
Sherry Jackman 
 

Ms. Treccani:

Please see the attached comment letter and supporting exhibits uploaded on behalf of Union Pacific
Railroad Company. These documents were also sent via email.

Thanks and regards,
David E. Cranston
Sherry E. Jackman
Greenberg Glusker LLP
Outside Counsel for Union Pacific Railroad Company



















Ms. Sandra Treccani 
July 23, 2021 
Page 9 

As a final miscellaneous comment, the Order did not include an exhibit for the Site Plan. We 
suggest using Figure 2 from the Revised Feasibility Study as the Site Plan because it provides a reasonable 
representation of the Site as a whole.47 

*** 

We welcome the opportunity to discuss any and all aspects of this letter with Ecology, including the 
new facts set forth herein. We are continuing our investigation based on the recently discovered documents 
and will provide you with additional supporting documentation as we receive it. Please note that Union 
Pacific has recently notified the foregoing entities of their PLP status under MTCA and PRP status under 
CERCLA. 

cc: Tod Gold -tgold@jzplaw.com 
Ivy Anderson -ivy.anderson@atg.wa.gov 
David E. Cranston - dcranston@greenbergglusker.com 
Sherry E. Jackman -sjackman@greenbergqlusker.com 

47 See Exhibit 31 (Proposed Trentwood Site Plan). 
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Reprint -- STATUS REPORT, March 1970, WATER POLLUTION 
IN THE SPOKANE RIVER. by Thomas G. Haggarty, Regional 
Manager, Eastern Regional Office, Washington State De-
partment of Ecology. Originally published as Technical 
Report 69-1, Washington State Water Pollution Control 
Commission. 

"/t is declared to be the public policy of the State 

of Washington to maintain the highest possible 

standards to insure the purity of all waters of the 

state, consistent with public health and public 

enjoyment thereof, the propagation of wildlife, birds, 

game fish and other aquatic life and the industrial 

development of the state and to that end, require the 

use of all known available and reasonable methods by 

industries and others to prevent and control the 

pollution of the waters of the State of Washington." 

Chapter 90.48, Revised Code of Washington. 



INDUSTRIAL WASTE DISCHARGES 

Any person who conducts a commercial or industrial operation of any type which re-

sults in the disposal of solid or liquid waste material into the waters of the 

state, including those that discharge to municipal or public sewage systems must 
obtain a permit from the Water Pollution Control Commission. 

In the immediate Spokane area, there are 57 industries with these permits. 
This permit program enables the Commission to control and regulate industrial 
waste discharges. _ 

The Spokane Regional Office is responsible for the 20 eastern Washington 
counties and has some 402 active permits issued. Statewide, there are some 965 
permits in effect. These permits cover all industries - big and small - which play 
a role in the state's overall water pollution control programs. 

Listed below are the industries with state permits which discharge wastes 
into the Spokane River and their current treatment process adequacy: 

1. Spokane Industrial Park - upgrade existing treatment facilities by 
September 30, 1971. 

2. Hillyard Processing Company (Sullivan Road) - upgrade existing treatment 
facilities by September 30, 1971. 

3. Kaiser Aluminum (Trentwood) - minor modifications to existing facilities. 
4. Inland Empire Paper Co. - primary treatment of waste water was required 

to be completed by December 31, 1969. 'Secondary treatment or removal of 
sulphite waste liquor discharge by September 30, 1971 is the second and 
last step in necessary corrections. 

5. Thomas Cleaners (Millwood) - secondary treatment of removal of discharge 
by July 1970. 

6. Hillyard Processing Company (Wellesley Ave.) - present treatment facili-
ties adequate. 

The remainder of the industries in the immediate Spokane area either dis-
pose waste water on their own property by seepage and evaporation or similar means 
or are connected to the City of Spokane sewer system. 

There are no industries discharging directly to the Spokane River without a 
permit and the above list is complete. The state's efforts to encourage industries 
to connect to the city sewer system whenever possible to discharge their indust-
rial wastes has been successful. 

Categorically speaking, industrial waste is not a major pollution problem 
in the Spokane River at this time. The exception to this is the Inland Empire 
Paper Company - discussed in another section of this report. Industries in the 
Spokane area are not of the type where industrial wastes pose critical problems. 



WATER QUALITY STANDARDS: All surface waters of the State of Washington are classi-

fied based on present and future uses. These standards insure the purity of all 
waters  consistent with the beneficial uses and the development of the state.  

WATER QUALITY IN THE SPOKANE RIVER 

The Spokane River is classified as Class A water. There are two areas where 
the river waters do not meet the established standards. Specifically, these areas 
are where dissolved oxygen standards stipulate a minimum of 8.0 ppm (parts per 
million) and conform bacteria where the standards stipulate median values not to 
exceed 240 with less than 20Z of the samples exceeding 1000. 

The dissolved oxygen in the Spokane River drops below 8.0 ppm in the area be-
low the Inland Empire Paper Company and again in the area below the Spokane Sewage 
Treatment Plant. Another area is in the Long Lake impoundment in the lower reaches 
of the Spokane River. The situation in Long Lake creates a study on its own and 
information about this problem can be found in a recent publication* which deals 
with this specific subject. 

For the purposes of definition, dissolved oxygen (D.0.) is that oxygen avail-
able in water for fish and other aquatic plants and animals. It is necessary to 
support the more desirable forms of life people normally associate with clean 
water. For example, most trout cannot tolerate dissolved oxygen concentrations of 
less than 5.0 ppm. On the other hand, as the D.O. drops, the more objectionable 
forms of life such as slimes are only able to survive and become predominate in 
the water. 

In order to establish the perspective of dissolved oxygen concentrations, the 
standards for the various water classifications are as follows: Class AA - 9.5 ppm, 
Class A - 8.0 ppm, Class B - 6.5 ppm and Class C - 5.0 ppm. 

Dissolved oxygen concentrations are often used parameters in water pollution 
work. 

Not only is it an essential property for good quality water, but also an ex-
cellent indicator of certain types of pollutants and is relatively easy to deter-
mine by analytical methods. 

Certain pollutants cause dissolved oxygen concentrations to drop. One way is 
through a chemical reaction. Certain types of waste water discharges cause a 
chemical reaction which use up the available oxygen in the receiving waters. 

Another example involves a biological activity in which organic material de-
composes. This biological decomposition requires oxygen so that waste waters con-
taining organic matter - domestic sewage is a typical example - further utilize 
the available oxygen in receiving waters. 

Through testing techniques, technicians can measure the amount or degree 
of the above circumstances by determining the bio-chemical oxygen demand (BOD) 
of waste waters. Receiving waters can assimilate a certain amount of this BOD 
without adverse effects. When the BOD loading exceeds this inherent ability of 
the receiving waters, the dissolved oxygen is utilized or depleted and water pol-
lution results. Sewage treatment plants are designed to remove part of this BCD 
loading then discharge an effluent that can be assimilated by the receiving waters. 

The above comments refer to only one of the many phenomenons involved in 
water pollution, however, it is probably the most common circumstance that occurs. 

As stated, the dissolved oxygen concentration in the Spokane River drops be-
low the established standard of 8.0 ppm in the area below the Inland Empire Paper 
Company. Sampling efforts have detected a low of 6.4 ppm that results from the 
firm's waste water discharge. During this same period, the river waters contain 
around 9.0 ppm dissolved oxy2en above their operation. This industry, in making 
paper pulp, prodicrm a wastil referred to as sulphite wantffin11.94ffl. This material 



is frequently encountered on unpaved roads in the Spokane 
area where it is used for 

dust control. 
During a normal day of operation and when the sulphite waste liquor is not being 

used for dust control, this industry discharges up to 33,000 lbs of BOO to the Spo-

kane River. Once in the river, the sulphite waste liquor updergoes a chemical reac-

tion and utilizes dissolved oxygen in the stream. 
By comparison, the Spokane Sewage Treatment Plant, after providing primary 

treatment discharges about 12,000 lbs of BOO daily to the Spokane River. Dissolved 

oxygen concentrations in the river drop from around 9.0 to 8.0 por" and lower as a 

result of the city's discharge. The Spokane Sewage Treatment Plant, when not affec-

tet by the overflow or storm water problem, removes an average of 62% of the BOO 

and 60% of the suspended solids. Textbook definitions of primary treatment state 

that 35 to 40% removal efficiency can be expected. 
Because of slight modifications and excellent operation, the existing plant 

achieves a high efficiency for primary treatment. By providing secondary treatment, 

this efficiency should increase to a minimum removal of 85% BOD and suspended solids. 

Primary treatment involves only sedimentation while secondary treatment adds further 
treatment through the use of biological activity. In essence, this man-made biolo-
gical treatment is the same organic decomposition process that would otherwise or 
does now occur in the river. 

Another water pollution problem involves nitrates and phosphates or what is of-
ten referred to as nutrients. These nutrients are the fertilizers that promote the 
growth of algae, underwater weeds and similar vegetation that render many lakes and 
streams undesirable during the summer months. Domestic sewage is one significant 
source of these nutrients. They are not removed in standard primary or secondary 
treatment. Because of this, the terms "tertiary treatment" or 'advanced waste treat-
ment  are now being heard more frequently and refer to a process by which the nu-
trients are also removed or reduced. 

During a study of Long Lake, it was determined that the Spokane River carries 
a load of 120 lbs/day of ortho-phosphate above the Spokane Sewage. Treatment Plant 
and 3100 lbs/day directly below this discharge. The City of Spokane has indicated 
that its upgrading project will include facilities for reducing this source of 
nutrients. The City of Spokane is to be commended for taking this attitude, for the 
job of providing adequate treatment will not be accomplished until such facilities 
are in operation. 

In the lower Spokane River, the nutrient problem is a most critical situation. 
Coliform bacteria are another frequently used parameter for water pollution. These 
particular bacteria are frequent inhabitants in the intestines of warm blooded ani-
mals and indicators of the presence of domestic sewage. Pathogenic or disease cau-
sing bacteria are found in the coliform group. This becomes a public health concern 
if they are found in high numbers. 

Standards for Class A waters and the Spokane River, stipulate median values not 
to exceed 240 with 20% of the samples not exceeding 1000. In accordance with the 
characteristic uses for Class A waters these bacterial standards would permit water 
contact sports auch as swimming, water skiing, etc., to be carried on without a 
hazard to public health. Bacterial standards for public swimming pools where disin—
fection facilities are available are considerably more strict. It is normal to de-
tect bacterial counts in all surface waters since any number of wild animals could 
have access to even isolated bodies of water. However, when these counts start to ex-
ceed the 240 to 1000 range, it can be assumed that raw sewage is present. 

Through survey work on the Spokane River and other monitoring efforts, it has 
been determined that coliforms ceunts exceed the Class A standards throughout that 
stretch of the river from below the Upriver Dam (across from Felts Field) to the 
Long Lake Dam in Lincoln and Stevens Counties. 

The bacterial contamination, apparently in the form of seware enters the Spokane 
River as it passes through the center of town. 



The storm water problem and overflow situation contributes to these high counts 
as would any raw sewage discharge. 

To illustrate this situation, the attached graph plots median values of cou -
form counts from the data collected since 1966 and during 1969. The attached vici-
nity map shows the entire Spokane River and circles that stretch where high bacteria 
counts are consistently detected. 

There are some interesting observations to be made from these two diagrams. 
First, that rather sizeable area within the circle on the vicinity map should not 
be used for any type of water contact sports. The graph attempts to establish the 
density and degree of the bacterial contamination. 

The graph accurately illustrates a rather significant water pollution prob-
lem in the Spokane River. 

These are two of the major water quality problems in the Spokane River. These 
problems are not impossible to correct. The Spokane River can and must meet Class 
A water quality standards. This will require continued effort by Spokane area people 
and it appears that the effort -is worthwhile. 

* wpcc Technical neport o. 69-1 
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It is our declared policy to require the use of all known availaLle and reasonable 
methods to prevent and control the pollution of the waters of the state. 
RCW 90.4G.010 

CITY OF SPOKK:E. 

The Interstate Water Quality Standards outline a specific schedule for the 
City of Spokane to follow in order to be in compliance. The requirements placed on 
the City involve two situations. They must (1) upgrade their existing primary treat-
ment plant to secondary treatment, and (2) undertake a study and develop a plan for 
correction of the storm water overflow problers. 

Primary treatment is not adequate and secondary treatment is now the minimum 
acceptable degree of treatment throughout the st: This same philosophy prevails 
in other states and has become the national goal. his is one of the reasons for 
the requirement concerning the City's existing facilities. The requirement has 
also been made because of the effects of the existing treatment plant discharge on 
the Spokane Fiver. This situation is discussed in further detail in another section. 

Secondary treatment is a definable goal and does not require any unknown 
technical knowledge or research to accomplish. While the City has not made a te-
nable cost estimate for this project, it would be economically feasible for the 
City of Spokane. They would be eligible for the 45% grant on the total construction 
costs from the federal and state governments for such a project. Completion of this 
project is originally called for by the end o_ 1972. 

The second portion of the requirement calls for a study and resulting engi-
neering report identifying the problems of the storm water overflows. The problem 
involves the hydraulic overloading of the City sewer system. 

Numerous street drains and other storm water removal facilities are connected 
to the City's sanitary sewer system. Rain, snow-melt, etc., enters the sanitary 
sewer system and causes volumes of flow beyond the capacity of the system. 

As a result, overflow devices have been constructed at strategic locations 
along the river and at the sewage treatment plant to relieve the situation, and 
sewage and storm water are discharged directly to the Spokane River during the cri-
tical periods. This situation is not the result of miscalculations but rather some-
thing that has been inherited from the original sewer system when all the sewage 
was discharged directly to the Spokane River. 

One solution to correcting this problem quite obviously is to separate the two 
flows, allowing the storm water to return to the river as it would if the urban de-
velopment were not there, and thus, allow the treatment plant to treat the domestic 
sewage as it is designed to do. No doubt other alternatives or modifications of the 
above thoughts could be worLed out. Without question, this will be a costly under-
taking to correct, and it cannot be accomplished in a few short years. 

First, however a great many questions must be answered. For example, the fre-
quency of these overflows as well as the amount of water entering the system is 
uäknown. In other words, how much does it have to rain to cause an overflow and 
where does the overflow occur? Answering these questions and then determining the 
most feasible way of effecting corrections will be the job of the consulting ensi-
neering firm the City will hire. In addition, they are to develop a feasible 
method of financin!:. a stage construction program. This engineering work is to be 
completed by July 1972. Some tine after that date, it seelas reasonable to assume 
that actual construction, in accordance wit,i the engineerinp propram, will com-
mence. 

To date, the state has not reauiree the City to do anyt;ling more than prepare 
a plan on how the eber; water lipr&ilen can be corrected aeree4Ape their own 
feasible kirlititi,cirhe& fedelit)i) &-Ttiat r cc n v-v rve- t-4 ette 



The Commission however, required that they design, finance and construct modi-
fications to the existing sewage treatment plant by the end of 1972. These require-
ments have not been accepted by the City with enthusiasm. Without question, the City 
has expressed a very teal concern as they face a problem of great magnitude. By the 
same token, the problems needing correction are also very real and the people of 
Spokane must face up to them. 

The Commission issued an order to the City of Spokane on January 8, 1970. It 
was the first such order issued to a municipality by the Water Pollution Control 
Commission as a result of the adoptión of Water Quality Standards on Interstate and 
Coastal Waters. Similar action with regard to a few other municipalities are antici-
pated in order for the state to achieve the goal of implementation and enforcement 
of these standards by the end of 1972. ' 

The City of Spokane is not unique in its problems. It might be interesting to 
review the progress of some of the other Eastern Washington communities who were al-
so required to upgrade or improve their sewerage systems under the Interstate Water 
Quality program and examine some of the costs involved: (a) Clarkston has a seconda-
ry sewage treatment plant under construction and individual residences pay a monthly 
sewer charge of $1.83. (b) Pasco has a secondary sewage treatment plant under con-
struction and individual residences pay a monthly sewer charge of $2.75. (c) The 
Town of Coulee Dam will advertise for bids on secondary sewage treatment plant du-
ring the spring of 1970, and they presently pay a monthly charge of $2.00. (d) We-
natchee has completed about 75Z of the storm water overflow corrections and has 
completed an engineering report for secondary treatment facilities. The present 
monthly sewer charge for individual residences is $2.60. (e) Kennewick has an engi-
neering study under way for secondary treatment and they have indicated their intent 
to comply with the standards. The present sewer charge is $2.00 per month. 

