard Eckrote. The Eckrotes ovwn land running from US Route | to the mean high-water line of
Penobscot Bay, See the Eckrote deed - attached. As the deed reveals, the Eckrotes do not own
the lund berween the mean high-water line and the mean low-waler line. The Eckrotes granted to
NAFE an option fo purchase an easement over the southern porfion of their land, but that
proposed easentent stops at the mean high-water line. It has to stop there. That is all the

Eckrotes own. The FEckrote easement cannot get NAF to the mean low-water line and so NAF
cannot reach the submerged land that the State might lease to it.

800.727.4841 | v o



May 16,2019
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Tucker Comment II(i) Janet and Richard Eckrote, the owners of the residential upland lot
across and under which NAF proposes to place its three industrial accessory pipeline (“the
Eckrotes’ upland lot™ or “the Eckrote lot”) do not, and never did, own the intertidal land on
which their lot fronts and therefore cannot, and never could, grant NAF an Easement to place its
pipelines on, over or under this intertidal land.

Losee Comment 6¢c. NAF recently submitted two writings by which it attempted to show that the
Eckrotes wanted to give NAF whatever interest they had in and to the intertidal zone between
their property and the Bay but, since they don't own any interest in the intertidal land, the
writings are meaningless.

NAF Response: Please sce the attached May 16. 2019 Letter from: Mr. Dorsky, P.L.S. (attached
hereto as Exhibit 2), May 16, 2019 Letter from Atiorney David M. Kallin (attached hereto as
Exhibit 3); and 2012 Good Deeds survey (attached hereto as Exhibit 4).

Losee Comment 6d, In addition, the Eckrote land is restricted to residential uses. "' The lot or
parcel of land herein described is conveyed to Fred R. Poor (predecessor in title 1o the Eckrotes)
with the understanding it is to be used for residential purposes only, that no businesses for profit
are to be conducted there unless agreed to by Harriet L. Hardey, her heirs and assigns. " Pipes
are not residences. You can’'t live in them.

Tucker Comment 11 (ii}) The Eckrotes ' upland lot is encumbered by a covenant that states this
lot or parcel “is to be used for residential purposes only " and “no business for profit is to be
conducted there unless ugreed ro by Harriet L. Hartley, her heirs or assigns.” (emphasis
supplied). This covenant was imposed by a deed exccuted in 1946 hehween Harriet L. Hartley
and Fred R Poor (a predecessar in interest to the Eckrotes and Janet Eckrote’s grandfather). Sce
Waldo County Registry of Deeds at Vol. 452, Page 205, attached in Composite Exhibit A. This
covenant runs with the land in perpetuity. As a result, the Eckrotes cannot, and never could,
grant NAF an Easement (o place its industrial accessory structure pipelines — which are
essential accessory structures to their for-profit business — on, over or under any portion of the
Eckrotes’ upland lot without prior approval from Harriet Hartley's heirs and/or assigns. which
approval has not been sought or granted.

NAF Response: Please see the attached May 16, 2019 Letter from Attorney David M. Kallin
(attached hereto as Exhibit 3) explaining the irrelevance of this restriction to the Bureau’s
consideration of NAF’s Submerged Land Lease application. NAF sought and received releascs
from heirs of Hartley. Following a review of the Hartley chain of title, which UW and MLUJ
state they also conducted, NAF is unaware of any deeds conveyed by Hartley which assign this
right to enforce the personal restriction between Hartley and Poor.

Losee Comment 6e. The easement location on the Eckrote property runs generally along the
southerly bound of that parcel. Much of the casement is within 45" of the side line of the
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property. Construction this close to a property line is prohibited by the zoning rules of the City of
Belfust.

Tucker Comument VII(c) Use of NAF's purported 25-fool permanent easement across a limited
poriion of the upland property owned by the Eckrotes to install its proposed pipes is illegal
because it violates the City’s 50-foot side-yvard setback zoning requirements for accessory
structures in the revised Belfast Ordinances.

NAF Response: Please see the May 8, 2019 letter from the City of Belfast Planning and Codes
Direetor Marshall responding to this comment and attached hereto as Exhibit 1.

Losee Comment 6f. The NAF pipeline would be constructed within the proposed easement. The
zoning rules of the City of Belfast prohibit the use of any commercial or industrial accessory use
in a residential zone. The Eckrote parcel is a residential zone.

Tucker Comment VII{d} Use of NAF’s purported easement across upland property owned by

the Eckrotes to install its proposed pipes is illegal because the intake and owtfall pipelines are
not accessory structures of a permitted principal residential use in the Res 11 Zone, but rather an
illegal extension of an accessory structure that is an essential and integral accessory structure of
an indusirial use that is not permitted within the Res Il Zone and is proposed to extend off the lot

on which the principal use of the accessory structure is attached — in violation of the Belfasi
zoning ordinances controlling land use.

NAF Response: Pleasc sce the May 8, 2019 letier {rom the City of Belfast Planning and Codes
Director Marshall responding 1o this comment (attached hereto as Exhibit 1).

Losee Comment 6g &6it. The land in the intertidal zone between the Eckrote land and the Bay is
owned by Jeffirey Mabee and Judith Grace. Mr. Mabee and Ms. Grace sirongly object to NAF's
attempf to trespass on their land and will resist any attempt by NAF or the State of Maine to do
50.

The Mabee/Grace land is subject to a Conservation Easement in favor of Upstreain Waich, a
non-profit corporation located in Belfust. Upstream Watch has enforcement vights and is
authorized (o protect the use of the conserved land

Tucker Conunent I(iii) The true owners of the intertidal land on which the Eckrotes’ upland lot
fronts, Jeffrey R. Mabee and Judith B. Grace, do not consent to the placement of NAF's
industrial pipelines on any portion of their land, including their intertidal land. To ensure the
protection and preservation of their intertidal land, Jeffrey R. Mabee and Judith B. Grace have
placed the portion of their intertidal land from the Little River to the North side of the Eckrote
upland lot under a Conservation Easenent to protect and preserve this land in its current
natural condition, free of uny commercial or industrial, accessory or principal structures, in
perpetuity. The Holder of that Conservation Easement is Upsiream Watch.
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NAF Response: Please see the attached May 16, 2019 Letter from Mr. Dorsky, P.L.S. (attached
hereto as Exhibit 2), May 16, 2019 Letter from Attorney David M. Kallin (attached hereto as
Exhibit 3); and 2012 Good Deeds survey (attached hereto as Exhibit 4),

We appreciate the opportunity to address the comments raised by UW and MLU and your patient
review of this project. Please do not hesitate to let us know if you have questions,

Sincerely, P

- - an _ _ _
\“._’ ‘ T

s

Joanna B. Tourangeau

P



Exhibit 1

CITY OF BELFAST, MAINE 04915

131 Church Street

CODE & PLLANNING DEPARTMENT Phone: (207) 338-1417 ext. 125
Fax: (207) 338-1605
Ewnail: planningandcodes@cityofbelfast.org

May 8, 2019

Carol DiBello
Submerged Lands Coordinator
Submerged Lands Program, Bureau of Parks and T.ands

Maine Dept of Agriculture, Conservation and Forestry
22 SHS

Augusta, ME 04333

RI:: Nordic Aquafarms, [ne. Intake/Outfall Pipe Proposal - Revision

Dear Ms, DiBello:

The Belfast City Council, at its Council meeling of May 7, 2018, authorized me lo submit
comments on behalf of the City and City Council regarding the revised Nordic Aquafaims, Inc
request for a submerged lands lease permit.  The City, in offering these comments, is not taking
a position in support of or in opposition to the project or permit application. There are, however,
several issues that the City would like to ensurc that the Burcau of Parks and Lands (BPI.)
considers in rendering a decision on this application. In addition, we offer responscs to several
commenis regarding City Zoning requirements and permit requirements made in a letter to you
dated April 24, 2019 from David Losee and in comments submitted in a letter to you dated May
1,2019 from Kim Ervin Tucker (on behalf of Upstream Watch and the Maine Lobstering Union)
dated May 1, 2019. The City, as the local regulatory authority on City Zoning and the

govermmental entity responsible for issuing road opening permits, believes that we should make
you aware of our position on such matters.

In carly April 2018 you reached out to the City and asked if the Belfast Harbor Advisory
Commiittee had any comment to offer on the current Nordic Aquafann application. The Harbor
Advisory Committee considered this application at its meeting of April 24, 2018, accepted
comment from persons who attended the meeting (4 persons offered comnment), and then
discussed and considered its comments. The Harbor Advisory Committee identified 3 overall
concerns. As the Harbor Advisory Committee is an advisory Committee to the DBelfast City
Council, they presented their comments as recommendations to the City Council and asked that
the Council consider supporting such and to offer said comments to the BPL. The Council, at its
meeting of May 7, voted to support the Harbor Committec's concerns.

The City asks that the BPL consider the following concerns in rendering its decision on the
Nordic Aquafarm application:



1) The project will involve the instailation of underwater pipelincs, somc of which will be
buried, and somc of which will be exposed. The City asks that the area in which all three
underwater pipes are located by well marked with buoys to prevent fouling of fishing gear or
anchors, and that the end points of all pipes similarly be well marked.

