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Alternative Technologies Section
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75 Hawthorne Street

San Francisco, CA 94105
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| carbon Regeneration Facility, Parker, Arizona

Dear Mr. Fox:
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1. Business Lease Between the Colorado River Indian Tribes and
| Westates Carbon-Arizona, Inc.
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Industrial Wastewater Discharge Permit No. 1001-91

3. colorado River Indian Tribes, Building Permit Application
Approved 8/6/91
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Approved 8/6/91

5. Colorado River Indian Tribes, Electrical Permit Application
Approved 8/6/91

I believe that this is everything you requested. Please let me
know if you need anything else. In addition, we would be happy to
meet with you if it would be helpful.

Very truly yours,

Maer L

Matthew P. Killeen
Manager, Environmental Permitting

MPK208/ga

cc: S. Richmond
M. Troup
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COLORADO RIVER INDIAN TRIBES
Route 1, Box 23-B, Parker, Arizona 85344
Colorado River Indian Reservation

U. S. DEPARTMENT QOF THE INTERIOR
BUREAU OF INDIAN AFFAIRS
Colorado River Agency
Route 1, Box 9-C, Parker, Arizona 85344

Lease No .B‘ HJ&*C R :

WESTATES CARBON-ARIZONA, INC.

a wholly owned subsidiary of
WESTATES CARBON, INC.

BUSINESS LEASE

THIS LEASE AGREEMENT is made and entered into this !s7 day
of IAWV// , 1990, by and between the COLORADO RIVER INDIAN
TRIBES, an Indian tribe organized in accordance with Section 16 of
the Act of June 18, 1934, 25 U.S.C. § 476, hereinafter called

"LESSOR", whose address is: Route 1, Box 23-B, Parker, Arizona

85344, and Westates Carbon-Arizona, Inc., an Arizona corporation,
hereinafter called "LESSEE", a wholly-owned subsidiary of Westates
Carbon, Inc., a corporation existing under the laws of California,
whose address is: 3225 North Central Avenue, Suite 1601, Phoenix,
Arizona 85012, in accordance with the provisions of the Act of
April 30, 1964 (78 Stat. 188), as implemented by the regulations

contained in 25 C.F.R. Part 162, including all amendments thereto,

and other applicable federal laws and regulations.
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3 TERM.

3.1 rim m.

The Primary Term of this Lease shall be 20 years, beginning
on the Effective Date of this Lease.

3.2 Renewal Term.

Upon expiration of the Primary Term, LESSEE shall have the
option to continue this Lease for a Renewal Term of 20 years.

<

3.3 Exercise of Renewal Term Option.

In order to exercise its Renewal Term option, LESSEE shall,
on or before 12 months prior to expiration of the Primary Term,
deliver to LESSOR and the Secretary written notification of its
intent to exercise the Renewal Term option. The rights, duties
and obligations of LESSOR, the Secretary and LESSEE, as specified
in this Lease, shall govern the Renewal Term.

3.4 Le Voi f Environmental Im ment N r

The parties agree that 1if the Environmental Assessment
provided for in Paragraph 4 below indicates that an Environmental
Impact Statement is necessary, this Lease shall be void as of the
date of its execution.

3.5 Holdin r N Renewal or Extension.

Holding over by LESSEE after the termination of this Lease

shall not constitute a renewal or extension thereof, or give LESSEE

any rights hereunder, in or to the leased premises.
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COLORADO RIVER INDIAN TRIBES
Route 1, Box 23-B, Parker, Arizona 85344
Colorado River Indian Reservation

U. S. DEPARTMENT OF THE INTERIOR
BUREAU OF INDIAN AFFAIRS
Colorado River Agency
Route 1, Box 9-C, Parker, Arizona 85344

Lease No .B‘ HJQ:C R

WESTATES CARBON-ARIZONA, INC.

a wholly owned subsidiary of
WESTATES CARBON, INC.

BUSINESS LEASE

THIS LEASE AGREEMENT is made and entered into this day
of , 1990, by and between the COLORADO RIVER INDIAN
TRIBES, an Indian tribe organized in accordance with Section 16 of
the Act of June 18, 1934, 25 U.S.C. § 476, hereinafter called
"LESSOR", whose address is: Route 1, Box 23-B, Parker, Arizona
85344, and Westates Carbon-Arizona, Inc.

, an Arizona corporation,
hereinafter called "LESSEE", a wholly-owned subsidiary of Westates
Carbon, Inc., a corporation existing under the laws of California,
whose address is: 3225 North Central Avenue, Suite 1601, Phoenix,
Arizona 85012, in accordance with the provisions of the Act of
April 30, 1964 (78 Stat. 188), as implemented by the regulations
contained in 25 C.F.R. Part 162, including all amendments thereto,
and other applicable federal laws and regulations.
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1 DEFINITIONS.

1.1 "Corporate successor" means the corporate entity
created through corporate reorganization of the LESSEE, including
any subsequent corporate entity created through any subsequent
corporate reorganization or public stock offering, but not in-
cluding any corporation into which the LESSEE is merged or any
subsequent corporate entity into which any such corporate entity
is subseqguently merged.

1.2 "Effective Date" means the first day of the month
following the date of approval of this Lease by the Secretary.

1.3 "Encumbrance" means a deed of trust, mortgage or any
other security device which creates a security interest in
LESSEE'S, or any approved sublessee's, leasehold interest in the
leased premises, and which has been approved by LESSOR and the
Secretary in accordance with the provisions of this Lease.

1.4 "Encumbrancer" means the owner of an encumbrance.

1.5 "Environmental Impact Statement" means the document of
the same name which is required by the National Environmental
Policy Act of 1969, as amended.

1.6 "Reservation" means the Colorado River Indian
Reservation, established for the Colorado River Indian Tribes in

Arizona and California.

1.7 "Secretary" means the Secretary of the Interior of the
United States of America or his duly authorized representative.



2 LEASED PREMISES.

2.1 L i ; Pr r i ion.

For and in consideration of the lease payments, and the
covenants and agreements in this Lease, LESSOR hereby leases unto
LESSEE the following described premises together with all rights,
privileges, and necessary easements appurtenant thereto under
applicable tribal law: Lots 13 and 14 in the Colorado River Indian
Tribes Industrial Park, constituting a parcel of approximately 400
feet of frontage on Mutahar Street and 1089 feet in depth,
comprising a total area of approximately 10 acres. The acreage
figures shown above will be adjusted, if necessary, after LESSEE
has completed actual surveys.

2.2 Title Report.

Prior to the execution of this Lease, LESSOR will provide
LESSEE with a current BIA title report upon the leased premises.
LESSEE'S execution of this Lease shall be contingent upon approval
of all matters shown upon the title report.

2.3 Existing Liens.

The leased premises are subject to any prior, valid and exist-
ing claims or rights-of-way, including the present existing roads.

2.4 urvey: Pl M

Within 90 days after the Effective Date of this Lease, LESSEE,
at its own expense, shall have the leased premises surveyed by a
registered surveyor, the boundaries posted with substantial
monuments, and a tie established with the nearest United States
Land Survey marker. A plat map of the leased premises shall be
furnished LESSOR and the Secretary.

3



3 TERM.

3.1 Primary Term.

The Primary Term of this Lease shall be 20 years, beginning
on the Effective Date of this Lease.

3.2 Renewal Term.

Upon expiration of the Primary Term, LESSEE shall have the
option to continue this Lease for a Renewal Term of 20 years.

3.3 Exercise of Renewal Term Option.

In order to exercise its Renewal Term option, LESSEE shall,
on or before 12 months prior to expiration of the Primary Term,
deliver to LESSOR and the Secretary written notification of its
intent to exercise the Renewal Term option. The rights, duties
and obligations of LESSOR, the Secretary and LESSEE, as specified
in this Lease, shall govern the Renewal Term.

3.4 Le Void If Environmen Im ment N r

The parties agree that if the Environmental Assessment
provided for in Paragraph 4 below indicates that an Environmental
Impact Statement is necessary, this Lease shall be void as of the
date of its execution.

3.5 Holding Over Not Renewal or Extension.

Holding over by LESSEE after the termination of this Lease
shall not constitute a renewal or extension thereof, or give LESSEE

any rights hereunder, in or to the leased premises.




4 CONDITION QF LEASED PREMISES.
4.1 xamination mi : rr i
LESSEE has examined and knows the leased premises. No

warranties or representations as to the condition of the leased
premises have been made by LESSOR or any agent of LESSOR prior to
or at the time of execution of this Lease. LESSEE warrants that
it has not relied on any warranty or representation made by or for
LESSOR, but has relied solely wupon LESSEE'S independent
invéstigation.

4.2 Environmental Assessment.

LESSOR and LESSEE acknowledge receipt of the Environmental
Assessment prepared upon the premises for the purposes of this
Lease by Engineering Enterprises, Inc., dated March, 1990 (revised
July 3, 1990). LESSEE hereby accepts the leased premises in their
present condition as revealed by LESSEE'S inspection of the leased
premises and as set forth in the Environmental Assessment.
LESSOR'S approval of this Lease is contingent upon LESSOR'S
acceptance of the findings of the Environmental Assessment.

5 PURPQOSE.
5.1 Purpo Authoriz

LESSEE is in the business of providing activated carbon,
servicing pollution control devices and supplying engineered
systems to its customers. Purposes for which LESSEE is authoriz-
ed to use the leased premises are the following: construction and
operation of a carben reactivation plant, and servicing and
fabricating of carbon reactivation pollution control devices and
air strippers, all to be developed by LESSEE in a phased manner to
accommodate business expansion in the markets named above. LESSEE

5
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agrees to develop the leased premises only for these purposes and
consistent with only these expansion needs, provided however, that
LESSEE shall be entitled to utilize any improved technology
developed therefor hereafter.

The leased premises shall not be used by LESSEE for any
purpose or purposes other than those specified above. However,
LESSEE may use the leased premises for any additional lawful
purpose specifically authorized hereafter by written consent of
LESSOR and the Secretary, which consent may be withheld, granted,
or granted upon conditions, in the sole discretion of LESSOR.

6 UNLAWFUL USE OF LEASED PREMISES FORBIDDEN
LESSEE agrees that it will not use or cause to be used any

part of the leased premises for any unlawful conduct or purpose,

Or engage in any activity in violation of any applicable law.
7 PAYMENTS TO LESSOR
7.1 Lease Paymen

LESSEE covenants and agrees to pay LESSOR annual rental upon
the leased premises as follows:

7.1.1 Initial Rental Rate.

The rental rate for the first year of the Primary Term
of this Lease shall be $20,000.




7.1.2 1 j men

The rental rate for this Lease shall be increased on
an annual basis as follows:

A. "CPI" means the Consumer Price Index for All
Urban Consumers (All Cities--All Items) (1982-84 = 100).

B. "Base Year CPI" for the first rental
adjustment is the publicized CPI for the year 1989. Each
subsequent year's Base Year CPI shall be the prior year's
Adjustment Year CPI.

C. "Adjustment Year CPI" is the publicized CPI
for the most recently ended calendar year.

D. "Prior Year Rental Rate" means the rental
rate for the previous lease year.

E. "Subsequent Year Rental Rate" means the
rental rate for the year for which the CPI adjustment is being
calculated.

F. The rental rate for each subsequent year
after the first year of the Primary Term of this Lease shall be the
amount calculated by application of the following formula:

Prior Year Subsequent Year
Rental X j men r Cp = Rental
Rate Base Year CPI Rate

Notwithstanding the foregoing, in no event shall the Subsequent
Year Rental Rate be less than 102% nor more than 106% of the Prior

Year Rental Rate.




G. If the official base of the CPI changes from
the base upon which the Base Year CPI is computed, such CPI shall
thereafter be adjusted to the base upon which the Base Year CPI is
determined before the computation indicated above is made. If the
United States Bureau of Labor Statistics at any time hereafter
discontinues publication of a Consumer Price Index or similar
formula or table, a comparable index, formula or table generally
accepted and employed by the real estate profession shall be used,
as mutually determined by LESSOR and LESSEE.

7.1.3 v r Apprai 1 j men

In addition to the annual CPI adjustment described
above, the rental rate shall be reviewed during the third quarter
of years 5, 10, 15, and 20 of the Primary Term and Renewal Term of
this Lease. The fair market rental value of the leased premises
shall be redetermined by appraisal as set forth in this
Subparagraph 7.1.3.

Each
such appraisal shall relate only to the ground value, exclusive of
any improvements, and provide further that in no event shall such
redetermination result in a decrease in the rental rate for the
leased premises, or in an increase which exceeds 40% of the yearly
rental rate for the first year of the five-year period immediately
prior to the effective date of the adjustment. The new rental rate

base of each successive five-year segment shall be the higher of

the CPI adjustment or the appraisal adjustment.



B. Effective Date of Appraisal Adjustments.
Any such adjustment in the rental rate shall become effective
during years 6, 11 and 16 of the Primary Term and years 1, 6, 11,
and 16 of the Renewal Term of this Lease.

C. Selection of Appraiser. LESSOR and LESSEE

shall mutually agree upon a qualified, independent appraiser who
is a member of the American Institute of Real Estate Appraisers
("MAI") or similarly qualified appraiser. Such appraiser shall
determine the fair market rental value of the leased premises and
shall notify LESSEE and LESSOR of such value within 30 days after
such appraiser's selection. The cost of the appraisal shall be
borne equally by the parties.

D. Basis of Appraisal. The appraisal shall be

based upon the fair market value method for similarly situated
properties.

E. Disagreement With Appraisal. If either

party disagrees with the results of the appraisal, then each party
shall select an independent MAI appraiser who shall determine the
fair market rental value of the leased premises in the manner set
forth above. The rental rate shall be the average of the three
appraisals; provided, however, that any appraisal which varies more
than 15% from the average shall be excluded from the calculation
and the rental rate shall be the average of the other two
appraisals. If, however, the two additional appraisals are both
within 8% of the original appraisal, the disagreeing party shall
bear the sole cost of both additional appraisals.




7.2 Lease Pavments in Advance And By Check.

Rental for the leased premises shall be paid in advance and
without prior notice or demand on each anniversary of the Effective
Date of the Primary Term and Renewal Term of this Lease. Payment
shall be by check made payable to LESSOR and mailed to LESSOR at
LESSOR's address specified in Paragraph 33.

7.3 Interest on Overdue Lease Payments.

Any lease payment unpaid after the due date shall bear
interest at 18% per annum from the date it becomes due until it is
paid, but this provision shall not be construed to relieve LESSEE
from any default in making any lease payment at the time and in the
manner herein specified.

7.4 Evidence of Payment to Secretary.

At the time the annual lease payment is mailed by LESSEE to
LESSOR, LESSEE shall mail a photocopy of the lease payment check

to the Superintendent of the Colorado River Indian Agency, Bureau
of Indian Affairs ("BIA").

7.5 Additional Water Filter System Installation.

7.5.1 Installation of Additional Water Filter
Eguipment.

LESSOR agrees to install on the tribal water system,
at LESSEE'S sole expense, but not in excess of $60,000, additional
water filter equipment in order to provide adequate water filtering
capacity for LESSEE'S use of the leased premises for the purposes
authorized in Paragraph 5.
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7.5.2 ' m F iti ‘ r
Capacity.

LESSOR agrees to repay LESSEE the sum of money
necessary to defray that portion of such cost of the additional
water filter equipment as is not attributable solely to LESSEE's
use of the leased premises. Such sum will bear interest at 9%, and
will be repaid by LESSOR'S furnishing LESSEE with water without
charge until such sum is paid in full. LESSEE shall be given
credit upon such sum at the rate of $38.50 per first 20,000 gallons
and 65 cents per 1,000 gallons in excess thereof per month,
provided however, that if such sum is not repaid within 18 months
after installation, LESSEE shall be given credit at the rate
established by the following formula:

Cost of Additional Gallonage of Water

Water Filter Equipment X B EE
Gallonage of Additional
Water Filtering Capacity
Added by Additional Water
Filter Equipment

"Gallonage of Water To Be Used By LESSEE" shall be the maximum
gallonage of water which could be used by the equipment installed
on the leased premises by LESSEE if such equipment were operated
at maximum operating capacity.

7.5.3 Replacement of Water Filter Eguipment For
Renewal Term.

If at the time LESSEE opts to renew this Lease for the
Renewal Term, the additional water filtering equipment added
pursuant to Subparagraph 7.5 is in need of repair or replacement,
LESSEE agrees to contribute to such repair or replacement according
to the formula contained in Subparagraph 7.5.2, but based upon
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operation of LESSEE'S equipment at the then maximum design
capacity.

7.5.4 Water Rates.

During the term of this Lease, except as provided for
in 7.5.2, LESSEE shall be charged the then existing commercial rate
being paid by comparable commercial users as established by the
Tribal Utility Board. However, in the event the Tribal Utility
Board establishes an "industrial user" rate and LESSEE qualifies
as an "industrial user" as determined by the Tribal Utility Board,
the LESSEE shall be charged the then established industrial rate
being paid by comparable industrial users on the Tribal water
system.

7.6 LE R'S A rn F nd Expens

LESSEE covenants and agrees to pay LESSOR, on the Effective
Date of this Lease, reasonable attorney fees and expenses incurred
in negotiation of this Lease, not in excess of $10,000.

8 IMPROVEMENTS AND PERSONAL PROPERTY.

8.1 ompletion of Ph I.

As a material part of the consideration for this Lease, LESSEE
covenants and agrees that within 18 months after the Effective Date
of this Lease, LESSEE will have completed the construction and
development of the improvements known as Phase I, as set out in
Paragraph 9 and in Paragraph 10.
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8.2 Force Majeure.

LESSEE shall not be liable for breach of this Lease due to
delay in its performance of construction hereunder due to Force
Majeure. Force Majeure shall mean and include: exercise of rights
of priority or control by government authority for national defense
Oor war purposes resulting in delay in obtaining or inability to
obtain either material, equipment or means of transportation
normally necessary for construction of LESSEE'S facilities; war;
scarcity or failure of materials or equipment (but not delay caused
by LESSEE'S attempting to obtain cheaper prices of materials); lack
of labor or means of transportation of labor or material; acts of
God; insurrection; flood or strike.

