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INTRODUCTION

In response to a large expanding and overcapitalized fleet competing for Pollock in an
Olympic system, congress provided capital for the retirement of nine catcher processor
vessels through the American Fisheries Act (AFA.) The Bering Sea Pollock allocation is
distributed to cooperatives in the various sectors based on a formula in accordance to the
AFA. Vessels qualified for AFA status were required to submit their request by
December of 2000 for participation in the 2001 Bering Sea Pollock fishery. Those
vessels qualified for AFA status who opted not to join cooperatives were then able to
participate in the Bering Sea Pollock fishery in the open access sector. 2001 marked the
second year of cooperatives in the inshore fishery.

The Unalaska Fleet Cooperative is one of seven inshore cooperatives formed in
December 1999 in accordance to the directives set forth by congress in the AFA. Our
objective is to reduce the competition for fish thereby promoting economic stability and
safety for all members, fishermen and vessels. In our second year of operation we
continued to expand our management to increase utilization of the fishery while
decreasing bycatch. By utilizing the flexibility accorded us through the AFA, we were
able to continue increasing the quality of our catch and the efficiency of our operation. .

In compliance with AFA regulations, this report is submitted as a preliminary summary
of harvest and cooperative performance for the 2001 fishing season in the Bering Sea and
the Gulf of Alaska. Catch figures have been provided by Sea State Inc. and from internal
catch statistics as calculated by the cooperative manager.

Catch statistics are separated into two sections, the Bering Sea AFA Pollock fishery and
the sideboard fisheries in both the Bering Sea and the Gulf of Alaska. Included are tables
reporting distribution and catch of AFA Pollock by member vessels. All target species,
aggregate groundfish bycatch and prohibited species catch (PSC) are tabulated for each
target fishery on a per vessel basis.



II. UNALASKA FLEET COOPERATIVE

A. MEMBERSHIP

The Unalaska Fleet Cooperative was formed in December of 1999 to obtain a
specific allocation of Pollock in the Bering Sea and Aleutian Islands based on the
landed history of member vessels in 1995,1996 and 1997. The allocated amount
would then be distributed among member vessels as per agreement in the bylaws
of the cooperative. Our primary goal is to reduce and utilize non-target species
bycatch in a responsible fashion. Members strive to reduce incidental bycatch of
prohibited species through fishing practices and use of research and development
of new gear and techniques. Membership consists of persons or entities that
qualify to form a fishery cooperative associated with the Alyeska Seafood Inc
plant in Unalaska under section 2 10(b) of the American Fisheries Act.

MEMBER VESSEL LOA AFA COD EXPEMT
PERMIT | STATUS
NUMBER
Alaska Rose L.P. Alaska Rose 124° 515 Non exempt
Bering Rose L.P. Bering Rose 124° 516 Non exempt
F/V Destination Limited Destination 180° 3988 Non exempt
Partnership
Great Pacific Limited Partnership | Great Pacific 124° 511 Non exempt
Morming Star L.P. Morning Star 148’ 208 Non exempt
Rondy’s Inc. and Seamate, Inc. Progress 114° 512 Non exempt
Futura Fisheries Inc. Vanguard 94’ 519 Mothership
F/V Western Dawn, LLC Western Dawn | 113’ 134 Mothership
Kendrick Bay L.P. Sea Wolf 143’ 1652 Non exempt
F/V Ms Amy and Messiah, L.P. Ms Amy 90° 2904 Non exempt
F/V Ms Amy and Messiah, L.P. Messiah 90’ 6081 Exempt




B. IN SEASON MANAGEMENT

Fishing strategies and plans were developed to improve resource utilization. A
manager was contracted to verify catch histories for Pollock and all sideboard
species in both the Bering Sea/Aleutian Islands and the Gulf of Alaska and
perform in season management of the fleet based on catch trends and fleet
operations. Upon verification of histories, associated sideboard caps and
cooperative Pollock allocations were then distributed among the coop fleet based
on individual vessel landed catch histories using the same criteria as NMFS for
each fishery.

The manager was present in Dutch Harbor during the fishing season to monitor
the catch of Pollock and sideboard species. Additional responsibilities include
guiding the fleet in understanding the coop structure and objectives, gathering and
analyzing data to help vessel captains reduce bycatch, and identifying and
initiating change in accordance with those objectives. Bycatch reduction Weekly
updates informed the membership of the overall standing of the fleet and coop
related interactions. Communications were maintained with the captains, crews
and the plant manager resulting in an orderly harvest of fish to meet increased
utilization goals.