2) The City has received information that there may be mercury buricd in the bottom of the Bay
where the pipelines are proposed to be installed. The City has concerns that dredging
associated with the installation of the intake and discharge pipes could result in the potential
release ol mercury deposits and that the release of mercury could have an adverse impact on
the lobster fishery in the area. The City asks that the BPL. work with all appropriate agencies
to assess and further research this issue.

3) The City has heard concerns that the discharge from thc proposed discharge pipe may
increase water temperature in the surrounding arca. We are concerned that an increase in
water temiperature could have an adverse impact on the lobster fishery in the area. The City
believes that this issue warrants further research by appropriate agencics and that the BPL
consider this concern in its decision.

The City rccognizes that the BPL may not independently have the resources or expettise to
research the abovc concerns and that some may be issues that are more within the regulatory
purview of other agencies. ‘That said, thc BPL could assist in ensuring that the issues that you
consider in rendering a decision on a permit, particularly unreasonably interfering with fishing or
other existing marine uses of the area, arc fully explored and researched.

The Code and Planning Departmient reviewed the current Permit application submitied to the
BPL and also has revicwed some of the comment provided to the Bureau, some of which also
was provided directly to either the Belfast Harbor Advisory Committee or to the City Council.
In our review of the letter dated April 24 from David Losce and the letter dated May 1 {from Kim
Ervin Tucker, copics attached (excerpt of Tucker letier), we identified 3 specific comments that
directly involve an interpretation/application of City Ordinance requirements or issues associated
with City permitting authority, The Council, at its meeting of May 7, voted to provide City
comment on these concerns. Our intent is to ensure that the BPL, in its deliberations, is aware of
how the City would interpret the local Ordinances or loeal permitting requirements that are in
question.

Losee Comment 6a. Nordic must cross US Route | with its pipes from the west side where its
treatment plant is proposed to the easi side where Penobscol Bay is found. Nordic does not have
permission to cross over, under or across US Route |

Tucker Conument b (Page 20 of letter).  NAF has no right to cross U.S. Route 1. a federal
highway, with its pipelines and, o date, has failed to submit proof that it even has sought a
permit from any regulatory agency with the authority to grant necessary perniits.

City Response: The Maine Dept of Transportation has determined that the City has jurisdiction
over the section of Routc 1 where the Nordic intake and diseharge pipes will be constructed.
This scetion of Route | is located within the Urban Compacl #one. The City, in the Urban
Compact Zone, is responsible for making decisions regarding concerns such as the issuance of
driveway/entrance permits and road opening permits. The City, on November 8, 2018, provided




a lettcr 1o Cianbro Corporation (Nordic contractor), that identified overall City terms for issuing
a road opening permit for Route 1 (Northport Avenue). On February 20, 2019, the City issued a
conditional road opening permit for the work that Nordic Aquafarm proposes in Route 1. [ have
attached the February 20, 2019 Road Opening Permit that the City has issued for the Route One
work, The approved Permit identifies the Conditions of Approval that apply to the City Road
Opening Permit. Wc believe that Nordic Aquatarm has secured the necessary permit rights from

the City to install the proposed pipelines within the bounds of the right-of-way for U.S. Route
One.

Losee Comment be. The easement location on the Eckrote property runs generally along the
southerly bound of that parcel. Much of the easement is within 43" of the side line of the

property. Construction this close to a property line is prohibited by the zoning rules of the City
of Belfast.

Tucker Comment ¢ (Puge 20).  Use of NAF'S purported 25-foot permanent easement across a
limited portion of the upland property owned by the Eckrote's to install its proposed pipes is

illegal because it violates the City's 50-foot side-yard setback zoning requirements for accessory
structures in the revised Belfast zoning ordinances.

City Response: The Eckrote property is located in the Residential IT zoning district (reference
attached excerpt of zoning map). This property has been located in the Residential I zoning
district since 1985. The City did not change the zoning district classification for this property
when it adopted amendments to its Zoning (Chapter 102) and Shoreland (Chapter 82)
Ordinanccs on April 17, 2018 and Oclober 16, 2018; most of these amendments are associated
with the Nordic Aquafarm project. The side line setback from a property line in this zoning
district is 15 feet (not 50 feet), and this setback requirement has not changed since 1985,
Continuing, the improvenients that Nordic Aquafarms proposes are buried pipelines, The City

has never required any buried infrastructure to comply with setback requircments from a
property line.

1 also note that the City has not yet received a permit application from Nordic Aquafarms for any
local zoning or shoreland permits. Thus, the City is uncertain of the final location of any
pipeline that may be proposed to be installed on the Eckrote property. The Belfast Planning
Board will be responsible for the review of such permit applications. The Planning Board will
make the decision regarding how the project location does or does not comply with City
Ordinance requirements. Thus, in responding to this issue, the City simply notes that the correet
side line setback for the RES-II zone is 15 feet (not 50), and that it is City staff's opinion that
even this amount of sctback would not apply because this is a buried pipeline.

Losee Comptent . The Nordic pipeline would be consiructed within the proposed easement.
The zoning rules of the City of Belfasi prohibit any commercial or indusfrial accessory use in a
residential zone. The Ikrote parcel is (in} a residential zone,

Tucker Coinment d (Page 20 & 21).  Use of NAF's purported casement across upland proper(y
ovwned by the Eckrotes to install its proposed pipelines is illegal because the intake and outfall
pipes are not accessory structures of a permitted principal residential use in the RES 1l zone, but



rather an illegal extension of an accessory structure that is an essentiad and integral accessory
structure of an industrial use that is not permitted within the RES 1l Zone and is proposed to
extend off the lot on which the principal use of the accessory siructure is attached -- in violation
of Belfast zoning ordinances controlling land wuse,

City Response: The City, on October 16, 2018 (and previously on April 17, 2018) adopted
specific amendments to both its Zoning Ordinance for the Residential 11 zone (Chapter 102,
Zoning), and to its Shorcland Ordinance for the Limited Residential District (Chapter 82,
Shoreland), to allow the installation of both significant water intake and significant water
outlall/discharge pipes in both the Residential If and Limited Residential Districts. The City also
adopted amendments to Chapter 66, General Provisions, and Chapter 82, Shoretand, to define
what constitules a significant water intake and a significant water discharge pipe. The definition
the City adoptcd for a significant water intake or significant water discharge pipe is as follows:

"SIGNIFICANT WATER INTAKLE OR SIGNIFICANT WATER DISCHARGE! QUTFALL
PIPE. A water intake or water discharge/outfall pipe used by a private person to service at
least 50,400 gullons during any week and 36,000 gallons on any day that originates onshore
and crosses above or below ground in or through a waterbody or land areq identified on the
City Official Shoreland Zoning Map or Official Zoning Map and that is subject 1o Shoreland
regulation.”

All of the Eckrotc property on which Nordic Aquafarms proposes to install its pipelines is
located in the Residential If zoning district and most of this property and all of the area that may
be affected hy the proposed pipelines is located in the Limiled Residential District of the
Shoreland zone. The pipelines that Nordic Aquafarms proposes to install will involve the intake
ol volumes of water and the discharge of volumes of wastewater that greatly excced the volumes
identificd in the definition of a Significant Water Intake or Significant Water Outfall/Discharge
Pipe identified the adopted City definition. The City finds that the Ordinance amendments it
adopted do not support the allegation in the Losee and Tucker letiers,

The City of Belfast appreciates the opportunity to offer comment on this application. If you have
any questions regarding the City's comments 1 ask that you direct such to me at 338-1417 x 125,
or at wmarshall@cityofbelfast.org.

On behal{ of the City Council,

Way arshall
Director, Code & Planning
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applicant did not have, or no longer has, sufficient title, right or interest.” 06-096 C.M.R. ch.
2.11.D.

Indecd, pursuant to the BPL rule, a loss of TRI in the upland property, suffered at any
time after a Submerged Lands lease or cascment from BPL is granted, will extinguish the
submerged lands lease entirely, Specifically, the BPL rule states in relevant part that: “{I]f the
holder's right, title or interest in the upland terminates, then the leasc or easement shall be invalid
and all leaschold or casement iniercst in the Submerged Lands shall be extinguished.” 01-670
C.M.R. ch. 53, § 1.6.B.1(b). The language is nol discrctionary.

Here, NAF’s third pipeline(s) route is as lacking in TRI as their {irst two proposed routes

and their application for a Submerged Lands leasc and any filed DEP applications is contrary to
law and must be rejected accordingly.

VII. SUMMARY OI NAF’S ADDITIONAL “TRI” DEFICIENCIES
OMMON TO ALL THREFE PROPOSED PIPELINE(S TES

For at least the following reasons, NAF does not have, and cannot acquire, access to

Penobscot Bay through the intertidal lands located between the upland property owned by the
Eckrotes and Penobscot Bay:

a. A rcview of the rclevant deeds from the Waldo County Registry of Deeds
reveals that the intertidal Tand between the high water mark along the
Iickrotes’ upland {ot and Penobscot Bay is not owned by Janet and Richard
Kckrote, meaning that neither the Bckrotes’ LHasement to NAF or its
subsequent letters and/or the alleged acknowledgement from the Eckrotes
relating to the intended scope of the Easement option give NAF sufficient
TRI in the upland property adjacent to the littoral zone in which the
submerged lands lease is sought by NAT.

b. NAF has no right to cross U.S. Route [, a federal highway, with its
pipelines and, to date, has failed to submit proof that it cven has sought a

permit from any regulatory agency with the authority to grant the
necessary permits.