Sewer rates vary widely from town to town and are dependent upon a number of 
different circumstances. It is interesting to note some of the higher rates that are 
paid by towns in the surrounding area such as Medical Lake - $3.09/month, Othello - 
$3.00/month, Kettle Falls - $3.25/month and Metaline Falls - $3:50/month. Sewer 
rates do not necessarily reflect the cost to individuals since financing may also be 
done by assessment per front foot or a combination of both front footage and month-
ly rate. The current monthly sewer charge for individual residences in Spokane is 
$1.50. 

This report mentioned the status of the more sizeable towns of Eastern Washing-
ton that have been affected by the Interstate Standards. The following communities 
are located on interstate streams and their existing sewerage facilities are ade-
quate: Pateros, Brewster, Bridgeport, Cusick, lone, Metaline, Metaline Falls, Colfax, 
Grand Coulee and Millwood. 

The following towns have secondary treatment facilities but are in the process 
of making adjustments or modifications as a result of the Standards: Okanogan, hak, 
Tonasket, Oroville and Palouse. The Town of Asotin has been delayed in upgrading 
their primary plant because of their involvement with the U.S. Corps of Engineers 
and the construction of Lower Granite Dam. East Wenatchee (served by a Sewer 
District) and Newport have primary plants, however, their schedule does not call for 
activity toward upgrading to secondary treatment until the second quarter of 1970. 
All three of the above towns will be expected to have secondary treatment facilities 
in operation prior to the end of 1972. No other cities than those just mentioned 
were involved in the Interstate Standards in Eastern Washington. 

The Commission cannot predict what the City of Spokane will eventually do 
about the requirement they face. The City Government realizes the facilities are 
inadequate and are desirous of correcting the situation. 

The solutions are not simple and the citizens could be faced with further taxa-
tion, higher rates and other procedures to meet the needs. In the Novenber election 
of 1968, the people in S ohane Conty voted better than 2 to 1.1n favor of a state 

IC Dal tr, bond issue funpialltit5 cgery.3 ejects. It is hoped thisv- UJ.tudom e will continue 
el and the city wi11-15"e äb £6 -I- - ik v e their proble:as 11-N 6/[ira5-11. USAI,IFORNIA 



STATE AND FEDERAL FUNDS FOR SEWER CONSTRUCTION 

The mat used and effective grant program for sewer construction has resulted 
from the federal legislation identified as Public Law 660 and enacted by the 84th 
Congress in 1956. This program was developed to provide incentive for municipali-
ties and other public entities to construct sewage treatment facilities and provides 
grant funds for the construction of sewage treatment plants, interceptors and out -
fall lines under the auspices of the Federal Water Pollution Administration. It 
should be noted that the collection or lateral systems are not included in the 
program and only public entities are eligible. 

While the actual law provides a number of programs for researcil, training, 
investigations and other aspects of water pollution control, this report will re-
strict comments to that section covering construction grants. In this area, the 
federal legislation stipulates a somewhat flexible program but conveys the 
administration of the program to a state agency through the Federal Water Pollu-
tion Control Administration. In Washington, the Water Pollution Control Commission 
is Charged with administering this Public Law 660 program. Other states administer 
the program differently, and there are often conflicting reports on how much grant 
money is available under the 660 program. 

In Washington, recipients under the 660 program receive grants from the 
Federal government totaling 302 of the total eligible costs of constructing se-
wage treatment facilities. With the passage of Referendum No. 17 on the ballot 
in November 1968, state monies were made available and the State of Washington 
now adds a 152 grant to this program. A public entity qualifying for 660 monies 
now receives a grant totaling 45% of the total eligible cost of constructing or 
modifying a sewage treatment facility. In those areas where the public entity is 
involved in a Regional Plan and qualifies under the criteria established by the 
Federal Department of Housing and Urban Development, an additional 3% federal 
grant can be added so that a total grant of 48% could be available. 

In order to qualify for these grants, the public entity must have an 
approved engineering report outlining the details of its proposed project and 
must submit an application to the Water Pollution Control Commission. The 
Commission establishes a priority list and each year awards grants commensurate 
with the amount of funds appropriated by Congress. There are many more applicants 
than funds available and normally about one-third of the applicants receive grants. 

While there have always been more applicants than funds available in the 660 
program, grants have been made each year and a great many municipalities in the 
State of Washington have received funds under this program administered by the 
State Water Pollution Control Commission. 

Other federal agencies such as the Department of Housing and Urban De-
velopment (UUD), the Farmers Home Administration and the Office of Economic De-
velopment have programs for public works projects. The HUD has been very active 
in the area of planning and the preparation of engineering reports. Its con-
struction grants programs are available to entities with a population of over 
5,000. On the other hand, the Farmers Home Administration has prograns available 
to those entities of less than 5,000, and they have provided funds for comprehen-
sive water and sewer plans in a number of counties. 

The office of Economic Oevelopment is concerned only in countils of high 
unemployment and one of their objectives is to create better economic conditions 
through construction of public works projects. The details of these programs 
should be obtained from the offices charged with their administration. 
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Date: 
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a Cbrporation of the State of _____ k,) ___ -4,__;.. _____ n 

s>. Lessee: "kMzpec,'a) w :est Ch-e°' ~c ... l c:,o . 
D an Individual 91- a Corp:>ration of the State of /\/ev a.cla. 

... \ : 

, 
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6). Effective Date:" __ ,..;./_< ___ day of ____ //.,__ ______ , 19,~" 
(Day) ci-5nth) 

7) • IDCatian:" Jt cni- &tJOO J , Sce,Kcb\e County, 'u)4: 
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" 
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15) • Marginal Notes: '' " -------------------------
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FILE COPY 
FORM 2209 

Audit No. 
825-08 

LEASE 

Lease I Term 
Location I Use 

This Agreement made and entered into this 14th day of July, 
1986 by and between SPOKANE INTERNATIONAL RAILROAD 
COMPANY, a corporation of the State of Washington (hereinafter 
called "Lessor’t), party of the first part, and IMPERIAL WEST 
CHEMICAL CO., a corporation of the State of Nevada, of P. O. Box 
696, Antioch, California 94509 (hereinafter called "Lessee"), party 
of the second part, WlTNESSETH: 

Section I. The Lessor, for and in consideration of the 
covenants and payments hereinafter mentioned to be performed and 
made by the Lessee, hereby agrees to lease and let and does here- 
by lease and let unto the Lessee for a term of one year beginning 
on the 15th day of July, 1986, the portion of th.e premises of the 
Lessor (hereinafter the "Premises") at or near Trentwood, Spokane 
County, Washington shown on the plat, or described in the 
description, or both, hereto attached and hereby made a part 
hereof, such Premises to be used only as a site for manufacturing 
and distribution of aluminum sulfate and oxides, storage and 
handling of sulphuric acid, a hazardous commodity. 

Renewal Thereafter, so long as neither party is in default, this Lease 
will renew itself without further documentation from year to year 
until terminated as provided in Section 16 herein. Each .renewal 
term will be upon the same terms and conditions set forth herein, 
including, without limitation, the Lessor’s right to reevaluate the 
.rental as hereinafter provided. 

Improvements 

Water Rights 

It-is agreed that no improvements placed upon the Premises by 
the Lessee shall become a part of the realty. 

Tl~e Lessee acknowledges that this Lease does not grant, 
convey or transfer any right to the use of water under any water 
right owned or claimed by the Lessor which may be appurtenant to 
or otherwise associated-with the Premises, and that all right, title, 
and interest in and to such water is expressly reserved unto the 
Lessor, its successors and assigns, and that the right to use same 
or any part thereof may be obtained only by the prior written con- 
sent of the Lessor. 

This Lease is made without covenant of title or to give posses- 
sion or for quiet enjoyment. 

Rental Section 2. The Lessee shall pay to the Lessor for the use of 
the Premises, rental at the FIVE 
HUNDRED DOLLARS ($9,500.00) fly in 
advance for each and every year ie, or 
any renewal thereof, subject naft~r 
provided. 

rate of NINE THOUSAND 
per annum payable ann_u 

during the term of 
to r eevaluati 



Rental Reevaluation The Lessor may annual~y reevaluate the renta~ base upon which 
the aboverenta~ is computed. ~n the event the Lessor sha~l deter- 
mine that the rental paid is no longer representative of a fair mar° 
Ret value rental, the Lessor may adiust the renta~ and sha~ advise 
the Lessee by written notice of such change. Such written notice 
shall be served at least thirty (30) days prior to the effective date 
of the new rental, it being understood however that rental adjust- 
ments shall not be made more often than once every twelve months. 

Utilities The Lessee shall arrange, secure, and be responsible for all 
water, gas, heat, electricity, power, sewer, telephone, and any 
and all other utilities and services supplied and/or furnished to the 
Premises in connection with the use of the Premises by the Lessee 
as hereinafter provided, together with any and all taxes and/or 
assessments applicable thereto. 

In the event such utilities and services are not separately me- 
tered to Lessee, Lessee shall pay a reasonable proportion of the 
cost of such utilities and services, to be determined by the Lessor, 
of all charges jointly metered with other portions of the Lessor’s 
property. 

It is understood and agreed that none of the above utilities or 
services may be installed upon the Premises without first securing 
the written consent and approval for such installation and the loca- 
tion thereof by the Lessor’s Chief Engineer. 

Taxes The Lessee further agrees to pay, before the same shall 
become delinquent, all taxes levied during the life of this Lease 
upon the Premises and upon any buildings and improvements there- 
on, or to reimburse the Lessor for sums paid by the Lessor for 
such taxes, except taxes levied upon the Premises as a component 
part of the railroad property of the Lessor in the state as a whole. 

Assessments If, during the life of this Lease, any street or other 
improvement, whether consisting of new construction, maintenance, 
repairs, renewals, or reconstruction, shall be made, the whole or 
any portion of the cost of which is assessed against or is fairly 
assignable to the Premises, the Lessee agrees to pay in addition to 
the other payments herein provided for: 

(a) Ten and one-half per cent (10~o) per annum on the 
amount so assessed against or assignable to the Premises 
when expenditures by the Lessor for such improvements 
are properly chargeable to capital account under 
accounting rules of the Interstate Commerce Commission 
current at the time; and 

(b) the entire amount so assessed against or assignable to the 
Premises when expenditures for such improvements are 
not properly chargeable to capital account under said 
accounting rules. 



Use of Premises- 
Abandonment 

Lessee Not To 
Sublet or Assign 

Use for Unlawful 
Purposes Prohibited- 
I ndemnity 

Care of Premises and 
Improvements 

Liens-Indemnity 

Section 3. The Lessee covenants that the Premises shall not be 
used for any other purpose than for such use specified in Section I 
hereof and agrees that if the Lessee abandons the Premises, the 
Lessor may enter upon and take possession of the same, and that 
non-use for the purpose mentioned continuing for thirty days shall 
be sufficient and conclusive evidence of such abandonment. 

Section 4. The Lessee agrees not to let or sublet *he Premises, 
in whole or in part, or to assign this Lease without the consent in 
writing of the Lessor, and it is agreed that any transfer or assign- 
ment of this Lease, whether voluntary, by operation of law or oth- 
erwise, without such consent in writing, shall be absolutely void 
and, at the option of the Lessor, shall terminate this Lease. 

Section 5. It is especially covenanted and agreed that the use 
of the Premises or any part thereof for any unlawful or immoral 
purposes whatsoever is expressly prohibited; that the Lessee shall 
indemnify, hold harmless and defend the Lessor and the Premises 
from any and all liens, fines, damages, penalties, forfeitures or 
judgments in any manner accruing by reason of the use or occupa- 
tion of the Premises by the Lessee; and that the Lessee shall at all 
times protect the Lessor and the Premises from all injury, damage, 
or loss by reason of the occupation of the Premises by the Lessee 
or from any cause whatsoever growing out of the Lessee’s use 
thereof. 

Section 6. The Lessee hereby covenants and agrees that any 
and all buildings erected upon the Premises shall be painted by the 
Lessee a color satisfactory to the Lessor, and shall at all times be 
kept in good repair; that the roof of each building shall be of 
fire-resistive material; that the Premises shall during the continu- 
ance of this Lease be kept by the Lessee in a neat and tidy condi- 
tion and free from all material which would tend to increase the risk 
of fire or give the Premises an untidy appearance; that none of the 
buildings or other structures erected on the Premises shall be used 
for displaying any signs or advertisements other than signs as may 
be connected with the business of the Lessee, and that such signs 
shall be neat, properly maintained and subject to approval of the 
Lessor. In the event any building or other improvement not be- 
longing to the Lessor on the Premises is damaged or destroyed by 
fire, storm, or other casualty, the Lessee shall, within thirty days 
after such happening, remove all debris and rubbish resulting 
therefrom; and if the Lessee fails to do so, the Lessor may enter 
the Premises and remove such debris and rubbish, and the Lessee 
agrees to reimburse the Lessor, within thirty days after bill ren- 
dered, for the expense so incurred. 

Section 7. The Lessee shall, when due and before any lien 
shall attach to the Premises, if the same may lawfully be asserted, 
pay all charges for water, gas, light, and power furnished; rental 
or use of sewer facilities serving the Premises; pay for all material 
joined or affixed to the Premises; pay for all taxes and 



Superior Rights 

Clearances 

assessments; and shall pay in full all persons who perform I~or 

upon the Premises, and shall not permit or suffer any mechanic’s or 
materialman’s or other lien of any kind or nature to be enforced 
against the Premises for any work done or materials furnished 
thereon at the instance or request or on behalf of the Lessee; and 
the Lessee agrees to indemnify, hold harmless, and defend, the 
Lessor and its property against and from any and all liens, claims, 
demands, costs, and expenses of whatsoever nature in any way 
connected with or growing out of such work done, labor performed, 
or materials or other things furnished. 

Section 8. This Lease is made subject to all outstanding 
superior rights, including, but not limited to, rights of way for 
highways, pipeline.s_, and for power and communications lines, and 
the right of the Lessor to renew such outstanding rights and to 
extend the term thereof. 

Section 9. Detailed plans for all buildings, platforms, loading 
or unloading devices, structure and all alterations, improvements 
and/or additions thereto and/or upon the Premises which the Lessee 
shall desire to make, shall be presented to Lessor for consent in 
written form prior to installation upon the Premises. If the Lessor 
shall give its consent, the consent shall be deemed conditioned upon 
Lessee acquiring a permit to do such work from appropriate govern- 
mental agencies, the furnishing of a copy thereof to Lessor prior to 
the commencement of the work and the compliance by Lessee of all 
conditions of said permit in a prompt and expeditious manner. 

Ali buildings, platforms, loading or unloading devices, struc- 
tures, and/or material or obstruction of any kind erected, main- 
tained, placed, piled, stacked, or maintained upon the Premises 
after the commencement of this Lease and any alterations, improve- 
ments, and/or additions thereto or to buildings, platforms, loading 
or unloading devices structures located on the Premises prior to the 
commencement of this Lease shall be constructed, operated, main- 
tained, repaired, renewed, modified and/or reconstructed by the 
Lessee in strict conformity with Union Pacific Railroad Company’s 
Standard Minimum Clearances for All New Structures and Facilities 
Along Industry Tracks, as in effect at the time of the placement, 
construction, operation, maintenance, repair, renewal, modification 
or reconstruction. 

Buildings, platforms, loading or unloading devices, structures 
and/or material or obstruction of any kind located upon the Premis- 
es which are in place at the time the Lessee takes possession of the 
Premises or which were constructed, placed, piled, stored, stacked, 
or maintained upon the Premises with the express consent of the 
Lessor under the terms of a previous lease between Lessor and Les- 
see, but which are not in conformity with Union Pacific Railroad 
Companyls Standard Minimum Clearances, shall be considered per- 
mitted for the purposes of this Section. 



Explosives and 
Inflammables 

Compliance with such standards shall not relieve Lessee from 
the obligation to fully comply with the requirements of any federal, 
state, or municipal law or regulation; it being understood and 
agreed that Union Pacific Railroad Company’s Standard Minimum 
Clearances are in addition to and supplemental of, any and all re- 
quirements imposed by applicable law or regulation and shall be 
complied with unless to do so would cause Lessee to violate an ap- 
plicable law or regulation. 

Lessor shall consider requests of the lessee to impair clear- 
ances which are necessitated by the operational requirements of the 
Lessee, but Lessor shall not be obligated to consent to any impair- 
ment. Any necessary permission to impair clearances to which the 
Lessor has consented must be secured by the Lessee at its own 
expense, in advance of any impairment; and Lessee shall comply 
promptly and strictly with all requirements or orders issued by 
appropriate state or other public authority relating to such 
impairments. 