If, by reason of Force Majeure, LESSEE is delayed in the
construction of its facilities, the period of delay so caused shall
be added to the period stated herein for the completion of such
work; provided, however, that LESSEE'S obligation to make lease
payments shall not be affected by Force Majeure. 1In such an event
LESSEE will notify LESSOR in writing as to the cause of delay and
the expected length of the delay.

8.3 Buildings, Improvements, Personal Property and Trade
Fixtures.

All buildings and permanent improvements on the leased
premises shall become the property of LESSOR at the time of
expiration or earlier termination of this Lease upon default of
LESSEE. The parties agree that LESSEE owns or will own the
personal property and trade fixtures set forth in Exhibit A, and
any trade fixtures and personal property added to the leased
premises during the Primary Term and the Renewal Term of this
Lease.
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8.4 Removal of Movable Personal Propertyv.

LESSEE agrees to remove all personal property and trade
fixtures under the terms of this Lease prior to the termination of
this Lease, and further, if such property is not so removed, to pay
a daily fee computed at the rate of double the daily rental charged
during the year imﬁediately preceding the termination of the Lease,
from the day following the termination date of the Lease until such
property is removed. Such payment shall not be construed as
consent to any holdover tenancy. Should LESSEE fail to remove such
property within the specified time, such property shall thereupon
become the property of LESSOR and may be disposed of in any manner
by LESSOR at LESSEE'S sole cost and expense.

9 PLANS AND DESIGNS.

9.1 ubmi 1 neral P h d Program.

Approval of this Lease constitutes LESSOR'S approval of the
attached general plan for the complete development of the entire
leased premises and the phased program, by specific area, of the
developments included as a part of the general plan. The General
Plan is attached hereto as Exhibit B.

9.2 Submission of Architect's Design for Phase I.

Within 175 days from the Effective Date of this Lease, LESSEE
shall submit to LESSOR for approval, an architect's design for
Phase I of LESSEE'S development of the leased premises.

9.3 Approval of Architect's Design For Phase I and Phased
Enger.

LESSOR shall approve or disapprove the architect's
design for Phase I or any subsequent phase, and the phased program
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of developments, pursuant to tribal 1law, but such approval or
disapproval shall not be unreasonably delayed or withheld. LESSE=
will respond to disapproval with submission of new plans and
designs or with further information to support rebuttal to
disapproval. LESSOR will respond to any such resubmittal pursuant
to tribal 1law, but such approval or disapproval shall not be
unreasonably delayed or withheld. If any such approval or
disapproval is not made within 60 days, LESSEE'S time in which to
complete construction under this Lease shall be extended by the
amount of time in excess of 60 days until such approval or
disapproval is made.

9.3.1 h IT-V; nvironmental A men

In the event that any phase after Phase I proposes use
of the leased premises for a purpose other than one reviewed in the
Environmental Assessment and approved pursuant to Subparagraph
30.1, LESSOR shall have the right, but not the obligation, at
LESSEE'S expense and in cooperation with Paragraph 31 of this Lease
to conduct a site environmental examination, including preparation
of an Environmental Assessment and soil testing to establish site

suitability for intended construction purposes for any such phase.

9.4 Changes to General Plan or Architect's Design:
Applicable law.

LESSEE shall make no change in the general plan or architect's
design for Phase I or any subsequent phase after approval without
the consent of LESSOR. Approval of the general plan, architect's
design for Phase I or any subsequent phase, and the phased program
of development shall in no way be deemed a waiver of the
requirements of applicable tribal law, federal law or environmental
requirements applicable to the leased premises regarding its use
by LESSEE.
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10 MPLETION EVEL N

10.1 i m

LESSEE shall complete the full improvement and development of
the leased premises in accordance with the general plan and
architect's design for Phase I submitted in accordance with
Paragraph 9, and shall complete the minimum construction according
to the schedule and within the time limit established in Paragraph
8. If LESSEE fails to complete such improvement and development
within such period, there shall be a 10% increase in the guaranteed
minimum annual rental beginning 90 days following such failure to
comply with the provisions of Paragraph 8, the 10% increase to be
applicable only during the monthly periods in which such failure
exists. If any such failure continues for a full lease year
thereafter, the 10% increase in the guaranteed minimum annual
rental payable under this Lease shall be permanent.

10.2 Phases II Through V Conceptual Only.

LESSOR and LESSEE acknowledge that Phases II through V are
conceptual only, and agree that LESSEE'S failure to develop any
of such phases shall not be construed as a breach of this Lease,
and shall not result in any rental increase pursuant to this
Paragraph 10.

11 CONSTRUCTION, MAINTENANCE, REPATR, ALTERATION.

1.1 onstr ion of Buildin nd Improvements.

All buildings and improvements placed on the leased premises
shall be constructed in a good and workmanlike manner and in
compliance with applicable law and building codes. All parts of
buildings visible from adjacent properties shall present a pleasant
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appearance, as determined in the reasonable discretion of LESSOR,
and all service areas shall be screened from public view to the
satisfaction of LESSOR.

11.2 in i n Lon

LESSEE shall, at all times during the term of this Lease and
at LESSEE'S sole cost and expense, maintain the premises, all
improvements thereon and any alterations, additions or
appurtenances thereto in good order and repair, including major
repairs, with ordinary wear and tear excepted, and shall otherwise
comply with all applicable Tribal law. LESSOR shall have the right
to require LESSEE to remove any damaged or unsightly buildings or
improvements from the leased premises during the Primary Term,
Renewal Term and after termination of this Lease by giving written
notification to LESSEE. If so notified, LESSEE shall, at LESSEE'S
sole cost and expense, remove such buildings or improvements within
90 days after the date of written notification and shall restore
the leased premises to the condition existing on the Effective Date
of this Lease.

11.3 Building Permits.

Construction of any buildings and improvements, irrespective
of value, shall not commence until the required permits have been
obtained. LESSEE shall make any and all additions to or
alterations in the buildings and structures erected on the leased
premises which may be required by law and shall observe and comply
with all applicable law.
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12 ATER E_AND E

12.1 Use of Water.

Water shall be wused only for the specific purposes
specifically authorized in Paragraph 5, or specifically authorized
by LESSOR hereafter, and such uses as are incidental thereto.
LESSEE may not use water for any other purpose, sell or trade water
to a third party, or permit water to be sold or used off the leased
premises. Determination of any question regarding water use shall
be made by LESSOR in the reasonable discretion of the Tribal

Council or any agency of LESSOR to which such power may be
delegated hereafter.

13 NON-RESPONSIBILITY NQTICES.

13.1 Ten Days' Written Notice Reguired Prior to Improvement

or Substantial Repair.

Prior to the commencement of construction of each improvement
on the leased premises, any substantial repair or alteration
thereto, or substantial work or labor thereon LESSEE shall give
LESSOR and the Secretary 10 days notice in writing of its intention
to begin such activity in order that non-responsibility notices may
be posted. LESSOR hereby authorizes LESSEE to post such notices
on LESSOR'S behalf and at the direction of LESSOR, and LESSEE

hereby agrees to post such notices. Such notices will be provided
by LESSOR.

14 BONDS.
14.1 onstr ion Bon

In order to ensure the proper and complete construétion of
the facilities as described in Paragraph 9, LESSEE, or its agent,
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shall post a construction surety bond in a sum acceptable to LESSOR
and, if required, the Secretary.

14.2  Performance Bonds.

As soon as construction is complete, LESSOR will waive further
bond requirements, unless and until such time as LESSOR shall
determine in LESSOR'S reasonable discretion that it has cause to
require a corporate surety bond to ensure the correction of any
rental deficiency, other breach of this Lease or performance of
any obligation under this Lease.

14.3 Cash in Lieu of Surety Bond.

In lieu of furnishing a surety bond, LESSEE may deposit with
the Secretary cash, negotiable United States Treasury Bonds, other
negotiable Treasury obligations, time certificates of deposit,
savings and loan association passbooks, or letter of credit in an
amount acceptable to LESSOR, together with power of attorney
appointing and empowering LESSOR in the event of LESSEE'S default
in any of the provisions of this Lease to pay over any such cash
or equivalent, withdraw the funds from any such savings and loan
association account, dispose of any such bond or make demand upon
any such letter of credit and retain the proceeds derived therefrom
to apply to LESSOR'S damages or, at LESSOR'S option, as liquidated
damages as provided by this Lease, subject to LESSEE'S privilege
of curing such default as hereinafter provided. 1If United States
Treasury Bonds are provided, LESSEE agrees to make up any
deficiency in the value deposited that might occur due to a
decrease in the value of the bonds. 1Interest on any such Treasury
Bonds or time certificates of deposit in excess of damages or
liquidated damages provided for in this Lease shall be paid to
LESSEE.
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14.4 ur ! ini m n

Notwithstanding any waiver of the bonding provision, prior to
the last two years of the Primary Term or Renewal Term of this
Lease, LESSEE shall provide a surety bond or certificate of deposit
in twice the amount of the then current rental.

15 MPANTE N N

Every corporate surety bond provided by LESSEE in compliance
with this Lease shall be furnished by a company holding a
certificate of authority from the Secretary of the Treasury as an
acceptable surety on federal bonds. 1Insurance policies shall be
furnished by such responsible companies as are rated A-plus or
better in the current edition of Best's Insurance Guide.

16 SUBLEASE, ASSIGNMENT, TRANSFER.
16.1 Approval Prerequisite.

Before (a) entering into any sublease, assignment or
transfer of this Lease or any right or interest therein; or (b)
entering into any merger transaction or any other transaction for
the sale, assignment or transfer of the corporate stock of LESSEE,
or 1its parent corporation, which transfer would result in a
material change of control of LESSEE, or its parent corporation,
LESSEE shall notify LESSOR in writing. If LESSOR and the Secretary
approve of such transaction, LESSEE shall be entitled to go forward
with the transaction subject to the terms of the Lease. For
purposes of Part (b) of the first sentence of this subparagraph
only, LESSOR'S and the Secretary's approval shall be limited solely
to approval of the right of any subsequent entity, which exists as
a result of LESSEE engaging in a transaction described in Part (b),
to receive the benefits of this Lease. If LESSOR does not approve
of the transaction as proposed, LESSEE shall have the right to (i)
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terminate the Lease and pay to LESSOR an amount equal to the then
applicable rental rate multiplied by the prorated unexpired term
of the Primary or Renewal Term of the Lease, in addition LESSEE
will be subject to all termination obligations defined in this
Lease; or (ii) cease operations, continue making Lease payments and
attempt to enter into a sublease, assignment, transfer, merger or
other transaction with another party or parties, subject to the
approval rights of LESSOR as set forth above.

No such sublease, assignment, transfer or merger shall be
valid or binding upon LESSOR without LESSOR'S approval, and then
only upon the condition that the sublessee, assignee or transferee,
including an approved encumbrancer or corporation into which LESSEE
shall be merged, shall agree in writing to be bound by all
provisions of this Lease. Any other provision to the contrary
notwithstanding, an encumbrancer may enforce his rights in the
manner hereinafter provided. LESSOR'S approval of one sublease,
assignment, transfer or merger shall not validate a subsequent
sublease, assignment, transfer or merger and the restrictions of
Paragraph 16 shall apply to each successive sublease, assignment,
transfer or merger hereunder and shall be severally binding upon
each and every sublessee, assignee, transferee or corporation into
which LESSEE shall be merged, corporate successor and other
successor in interest of LESSEE.

LESSOR'S approval under this Subparagraph 16.1 shall not be
unreasonably withheld or delayed. For the purpose of Paragraph
16, "control" shall mean the direct or indirect power to direct or
cause the direction of the management and policies of LESSEE, or
its parent corporation, whether through the ownership of voting
securities, by contract or otherwise.
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16.2 imj i " ithheld".

Approval of LESSOR to any action referred to in Subparagraph
16.1 shall not be deemed to be unreasonably withheld if the reason
for LESSOR'S refusal to approve is made within 30 days of a written
request therefor and is based upon the fact that the proposed
successor in interest of the acting party, including any
corporation with which LESSEE has merged, has participated in,
financed or supported any activity which seeks to limit or destroy
Indian tribal sovereignty or self government, or any rights or
immunities under federal or state law, including treaties, and
court and administrative decisions, of either LESSOR or of any
Indian tribe, tribal organization or individual Indians, whether
members of LESSOR or of any other Indian tribe.

16.3 Right to Alter Corporate Structure.

Subject to Subparagraph 16.1, LESSEE has the right and the
intention to change its corporate structure in the event of a
public offering of the stock of LESSEE, or its parent corporation.
The parties agree that, except as otherwise provided in this Lease,
LESSEE, or its parent corporation, shall have the right to engage
in such action and further that LESSEE, as a privately held company

or as a public company, is one in the same for purposes of this
Lease.

16.4 Adjustment of Rental Provisions.

The sublease, assignment or transfer of this Lease, any right
to or interest in this Lease, or any of the buildings or other
improvements on the leased premises by LESSEE, sale, assignment,
transfer of control of the corporate stock of LESSEE, or any
corporate successor thereof, or merger with another corporation
shall initiate a five-year reevaluation of the leased premises
pursuant to Paragraph 7 of this Lease. Lease payments pursuant to
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the reevaluation shall begin as of the date of such sublease,
assignment, transfer, sale or merger. However, such reevaluation
shall not be deemed to alter the five-year periods of the Primary
Term and Renewal Term of this Lease in any other respect. However,
no rental adjustment shall be made in the event of a public or
private stock offering of LESSEE.

17 IGH F T P TERMI TI P
LEASE.
17.1 Termination to Operate as Assignment.

Termination of this Lease, by cancellation or otherwise, shall
not serve to cancel any approved sublease or subtenancy, or the
rights of any party acquired in accordance with Subparagraph 19.1,
but shall operate as an assignment to LESSOR of any such sublease,
subtenancy or any such rights.

18 AGREEMENTS FOR UTILITY LINES AND STREET.

18.1 Pavment for ili i]li

LESSEE hereby agrees to install sewage and water facilities
at its own expense in accordance with approved specifications.
LESSEE shall connect within six months at its own expense to any
sewer lines or water mains which may in the future be constructed
in reasonable proximity to the leased premises. LESSEE shall
provide LESSOR and the Secretary with plats or diagrams showing
the true location of all utility lines or streets constructed by
LESSEE on the leased premises.
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LESSEE shall pay all charges for water, sewage, gas,
electricity, trash collection and other utility services supplied
to and used on the leased premises during the Primary Term and
Renewal Term of this Lease. All such charges shall be paid before
they are delinquent. LESSOR and the United States of America shall
be protected and held harmless by LESSEE from all claims arising
therefrom.

19 ENCUMBRANCES.

19.1 ri n _Appr 1 R ir

19.1.1 Approval By LESSOR and Secretary.

This Lease or any right to or interest in this Lease
may be encumbered only with the written approval of LESSOR, the
Secretary and sureties, if any, which approval shall not be
unreasonably withheld. No such encumbrance shall be valid without
such approval.

19.1.2 Limitation of Term "Unreasonably Withheld".

Approval of LESSOR of any proposed encumbrance shall
not be deemed to be unreasonably withheld if the reason for
LESSOR'S refusal to approve is made within 30 days of a written
request therefor and is based upon the fact that the proposed
security holder has participated in, financed or supported any
activity which seeks to limit or destroy Indian tribal sovereignty
or self government, or any rights or immunities under federal or
state law, including treaties, and court and administrative
decisions, of either LESSOR or of any Indian tribe, tribal
organization or individual Indian, whether a member of LESSOR or
of any other Indian tribe.
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19.2 r i m rmi

The leasehold may be encumbered only for purposes of borrowing
capital for the development and improvement of the leased premises,
unless a waiver of 25 C.F.R. § 162.12(c) is granted by the
Secretary. Any such encumbrance shall be confined to the leasehold
interest of LESSEE and shall not jeopardize the LESSOR'S interest
in the land in any way. The term of any such encumbrance shall not
extend beyond the expiration date of this Lease. Any such
encumbrance shall be governed by the provisions of this Lease.
LESSEE agrees to furnish as requested any financial statements or
analysis pertinent to the encumbrance that the LESSOR or the
Secretary may deem necessary to justify the amount, purpose and
terms of any such encumbrance. In the event LESSEE chooses to
finance its construction hereunder with industrial development
bonds, LESSOR agrees to provide LESSEE with reasonable assistance
in providing whatever information and documentation is required
therefor, provided however, that LESSEE agrees to reimburse LESSOR
for any attorney fees or other costs incurred by LESSOR thereby.

19.3 Breach of Encumbrance By LESSEE.

In the event the LESSEE breaches the terms of an encumbrance,
the encumbrancer may exercise any rights provided therein, provided
however, that before the date of sale of the leasehold, whether
under power of sale or foreclosure, the encumbrancer shall give to
the LESSOR and the Secretary notice of the same character as is
required to be given to LESSEE by such encumbrance or by law.

19.4 E R’ i Wi R 1

If, pursuant to breach of an encumbrance, notice of sale be
given, and the breach upon which such notice of sale is based shall
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continue, LESSOR may exercise any of the following rights at any
time prior to completion of sale proceedings.

19.4.1 Payment of Encumbrance Indebtedness.

LESSOR may pay to the encumbrancer the full unpaid
principal amount of the encumbrance plus unpaid interest accrued
to the date of such payment plus sale costs incurred to the date
of such payment, or any such smaller figure as encumbrancer will
accept, in full payment of the encumbrance.

19.4.2 1 ncumbran

LESSOR may execute a promissory note and a new
encumbrance in favor of the encumbrancer, which new encumbrance
must be approved by the Secretary, for the full unpaid principal
amount of the breached encumbrance plus unpaid interest accrued to
the date of such execution plus sale expenses incurred to the date
of such execution, or any such smaller figure as encumbrancer will
accept, upon no less favorable terms and conditions as provided by
the breached encumbrance and insuring that the new encumbrance has
the same priority upon the property described in this Lease as the
breached encumbrance had, subject only to current ta®s and to
conditions, restrictions and reservations of record at the time of
recording of the new encumbrance.