¢. Use of NAF’s purported 25-foot permancnt casement across a limiled
portion of the upland property owned by the Eckrotes to install its
proposcd pipes is illegal because it violates the City's S0-foot side-yard

setback zoning requirements for accessory structures in the reviscd Belfast
Ordinances.

d. Usc of NAF’s purported easement across upland propetty owned by the
Eckrotes 1o install its proposed pipes is illegal becausc the intake and
outlall pipelincs are not accessory structures of a permiticd principal
residential use in the Res I Zone, but rather an ilicgal extension of an
accessory structure that is an essential and integral accessory structure of
an industrial use that is not permiltcd within the Res 11 Zone and is
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proposed to extend off the lot on which the principal use of the accessory
structure is attached -- in violation of the Belfast zoning ordinances
confrolling land use.

e. Use of NAF’s purported easement across upland property owned by the
Eckrotes to install its proposed pipes is illegal because the Eckrotes’
property is encumbered by a covenant that runs with the land in perpetuity,
imposed by a deed from Harrict I.. Hartley to Fred R. Poor (Janet
Eckrote’s grandfather), located at Vol. 452, Page 205 (See Composite
Exhibit A), restricting the usc of this land to residential use only and
prohibiting any for profit business to be conductcd on this parcel, in
perpetuity, without prior permission of Hairiet Hartley’s heirs and assigns,
including the current owners of two adjacent properties. This covenant
cannot be altered by changes in any Jocal zoming ordinances.

Note: Subparagraphs b, ¢, and d above were discussed in Comment Number 1 by
Upstrcam Watch and the Maine Lobstering Union, incorporated herein as if fully set
forth. Said Comment Number 1 was dismissed by BPL clearly contrary to law, Upstream
Watch and the Maine Lobstering Union reserve their rights to contest the dismissal of
Comment Numher 1 by BPL in this procceding, any ancillary proceeding, or in an
indepcndent proceeding of their choosing.

CONC

For the foregoing reasons, NAF’s application for a submerged lands lease should be
dismissed for lack of TRI. This application can be resubmitted if NAF obtains TR in properly
zoned land at a future time. Tlowever, in the absence of adininistrative standing now, no further
substantive review is appropriate by any State agency at this time.

Respectfully submitted,

A

Kimberly J. Ervin Tucker
Maine Bar No. 6969

48 Harbour Pointe Drive
Lincolnville, Maine 04849
P: 202-841-5439
k.ervintucker@gmail.com

Copies of this filing are being jointly filed with-appropriate stafl of DACF
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Caro| DiBello, Submerged Lands Coordinator

Submerged Lands Program, Bureau of Parks and Lands
Maine Department of Agriculture, Conservation & Forestry
22 State House Station, Augusta, Maine 04333

RE: Submerged Lands Lease Application
Nordic Aquafarms, bnc.

Dear Carol: ‘

This letter conveys "Comment #2” by Upstream Watch and the Mane Lobstering Union concerning

the application of Nordic Aquafarm, Inc. for a submerged lands lease in the City of
Relfast and Town of Northport, Maine. The Comments’ author is Aftorney Kim Ervin
Tucker. The points below are a suinmary of what Is explained at length In Comment #2.

Comment #2 makes the followlhg points, each with supperting documentation and/or caselaw.

1.

Nordic Aquafarms proposes to construct a water treatment and purnping facility on land

currently owned by the Beifast Water District on the west slde of Route in the southern most
extreme of the City of Belfast.

Nordic proposes to discharge its Wastcwater through a 36” pipe in to Penobscot Bay. Nordic '

proposes 1o withdraw water from Penobscot Bay tn two {2) 30” pipes alongside its discharge
pipe.

Thi submerged land under Penobscot Bay, beyond the mean low water line, an which Nordic
would place its pipes, is held in a public trust for all the people, for which the State of Malne

asserts that it is Trustee, Placement of pipes on the land held in & public trust for the people of
the State ¢f Maine requires-a lease from the State.

Thie State of Maine desigriated the Department of Agriculture, Conservation and Forestry
(DACF), Bureau of Parks and Lands {BPL} a5 the State’s agent for such leases. BPL has
promulgated Rules to define the leasing process.

A fundamental rule of that leasing process is the requirement that an applicant demonstrate it
has sufficient “title, right, or interest” (TR} to cross all properties between the applicant and the
submerged tands it wishes to lease. If an applicant cannot demonstrate sufficient TR, its
application is insufficient and must be rejected. In this case, Nordic has no interest at all in the

intertidal land, so there can be no question about whether the interest is “sufficient”. if there is
no interest at all, there is no basis for Nordic’s application.

ha‘;\ 6. Nordic has failed to meet its TRi burden, and Nordic cannot meet its TRI burden. Here is why.



Nordic must cross US Route 1 with its pipes from the west side where its treatmeant
plant is proposed, to the east side where Penohscot Bay is found. Nordlc does not have
permission to cross over, under or across US Route 1.

i. For this reason, Nordic has no TRIL.

Assuiming it can cvoss US Route 1, Nordic must cross tand of Janet and Richard Eckrote.
The Eckrotes own fand running from US Route 1 to the mean high-water line of
Penobscot Bay. See the Eckrote deed — attached. As the deed reveals, the Eckrotes do
not own the land between the mean high-water line and the mean low water line. The
Eckrotas granted to Nordic an option to purchase an easement over the southern
portion of their land, but that proposed easement stops at the mean high-water line.
has to stop there. That is all the Eckrotes own. The Eckrote easement cannot get Nordic

to the mean low water line and so Nordic cannot reach the submerged land that the
State might {ease to it.

i. For this reason, Nordic has no TRI.

Nordic recently submitted two writings by which it attempted to show that the Eckrotes
wanted to give to Nordic whatever interest they hiad In and to the intertidal zone

between thelr property and the Bay but, since they don’t own any Interest in the
intertida! land, the writings are meaningless.

i. For this reason, Nordit has no TRIL

in addition, the Eckrote land is restricted to residential uses. “The lot or parce! of land
herain described is conveyed to Fred R. Poor {predecessor In title to the Cckrotes) with
the understanding it is to be used for residential purposes only, that no businesses for
profit are 1o be conducted there unless agreed to by Harriet L. Hartley, her heirs and
asslgns”. Pipes are not resldences. You can’t live in them.

1. For this reason, Nordic has no right to use the Eckrote [and for a commercial or
industrial pipe.

The easement location on the Eckrote property runs generally along the southerly
bound of that parcel. Much of the easement is within 45° of the side line of the

property, Construction this close to a property lina is prohibited by the zoning rules of
the City of Belfast.

i. For this reason, Nordic has no right to construct its pipe within the proposed
easemeant.

The Nordic pipeline would be constructed within the proposed easement. The zoning
rules of the City of Belfast prohibit the use of any commercial or industrial accessory use
in a residential zone. The Eckrote parcel 15| & residential zone.

i. For this reason, Nordic has no right to use the Eckrote land for a pipeline.

The land in the intertidal zone between the Eckrote land and the Bay is owned by Jeffrey
Mabee and Judith Grace. Mr. Mabee and Ms. Grace strongly object to Nordic's attempt
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to trespass on their land and will resist any attempt by Nordic or the State of Maine to
do so.

I, For thisreason, Nordic has no TR,

h. The Mabee/Grace land is subject to a Conservation Easement in favor of Upstrear
Watch, a non-profit corporation located in Belfast. Upstream Watch has enforcement
rights and Is authorized to protect the use of the conserved land.

i. For this reason, Nordic has no TRI, as required by faw.

The point Is this: had Nordic submitted any modicum of evidence in the form of a title search {we know
that Nordic, through Its lawyers, had one performed over a year ago), or surveys {we know that Nordic

or its consultants had at least 4 surveys prepared in the last year), BPL would know Nordic has no rights
in the critical intertidat land, Title or right or interast is not, nor can it be “Sufficient” if it does not exist.

Nordic's application ts Insufficient as a matter of Jaw. There is no discretion invoived,




CITY OF BELFAST, MAINE 04915

Public Works City Hall
Tel: 335-2375 115 Congress St. 131 Church Street Tel: (207) 3383370
Pax: 338-0251 Fax: {207) 3386222

Permit to Open Strect

1, Nordic Aquafarws, Inc, . agree to repair auy and all damage done to

o1 vepue {11S 1 Ol feat Q tegli a istrigt leng
ol approximately 15G feet north for the full pavement width of epproximately 44, feel. (150 ¥ 44%) :

{sidewalk, street/Toad) during the constructicn or utilitics to be installed forthe

Nordic Aquafarng aquacultuse project.