Lessee assumes the risk of and shall indemnify, hold harmless, 
and defend the Lessor, its officers, agents, and employees, against 
and from all injury or death to persons or loss or damage to prop- 
erty of the parties hereto and their employees and agents and to 
the person or property of any other person or corporation resulting 
from the Lessee’s noncompliance with the provision of this Section 
9, or resulting directly or indirectly from any impairment of the 
clearances described in this Section 9, whether the Lessor had no- 
tice thereof or consented thereto, or whether authorized by applica- 
ble state or other public authority pursuant hereto, or existing 
without compliance with the provisions of this Section 9. 

Any knowledge on the part of the Lessor of a violation of the 
clearance requirements of this Lease, whether such knowledge is 
actual or implied, shall not constitute a waiver and shall not relieve 
the Lessee of its obligation-to indemnify and defend the Lessor, its 
officers, agents, and employees, for losses and claims resulting 
from such violation. However, the terms of this Section shall not 
apply to losses resulting from impairments or facilities created or 
constructed by the Lessor that will not benefit the Lessee. 

Section 10. It is further agreed that no gunpowder, gasoline, 
dynamite, Or other explosives or flammable or hazardous materials 
shall be stored or kept upon the Premises. Nothing herein con- 
tained, however, shall prevent the storage of those hazardous com- 
modities, if any, specified in Section 1, or oil or gasoline where 
same are to be used, as indicated by Section 1 hereof, contemplates 
such storage; nor the storage of oil or gasoline where same are 
used by the Lessee for fuel in the business carried on by the Les- 
see on the Premises, and are stored in quantities reasonable for 
such purposes; PROVIDED, however, that in all of such excepted 
cases, the Lessee shall store such commodities no closer than fifty 
(50) feet from the center line of any main track and strictly comply 
with all statutory and municipal regulations relating to the storage 
of such commodities. 



No Construction by 
Lessee Over or Under 
Tracks 

Liability of Lessee 
for Breach 

Fire Damage 
Release 

Water Damage 
Release 

Section 11. The Lessee shall not locate or permit the location 
or erection of any poles upon the Premises, nor any beams, pipes, 
wires, structures or other obstruction over or under any tracks of 
the Lessor without the written consent of the Lessor. 

Section 12. The Lessee shall be liable for and shall defend 
against any and all injury or de~.th of pe.-sons or loss of or damac~e 
to property, of whatsoever nature or kind, arising out of or con- 
tributed to by any breach in whole or in part of any covenant of 
this Lease. 

Section 13. It is understood by the parties hereto that the 
Premises are in dangerous proximity to the tracks of the Lessor, 
and that by reason thereof there will be constant danger of injury 
and damage by fire, and. the Lessee accepts this Lease subject to 
such danger. 

It is therefore agreed, as one of the material considerations 
for this Lease and without which the same would not be granted by 
the Lessor, that the Lessee assume all risk of loss or destruction of 
or damage to buildings or contents on the Premises, and of or to 
other property brought thereon by the Lessee or by any other per- 
son with the knowledge or consent of the Lessee, and of or to 
property in proximity to the Premises when connected with or inci- 
dental to the occupation thereof, and any incidental loss or injury 
to the business of the Lessee, where such loss, damage, destruc- 
tion, injury, or death of persons is occasioned by fire caused by, 
or resulting from, the operation of the railroad of the Lessor, 
whether such fire be the result of defective engines, or of negli- 
gence on the part of the Lessor or of negligence or misconduct on 
the part of any officer, servant or employee of the Lessor, or oth- 
erwise, and the Lessee hereby agrees to indemnify and hold harm- 
less and defend the Lessor, its officers, servants, and/or 
employees, against and from all liability, causes of action, claims, 
or demands which any person may hereafter assert, have, claim, or 
claim to have, arising out of or by reason of any such loss, dam- 
age, destruction, injury, or death of persons including any claim, 
cause of action or demand which any insurer of such buildings or 
other property may at any time assert, or undertake to assert, 
against the Lessor, its officers, servants and/or employees. 

Section 14. The Lessee hereby releases the Lessor, its 
officers, servants, andlor employees, from all liability for damage 
by water to the Premises or to property thereon belonging to or in 
the custody or control of the Lessee, including buildings and con- 
tents, regardless of whether such damage be caused or contributed 
by the position, location, construction or condition of the railroad, 
roadbed, tracks, bridges, dikes, ditches or other structures of the 
Lessor. 
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Termination on 
Default 

Termination by 
Notice 

Notice 

Consent 

Section 15. It is further agreed that the breach of any 
covenant, stipulation or condition herein contained to be kept and 
performed by the Lessee, shall, at the option of the Lessor, forth- 
with work a termination of this Lease, and all rights of the Lessee 
hereunder; provided, however, that the Lessee shall not be deemed 
in default under this Lease unless the Lessor has furnished written 
notice to the Lessee of Lessee’s default, and the Lessee has failed 
to begin to cure that default within seventy-two (72) hours after 
receipt of Lessor’s default notice or after commencing a cure, has 
failed to proceed diligently with its cure efforts. 

After a default by the Lessee, the Lessor may at once re-enter 
upon the Premises and repossess itself thereof and remove all 
persons therefrom or may resort to an action of forcible/unlawful 
entry and detainer, or any other action to recover the same. A 
waiver by the Lessor of the breach by the Lessee of any covenant 
or condition of this Lease shall not impair the right of the Lessor to 
avail itself of any subsequent breach thereof. 

Upon such termination and vacation of the Premises by the 
Lessee, the Lessor shall refund to the Lessee on a pro rata basis, 
any unearned rental paid in advance. 

Section 16. This Lease may be terminated by written notice 
given by either the Lessor or the Lessee to the other party on any 
date in such notice stated, not less, however, than thirty (30) 
days subsequent to the date on which such notice shall be given. 

Section 17. Any notice, demand, request, consent, approval or 
communication that either party hereto desires or is required to 
give to the other party under this Lease shall be in writing. Said 
notice may be given to the Lessee by serving the Lessee personally 
or by posting a copy thereof on the outside of any door in any 
building upon the Premises or by mailing the same, postage 
prepaid, to the Lessee at the last address known to the Lessor. 
Said notice may be given to the Lessor by mailing the same, 
postage prepaid to the office of the Director of Real Estate, Room 
306, 1416 Dodge Street, Omaha, Nebraska, 68179. 

Postal notices shall be by certified mail, return receipt 
requested, and such notice shall be deemed given on the date 
deposited with the United States Postal Service. 

Section 18. Wherever the consent, approval, judgment or 
determination of Lessor is required or permitted under this Lease, 
Lessor shall exercise its good faith reasonable business judgment in 
granting or withholding such consent or approval or in making such 
judgment or determination and shall not unreasonably withhold or 
delay its consent, approval, judgment or determination. 



Vacation of Premises 

Removal of Lessee~s 
Property 

Successors 
And Assigns 

Section 19. The Lessee covenants and agrees to vacate and 
surrender the quiet and peaceable possession of the Premises upon 
the termination of this Lease howsoever. No later than the expira- 
tion or termination date of this Lease, the Lessee shall (a) remove 
from the Premises, at the expense of the Lessee, all structures and 
other property not belonging to the Lessor; and (b) restore the 
surface of the ground to as good condition as the same was in be- 
fore such structures were erected, including, without limiting the 
generality of the foregoing, the removal of foundations of such 
structures, the filling in of all excavations and pits and the removal 
of all debris and rubbish, all at the Lessee’s expense, failing in 
which the Lessor may perform the work and the Lessee shall reim- 
burse the Lessor for the cost thereof within thirty (30) days after 
bill rendered. 

In the case of the Lessee’s failure to remove such structures 
and other property, the same, at the option of the Lessor, shall 
upon the expiration of thirty (30) days after the termination of this 
Lease, become and thereafter remain the property of the Lessor; 
and if within one (I) year after the expiration of such thirty-day 
period the Lessor elects to and does remove, or cause to be 
removed, said structures and other property from the Premises and 
the market value thereof or of the material therefrom on removal 
does not equal the cost of such removal plus the cost of restoring 
the surface of the ground as aforesaid, then the Lessee shall 
reimburse the Lessor for the deficit within thirty (30) days after 
bill rendered. 

Section 20. Subject to the provisions of Section 4 hereof, this 
Lease shall be binding upon and inure to the benefit of the parties 
hereto and their heirs, executors, administrators, successors and 
assigns. 



Special Provisions Section 21. Special Provisions entitled "Terms and Conditions 
for Use of Lessor’s Water" and "Hazardous Materials-Other" are 
attached hereto and hereby made a part hereof. 

As a further consideration for the acceptance of this Lease, 
the Lessee hereby grants to Circle M Construction Company, its 
affiliates or assigns the right to enter upon the leased premises to 
remove the dangerous waste now located thereon. 

Witness: 

IN WITNESS WHEREOF, the 
this Lease as of the day and 

SPOKANE INTE 

hereto have executed 
rst herein written. 

~AL RAILROAD COMPANY 

Witness: 

By 
state 

L WEST CHEMICAL COMPANY 

X X 
President 
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TERMS AND CONDITIONS FOR 
USE OF LESSOR’S WATER 

CONNECTION TO LESSOR’S WATER FACILITY. 
Lessor hereby grants to Lessee the right to connect and 
maintain a pipeline to Lessor’s water facility subject 
to the terms and conditions stated herein. 

COF~LIANCE WITH LEGAL REQUIREMENTS; 
INDEmnITY.    Before connecting to Lessor’s water 
facility and appropriating water therefrom, Lessee 
shall observe and comply with all applicable 
ordinances, rules and regulations, and shall apply for 
and obtain any and all public authority, permission and 
licenses required. Lessee shall obtain any and all 
necessary water rights in the joint name of Lessee and 
Lessor. Lessee shall indemnify and hold Lessor 
harmless from and against any loss, cost, damage, 
expense, liabilities, penalties, claims and forfeitures 
resulting from or in any manner connected with any 
failure of Lessee to comply with the provisions of this 
section, with the requirements of any public, authority, 
license or permission obtained as aforesaid, or with 
any water quality regulations issued by federal, state 
or local government jurisdictions. 

LESSOR NOT A WATER SUPPLY SYSTEM; NO 
WARRANTIES AS TO WATER QUALITY; INDE/M~NITY. It is 
expressly understood and agreed that Lessor IS NOT A 
PUBLIC, MUNICIPAL OR COMIMUNITY WATER SUPPLY SYSTEM, AND 
HAS NOT MADE AND DOES NOT MAKE ANY REPRESENTATIONS, 
PROMISES OR WARRANTIES WITH RESPECT TO THE QUALITY OR 
FITNESS FOR ANY PARTICULAR PURPOSES OF THE WATER IN 
LESSOR’S WATER FACILITY; and Lessee assumes the risk of 
any and all impurities and harmful substances which may 
be contained in Lessor’s water facility; and Lessee 
agrees to indemnify and save Lessor, its officers, 
agents and employees, harmless from and against any and 
all loss, cost, damage, fees, claims, demands or causes 
of action by persons whomsoever arising or resulting 
from the consumption or use of such water by Lessee or 
any person on Lessee’s premises or off said premises 
through a connection or series of connections leading 
from said premises, regardless of whether Lessor has 
consented to such use. Lessee, at Lessee’s sole 
expense, shall take any and all action necessary to 
maintain the water taken by Lessee from %he water 
facility in a safe and potable condition as required by 
applicable federal, state and local laws and 
regulations. 



NEEDS OF LESSOR PKEFERENTIKL. The 
reasonable needs of Lessor shall at all tJ~es have 
preference over the needs of Lessee, and the Judg~nent of 
Lessor’s Superintendent shall be conclusive as to 
Lessor’s reasonable needs. Lessee shall not have or 
assert any claim, demand or cause of action whatsoever 
by reason of the failure or diminution of the water in 
the water facility from any cause whatsoever, whether 
resulting from the negligence of Lessor; Lessor’s 
agents, servants or employees, or otherwise, it being 
expressly understood and agreed that Lessor does not 
promise or assure to Lessee a continuous or 
uninterrupted supply of water, and that any act or thing 
done or expenditure of money made by Lessee is with 
full understanding and realization of the possibility 
that said water supply may at any time cease or 
diminish. 

LESSEE NOT TO WASTE WATER. Lessee 
agrees not to waste or permit the waste of any water 
obtained under this.agreement. 

MAINTENANCE. Lessor shall perform 
such maintenance, repair, renewal or replacement of the 
water facility as in the judgment of its superintendent 
may be necessary. The cost of such maintenance, 
repair, renewal or replacement shall be divided equally 
among all users of the water facility, based upon the 
number of connections each has to the water facility. 



HAZARDOUS MATERIALS - OTHER THAN ANHYDROUS AFLMONIA, 
FLAMMABLES, OR CHLORINE 

A. The Lessee further covenants that in the use of the 
leased Premises for the purpose hereinbefore mentioned the Lessee 
will comply with and abide by Department of Transportation regula- 
tions as set out in 49 Code of Federal Regulations, Parts 100-199, 
inclusive, as amended from time to time, and provisions contained 
in the applicable circular(s) of the Bureau of Explosives, 
Association of American Railroads, including any and 
all amendments and supplements thereto. 

The Lessee, at the Lessee’s own sole cost and expense, shall 
provide to the Lessor a Certificate of Insurance certifying to 
the effectiveness of insurance as follows: 

General Public Liability providing bodily injury and 
property damage coverage with combined single limit of at 
least $I,000,000 each occurrence, a portion of which may be 
self-insured with the consent and approval of the Lessor. 

Such insurance shall be endorsed to provide contractual 
liability assumed by the Lessee under this Agreement, and 
that coverage shall not be cancelled or changed without 
giving thirty (30) days’ prior written notice to Lessor c/o 
Manager - Insurance, 1416 Dodge Street, Omaha, Nebraska 
68179. 

B. The Lessee is also granted the right, subject to 
the terms of this Lease, to provide, maintain and operate on the 
Premises, suitable unloading devices (hereinafter 
collectively the Device) in the location shown on the 
attached print, which Device shall be provided, maintained and 
operated in accordance with applicable federal regulations and 
applicable circular(s) of the Bureau of Explosives, Association of 
American Railroads, and the requirements of any local ordinance, 
or state or federal laws in effect during the term of the Lease. 

The Lessor shall have the right, but shall not be obligated, 
to inspect the Device from time to time to determine that the 
Device is being maintained in a proper manner, and in the event 
such inspection reveals any improper condition, the Lessee shall, 
upon notice from the Lessor specifying such condition, promptly 
and at the sole expense of the Lessee remedy such condition to 
the satisfaction of the Lessor. 

The Lessee agrees that whenever compliance with the 
requirements set out in the applicable circular(s) necessitates 
the furnishing of labor and materials by the Lessor, the cost 
thereof shall be paid by the Lessee to the Lessor within thirty 
(30) days after bill rendered. 



Within thirty (30) days after the termination or expiration 
of this Lease howsoever, the Lessee shall, at the sole expense of 
the Lessee, remove the Device from the Premises and restore to the 
satisfaction of the Lessor such Premises to as good condition as 
it was in at the time of the installation of the Device; and if 
the Lessee fails so to do, the Lessor may do such work of removal 
and restoration at the expense of the Lessee. 

C. In addition to all other covenants of indemnity 
contained in this Lease, the Lessee agrees to indemnify and hold 
harmless the Lessor, its officers, agents and employes, against 
and from any and all liability, loss, damages, claims, demands, 
costs and expenses of whatsoever nature, including, but not 
limited to, court costs and attorneys’ fees, which may result 
from injury to or death of persons whomsoever or damage to or 
loss or destruction of property whatsoever, including, but not 
limited to, damage to the roadbed, tracks, equipment or other 
property of the Lessor or property in its care or custody, when 
such injury, death, loss, destruction, or damage is due to or 
arises because of the existence of the Device regardless of any 
negligence on the part of the Lessor, its officers, agents and 
employes, or the installation, maintenance, operation, repair, 
renewal, modification, reconstruction, relocation or removal of 
the Device, or any portion thereof or accessory thereto, and the 
Lessee does hereby release the Lessor from all liability for 
damages on account of injury to or destruction of the Device from 
any cause whatsoever, regardless of any negligence on the part of 
the Lessor, its officers, agents or employes. 



HAZARDOUS MATERIALS - OTHER THAN ANHYDROUS AMMONIA, 
FLAMMABLES, OR CHLORINE 

A. The Lessee further covenants that in the use of the 
leased Premises for the purpose hereinbefore mentioned the Lessee 
will comply with and abide by Department of Transportation regula- 
tions as set out in 49 Code of Federal Regulations, Parts 100-199, 
inclusive, as amended from time to time, and provisions contained 
in the applicable circular(s) of the Bureau of Explosives, 
Association of American Railroads, including any and 
all amendments and supplements thereto. 