19.4.3 QOther Rights of LESSOR.

LESSOR may exercise any other rights inuring to LESSOR
prior to completion of sale proceedings.

If LESSOR exercises any of the rights provided in
Subparagraph 19.4, this Lease will automatically terminate on the
date any such rights are exercised and shall be of no further force
and effect; provided however, that such termination shall not
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relieve LESSEE of any obligations or liability under this Lease
which accrued prior to the date of termination.

19.5 Encumbrancer's Rights Upon Sale.

In the event LESSOR does not avail itself of the rights
provided in Subparagraph 19.4 and any such sale under the
encumbrance occurs, whether by power of sale or foreclosure, the
purchaser at such sale shall succeed to all of the rights, title
and interest of LESSEE in the leasehold estate covered by the
encumbrance.

19.6 Purch Encumbrancer.

If the purchaser at any such sale is the encumbrancer, such
encumbrancer may sell and assign the leasehold without further
consent, provided however, that the assignee shall agree in writing
to be bound by all the provisions of this Lease and that there are
no uncured breaches in this Lease by the LESSEE at the time of
execution of any such assignment. If the encumbrancer is the
purchaser, it shall be required to perform this Lease only so long
as it retains title thereto.

19.7 Purchase by Other than Encumbrancer.

If a sale under any such encumbrance occurs and the purchaser
is a party other than the encumbrancer, such purchaser, when
approved by the LESSOR and the Secretary, as successor in interest
to LESSEE, shall be bound by all provisions of this Lease. LESSOR
shall approve and execute such assignment only if there are no
uncured breaches of this Lease by the LESSEE at the time of
execution of any such assignment.
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19.8 Notices To Encumbrancers.
19.8.1 (Cancellation or Termination Notice.

LESSOR upon providing LESSEE any notice of material
breach of this Lease or termination of this Lease shall at the same
time provide a true copy of such notice to every encumbrancer. No
such notice by LESSOR to LESSEE shall be deemed to have been duly
given to any such encumbrancer unless and until a copy thereof has
been so provided to every encumbrancer which has received approval
of LESSOR in accordance with Subparagraph 19.1.1.

19.8.2 i rbi i

Any encumbrancer shall be given prompt notice by LESSEE
of any arbitration or legal proceeding by the parties hereto
involving obligations under this Lease, shall have the right to
intervene therein and be made a party to such proceedings. The
parties hereto hereby consent to such intervention. In the event
that any such encumbrancer shall not elect to intervene or become
a party to any such proceeding, such encumbrancer shall receive
notice of, and a copy of, any award or decision made in such
arbitration or legal proceeding which shall be binding on all
encumbrancers.

19.9 Right of Encumbrancer to Cure Material Breach.

From and after such notice has been given to an encumbrancer,
such encumbrancer shall have the same period as is provided LESSEE
for remedying any default plus an additional 30 days after the
receipt of such notice. If a material breach is of such nature

-that it can Dbe reasonably cured by lawful means only by an

encumbrancer's obtaining actual physical possession of the leased
premises, or any part thereof, the period for such encumbrancer's
curing the material breach shall be extended for so long as (i)
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such encumbrancer shall be diligently attempting to obtain the
right to actual physical possession of the leased premises, or any
part thereof, in tribal court, and (ii) such encumbrancer cures all
other material breaches, provided however, that LESSEE's period for
curing any such material breach shall not be extended hereby.

19.10 Right of Encumbrancer to Repair: Subrogation Rights of
Encumbrancer.

Any encumbrancer may at the time of any damage or destruction,
by fire or otherwise, to the leased premises or any machinery,
fixtures or equipment therein, at no cost or expense to LESSOR,
repair the same or construct new buildings, as the case may be.
If the encumbrancer repairs or constructs in accordance herewith,
it shall be subrogated to the rights of LESSEE to all insurance
proceeds pursuant to this Lease payable as a result of such damage

or destruction.

19.11 Financin ntingenci

It is understood and agreed by the parties hereto that LESSEE
desires and intends, using reasonable efforts, to obtain financing
for the construction of the buildings and improvements to be
located upon the leased premises, as well as financing for certain
trade fixtures and equipment. LESSOR and the Secretary acknowledge
that such financing is a material factor in LESSEE'S decision to
enter into this Lease. Accordingly, LESSEE shall be entitled to
terminate this Lease at any time within 180 days after the
Effective Date in the event that LESSEE is unable to obtain
financing or commitments for financing for the improvements, trade
fixtures and equipment necessary or desirable for the operation of
LESSEE'S business to be conducted on the leased premises. If
LESSEE desires to terminate the Lease as set forth above, LESSEE
shall give written notice to LESSOR and the Secretary within such
180 days period. In which event, this Lease shall be deemed null
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and void, and the parties shall have no further obligation or
liability to one another after the date of such termination,
LESSOR and the Secretary agree to cooperate reasonably with LESSEE
in LESSEE'S efforts to obtain financing and shall respond promptly
to requests from LESSEE regarding proposed financing. LESSEE shall
reimburse LESSOR for its reasonable costs and attorney fees
incurred in connection with LESSOR'S response to such requests from
LESSEE regarding proposed financing. If the Lease is terminated
because of this subparagraph, LESSOR agrees to refund to LESSEE the
first year lease payment 1less an amount equal to the then
applicable rental rate multiplied by the prorated expired term of
the first lease year. In addition, LESSEE shall pay an amount,
prorated for the time period between the Effective Date and the
date of termination, of $1,000 per month for the first 120 day
period and $2,000 per month for the period after day 120. If
construction, not to include surveying and testing, has started on
the leased premises during this 180 day period, the LESSEE shall
waive its rights to terminate pursuant to this subparagraph.

20 IEN TAXE MENT AND UTILIT HARGES.

20.1 LESSEE ischar ien n Tax rior
Enforcement or Delinguency.

LESSEE shall not permit to be enforced against the leased
premises, or any part thereof, any liens arising from any work
performed, materials furnished or obligations incurred by LESSEE,
but LESSEE shall discharge all such liens before any action is
brought to enforcement action. Further, LESSEE shall pay before
delinquent all applicable taxes, assessments, licenses, fees and
other like charges levied during the term of this Lease upon or
against the leased premises, all interests therein and property
thereon for which either LESSEE or LESSOR, as a result of LESSEE'S
action, may become liable. Upon written application, LESSEE shall
furnish LESSOR and the Secretary written evidence, duly certified,
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that any and all applicable taxes required to be paid by LESSEE
have been paid, satisfied or otherwise discharged. LESSEE has the
right to contest any tribal, federal, state or county claim,
asserted tax or assessment against the property by posting bond to
prevent enforcement of any lien resulting therefrom, subject to
applicable law. LESSEE agrees to protect and hold harmless LESSOR,
the Secretary, the leased premises, all interest therein and
improvements thereon from any and all claims, taxes, assessments
and like charges, from any 1liens therefore, sales or other
proceedings to enforce payment thereof, and all costs in connection
therewith. LESSOR shall execute and file any appropriate documents
with reference to state real estate tax exemption of the leased
premises when requested by LESSEE. In addition to the lease
payments, taxes and other charges herein described, LESSEE shall
pay all charges for water, sewage, gas, electricity, telephone and
other utility services supplied to the leased premises.

21 IGHT OF LE R_TO PAY ATM
21.1 LE R Lien har 1 LESSE

LESSOR shall have the option to pay any lien or charge payable
by LESSEE under this Lease, or settle any action therefor, if
LESSEE, after written notice from LESSOR or the Secretary, fails
to pay or post bond against enforcement. All costs and other
expenses incurred by LESSOR in so doing shall be paid to LESSOR by
LESSEE upon demand with interest at the rate of 18% per annum from
the date of payment until repaid. Failure to make such repayment
on demand shall constitute a breach of this Lease.
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22 LIABILITY INSURANCE

22.1 Public Liabjlity Insurance.

At all times during the term of this Lease, LESSEE shall carry
public 1liability insurance in the amount of $3,000,000 with
coverage for personal injury, bodily injury and property damage
resulting from one incident. Every policy shall be written to
protect LESSOR, LESSEE and the Secretary jointly, and shall provide
for notification to LESSOR and Secretary prior to its cancellation
for any reason including non-payment of premiums. A copy of every
policy shall be furnished LESSOR and the Secretary. Neither
LESSOR, the United States Government nor their officers, agents or
employees shall be liable for any loss, damage, death or injury of
any kind whatsoever to the person or property of LESSEE, any
sublessees or of any other person whomsoever caused by any use of
the leased premises, by any defect in any structure erected
thereon, or arising from any accident, fire, other casualty on the
premises or other cause whatsoever. LESSEE, as a material part of
the consideration for this Lease, hereby waives on LESSEE'S behalf
all claims against LESSOR and the United States Government, and
agrees to hold LESSOR and the United States Government free and
harmless from liability for all claims for any loss, damage, injury
or death arising from the use of the premises by LESSEE, together
with all costs and expenses in connection therewith.

23 RE AMA D L N I AN
23.1 Fir m Pol i r ;: Pr

LESSEE shall, from the date of approval of this Lease, carry
fire insurance with extended coverage endorsements covering the
full replacement value of all improvements on the leased premises,
vandalism insurance and pollution insurance, all jointly in the

names of LESSOR, LESSEE and the Secretary. Each policy or a copy
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thereof shall be deposited with LESSOR and the Secretary. LESSEE
shall pay all premiums and other charges payable in respect to such
insurance, and shall deposit with LESSOR and the Secretary the
receipt for each premium or other charge as paid, or satisfactory
evidence thereof. 1In the event of damage to any improvement on the
leased premises, LESSEE shall rebuild, repair or otherwise
reinstate the damaged improvement or building in a good and
substantial manner according to the plan and elevation of the
improvement or building so destroyed or damaged, or such modified
plan as shall be previously approved in writing by LESSOR and the
Secretary. Such reconstruction shall commence within three months
after the damage occurs and shall be pursued diligently. Insurance
proceeds shall be deposited in escrow with an institution approved
by the Secretary and LESSOR. LESSEE shall also deposit in escrow
all additional funds required to reconstruct the damaged
improvement. Escrow instructions shall include provisions
stipulated by LESSOR or Secretary. All money in escrow after
reconstruction has been completed and approved by LESSOR shall be
paid to LESSEE.

23.2 LESSOR'S Option to Require Reconstruction of
Improvements.

In the event of damage to the extent of 75% or more of the
total replacement value of all improvements on the leased premises
during the Primary Term and Renewal Term of this Lease, LESSOR
shall have the option of requiring reconstruction of such
improvements. Should LESSOR elect not to require reconstruction,
then LESSEE may reconstruct the improvements or, if not, the leased
premises shall be cleared at LESSEE'S expense. LESSEE agrees to
pay to LESSOR an amount equal to the then applicable rental rate
multiplied by the prorated unexpired term of the'Primary or Renewal
Term of the Lease. In addition, LESSEE will be subject to all
termination obligations defined in this Lease.
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23.3 Amount of Pollution Insurance.

The pollution insurance shall be in the amount of $3,000,000
for each incident. If LESSEE is unable to obtain insurance in such
amount, LESSEE will use reasonable efforts to obtain the maximum
pollution insurance coverage available and provide evidence of its
efforts to LESSOR, but in no event less than $1,000,000. Should
increased insurance coverage become available up to the $3,000,000
amount, or such amount established pursuant to Paragraph 25, LESSEE
shall immediately increase its insurance to such amount. Each
policy or a copy thereof shall be deposited with LESSOR and the
Secretary, and LESSEE shall pay all premiums and other charges
payable in respect to such insurance, and shall deposit with LESSOR
and the Secretary the receipt for each premium or other charge as
paid, or satisfactory evidence thereof.

24 NSURANCE JAL SECURITY T
24 .1 Workman's Compensation and Qccupational Disease
nsurance: Appli Law.

LESSEE agrees to carry such insurance covering all persons
working in, on or in connection with the leased premises as will
fully comply with the provisions of the statutes of the State of
Arizona covering workman's compensation and occupation disease as
are now in force or as may be amended. Further, LESSEE agrees to
comply with all the terms and provisions of all applicable laws of
LESSOR and the United States of America, as now exist or as may be
amended, pertaining to Social Security, unemployment compensation,
wages, hours and conditions of labor; and to indemnify and hold
LESSOR and the United States harmless from payment of any damages
occasioned by LESSEE'S failure to comply with the law.
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25 ERIODIC RE RAN

LESSOR may make a periodic review, at not less than three year
intervals, of all insurance policies and coverage amounts held
under this Lease. The review shall give consideration to the
economic conditions at the time and may result in adjustment of
the type of insurance coverage or the amounts of any coverage
whenever in the discretion of LESSOR any such adjustment is
necessary for the protection of LESSOR.

26 EMINENT DQOMAIN.

26.1 LESSEE' hol nter Termin
ndemnati : mpen ion £ Buildings.

If, at any time during the term of this Lease, the leased
premises, or any part thereof, is taken or condemned under the laws
of eminent domain, then, in every such case, the leasehold estate
and interest of LESSEE in the leased premises, or part thereof
taken, shall forthwith cease and terminate. All compensation
awarded by reason of the taking of the leased premises shall be
payable to and solely the property of LESSOR, and LESSEE, in
proportion to their interests as defined in this Lease and in
accordance with existing law. The rental thereafter payable
hereunder for the remainder of the term of the Lease shall be
reduced in the proportion that the value of the entire premises is
reduced by such taking or condemnation. The foregoing
notwithstanding, in the event of a partial taking or condemnation
of the leased premises which, in the reasonable discretion of
LESSEE, renders the remainder of the leased premises unsuitable for
the purposes of operation of LESSEE'S business, LESSEE shall have
the right to terminate this Lease upon written notice to the LESSOR
and the Secretary.
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27 TERMINATION FOR DEFAULT.
27.1 ESSEE'

A material breach of this Lease shall include, but not be
limited to, a failure of LESSEE to perform any duty or obligation
on its part under this Lease for the time period provided by
applicable federal regulations after the required date of
performance.

27.2 ho M min

LESSOR and the Secretary, or the Secretary acting alone,
may terminate this Lease if LESSEE commits or allows to be
committed any material breach of this Lease.

27.3 Notice of Termination.

27.3.1 Notice By Secretary.

The Secretary may not terminate this Lease on grounds
of material breach unless it has provided written notice to LESSEE
of its intention to terminate and LESSEE fails to cure or takes
step to cure such breach substantially within the time period
provided by applicable federal regulations after receipt of such
notice. The discontinuance of or correction of the material breach
shall constitute a cure thereof.

27.3.2 b By L R.

LESSOR may not terminate this Lease on grounds of
material breach unless it has provided written notice to LESSEE of
its intention to terminate and LESSEE fails to cure or take steps
to cure such breach substantially within the time period provided
by applicable federal regulations after receipt of such notice.
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The discontinuance of or correction of the material breach shall
constitute a cure thereof. In the event the applicable federal
regulations are amended in such manner as to delete the time period
provided for cure of any such breach, the applicable time period
under this Subparagraph shall be the last time period included in
such regulations.

27.4 Remedies of LESSQR or Secretary.

In the event LESSOR or the Secretary terminates this Lease
for material breach, LESSOR or the Secretary may pursue any of the
following remedies:

27.4 .1 11 ion i

LESSOR or the Secretary may collect, by suit or
otherwise, all monies as they become due hereunder, or enforce, by
suit or otherwise, LESSEE'S compliance with any other provision of
this Lease.

27.4.2 Eviction.

LESSOR or the Secretary may re-enter the premises and
remove all persons and property therefrom, excluding the property
belonging to authorized sublessees, and either:

(A) Re-let the premises without
terminating this Lease, as the agent and for the account of LESSEE,
but without prejudice to the right to terminate the Lease
thereafter, and without invalidating any right of LESSOR and the
Secretary or any obligation of LESSEE hereunder. Terms and
conditions of such re-letting shall be at the discretion of LESSOR
and the Secretary who shall have the right to alter and repair the
premises as they deem advisable, and to re-let with or without any
equipment or fixtures situated thereon. Lease payments from any
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such re-letting shall be applied first to the expense of
re-letting, collecting, altering, repairing, including attorney
fees and any real estate commission actually paid, insurance, taxes
and assessments, and thereafter toward the payment to liquidate the
total due LESSOR under this Lease. LESSEE shall pay to LESSOR
monthly when due, any deficiency and LESSOR and the Secretary may
sue thereafter as each monthly deficiency shall arise; or

(B) Terminate this Lease at any time even
though LESSOR and the Secretary have exercised rights as outlined
in Subparagraph (A) above; or

(C) Take any other action deemed necessary
to protect any interest of LESSOR.

27.5 Waiver of Material Breach Not A Waiver of Succeeding
Breaches.

No waiver of a material breach of this Lease shall be

construed to be a waiver of any succeeding material breach.

27.6 R ur her Remedi

Exercise of any of the remedies outlined in this Paragraph
shall not exclude recourse to any other remedy.

27.7 nkr i 1 i r R ivershi

Any action taken or suffered by LESSEE as a debtor under any
insolvency or bankruptcy act shall constitute a breach of this
Lease. In such event, LESSOR and Secretary shall have the options
set forth in Subparagraph 27.4. Furthermore, LESSOR is hereby
declared to be a first preferred creditor; provided however, that
with respect to any such insolvency or bankruptcy proceedings,
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nothing in this Lease shall constitute a waiver of the barrier of
interference with self-government, a waiver of the sovereign
immunity of LESSOR from suit in any court, or an agreement by
LESSOR that the Bankruptcy Code, Title 11, United States Code,
applies to LESSEE or LESSEE'S activities on the Reservation.

28 TERMINATION OF FEDERAL TRUST.

Nothing contained in this Lease shall operate to delay or
prevent a termination of any federal trust responsibilities with
respect to the leased premises by the issuance of a fee patent or
otherwise during the term of this Lease; however, such termination
shall not serve to abrogate the Lease. The owners of the leased
premises and LESSEE and their surety or sureties shall be notified
of any such change in the status of the leased premises.

29 OBLIGATION OF LESSEE.
LESSEE' bli ion ni f America

While the leased premises are in trust or restricted status,
all of LESSEE'S obligations under this Lease, and the obligations
of its sureties, are to the United States of America as well as to
LESSOR.