¥ agee to completely backfill ell trenches excaveted across US Route 1 .__(At thesa locations)

All thes will be repaired back to the original design when project is completed unless approved hy the City of Belfast,

Signed: d:?/df;?

Date February 13,2019 Owaer or Project Manager
Phone: (360) 625-1908 Jd Cotter, Project Director -~ Nordic Aquafarms, Ine,
Print Name

Calculated and reviewed By: Signed:, féé_éé/i(é

o Tublic Works Directos or Agent

Permit Fee: 8 Paid: $__ L Check #
Mathod of Papment

Fee=150"x 44" /9 x .165 x 5800 = $96,800

Permils are calculated on the foliowing:  Needs ot least 4”' of Pavement back intrench
Aud 247 of4” gravel compacted,

Length X Width divided by 9 X 165X $80000= - Permit Fee
A mininqum fee of $1,000.00_per opening will be charged regurdless of calsulated fee.

Permit fee is refundable after completion of project and a final inspection by Public Werks Dircctor. Project must be:

found to be satisfactory to the City ol Belfast.

REFUNDTOLICY: All permits jssued between October 15th nod May 158, Lhe fees

will be held until after May ) 5th whon a Gnal inspection can be completed. {This is to
allow for ground frost and any selling of the renches)

CC: City Clerk's Office and Planning & Devcloproent Office

e
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ADDITIONAL TERMS AND CONDITIONS
CONDITIONAL ROAD OPENING PERMIT TO NORDIC AQUAFARMS
ISSUED BY BOB RICIIARDS, PUBLIC WORKS DIRECTOR
FEBRUARY 20, 2019

Bob Richards, Public Works Director, City of Belfast, has reviewed the February 13, 2019 Road
Opening Permit application submitted by Nordic Aquafarms. IHe has approved the Conditional
Issuance of this Permit and has signed the Permit application on behalf of the City. City issuance

of the Conditional Road Opening Permit is subject fo Nordic Aquafarns complying with the
following Additional Terms and Conditions,

L

Nordic Aquafarms shall provide the City detailed engineering and construction plans for the
installation of two discharge pipes and 1 intake pipe for all areas located within the City
right-of-way for Northport Avenue (Route One). Nordic Aquafarms shall provide said
plans to the City a minimum of iwenty-one calendar days prior to the start of any
construction. The City will review the construction plans and identify any concerns that it
may have regarding the proposed construction. The City Director of Public Works must
approve the consiruction and engineering plans before Nordic Aquafarms can initiate any

construction.  The construction and engineering plaus, at a minimum, shall include the
following information:

1 The location and depth of the installed pipes.

1.2 The location and size/width of the trench cut on Northport Avenue.

Description of fill materials that will be installed in the trench cut, particularly the top 3

feet of the cut, and how said naterials will be compacted,

Description of how replacement paving will be installed, including the type of

pavement materials and the thickness of the pavement, City requires the replacement

asphalt that is installed 1o be equal to the depth and qualily of existing pavement, and

will make the final determination regarding the depth of replacement asphalt that must

be installed after inspecting the road cul made during project construction.

1.5 Plans must identify the location of other utilities in the road, such as the existing water
line, and other infrastructure within the road right-of-way, such as culverts, drainage

swales, utility poles and the like, and how the project will avoid adverse impacts to said

utilities.

The plan must identify erosion control icasures that will be installed and how the

confractor will maintain the crosion control measurcs during project construction.

1.4

1.6

The engineering and construction plans (refercnce 1 above) submitted by Nordic Aquafarms
shall include a narrative description that, at 8 minimum, addresses the following concerns:

2.1 Description of when construction will occur. City prefers that construction occur before
Memorial Day or after Labor Day. 1f construction is proposed between Memorial Day
and T.abor Day, Nordic Aquafarms shall be required to demonsirate why construction
needs to occur during that time period and ieasurcs that Nordic Aquafarm shall take to



address public safety and traffic concems associated with the incrcased traffic volumes
that oceur during that time of year,

2.2 A description of the length of time to complete consiruction and a schedule for all
construction activities. The schedule also shall identify any proposed construction
activitics that would oceur at night and how Nordic Aquafarms would conduct night-
time activities, including how the potential adverse impacts on area residents from
night-time construction would be addressed.

2.3 The project construction narrative must identify a traffic management program. The
program must identify who will perform these services and devices that will be used to
safely manage traffic,

2.4 The narrative must identify the coniractor that Nordic Aquafarms will engage to
perform project construction work. The City shall be provided a list of contact

information for all persons involved with project construction, including a 24 hour
emergency contact person.

Nordic Aquafarms, upon final City approval of this Conditionally issued permit, and prior to
the start of any construction, shall provide the Cily a check for the total amount of the
‘escrow account’ associated with issuance of a permit. The estimated amount of this fee is
$96,800; rcference Conditional Permit Application. The Public Works Dircctor, in his
roview of the final project construction and cngineering plans referenced in 1 above, shall
detcrmine if this cstimated fec is accurate or if any adjustments to the amount of the fee
(greater or lesser amount) are warranted. Post completion of projcet construction, the City
Public Works Director shall determine when or if it is appropriate to release any or all of the
funds in this '¢scrow account, or if the City must use any or all of the funds to make repairs
to the construction work performed by Nordic Aquafarms and its contractos(s).

‘The Public Works Director, at his discretion, shall have the authority 1o engage the scrvices
of City Engineer, Olver Associates, to conduct a peer review of the adequacy of the
construction and enginecring plans (reference 1 above) prepared by Nordic Aquafarys. If
the Public Works Dircctor deems that a peer review is warranted, Nordic Aquafarms shall
be responsible for paying any and all costs associated with the services provided to the City
by Olver Associates. If the Public Works Director chooses 1o require a pecr review, Nordic
Aquafarms shall provide the City a check in the amount of the cstimated cost of such
services at the time that the Public Works Director determines the services are necessary. If
the cost of services provided by City Engineer exceeds the estimated cost of services,
Nordic Aquafarins shall be responsible for paying all additional costs incurred by the City.

If the cost of services are less than the cstimated cost, the City shall return all uncxpended
funds to Nordic Aquafanns.

The Public Works Director, at his discretion, shall have the authority to engage the services
of Cily Engineer, likely Olver Associates, fo inspect project construction performed by
Nordic Aquafarms and its contractor(s) associated with the installation of the intake and
discharge pipcs in the City right-of-way and the repair of the existing road and
infrastructure, and o assess if said work satisfies City requirements. If the Public Works
Director deems that inspection services are warranted, Nordic Aquafarms shall be
responsible for paying any and all costs associated with the services provided to the City by
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the enginecring firm selected by the City,  If the Public Works Director chooses te reqguire
inspection services be provided by City Engineer, Nordie Aquafarms shall provide the City
a check in the amount of the estimated cost of such services at the time that the Public
Works Dircetor determines the services are necessary. If the cost of services provided by
City Engincer exceeds the estimated cost of services, Nordic Aquafarms shall be responsible
for paying all additional costs incurred by the City. If the cost of services are less than the
estimated cost, the City shall return all unexpended funds to Nordic Aquafarms.

It is expressly understood that City issuance of this Conditional Road Opening Permit is
based upen information provided to the City by Nordic Aquafarms in their February 13,
2019 Road Opening Permit application. The City, following its review of the additional
information that must be submitted by Nordic Aquafarms to satisfy requircments of this
Permit application and the accompanying Additional Terms and Conditions, shall have the
authority 1o revise any or all of the Additional Terms and Conditions identified in this
Conditional Peimit issued on I‘chruary 20, 2019, and to establish any new Temns and
Conditions that should apply to the final Road Opening Permit.






Eckrote Property

This is the adopted Official Zoning Map for the City of Belfast; reference
City Code of Ordinances, Chapter 102, Zoning, Section 102-4.

This map includes all amendments adopted to the Official Zoning Map through
October 16, 2018, and replaces the Official Map that was published in April 2016
that identified changes through May 5, 2015.

Questions regarding this map, as such as has been amended, should be directed
to the City of Belfast, Code and Planning Department, 338-1417 x 125.

The only change from the Map published in April 2016 is to eliminate the former
Industrial IV zoning district and to establish the Route One South Business Park
zoning district; reference Council vote of October 16, 2018.
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Eckrote Property
Limited Residential
District of Shoreland
Zone shown in Orange

S\-\Dvc‘u‘\‘l Me p







Exhibit 2

FNGINFERING CSURVEYING

(sartley &D orsky

May 16,2019

Erik Heim
President, Nordic Aquafarms
Via email @: crik heim% nordicaquatanms.com

RE:  Ownership of Intertidal Zone in front of Eckrote Property
Northport Avenue, Belfast. Maine

Dear Mr. Heim:

[ am writing this letter to you at the request of David Kallin, Esq. of Drummond Woodsum. The
purpose of this letter is to address a conclusion made by another surveyor, Donald R. Richards,
PLS of Richards, Cranston & Chapman, LLC, in a letter to David Losee, Esq. dated April 30,
2019 that the intertidal zone in front of the Eckrote property is owned by Jeffrey R. Mabee and
Judith B. Grace. 1disagree with Mr. Richards’ conclusion.