All deliveries were monitored and recorded both on a fleet and by vessel basis.
Captains were presented with a one page spreadsheet outlining directed catch, by
catch, prohibited species catch numbers and rates, and amount of allocation
remaining. Bycatch was monitored on a per delivery basis, and information
relayed to the fleet in a timely manner via satellite communications. Overall fleet
catch, adjusted prohibited species catches, sideboard amounts were also
monitored, as per processor daily electronic reporting, by Sea Sate Inc and data
was posted on a web site. All parties compared in house data with this data on a
weekly basis to reconcile accounting.

Transfer agreements were negotiated within the cooperative to facilitate the
efficient use of allocations. Members were allowed to transfer shares of pollock
to other members within the coop by first contacting the manager to verify the
amount to be transferred. The manager then prepared a transfer agreement to be
signed by representatives of both vessels and the manager. Upon completion of
the documents, the fleet and individual vessel spreadsheets were adjusted to
reflect the change. The manager also advised members to initiate transfers based
on remaining allocations, hold capacity, fishing grounds, fish size and quality.

(8]



III. AFA POLLOCK

A. INITIAL ALLOCATION OF BERING SEA POLLOCK

In 2001 the initial allocation of pollock was restricted to the Bering Sea only.
Aleutian Islands stocks were available as incidental catch in other fisheries only.
The established TAC of 1,400,000 metric tons was allocated based on established
schedules as follows:

TAC 1,400,000
CDQ - 10% 140,000
INCIDENTAL CATCH ALLOWANCE - 5% 50,400
* OFFSHORE - 40% 483,840
* MOTHERSHIP - 10% 120,960
* INSHORE - 50% 604,800

* Amounts calculated after deductions
for CDQ and ICA

The inshore cooperative TAC was further split between those vessels in
cooperatives and vessels not in cooperatives (open access.) In September 12,000
MT of Pollock was released from the Incidental Catch Allowance (ICA.) This
additional amount was distributed based on the percentages listed above. The total
catch available to the inshore sector was therefore increased to 610,800 MT.



B. ALLOCATION TO THE UNALASKA FLEET COOPERATIVE.

Cooperative allocations were based on the aggregate catch of member vessels
during the best two of three years during 1995-1997. The total of all coops was
then subtracted from the total inshore allocation to determine the open access
quota. The overall cooperative shares were adjusted as compared to 2000 to
reflect changes in the number of vessels meeting the AFA deadline, some
cooperatives memberships and a review by NMFS of AFA vessel histories.

COOPERATIVE SUM OF PERCENTAGE | 2001

MEMBER OF INSHORE ALLOCATION

VESSEL ALLOCATION | -INCLUDING

HISTORIES TAC RELEASE
Akutan Catcher Vessel 249,800 28.682% 175,187
Association
Arctic Enterprise Association 51,022 5.858% 35,782
Northern Victor Fleet Cooperative 72,517 8.326% 50,857
Peter Pan Fleet Cooperative 15,347 1.762% 10,763
Unalaska Fleet Cooperative 106,737 12.255% 74,856
Unisea Fleet Cooperative 212,608 24.411% 149,104
Westward Fleet Cooperative 160,257 18.400% 112,390
Open Access 2,652 0.304% 1,861
TOTAL 870,940 610,800

100.000%




C. INITTIAL ALLOCATION TO VESSELS WITHIN THE
UNALASKA COOPERATIVE

Vessels within the cooperative received initial allocations based on their catch
histories in the best two of three years in 1995-1997. For the A and B seasons
each vessel’s share was determined as a percentage of the total of the best two
years landed catch of each vessel. C and D season percentages were revised to
reflect changes in approved catch histories. Adjustments were made to each
vessels share to correct for allocation changes as a result of the NMFS review of
vessel histories. The following table includes distributions as a percentage of the

ICA rollover.