30 POLLUTION.
30.1 ition nvi nm men n i

LESSOR and LESSEE acknowledge that ‘the Environmental
Assessment prepared by Engineering Enterprises, Inc., dated March,
1990 (revised July 1, 1990) concludes that the presently proposed
facilities and process to utilize such facilities pose no imminent
and substantial threat to the health and safety of perSons and
property on the Reservation.
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30.2 nvi men W

LESSEE shall be bound by all environmental laws, rules,
regulations and standards established by LESSOR after the Effective
Date of this Lease which may supersede in whole or in part those
environmental laws, rules, regulations and standards in effect on
the Reservation on the Effective Date of this Lease. If any such
laws, rules, regulations and standards enacted or adopted by LESSOR
differ from or provide more stringent requirements than the laws,
rules, regulations and standards in effect on the Reservation on
the Effective Date of this Lease, then:

30.2.1 New Technology: Feasible.

LESSEE shall, if the then available technology and equipment
required by LESSOR to meet such requirements are both economically
reasonable and technically feasible for LESSEE to install, install
such equipment at the earliest practicable date.

30.2.2 New Technology: Not Feasible.

If LESSEE shall not be required to install such equipment
pursuant to Subparagraph 30.2.1, LESSEE shall install equipment
using Best Available Control Technology to meet such requirements,
within five years after the date of any such enactment by LESSOR.
The definition of "Best Available Control Technology" for purposes
of this Lease shall be that definition found in 42 U.S.C. §
7479(3), as amended, including its implementing regulations (40
C.F.R. 51.166(b) (12), expanded to include all media. 1In the event
the environmental impacts of LESSEE'S operations on the leased
premises pose an imminent and substantial threat to the safety of
persons on the Reservation, in LESSOR'S reasonable discretion,
LESSEE will cease operation until such condition can be corrected.
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30.3 n im Envi m 1 ndard

During the Primary and Renewal Terms of this Lease or until
LESSOR adopts Reservation environmental 1laws, whichever occurs
first, LESSEE shall comply with all Arizona environmental laws,
rules, regulations and standards, including monitoring
requirements. This subparagraph is agreed to by the parties for
purposes of establishing standards and protecting the environment
in connection with activities undertaken pursuant to this Lease and
is not a consent to any jurisdiction by the State of Arizona.

30.4 Anti-Pollution Egquipment.

The anti-pollution equipment installed as a result of this
Paragraph is required to conform to the laws and ordinances of
LESSOR and the United States of America governing the installation
and quality of such equipment. Costs of such equipment shall be
LESSEE'S sole responsibility.

30.5 nnu Environmental iew.

LESSEE shall, at LESSEE'S sole expense, conduct an annual
environmental review of the leased premises during the first month
of each successive year of the Primary Term and Renewal Term of
this Lease. Such review may be conducted by private contractor
chosen by LESSOR and LESSEE.

30.6 ition i m itori R irem
LESSEE agrees to comply with and conduct any monitoring
activities, in addition to those included in Subparagraph 30.3,

recommended in the Environmental Assessment prepared by Engineering
Enterprises, Inc.
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30.7 Tribal Environmental Permits Needed bv LESSEE.

This Lease constitutes permission from LESSOR to LESSEE to
proceed with construction and utilization of the leased premises
pursuant to this Lease, as approved for Phase I. The LESSOR will
not unreasonably withhold issuance of any other environmental
permits which may be necessary.

30.8 Emergency Response Plan.

LESSEE agrees to submit to LESSOR a draft emergency response
plan not less than one hundred twenty (120) days and a final
emergency response plan not less than thirty (30) days prior to
the anticipated date for starting operations of the carbon
reactivation facility. LESSOR agrees to provide comments on the
draft emergency response plan to LESSEE within sixty (60) days of
submission of the draft emergency response plan to LESSOR. The
emergency response plan shall meet the requirements of Subparagraph
30.3.

31 IQUITIE
31.1 ithin Ex ior Boundari remi

In accordance with the National Historic Preservation Act, 16
U.5.C. §§ 431-433, the Archeological Resources Protection Act, 16
U.S.C. §§ 470aa, and other applicable federal and tribal laws, the
parties hereto agree that any areas within the exterior boundaries
of the 1leased premises containing graves, 1ruins or other
antiquities known to LESSEE shall be undisturbed and plainly marked
by LESSEE and reported immediately to LESSOR and the Secretary for
appropriate disposition and action.
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31.2 Discovered in Excavatjons.

This Paragraph shall apply to any graves, ruins or other
antiquities discovered in excavations during the development of
the leased premises. Any areas designated as antiquities shall be
automatically withdrawn from the leased premises and the rental of
this Lease adjusted accordingly. In the event that LESSEE shall
determine, in its reasonable discretion, that after any such
withdrawal the remainder of the leased premises is inadequate or
unsuitable for LESSEE'S intended purposes, the parties shall
negotiate in good faith to determine whether any contiguous
property owned by LESSOR is available to supplement the leased
premises. If the parties are unable to reach a mutually acceptable
agreement with respect to such contiguous property, LESSEE shall
have the right to terminate this Lease effective as of the date the
parties fail to reach such agreement and the parties hereto shall
have no further obligations or liabilities to one another except
as expressly set forth herein.

31.3 rifi i f mplian

During all phases of site development and construction a
Tribal Museum representative may be on site to verify compliance
with this Paragraph. LESSEE shall provide the Tribal Museum with
10 days' notice prior to any excavation or construction activities
on the Leased Premises.

32 MINERALS.

32.1 No Inter Righ i Mineral
This Lease confers no vested interest, right or title to any

minerals including sand and gravel and building stone materials

within the leased premises. However, moving dirt, sand and rock
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for the purpose of developing and improving the premises as
required by this Lease shall not be construed as mining.

33  NOTICES.

All notices shall be sent to the parties hereto at the
addresses shown below or to such addresses as the parties may
hereafter designate in writing. Notices shall be sent by certified
mail. Service of any notice shall be deemed complete ten days
after mailing or the date actually received, whichever occurs
first. Copies of all notices shall also be sent to the Secretary.
Addresses for such notices are:

TO THE LESSOR:

Chairman

Colorado River Tribal Council
Route 1, Box 23-B

Parker, AZ 85344

with a copy to:

Legal Department

Colorado River Tribal Council
Route 1, Box 23-B

Parker, AZ 85344

TO THE LESSEE:

President

Westates Carbon-Arizona, Inc
3225 North Central Avenue
Phoenix, AZ 85012
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with a copy to:

President

Westates Carbon, Inc.

2130 Leo Avenue

Los Angeles, CA 90040-1634

TO THE SECRETARY:

Superintendent, BIA
Colorado River Agency
Route 1, Box 9C
Parker, AZ 85344

34 NSENT T RIBAL LAW: NSE TRIBAL RISDICTION.

34.1 nsen ribal law.

LESSEE, LESSEE'S employees, agents, sublessees and
assignees, and their employees and agents, agree to be bound by
and to abide by all laws of the Colorado River Indian Tribes now
in effect, or amended or enacted hereafter.

34.2 nsen risdi ion of Tribal r

LESSEE, LESSEE'S employees, agents, sublessees and
assignees, and their employees and agents, hereby consent to the
jurisdiction of the Tribal Court of the Colorado River Indian
Tribes. Such jurisdiction shall include, but not be limited to,
jurisdiction to levy fines and enter judgments for compensatory
and punitive damages and injunction relief in connection with all
activities conducted by LESSEE, sublessees, assignees, and their
respective employees and agents, on the Colorado River Indian
Reservation or which have a proximate effect on persons or property
on the said Reservation. LESSEE agrees to appoint a resident of
the Colorado River Indian Reservation as its agent for service of

45




process. In the event LESSEE does not do so, the Secretary of the
Tribal Council is hereby appointed agent for service of process.

34.3 Appeal Rights.

LESSEE retains the right to appeal in the Tribal Court system
provided by tribal law and to appeal in the Federal District Court
provided by federal law.

35 ARBITRATION
35.1 R lution Di N iation.

Each party warrants that it will use its best efforts to
negotiate an amicable resolution of any dispute between the parties
arising from this Lease. If the parties are unable to negotiate
an amicable resolution of any dispute within a reasonable period
of time, deemed to be not more than 30 days, either party may refer
the matter to arbitration under this Lease.

35.2 Di j Arbitration.

Any dispute between the parties which is contractual in
nature, whether as to the construction or operation of this Lease
or the respective rights and liabilities of the parties hereunder,
shall be subject to arbitration under this Paragraph 35. Any other
dispute, including any dispute regarding legislative governmental
actions or other nonproprietary actions of LESSOR, must be resolved
either by negotiation or otherwise resolved pursuant to remedies
provided in this Lease and Tribal law.
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35.3 Initiation of Arbjtration.
35.3.1 PSelection of Arbjtrators.

Arbitration may be initiated by written notice pursuant
to Paragraph 33 hereof. Within seven days thereafter, each party
shall notify the other party of its nominee for an arbitrator. If
the parties can agree upon the nomination of a single arbitrator
for the dispute, such person shall serve as sole arbitrator of the
dispute. If the parties do not agree upon the nomination of a
single arbitrator, each party's nominee shall serve as arbitrator
upon a panel of three, and those two arbitrators shall nominate the
third to serve with them. 1In the event the two arbitrators fail
for any reason to name the third arbitrator within two weeks after
the nomination of the last nominated one of them, either nominee
shall be entitled to ask the American Arbitration Association to
name the third arbitrator.

35.3.2 men Arbitration.

The arbitrators shall commence proceedings within 30
days after their appointment and hold proceedings providing each
party a fair opportunity to present its side of the dispute,
together with any documents or other evidence relevant to
resolution of the dispute.

35.3.3 Interpretation of Tribal Law.

In any such arbitration and any federal court
enforcement thereof, all questions of interpretation of Tribal law,
including the Tribal Constitution and Bylaws, shall be made by the
Tribal Court.
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35.3.4 Arbitration Decision.

The arbitration decision shall be signed by the
arbitrators and shall be made within 30 days after all evidence
relevant to resolution of the dispute has been received by the
arbitrators, but no later than 45 days after proceedings are
commenced.

35.3.5 Arbitration Decisjon Final.

The arbitration decision shall be final and binding
upon the parties unless, during or following completion of the
arbitration proceedings, the parties have met and arrived at a
different settlement of the dispute.

35.4 Enforcement.

If enforcement of a settlement or arbitration decision becomes
necessary by reason of failure of one or both parties to implement
its terms voluntarily, or if one of the parties refuses to
participate in arbitration as provided in Subparagraph 35.3, the
parties agree that the matter may be resolved by judicial
resolution and enforcement, and that venue for judicial resolution
and enforcement shall be in the U.S. District Court for the
District of Arizona pursuant to the specific provisions of
Subparagraph 36.5.

36 A REI M Y.
36.1 imi Waiver of \Y4 ign Immuni .

The LESSOR hereby waives its sovereign immunity from suit for
injunctive and declaratory relief, including specific performance,
to the full extent necessary to provide for and ensure the
arbitration of disputes regarding this Lease, the enforcement of
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any such arbitration, the performance of this Lease and remedies
for its breach, subject to the limitations stated in this Lease.

36.2 Limited Wajver: Public Liabilitv Insurance.

LESSOR hereby waives its sovereign immunity from suits for
damages arising out of any personal injury, bodily injury or
property damage caused by or act committed by the LESSOR, its
agents or employees, on the Reservation; provided that such waiver
shall be limited only to the extent of the amount of any public
liability insurance in effect and actually insuring against such
damages or injury. This waiver is only in effect if LESSEE has
similar liability insurance for such acts caused or committed by
LESSEE'S agents or employees.

36.3 Time Period.

The waivers granted herein shall commence as of the
Effective Date of this Lease and shall continue for three years
following expiration, termination or cancellation of this Lease,
except that the waivers shall remain effective for any proceedings
then pending and all appeals therefrom.

36.4 Recipien f iver

The waivers granted herein are limited to only Westates
Carbon-Arizona, 1Inc., its parent corporation, its corporate
successors, its successors and assignees, and their successors,
provided however, that any such entity is approved by LESSOR
pursuant to Paragraph 16.
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36.5 Federal Courts.
36.5.1 Federal OQuestion.

The LESSOR and the LESSEE agree that judicial
resolution and enforcement of any dispute between the parties, or
a settlement or arbitration decision, regarding this Lease involves
questions of federal 1law and shall be resolved pursuant to
applicable federal law and applicable Tribal law, to the extent
that applicable Tribal law is not inconsistent with the applicable
federal law.

36.5.2 Federal Jurisdiction and Procedure Governs.

The parties defer to the jurisdiction and
procedures of the Federal Court for the District of Arizona with
respect to disputes regarding this Lease and expressly agree that
any legal action in regard thereto shall be brought in such Federal
Court.

36.5.3 i Ex i i Remedi
The LESSOR hereby waives its right to require
exhaustion of Tribal remedies and its right to seek Tribal remedies
with respect to disputes regarding this Lease.
36.6 imi ion _on Dam
Damages awarded against LESSOR pursuant to this

Paragraph shall be limited to the then value of LESSEE'S leasehold
interest.
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37 X E F

The reasonable expenses of dispute resolution regarding this
Lease, whether by arbitration or judicial enforcement, including
but not limited to attorney fees and expenses, shall be paid by
the 1losing party, or, in the event each party is partially
successful, shall be apportioned between the parties in the
reasonable discretion of the arbitrators or judge, whichever is
applicable. If any such dispute is resolved by settlement between

the parties, each party shall bear its own expenses.

38 EMPLOYFES.

38.1 Preferen ndian

LESSEE agrees to give employment preference to Indians in
accordance with the Tribal laws.

38.2 Worker Safety.

LESSEE agrees to submit to LESSOR a draft worker safety plan
not less than ninety (90) days and a final worker safety plan not
less than thirty (30) days prior to the anticipated date for
starting operations of the carbon reactivation facility. LESSOR
agrees to provide comments on the draft worker safety plan to
LESSEE with forty-five days of submission of the draft worker
safety plan to LESSOR. The worker safety plan shall meet the
requirements of the Occupational Safety and Health Act of 1970 (29
U.s.C. 8§ 651 et. seq.), as amended, including regulations
promulgated thereunder. During the Primary Term and Renewal Term,
the worker safety plan shall be amended to meet the requirements
of applicable law.
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39  RIGHT OF ENTRY QF LESSOR.

The Secretary and LESSOR and their authorized representatives
shall have the right, at any reasonable times during the term of
this Lease, to enter upon the leased premises, or any part thereof,
to inspect the same and all buildings and other improvements
erected and placed thereon.

40  DELIVERY OF PREMISES.

At the termination of this Lease, LESSEE will peaceably and
without legal process deliver up the possession of the 1leased

premises in good condition.
41 TION E INTERESTS.

No member of, or delegate to Congress, or Resident
Commissioner, shall be admitted to any share or part of this Lease
or to any benefit that may arise herefrom, but this provision shall
not be construed to extend to this Lease if made with a corporation
or company for its general benefits.

42 GOVERNING LAW.

This Lease shall be governed by the laws of the Colorado River
Indian Tribes now in effect, or amended or enacted hereafter,
except as provided in this Lease. Nothing in this Lease
constitutes consent to jurisdiction of the State of Arizona on the
Reservation or with respect to LESSEE'S activities thereon.
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43 LEASE BINDING.

43.1 Successors to Parties' Interests.

This Lease and the covenants, conditions and restrictions
hereof shall extend to and be binding upon the corporate
successors, successors, heirs, assigns, personal representatives
and administrators of the parties hereto.

44  YALIDITY.

44 .1 r ' r 1.

This Lease, and any modification of or amendment to this
Lease, shall not be valid or binding upon either party hereto until
approved by the Secretary.

44.2 rmi b If A

If the Secretary does not approve this lease within 45 days

after it is submitted to him, each party shall have the option to
rescind its execution of this Lease.

45 SPECIAL TAXATION AND LEVIES.

45.1 X f i 1 EE.

LESSOR agrees that it will waive application to LESSEE of any
law which would impose any tax, assessment, fee, royalty or other
charge which would specially fall upon LESSEE, and not upon other
lessees of LESSOR in substantially similar circumstances.
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45.2  Taxes Of Geperal Application.

In the event that LESSOR enacts any law which would impose
upon LESSEE any such tax, assessment, fee, royalty or charge upon
taxpayers of LESSOR in substantially similar circumstances to those
of LESSEE and such tax, assessment, fee, royalty or charge would
cause LESSEE to pay in the aggregate any amounts which are in
excess of the aggregate tax liability which would otherwise be due
and owing to the state and local governmental instrumentalities of
the State of Arizona if LESSEE were located and doing business
outside of the exterior boundaries of the Reservation on non-
Indian land within La Paz County, State of Arizona, LESSOR waives
the collection of any such excess amounts from LESSEE. For
purposes of this subparagraph, in no event shall the aggregate tax
liability to the State of Arizona, or its political subdivision,
be less than the aggregate tax liability as of the Effective Date
or any future increase in aggregate tax liability, whichever is
greater.

45.3 han in F ral Taxation.

In the event of any significant change in the status of
federal taxes on the Reservation after the Effective Date, LESSOR
and LESSEE agree to make reasonable adjustments to the provisions
of Subparagraph 45.2.

46 CONTESTS AFFECTING SQVEREIGNTY.
46 .1 Notice to LESSOR.

In the event that any State of the United States attempts to
assert against LESSEE, or its parent corporation, through
administrative proceedings, courts or other lawful proceedings the
right to collect or enforce any lien, tax or assessment, to

exercise any regqulatory authority or to assert any claim which
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could affect the sovereignty of the Colorado River Indian Tribes,
LESSEE agrees that it will immediately notify LESSOR of such
attempts.