The property in Belfast along the shore of Penobscot Bay from the Little River northerly for more
than [,600 feet (this would end more than four current-day parcels northerty of the Eckrote
property) was owned in 1946 by Harriet L. Hartley.

The first parcel that Hartley conveyed along this shoreline included the shore frontage now
owned by the Eckrotes (Tax Map 29, Lot 36) and Lyndon G. Morgan (Tax Map 29, Lot 35) and
was described in a deed 1o Fred R. Poor dated January 25, 1946 and recorded in Book 452, Page
205 of the Waldo County Registry of Deeds. Mr. Richards interprets this deed as severing the

intertidal zone or flats from the upland. Mr. Richards concludes that Hartley retained the flats in
front of the upland she conveyed to Poor.

The serics of convevances thereafler, do not support the conclusion that the intertidal zone would
convey to the predecessors in interest of Mabee/Grace. The second parcel that Hartley conveyed
along this shoreline included the shore frontage now owned by Helmers (Tax Map 29, Lot 34),
Kent (Tax Map 29, Lot 33), Giles (Tax Map 29, Lot 32) and a small amount beyond Giles
northerly line. This second parcel was described in a deed to Sam M. Cassida dated October 25,
1946 and recorded in Book 438, Page 497 of the Waldo County Registry of Deeds. This deed
from Hartley to Cassida clearly conveyed the flats with the upland by stating “Also conveying
whatever right, title or interest I may have in and 1o the land benween high and low water marks
of Penobscot Bay in front of the above described lor”. This conveyance created a boundary line
across the flats between the flats northerly of this line that were conveyed to Cassida and the flats
southerly of this line that Hartley would have still owned in front of Poor (now Eckrote and
Morgan) and southerly to the Littlc River.
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The third parcel that Hartley conveyed along this shorcline included the shore rontage now :
owned by Theye (Tax Map 29, Lot 37) and Mabec/Grace (Tax Map 29, Lot 38). This third (
parcel was described in a deed to William P. Butler and Pauline H. Butler dated September 22,
1950 and recorded in Book 474, Page 387 of the Waldo County Registry of Deeds. This deed
from Hartley to the Butlers described the land being conveyed as “Nowtherly by land of Fred R.
Poor; easterly by Penobscot Bay; southerly by Little River and westerly by the Atlantic Highway.,
so-called”. Mr. Richards concluded that this description “necessarily includes the shore and the
Flais in front of the Eckrote property and novtherly 1o the exten! of the Fred R. Poor tract”. 1
disagree. The call to be bounded by Penobscot Bay does cause the conveyance to include the flats
with the upland. However, | believe that the northerly limit of the flats that were conveyed to the
Butlers should be determined by applying what is known as the Colonial Mcthod, which would
create another boundary line across the flats, as happened in the Cassida dced. The westerly or
fandward end of this boundary line is at the common corner between the land conveyed to Poor
and the land conveyed to the Butlers at the high water mark. This would be a boundary line
between flats owned by the Butlers to the south and land retained by Hartley to the north.

The deseription in the decd to the Butlers is what is sometimes referred to as an “abutters
description™. It is not a “metes and bounds™ description that would include measurements
around the property. In an abutters description the boundaries are described by calling lor the
adjoining propertly owners or monuments around the perimcter of the property being described.
If Harrict Hartley had intended to convey to the Butlers the flats in Tront of the land she had
conveyed to Fred R, Poor, the abutters description would have also stated Northerly by land of
Sam M. Cassida since Cassida was a northerly abutter to Hartley’s remaining flats.

It is common for deeds conveying land along the shore, even when the language in the {
description clearly includes the flats, to not specify what portion ol the flats is being conveyed.

When the description fails to clearly describe the boundaries of the flats being conveyed. Maine

courts have long held that the method for determining those Himits, or the direction of the

property line from high 1o low water, is the Colonial Method.' Since the abutters description

from Hartley to the Butlers does not call for Cassida as a northerly abutter, it reads like a deed

describing the upland portion being conveyed along with a call to the Bay, which would include

the flats in front of that upland, but that does not elearly describe the limits of the flats being

conveyed. Again, this is a common method of deseribing shorelront properties without defining

the direction of the property line being created across the flats.

Erncst J. and Marjorie N. Bell, successors in title to the Butlers, conveyed what is now the Theye
property to John and Catherine Grady in 1964 (Book 621, Page 288) without the flats, The Bells
then conveyed their remaining property to Willis C. and Virginia K. Trainor in 1966 (Book 652.
Page 116) by using the same abutters description that had been used in the Hartley to Butler deed
and then excepted what they had conveyed to the Gradys in 1964. This same language has been
carried forward to the deed to Jeffrey R. Mabee and Judith B. Grace (Book 1221. Page 347)
resulting in Mabee and Grace owning the flats in front of their upland property and the flats in
front of the Theye's upland property.

" Emerson v. Taylor, 9 Me. 42 (1832): Portsmouth larbor, Land & Hotel Co. v. Swifl, §2 A_ 542, 109 Me. 17
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I should also point out that, separate {rom a record title issue, the FEckrotes may have an adverse
possession claim to the intertidal zone in front of their property. 1 have been told, but have not
independently verified, that one the Eckrotes is a grandchild of Irederick Poor. It appears that
the Eckrote property has been in the same {amily since the conveyance from Harriet Hartley.
There is a plaque on the house near the shore that says “The Eckrote House, Est. 1949
suggesting the age of the house. There are two sets of steps leading to the shore from the upland
near the house. One set is a combination of stone and weood. The other is a set of stone steps.
Both sets of sieps appear to have been there a long time. Your legal counsel will be able to help
you review this information along with their own research to help determine the status of the
actual ownership of the intertidal zove in front of the LEckrote property.

Sincerely,
Gartley & Dorsky Engineering & Surveying, Inc.

James A, Dorsky, PLS
Senior Vice President

Cc: David M. Kallin. Esq.
Drummond Woodsum
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Exhibit 3

Drummond David M. Kallin Seatmaon

Admitted in ME dkallin@dwmlaw.com

T (8 W ) .
ATTORNEYS AT Lav B4 Marginal Way, Suite 600

Poriland, Maine 04101-2480
207.772.1941 Main
207.772.3627 Fax

May 16. 2019

Carol DiBello
Submerged Lands Coordinator
Submerged Lands Program, Bureau of Parks and Lands

Maine Department of Agriculture Conservation and Forestry
22 State House Station
Augusta, ME 04333

RE: Nordic Aquafarms, Inc. Submerged Land Lease
Application

Dear Coordinator DiBello:

At the Bureau of Parks and Land’s (“Bureau™) request, this letter responds to right, titte,
and inlerest issues in the intertidal zone raised with regard to the submerged lands leasc
application of Nordic Aquafarms, Inc, (*NAF”).

Here, NAF’s administrative standing is being challenged under opponents’ interpretation
of two aspects of a deed to Fred R. Poor dated January 25, 1946 and recorded in Book 452, Page
205 of the Waldo County Registry of Deeds. The first is an alleged severance of the intertidal
zone from the upland, and the second is an alleged private restrictive covenant contained in that
deed. Even if the Bureau could look to a prior deed from 1946 as part of its standing analysis,
which it cannot do, see Britton I, 2009 ME 60, § 6 & n.3, ncither issuc impacts NAFs
administrative standing.

The submission by Upstream Watch and Maine Lobstering Union includes a letter from
the surveyor Don Richards that concedes that the 2012 deed to the Eckrotes creates “color of
title™ to the intertidal zone through its use of a monument “along said Bay.” This color of title
definitively establishes sufficient right, title, and interest for administrative standing, even if that
“color of title” were later determined in a Court action to be, in Mr. Richards’ words, “only a
scmblance of title based on a defective description.” Moreover, I disagree with Mr. Richards’
conclusion that the chain of title to Jeffrey R. Mabee and Judith B. Grace that was bounded
“northerly by land of Fred R. Poor” could be read to describe the intertidal zone in front of the
land formerly owned by Fred R. Poor.

1. The Right, Title and Intercst Standard is a Low Bar

The administrative standard for sufficient right, title, and interest differs dramatically
from an actual determination of property rights. The mere possibility (such as the arguments
created here by projcct opponents) that applicants do not have the actual rights to use the
property as they seek, and that approval might later be revoked, does not deprive applicants of
administrative standing or defeat a showing of sufficient right title and interest. Southridge Corp.
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v. Bd. of Envil. Pror.. 655 A.2d 345, 348 {Me. 1995). This is in part because it “is an elementary
principle of administrative law that an agency has only those powers cxpressly conferred by
statute or such as arisc therefrom by neccssary implication to allow the agency to carry out the
powers accorded them” and is “not the proper forum to determine existing property rights” in a
contested strip of land. Rockland Plaza Realty Corp. v. LaVerdiere's Enterprises, Inc., 531 A.2d
1272, 1273-74 (Mc. 1987).