VESSEL 2001 MT COOP % A/B COOP % C/D

ALASKA ROSE 10,276 13.598%| 13.809%
IBERING ROSE 10,535 13.967% 14.140%|
IDESTINATION 13,140 17.387%] 17.660%
GREAT PACIFIC 7,545 9.984% 10.141%|
MESSIAH 1,398 1.850%] 1.879%
IMORNING STAR 10,364 13.714% 13.929%|
Ms. AMY 3,008 4.038% 4.005%
IPROGRESS 6,581 9.564% 8.300%
SEA WOLF 9,254 12.252% 12.432%]
VANGUARD 344 0.456% 0.463%
WESTERN DAWN 2,412 3.191% 3.242%
TOTAL 74,856 100.000% 100.000%
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IV. SIDEBOARDS AND THE INTERCOOP AGREEMENT

As in 2000, representatives of the nine catcher vessel cooperatives developed an agreement that
governs the relationships between the individual cooperatives. This agreement was approved by all
the catcher vessel (CV) cooperatives. The primary reasons for this agreement include:

1) Allocation, monitoring and compliance of the GOA and BSAI groundfish limits among
the coops;

2) Allocation, monitoring and compliance of certain PSC caps by the individual
cooperatives;

3) Allocation and monitoring and compliance of the harvest of BSAI pollock inside the
Stellar Sea Lion Conservation Area (over and =/under 99’ vessels;)

4) Establishment of penalties for a coop exceeding its pollock and sideboard allocations;

5) Provide for the harvest of BSAI P. cod for the “< 1700 mt” exempt vessels while
complying with AFA PSC limits;

6) Establishment and monitoring of sideboard spices transfers between cooperatives;

7) To promote compliance of the Council’s recommended Sideboard measures and PSC
limits while allowing for maximum harvest of the AFA pollock and sideboard
allocations; and

8) To establishment, monitoring and enforcing the Chum Salmon Management Plan to -
reduce Salmon bycatch especially during the C and D seasons.

A. Management

In accordance with Section 211(c) of the AFA, the North Pacific Fisheries Management
Council (Council) adopted sideboard species caps to give assurances to non-AFA vessel
owners that AFA vessels would not harvest more than their traditional levels of groundfish
fisheries in the GOA and BSAI. However, the Council and NMFS did not provide
allocations of sideboard species to the individual cooperatives. Rather, they established an
aggregate groundfish sideboard cap for all AFA catcher vessels. In order to work together
to meet the Council’s intent of not exceeding these caps, all nine CV cooperatives agreed to
individual coop harvest limits and penalties for all sideboard fisheries, combined with an
industry funded and established catch monitoring program (Sea State, Inc.).

The cooperatives agreed to limit their collective members’ harvest of each sideboard species
to the amount determined by a history-based formula set out in the Intercoop Agreement.
The formula includes reserving an amount of each sideboard species necessary to fund
bycatch needs of other directed fisheries (example: P. cod bycatch in the Pollock or YFS
fisheries).

Making this agreement somewhat difficult was the Council established exempt vessel
classification for CVs. The Council established an exemption to the BSAI P cod limit for
AFA vessels < 125° LOA whose annual BSAI Pollock landings during 1995-1997 were less
than 1700mt and also had made more than 30 deliveries of P. cod during those years. The
Council also exempted the Mothership AFA vessels from the BSAI P. cod cap after March
1. In addition, the Council made an exemption to the GOA groundfish limits for AFA
vessels < 125° LOA whose annual BSAI Pollock landings during 1995-1997 were less than
1700mt and also had made more than 40 GOA deliveries of groundfish during those years.



The agreement allows the exempt vessels unlimited access to the directed fishery, while
constraining them to an acceptable PSC rate.

The Council’s exempt recommendation was for an exemption to the directed spices, (in this
case P. cod), and not an exemption to associated PSC bycatch. To address this problem, the
Intercoop Agreement contains language that provides for the AFA exempt vessels to fish the
BSAI CV cod directed fishery allowance unconstrained. The agreement also provides for an
allocation of PSC to these exempt vessels’ coop as long as these vessels PSC rate below the
acceptable AFA fleet rate.

B. PSC Management

Each coop receives PSC cap allocations for its non-exempt vessels proportionate to its
related sideboard species allocations. In addition, each coop receives an initial PSC
allocation for its exempt vessels. If a coop’s exempt vessels’ PSC rate remains at or below
the predetermined acceptable rate, the coop can receive additional PSC when needed, as
determined by the Monitoring Agent (Sea State), in order to continue fishing for BSAI P.
cod. This “refreshing of PSC” only applies to the exempt AFA Vessels within a coop. The
non-exempt AFA vessels have to live with their initial allocation of PSC.

1. Monitoring

The agreement acknowledges that timely reported catch data is necessary. Coops are
required to provide timely data on sideboard catch and PSC to a monitoring agent.
The nine CV coops have agreed to contract with Sea State, Inc. to provide
centralized monitoring and reporting. Data sources include the new NMFS
Shoreside Logbook Reporting Program, along with the Observer Program
information.