46.2 E R'

LESSOR shall have the option of deciding whether or not to
contest a state's assertion of taxing power on behalf of itself
and LESSEE. At LESSOR'S option, LESSOR may elect also to intervene
in a contest as a named party at its own expense. In the event
LESSOR decides to proceed with any such contest, it is agreed that
LESSOR shall have the right to do so in the name of the LESSEE and
through LESSOR'S own attorneys whom LESSOR shall pay. Any such
contest may, at LESSOR'S option, include proceedings before
administrative bodies, courts or any other lawful proceedings, and
LESSOR shall have the right to control the conduct of the
prosecution or defense. LESSEE agrees to cooperate with LESSOR in
any such contest, and to render all assistance in its power towards
procuring a favorable decision therein. LESSEE'S cooperation will,
if called for, include, but not necessarily be limited to,
providing records, testimony or other evidence for use in such
proceedings, and cooperating in the formalities instant to any
proceedings being conducted in its name. At LESSOR'S request,
LESSEE will execute further documents evidencing the interest of
LESSOR in any such contest, as for example an assignment to LESSOR
of claims related to taxes or a power of attorney relating to said
contest, provided that it is not intended by LESSOR and LESSEE that
the execution of any document other than this Lease be necessary
in order for LESSOR to proceed with a contest under this Paragraph
46, whether in its own name or that of LESSEE. In the event that
it is in LESSEE'S interest to assert in the same proceedings a
position on any issue other than whether a state has authority or
power as a matter of Indian law, LESSEE shall have the right to
participate in the proceedings with respect to that issue, but
LESSEE shall do so at its own expense and LESSOR will have no
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obligation to provide counsel to represent LESSEE with respect to
said issue.

47  ENTIRE AGREEMENT.

47 .1 Entire Agreement.

This Lease constitutes the entire agreement between the
parties concerning the subjects of this Lease. There are no other
oral or written agreements between the parties and there are no
other contingent matters or conditions which constitute a part of
this Lease other than stated herein. The parties mutually agree
that by the execution of this Lease any and all prior agreements
between the parties are rescinded and held void and unenforceable
for the mutual consideration of the parties.

47.2 No Amendm Ex P i Herein.

The parties specifically warrant and represent that they shall
not cause, either directly or indirectly, this Lease to be altered,
amended, modified, cancelled or terminated, except as provided
herein. The parties herein may by mutual agreement alter, amend

or modify this Lease agreement.

48 CONFIDENTIALITY.

This Lease, each of its terms, and all negotiations and
proposals relating thereto shall be kept confidential and shall not
be disclosed by the LESSEE, or its representatives, to any persons
or entities except as may be required by law or as necessary in the
ordinary course of business and to LESSEE'S corporate successors,
assignees, transferees, sublessees, successors in interest or
prospective encumbrancers, in which event LESSOR shall be notified
immediately. In no event shall the terms of this Lease, or
negotiations and proposals relating thereto, be used as a basis
for, or referenced in, any other agreement. Breach of this
paragraph shall not be deemed a breach of this Lease; however,
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LESSEE will, in good faith, make every reasonable effort to protect
the confidentiality of this Lease.

49 ANNUAL REPORTS OF LESSEE.

On the same date on which it shall file its required annual
Corporation Filing Report with the State of Arizona, LESSEE shall
file a copy with LESSOR. Attached as Exhibit C, is a copy of
LESSEE'S required Corporation Filing Report for the current year. -
50 F TH ENCE.

Time is declared to be of the essence of this Lease.

IN WITNESS WHEREOF, the parties hereto have hereunto set
their hands.

LESSEE: WESTATES CARBON-ARIZONA, INC. Date: 1/43;/;”
a4

By: 4§2;5( :52;4-.,

Dr. Allan Sass, President

LESSOR: COLORADO RIVER INDIAN TRIBES Date: 7—2-%o
Daniel Eddy, Jrf/ aWanda Latfoon
Chairman, Tribal Council Secretary, Tribal Council

APPROVED

MAR 04 1991

Superinterident) Colorado River Agency

PURSUANT TO THAT AUTHORITY DELEGATED TO THE
ASST. SECRETARY INDIAN AFFAIRS BY 209 D.M. 8
REDELEGATED TO PHOENIX AREA DIRECTOR BY 230
D.M. 3.1 and to the SUPERINTENDENT BY 10 BIAM 11.

ritha\westates July 16, 1990
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LEASE NO. B - /122~ <R

ACKNOWLEDGEMENT

state of Celfanes )
J

) ss.
County of %W@Q /)

The foregoing instrument was acknowledged before me

this 23 day of @ .l , 1990, by Dr. Allan Sass, President,
y J
Westates Carbon-Arizona, Inc., an Arizona corporation, on behalf

of the corporation.

¢Z}d44QL€~/ ~;ZA%rté/

Notary

My commission expires:

OFFICIAL SEAL ’

;)MZT /9 195/

41 DOLORES THOME
. NOTARY PUBLIC - CALIFORNIA

LOS ANGELES COUNTY
My comm. expires JUL 19, 1001
> AT N

LS AN =

s
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LEASE NO. E-11z2 - ¢k

ACKNOWLEDGEMENT

STATE OF 4_74!2‘/7@ )

) ss.
COUNTY OF ‘ﬁgﬁy )

2(ﬂa The foregoing instrument was acknowledged before me

A
this 2974 day of , 1990, by Daniel Eddy, Jr., Chairman,
and LaWanda Laffoon, Secretary, of the Colorado River Indian

Tribes, on behalf of the Tribe.

il i

Notary

My commission expires:
My Commission Expires Oct. 26, 1991
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EXHIBIT A

PERSONAL PROPERTY AND TRADE FIXTURES
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STATES CARBON - ARIZONA C.

I List of Property Trade Fixtures & Personal Property

Item Equipment

B-1 Induced Draft Fan
i B-2 Center Shaft Blower
B-3 Oxidizer Combustion Air Blower
f B-4 Furnace Combustion Air Blower
' B-5 Oxidizer Auxiliary Air Blower
BC-1 Belt Conveyor #1
BC-2 Belt Conveyor #2
BC-3 Cross Conveyor
BC-4 Mobile Conveyor
BO-1 Low Press Steam Generator
Product Conveyor/Cooler
c-2 Gas Treating Cooler
CW-1 Container Wash Station
D-1 Dumper for 55-Gallon Drums
DS-1 Dewatering Screen
EV-1 Feed Stock Bucket Elevator
EV-2 Product Loading Bucket Elevator
EV-3 Product Rework Conveyor/Elevator
F-1 Reactivation Furnace
FR-1 Feeder Hopper
FI-1 Waste Water Filter Skid
FI-2 Plant Water Filters
Hazardous Feed Hopper

0
[

H-2 Non-Hazardous Feed Hopper

I-1 Offgas Oxidizer

Ls-1 Finished Product Loading Spouts
LF-1 Emergency Feed Hoist
ME-1 P & I Air Compressor Package
ME-2 Boiler Treatment Package

l c-1




SI-1
SC~-1
SC-2
§s-1
Sv-1

Chemical Feed System

Water Chiller

Slurry Unloading Pump
Non-Hazardous Slurry Transfer Pump
Liquids Unloading Pump

Rinse Water Pump

Scrubber Circul. Water Pump

Sump Pump

Product Storage Hopper

Product Storage Hopper

Product Storage Hopper

Scrubber Impingement

Product Screener

Product Screener

Westates VSC-200

Scrubber Venturi

Hazardous Material Feed Hopper
Non-Hazardous Material Feed Hopper (future)
Non-Hazardous Material Feed Hopper (future)
Recycled Water Storage

Chemical Storage Tank

Fork Lift

Fork Lift

Central Dust Collection System
Product Dust Collection System
Scale

Weight Belt Conveyor

Wash Down Sump

Tote Bin/Super Sack Filler



ASSIGNMENT OF LEASE

| Consent To Assignment

The Colorado River Indian Tribes (“Lessor’) being Lessor of the premises located at Mutahar Street, Colorado
River Indian Reservation. pursuant to the Lease dated July 23. 1990 between the Lessor and Westates Carbon-
Arizona. Inc. ("the Lessee”) (‘the Lease”), agrees. certifies and acknowledges as follows:

1 Lessor consents to the assignment of the Lease. which. pursuant to paragraph 16.1 of the Lease. will
result from the transfer of Lessee’s stock to an affiliate of United States Filter Corporation (“U.S. Filter”).

2. The Lease constitutes the entire agreement between Lessor and Lessee with respect to the leasehold
premises and has not been supplemented, amended. modified in any way, canceled or terminated and
remains in full force and effect.

3. To the best of Lessor’s knowledge, all terms, covenants, provisions and conditions to be performed or
observed by Lessee under the Lease have been performed, observed and complied with. no defauit or
event of default by Lessee exists under the Lease. and there does not now exist any condition which. if
remaining uncured. would result in a default by Lessee under the Lease. No rent, sums. assessments.
dues or charges required to be paid by Lessee under the Lease are past due.

4. Lessor has not received any notice of default from Lessee.

Il Acceptance Of Lease Terms

U.S. Filter guarantees the performance by Lessee of all the terms, conditions, covenants and agreements of the
Lease arising and required to be performed after the effective date of this consent, and U.S. Filter agrees to be
bound by the Lease in the same manner as if U.S. Filter had originally executed the Lease, provided that U.S.
Filter shall not be required to perform any obligations arising, accruing, or owing prior to such date or arising out
of or relating to acts or omissions occurring prior to such date. U.S. Filter's agreement shali be binding on the
heirs. legal representatives. successors and assigns of U.S. Filter.

Executed this day of . 1997.
COLORADQORIVER INDIAN TRIBES UNITED STATES FILTER CORPORATION
L “\ ( i .
By: ‘ﬂ M By \\;\\\,, “ —_
ACTING Chairman N
bv: sl ola Mﬂ : ,
Title: secrectary Title: Vice President
(Resolution No. /3-G7, dtd. 3/12/97) Attached Wheelabrator Environmental Svstefn
w letter of consent dated 4/2/97, herewith
APPROVED: made part of this assignment.
Wi \WMJZ\ Y- 2 / Date:__March 25, 1997
Superintendent ! Date /
Ggﬂ \f(\)olorado River Agency
a
d? PURSUANT TO THAT AUTHORITY DELEGATED TO THE

ASSISTANT SECRETARY OF INDIAN AFFAIRS BY 209 D.M.

8 AND TO PHOENIX AREA DIRECTORBY 230 DM 3.+ AND-
TO—THESURERLNIEN-DE-NIB¥1-O—B$AM—11[)V Sec. Order Nos.
5150 & 5177, Amendment No. 3, and 10 BIAM
Bull;tin LS. and No. 9702 dtd. 1/31/97




Resoiutiocn No._78-97

RESOLUTION

COLORADO RIVER TRIBAL COUNCIL

Authorize an Assignment of Lease No. B-1122-CR for Westates Carbon-

A Resolution to .
Arizona, Inc.

Be it resolved by the Tribal Council of the Colorado River Indian Tribes, in regutar+ special meeting

assembiled on March 12,1997

WHEREAS, the Colorado River Indian Tribes and Westates Carbon-Arizona, Inc.,
entered into Business Lease No. B-1122-CR on March 4, 1991 for the

purpose of constructing and operating a carbon reactivation facility; and

WHEREAS, the Westates Carbon-Arizona, Inc., a wholly-owned subsidiary of
Wheelabrator Technologies, Inc., proposes to assign their stocks to
United States Filter Corporation, Inc., whereby Westates Carbon-
Arizona, Inc., would become a wholly-owned subsidiary of United States
Filter Corporation, Inc.; and

WHEREAS, Article 16.1 of Lease No. B-1122-CR requires the approval of the
Colorado River Indian Tribes; and

WHEREAS, Article 16.4 of the Lease provides that the proposed assignment shall

initiate a re-evaluation of the rent for the leased premises pursuant to
Article 7 of said Lease; and

WHEREAS, United States Filter Corporation has agreed to be bound by all of the
provisions of Lease No. B-1122-CR; and

WHEREAS, the Tribal Council has reviewed the proposed transaction and finds that
United States Filter Corporation has sufficient resources to assure
fulfillment of all of the provisions of said Lease, and is otherwise
qualified to acquire the interest in Lease No. B-1122-CR:

March 12, 1997 7

The foregoing resolution was on duly approved by a vote of

|
|
|
| for, 8 against and 9 abstaining, by the Tribal Council of the Colorado R{ver Indian TrlPes.
| pursuant to authority vested in it by Section Le: Article A ¥a of the Constitution and By laws of
| the Tribes, ratified by the Tribes on March 1, 1975 and approved by the Secretary of the Interior
’ on May 29, 1975, pursuant to Section 16 of the Act of June 18, 1934, (46 Stat. 984). This resolution

is effective as of the date of its adoption.

COLORADO RIVER TRIBAL COUNCIL

Chairman

Secretary Z’?




RESOLUTION NO. R- 78-97
MARCH 12, 1997
PAGE 2

NOW, THEREFORE, BE IT RESOLVED that the Tribal Council of the Colorado River
Indian Tribes hereby approves the assignment of Lease No. B-1122-CR
resulting from the transfer of shares of Westates Carbon-Arizona, Inc.,
from Wheelabrator Technologies, Inc., to United States Filter
Corporation, Inc.; and

BE IT FURTHER RESOLVED that the Colorado River Indian Tribes will re-evaluate and
adjust the rent as specified in Article 7 of the Lease; and

BE IT FINALLY RESOLVED that the Tribal Council Chairman and Secretary, or their
designated representatives, are authorized to execute any and all
documents necessary to implement this action.




/\\\ Chcsicirnrar D memipaamra L emams s
H= / :

S p—— e
. fC\,A.AquL\,A

Y W E S N L —_—— - - e

e SRR

April 2. 1997

Chairman Daniel Eddy. Jr.

\ Colorado River Indian Tribes
| Route 1. Box 23-B

Parker. AZ 85344

RE:  Assignment of Lease Approval
Dear Chairman Eddy:

On March 12. 1997 the Colorado River Tribal Council approved Resolution No. 78-97 for the
assignment ot lease for the Westates Carbon-Arizona. Inc. facility.

Lease tor the Westates Carbon-Arizona. Inc. facility (Business Lease No. B-1122-CR) to United
States Filter Corporation.

On behalf of Wheelabrator. | would like to thank vou and vour staff for vour assistance in this
matter.

Si Ly,
incercly /7

i

C/W‘/L’NJ !\\—/(/M/*\,

This letter serves as Wheelabrator Technologies Inc.'s consent and approval ot the Assignment ot

‘ William H. Carlson

\ ' Vice President &

| Western Region
General Manager

ce: Allan Anspach (BIA)
Monte McCue (WCAID
Monica Michelizzi (CRIT)
Steve Richmond (WESI)

SWHEELABRATORTECHNQLOGIES NPy CRINTED DN AL LED PRER
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’ application No.:001-91
‘ Page 01 of 14
| Permit No.:1001-91

3K K K 3K 3K 5K K K K K K 3K K K K K K K K K 3K 3K 3K K 3K K K 3K 3K K 3K K KK 3K K KK K 3K 3K K K K K 5K K K K KKK KK KKK

THIS DOCUMENT HAS IMPORTANT LEGAL CONSEQUENCES. READ AND
UNDERSTAND ALL OF THE REQUIREMENTS AND CONDITIONS STATED
HEREIN.
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COLORADO RIVER SEWAGE SYSTEM JOINT VENTURE
INDUSTRIAL DISCHARGE PERMIT

Westates Carbon-Arizona,Inc
2130 Leo Avenue
Los Angeles, Ca. 90040

Is authorized to discharge wastewater from the noted hiisiness
located at Lot 13 & 14 C.R.I.T. Industrial Park Parker,
Arizona, to the Colorado River Sewerage System, contributory
to the Colorado River Joint Venture Treatment Plant.

In accordance with the Industrial Discharge Ordinance of the
Colorado River Indian Tribe and the Joint Venture Agreement
with the Town of Parker, applicable Federal, State, and
Tribal regulations and the conditions of this permit.

This Permit is effective{k}gmkfﬁw;laﬁl

This bermit, and authorization to discharge industrial
wastewaters shall expire at 12:01 a.m. on October 6, 1995.

Rl €. Opoven

Robert C. Ga&arcia, Manager
Colorado River Sewage System Joint Venture.
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PART 1

DISCHARGE LIMITATIO&é AND MONITORING REQUIREMENTS.

1. Authorization.
During the effective period of this Permit, the Permit
holder is authorized to discharge to the JVOTW. All
discharged industrial wastewater shall pass through a
designated monitoring manhole, as indicated in Part
I1.A.2., of this permit.
2. Sampling Location.
Samples shall be taken from a monitoring manhole
constructed on the downstream side of the discharge,
and before entering the Joint Venture Sewage System.
As directed in section 3.C.1., below.
3. Limitations.
Discharges shall be limited and monitored by the
Permit holder as specified below:
DISCHARGE LIMITATIONS MONITORING REQUIREMENTS
Characteristic Limitations Type Frequency
daily\max
Flow,gpd 18,720 continuous
COD/mg/ 1 500 comp 2/mth
Sus Solids/mg/l 45 comp 2/mth
Settleable 1ml/l grab 2/mth
TDS/mg/l 400 grab continuous
Temp deg/F 140 grab cont inuous
pH 6.0-8.0 ‘grab continuous
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Trace substances shall be limited and monitored as specified
below. All metal limits below are for total recoverables,

as specified in Methods for Chemical Analysis of Water and
Wastes (EPA 600/4-79-020 method 4.1.4.

EFF. CHRCTRISTCS DISCHARGE LIMITS MONITORING REQU.
Daily Max. Measurmnt Sample
(mg/1) Frequency Type
Arsenic (as As) 0.05 1/3 months comp.
Barium (as Ba) 1.00 1/3 months comp.
Boron (as B ) 1.00 1/3 months comp.
Cadmium (as Cd) 0.01 1/3 months comp.
Chromium (as Cr) 0.05 1/3 months comp.
Copper (as Cu) 0.05 1/3 months comp.
Lead (as Pb) 0.05 1/3 months comp.
Manganese (as Mn) 10.00 1/3 months comp.
Mercury (as Hg) 0.0002x% 1/3 months comp.
Selenium (as Se) 0.01 1/3 months comp.
silver (as Ag) 0.05 1/3 months comp.
Zinc (as Zn) 0.50 1/3 months comp.
ammonia (as Un-ionized NH3 0.02 1/3 months comp.
Cyanide (as Cyanide Ion
and Complexes) 0.02 1/3 months comp.
Phenolics 0.005 1/3 months comp.
sulfides (total) 0.10 1/3 months comp.

x Analytical results for mercury which are below 0.0005 mg/l
may be reported as “"Not Qualifiable". This permit may be
modified to change this level of quantification or require
additional monitoring if more information becomes available.
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ATTACHMENT A

PRIORITY POLLUTANTS

1. Maximum Allowable Daily Discharge Limits for Regulated

Substances (mg/1).