Indeed, when adjudicating disputes over claims resulting from the grant of a submerged
lands Icase. the Law Court declined to consider arguments that an upland owner is deprived of
standing by prior deeds in a chain of title indicating that the upland owner’s property does not
extend to the low-water mark. Britton v. Dep't of Conservation, 2009 ME 60, 96 & n.3, 974
A.2d 303, 306, as revised (July 9, 2009) (Britton ). In Britton I, the Court held that a 1999 deed
into the Brittons which unambiguously bounded their property on “the York River” precluded an
attack on their judicial standing to assert that a pier allowed pursuant to a submerged lands lease
impaired their riparian right of access to their upland over the intertidal zone. Likewise here, the
Eckrotes® deed dated October 15, 2012 used Penobscot Bay as the seaward monument, with the
call “Thence southwesterly along said Bay a distance of four hundred twenty-five (425) feet.”
Thus, just as the Brittons’ 1999 deed was sufficient to establish standing in a dispute over a
submerged lands lease, so too is the Eckrotes’ 2012 deed sufficient to establish administrative
standing {or a submergced lands lcase application. 1t clcarly follows that NAF’s option to
purchase an easement {tom the Eckrotes is sufficient to establish administrative standing: both
the Law Court and the Superior Court have recognized that an option to purchase an eascment
confers sufficient right title and interest for administrative review. Murray v. Inhabitants of the
Town of Lincolnville, 462 A 2d 40, 43 (Me. 1983); Nangle v Town of Windham, No. CUMSC-
AP-15-0040, 2016 WL 1706549, at *5 (Me.Super. Feb. 23, 2016) (collecting cases). The Nangle
Court contains a thorough discussion of administrative standing generally.

2. A Private Covenant Cannot Deprive an Applicant of RTI

The Law Court has held that the existcnce of a private covenant cannot destroy
administrative standing. Qur Way Enterprises, Inc. v. Town of Wells, 535 A.2d 442, 444
{Me.1988). This same line of cases also observes that, because the Bureau is not a grantec of
any private restrictive covenant, the Bureau cannot take private covenants into account when
acting pursuant o its delegated authority under a statutc cnacted through the Legislature’s
police-power. See Lakes Fnvironmental Association v. Town of Naples, 486 A.2d 91, 96 n. |
(Me. 1984); Whiting v, Seavey, 159 Me. 61, 68, 188 A.2d 276, 280 (1963). This line of cases led
the Law Court to observe that “it is settled law in Maine” that legislative enactments and private
covcnants are separate realms of land use control and that neither directly inlJuences the
interpretation of the other. Bennett v. Tracy, 1999 ME 165,911, 740 A.2d 571, 574. Likewise,
the Law Court has cautioned that it is reversible error to apply the Submerged and Intertidal
Lands Act to disputes between abutters rcgarding riparian rights over the intertidal zone. Britton
v, Donnell, 2011 ME 16, 54, 12 A.3d 39, 41 (Britton I). Under the reasoning in the above
cases, the inverse is also true: it would be reversible error to apply an analysis of private
covenants to the Burcau’s exercise of authority under the Submerged and Intertidal Lands Act.
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3. Title to the Intertidal Zone in Front of the Eckrotes

Though, as discussed above, the Burcau lacks the statutory authority to adjudicate the
meaning of the deed to Fred R. Poor dated January 25, 1946 and recorded in Book 452, Page 205
of the Waldo County Registry of Deeds, the opposition’s premise that that deed unambiguously
severs the flats from the upland is wrong. The deed is not unambiguous.

The seaward boundary of that deed is not described by refercnce to a single monument.
Instead, the two side lot lines terminate in points where a river or gully arguably meet the ocean
itself. The seaward boundary of the deed requires analysis of three operative calls as follows:

Thence Southeasterly following the bottom of the gully 275 ft. morc or less (o an
iron bolt in the mouth of a brook; thence Lasterly and Northeasterly along high
water mark of Penobscot Bay 410 ft. more or {ess to a stake at the outlet of a
gully; thence Nottherly up the bottom of said gully 100 fi.

Unlike a deed that unambiguously runs side }ot lines *to the high water mark of Pcnobscot Bay,
thencc along the high water mark of Penobscot Bay,” which would plainly set the boundary
monument as “the highwater mark of Penobscot Bay,” the seaward bound in the Poor deed
actually runs as a line between two monuments: “an iron bolt in the mouth of a breok™ and *a
stake at the outlet of a gully.” Because the “*‘mouth of a brook” and the “outlet of a gully” are
both points where those watercourses arguable intersect with the ocean itself, it is not possible to
conclude that the four corners of the deed unambiguously demonstrate an intent to sever the flats
from the upland. Absent such unambiguous intent, the presumption under the Colonial
Ordinance would convey the flats together with the upland. This principle was recognized by the
Law Court with regard to streets. Stefson v. City of Bangor, 60 Me. 313,317 (1872) (Although
“strictty measured they do not extend beyond high-water mark on the plan” the Court held that
“it was the intention to make a direct and unbroken connection betwcen the street and the river at
alt times of the tide.” This same reasoning would apply to the “mouth of a brook™ and “outlet of
a gully,” which would presume that the brook at its mouth and the gully at its outlet make a
connection to the Bay “at all times of the tide,” and the Court often applies similar interpretative

constructs to roads and watercourses. fnhaabitants of Warren v. Inhabitants of Thomaston, 15
Me. 329, 332 (1883).

The measurement of 410 feet in the 1946 deced is plainly made “along high water mark of
Penobscot Bay.” but, as in Stefson, the high water mark does not unambiguously serve as a
boundary monument. In other words, where the side lot lines terminatc at the ocean (and are not
limited to the highwater mark) then the measurement “along high water mark of Penobscot Bay
410 fi. more or less™ is simply a convenient place to measure, and does not create an
unambiguous severance of the flats from the upland. Snow v. Mt Desert Isiand Real Estate Co.,
B4 Me. 14, 24 A. 429,430 (1891) (if even one side lot line extends to the water, the presumption
is that the flats pass with the upland); Snyder v. Haagen, 679 A.2d 510, 515 (Me. 1996). The
2012 Good Deeds survey likewise supports the conclusion that the highwater mark was used for
measurement, but not as a boundary. That survey depicts landward abutters of the Eckrotes. but

does not identify the intertidal zone as separately owned. Instead it labels the Eckrotes’ property
as abutting “Penobscot Bay.”
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It is my understanding that neither the iron bolt nor the wooden stake referenced in the
1946 decd have been located on the face of the earth. Locating these monument on the face of
the carth would provide evidence that could be uscd by a Court in the resolution of any latent
ambiguity in the deed, but it is not an analysis that can be undertaken by the Bureau. Moreover,
even i{ one or both monuments were located, the reference to the natural monuments of the
“mouth of the brook™ and the “outlet of the gully™ could still control over the location of those
artificial monuments. See Baptist Youth Camp v. Robinson, 1998 ME 175,94 5-10, 714 A.2d
809, 811. Baptist Youth Camp presented a case regarding a deed reference to a stake in the
“mouth of Ohio Stream.” There, the natural location of where the stream empties into Lake
Pennamaquon was held to control over the artificial monument of a stake that could be easily
moved or lost, Accordingly, it was proper for the trial court to recognize the unreliability of the
monuments named in the original deed description, and place “more reliance on the geographic
boundaries of the stream and the lake.” /d. 910.

The plain meaning of the word “mouth™ is “that part of a stream where its waters are
discharged.” See Webster's Comprehensive Dictionary of the English Language (1998 Edition).
Thus, by definition, the mouth of a stream joins the ocean where the stream’s waters are
discharged. Several Court cases support the interpretation that the mouth of a brook is a natural
monument where that brook meets the bay. See e.g. Eaton v. Town of Wells, 2000 ML 176, 9 8,
760 A.2d 232, 237 (Discussing “Wells Harbor™ and “the mouth of the Webhannet River” as
adjacent waterbodies marking the northerly bounds of an easement); Baptist Youth Camp v.
Robinson, 1998 ML 175,94 5-10, 714 A.2d 809, 811; State v. Ruvido, 137 Me. 102, 15 A.2d
293, 296 (1940) (discussing state jurisdiction and quoting a treatise that “mouths of rivers of any
State where the tide ebbs™ are “portions of the sea™); Hamor v. Bar Harbor Waler Co., 92 Me.
364, 42 A. 790 (1899) (the reporter of decisions describes a “mill situated at the mouth of Duck
Brook™ as located “below the high-tide mark of Frenchman's Bay™); Haight v. Humor, 83 Me.
453,22 A. 369,370 (1891) (a deed call that draws a line with “four rods of land™ between the
line and a brook, and then crosses a brook “at right angles to the brook, and following the same
to its mouth " is shown on a plan to describe a locus parcel where the mouth of the river joins
Frenchman’s Bay); Spring v. Russell, 7 Me. 273, 293 (1831) (quoting legislative authorization to
“open and cut a navigable canal” to “communicate with the sea, at the mouth of said river.”);
Winthrop v. Curtis, 3 Me. 110, 111 (1824} (discussing a boundary line between the Kennebec
and Pejepscot proprietors as beginning at “the mouth of Cathance river, which emptics itself into
Merry-meeting-bay.”