An intercoop manager was hired and retained by United Catcher Boats to facilitate
intercoop communications and negotiations. Communications between coop
managers, Sea State and the intercoop manager were paramount to the success of
fleet-wide measures aimed at reducing prohibited species bycatch in both the pollock
and cod fisheries.

For example, using information available on the Sea State web site, the coop
members were able to determine general trends in fleet bycatch by time and area.
Halibut mortality rates were established by Sea State based on in season observer
data. Weekly rates were available to coops by area and in aggregate. Overall fleet
directed and bycatch amounts were monitored to facilitate transfers, cap utilization
and bycatch reduction.

Another example involves coop members’ efforts to manage salmon bycatch this
fall. During the C/D season Salmon catch rates were reported daily by vessel and
area to the intercoop manager. Daily tables were prepared and sent to captains. Sea
State and the intercoop manager created weekly "dirty boat lists," based on NMFS
information. This reporting effort resulted in lower salmon bycatch rates.

10



2. Sea Lion RPAs

Through the Intercoop Agreement, the coops agreed to limit their aggregate annual
pollock harvest of its members per season and per area to the percentage of the
annual inshore pollock directed fishing allowance. This included incorporating the
Council recommended measure that exempts vessels under 99’ LOA from the
CVOA closures during the fall and winter months.

3. Penalties

The nine CV coops agreed to establish a penalty clause in the Intercoop Agreement
in order to create over harvest disincentives. The penalty for an Inshore Coop
member exceeding its pollock allocation amount for area or season is $500/mt for the
pollock “A” season and $300/mt for the remaining three seasons. For exceeding a
BS, Al and GOA P. cod sideboard allocation, the penalty amount is $1,000/mt. For
exceeding all other groundfish sideboard species, the penalty amount is $300/mt.

For this past year Sea State Inc. determined that none of the CV coop members
exceeded their harvest allocations for either directed AFA pollock or sideboard
species. Thus there were no penalties assessed.

4. Transfers

The Intercoop Agreement allows for the facilitation of transfers of pollock allocation
and Sideboard limits among members. Upon verification of available cap by Sea
State and the approval of transfer by the intercoop manager, sideboard caps of
directed and prohibited species were transferred between coops. By allowing
transfers, coops managed fleets to improve utilization of target species, reduce
bycatch and provide a mechanism by which coops could manage their fleets to
comply with the intercoop agreement.

5. Chum Salmon Management Plan

In cooperation with the Catcher Processor sector, the intercooperative agreement
included a plan to reduce Chum Salmon bycatch in the Bering Sea. Each vessel
reported bycatch numbers on a per haul basis to Sea State Inc daily via satellite
communication. Bycatch rates were developed for each ADF&G statistical area
weekly and coops ranked based on their aggregate vessel performance fro the season.
The Bering Sea was divided into two zones. The area with the highest bycatch rate in
each zone was closed to coops based on their rank. Coops with cumulative rates
above 0.090 Salmon/ MT were unable to fish in a closed area for one week. Vessels
ranked as tier IT (0.054 — 0.090 / MT) were unable to fish in the closed area from
Friday through Tuesday. Vessels with rates lower than 0.054 were able to fish in a
closed area, but encouraged not to. Vessels were required to send out incident
reports notifying the entire fleet of any areas with high Salmon concentrations.

11
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MUNDT MACGREGOR 1ir

i O R AW

Jay H. Zulauf John H. Chun
“';n‘ P;usl EQCGregor 999 Third Avenue - Suite 4200 R. S_hawn Griggs

avie >t Seattle, Washington - 98104-4082 Chrlst.opher S McNuley
_vlatthew L. Fick > Supryia M. Ray
Joseph M. Sullivan Melissa A. Weiland
N Telephone (206) 624-5950 s e
' Facsimile (206) 624-5469 SPECIAL COUNSEL

OF COUNSEL Lisa Riveland Pagan
Janer H. Cheetham November 28, 2001

Mr. Chris Oliver SENT VIA DHL

North Pacific Fisheries Management Council
605 West Fourth, Suite 306
Anchorage, Alaska 99501-2252

Re:  Pollock Conservation Cooperative - Annual Contract Filing
Dear Chris:

Enclosed please find copies of the following documents related to the
above-referenced cooperative:

1. Addendum to Membership Agreement dated as of June 26, 2001
regarding reduction of Western Alaska chum salmon bycatch; and

2. Second Amendment to Membership Agreement dated as of July 31, 2001
substituting American Seafoods Company LLC for ASC, Inc. (formerly American
Seafoods Company).