SUBSTANCE LIMIT

A. Arsenic - Total 0.9 (1)
B. Barium 10.0 (1)
B. Boron - Total 5.0 (1)
C. Cadmium - Total 0.10 (1)
D. Chromium - Total 1.60 (1)
E. Copper - Total 1.0 (1)
F. Lead - Total 0.5 (1)
G. Mercury - Total 0.001 (1)
H. Nickel - Total 3.98 (1)
I. Silver - Total 5.0 (1)
J. Zinc - Total 2.6 (1)
K. Cyanide - Total 1.0 (1)
L. 0il and Grease 200.0 (2)
M. Phenol - Total 0.01 (1)
N. Selenium - Total 0.05 (1)
0. sulfide - Total 2.0 (1)
P. sulfide - Dissolved 0.5 (2)
2. Maximum Allowable Daily Discharge Limits for Organics

(mgrsl)

COMPOUND LIMIT

A. Chloroform 0.10 (1)
B. 1,4-Dichlorobenzene 2.6 (1)
C. 1,2-Dichlorobenzene 0.60 (1)
D. Methylene chloride 0.015 (1)
E. Tetrachloroethene 0.005 (1)
F. 1,1,1-Trichloroethane 0.10 (1)
G. 2-Butanone 3.20 (1)
H. Styrene 0.005 (1)
I. Bis(2-ethylhexyl) phthalate 50.0 (1)
J. Diethyl phthalate 350.0 (1)
K. Benzyl butyl phthalate 3.7 (1)
L. Ethyl Benzene 0.70 (1)
M. Trichloroethene (TCE) 0.005 (1)
N. Bromodichloromethane 0.10 (1)
0. Acetone 0.630 (1)
pP. Phenol 3.50 (1)
Q. Pentachlorophenol 1.01 (1)
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2,4-Dichlorophenol 3.09 (1)
2,4-Dinitrophenol - 188.0 (1)
2-Methyl-4,6-Dinitrophenol 1.34 (1)
2,4,6-Trichlorophenol 0.12 (1)
2,4-Dimethylphonol 2.12 (1)
2-Chlorophenol 4.38 (1)
4-Nitrophenol 13.56 (1)
4-Chloro-3~-Methylphenol 2.4 (1)
2-Nitrophenol 1.50 (1)

(1) Based on composite sample.
(2) Based on grab sample.

The discharge limits for toxicity are based on grab samples

NLXE<CHOD

(mg/1l):

COMPOUND LIMIT
A. Acrylonitrile 1.24
B. Benzene 0.13
C. Bromomethane 0.002
D. Carbon disulfide 0.06
E. Carbon tetrachloride 0.03
F. Chlorobenzene 2.35
G. Chloroethane 0.42
H. Chloroform 0.42
I. Chloromethane - 0.007
J. 1,2-Dichlorobenzene 3.74
K. 1,4-Dichlorobenzene 3.54
L. Dichlorodifluoromethane 0.04
M. 1,1-Dichloropropene 3.65
N. trans—1,2-Dichloroethylene 0.28
0. 1,2-Dichloropropene 3.65
P. 1,3-Dichloropropene 0.09
Q. Ethyl Benzene 1.59
R. Ethylene dichloride 1.05
S. Heptachlor 0.003
T. Hexachloro-1,3-butadiene 0.0002
U. Hexachloroethane 0.96
V. Methyl ethyl ketone 249.0
W. Methylene chloride 4.15
X. Tetrachloroethylene 0.53
Y. Toluene 1.35
Z. 1,2,4-Trichlorobenzene 0.43

, AA. 1,1,1-Trichloroethane 1.55

i BB. Trichloroethylene 0.71-
CC. Trichlorofluoromethane 1.22
DD. vinyl chloride 0.003
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EE. Vinylidene chloride 0.003
FF. Aroclor 1242 . 0.01
GG. Aroclor 1254 0.005

¢
AN

|

4. Other Monitoring Requirements

a. Records shall be kept on site for each monitoring
requirement. Records shall include the date and time
monitoring was conducted for each Parameter.

b. Samples shall be taken within a (24) hour duration,
or during the peak flows of the day.

c. All records, or copies thereof, kept under
conditions of this Permit shall be available for
inspection during normal business hours.

COMPLIANCE SCHEDULE

The Permit holder shall comply with the Discharge
Limitations specified in Part I of this Permit, and in
accordance with the compliance schedule contained in Part
III of this Permit.

No later than (14) calendar days following each date.
identified in the above reference compliance schedule, the
Permit holder shall submit a written report of progress
and the probability of meeting the next scheduled
requirement.

MONITORING AND REPORTING

1. Representative Sampling.
samples and measurements taken as required herein shall
be representative of the volume and nature of the

monitored discharge and shall be taken in accordance
with the monitoring requirements of Part I.A.3, of this

Permit.

2. Additional Monitoring by Permit Holder.

1f the Permit holder monitors any pollutant at the
locations designated herein more frequently than
required by this Permit, using approved analytical
methods as specified below, the results of such
monitoring shall be included in the Discharge
Monitoring Report, and the frequency shall also be
- indicated.
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3. Test Procedures. _

Test procedures for the analysis of pollutants shall
conform to the U.S. EPA test procedures as designated
in Guidelines Establishing Test Procedures for the
Analysis of Pollutants (40 CFR 136). All samples shall
be analyzed by a laboratory certified by the Arizona
Department of Health Services (ADHS), State Laboratory,
Laboratory Licensor Section. A list of certified
laboratories can be obtained the ADHS Laboratory
Licensor office at 542-6100.

4 . Recording of Results.

For each measurement or sample taken pursuant to the
requirements of this Permit, the Permit holder shall
record or have the laboratory record the following
information:

The exact place, date, and time of sampling;

The date the analysis was performed by the

laboratory;

c. The persons who performed the sampling and analysis;

d. The type of containers used and their preparation,
the preservatives used (if needed), and the
analytical techniques or methods used;

e. The results of all required analysis;

f. A signature of the laboratory representative

attesting to compliance with the test procedures in

part I.C.4., of this Permit.

U o

5. Reporting.

Monitoring results obtained during each (three)-month
reporting period shall be submitted, in tabular form, and
postmarked no later than the 28th day of the month after
the end of the reporting period. _

The first reporting period ends on s
and the first report is due no later than
and each (three) months thereafter.
Regulated Substances, Reports and tests are to be
conducted every six months. Starting with the second
quarterly report after Permit becomes effective.

** Regulated Substances may be open for review after two (2)
consecutive testing results showing little or no increase
in Discharge Limits.

/“’x
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All reports shall be submitted to Colorado River Sewage
System Joint Venture at the following address:

Colorado River Sewage System
: Joint Venture
P.0. Box 628
Parker, Arizona 85344

Records Retention.

All records, books, correspondence, reports, and any and
all information relating to monitoring, sampling, and
chemical analysis made by or on behalf of the Permit
holder in connection with its discharge shall be retained
and preserved for no less than three years. All records,
which pertain to matters which are subject to
administrative action or any other enforcement or
litigation activities brought by Colorado River Sewage
System Joint Venture pursuant to Colorado River Indian
Tribe Industrial Ordinance or other applicable
regulations, shall be retained and preserved by the
discharger until all enforcement activities have concluded
and all periods of limitation for appeals have expired.

PART II

MANAGEMENT REQUIREMENTS
1. Change in Discharge

All discharges authorized herein shall be consistent
Wwith the terms and conditions of this Permit. The
discharge of any pollutant identified in this Permit at
a concentration in excess of that authorized shall
constitute a violation of the Permit. Any anticipated
facility expansions, production increases, Or -pProcess
modifications which will result in new, different, or
increased discharges of pollutants must be reported by
submission of a new Permit application, if such
changes will not violate the discharge limitations
specified in this Permit, by notice to the Colorado
River Sewage System Joint Venture at the address
specified in Part I.C.5. Following such notice, the
Permit may be modified to specify and limit any
pollutants not previously limited or change existing
li@its or other requirements. Approval must be obtained
prior to any new discharges. The Permit holder shall
allow 180 days for review.
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2. Noncompliance Notification.

1f, for any reason, the Permit holder does not comply
with or will be unable to comply with any discharge
limitation specified in this Permit, the Permit holder
shall provide the Director with the following
information, in writing, within (24) hours of becoming
aware of such condition:

a. A description of the discharge and cause of
noncompliance; and

| b. The period of noncompliance including exact dates

| and times or, if not corrected, the anticipated time
| the noncompliance is expected to continue and the

| steps being taken to reduce, eliminate, and prevent
recurrence of the noncompliance discharge.

3. Facilities Operations.

The Permit holder shall at all times maintain in good
working order and operation, all pretreatment or
control facilities or systems installed or used by the
Permit holder to achieve compliance with the terms and
conditions of this Permit.

4. Adverse Impact.

The Permit holder shall take all reasonable steps to

minimize any adverse impact to the Colorado River

| Sewage System Joint Venture resulting from
noncompliance with any effluent limitations specified
in this Permit, including any such accelerated or

| additional monitoring as is necessary to determine the
nature and impact of the noncompliance discharge.

5. Bypass.

(1) ’Bypass’ means the intentional diversion of
waste streams from any portion of a treatment
facility.

|
|
|
a. Definitions.
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(2) ’severe property damage’ means substantial
physical damage to property, damage to the
treatment facilities which causes them to become
inoperable, or substantial and permanent loss of
natural resources which can reasonable be
expected to occur in the absence of a bypass.
severe property damage does not mean economic
loss caused by delays in production.

b. Bypass Not Exceeding Limitations.

The permittee may allow any bypass to occur which
does not cause effluent limitations to be exceeded,
but only if it also is for essential maintenance to
assure efficient operation. These bypasses are not
subject to the provisions of paragraphs (c) and (d)
of this section.

c. Notice.

(1) Anticipated bypass. If the Permit holder knows
in advance of the need for a bypass, it shall
submit prior notice, at least ten days before
the date of the bypass. '

(2) The Permit holder shall promptly notify the
Manager verbally and in writing of each such
diversion or bypass so that the Joint Venture
owned treatment plant may be protected. The
telephone number to use is (602) 669-9821 during
normal working hours (8-5, M-F). Documentation
shall also be sent as specified in Part II.A.2.

d. Prohibition of bypass.

(1) Bypass is prohibited, and the Manager may take
enforcement action against a permittee for
bypass, unless:

a. Bypass was unavoidable to prevent loss of
life, personal injury, or severe property
damage:;
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b. There were no feasible alternatives to the
bypass, such as the use of auxiliary treatment
facilities, retention of untreated wastes, or
maintenance during normal periods of equipment
downtime. This condition is not satisfied if

 adequate back-up equipment should have been
installed in the exercise of reasonable
engineering judgment to prevent a bypass which
occurred during normal periods of equipment
downtime or preventative maintenance; and

¢c. The permittee submitted notices as required
under paragraph (c) of this section.

(1) The Manager may approve an anticipated
bypass, after considering its adverse
effects, if the Manager determines that it
will meet the three conditions listed
above in paragraph (d)(1) of this section.

. Removed Substances.

Solids, sludges, filter backwash, or other pollutants
removed in the course of treatment or control of
wastewater shall be disposed of in such a manner as to
prevent their introduction to the Colorado River Sewage
System Joint Venture. Disposal of said pollutants shall
also be in accordance with any applicable Federal,
State, or local rules and regulations.

Power Failure.

In order to maintain compliance with effluent
limitations and prohibitations of this Permit, the
Permit holder shall:

Not applicable.

. Spill Protection.

The Permit holder shall be responsible for all
accidental discharge protection and spill protection
necessary to control the entry of materials into the
sewage system. This includes compliance with schedules
or requirements in Part III of this Permit.
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B. RESPONSIBILITIES -

1.

Right of Entry.

The Permit holder shall allow the Manager or his
representatives, upon the presentation of

identification:

a. To enter upon the Permit holder’s premises where a
discharge source is located or in which any records
are required to be kept under the terms and
conditions of this Permit and in accordance with

. Colorado River Indian Tribe Industrial Wastewater
Ordinance; and

b. At reasonable times to have access to and copy any
records required to be kept under the terms and
conditions of this Permit; to inspect any monitoring
equipment or monitoring generating or suspected of
generations industrial wastes; and to sample any

discharge.

. Transfer of Ownership or Control.

In the event of any change in control or ownership of
facilities from which the authorized discharges occur,
the Permit holder shall notify, by letter, the
succeeding owner or controller of the existence of this
Permit and the need to request Permit modification
prior to the transfer. A copy of the letter shall be
forwarded to the Manager at the address designated in
the Part I.C.5., of this Permit.

. Availability of Reports.

Except for data determined to be confidential under
Colorado River Indian Tribe Industrial Wastewater
Ordinance, all reports prepared in accordance with the
terms of this Permit shall be available for public
inspection at the Manager'’s office of the Colorado
River Sewage System Joint Venture. As required by the
Clean Water Act, effluent data shall not be considered
confidential. Knowingly making any false statements on
any such report may result in the imposition of civil
or criminal penalties as provided for in the Colorado
River Indian Tribe Industrial Wastewater Ordinance or
Section 309 of the Clean Water Act.
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4. Permit Modification.

a. After notice and opportunity for a reply, this
Permit may be modified in whole or in part during
its term for cause including, but not limited to,

the following:

1. A change in any condition, either temporary or
permanent that requires either reduction or
elimination of a Permit requirement;

2. Initiation or modification of the Federal
Categorical Requirements for the discharge;

3. Violation of any terms or conditions of this
Permit;

4. Obtaining this Permit by misrepresentation or
failure to disclose fully all relevant facts; or

5. Change in Permit conditions or requirements due
to amendment of the Colorado River Indian Tribe
Industrial Wastewater Ordinance.

b. Notwithstanding Part II.B.4.a., if an effluent
standard or prohibition (including any schedule of
compliance specified in such effluent standard or
prohibition) is established or modified under
Section 307(a) of the Clean Water Act, the Colorado
River Indian Tribe Industrial Wastewater Ordinance,
for a pollutant which is more stringent than any
limitation for such pollutant in this Permit, this
Permit shall be revised or modified in accordance
with the effluent standard or prohibition and the
Permit holder shall also be given at least 30 days
notice.

§. Civil and Criminal Liability.

a. Except as provided in Permit conditions on Bypass
(Part II.A.5.) and Power Failures (Part II.A.7.),
nothing in this permit shall be construed to relieve
the Permit holder from civil or criminal penalties
for noncompliance.
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b. As a property leasee, (Westates Carbon-Arizona
Robert J. Babbitt, 2130 Leo Avenue, Los Angeles, Ca.
90040, may also be liable for noncompliance of this
permit.

. Liability Under Federal, State, or Tribal Laws and

Regulations.

Nothing in this Permit shall be construed to preclude
the institution of any legal action or relieve the
FPermit holder from any responsibilities, liabilities,
or penalties to which the Permit holder is or may be
subject to under Colorado River Indian Tribe Industrial
Wastewater Discharge Ordinance or any other applicable
Federal laws or regulations.

Severability.

The provisions of this permit are severable. If any
provision of this permit, or the application of any
provision of this permit, is held invalid to any
circumstances, the application of such provision to
other circumstances and the remainder of this permit
shall not be affected thereby.

Reapplication.