The Lessee, at the Lessee’s own sole cost and expense, shall 
provide to the Lessor a Certificate of Insurance certifying to 
the effectiveness of insurance as fol!ows: 

General Public Liability providing bodily injury and 
property damage coverage with combined single limit of at 
least $I,000,000 each occurrence, a portion of which may be 
self-insured with the consent and approval of the Lessor. 

Such insurance shall be endorsed to provide contractual 
liability assumed by the Lessee under this Agreement, and 
that coverage shall not be cancelled or changed without 
giving thirty (30) days’ prior written notice to Lessor c/o 
Manager - Insurance, 1416 Dodge Street, Omaha, Nebraska 
68179. 

B. The Lessee is also granted the right, subject to 
the terms of this Lease, to provide, maintain and operate on the 
Premises, suitable unloading devices (hereinafter 
collectively the Device) in the location shown on the 
attached print, which Device shall be provided, maintained and 
operated in accordance with applicable federal regulations and 
applicable circular(s) of the Bureau of Explosives, Association of 
American Railroads, and the requirements of any local ordinance, 
or state or federal laws in effect during the term of the Lease. 

The Lessor shall have the right, but shall not be obligated, 
to inspect the Device from time to time to determine that the 
Device is being maintained in a proper manner, and in the event 
such inspection reveals any improper condition, the Lessee shall, 
upon notice from the Lessor specifying such condition, promptly 
and at the sole expense of the Lessee remedy such condition to 
the satisfaction of the Lessor. 

The Lessee agrees that whenever compliance with the 
requirements set out in the applicable circular(s) necessitates 
the furnishing of labor and materials by the Lessor, the cost 
thereof shall be paid by the Lessee to the Lessor within thirty 
(30) days after bill rendered. 



STATE OF NEBRASKA ) 
) ss 

County of Douglas ) 

On this 

me personally appeared 

be the 

INTERNATIONAL RAILROAD COMPANY, th, 

within and foregoing instrument, 

ment to be the free and ~ 

for the uses and purposes 

was authorized to execute 

day of , 19    , before 

to me know to 

Director of Real Estate of SPOKANE 

that executed the 

ged the said instru- 

and deed of said corporation 

mentioned and on oath stated he 

instrument. 

IN WITNESS WH~, I have hereunto set my hand and 

affixed my official s~e day and year first above written. 

Notary Public in and for the 
State of Nebraska 

My commission expires 
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PHASE I SITE INSPECTION REPORT 

ALUMINUM RECYCLING CORPORATION 

TRENTWOOD 

SPOKANE, SPOKANE COUNTY, WASHINGTON 

WAD 980722979 

DECEMBER 1987 

REPORT PREPARED BY 

Fred Gardner 

Washington State Department of Ecology 
Preliminary Assessment/Site Inspection Section 

Hazardous Waste Cleanup Program 
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INTRODUCTION 

The Aluminum Recycling Corporation (ARC) facility at N. 2317 Sullivan 
Road, Spokane, Washington, also known as ARC Trentwood, (hereinafter 
referred to as site) has been identified by the U.S. Environmental 
Protection Agency (EPA) Region X and the Washington State Department of 
Ecology (Ecology) as requ1r1ng additional information to accurately 
profile the nature and extent of past waste disposal activities. 

The potential hazardous waste site preliminary assessment (PA) of July 17, 
1985 recommended that wells in the local area be sampled for possible 
contamination and that air quality be maintained by preventing dust and 
ammonia vapors from creating a public nuisance. It ·also recommended that 
the dross materials be appropriately disposed of. The subsequent inspec
tion, carried out under the Superfund Multi-Site Cooperative Agreement 
Preliminary Assessment/Site Inspection Program (PA/SI) is described in 
this report along with further recommendations under the following 
sections: 

1.0 
2.0 
3.0 

4.0 
5.0 
6.0 
7.0 

Site Owner/Operator 
Site History and Background 
Environmental Setting 
3.1 Climate 
3.2 Geology/Hydrology 
3.3 Topography and Drainage 
3.4 Ground Water and Surface Water Uses 
Ecology Site Inspection 
Discussion 
Conclusions and Recommendations 
References 

Appendix A: Correspondence/Historical Data 
EPA Site Inspection Report Form 
Photographic Documentation 
Ecology Site Inspection 

Appendix B: 
Appendix C: 
Appendix D: 
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SITE NAME/ADDRESS 

Aluminum Recycling Corporation 
(Trentwood) 
N 2317 Sullivan Road 
Spokane, WA 98037 

INVESTIGATION PARTICIPANTS 

Fred Gardner 

Sherman Spencer 

Phil Williams 
(telephone interview) 

John Huckaby 

Roger Ray 
(interview regional 

office) 

PRINCIPAL SITE CONTACT 

Sherman Spencer 

DATE OF PHASE I INSPECTION 

October 13, 1987 

Washington State Department of Ecology 
Hazardous Waste Cleanup Program 
Mail Stop PV-11 
Olympia, WA 98504 
(206) 438-3014 

Washington State Department of Ecology 
Eastern Regional Office 
N. 4601 Monroe, Suite 100 
Spokane, WA 98205-1295 
(509) 456-2926 

City of Spokane 
Director of Environmental Programs 
Municipal Building 
Spokane, WA 99201-3334 
(509) 456-4370 

Imperial West Chemical 
N. 2315 Sullivan Road 
Spokane, WA 99216 
(509) 922-2244 

Washington State Department of Ecology 
Eastern Regional Office, Spokane 
N. 4601 Monroe, Suite 100 
Spokane, WA 98205-1295 
(509) 456-6174 

Washington State Department of Ecology 
Eastern Regional Office 
N. 4601.Monroe, Suite 100 
Spokane, WA 98205-1295 
(509) 456-2926 
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SITE OWNER/OPERATOR 

The site real property belongs to Union Pacific Railroad who leases 
the property to ARC and Imperial West Chemical, an adjacent property 
owner. At present ARC is in bankruptcy court and the legal status of 
their holdings and assets have not been resolved. The firm is being 
represented by Joseph Esposito of Esposito, Brown, Tombari and 
George, Attorneys at Law, Suite 960, Paulsen Building, Spokane, 
Washington 99201 (509) 624-9219. The Union Pacific representative 
is Robert Markworth, Plant Facility Engineer, Union Pacific Railroad, 
Omaha, Nebraska 68179. (402) 271-1078. 

The operator of the ARC plant when it was in operation was Jack Lyon, 
MARALCO, INC., P.O. Box 1167, Kent, WA 98032-3167. 

SITE HISTORY AND BACKGROUND 

The site was started in 1979 by Jack Lyon and a rotary kiln was used 
to recycle aluminum cans and dross into secondary aluminum which was 
then sold. An adjacent company, Imperial West Chemical, (IWC) also 
used stored aluminum dross to make aluminum sulphate for concrete. 

The site owners also had another facility called Hillyard Processing 
(Wellesley) which used much the same technology. The end product of 
both processes was a "black" dross which is very high in potassium 
and sodium chloride salts. IWC could handle high-salt dross but not 
both high and low salt dross at the same time. Their operation is 
only set up to process low-salt dross now. Some high-salt black 
dross has been left on-site because of this. Black dross has also 
been removed from the site by Union Pacific to the Mica Landfill. A 
new pile of low-salt dross has been moved to the site by IWC from the 
Hillyard site. 

IWC is attempting to obtain some of ARC's assets, such as the rotary 
kiln, equipment, buildings and even some of the marketable dross 
(which it apparently has been able to do). 

A legal firm for the creditors (of which IWC is one) has asked the 
court for an involuntary transfer of these assets. Nothing further 
has transpired in the legal standing of the company except for the 
transfer of the low-salt dross from Wellesley (Hillyard) to Trentwood . 

In the process of smelting the aluminum out, not only is a substantial 
amount of black dross left as a by-product, but substantial air 
emissions are created and if not contained, can and did result in air 
pollution violations. 

In late 1982 and early 1983 violations of air emissions occurred from 
the rotary kiln as well as releases of high salt content polluting 
substances which had been ordered bermed and covered by Ecology and 
the Spokane Air Pollution Control Authority. 

From 1982 to 1985 numerous correspondence between Mr. Lyon and Mr. 
Buescher (another partner) and Ecology discuss various options. 
Promises were made by ARC to correct deficiencies. ARC and Ecology 
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went before the Pollution Control Hearing Board, where the company's 
fine was substantially reduced by the Board who said they had authority 
to set or modify the fines assessed by Ecology. 

In May 1984, the company filed for reorganization under Chapter 11. 
Nothing has been done since that time by the company. Esposito et 
al. are handling the proceedings for MARALCO/ARC. The Union Pacific 
Railroad removed the remaining mound of black dross on the Trentwood 
site in August-September of 1986 to Mica Landfill. Since that time, 
the neighboring company, IWC transported low-salt dross from ARC's 
other property on Wellesley (Hillyard processing) to the site and now 
another pile exists on the site. 

The low-salt dross is not designated by EPA or Ecology as a hazardous 
waste. The high-salt dross is designated a dangerous waste due to 
its high salt content (up to 50-70 percent sodium and potassium 
salts) and the fact that there are over 400 lbs. of it on-site. This 
designation is based on oral rat data. The designation is a math
ematically calculated one. 

It is unknown exactly how much high-salt dross is located on-site. 
Generally, the blacker the material, the saltier it is. Both types, 
low and high-salt occur on-site. The total amount is in the thousands 
of tons, a significant amount of material. One of the characteristics 
of the dross is that the weathering process causes a crust to form 
over the dross, possibly reducing the amount of salt available for 
leaching. Regardless, the rain, as little as it is compared to 
western Washington, may cause off-site migration of the salt. One 
reference was made on a map sketch of the site to a fish kill (in 
1973). No other data or evidence has detailed this event. The 
Little Spokane River is within 0.10 mile of the site and the general 
topography slopes toward it. A research of the newspapers of that 
time period may reveal more information on this alleged fish kill. 

In August 1983, Jim Malm of the Eastern Regional Office (Ecology) 
asked Mr. Buescher to analyze the dross. The following results were 
received: 

Calcium, (Ca) 
Sodium, (Na) 
Potassium, (K) 
Aluminum, (Al) 
Oxides, (as AL203) 
Chloride, (Cl) 
Fluoride, (F) 
Nitrides, (as NH3-N) 
pH 
Soluble Material 

Percent 
by 

Weight 
0.06 

14.15 
13.35 
21.4 
40.4 
43.0 

0.13 
1.4 

10.14 
64.60 

Ecology lab results on samples collected on August 26, 1983 show the 
following for EP Tox metals in micrograms per liter (parts per 
billion). 
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EPA Ep Tox 
Metal Fresh Dross Aged Dross Limits ppb 

Silver, (Ag) 10 10 5000 
,fBarium, (Ba) 3300 750 100000 

Chrome, (Cr) 20 20 5000 
Cadmium, (Cd) 40 so 1000 
Lead, (Pb) 260 260 5000 
Mercury, (Hg) 0.2 1.1 200 

-fArsenic, (As) 106.0 136.0 500 
Selenium, (Se) 434.0 158.0 1000 

This analysis does not show any exceedance of EPA standards by any of 
these metals. Fish bioassays done on three other dross samples 
collected at the same time showed that in one sample fresh dross 
killed 100% of the salmon at 100 ppm and aged dross killed none at 
1000 ppm. Several fish (7%) were killed by another fresh dross 
sample at 100 ppm. In the third sample, of aged dross, no mortality 
was observed at either 100 ppm or 1000 ppm. 

A fish bioassay taken in July of 1984 for baghouse dust showed 100% 
mortality at 1000 ppm. Sampling from the ARC well on October 3, 1985 
showed chloride levels of 2.8 mg/1, sodium 3.7 mg/1, potassium 3.6 
mg/1, and conductivity 250 micromhos/cm. 

The various values have confirmed so far that there is no hazardous 
material in the dross material, but it is still designated a state 
dangerous waste based on salt content. 

3.0 ENVIRONMENTAL SETTING 

3.1 

The site is located east of the City of Spokane at N 2317 Sullivan 
Road. The site encompasses approximately three acres in an industrial 
zoned portion of the County. The site is somewhat rectangular in 
shape. The elevation is around 2000 to 2025 ft MSL. The latitude is 
47°41' l" and longitude 117°11' 9". The location is in Section 11, 
Township 25 North, Range 44 East, Willamette Meridian. 

Climate 

The climate of the Spokane area is influenced by being in between the 
Cascades and Rockies. The Cascades provide protection from wetter 
coastal weather and the Rockies prevent extremes in continental 
weather from travelling west into the Columbia Basin. 

The mean annual precipitation is around 17 inches, falling mostly 
from September to April in the form of rain or snow (SO inch average). 
The average maximum two year, 24 hour rainfall is approximately 1.4 
inches. The Spokane area has a mild climate with summer temperatures 
ranging from 80° to 90° in the day to 45° to 60° at night. Winter 
temperatures range from 25° to 40° in the day to 15° to 25° at night. 
Extremes in temperature are 110° in summer to -45° in winter. 
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3.2 Geology/Hydrology 

The Spokane-Rathdrum sole source aquifer lies in eastern Washington 
and northern Idaho, extending from Lake Pend Oreille through the 
Spokane Valley under the city of Spokane, and exists as springs near 
the Little Spokane River. The aquifer underlies approximately 350 
square miles and is composed predominantly of glacio-fluvial deposits. 
The deposits consist mostly of poorly to moderately sorted sands and 
gravels, with some beds of cobbles and boulders, and a few scattered 
clay lenses. The sands and gravels are relatively free of fine sand 
and silt, except in the uppermost 3-5 ft. of the aquifer. 

Because of the relatively clean sand and gravel composition of the 
aquifer, its permeability is high. This high permeability, coupled 
with the aquifer's depth and its hydraulic gradient, results in 
velocities of approximately 60-90 feet per day. At this point, the 
volume of flow is approximately 1000 cubic feet per second. Lower 
velocities of approximately 10-50 feet per day occur toward the 
middle and western edge of the aquifer. These rates are high com
pared with more typical aquifer velocities, which range between 5 
feet per day to 5 feet per year. 

The Spokane-Rathdrum aquifer is several hundred feet thick. The 
water surface of the aquifer is about 178 feet below the land surface 
at the site, and only about 50 feet near the eastern boundary of the 
city of Spokane. 

The aquifer is so shallow in some areas of the valley that it is 
exposed in some pits that are used for gravel quarries and concrete 
operations. On the northern boundary of the city of Spokane, the 
water level deepens to about 180 feet. Well logs of two large 
Spokane production wells, near the site, show water levels between 
115 to 176 feet. The well on-site is at 125 feet with the static 
water level at 60 feet. 

The direction of ground water flow is generally east to west region
ally, with local variations, mainly to the north-northwest in the 
vicinity of the site. A divergence around Fivemile Prairie occurs 
here. Ground water velocities in the site area are as high as 46 
ft/day (see map). 

3.3 Topography and Drainage 

The surface elevation of the site is around 2000 MSL. It is a small 
mesa shaped structure striking NW, SE. The SW facing edge of the 
property slopes down to 1980 MSL until just above the rivers edge 

~ where the topography drops steeply to the river level (at approx
imately 1920 MSL). The lower (SW) portion of the general site area 
was a gravel pit at one time. It is now filled and paved over into a 
Department of Transportation (DOT) park and ride lot. Drainage from 
this low area is to the river via storm drains or ditches. 
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3.4 Ground Water/Surface Water Uses 

The ground water in the area is obtained from the Spokane-Rathdrum· 
aquifer (see section 3.2). Sixteen public and 87 private wells exist 
within three miles of the site. The nearest well is on-site and was 
used by ARC and Imperial West Chemical. Several of the adjacent 
wells are large volume industrial wells. The Spokane River is used 
for irrigation and is 700 feet SW of the site. 

4.0 ECOLOGY SITE INSPECTION 

(See Appendix D). 

5.0 DISCUSSION 

6.0 

The objectives of the SI were to (1) determine if hazardous materials 
were present on-site from records and site inspection, (2) ascertain 
if they were migrating off-site, (3) determine any potential receptor 
to off-site contamination and (4) make recommendations of further 
action at the site. 

There is no EPA designated waste on this site (based on available 
sample results) nor was there in the past. This would make further 
efforts in the PA/SI area moot. However, the wastes are designated 
by the state as Toxic-Dangerous using oral rat toxicity data and 
amounts on-site as criteria. 

Due to the large volume of dross on-site, some salt may be moving 
off-site either in surface pathways by being dissolved via rainfall 
or by seeping into the ground and possibly getting into the 
Spokane-Rathdrum sole source aquifer. 