Otherwise, to the best of our knowledge, there have been no changes to
the Membership Agreement on file with the Council and NMFS, and the Membership
Agreement remains in full force and effect for the year 2002.

Sincerely yours,

MUNDT MacGREGOR L.L.P.
WW (neell
Antonetta S. Cornwell
Legal Assistant
Enclosures
cc: Mr. Trevor McCabe (w/encl.) (via fax)
Mr. Art Nelson (w/encl.) (via fax)

Mr. Joseph M. Sullivan (w/encl.)
Mr. Kent Lind (w/encl.)

\\MUNDT2\ USERDOCS\ ASCT\ LETTERS\ LOLIVER2-PCC-2813-001A.DOC
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ADDENDUM TO MEMBERSHIP AGREEMENT

w THIS ADDENDUM TO MEMBERSHIP AGREEMENT is entered into as of
¢his 25 day of June, 2001, by and among ALASKA OCEAN SEAFOOD, LP., 2
Washington limited partnership, AMERICAN SEAFOODS COMPANY, a Washington
corporation, ARCTIC FJORD, INC,, a Washington corporation, ARCTIC STORM, INC,,
a Washington corporation, GLACIER FISH COMPANY LLC, a Washington limited
liability company, HIGHLAND LIGHT SEAFOODS, L.L.C., a Washington limited
liability company, STARBOUND LIMITED PARTNERSHIP, 2 Washington limited
partnership, TRIDENT SEAFOODS CORPORATION, a Washington corporation (each a
“Member” and together, “Members”) and the POLLOCK CONSERVATION
COOPERATIVE, a Washington nonprofit corporation (the “Cooperative”) with respect
to the following facts:

A. On April 4, 2001, the Cooperative entered into a voluntary agreement
with the High Seas Catchers Cooperative, the Mothership Fleet Cooperative, the '
Akutan Catcher Vessel Association, Arctic Enterprise Association, Northern Victor Fleet
Cooperative, Peter Pan Fleet Cooperative, Unalaska Fleet Cooperative, Unisea Fleet
Cooperative, and the Westward Fleet Cooperative to reduce Western Alaska chum
salmon bycatch (the “Bycatch Agreement”),

B. In order to give full effect to the rights and obligations contained in the -~
Bycatch Agreement, the Cooperative and each of its Membeérs desire to amend the
Cooperative’s Membership Agreement to give effect to measures contained in the

Bycatch Agreement.

NOW THEREFORE, the parties agree as follows:

1. Amendment of the Cooperative Membership Agreement. The
following provisions shall be added as an addendum to the Cooperative Membership
Agreement:

The Cooperative and each of its Members hereby agree to comply with the
terms and conditions of the Bycatch Agreement. The Cooperative shall enforce,
and the Members hereby agree to comply with “Savings Closures,” as defined in
the Bycatch Agreement. Upon the Cooperative’s receipt of notice of a Savings
Closure, it shall notify all Members of that closure. Any vessel that subsequently
violates the Savings Closure shall be penalized as follows:



o

\ \

a. The first violation of 2 Savings Closure shall be penalized by an amount
equal to fifty percent (50%) of the ex-vessel value of the pollock caught in the
Savings Area (as that term is defined in the Bycatch Agreement). Second and
subsequent violations of a Savings Closure shall be penalized one hundred
percent (100%) of the ex-vessel value of the pollock caught in the Savings Area.
For the purpose of enforcement under this Section, cooperative catch data
produced by SeaState in conformance with NMFS catch accounting and bycatch
estimation procedures will be presumed accurate.

b. The Members hereby acknowledge and agree that the damages
resulting from violating a Savings Closure are difficult to estimate and that
penalty amounts are therefore intended to be a substitute in all cases for direct,
indirect, and consequential damages. Therefore, the Members agree that the
penalty amounts established under the above-listed penalty provisions are
liquidated damages, the payments of which (together with reasonable costs of
collection) shall satisfy all obligations related to a Member’s violation of a
Savings Closure. The Cooperative and each of the Members hereby waive any
and all claims to direct, indirect, or consequential damages related to such
violation.

¢. The members of all other cooperatives and associations that are party to
the Bycatch Agreement may initiate Savings Closure enforcement or penalty
actions in the Cooperative as though they were a Member. However, the
authority to enforce or penalize Savings Closure violations committed by
Members, including the authority to levy fines, penalties, forfeitures, or costs
related to such actions, is exclusively reserved to the Cooperative.