If the permit holder desires to continue to discharge
after 12:01 a.m. on October 08, 1995, he shall reapply
not later than 180 days prior to the noted date of
expiration.
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COLORADO RIVER INDIAN TRIBES
Route 1, Box 23-B s Parker, Arizona 85344 e (602) 669-9211

| Applicant to complete numbered spaces only.
J0B ADDFFSS - . R
-~ Parker Industrial Park 2523 #utahar Street
LOT KO, BLK TRACT D
{ SEE ATTACHED SHEET)
o 13 & 14
DWNER MAIL ADDRESS pdld PHOKE - 27 7
sl
e . . e —{{P uﬂ
Westates Carbon Arizona, Inc, 2130 Leo Ave. Ins Angeles, CA 56840
CONTRACTOR MAIL ADDRESS PHOKE ucense Ko 3~ 3036 4 1
3 Don O. ii0ffrman Const. Co. 503 1lth S+., Parker, AZ 35344 6692-3406
AHCHIYEC’T DR DESIENER MAIL ADDRESS PHONE LICENSE NO.
4 "Pon O. Hoffman Same as above
ENGINEER . MAIL ADDRESS PHONE UCENSB NG, L/ [~ 2
5 E. Kelth Patterson, P.Z. P.0O. Zox 1324, ‘arlock, CA 95331 203-667-435L
LENDER - MAIL ADDRESS BRANCH
8 .To be determined
USE OF BUILDINE
7 Warehousing and Processing of Activated Carion
8 Class of Work: 3 new [J ADDITION 00 ALTERATION O REPAIR O MOvE O REMOVE
o Deseribe Wtk Tngtallation of Pre-engineered metal building, warshouse
i A A 2 .
type, 12,380 ft” on concrete slahbh
10 Change of use from
Change of use to
- . g 453,930 {(Contractors prich) .
11 Valuation of work: $ . - 7PLAN CHECK FEE - PERMIT FEE $1,364.50
SPECIAL CONDITIONS: Ine plumning 5 electrical ., ' OLCUPRNCY _
bPermit are included in tae balldind cwst III-1 hoyxemor 3 ovisiovn 2
y ~w o~ -~
permit cost. SIZE OF BLOG. - N, OF Max
{Tout) se /112, 300 | stonus 1 0CC. 104D
FIRE USE FIRE SPRINKLERS
APPLICATION ACCEPTED BY PLANS CHECKED BY APP{ROV;E){ FD( ASSUANCE BY ZONE ZONE reawired 01 vis [J wo
6 NO..OF.
DWELLING UNITS COVERED UNCOVERED
RECEIVED NOT REQUIRED
NOTICE SPECIAL APPROVYALS REQUIRED E
SEPARATE PERMITS ARE REQUIRED FOR ELECTRICAL, PLUMBING, Z0NING
HEATING, VENTILATING OR AIR CONDITIONING. - HEALTH DEPT.
THIS PERMIT BECOMES NULL AND VOID IF WORK OR CONSTRUC- FIRE_DEPT.
TION AUTHORIZED IS NOT COMMENCED WITHIN 180 DAYS. OR IF SOIL REPORT
CONSTRUCTION OR WORK IS SUSPENDED OR ABANDONED FOR A )
PERIOD OF 180 DAYS AT ANY TIME AFTER WORK 1S COMMENCED. OTHER (Specify)
| HEREBY CERTIFY THAT | HAVE READ AND EXAMINED THIS APPLICATION AND KNOW
THE SAME TG BE TRUE AND CORRECT. ALt PROVISICNS OF LAWS AND OROINANCES
GOVERNING THIS TYPE OF WORK Wilt BE COMPLIED WITH WHETHER SPECIFIED
HEREIN OR NOT. THE GRANTING OF A PERMIT DOES NOT PRESUME 70 GIVE AUTHORITY
TO VIOLATE OR CANCEL THE PROVISIONS OF ANY OTHER STATE OR LOCAL LAW
REGULATING CONSTRUCTION OR THE PERFORMANCE OF CONSTRUCTION.
S|BNATUI7 CONTRACTOR OR M!TKD’HZED[// {GATE)
ZJ bc& %/ 9/.{/?/
SIENATURE OF OWNER (IF DWNER BUHDER) {DATE}
WHEN PROPERLY VALIDATED (IN> THIS SPACE) THIS IS YOUR PERMIT
PLAN CHECK VALIDATION cK. M.0. CASH PERMIT VALIDATION cK. M.0. CASH

WHITE - INSPECTOR CANARY - ACCOUNTING PINK - TEMPORARY GOLDENROD - APPLICANT

PARKER OFFICE SUPPLY # 2802
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' COLORADO RIVER INDIAN TRIBES 000637
Route 1, Box 23-B e Parker, Arizona 85344 e (602) 669-9211

T N e AR o O F XA

s =)
® =z
PLUMBING PERMIT APPLICATION 2| ¢
App/icanrita complete numbered spaces only. v
JOB ADDRESS L . ‘
- Parker  Industrial Park - 2523 »utahar Street
1' LeeaL” ' - 0T MO b TRACT (1 see avracheo sweem)
DESCR. -
13 & 14
DWNKER MAiL ADDRESS pdid HONE
: , , 213-722-750(4
Westates Carbcn Arizona Inc. 2130 Leo Ave., Los Angeles, CA 390040
CONTRACTOR - MAIL ADDRESS PHONE ucense o, 3= 300 I
3 Don O. Hoffman Const. Co. 503 11lth St., Parker, AZ 385344 663-3406
ARCHITECT DR DESIGNER MAIL ADDRESS PHONE LICENSE ND.
4 Don O. H50ffman - Same As above 3-30631
ENGINEER MAIL ADORESS PRONE Q] 5 — 356 8..8 5573 Ucenst Ao 82332 . o
® John M. Dunlea, P.E., 200 u. del Mar 31lvd, Ste 133, Pasadena, CA 21155
LENDER MAIL ADDRESS BRANCH
6 . .
To be determined
USE OF BUILDING
7. Warehousing and Processing of Activated Carbon
8 Class of Work: X New O aDDITION [3 ALTERATION O REPAIR 0O Move O REMOVE
9 Describe Work 2511 £ -~ T 7 o 13-
Installation of Restrecom and Industrial Waste Sewer line
from building to street
10 Change of use from
Change of use to
] PERMIT FEES
11 Valuation of work: § o, Tyoa of Fixture of Tiom o
SPECIAL CONDITIONS: WATER CLOSET (10ILED) M
BATHTUB
LAVATORY {WASH BASIN)
SHOWER
KITCHEN SINK & DISP.
DISHWASKHER
APPLICATION ACCEPTED BY PLANS CHECKED BY g}f}:ﬁ FOR ISSUANCE BY LAUNDRY TRAY
H CLOTHES WASHER
g/ b C7/ URINAL
: Jj DRINKING FOUNTAIN
NOTICE FLOOR - S!NK OR DRAIN
SEPARATE PERMITS ARE REQUIRED FOR ELECTRICAL, PLUMBING, o ek
HEATING, VENTILATING OR AIR CONDITIONING.
SEWER
THIS PERMIT BECOMES NULL AND VOID IF WORK OR CONSTRUC- Creoro i
TION AUTHORIZED IS NOT COMMENCED WITHIN 180 DAYS, OR IF EsshooL '
CONSTRUCTION OR WORK IS SUSPENDED OR ABANDONED FOR A SEPTIC TANK & PIT
PERIOD OF 180 DAYS AT ANY TIME AFTER WORK IS COMMENCED. WATER HEATER
| HEREBY CERTIFY THAT | HAVE READ AND EXAMINED THIS APPLICATION AND KNOW WASTE INTERCEPTOR
THE SAME TO BE TRUE AND CORRECT ALL PROVISIONS 0OF LAWS AND DRDINANCES WATLR 7I7FING & TRIATING 0L,
GOVERNING THIS TYPE OF WORK WILL BE COMPLIED WITH WHETHER SPECIFIED
HEREIN OR NOT. THE GRANTING OF A PERMIT DOES NOT PRESUME T0 GIVE AUTHORITY LAWN SPRINKLER SYSTEM
T0 VIDLATE OR CANCEL THE PROVISIONS DF ANY OTHER STATE OR LOCAL LAW VACUUM BREAKERS
REGULATING CONSTRUCTION OR THE PERFORMANCE OF CONSTRUCTION. GAS SYSTEMS. NO OUTLETS
SIGNATURE OF COWYRACTOR OB AUTHQRIZED AGINY (DATE)} !
Zy{ 4?/ / g / %/ PERWIT s
Jate g | @ G0 3/5/7/ TOTAL FEE s
SIENATURE DF DWNER {IF DWNER BULDER) Y {DATE)
WHEN PROPERLY VALIDATED (IN THIS SPACE) THIS IS YOUR PERMIT
PLAN CHECK VALIDATION CK. M.0. CASH PERMIT VALIDATION CX. M.0. CASH

WHITE - INSPECTOR CANARY - ACCOUNTING PINK - TEMPORARY GOLDENROD - APPLICANT

PARKER QFFICE SUPPLY # 2780
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8 ‘., 000384
COLORADO RIVER lNDlAN TRIBES
e SIENAN __ __Route1, Box 23-B._s Parker, Anzon385344 .. (602) 669-921t-—-- - -- -
T P v i ita
AN o, 3 s 3 LEm TR -,»«_,_.A.
S "—'-ELEG‘TRIC“AL PERMIT APPLICATION t s
— "_" ° ’
H * . > 3
B PO et i r s e e e e+ - - g b 3
App//Lant to complete numberedspaces on/y E
JOB ADDRESS l_ B I S T
ParkeriIndustrial Park - 2523 Mutahar Street
LOTY wO. i . BLK TRACY B - . - - -
phesase —13" : i 121"—"“"";‘ U M v } {JsEE A TTACHED SHEET) ,
ownz\n f MAIL ADDRESS vir 213227 5fpone . [
2- T”estates‘Carbon ‘Arieona, Inc. 2133 Leo Ave, Los Angelesl CA 30040 ‘
CONTRACTOR | MAIL 4DCRESS e PHMONE L . LICINSE ND. i3— 301»31. . -
TTTThonT 0T ’FéLfmgn ‘Const. Co., 522 1lt 2 St., Parker, \Z 35344 665-340¢
ARCHITECT OR DESIGNENM MATL Aoon:ss PNONE205_08°_40AK3C[NSI NO. i""‘:)j"‘:‘i
T T e T T T R - - c ‘h Z. 2 - pv]
Wesley "X.7"3Gsh, P.Z. 1901 'i. Solar Dr, Ste, 265, Oxnard, CA 93930
ENGINEER i MAIL ADCRESS i BMONe . LICENSE NO. ——
B R D ¥ P g N ; o
S=Yigaley ‘A. Busa, P.=. Same as above ' ~—334
LENDER . MAIL ADDARESS o o _ o BRANCH
b—reora intﬁrﬂlnehmwwmiﬁi o .
USE OF BUILDING
7 . . . . .
arehouasing and Processing of Activated carton
8 ~Classofworke— R NEW TV ADDITION  OAUTERATION ~ (JREPAIR
9— Describe work: """ Ty L T e e L
Installation of lOOOKVA oF 489V Powcr from 3T2 transformer
——-to-distributéon - panel,” MCC, iAdoor-ocutdoor lighting and 12) Volt -
o voat T o ey Y A T e iy s - e e e = e PERMIT FEES - - o rom e - o ooee R
-----Power—to-restroom; trailar & recepificals
) No. Each Fee
SPECIAL CONDITIONS: I U [ e TR U Yol T
RECEPTACLE Outlets -
LIGHT -
SWITCH
- s oo " Total o o
LIGHTING Fixtures .
APPLICATION ACCEPTED BY: | PLANS CHECKED BY APFHOVED omssu‘wcs 8y f‘l)ﬂL‘JBES._ RSSO N [ e SR DR,
RANGES _ CLO.DRYER_ _WTR.HTR. Jer e = e m
. GARBAGE DISP. STA. COOK TOP
NOTICE _f DISH. WASH, _ _  CLOTHESWASH. oo | e o f e e e
-~ THIS PERMIT-BECOMES NULL- AND-VOID IF WORK OR'CONSTRUCTION ~

AUTHORIZED IS NOT COMMENCED WITHIN 180 DAYS, OR IF CON- SPACE HTR. STA APPL. 1 HP MAX.

STRUCTION OR WORK IS SUSPENDED ORABANDONED FORAPERIODOF |
—180 DAYS AT-ANY-TIME AFTER WORK 1S COMMENCED; —— " "~

M RS: HP |~
! HEREBY CERTIFY THAT | HAVE READ AND EXAMINED THIS OTORS

APPLICATION AND KNOW THE SAME TO BE TRUE AND CORRECT, N
.ALL PROVISIONS.OF. LAWS AND ORDINANCES GOVERNING THIS- s o

TYPE OF WORK WILL BE COMPLIED WITH WHETHER SPECIFIED
HEREIN OR NOT, THE GRANTING OF A PERMIT DOES NOT

PRESUME TO GIVE AUTHORITY TO VIOUATE OR CANCEL THE NO. TRANS.

PROVISIONS OF ANY OTHER STATE OR LOCAL LAW REGULATING | cigrg-~ - Lo :