The mitigating factors preventing salt migration are the low rainfall 
in the Spokane area which probably does not allow any deep penetration 
into the soil. Aquifer depth is from 175 to 200 feet in that area. 
A more probable method of off-site migration may be surface water 
runoff to the Spokane River or to storm drains and ditches in the 
area. 

CONCLUSIONS AND RECOMMENDATIONS~ 

Based on the findings of the PA/SI Phase I SI it is recommended that 
no further CERCLA investigation of the site is required and that the 
site be removed from the CERCLIS list of active potential hazardous 
waste sites. 

The regional office of the Department of Ecology should be the focal 
point for any removal actions proposed by the owners. 

The "conventional" pollutants (high salt) is still present in high 
concentrations and should be monitored if possible by sampling for 
conductivity in wells around the site and on-site. 
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"~***** UNION PACIFIC LEASE FILE INFORMATION ******* 

DATE: 06/24/92 

FOLDER:     82508 

LESSEE NAME : IMPERIAL WEST CHEMICAL CO. 
PURPOSE : 455 
LOCATION : TRENTWOOD, WA 

PICTURE ON FILE     : Y 
COPY OF PLOT PLAN : Y 
QUESTIONAIRE : Y 
HAZ/WASTE : N 
BANKRUPTCY : Y 

USERID: LAND006 

AUDIT : SI82508 

DATE OF PICTURE : 1990/09/11 
BLDGS/IMPVTS : Y 
UNDERGROUND TANKS : Y 

COMMENTS: PHOTOS SHOW THAT GROUND IS SATURATED WITH ALUMINUM OXIDE 
: AND SETTLING PONDS AND BLACK DROSS 

*******    U S E S 
ACID STORAGE 
MANUFACTURING 

OTHER USES : INC. ALUMINUM SULFATE!OXIDES 
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UNION PACIFIC RAILROAD COMPANY 
COI~TRACTS & REAL ESTATE DEPARTMENT ROOM 1100, 1416 DODGE STREET 

OMAHA, NEBRASKA 68179-1100 
(402) 271-3753 

FAX (402) 271-5493 

File: 825-08 

MEMORANDUM 

TO: FRANK BELLISS 

FROM: DOUG RICE 

DATE: JUNE 29, 1992 

SUBJECT: TRENTWOOD, WASHINGTON LEASE SITE 

ATTACHED ARE PHOTOS TAKEN AFTER SITE SURVEYED AND STAKES SET. ALSO IS A 
PRINT SHOWING ORIGINAL LEASE AREA IN YELLOW AND ADDITIONAL AREA IN PINK. 

HOPE THE ATTACHED HELP AND WOULD APPRECIATE RECEIVING THE PHOTOS BACK. 

I]mperiat West Che~ 
Antioct~ 



SENDER: 
¯ Complete ~tems 1 and/or 2 for additional services. 
¯ Complete items 3, and 4a & b. 

¯ Print your name and address on the reverse of this form so that we can 
return this~,’ to you. 

¯ Attach’,,--_~ll~rm to the front of the mailpiece, or on the back if space 
does not permit. 

¯ Write "Return Receipt Requested~’ on the mailpiece below the article number. 

¯ The Return Receipt Fee wi~l provide,you the signature of the person delivered 
to and the date of dehvery.    ~,~" " 

3. Article Addressed to: 

I also wish to receive the 
following services (for an extra 

fee): 

1. [] Addressee’s Address 

2. [] Restricted Delivery 

Consult postmaster for fee. 

~ _~A rticle Number 

4b. Service Type 

[~st~ed     [] Insured 
ified [] COD 

[] Express Mail [] Return Receipt for 
Merchandise 

~ ~o~ery 

. ress (Only if requested 

~ ~TIC RE~’URN RECEIPT 



UNITED STATES POSTAL SERVICE 

Official Business (’~-~’- , ~ ~ ~ 

PENALTY FOR PRIVATE 
USE, S300 

Print your name, address and ZIP Code here 
¯ ¯ 

UNION PACIFIC RAILROAD COMPANY 
CONTRACTS & REAL r~STATE DEPARTMENT 
1416 DODGE STREET, ROOM 1100 
OMAHA, NEBRASKA 68179 
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Supp. 861219 
Form Approved, AVP - Law 

Form 20 
Audit No. 825-08 
Folder No. 825-08 

THIS SUPPLEMENTAL AGREEMENT is made as of the ~ day of 
~/~/~ 1992, by and between UNION PACIFIC RAILROAD COMPANY, a corporation 
of the State of Utah, (hereinafter the Lessor) and IMPERIAL WEST CHEMICAL CO. a 
Nevada corporation to be addressed at P.O. Box 696, Antioch, California 94509 
(hereinafter the Lessee). 

RECITALS: 

By instrument dated July 14, 1986, the parties hereto or their 
predecessors in interest (if any), entered into an agreement (herein the 
"Basic Agreement") identified as Audit No. 825-08, covering the 
manufacturing and distribution of aluminum sulfate and oxides, storage and 
handling of sulfuric acids, a hazardous commodity located at Trentwood, 
Washington. 

The parties now desire to modify the Basic Agreement by increasing the 
area covered by the above mentioned lease as shown on the new Exhibit "A" 
as attached hereto and increasing the rental, this as a result of the 
Railroad having had to purchase 4.4 acres from the State of Washington. 

AGREEMENT: 

NOW, THEREFORE, IT IS AGREED by and between the parties hereto as 
follows: 

Section I.     - SUBSTITUTION OF PRINT 

The print dated September i, 1992, attached hereto as Exhibit "A", 
shall be and hereby is substituted for the print dated July 15, 1985 attached 
to the Basic Agreement, and from and after the effective date herein whenever 
the term Premises is used in the Basic Agreement, or any amendment or supplement 
thereto (if any), such reference shall be deemed to refer to the Premises as 
shown on Exhibit "A", hereto attached. 

Section II.     - INCREASE IN RENTAL 

Effective as of July 15, 1992, the Lessee agrees to pay to the Lessor 
the sum of Fourteen Thousand Six Hundred Fifty Dollars ($14,650.00) per annum, 
payable annually in advance, in lieu of the rental heretofore stipulated. 

Section III. - PROTECTION OF FIBER OPTIC CABLE SYSTEMS 

(a) Fiber optic cable systems may be buried on the Lessor’s 
property. Lessee shall telephone the Lessor at 1-800-336-9193 (a 24-hour 
number) to determine if fiber optic cable is buried anywhere on the 
Lessor’s premises to be used by the Lessee.    If it is, Lessee will 
telephone the telecommunications company(ies) involved, arrange for a cable 
locator, and make arrangements for relocating or other protection of the 
fiber optic cable prior to beginning any work on the Lessor’s premises. 

(b) In addition to the liability terms elsewhere in this Agreement, 
the Lessee shall indemnify and hold the Lessor harmless against and from 

Page 2 
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Supp. 861219 
Form Approved, AVP - Law 

all cost, liability, and expense whatsoever (including, without limitation, 
attorney’s fees and court costs and expenses) arising out of or in any way 
contributed to by any act or omission of the Lessee, its contractor, agents 
and/or employees, that causes or in any way or degree contributes to (i) 
any damage to or destruction of any telecommunications system by the 
Lessee, and/or its contractor, agents and/or employees, on Lessor’s 
property, (2) any injury to or death of any person employed by or on behalf 
of any telecommunications company, and/or its contractor, agents and/or 
employees, on Lessor’s property, and/or (3) any claim or cause of action 
for alleged loss of profits or revenue by, or loss of service by a customer 
or user of, such telecommunication company(ies). 

Section IV. - EFFECTIg-E DATE 

This Supplemental Agreement shall be effective as of July 15, 1992. 

Section V. - AGREEMENT SUPPLEMENTAL 

This agreement is supplemental to the Basic Agreement, as herein and 
heretofore amended, and nothing herein contained shall be construed as amending 
or modifying the same except as herein specifically provided. 

IN WITNESS WHEREOF, the parties hereto have caused this Supplemental 
Agreement to be executed as of the day and year first hereinabove written. 

Witness: UNION PACIFIC RAILROAD COMPANY 

By: 
Director-| 

Witness: 

x 

IMPERIAL WEST CHEMICAL CO. 

Page 3 
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Folder No: 825-08 
Audit No: 

LEASE OF PROPERTY 

~ A , THIS LEAS~ ("Lease") is entered into on the i~day of 
~ , 19 q5 between UNION PACIFIC RAILROAD COMPANY 

("~e~so~), and IMPERIAL WEST CHEMICAL .CO., a Nevada "corporation, 
whb~e a~dress is P.O. Box 6~9~Y, Antioch CA 94509 ("Lessee"). 

IT IS AGREED BETWEEN THE PARTIES AS FOLLOWS: 

Article I. PREMISES; USE. 

Lessor leases to Lessee and Lessee leases from Lessor the 
premises ("Premises"), at Trentwood, Washington, as shown on the 
print dated September I, 1992 marked Exhibit A, hereto attached and 
made a part hereof, subject to the provisions of this Lease and of 
Exhibit B attached hereto and made a part hereof. The Premises may 
be used for the manufacturing and distribution of aluminum sulfate 
and oxides, storage and handling of sulfuric acids, a hazardous 
commodity and purposes incidental thereto, only, and for no other 
purpose. 

Article II.     TERM. 

The term of this Lease shall commence on July 15, 1995, 
and, unless sooner terminated as provided in this Lease, shall 
extend for one year and thereafter shall automatically be extended 
from year to year. 

Article III.    RENT. 

A.    Lessee shall pay to Lessor, in advance, rent of Fifteen 
Thousand Nine Hundred Sixty-Eight Dollars ($15,968.00) per annum. 
The rent shall be increased by Three percent (3%) annually, 
cumulative and compounded. 

B.    Not more than once every three (3) years, Lessor may 
redetermine the rent. In the event Lessor does redetermine the 
rent, Lessor shall notify Lessee of such change. 

Article IV. SPECIAL PROVISION - INSURANCE. 

A.    At all times during the term of this Lease, Lessee shall, at 
Lessee’s sole cost and expense, procure and maintain the following 
insurance coverage: 

General Public Liability providing bodily injury, including 
death, personal injury and property damage coverage with combined 
single limit of at least One Million Dollars ($ 1,000,000.00) per 
occurrence and a general aggregate limit of at least One Million 
Dollars ($i,000,000.00). This insurance shall provide Broad Form 
Contractual Liability covering the indemnity provisions contained 
in this Agreement, severability of interests, and name Lessor as an 
additional insured. If coverage is purchased on a "claims made" 
basis, it shall provide for at least a three (3) y~~~~ 
reporting or discovery period, which shall be invoked 
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covering the time period of this Agreement is cancelled. 

B~    Lessee shall furnish Lessor with certificate(s) of insurance 
evidencing the required coverage and, upon request, a certified 
duplicate original of the policy. The insurance company issuing 
the policy shall notify Lessor, in writing, of any material 
alteration including any change in the retroactive date in any 
,,claims-made" policies or substantial reduction of aggregate 
limits, or cancellation at least thirty (30) days prior thereto. 
The insurance policy shall be written by a reputable insurance 
company or companies acceptable to Lessor or with a current Best’s 
Insurance Guide Rating of B and Class VII or better, and which is 
authorized to transact business in the statewhere the Premises are 
located. 

C.    Lessee hereby waives its right of subrogation under the above 
insurance policy against Lessor for payment made to or on behalf of 
employees of Lessee or its agents or for loss of its owned or 
leased property or. property under its care, custody, and control 
while on or near the Premises or any other property of Lessor. 
Lessee’s insurance shall be primary with respect to any insurance 
carried by Lessor. 

Article V. SPECIAL PROVISION - CANCELLATION. 

Effective upon commencemen~ of the term of this Lease, the 
Lease dated July 14, 1986, identified as Audit No. SI82508, 
together with any and all supplements and amendments, is cancelled 
and superseded by this Lease, except for any rights, obligations or 
liabilities arising under such prior lease before cancellation, 
including any consent to conditional assignment, chattel agreement, 
or consent to sublease. 

IN WITNESS WHEREOF, the parties have executed this Lease 
as of the day and year first herein written. 

UNION PACIFIC RAILROAD 
COMPANY 

By:    ~iD~ 
DirectS/Real Estate 

IMPERIAL WEST CHEMICAL CO. 

Note: Cancels and Supersedes Lease SI82508 Dated 7/14/86 
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KX~IIBIT B 

8ec~Lon 1. ZM~ROVEMENT8. 

No improvements placed upon the Premises by Lessee shall become a part of the realty. 

¯ ec~ton 2. RESERVATI~t;B AND PRIOR RIGETS. 

A) Lessor reserves to itself, its agents and contractors, the right to enter the Premises at 
such times as will not unreasonably interfere with Lessee’s use of the Premlses. 
B) Lessor reserves (1) the exclusive right to permit third par~y placement of advertising signs 
on the Premises, and (ll} the right to construct, maintain and operate new and existing 
facilities (Includlng, without limitation, trackage, fences, communication facilitles, roadways 
and utilities} upon, over, across or under the Premises, and to grant to others such rights, 
"provided that Lessee’s use of the Premises is not interfered with unreasonably. 
C) This Lease is made subject to all outstanding rights, whether or not of record. Lessor 
reserves the right to renew such outstanding rights. 

Section 3. PATM~NT OF REI~T. 

Rent (which includes the annual rent and all other amounts to be paid by Lessee under this 
Lease) shall be paid in lawful money of the United States of America, at such place as shall be 
designated by the Lessor, and without offset or deduction. 

Scot, on 4. TAXES AND ASSESSMENTS. 

A) Lessee shall pay, prior to delinquency, all taxes levied during the life of this Lease on 
all personal property and improvements on the Premises not belonging to Lessor. If such taxes 
are paid by Lessor, either separately or as a part of the levy on Lessor’s real property, Lessee 
shall reimburse Lessor in full within thirty [30) days after rendition of Lessor’s bill. 
B)    If the Premises are specially assessed for public improvements, the annual rent will be 
automatically increased by 12% of the full assessment amount. 

Sec’~Lon 5. WATER RIGHTS. 

This Lease does not include any right to the use of water under any water right of Lessor, 
or to establish any water rights except in the name of Lessor. 

Bec1~Lon 6. CARE AND USE OF PREMISES. 

A) Lessee shall use reasonable care and caution against damage or destruction to the Premises. 
Lessee shall not use or permit the use of the Premises for any unlawful purpose, maintain any 
nuisance, permit any waste, or use the Premises in any way that creates a hazard to persons or 
property. Lessee shall keep the Premises in a safe, neat, clean and presentable condition, and 
in good condition and repair. Lessee shall keep the sidewalks and public ways on the Premises, 
and the walkways appurtenant to any railroad spur track(s} on or serving the Premises, free and 
clear from any substance which might create a hazard and all water flow shall be directed away 
from the tracks of the Lessor. 
B)    Lessee shall not permit any sign on the Premises, except signs relating tO Lessee’s 
business. 
C)    If any improvement on the Premises not belonging to Lessor is damaged or destroyed by fire 
or other casualty, Lessee shall, within thirty [30) days after such casualty, remove all debris 
resulting therefrom. If Lessee fails to do so, Lessor may remove such debris, and Lessee agrees 
to reimburse Lessor for all expenses incurred within thirty (30) days after rendition of Lessor’s 
bill. 
D) Lessee shall comply with all governmental laws, ordinances, rules, regulations and orders 
relating to Lessee’s use of the Premises. 

~ec1:i~n 7. HAZJ&RDOU8 MAT~B!ALS, SUBSTANCES AND RASTE~. 