2. Termination Date. This Addendum shall not be effective beyond the
texmination date of the Bycatch Agreement, which is November 30, 2001.

3. Counterparts; Faxed Signatures. This Addendum may be executed in
any number of counterparts, each of which shall be deemed an original, and all of
which together shall be one and the same Agreement. Signatures transmitted by
facsimile shall be fully binding and effective for all purposes.

[SIGNATURE PAGE FOLLOWS]
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EXECUTED as of the day and year first set forth above.

TRIDENT SEAFOODS CORPORATION

By
Its

AMERICAN SEAFOODS COMPANY ARCTIC FJORD, INC.

By By

Its Its
ARCTIC STORM, INC. GLACIER FISH COMPANY LLC
By By

Its Its

HIGHLAND LIGHT SEAFOODS, LLC.  STARBOUND LIMITED PARTNERSHIP

By By
Its Its

\“nmun“umux:aMcncmvcmxunﬂ:upbnnwvdn&dmtux
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EXECUTED as of the day and year first set forth above.

ALASKA OCEAN SEAFOOD, L.

By
Its

AMERICAN SEAFOQDS COMPANY

By
Its

ARCTIC STORM, INC.

By
Its

HIGHLAND LIGHT SEAFOODS, LLC

By
Its

\\mMmmummmmW

TRIDENT SEAFOODS CORPORATION

BYMJ
HS..fE:s:::a&::ét

ARCTIC FJORD, INC.

By
Its

GLACIER FISH COMPANY LLC

By
Its

STARBOUND LIMITED PARTNERSHIP

Its

TOTAL P.B4
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EXECUTED as of the day and year first set forth above.

ALASKA OCEAN SEAFOOD, L.P. TRIDENT SEAFOODS CORPORATION
By By
Its Its

AMERICAN SEAFOODS COMPANY ARCTIC FJORD, INC.

e

Its Its
ARCTIC STORM, INC. GLACIER FISH COMPANY LLC
By By

Its Its

HIGHLAND LIGHT SEAFOODS, LLC.  STARBOUND LIMITED PARTNERSHIP

By : By
Its : Its

\\MUNDTZ USERDOCE\ RSCT\ COXIORATE\ FICCA DDEND VM 281 3-001A.DOC
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EXECUTED as of the day and year first set forth above.

ALASKA OCEAN SEAFOOD, L.P. TRIDENT SEAFOODS CORPORATION
By By

Its Its
AMERICAN SEAFOODS COMPANY ARCTICFJORD,

Its Its A= DBA]
ARCTIC STORM, INC. GLACIER FISH COMPANY LLC
By ’ By »
Its gﬂﬁgg/mb‘T‘ Its - R

HIGHLAND LIGHT SEAFOODS, L.L.C. STARBOUND LIMITED PARTNERSHIP

By By -
Its s

\\MUNDT2\ USERDOCS\ RSGT\ CORPORATE\ PCCADDENDUM-2813-001A.DOC

TOTAL P.ov4
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EXECUTED as of the day and year first set forth above.

ALASKA OCEAN SEAFOOD, L.P. TRIDENT SEAFOODS CORPORATION
By By
Its Its

AMERICAN SEAFOODS COMPANY ARCTIC FJORD, INC.

By By

Its Its
ARCTIC STORM, INC. G COMPANY LLC
By

By <
Its Ig
HIGHLAND LIGHT SEAFOODS, L.LC. STARBOUND LIMITED PARTNERSHIP

By By
Its Its

\\ MUNDTZ\ USERDOCS\ RSGT\ CORPORATE\ PCCADDENDUM .2213-001A. DOC
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EXECUTED as of the day and year first set forth above.

ALASKA OCEAN SEAFOOD, LP. TRIDENT SEAFOODS CORPORATION
By By
Its Its

AMERICAN SEAFOODS COMPANY ARCTIC FJORD, INC.

By By

Its Its
ARCTIC STORM, INC., GLACTER FISH COMPANY LLC
By By

Its Its

HIGHLAND LIGHT SEAFOODS, LLC.  STARBOUND LIMITED PARTNERSHIP

EW/‘/ By
M@az_(____ Its

\\MUNDTZ\ USERDOCS\ RSGT\ CORPORATI) PCCADDENDUM- 2813001 A DOC

TOTAL P.BB4
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EXECUTED as of the day and year first set forth above.

ALASKA OCEAN SEAFOOD, L.P. TRIDENT SEAFOODS CORPORATION
By l By
Its Its

AMERICAN SEAFOODS COMPANY ARCTIC FJORD, INC.