CONSTRUCTION OR THE PERFORMANCE OF CONSTRUCTION, NO. LAMPS

_..] TEMP. POWER DBOpeore Ounoco. | .. |- =
~~~~ SERVICE
[ e .0-200A o e - e e e - P — - -
- (O ~new 201-1000A
SIGHATURE OF can’rnAcvon OR AUTHORIZIED AGENT OATL) D CHANGE OVER 1000m

F/{(/vj J“f #Qy §/5/7/ ) PERMIT 1SSUING FEE - - s

SIGHATYRE OF OWNER (IF OWNER BUILDER) (OATC) TOTAL FEE . L I

WHEN PROPERLY VALIDATED (IN THIS SPACE) THIS IS YOUR PERMIT

PLAN CHECK VALIDATION - CK. M.O. - _casH  PERMIT VALIDATION | CK. . m.o. CASH



APPENDIX B

CAPITAL EXPENDITURES

Capital Cost Expenditure Details
Financial Work Sheet




k. BABEITY Y TAES
R. BABRITT ¥:D INGUR
INGR, (8 EITIIEND

R & N DRKE

K. WEKTTT EXPENSES

R. BASBITT SRLARY

K. BABKITT BY TAXES

R, BABSITT M0 INSUR
STREICH, LA, WEEKS:, CARDNW
INSUR O SaTe

BEN BT OO (FEltD)

BN HOLT €0 (201t

INGUK DN EEiTP
STREICH, LANG, HEEK3, CARDON
K & M DRige
INSUR ON EGUTE
KL K IRHE

INSUR ON EGUIP
BB ¥ DRAKE

BEN HOLT €0 (20118)
INSUR (& EGUTP
RE X ORME

BEN HOLT OO (F8123)
STRETCH, LANG, HEEKS, CARDON
INGUK (8 EGUTR

SIR SPEDV FAINTING

SIR SPEEDY PRINTING

R4 M DRAKS

BEK HILT (D (et
STREICH, LING. WAEKS, CARGON
DEPT ENVTHOMKERT AL

INSUR 0K EBUIP

TR W EEUTE

FURWIS, FRCHASE

IR 8 FRID

INSHR 0 £
CIRRY - LARD (9 T8N A
3TRIICH, LAKE. W22K:. CAROGN
CTRETOH, L. WEEKE, CARDIR!
STREICK, LAk, WK, CARDUR
b WREITT EDUCHTIG

fo BRBAITT TDUISTION

K. BABBITT EDUCKI W

BN HOLT G 11D

BEN HET (D, (50129

G, BRREITT SHLARY- WisKa
K, BAKEITT RO TANES

R, BABSITT WD INSUR

Ko BAKKITT EXPENGES

WESTRTES CARBIN, INC.

DEFERRED ({515 - REGEN FLANT
DeTRIL RECORDS - FY'S 87/88 & 88/83 & 89/90 & 98/91

MWTH — KERRITING

YEAR
1/68
11/68
11/88
12783

291.c8
116,63

9.5
3,80 3
5%
113.63
3.5

1759
1784
1789
1789
a8y
2189
3%
3789
3/89
4/89
/39
4/RY
4463
5189
5189
5783
3783
5185
5133 .
5784 1B
/83
/89
113
B/8Y
4789
4783
/99
6/8%
4/8%
4784
7745
4/89
4/89
5189
7,8,4/89
7,8,5/89
7,6.9/68
7,8,5/8

3,347.8

463,58

30.67
19.47

$,136.23
bulL &
§56.53

1, 381,45

WiTITE-0FF KINGHAN OSTION FYG8

ARIZONR  ENGINEERING MAINT & MOVING

EWUIP
OTH:R  CONSIRCT'N

v Y
658, 0

78,17
8,552, 83
7,15, 40

2. 17

656, B
.17
656, B
20,17
656,
2,516.97
286, 17
650, 00
2,671 18

3¢, 02
{800, 88

288,17
88, 17
215, 0, vl
£, 67

NoC
fe Jl

93, %

146, &

TR
-1
&7,k
116.63
6. 17
550, @
9.5
3,60 3
312 5%
11353
.5
6,17
B, 55 65
7,151 48
17
3, 347.%
65, B
6,17
£R. B
6,17
656, %
&,16.97
8, 17
£50. @
2,671, 16
43,58
6. 17
.57
19,17
b58. &
1, B,
{1128
7. &
75 17
R
23, 8, 8

L oan

ey

¢
8¢, 51

ALDITIING
BY YeAR




WESTATES CARBON, INC,
DEFERKED [IR1S - REGEN PLANT
DETAIL RECORDS - rY'S B7/08 & 88/89 & 89/90 & 96/91

WHIH —— PERRITIING — ERUIP A ALDIT 08
YEOR  ARIZOND  ONGINGCRING MAINT & MOVING  OTAER  CONSTRCPN  C-I 8Y YEAR

INGUR/EEN-FEG LAY &/96 161,41 161,01
INSUR/GRP HEO-RCBEN PLNT 62738 287.85 281,95

S,694.66 B9, BEC.B3 OB A5ES 426655 49,864, 77
LEASE WISE-REE PLANT 23/98 630, 00 630, 0@
ENGINKING LBR-FEE IOANT Q796 KL, B 3, A7, 8!
PIR TAXES/OMMR LBF-RSE  83/99 %753 1,53
CONIRACT ENGINKNG-LAEOR 83748 5566, B 5, 306, B
ACCNTNG & LEBRL FECS-RP  83/99 a5 &, a5
INSUIR/REN-REG P A &5/%% 16101 161,61
REV DEC 89 ENTRY #3/98 5840, 80 5, 640, &0
WA CORRY LID RITON /% -1 K. 8 {1, 6. )
W/D NON CAP TTEH3 23790 -553. 11 5,53. 1)
N/ MK O TIEMS /9% 511175 {5, 114, 75)
W/O NON CAP TTCHS 83/90 -T166. & -5, 5 {1,370 25)
INGUR/GHY P D-REGEN 1N @3/99 RS 718,95

B7,633.30  93,468.3%  799,100.84  3.51.%@ 409,889, 4
TH BEN HILT CORRY /58 5, THE. 8 5, 784, 8
BON HOLT REV. ROCRUAL 4790 {3,895, 1B} {3,895, 18)
INAR/EEN-RES B AT /98 161,81 164, %4
LERSE WHSE~C6 PLANT /30 650, 80 650. 02

B,A55 30 IBL 3R E 59,917.05  3,861.06 411,782,371
B. BARBITI-TARY. 25/30 33.33 383,33
B. BABRITI-SH kY /%% 86,51 5, 85,5
B. SABBITI-5/R TAXES &/5 332,07 332,97
THE EEN HILT (LY /% {1,381, 92) {1,381, 9%)
B, RARBITT-GROUC D #5/50 286, 0 8. 06
B. BAHBITi-WOGERS' (M 5/% 55 & &
INGUR/GEN-REE FLANT o5/90 164,01 1bi. @1
LEASE WHEE-FEE FLA I b5 & 656, &

53.9%.21  99,988.3% 76,7066 3,06l 417,334, 33
LERSE WHGE b 1 AT ¥ /9 ' 656, B bk, W
B, BARRITT-TRA0cL /36 931,84 931,54
B. BARKITI-SALARY £ TAYEL /9% 2RES. bk 2, BAE. b6
LEBAL T e /5 L 125 R 1,126, 6@
INAUR/BEN-RES PLART /50 161,65 161,61
LANG (57 TONG RGN CLRNT 80798 6,00, 8 2, Wi

SEARETE 99,5EEE A,BNLEBY PN 6L 443, 073,50
LERSS WA T-R38 S a7/98 0. u¢ Bid. 8
IREARREN-REE AT #1795 161, 1 161 &
B, BABETTT-TR0EL 87/3e 3525 315,76
B. BABHITI-SREAHY & TAES 1750 LA 3. 45
LLELLIGT, AiceiTecs 87/9% 95, 80 957,00
3. BRI JRCKER #1/90 6. &

B30 A9  99,9B0.32 %3056 21,0618 448, 482, £
STREIUH, LAND, WebKG /9 4,465, 70 4 4. 7
1. BRYAN JACKSIN 26/38 1,657, 50 1,655 50
LERSE WHE-RE FLANT 84/9% 654, B b, &
INSUR/BER-RIG FLANT #3/36 161, 81 181,01
SIREICH, LARD, WEEKS ¥9/9% 4,746, 4 4, T4, A
LEASE WISE-RCR FLANT /%0 b3, 8 £58. e
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WESTATES CARBON, INC.
IRFERRED (1535 - REGEN PLANT
DEFRIL RCORDS - FY'S 87/688 & 38/89 & 83/98 & 99/91

KWK —— FERMITTING — EIIP TOAL ADDITIONS
YEAR  ARIZONR  ENGINECRING MAINT & MOVING  OFHER COMSIRCT'N  C-1F BY YRR
INHOUSE ENGINEERING 7191 12,755.8 12, 753, 88 Total
LERSE WHGE-REG PLANT /91 1,00, 8 1, 9. 60 ,
146,196.50 130,66 14  E73,476.22 P3,061.06 b, 7ée.0¢ A, 1L.47 l thvu & ///? /
LA WASE-Rb PLANT 8751 T, 000. 60 1, 8. 08
186, 198,50  13%,668.14  274,A76.22 F3,861.06 6, 706.M A3, 165.87
IPC SYSTEMS 9/91 19, 151,50 19,151, 50
LUK ENGINEERTNG 9/91 7,176 7,128
LR WISI-REE PLANT 9/91 1800, 90 1, 000, 09

148, 196,51  156,941.64  275,476.80 U3,06L0 6,706 BI6,377.37  169,450.8
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. Resoruiion o 1 6-94
| RESOLUTION o '
: Support %PB‘&Q&%&&?'&E L\?&%".’s Carbon-Arizona, Inc.’s

2, ¢ A Resolution 1o Rarker Reactivation Plant to the Limits Described in the RCRA
gt Part A Application/Environmental Assessment
s Baitrasotved by the Tribat Council of the Colorado River Indisn Tribes, inxapie {“"!inﬂ assembied

February 18, 1994

e« ¢ st -

v

. WHEREAS, the Colorado River Indian Tribes (Lessor) has entered
into a Businass Lease with Westates Carbon-Arizona, Inc.
(Lessee) under Lease No. B-1122-CR and approved on March
4, 1991; and

y WREREAS, Weetates Carbon-Arizona, Inc. completed an Environmental
Assessment for a two furnace expanded facility dated
March 1980 (Revised July 01, 195%0), and such
Environmental Assesemant has been reviewed by the Tribal
Couneil and the Environmental Officer; and

WHEREAS, Westatea Catrbon-Arizona, Inc. has filed a RCRA Part A
Applicatios with tha United States PEnvironmental
Protection Agency describing a two furnace operation and
regquesting interim status for euch operation; and

WHEREAS, Westates Carbon-Arizona, Inc. has completed construction
- of the first of the two furnaces and the complete
e - infrastructure <to support both furnaceas, and has
successfully operated the first furnace in accordance

with the YLease since Rugust 23, 1992; and

WHEREAS, Westates Carbon-Acizona, Inc. has been engaged in
discussions with the United States Environmental
Protection Agency regarding the granting of interim

statug for the second carbon reactlvation furnace, and

&g desires to construct auch furnace:

; . bruary
The foregoing retolution was on Febru 18, 1954 duly approved by 8 vots af

_3 _ _for, 1 __ againet and 0 abstaining by the

" Teibat Councit of the Colorado River Indian Tribes. pursuant ra suthorily vasted in it by Section

l.c. Article vi of the Consthutian and By fews of the Tribes,

ratifiad by the Tnibes onMarch 1, 1875 and agproved by the Secretary of the interior on May 29. 1875,
pursuant 1o Section 16 ol the Actof June 18, 1834, {48 Stat. 984). This resolunion is aHecliva as of the
dats g‘}u sdaption. ’

COLORADO RIVER TRIBAL COUNGIL
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A2 Guwy oML SIGNR
TOR T LTATD OF AL
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ARTICLES OF INCORPORATION Juw 19 3 2sPi'S0
OF [RUNP AL I
DAL Ai id=20-980
WESTATES CARBON-ARIZONA, INC. i e

The undersigned incorporators, desiring to form a corporation
pursuant to the laws of the State of Arizona, adopt the following Articles of
Incorporation for such corporation:

ARTICLE I
NAME
The name of ‘the Corporation is WESTATES CARBON-ARIZONA, INC.
ARTICLE II
PURPOSE

The purpose for which the Corporation is organized is the transaction
of any and all lawful business for which corporations may be incorporated under
the Taws of the State of Arizona, as the same may be amended from time to time.

ARTICLE III
INITIAL BUSINESS

The character of business that the Corporation initially intends to
actually conduct in this state is the operations of a facility for the recycling
and reactivation of gkanu]ar activated carbon.

| ARTICLE IV
AUTHORIZED CAPITAL

The Corporation shall have authority to issue one thousand (1,000)

shares of $1.00 par value common stock.
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ARTICLE V
STOCK RIGHTS AND OPTIONS
The Corporation shall have authority, as provided under the laws of
the State of Arizona, to create and issue rights and options entitling the
holders thereof to purchase shares of stock of the Corporation. The issuance of
such rights and options, whether or not to directors, officers or employees of
the Corporation or of any affiliate thereof and not to the shareholders
generally, need not be approved or ratified by the shareholders of the
Corporation or be authorized by or be consistent with a plan approved or ratified
by the shareholders of the Corporation.
ARTICLE VI
ACQUISITION AND DISPOSITION OF STOCK BY THE CORPORATION
The Corporation shall have authority to purchase, take, receive or
otherwise acquire, hold, pledge, transfer or otherwise dispose of shares of its
own stock. The Corporation’s purchase of shares of its own stock may be made
from, and to the extent of, the unreserved and unrestricted earned and capital
surplus of the Corporation, as provided under the laws of the State of Arizona.
ARTICLE VII
DISTRIBUTIONS FROM CAPITAL SURPLUS
The Board of Directors may from time to time, without shareholder
approval, distribute on a pro rata basis to the shareholders, from and to the
extent of the capital surplus of the Corporation, a portion of the Corporation’s

assets, in cash or property.
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ARTICLE VIII
STATUTORY AGENT
The name and address of the Corporation’s initial statutory agent is
CT CORPORATION SYSTEM, 3225 North Central Avenue, Suite 1601, Phoenix, Arizona
85012.
ARTICLE IX
KNOWN PLACE OF BUSINESS
The address of the Corporation’s known place of business is
3225 North Central Avenue, Suite 1601, Phoenix, Arizona 85012.
ARTICLE X
INITIAL BOARD OF DIRECTORS
The initial Board of Directors shall consist of three (3) Directors,
and the names and addresses of the persons who shall serve as Directors until the
first annual meeting of shareholders, or until their successors are elected and
qualified, are:

Name Address

Allan Sass 2130 Leo Avenue
Los Angeles, CA 90040-1634

Lawrence E. Davis 2130 Leo Avenue
Los Angeles, CA 90040-1634

Alexander C. McGilvray, Jr. 800 Wilshire Blvd., Suite 1300
Los Angeles, CA 90017
The number of Directors may be increased or decreased from time to time in the
manner provided in the Bylaws of the Corporation.

The officers of the Corporation shall be a President, Vice President,

Secretary and Treasurer, and such other officers as the Board of Directors may
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.appoint. The above-specified officers shall be elected annually by the Board of

Directors. The initial officers and their respective positions shall be:

President: Allan Sass
Secretary: Lawrence E. Davis
ARTICLE XI
INDEMNIFICATION

The Corporation shall indemnify any person against expenses,
including without limitation, attorneys’ fees, judgments, fines and amounts paid
in settlement, actually and reasonably incurred by reason of the fact that he or
she is or was a director, officer, employee or agent of the Corporation, or is
or was serving at the request of the Corporation as a director, officer, employee
or agent of another corporation, partnership, joint venture, trust or other
enterprise, in all circumstances in which, and to the extent that, such
indemnification is permitted and provided for by the laws of the State of Arizona
as then in effect.

ARTICLE XII
LIMITATION OF DIRECTOR LIABILITY

No director of the Corporation shall be perscnally liable to the
Corporation or its shareholders for monetary damages for breach of fiduciary duty
as a director; provided, however, that this Article XII shall not eliminate or
1imit the liability of a director to the extent provided by applicable law for
(i) any breach of the director’s duty of loyalty to the Corporation or its
Shareholders; (ii) acts or omissions not in good faith or which involve
intentional misconduct or knowing violation of law; (iii) authorizing the
unlawful payment of any dividend or other distribution on the Corporation’s

capital stock or the unlawful purchase of stock; (iv) any transaction from which
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the director derived an improper personal benefit; or (v) a violation of
Section 10-041 of the Arizona Revised Statutes. The limitation of liability
provided herein shall continue after a director has ceased to occupy such
position as to acts or omissions occurring during such director’s term or terms
of office, and no amendment or repeal of this Article XII shall apply to or have
any effect on the 1iability or alleged liability of any director of the
Corporation for or with respect to any acts or omissions of such director
occurring prior to such amendment or repeal.

ARTICLE XIII

INCORPORATORS

The name and address of each incorporator is:
Name Address

Robert J. Babbitt 2130 Leo Avenue
Los Angeles, CA 90040-1634

William Heath 2130 Leo Avenue
Los Angeles, CA 90040-1634

A1l powers, duties and responsibilities of the incorporators shall cease upon
filing of these Articles of Incorporation by the Arizona Corporation Commission.

DATED: June /¥, 1990.

ReT 1 2AL

ROBERT J. BABBITT

WILLIAM HEAiH E\j

INCORPORATORS




vt OFFICIAL RECEIPT

(Aug. 1973) e BN e earreesianntee
Make Remittance Psyable To: Bureau of Indian Affairs H51 Dete . July 25, 1990
(Bureau or Office)
Mail Poyment To:  Rt. 1, Box 9-C Parker, AZ 85344 H51/1268/90
{Address)
PAYER:
To be issued as official re-
Westates Carbon Inc. ceipt for ell cash remittances
. * d f Il h 1
Attn: Mr. Bill Babbitt :v"hen°:e:uir:; :v":’p;.'i::::
2130 Leo Avenue procedures.
Los Angeles, CA 900458-1634
Amount of Payment $
. Unit Price
Date DESCRIPTION Quantity Amount
Cost Per
K4 STATUTORY FEE for Lease #53-1122-CR (Busine#s)
Credit: 6035100080-CRIT LAWD SERVICL ENT:RPRISL 510400
M i MOUNT DUEFHISBILL, | 210400 .
RECEWED & 3avrkAP6h sbove bil, b Mcaige , /7 ° ™~._  Teller(Tyming) .. . . .
/ / . 7 (FrZy -
Dot ..ot Signeture O A A A SO (L NS Syeesees ettt et e et st e
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ILL W,  R-90-578
velecade River Agaacy
Parber, Azizeas Q33N DATE: July 18, 1990

THIS MILL 1S D\R OF QR Mtromg

Westates Carbon, Inc.
i Attn: Mr. Bill Babbitt
‘¢ 2130 Leo Avenue

8 Los Angeles, CA 90048-1634 APPROVAL
Lease et K. Actes haouat Dot Fayseat for Yerlod |
' B-1122-CR (BUSINESS) 10.00 $510.00 STATUTORY FEE
JECKS IO I BRAW AXD EATLED 10: I K. ~ DATR ANOUXT
uress of Indiaa Affairs $510.00
velozade River Ageacy
Route 1, Box 9-C
arker, Arizoma 835344 BOTICR: All checks payable to the BUREAD OF DIDIAX AFTAIRS
sust be eitder o "CASHTIR'S CHICX™ oz s "CIRTITIED
CHECX™.
ofeAv”of Defilr afrAms oSt ToRLY:T T T T T T T T T T T Tt oooo-----oo
CREDIT: COLORADO RIVER INDIAN TRIBES LAND SERVICE ENTERPRISE —-————mmmmmmmmmmmeme $510.00

LKSTRUCTIONS: It s Important this office be sotified that payueot Bas bees made in
c<cordance vith this schedule {2 order for your lease to be properly credited. The

’1lewing statement sdould de completed on duplicate copy of bill and returned to this
effice. .

"1 certify that 21l payments listed sbove vere made on 1123 !C\O .

t
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Resolution No. - 145-90
Tom e Rt
( RESOLUTION K
COLORADO RIVER TRIBAL COUNCIL “3; I
A Resolution tyodify Resolution Nos. R-72-90 and R-101-90 and to Amend a Lease - i
with %esEaEes Carbon-arizona, Itnc. ... —
Be itresolved by the Tribal Council of the Colorado River Indian Tribes, in regular meeting assembled
July 14, 1990

on

WHEREAS, by Resolution No. R-72-90 and R-101-90, the Tribe approved a business
lease with "Westates-Arizona, Inc."; and

WHEREAS, the actual incorporated name of the proposed lessee is "Westates
Carbon-Arizona, Inc."; and

WHEREAS, Westates has proposed an amendment to the lease which would change
the provisions pertaining to termination for failure to obtain
financing:

NOW, THEREFORE, BE IT RESOLVED that the Tribal Council hereby modifies
Resolution Nos. R-72-90 and R-101-90 to indicate that the proposed
lessee is Westates Carbon-Arizona, Inc.; and

BE IT FURTHER RESOLVED that the proposed lease approved by Resolution Nos.
R-72-90 and R-101-90 should be modified by:

1. Changing all references of "Westates-Arizona, Inc." to "Westates
Carbon-Arizona, Inc.";

9

Changing the address for "Westates-Arizona, Inc." to the address
for "Westates Carbon-Arizona, Inc.';

3. In Paragraph 19.11, replacing the words:

July 14, 1990

The foregoing resoiution was on duly approved by a vote of
5 for, Q against and 1 abstaining, by the
Tribal Councii of the Colorado River Indian Tribes, pursuant to authority vested in it by Section
l.c. Article VI of the Constitution and By' laws of the Tribes,

ratified by the Tribes on March 1, 1975 and approved by the Secretary of the Interior on May 29, 1975,
pursuantto Section 16 of the Act of June 18, 1934, (48 Stat. 984). This resolution is effective as of the
date of its adoption.

COLORADO RIVER TRIBAL COUNCIL

” &w/@z b
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‘RESOLUTION NO.
JULY 14,

PAGE 2

1980

®» e

R-145-90

i e .-—,
= Y R

Q%"'
"If Lease is terminated because of this subpatagraph LESSERE
agrees to pay to LESSOR an amount equal to costs of the water .-
filter as provided in Subparagraph 7.5.1, reasonable attorney
fees, and other reasonable costs incurred by LESSCR to
Termination Date less the then applicable rental rate multiplied
by the prorated unexpired term of the first lease year."

With the words:

"If the Lease is terminated because of this subparagraph, LESSOR
agrees to refund to LESSEE the first year lease payment less an
amount equal to the then applicable rental rate multiplied by the
prorated expired term of the first lease year. In addition,
LESSEE shall pay an amount, prorated for the time period between
the Effective Date and the date of termination, of $1,000 per
month for the first 120 day period and $2,000 per month for the
period after day 120."

BE IT FINALLY RESOLVED that the Tribal Council Chairman and Secretary, or their-
designated representatives, are hereby authorlzed to execute any
documents necessary to implement this action.
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Reeolution No. 72;90_ '

-

RESOLUTION
COLORADO RIVER TRIBAL COUNCIL

A Resolution to i £ s Arizona, Tnc., a Subsidiary
of Westates Carbon, Inc. Special

Be itresolved by the Tribal Council of the Colorado River indian Tribes, in reguaxmeeting assembled
March 16, 1990

on

WHEREAS, westates Arizona, Inc., hnas proposed to lease land in the Tribes

Industrial Park to operate a carbon reactivation plant and to service
and fabricate carbon reactivation pollution control devices and air
strippers; and

WHEREAS, the Resources Development Committee has reviewed the proposed

business lease and recommends approval to Tribal Council:

NOW, THEREFORE, BE IT RESOLVED that the Tribal Council hereby approves the

attached business lease between the Tribe and Westates Arizona, Inc.;
and

BE IT FURTHER RESOLVED that the Tribal Council herebv approves the form of the

attached Guaranty by Westates Carbon, Inc.; and

BE IT FURTHER RESOLVED that execution of this lease is contingent upon

completion of any information left blank in the lease, preparation of
all Exhibits, execution of the Guaranty and review of same bv the
Legal Department; and

BE IT FINALLY RESOLVED that the Tribal Council Chairman and Secretarv, or their

designated representatives, are hereby authorized to sign any and all
documents necessary to implement this action.

March 16, 1990

The foregoing resolution was on duly approved by a vote of

6 for, Q against and g abstaining, by the

Tribal Council of the Colorado River Indian Tribes, pursuant to authority vested in it by Section

1.a. Article Vi of the Constitution and By laws of the Tribes,

ratified by the Tribes on March 1, 1975 and approved by the Secretary of the Interior on May 29, 1975,
pursuantto Section 16 of the Act of June 18, 1934, (48 Stat. 984). This resolution is effective as of the
date of its adoption.

COLORADQ RIVER TRIBAL COUNCIL