Even if a severance of the intertidal zone as a matter of record-title occurred in 1946, the
uninterrupted possession of the intertidal zone by the owners of the upland property since that
time would be sufficient to reunite that title in the upland owners (here the Eckrotes). and even
the mere possibility that that may have occurred is sufficient to establish administrative standing.
Southridge Corp. v. Bd. of Envil. Prot., 655 A.2d 345. 348 (Mc. 1995); accord Dunton v. Parker.
97 Me. 461, 54 A 1115, 1119 (1903) (similar holding for statutory standing under the Wharves
and Weirs Act.)

Finally, even if a severance of the intertidal zone as a matter of record-title occurred in
1946, for the reasons explained in the letter of Surveyor James A. Dorsky, PLS, the result would
be that that intertidal zone would have been retained by the heirs of Harriet Hartley, not
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conveyed to the Butlers by an abutters description bounded on the north by the land of Fred
Poor. Because Fred Poor’s line to the north intersects with the high tide line, the Colonial
Method would operate as a matter of law to extend that line from the highwater mark to the low
water mark, Emerson v. Tayvlor, 9 Me. 42 (1832); Portsmouth Harbor, Land & Hotel Co. v,
Swift, 109 Me. 17,82 A. 542 (1912},

Sincerely.

T

h \ et G 7__,,:_fﬁ..‘___'__

(

David M. Kallin
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CITY OF BELFAST, MAINE 04915

Public Works City Hall
Tel: 338-2375 115 Congress St. 131 Church Street Tet: (207)338-3370
Fax: 338-0251

Fax: (207) 338-6222

Permit to Open Street

[, Nordic Aquafarms, Ine. agree to repair any and all damage done to

Northporf Avenue (US Route 1) approximately 50 feet north of the centertine of the Water District entrance for a lengf
imats 50 feet noeth for the full pavement width of approximately 44 feet. (150° x 44"

(sidewalk, streel/road) during the construction or utilities to be installed for the
Nordic Aquafarms aquaculture project.

I agree to completely backfill all trenches excavated across US Route 1 (At these locations)

All these will be repaired back 1o the original desipn when project is completed unless approved by the City of Belfast.

Signed: %

Date February 13,2019 Owner or Project Manager
Phone: (860) 625-1908 ) Ed Cetter, Project Director — Nordic Aquafarms, Inc.
Print Name

| bt ol
Calculated and reviewed By: Stgned: //\%‘é’——L‘

P Public Werks Director or Agent

Pennit Fee: § Paid: § __ Check#
Methad of Payment

Fee=150"x 44' /9 x .165 x S800 = 596,800

Permits are calculated on the following:  Needs at least 4" of Pavement back in trench
And 24" of 4" gravel compacted.

Length X Width divided by 9 X.165X 3$800.00=  Pcmnit Fee
A minimum fee of $1,000.00 per opening will be charged regardless of calculated {ec.
Permit fee is refundable after completion of project and a {inal inspection by Public Works Director. Project must be

found to be salisfactory to the City of Belfast.

REEUND POLICY; All permits issucd belween Oclober 15th and Mamm,ﬂe fees

will be held unti] after May [5th when a final juspection can be completed. {This is to
allow for ground frost and any settling of the trenches)

CC: City Clerk's Office and Planning & Development Office
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ADDITIONAL TERMS AND CONDITIONS
CONDITIONAL ROAD OPENING PERMIT TO NORDIC AQUAFARMS
ISSUED BY BOB RICHARDS, PUBLIC WORKS DIRECTOR
FEBRUARY 20, 2019

Bob Richards. Public Works Director, City of Belfast, has reviewed the February 13, 2019 Road
Opening Permit application subimitted by Nordic Aquafarms. He has approved the Conditional
Issuance of this Permit and has signed the Permit application on behalf of the City. City issuance

of the Conditional Road Opening Permit is subject to Nordic Aquafarms complying with the
following Additional Terms and Conditions,

1.

b

Nordic Aquafarms shall provide the City detailed engineering and construction plans for the
installation of two discharge pipes and 1 intake pipe for all areas located within the City
right-of-way for Northport Avenue (Route One). Nordic Aquafarms shall provide said
plans to the City a minimum of twenty-one calendar days prior to the start of any
construction, The City will review the construction plans and identify any concerns that it
may have rcgarding the proposed construction. The City Director of Public Works must
approve the construction and engineering plans before Nordic Aquafarms can initiate any

construction,  The construction and engineering plans, at a minimum, shall include the
following information:

The location and depth of the installed pipes.

The location and size/width of the trench cut on Northport Avenue,

Description of [ill materials that will be installed in the trench cut, particularly the top 3

[cet of the cut, and how said materials will be compacted.

1.4 Description of how replacement paving will be installed, including the type of
pavement matcrials and the thickness of the pavement. City requires the replacement
asphalt that is installed to be equal to the depth and quality ol existing pavement, and
will make the final determination regarding the depth of replacement asphalt that must
be installed after inspecting the road cut made during project construction.

1.5 Plans must identify the location of other utilities in the road, such as the existing water
line. and other infrastructure within the road right-of-way, such as culverts, drainage
swales, utility poles and the like, and how the project will avoid adverse impacts to said
utilities,

1.6 The plan must identily erosion control measures that will be installed and how the

contractor will maintain the erosion control measures during project construction.

1.
1.
1.

by =

The engineering and construction plans (reference 1 above) submiticd by Nordic Aquafarms
shall include a narrative description that. at a minimum. addresses the following concerns:

2.1 Description of when construction will occur. City prefers that construction occur before
Memorial Day or after Labor Day. It construction is proposed between Memorial Day
and Labor Day. Nordic Aquafarms shall be required to demonstratc why construction
needs to occur during that time period and measures that Nordie Aquafarm shall take to



address public safety and tratfic concemns associated with the increased traffic volumes

that occur during that time of year.

A description of the length of time to complete construction and a schedule for all

construction activities. The schedule also shall identify any proposed construction

activitics that would occur at night and how Nordic Aquafarms would conduct night-
time activities, including how the potential adverse impacts on area residents from
night-time construction would be addressed.

2.3 The project construction narrative must identify a traffic management program. The
program must identify who will perform these services and devices that will be used to
safely manage trafTic.

2.4 The narrative must identify the contractor that Nordic Aquafarms will engage to
perform project construction work. The City shall be provided a list of contact
information [or all persons involved with project construction, including a 24 hour
emergency contact person.

I
]

Nordic Aquafarms, upon final City approval ot this Conditionally issued permit, and prior to
the start of any construction, shall provide the City a check for the total amount of the
‘escrow account' associated with issuance of a permit. The estimated amount of this fee is
$96,800; reference Conditional Permit Application. The Public Works Director, in his
review of the final project construction and enginecring plans referenced in  above, shall
determine il this estimated fee is accurate or it any adjustments to the amount of the fee
(greater or Iesser amount) are warranted. Post completion of project construction, the City
Public Works Director shall determine when or if it is appropriale to release any or all of the
funds in this ‘escrow account', or if the City must usc any or all of the funds to make repairs
to the construction work performed by Nordic Aquafarms and its contractor(s).

The Public Works Director, at his discretion, shall have the authority to engage the services
of City Enginecr, Olver Associates, to conduct a pcer review ol the adequacy of the
construction and engineering plans (reference 1 above) prepared by Nordie Aquafarms. If
the Public Works Director deems that a peer review is warranted, Nordic Aquafarms shall
be responsible for paying any and all costs associated with the services provided to the City
by Olver Associates. 1 the Public Works Director chooses to require a peer reviewy, Nordie
Aquafarms shall provide the City a check in thc amount of the cstimated cost of such
services at the time that the Public Works Director determines the services are necessary. If
the cost of services provided by City Engineer excceds the estimated cost of services.
Nordic Aquafarms shall be responsible for paying all additional costs incurred by the City.
It the cost of services are less than the estimated cost, the City shall return all unexpended
funds to Nordic Aquafarms.

The Public Works Director, at his discretion, shall have the authority to engage the scrvices
of City Engineer. likely Olver Associates. to inspect project construction performed by
Nordic Aquafarms and its contractor(s) associated with the installation of the intake and
discharge pipes in the City right-of-way and the repair of the existing road and
infrastructure, and to assess if said work satisfies City requircrents. If the Public Works
Director deems that inspection scrvices are waranted, Nordic Aquafarms shall be
responsible for paying any and all costs associated with the services provided to the City by



the engineering firm sclected by the City. If the Public Works Dircctor chooses to require
inspection services be provided by City Engineer, Nordic Aquafarms shall provide the City
a check in the amount of the estimated cost of such services at the time that the Public
Works Director determines the services are necessary. Il the cost of services provided by
City Engincer exceeds the cstimated cost of services, Nordic Aquafarms shall be responsible
for paying all additional costs incurred by the City. If the cost of services are [ess than the
estimated cost, the City shall return all unexpended funds to Nordic Aquafarms.