By By
Its Its
ARCTICSTORM, INC. GLACIER FISH COMPANY LLC
By By
Its HS L . S

HIGHLAND LIGHT SEAFOODS,LL.C.  STARBOUND LIMITED PARTNERSHIP

By By (2)"""*\/)3@“’

Its T Its__Oaesdwt

\\MUNDT2\ USERDOCS\ RSOT\ CORPORATE\ FCTADDENDUM-2313-801 A DOC

TOTAL P.B4



SECOND AMENDMENT TO MEMBERSHIP AGREEMENT

This SECOND AMENDMENT TO MEMBERSHIP AGREEMENT (this
“Amendment”) is dated July 21 2001 by and among ALASKA OCEAN SEAFOOD,
L.P., a Washington limited partnership, ASC, INC. (formerly, American Seafoods
Company), a Washington corporation, AMERICAN SEAFOODS COMPANY LLC, a
Delaware limited liability company, ARCTIC FJORD, INC., a Washington corporation,
ARCTIC STORM, INC., a Washington corporation, GLACIER FISH COMPANY LLC, a
Washington limited liability company, HIGHLAND LIGHT SEAFOODS L.L.C,, a
Washington limited liability company, STARBOUND LIMITED PARTNERSHIP, a
Washington limited partnership, TRIDENT SEAFOODS CORPORATION, a Washington
corporation (all together, the “Members”) and POLLOCK CONSERVATION
COOPERATIVE, a Washington nonprofit corporation (the “Cooperative”).

RECITALS

A.  The Members (excluding American Seafoods Company LLC) and the
Cooperative are parties to that certain Membership Agreement dated as of December 18,
1998, as amended by that certain First Amendment to Membership Agreement dated
December 16, 1999 (the “Membership Agreement”).

B. ASC, Inc. has transferred its rights and obligations under the
Membership Agreement to American Seafoods Company LLC.

AGREEMENT

Now, therefore, the members agree as follows:

_ 1. Substitution of Member. The parties acknowledge that ASC, Inc. has
assigned all of its rights under the Membership Agreement to American Seafoods
Company LLC, and American Seafoods Company LLC has assumed all of ASC, Inc.’s
obligations under the Membership Agreement. The Membership Agreement is hereby
amended to substitute American Seafoods Company LLC for ASC, Inc., as a Member of
the Cooperative.

2. Other Provisions. Other than as amended by the First Amendment of
December 16, 1999 and this Amendment, all provisions of the Membership Agreement
remain in full force and effect.

3. Counterparts and Fax. This Amendment may be signed in
counterparts which, when taken together, shall have the same effectiveness as a fully
executed original. Delivery of a signed copy of this Amendment by telefacsimile
transmission shall have the effectiveness of delivering a signed original.




JUL-16-2001 15:41 FROM

TO 2323%081#13682936232 P.DBR3/004

EXECUTED as of the date first written above.

AMERICAN SEAFOODS COMPANY LLC

By:
Its:

GLACIER FISH COMPANY LLC

By:
Its:

STARBOUND LIMITED PARTNERSHIP

By:
Its:

ASC, INC.

By:
Its:

ARCTIC FJORD, INC.

By:
Its:

ARCTIC STORM, INC.

By:
Its:

HIGHLAND LIGHT SEAFOODS, L.L.C.

By
Its:

TRIDENT SEAFOODS CORPORATION

By:
Its:

POLLOCK CONSERVATION
COOPERATIVE

By:
Its:

\\MUNDT2\ USERDOCHA MAWT\ AGMTS\ MEMBERSHIPSECONDAMEND-2513-003 A-DOC
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EXECUTED as of the date first written above,

ALASKA OCEAN SEAFOOD, LP.

By:
Its:

AMERICAN SEAFOODS COMPANY LLC

By:
Its;

GLACIER FISH COMPANY LLC

By:
Its:

STARBOUND LIMITED PARTNERSHIP

By:
Its:

ASC, INC.

By:
Its:

2

ARCTIC FJORD, INC.

4
By:

Its: T PAES T Oy AT

ARCTIC STORM, INC.

HIGHLAND LIGHT SEAFOODS, L.L.C.

By:
Its;

TRIDENT SEAFOODS CORPORATION

By:
Its:

POLLOCK CONSERVATION
COOPERATIVE

By:
Its:

\\MUNDT2\ USERDOCS\ MAWT\AGMTS\M EMBBM}WSBCDNDAMENDM]AD«'



LXLCUTED as of the date first written above.