A) Without the prior written consent of Lessor, Lessee shall not use or permit the use of the 
Premises for the generation, use, treatment, manufacture, production, storage or recycling of any 
Hazardous Substances, except that Lessee may use (1) small quantities of common chemicals such as 
adhesives, lubricants and cleaning fluids in order to conduct business at the Premises and (ii| 
other Hazardous Substances, other than hazardous wastes as defined in the Resource Conservation 
and Recovery Act, 42 U.S.C. S§ 6901, et seq., as amended ("RCRA"), that are necessary for the 
conduct of Lessee’s business at the Premises as specified in Article I. The consent of Lessor 
may be withheld by Lessor for any reason whatsoever, and may be sub~ect to conditions in addition 
to those set forth below. It shall be the sole responsibility of Lessee to determine whether or 
not a contemplated use of the Premises is a Hazardous Substance use. 
B)    In no event shall Lessee (1) release, discharge or dispose of any Hazardous Substances, (ii) 
bring any hazardous wastes as defined in RCRA onto the Premises, (Ill) install or use on the 
Premises any underground storage tanks, or (iv) store any Hazardous Substances within one hundred 
feet (100’) of the center llne of any main track. 
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C) If Lessee uses or permits the use of the Premises for a Hazardous Substance use, with or 
without Lessor’s consent, Lessee shall furnish to Lessor copies of all permits, identification 
numbers and notices issued by governmental agencies in connection with such Hazardous Substance 
use, together with such other.lnformatlon on the Hazardous Substance use as may be reguested by 
Lessor. If requested by Lessor, Lessee shall cause to be performed an environmental assessment 
of the Premises upon termination of the Lease and shall furnish Lessor a copy of such report, at 
Lessee’s sole cost and expense. 
D)    Without limitation of the provisions of Section 12 of this Exhibit 8, Lessee shall be 
responsible for all damages, losses, costs, expenses, claims, fines and penaltles related in any 
manner to any Hazardous Substance use of the Premises (or any property in proximity to the 
Premises) during the ter~ of this Lease or, if longer, during Lessee’s occupancy of the Premises, 
regardless of Lessor’s consent to such use, or any negligence, misconduct or strict liability of 
any Indemnified Party (as defined in Section 12), and includlng, without llmitation, (1) any 
diminution in the value of the Premises and/or any adjacent property of any of the Indemnified 
"Parties, and (ii) the cost and expense of clean-up, restoration, containment, remedlation, 
decontamination, removal, investigation, monitoring, closure or post-closure. Notwithstanding 
the foregoing, Lessee shall not be responsible for Hazardous Substances (i) existing on, in or 
under the Premises prior to the earlier to occur of the commencement of the term of the Lease or 
Lessee’s taking occupancy of the Premises, or (li) migrating from adjacent property not 
controlled by Lessee, or (ill} placed on, in or under the Premises by any of the Indemnified 
Parties; except where the Hazardous Substance is discovered by, or the contamination is 
exacerbated by, any excavation or investigation undertaken by or at the behest of Lessee. Lessee 
shall have the burden of proving by a preponderance of the evidence that any exceptions of the 
foregoing to Lessee’s responsibility for Hazardous Substances applies. 
E)    In addition to the other rights and remedies of Lessor under this Lease or as may be 
provided by law, if Lessor reasonably determines that the Premises may have been used during the 
term of this Lease or any prior lease with Lessee for all or any portion of the Premises, or are 
being used for any Hazardous Substance use, with or without Lessor’s consent thereto, and that a 
release or other contamination may have occurred, Lessor may, at its election and at any time 
during the llfe of this Lease or thereafter (i) cause the Premises and/or any adjacent premises 
of Lessor to be tested, investigated, or monitored for the presence of any Hazardous Substance, 
{ii) cause any Hazardous Substance to be removed from the Premises and any adjacent lands of 
Lessor, (lii} cause to be performed any restoration of the Premises and any adjacent lands of 
Lessor, and (iv} cause to be performed any remedlation of, or response to, the environmental 
condition of the Premises and the adjacent lands of Lessor, as Landlord reasonably may deem 
necessary or desirable, and the cost and expense thereof shall be reimbursed by Lessee to Lessor 
within thirty (30) days after rendition of Lessor’s bill. In addition, Lessor may, at its 
election, require Lessee, at Lessee’s sole cost and expense, to perform such work, in which 
event, Lessee shall promptly commence to perform and thereafter diligently prosecute to 
completion such work, using one or more contractors and a supervising consulting engineer 
approved in advance by Lessor. 
F)    For purposes of this Section 7, the term "Hazardous Substance" shall mean (i) those 
substances included within the definitions of "hazardous substance", "pollutant", "contaminant", 
or "hazardous waste", in the Comprehensive Environmental Response, Compensation and Liability Act 
of 1980, 42 U.S.C. §~ 9601, et seq., as amended or in RCRA, the regulations promulgated pursuant 
to either such Act, or state laws and regulations similar to or promulgated pursuant to either 
such Act, (ll) any material, waste or substance which is (A) petroleum, (B) asbestos, (C) 
flammable or explosive, or (D) radioactive; and (ill) such other substances, materials and wastes 
which are or become regulated or classified as hazardous or toxic under federal, state or local 
law. 

8e=t.lon 8. UTILITIES. 

A} Lessee will arrange and pay for all utilities and services supplied to the Premises or to 
Lessee. 
8) All utilities and services will be separately metered to Lessee. If not separately metered, 
Lessee shall pay its proportionate share as reasonably determined by Lessor. 

Lessee shall not allow any liens to attach to the Premises for any services, labor or 
materials furnished to the Premises or otherwise arising from Lessee’s use of the Premises. 
Lessor shall have the right to discharge any such liens at Lessee’s expense. 

Sect.ion I0.     ~J~TERATXONS AND XMI~%OV~fENTS; ~-RARANCES. 

A) NO alterations, improvements or installations may be made on the Premises without the prior 
consent of Lessor. Such consent, if given, shall be subject to the needs and requirements of the 
Lessor in the operation of its Railroad and to such other conditions as Lessor determines to 
impose. In all events such consent shall be conditioned upon strict conformance with all 
applicable governmental requirements and Lessor’s then-current clearance standards. 
B) All alterations, improvements or installations shall be at Lessee’s sole cost and expense. 
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C| Lessee shall comply with Lessor’s then-current clearance standards, except (i) where to do 
so would cause Lessee to violate an applicable governmental requirement, or (ii| for any 
improvement or device in place prior to Lessee taking possession of the Premises if such 
improvement or device complle~ with Lessor’s clearance standards at the time of its installation. 
D) Any actual or implled knowledge of Lessor of a violation of the clearance requirements of 
this Lease or of any governmental requirements shall not relieve Lessee of the obligation to 
comply with such requirements, nor shall any consent of Lessor be deemed to be a representation 
of such compliance. 

11.     AS-IS. 

Lessee accepts the Premises in its present condition with all faults, whether patent or 
latent, and without warranties or covenants, express or implied. Lessee acknowledges that Lessor 
shall have no duty to maintain, repair or improve the Premises. 

Sec~l.on 12. RELEASE AND INDEMNITY. 

Ai    As a ~terlal part of the consideration for this Lease, Lessee, to the extent it may 
lawfully do so, waives and releases any and all claims against Lessor for, and agrees to 
indemnify, defend and hold harmless Lessor, its affiliates, and its and their officers, agents 
and employees ("Indemnified Parties"} from and against, any loss, damage (including, without 
limitation, punitive or consequential damages), injury, liability, claim, demand, cost or expense 
(including, without limitation, attorneys’ fees and court costs), fine or penalty (collectively, 
"Loss"} incurred by any person (including, without limitation, Lessor, Lessee, or any employee of 
Lessee) and arising from or related to (i) any use of the Premises by Lessee or any Invitee or 
licensee of Lessee, (il} any act or omission of Lessee, its officers, agents, employees, 
licensees or Invitees, or (iii} any breach of this Lease by Lessee. 
B} The foregoing release and indemnity shall apply regardless of any negligence, misconduct or 
strict liability of any Indemnified Party, except that the indemnity, only, shall not apply to 
any Loss caused by the sole, active and direct negligence of any Indemnified Party if the Loss 
(i} was not occasioned by fire or other casualty, or (li] was not occasioned by water, including, 
without limitation, water damage due to the position, location, construction or condition of any 
structures or other improvements or facilities of any Indemnified Party. 
C} Where applicable to the Loss, the liability provisions of any contract between Lessor and 
Lessee covering the carriage of shipments or trackage serving the Premises shall govern the Loss 
and shall supersede the provisions of this Section 12. 
D) No provision of this Lease with respect to insurance shall limit the extent of the release 
and indemnity provisions of this Section 12. 

13. TERMII~%T I ~N. 

A] Lessor may terminate this Lease by giving Lessee notice of termination, if Lessee (i} fails 
to pay rent within fifteen (15} days after the due date, or (li) defaults under any other 
obligation of Lessee under this Lease and, after written notice is given by Lessor to Lessee 
specifying the default, Lessee fails either to immediately commence to cure the default, or to 
complete the cure expeditiously but in all events within thirty (30) days after the default 
notice is given. 
B)    Notwithstanding the term of this Lease set forth in Article II.A., Lessor or Lessee may 
terminate this Lease without cause upon thirty (30) days’ notice to the other party; provided, 
however, that at Lessor’s election, no such termination by Lessee shall be effective unless and 
until Lessee has vacated and restored the Premises as required in Section 15A). 

14.     LERSOR’8 REMEDIES. 

Lessor’s remedies for Lessee’s default are to (a) enter and take possession of the Premises, 
without terminating this Lease, and relet the Premises on behalf of Lessee, collect and receive 
the rent from relettlng, and charge Lessee for the cost of reletting, and/or (b) terminate this 
Lease as provided in Section 13 A) above and sue Lessee for damages, and/or {c) exeEcise such 
other remedies as Lessor may have at law or in equity. Lessor may enter and take possession of 
the Premises by self-help, by changing locks, if necessary, and may lock out Lessee, all without 
being liable for damages. 

8ee~on 15.     VACATI~ OF PREMISES; REMOVAL OF LESSEE’8 PROPERTY. 

A] Upon termination howsoever of this Lease, Lessee (i) shall have peaceably and quietly 
vacated and surrendered possession of the Premises to Lessor, without Lessor giving any notice to 
guit or demand for possession, and Ill) shall have removed from the Premises all structures, 
property and other materials not belonging to Lessor, and restored the surface of the ground to 
as good a condition as the same was in before such structures were erected, including, without 
limitation, the removal of foundations, the filling in of excavations and pits, and the removal 
of debris and rubbish. 
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B]    If Lessee has not co~leted such removal and restoration within thlr~y [30] days after 
termination of this Lease, Lessor may, at its election, and at any time or times, [i} perform the 
work and Lessee shall reimburse Lessor for the cost thereof within thlr~y [30} days after bill is 
rendered, [il) take title to all or any portion of such structures or proper~y by giving notice 
of such election to Lessee, a~d/or (ill} treat Lessee as a holdover tenant at will untll such 
removal and restoration is completed. 

Section 1~.     FIBER OPTICS. 

Lessee shall telephone Lessor at 1-800-336-9193 (a 24-hour number) to determine if fiber 
optic cable is buried on the Premises. If cable is buried on the Premises, Lessee will telephone 
the telecommunications company(ies}, arrange for a cable locator, and make arrangements for 
relocation or other protection of the cable. Notwithstanding compliance by Lessee with this 
Section 16, the release and indemnity provisions of Section 12 above shall apply fully to any 
~amage or destruction of any telecommunications system. 

~Lon Z7. NOTI~E~. 

Any notice, consent or approval to be given under this Lease shall be in writing, and 
personally served, sent by reputable courier service, or sent by cer~ifled mail, postage prepaid, 
return receipt requested, to Lessor at: Contracts & Real Estate Department, Room Ii00, 1416 
Dodge Street, Omaha, Nebraska 68179; and to Lessee at the above address, or such other address 
as a party may designate in notice given to the other par~y. Mailed notices shall be deemed 
served five (5) days after deposit in the U.S. Mail. Notices which are personally served or sent 
by courier service shall be deemed served upon receipt. 

18.     ASSIGNMENT. 

A| Lessee shall not sublease the Premises, in whole or in par~, or assign, encumber or transfer 
(by operation of law or otherwise) this Lease, without the prior consent of Lessor, which consent 
may be denied at Lessor’s sole and absolute discretion. Any purported transfer or assignment 
without Lessor’s consent shall be void and shall be a default by Lessee. 
B)    Subject to this Section 18, this Lease shall be binding upon and Inure to the benefit of the 
par~les hereto and their respective heirs, executors, administrators, successors and assigns. 

8e~Lon II.     C~DEMI~ATI~4. 

If, as reasonably determined by Lessor, the Premises cannot be used by Lessee because of a 
condemnation or sale in lleu of condemnation, then this Lease shall automatically terminate. 
Lessor shall be entitled to the entire award or proceeds for any total or partial condemnation or 
sale in lieu thereof, includlng, without limitation, any award or proceeds for the value of the 
leasehold estate created by this Lease. Notwithstanding the foregoing, Lessee shall have the 
right to pursue recovery from the condemning authority of such compensation as may be separately 
awarded to Lessee for Lessee’s relocation expenses, the_taking of Lessee’s personal prope~y and 
fixtures, and the interruption of or damage to Lessee’ business. 

~’r.ton 20. ATTORNEY ’ 8 FEES. 

If either par~y retains an attorney to enforce this Lease (including, without limitation, 
the indemnity provisions of this Lease}, the prevailing party is entitled to recover reasonable 
attorney’s fees. 

This Lease is the entire agreement between the par~ies, and supersedes all other oral or 
written agreements between the par~ies pertaining to this transaction. Except for the unilateral 
redetermlnation of annual rent as provided in Article III.A, this Lease may be amended only by a 
written instrument signed by Lessor and Lessee.                                            ¯ ¯ 
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t~J KEMWATER 
~-NORTH AMERICA COMPANY 

September 17, 1997 

G.E.L. 

Mr. George Lindsay 
Union Pacific Railroad 
Contracts and Real Estate 
1416 Dodge St. 

SEP 191997 

WPOOl 
Omaha, Nebraska 68179 

Reference: Lease 

Dear Mr. Lindsay: 

Confirming our telephone conversation, Kemwater North America (formerly Imperial West Chemical 
Company) plans to make a major investment in our plant on your site in Spokane. Kemwater North 
America is requesting from the Union Pacific written authorization to act as representatives of the owner 
of the property for the purpose of applying for the building and environmental permits necessary to 
construct the new facility. 

As we discussed, in February of 1996 Imperial West Chemical Company bought Kemira Chemical's 
Savannah coagulants plant and became a licensee of the Kemira technology for all of North America. At 
that time we also changed our name to Kemwater North America. Ownership of the company remained 
the same. I apologize for not making the request to change the name on the lease sooner. 

Kemwater North America also requests that the lease be renegotiated to include a longer term than one 
year. You indicated that the maximum time is currently five years. Since Kemwater is going to make a 
large capital investment at this location we would like a longer-term commitment. 

We will appreciate your prompt response to this request, as Kemwater would like to pour concrete by the 
first part of October, due to weather considerations. I have included with this letter a plot plan of the 
proposed expansion. 

Please let me know when your plans allow for your visiting the Spokane area so we can arrange to meet 
you there. Thank you again for your consideration of our request. 

Sincerely, 
KEMW ATER NORTH AMERICA 

ice President, Sales and Marketin_g 

cc: Michael K. Espinosa 

2185 NO~TH CALIFORNIA BOULEVARD, SUITE 500 • WALNUT CREEK, CALIFORNIA 94596 

J (SI 0) 280-2600 • (:'J (510) 280-4465 • (I@ www.kemwater.com 
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Alcoa Reaches Deal to Buy Alumax For $2.8
Billion in Cash and Stock
By Chris AdamsStaff Reporter of The Wall Street Journal
March 10, 1998 12�01 am ET

PITTSBURGH -- Aluminum Co. of America reached an agreement to buy rival
Alumax Inc. for $2.8 billion in stock and cash, allowing it to expand its global
reach as well as its line of fabricated aluminum goods.

The deal, in which Alcoa is assuming $1 billion of Alumax debt, would unite the
world's largest aluminum maker and the third-largest aluminum company in the
U.S., sparking what could be a stringent review of Alcoa's expanded market share
by U.S. antitrust regulators. But if approved, the combination would give Alcoa, a
leader in the can sheet and aerospace markets, a stronger presence in
construction and transportation.

The origins for the planned acquisition go back two years, when Alumax fought off
a hostile takeover bid from another rival, Kaiser Aluminum Corp. At the time, Paul
O'Neill, Alcoa chairman and chief executive officer, said he made a friendly call to
Alumax suggesting a possible deal. "We're here if you want us to be," Mr. O'Neill
told officials of Alumax, based in Atlanta.

Under terms of the definitive agreement announced Monday and approved by
both company's boards, Alcoa will pay $50 a share in cash for half of Alumax's

https://www.wsj.com/market-data/quotes/AA
https://www.wsj.com/market-data/quotes/amx
https://www.wsj.com/market-data/quotes/klu
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shares outstanding. Alcoa will buy each remaining Alumax share for 0.6975 share
of Alcoa stock. Alcoa said it is intended that the shares it issues will be tax-free to
Alumax shareholders.

Alumax shares, which traded in the mid-30s for much of the past two years,
jumped on the news, ending the day at $47, up 28%, or $10.3125 from a Friday
close of $36.6875 on the New York Stock Exchange. Alcoa closed at $71.4375, down
18.75 cents. At that closing price, the stock portion of the Alcoa offer would be
worth $49.83 for each Alumax share.