It is expressly understood that City issvance of this Conditional Road Opening Permit is
based upon information provided to the City by Nordic Aquafarms in their February 13,
2019 Road Opening Permit application. The City, following its review of the additional
information that must be submitted by Nordic Aquafarms to satisfy requircients of this
Permit application and the accompanying Additional Terms and Conditions, shall have the
authority to revise any or all of the Additional Terms and Conditions identified in this
Conditional Permit issued on February 20, 2019, and to establish any new Terms and
Conditions that should apply to the final Road Opening Permit.






CITY OF BELFAST, MAINE 04915

Public Works City Hall
Tel: 338-2373 115 Coungress St. 131 Church Street Tel: (207) 338-3370
Fax: 338-0251

Fax: (207) 338-6222
Permit to Open Street

L Nordic Aquafarms, Ine. agree to repair any and all damage done to
erkins rd_extendi roximately 280 the intersection with North ve.for the full pavement wideh of
roximate ) vill continue gdiacent to the road nding a Xim 751t bevond this point. Further
detail of the propoged scope of work can be found in the accoinpanying map below,

(sidewalk, strect/road) during the construction or utilitics to be installed for the
Nordic Aquafanns aquaculture project.
I agree to completely backfill all trenches excavated across Perkins rd (At these locations)

All these will be repaired back to the original design when project is completed unless approved by the City of Belfast.

Date March 7, 2015 Signed: C/’%

Owner or Project Manager

Phone: {860% 625-1908 Ed Cotter, Project Director — Nordic Aquafarms, Inc.

e
Print Nane

Calculated and reviewed By: Signed: J[/é)d-& @_L& 3/ 2l / ic\

Public Works Director or Agent

Permit Fee: 5‘2 10 2, 000" Ve Paid: § Check #

Method of Payment
Eedine e N EIEY /‘c'l

Permits are caleulated on the following:  Needs at least 4 of Pavemnent back intrench
And 24” of 4” gravel compacted,

Length X Width divided by 3 X . 165 X  $800.00=  Permit Fee
A minimum fee of $1,000.00_per opening wiil be charged regardless of calculated fee.
Permit fee is refundable after completion of project and a final inspection by Public Works Dircetor. Projeet inust be

found to be satisfactory to the City of Belfast.

REFUND POLICY: All permits issued between October 15th and May [5® the fees

will_be held until after May 135th when g final inspection can be completed. (This is to
allow for ground frost and any settling of the trenches)

CC: City Clerk's Office and Planning & Development Office



.
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CONDITIONAL ROAD OPENING PERMIT TO NORDIC AQUAFARMS
PERKINS ROAD SEWER INSTALLATION & ROAD REPAIR
ADDITIONAL TERMS AND CONDITIONS
ISSUED BY BOB RICHARDS, PUBLIC WORKS DIRECTOR
MARCH 21, 2019

Bob Richards, Director, Public Works, City of Belfast, has reviewed the Road Opening Permit
application dated March 7, 2019 submiited by Nordic Aquafarms that is associated with their
request to install a private sewer line in Perkins Road. He has approved the Conditional Issuance
of this Permit and has signed the Permit application on behalf of the City. In Conditionally
Approving this Permit, Nordic Aquafarms is advised that the City resurfaced Perkins Road in
2016 - 2017 and that the City typically tries to avoid major impacts to a recently resurfaced road.

The Conditions that the City has established partly reflect the City's recent actions to resurface
Perkins Road.

The Conditional Issuance of this Road Opening Permit is subject to Nordic Aquafarms
complying with the following Additional Terms and Conditions.

1.

Nordic Aquafarms shall provide the City final engineering and construction plans for the
installation of the private sewer linc located within the City right-of-way for Perkins Road,
and for associated resurfacing and remediation work on Perkins Road. Nordic Aquafarms
shall provide said plans to the City a minimum of twenty-one calendar days prior to the start
of any construction. The City will review the final construction plans and identify any
concerns that it may have regarding the proposed construction. The Director of Public
Works must approve the construction and engineering plans before Nordic Aquafarms can

initiate any construction. The construction and engineering plans, at a minimum, shall
include the following inforination:

1.1 The location and depth of the installed sewer line, and materials to be used for the
sewer installation, including any frost protection materials that may be installed.

The location and size/width of the trench cut in the paved surface of Perkins Road and

in the shoulder of Perkins Road.

1.3 Description of fill materials that will be installed in the trench cut and how said
materials will be compacted.

Description of the replacement paving that will be installed, including the type/grade
and thickness of the pavement. Cily requires that Nordic Aquafarms install a full width
resurfacing of Perkins Road, about 24 f{eet in width, for the section of Perkins Road that
will be disturbed by the sewer line installation, about 280 lineal feet of Perkins Road.
The replacement asphalt must be equal to the depth and qualily of existing pavement.
The Public Works Director will make the final determination regarding the depth of
replaccment asphalt that must be installed after inspecting the road cut made during
project construction.

1.5 In areas that involve installation of the private sewer line in the road shoulder, Nordic

must identify how the road shoulder will be repaired.

1.2

1.4



1.6 Plans must identify the location of other utilities in the road, such as the existing water
line, and other infrastructure within the road right-of-way, such as culverts, drainage
swales, utility poles and the like, and how the project will avoid adversc impacts to said
utilities.

1.7 The plan must identify erosion control measures that will be installed and how the
contractor will maintain the erosion control measures during project construction.

The engineering and construction plans (reference 1 above) submitted by Nordic Aquafarms
shall include a narrative description that, at a minimum, addresses the following concerns:

2.1 Description of when construction will occur. City prefers that construction occur
before Memorial Day or after Labor Day. If construction is proposed between
Memorial Day and Labor Day, Nordic Aquafarms shall be required to demonstrate why
construction needs to occur during that time period and measures that Nordic Aquafarm
shall take to address public safety and traffic concerns associated with the incrcased
traffic volumes that occur during that time of year.

2.2 A description of the length of time to complete project construction and a schedule for
all construction activities. The schedule also shall identify any proposed construction
activities that would occur at night and how Nordic Aquafarms would conduet night-
fime activities, including how potential adverse impacts on area residents from night-
titme construction would be addressed.

2.3 The project construction narrative must identily a traffic management program. The
program must identify who will perform these services and devices that will be used to
safely manage traffic.

2.4 The narrative must identify the contractor that Nordic Aquafarms will engage to
perform project construction work. The City shall be provided a list of contact
information for all persons involved with project construction, including a 24 hour
emergency contact person.

Nordic Aquafarms, upon final City approval of this permit, and prior to the start of any
construction, shall provide the City a check for the total amount of the 'escrow account'
associated with issuance of a permit, The estimated amount of this fee is $ 102,000. The
Public Works Director, in his revicw of the final project construction and engineering plans
referenced in 1 above, shall determine if this estimated fee is accurate or if any adjustmetits
to the amount of the fee (greater or fesser amount) are warranted. Post completion of project
construction, the City Public Works Dircetor shall detcrmine when or if it ts appropriate to
release any or all of the funds in this 'escrow account’, or if the City must use any or all of
the funds to make repairs to the construction work performed by Nordic Aquafarms and its
contractor(s).

The City shall requirc that the proposed construction and enginecring plans, particularly the
plans for installation of the private sewer line, be reviewed and approved by City Engincer,
Olver Associates. Nordic Aquafarms shall be responsible for paying any and all costs
associated with project review scrvices provided to the City by Olver Associates. Nordic
Aquafarms shall provide the Cily a check in the amount of the estimated cost of such
services prior to the start of their pecr review. If the cost of services provided by City

.



Engineer exceeds the estimated cost of services, Nordic Aquafarms shall be responsible for
paying all additional costs incurred by the City. If the cost of services are less than the

estimated cost, the City shall retum all unexpended funds for this work to Nordic
Aquafarms.

The City shall require that Olver Associates, City Engineer inspect the point of connection
between the private sewer line that Nordic Aquafarms is constructing and the City sewer
line on Perkins Road. The Public Works Director does not anticipate the need to have Olver
Associates inspect other project construction, however, the Director shall have the authority
to engage the services of Olver Associates, City Engineer to inspect any and ail other project
construction and to asscss if said work satisfies City requirements. If the Public Works
Director deems that inspection services are warranted, Nordic Aquafarms shall be
responsible for paying any and all costs associated with services provided to the City by
Olver Associates. If the Public Works Director chooses to require inspection services be
provided by Olver Associates, Nordic Aquafarms shall provide the City a check in the
amount of the estimated cost of such services at the time that the Public Works Director
determines the services are necessary. If the cost of services provided by City Engineer
exceeds the estimated cost of services, Nordic Aquafarms shall be responsible for paying all
additional costs incutred by the City. If the cost of services are less than the estimated cost,
the City shall return any unexpended funds to Nordic Aquafarms.

It is expressly understood that City issuance of this Conditional Road Opening Permit is
based upon information provided to the City by Nordic Aquafarms in their March 7, 2019
Road Opening Pemnit application. The City, following its review of the additional
information that Nordic Aquafarms is required to submit, shall have the authority to revise
any or all of the Additional Terms and Conditions identified in this Conditional Permit

issued on March 21, 2019, and to establish any new Terms and Conditions that should apply
to the final Road Opening Permit.
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