ALASKA OCEAN SEAFOOD, L.P.

By:
Its:

AMERICAN SEAFOODS COMPANY LLC

Ww&vé é}ﬂ«

lts <) ~{“
GLACIER FISH COMPANY LLC

By:
Its:

STARBOUND LIMITED PARTNERSHIP

By:._.
Tts:

ASC, INC.

By:_. W / Wq
Tis:_ frasde~t” 7

ARCTIC FJORD, INC.

By:
Its:

ARCTIC STORM, INC.

By:
Its:

HIGHLAND LIGHT SEAFOODS, L.L.C.

By:
Its:

TRIDENT SEAFOODS CORPORATION

By:
Its:

POLLOCK CONSERVATION
COOPERATIVE

By:
Its:

\\MUNUT2\ USERDOCS\ MAW NACMTS\MT MPFRSHUSECONDAMIND-2813-001A.0OC



EXECUTED as of the date first written above.

ALASKA OCEAN SEAFOOD, L.P.

By:

Its:

AMERICAN SEAFOODS COMPANY LLC

By:

Its:

GLA

By:

Itg

R FISH COMPANY LLC

'?e/)“/(

STARBOUND LIMITED PARTNERSHIP

By:

Its:

ASC, INC.

Its:

2

ARCTIC FJORD, INC.

By:
Its:

ARCTIC STORM, INC.

By:
Its:

HIGHLAND LIGHT SEAFOODS, L.L.C.

By:
Its:

TRIDENT SEAFOODS CORPORATION

By:
Its:

POLLOCK CONSERVATION
COOPERATIVE

By:
Its:

\\ MUNDT2\ USERDOCS\ MAWT\ AGMT5\ MEMBERSHIPSECONDAMEND-2513-001A.DOC
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TO ©8813xJD1#2862160388 F.034/004

EXECUTED as of the date first written above.

ALASKA OCEAN SEAFOOD, LP.

By:
Its:

AMERICAN SEAFOODS COMPANY LLC

By:
Its:

GLACIER FISH COMPANY LLC

By:
Its:

STARBOUND LIMITED PARTNERSHIP

By:
Its:

ASC, INC.

Its:

2

ARCTIC FIORD, INC.

By:
Its:

ARCTIC STORM, INC.

By:
Its:

D UGHT SEAFOODS, L.L.C.

HIGHI

By:
Its:

TRIDENT SEAFOODS CORPORATION

By:
Its:

POLLOCK CONSERVATION
COOPERATIVE

By:
Its:

\\ MUNDT2\ USERDOCS\ MAWT\ AGMTS\ MEMBERSHIPSECONDAMEND-24 300 1A DOC

TOTAL P.BB4



EXECUTED as of the date first written above.

ALASKA OCEAN SEAFOOD, LP.

By:
Its:

AMERICAN SEAFOODS COMPANY LLC

By::
Its:

GLACIER FISH COMPANYLLC

By:
Its:

STARBOUND LIMITED PARTNERSHIP

By:
Its:

ARCTICFJORD, INC.

By:
Its:

ARCTICSTORM, INC.

By:
Its:

HIGHLAND LIGHT SEAFOODS, L.L.C.

By:
Its:

TRIDENT SEAFOODS CORPORATION

By:
Its:

POLLOCK CONSERVATION
COOPERATIVE

By:
Its:

\\MUND7T2\ USERDOCS\ MAW T\ AGMTS\ MEMYERSHIPSECONDAMEND-2813-001A.DOC



EXECUTED as of the date first written above.

ALASKA OCEAN SEAFOOD, L.P.

By:
Its:

AMERICAN SEAFOODS COMPANY LLC

By:
Its:

GLACIER FISH COMPANY LLC

By:
Its:

STARBOUND LIMITED PARTNERSHIP

By:
Its:

ASC, INC.

By:
Its:

2

ARCTIC FJORD, INC.

By:
Its:

ARCTIC STORM, INC.

By:
Its:

HIGHLAND LIGHT SEAFOODS, L.L.C.

By:
Its:

TRIDENT SEAFOODS CORPORATION

B%ngﬁ;%@ﬁ“m,mm

POLLOCK CONSERVATION
COOPERATIVE

Do Lewsom_

By:

Its: ,P«/;,/TJ@"

VA N O TRITVITT S RPN LS 2TV 48 ST LT SRTRCTY TIRNCTAARI 4 LETATYS SOV A & NS

TOTAL P.B3