Analysts generally praised the acquisition plan, which will allow the combined
company to cut costs at a time aluminum makers world-wide are watching
aluminum prices tumble. The combined company will have 1998 revenue of about
$17 billion, with 100,000 employees in 30 countries. Alcoa said it was premature
to discuss any layoffs and added that attrition could take care of future work-force
reductions.

Substantial Savings

Mr. O'Neill said for the deal to make financial sense, the combined company would
have to find at least $80 million in after-tax cost savings a year. In a conference
call, he said the savings should be "substantially more" than that, although he
didn't specify when they would kick in. He said there would be overlaps in some
management functions, in transportation costs, and in research and development.

Both companies are studying whether to build aluminum plants in the same area
of western Canada. "It's not a big number, but I suppose we can save some money
by combining our study teams in British Columbia," Mr. O'Neill quipped.
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Although the merger would bring together two aluminum giants, there will be
little in the way of overlapping product lines. While both companies produce
primary aluminum, those so-called primary aluminum ingots are further
processed into very different fabricated aluminum products.

Alcoa is a leader in producing "can sheet," which is used to make soda cans, as
well as in aluminum for the aerospace industry. Alumax isn't a factor in those
markets, but it is strong in aluminum used in the construction business.

Further, Alcoa is a major producer of alumina, the raw material used to make
aluminum. Alumax now buys all of its alumina from Alcoa.

"There is a surprisingly small amount of overlap between the two companies,"
said R. Wayne Atwell, an analyst with Morgan Stanley, Dean Witter, Discover &
Co. "It's almost as though they were designing themselves to be a fit someday."

Antitrust Scrutiny Expected

Even so, analysts expect the acquisition to come under tough antitrust review by
the U.S. Justice Department. Just three months ago, the Justice Department
opposed Alcoa's plan to buy a can sheet mill from Reynolds Metals Co., saying the
transaction would let Alcoa control too much of that market. Alcoa dropped the
plan a day later.

With the Alumax acquisition, Alcoa would increase its capacity by about 28% to
more than three million metric tons of primary aluminum a year, or 15% of world-
wide capacity. In the U.S., however, Alcoa will have 40% of primary aluminum
capacity, according to Charles Bradford, an independent metals analyst.

https://www.wsj.com/market-data/quotes/rlm
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Mr. O'Neill stressed that aluminum was a world-wide market, with prices set daily
on the London Metal Exchange. He said the "idea that some of this has anything to
do with concentration in the U.S. is ludicrous," and added that he was "very
confident the Justice Department won't find anything to haggle about."

But "everybody also talked as though the Reynolds can sheet mill was a done
deal," said Nick Mason, a London-based consultant with CRU International. "It
wasn't. It was rejected. There's no such thing as a done deal, until it is all signed,
sealed and approved."

Daniel Roling, a Merrill Lynch analyst, agreed with Alcoa that aluminum was a
global market. But the Justice Department might not take the same view as Alcoa.
"Bill Gates thought Justice was a minor problem, too," Mr. Roling said.
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Fax To: --------~Fax No. _____ _ 

LAND LEASE APPLICATION FORM - UNION PACIFIC RAILROAD COMPANY 

Lease in Name of: Kem.iron Northwest, Inc. 

If a Corporation, State of Inc, Delaware. 

Other Comments Pertinent to Lessee:_ Kem.iron Northwest Inc. ("KNWr') is in the process of purchasing the coagulant 
business from Kemwater North America Company, ("KNAC"). KNAC is the current lessee of your premises located at 
Trentwood, Spokane County. Washington (identified by UP as Folder: 0825-08 Audit Number SI82508. KNWI intents to 
continue KNAC's business activities at said location. and KNWl would like to assume the aforementioned lease 
contingent on the closing of the KNAC/ KNWI transaction. The tentative closing date for the KNAC, KNWI transaction 
is set forJ uly 10/2000 

Applicant Mailing Address 316 Bartow Municipal AiJ:port, Bartow, Florida 33830 

Applicant Billing Address (if different) __________________________ _ 

Name of Person to Contact Regarding this Lease J. Marker/J.Hisken 

Phone No. (863) S33-5990 Fax No. (863) 533-7077 E-Mail: jhisken@gte.net 

Desired Effective Date: Closing date of the agreement between KNAC and KNWl & · 2 1 -G O c.1", •~~ 

Detailed Description of Intended Use of Leased Premises. The intended use will stay the basically the same. KNWI will 
continue KNAC's operating activities at the Spokane site. 

List All Haz.ardous Materials or Petroleum Products You Will be Handling on: 
Leased Premises. Aluminum and Iron Sulfates. Aluminum and Iron Chlorides, Poly Aluminum Chloride, Sulfuric Acid, 
Hydrochloric Acid 

Adjacent Premises~: N~A~----------------------------

Will Hazardous or Petroleum Wastes be Generated? Yes. ___ No X if Yes, 

Describe ____________________________________ _ 

Will Improvements be Constructed on Leased Premises? Yes _____ No X If Yes, 

Describe ____________________________________ _ 

Will Storage Tanks Be Installed? Yes_ No X If Yes. 
Commodity Stored ___________ ~ Size ___ ~ Above ____ or Below.Ground 

Will Trackage be Required?Yes: X No_IfYes, Contact the Sr. Mgr. -Track at (402) 997-3583 
Note: Land Lease Does Not Include Use of Trackage 

Do You Plan to Sublease to Another Party? Yes ___ No]OfY es, 
Duplicate Above Information for Sublessee and Forward With Application 

Provide Location (i.e.: city, street, railroad mile post) and a Drawing of the Proposed Leased Premises With Dimensions. 
Also, Depict Any Planned Improvements on the Leased Premises With Dimensions From Nearest Track. 

Premises is 1 



UNION PACIFIC RAILROAD 
REAL ESTATE DEPARTMENT 

INFORMATION REPORT 

APPLICANT FIRM NAME: Kerniron Northwest, Inc •. ____________ PHONE (863) 533-5990 ____ _ 

COMPLETE ADDRESS: 316 Bartow Municipal Airport, 
Street Name 

BANK REFERENCE Amsouth Bank 
Bank Name 

Tampa 
City 

Bartow, 
City 

ARE YOU A CURRENT FREIGHT SHIPPER WITH UNION PACIFIC RAILROAD? 

Florida, 
State 

Florida ( 813 ) 226 1207 
State Phone 

~ YES 
0 NO 

33830 
Zip 

IF COMPANY IS LISTED WITH DUN & BRADSTREET, INSERT DUNS NUMBER ______________ _ 

COMPLETE THIS SECTION IF APPLICANT IS A CORPORATION: 

INCORPORATED IN STATE OF Delaware IS APPLICANT A SUBSIDIARY: 0 NO [X] YES 
IF YES, COMPLETE SUBSIDIARY SECTION 

HAS BUSINESS EVER DECLARED BANKRUPTCY: [X] NO 0 YES IF YES, DATE FILED _____ _ 
(Ma/Yr) 

COMPLETE THIS SECTION IF APPLICANT IS A SUBSIDIARY: 

PARENT NAME Kerniron Companies, Inc. DATE OF OWNERSHIP/CONTROL July 2000 

COMPLETE ADDRESS: 316 Bartow Municipal Airport 
Street Name 

Bartow 
City 

FL 
State 

(Ma/Yr) 

33830 
Zip 

BUSINESS DESCRIPTION: Holding Company ________________________ _ 

COMPLETE THIS SECTION IF APPLICANT IS A PARTNERSHIP OR ASSOCIATION: 

OWNER, GENERAL PARTNER OR GUARANTOR _______________ % OWNED _____ _ 

RESIDENCE ADDRESS ___________________ H.OW LONG AT THIS ADDRESS __ 
Street City State Zip (Years) 

HAS OWNER, GENERAL PARTNER OR GUARANTOR EVER DECLARED BANKRUPTCY: 0 NO DYES 
IF YES, DATE FILED _____ _ 

(Ma/Yr) 

In order to assist us in properly evaluating your application, we !!9!!l!!! a review of your latest Financial Statements. 
Please ATTACH the following Financial Statements for the Current and Prior Year: 

1. Balance Sheet 3. Cash Flow Statement (Soun:e and Application of Funds). 

CONFIDENTIAL. 
(9 -~/ -or[) 

Folder Number: ____ _ 



FIRM NAME: Combined financial statements of: Kerniron, Inc. Kemiron Pacific, Inc., Kemiron North America, Inc. and 
'Kemiron Trans, Inc. 

ASSETS 

CURRENT ASSETS 
Cash 
Accounts Receivable 
Inventory 
Other Current Assets 

Total Current Assets 

TOTAL ASSETS 

CURRENT 
PERIQD 

[Mo/Yr) 

s 
s 
s 
$ 

$ 

BALANCE SHEET 
(Rounded Actual $) 

PRIOR 
PERIOD 

12131/!i 
(Mo/Yr) 

$1,487,242 
$4,638,156 
$ 484,003 
$ 62,618 

$6,665,018 

LIABILITIES CURRENT 
PERIOD 

(Mo/Yr) 

CURRENT LIABILITIES 
Accounts Payable $ ____ _ 
Accrued Liabilities $. ____ _ 
Long Term Dept $ ___ _ 
Other Current LJabillties $ ___ _ 

Total Current Liabilities 

TOTAL UABIUTIES 

EQUITY 
Common Stock 
Treasury Stock, etc.I 
Retained Earnings 

TOTAL EQUITY 

$ ____ _ 

$ ___ _ 
$ _____ _ 
$ ___ _ 

$. ___ _ 

$ ____ _ 
$16,646,619 

TOTAL LIABILITIES & 
EQUITY 

$ ___ _ 

NOTE: TOTAL UABIUTIES AND EQUITY MUST EQUAL TOTAL ASSETS 

Income Statement 
(Rounded Actual $) 

CURRENT 
PERIOD PERIOD 

1n/1-2/S1/1999 

(MO/Yr) [Ma/Yr) 

Revenues/Sales $ $ 27,016,270 
Less Depreciation $ $ 
Less Oltter Operation Expenses $ $ 

Operating lneome $ $ 2,111,426 
Plus other Income $ $ 1,221,543 
Less Other Expenses $ $ 

Income Before Income Tax $ $ 3,332,9S8 
Less Income Tax $ 2,241,603 

$ 
Net $ $ 1,091,365 

$ 

PRIQR 
PERIOD 

12/31/99 
(MO/Vt) 

$ 1,72&,199 
S 2,937,302 
$ 3,123,965 
$ 2,806,085 

$10,563,551 

$ 698,682 
$ -25,349 
$ 5,409,733 

$ 6,083,067 

$16,646,618 

Contemporaneously with the KNAC\KNWT transaction, we will form a new corporation, 
Kemiron Companies, Inc. Kemiron Companies, Inc will be the parent company of Kemwater 
Northwest, Inc., Kemiron, Inc. Kemiron Pacific, Inc., Kemiron North America, Inc. and Kemiron 
Trans, Inc. The bal sheet above is how the consolidated opening balance sheet of Kemiron 
Companies, Inc ul ave looked like if it had been in existence on 12/3111999 

a conect and a111 Intended for use In determining whether to ertand credit 

~~::::::.-':~ftC...L-=.__k...~.:::.....,:~4,,...:::::...___THle.5.£ C /zJCTo/..., IQ , -~ -OQ 
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--
~ "Jerry Linnenbringer" <gclkiron@gte.net> on 03/15/2001 02:12:26 PM 

... _ _,,.,.-L,.,-

To: <gelindsa@notes.up.com> 
cc: 

Subject: Transfer of Lease in Trentwood, Washington (Spokane County) 

Dear Mr. Lindsay, 

My name is Jerry Linnenbringer and I work for Kemiron. We recently purchased the business of 
Kemwater North America Company which has a production facility located in on land leased from Union 
Pacific Railroad. 

After looking at the lease (Article VI - Special Provision - Termination) and Exhibit B, it says that Union 
Pacific could terminate this agreement in 2003 on thirty (30) days notice and we have 30 days to remove 
all our equipment. I'm not a lawyer .. just a business man and this wording seems very harsh and one 
sided to me. 

We have a multi-million dollar manufacturing facility on your site with many customers (with guaranteed 
supply contracts). How could we exist and maintain a viable business after the initial five (5) year term is 
up in August 2003 knowing that you could force us out at any time with 30 days notice? 

I know this agreement looks pretty much like "boilerplate". Do other companies sign these type of 
agreements? Am I making to big a deal of the renew and possible eviction? I'd appreciate your view. 

Best regards, 

Jerrylinnenbringer 
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Folder No. 00825-08 
Audit No. SI82508 

ASSIGNMENT 

THIS AGREEMENT is entered into on the/,5"- day of       u.or       ,20¢/, between 

UNION PACIFIC RAILROAD COMPANY ("Less~;~) and KEMWATER NORTH AMERICA 
COMPANY, a Delaware corporation, whose address is 2185 North California Blvd., Suite 500, Walnut 
Creek, California 94596 ("Assignor"). 

RECITALS: 

By instrument dated August 20, 1998, Lessor and Assignor, or their predecessors in interest, 
entered into an agreement ("Basic Agreement"), identified as Audit No. SI82508, at Trentwood, 
Washington. 

AGREEMENT: 

Effective August 21, 2000, Assignor assigns all of Assignor’s right, title and interest in and to the 
Basic Agreement, including any supplement or amendment (if any), toKEMIRON NORTHWEST, INC., 
a Delaware corporation, whose address is 316 Bartow Municipal Airport, Bartow, Florida 33830 
("Assignee"). 

Assignee accepts the above Assignment and agrees to be bound by all of the terms and conditions 
contained in the Basic Agreement and any supplement or amendment (if any). 

Lessor gives its consent to this Assignment. This consent does not authorize any further 
assignment of the Basic Agreement, whether voluntary or otherwise, without the prior written consent of 
Lessor. In the event of default by Assignee, Assignor shall be bound by and shall perform all of the 
obligations of the Basic Agreement. 

ADMINISTRATIVE HANDLING CHARGE: 

Upon execution of this Assignment, Assignor shall pay Lessor an administrative handling charge 
of Five Hundred Dollars ($500.00). 

IN WITNESS WHEREOF, the parties have executed this Assignment as of the day and year first 
herein written. 

Senior 1V~al~ger - Real Estate 

KE MW A~l~c.~l~’~,, ~CA CO MPANY 

By.~__w~- ~ -~_ ~ 

(Assignor) 

KEMIRON NORTHW-,EST, I~C. 

//Title: 
(Assignee) \ 

By: 

AUG 0 2001 
Date 
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California Regional Water Quality Control Board
Santa Ana Region

Cleanup &Abatement Order No. R8-2006-0035
for

Yellow Roadway Corporation
Former Alumax Fontana Facility

San Bernardino County

The California Regional Water Quality Control Board, Santa Ana Region (hereinafter
Regional Board), finds that:

1. RCM Technologies, Inc. operated an aluminum recovery facility from 1957 to 1977
in the City of Fontana. The 18-acre facility was located on the northeast corner of
Beech Boulevard and Santa Ana Boulevard, as shown on Attachment 1, which is
hereby made a part of this order. In 1976, the Regional Board adopted Waste
Discharge Requirements, Order No. 76-238, for aluminum recycling operations
conducted at the site by RCM Technologies, Inc. and Mr. Robert Sackett. Mr.
Sackett, the Board Chairman and Chief Executive Officer of RCM Technologies,
Inc., owned the property and the aluminum recovery facility until July 1977 when
Hillyard Aluminum Recovery Corporation (HARC), a wholly-owned subsidiary of
Alumax Inc., purchased certain assets, excluding the Fontana property (hereinafter
referred to as the Alumax Fontana property).

2. HARC operated the aluminum recovery facility in Fontana from 1977 to 1982, when
recovery operations ceased. In August 1985, HARC purchased the Alumax
Fontana property from RCM. In July of 1998, Aluminum Company of America
(Alcoa) acquired all assets and facilities, including the Fontana property, from
Alumax Inc. In January of 2004, USF Reddaway Inc. (USFR) acquired the Alumax
Fontana property from Alcoa and began plans for site development. Prior to
USFR's final acquisition of the property, Board staff approved their tentative site
development plans in September 2003. In May 2005, before final construction
plans were developed, Yellow Roadway Corp. (YRC, hereinafter discharger)
acquired USFR and became directly involved in the property management,
including development, of the Alumax Fontana site.

3. The Alumax Fontana property overlies the Chino North Groundwater Management
Zone, the beneficial uses of which include:

a. Municipal and domestic supply,
b. Agricultural supply,
c. Industrial service supply, and
d. Industrial process supply.

Page 1 of 8



CAO No. R8-2006-0035
YRC, Former Alumax Fontana Facility
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4. On October 14, 1977, the Regional Board adopted Board Order No. 77-200, which
replaced Order No. 76-238, for the storage and handling of aluminum oxide wastes
at the Alumax Fontana facility. Aluminum oxide was generated as a manufacturing
by-product of the aluminum recovery process. These wastes were stockpiled at the
site, partly on a concrete-paved storage pad located at the southwest corner of the
site, and partly on native soil. The former waste pile storage and salt-affected
areas are shown on Attachment 2. The aluminum oxide waste contained high
levels of soluble salts consisting almost entirely of sodium and potassium chloride.

5. On January 10, 1986, the Regional Board adopted Cleanup and Abatement Order
(CAO) No. 86-17. This Order required Alumax Inc., Robert Sackett, and RCM
Technologies, Inc. to perform a subsurface investigation, and to propose remedial
measures for mitigating any water quality degradation that may have resulted from
the migration of soluble salts contained in the aluminum oxide wastes. In order to
facilitate investigation at the site and to eliminate a likely source of groundwater
contaminants, all aluminum oxide wastes were removed from the site by March of
1992.

6. To comply with CAO No. 86-17, Alumax Inc. conducted two site investigations
between 1986 and 1989 and instituted a groundwater monitoring program in April
1993. Initial groundwater monitoring indicated the presence of soluble salts in the
groundwater downgradient of the site.

7. Alumax Inc. prepared to initiate a site closure in July 1993 to prevent further
groundwater degradation by soluble salts known to remain in the soils beneath the
former waste pile storage areas. On September 2, 1994, CAO No. 86-17 was
replaced by CAO No. 94-44 to include time schedules for conducting additional
groundwater investigations and for mitigating the impact of soluble salts on
groundwater.

8. The additional groundwater investigation and salt load reports submitted by Alumax
Inc. indicated that:

a. The estimated quantity of salt leached to the vadose and saturated zone was
16,400 tons. This salt load is relatively minor compared to salt loads
resulting from both past and present agricultural and other industrial
practices existing within the Chino Basin.
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b. The transport modeling results indicated that the Alumax Fontana salt plume
travels in a southwesterly direction toward the Jurupa Community Services
District (JCSD) production well field located in Sections 4 and 5, R6W, T2S,
SBB&M (see Attachment 1). Due to the relatively high production rates of
the JCSD wells compared to the slow rate at which the plume appeared to
be migrating toward the well field, the model predicted that the impact on the
quality of pumped water would be negligible. Further, the model indicated
that if the salt plume reaches the JCSD well field, it would be completely
captured by the JCSD wells, for as long as they remain in service.

9. On April 10, 1997, based on the findings in the salt load reports, the Executive
Officer of the Regional Board determined that neither a conventional pump-and
treat system, nor a salt offset program was appropriate as a groundwater remedial
alternative.

10. In July of 1998, Aluminum Company of America (Alcoa) acquired all assets and
facilities, including the Fontana property, from Alumax Inc.

11. On May 21, 1999, the Regional Board adopted CAO No. 99-38, which replaced
CAO No. 94-44, to require Alcoa to implement appropriate corrective measures
and monitoring requirements. CAO No. 99-38 specifically required the following:

a. Submittal and implementation of a site closure and post-closure maintenance
plan for the former waste pile storage areas at the site;

b. Installation of an offsite groundwater monitoring program, in addition to the
existing on-site groundwater monitoring program, to provide early warning to
JCSD regarding changes in the quality of groundwater upgradient of their well
field resulting from the Alumax Fontana salt plume.

c. Implementation of measures to remediate any adverse impacts the Alumax
Fontana plume may have on the JCSD production wells.

12. As required under Item 3 of CAO No. 99-38, Alcoa installed four offsite monitoring
wells, AOS #1 through #4, between 1999 and 2000, and began monitoring these
wells in addition to the existing two on-site groundwater monitoring wells, MW-1 and
MW-2. The locations of these monitoring wells are shown on Attachment 1.

13. Item 1 of CAO No. 99-38 required Alcoa to submit a site closure and post-closure
maintenance plan (SCPCMP) by August 31,1999. On August 27,1999, Alcoa
submitted a SCPCMP. After several plan revisions, the Executive Officer of the
Regional Board approved the SCPCMP on March 7, 2000, conditioned upon the
submittal of a revised plan incorporating three additional post-closure maintenance
requirements. On June 19, 2001, Alcoa submitted a revised SCPCMP, dated April
20,2001, which includes a copy of an unrecorded deed restriction.
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14. Item 2 of CAO No. 99-38 required Alcoa to formally close the site by December 31,
1999 or an alternate date approved by the Executive Officer of the Regional Board.
On May 2,2000, Alcoa formally requested a site closure deferral from the
December 31, 1999 closure date because the property was for sale, and the cap
configuration would be dependent on the buyer's development of the property. On
March 1,2001, the Executive Officer of the Regional Board conditionally approved
a time extension for site closure until March 1, 2006, based on the following
findings:

a. No apparent degradation of the groundwater basin due to the Alumax Fontana
plume. Existing on-site and offsite water quality monitoring data indicated
consistent improvement in water quality beneath and downgradient of the site;

b. An increasing trend in water quality degradation upstream of the Alumax
Fontana site; and

c. An anticipation of the divestiture of the property for future development, and
fulfillment of the capping requirement in concert with future development.

The site closure deferral was granted conditioned upon compliance with the
following water quality indices:

a. Water Quality Index NO.1 - When a divergence, as defined in the May 2000
site closure deferral proposal, is identified in the annual moving average of
chloride values between the onsite groundwater monitoring wells, MW-1
(background) and MW-2 (downgradient).

b. Water Quality Index NO.2 - When the annual moving average of chloride in
offsite Well AOS #4 exceeds the annual moving average of chloride in the
onsite background well, MW-1.

An immediate site closure could be required if any of the above water quality
indices is not met.

15. In early November 2005, Alcoa notified Regional Board staff that YRC had
purchased USFR, the owner of the former Alumax Fontana facility property, and
had become directly involved with the property management of the Alumax Fontana
site since May 2005. Prior to final acquisition by YRC, USFR intended to build a
truck terminal on the Alumax Fontana property that would incorporate a closure cap
for the site, and YRC supports that use. On November 11, 2005, YRC formally
requested a time extension for site closure from March 1, 2006 to December 31,
2007 to allow time for a reassessment of the facility design, which may influence
the design of the final closure cap. On February 24, 2006, based on the
information provided and the monitoring data presented in the January 2005 Annual
Groundwater Monitoring Report, the Board granted YRC the requested time
extension for site closure.
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16. This order is being revised to reflect the change in ownership of the Alumax
Fontana property, and to require YRC to:

a. Continue the existing on-site and offsite water quality monitoring programs;

b. Propose and implement a site closure and post-closure maintenance plan to
minimize the infiltration of water through soil, which causes mobilization of salts
remaining in the vadose zone beneath the former Alumax Fontana facility;

c. Initiate site closure without further delay if new groundwater monitoring data
indicate that any of water quality indices (see Finding 13) have not been met;
and

d. Implement other necessary remedial measures to minimize the impact of the
Alumax salt plume on nearby water supply wells.

17. Water Code Section 13304 allows the Regional Board to recover reasonable
expenses from the responsible parties for overseeing cleanup of illegal discharges,
contaminated properties, and other unregulated releases adversely affecting the
state's waters. It is the Regional Board's intent to recover such costs for regulatory
oversight work conducted in accordance with this order.

18. This action is being taken by a regulatory agency for the protection of the California
Environmental Quality Act (Public Resources Codes, Section 21000 et seq.) in
accordance with Section 15321, Division 3, Title 14, California Code of Regulations.

IT IS HEREBY ORDERED THAT, pursuant to Section 13304, Division 7 of the California
Water Code, YRC (hereinafter discharger) shall implement the following monitoring and
corrective measures:

1. Submit a proposed closure and postclosure maintenance plan for the former waste
pile storage and salt-affected areas as indicated on Attachment 2, by December 1,
2006, for approval by the Executive Officer of the Regional Board. This plan shall
include measures to minimize infiltration of water, which causes mobilization of
waste constituents remaining in the vadose zone beneath the site. At a minimum,
the closure and postclosure maintenance plan shall include the following:

a. A description, including any construction drawings, of the site redevelopment
plan;

b. Preparation of the former waste pile storage area for closure;

c. The design of the closure cover, including the permeability data of each
component of the cover, and any drainage control structures to divert water
away from the cap;
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d. A construction quality assurance/quality control plan for cover installation;

e. A proposed time schedule for site closure activities and final closure report
submittal;

f. A discussion of any planned postclosure land use of the capped area;

g. A postclosure cover maintenance program consisting of cap inspection and
maintenance, including repair of cracks or other damage, record keeping,
and submittal of annual maintenance reports; and

h. A proposed deed restriction for the capped area to declare the responsibility
of the property owner and its successor(s) to maintain the capped area and
to notify the Regional Board of any proposed changes to the existing cap. A
notarized copy of the deed restriction with any attachments for the capped
area shall be submitted to the Regional Board within thirty days after it has
been recorded with the County of San Bernardino.

2. Complete implementation of the approved site closure plan submitted pursuant to
Item 1 no later than December 31,2007.

3. This order hereby rescinds Order No. 99-38.

If, in the opinion of the Executive Officer, this order is not complied with in a reasonable
and timely manner, this matter will be referred to the Regional Board for the imposition of
administrative civil liability or referral to the Attorney General for imposition of judicial
liability, as provided by law.

er rd J. Thibeault
ecutive Officer

June 8,2006
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STATE OF WASHINGTON 

DEPARTMENT OF ECOLOGY 
4601 N Monroe Street o Spokanet Washington 99205-1295 o (~09)329-3400 

July 23, 2008 

Certified Mail: 7003 1680 0007 1588 0334 

Pioneer Companies Inc 
700 Louisiana St Suite 4300 
Houston, TX 77002 

Re." Notice of Potential Liability under the Model Toxics Control Act for the Release of 
Hazardous Substances at the following Hazardous Waste Site: 

¯ Name: Aluminum Recycling - Trent~vood 
¯ Address: 2317 N Sullivan Rd, Veradale, WA 99037 
¯ Facility/Site No.: 628 

To Whom It May Concern: 

Under the Model Toxics Control Act (MTCA), chapter 70.105D RCW, which governs the cleanup of 
hazardous waste sites in Washington State, the Department of Ecology (Ecology) may identify persons 
that it finds are liable for the release of hazardous substances at a site. Before making such a finding, 
Ecology must provide persons with notice and an opportunity to comment on the proposed finding. Any 
person whom Ecology finds, based on credible evidence, to be liable is known as a "potentially liable 
person" or "PLP." 

Proposed Finding of Liability 

Based on credible evidence, Ecology is proposing to find Pioneer Companies Inc. liable under RCW 
70.105D.040 for the release of hazardous substances at the Aluminum Recycling - Trentwood Site (Site). 
This proposed finding is based on the following evidence: 

Pioneer Companies Inc. is the corporate successor to Imperial West Chemical Company, 
and the reported corporate successor to Aluminum Recycling Corporation. Imperial 
West Chemical Company was a generator of dross, by transport from a different site for 
treatment, and Aluminum Recycling Corporation was the operator of the aluminum dross 
reprocessing facility at the Site. 

Ecology personnel visited the site on December 14, 2006, and observed a 2½ - 3 acre 
uncontained aluminum dross pile. Evidence of active erosion of the dross pile into 
surface water was also observed. 

Black "high salt" dross is classified as a state-only dangerous waste due to failure of fish 
bioassays from high salt content, and white "low salt" dross is considered a hazardous 
substance due to fluoride content. Both are present in the current and historical dross 
piles at the Site. 
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Oooortuni ,ty to Reslaond to P~’oposed Finding of Liability 

In response to Ecology’s proposed finding of liability, you may either: 

1. Accept your status as a PLP without admiring liability and expedite the process through 
a voluntary waiver of your right to comment. This may be accomplished by signing and 
returning the enclosed form or by sending a letter containing similar information to 
Ecology; 

2. Challenge your status asa PLP by submitting written comments to Ecology within thirty 
(30) calendar days of the date you receive this letter; or 

3. Choose not to comment on your status as a PLP. 

Please submit your waiver or written comments to the following adch’ess: 

Sandra Treccani, Toxics Cleanup Program 
Eastern Regional Office 
WA Department of Ecology 
4601 N Monroe 
Spokane, WA 99205 

¯ After reviewing any comments submitted or after 30 days if no response has been received, Ecology will 
make a final determination regarding your status as a PLP and provide you with written notice of that 
determination. 

Identification of Other Potentially Liable Persons 

Ecology will be notifying the following additional persons that they may be potentially liable for the 
release of hazardous substances at the Site: 

1. Union Pacific Railroad; 

2. Kaiser Aluminum. 

If you are aware of any other persons who may be liable ~’or the release of hazardous substances at the 
Site, Ecology encourages you to provide us with their identities and the reason you believe they are liable. 
Ecology also suggests you contact these other persons to discuss how you can jointly work together to 
most efficiently clean up the Site. 

Responsibility and Scope of Potential Liability 

Please note that Ecology may either conduct or require PLPs to conduct remedial actions to investigate and 
clean up the release of hazardous substances at a site..PLPs are encouraged to initiate discussions and 
negotiations with Ecology and the Office of the Attorney General that may lead to an agreement on the 
remedial action to be conducted. 

Please also note that each liable person is strictly liable, jointly and severally, for all remedial action costs 
and for all natural resource damages resulting from the release of hazardous substances at a site. If 
Ecology incurs remedial action costs in connection with the investigation or cleanup of real property and 
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those costs are not reimbursed, then Ecology has the authority under RCW 70.105D.055 to file a lien 
against that real property to recover those costs. 

Next Steps in Cleanup Process 

In response to the release of hazardous substances at the Site, Ecology intends to condu.ct the following 
actions under MTCA: 

Ecology intends to negotiate an Agreed Order with all identified PLPs. The Agreed 
Order will require the PLPs to conduct a Remedial Investigation and Feasibility Study 
(R.I/FS) to fully define the extent of contamination at the Site and to evaluate alternatives 
for remedial action; 

Ecology will require the completion of a remedial investigation and feasibility study 
(RUFS) for the Site. Ecology is aware that investigatory and remedial actions have been 
undertaken at the Site. These actions can be incorporated into the RIFFS. 

For a description of the process for cleaning up a hazardous waste site under MTCA, please refer to the 
enclosed Focus sheet. 

Ecology’s policy is to work cooperatively with PLPs to accomplish the prompt and effective cleanup of 
hazardous waste sites. Please note that your cooperation in planning or conducting remedial actions at the 
Site is not an admission of guilt or liability. 

Contact Information 

If you have any questions regarding this letter or if you would like additional information regarding the 
cleanup of hazardous waste sites, please call me at 509/329-3412. Thank you for your cooperation. 

Sincerely, 

Enclosures: 2 

Cc: 

Mike Hibbler, Ecoloi, ¯ Complete’items 1, 2, and 3. Also compl’e 

item 4 if Restricted Delive~ is desi~d. 
n return the ca~ to you. _ 

. so that ~e ca .... .h h.ek oLthe m~P~ece’ 
= A~ach this care tu, 

or on the ~ront if space permits, 
ts deliveW addreSS different ~m item’ 
If YES, enter delive~ address beloW: 

~ 1. Niele Addressed to: ................... 

Pioneer Compahies Inc 

isiana St Suite 4300,~; 

’~S~uuust 2001 .......................... 



PLP WAIVER 

Pioneer Companies Inc 
700 Louisiana St Suite 4300 
Houston, TX 77002 

Pursuant to WAC 173-340-500 and WAC 173-340-520(1)(b)(i), I (NAME)              , 
a duly authorized representative of Pioneer Companies Inc, do hereby waive the right to the 
thirty- (30) day notice and comment period described in WAC 173-340-500(3) and accept status 
of Pioneer Companies Inc as a Potentially Liable Person at the following site: 

¯ Name: 
¯ Address: 
¯ Facility/Site No.: 

Aluminum Recycling - Trentwood 

2317 N Sullivan Rd, Veradale, WA 99037 

628 

This waiver is solely for purposes of entering into an Agreed Order. By waiving this right, 
Pioneer Companies Inc makes no admission of liability. 

Signature Date 

Relation to the Site (i.e., owner or operator) 
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The EDR Aerial Photo Decade Package

2317 North Sullivan Road

2317 North Sullivan Road

Spokane Valley, WA 99216

Inquiry Number:

June 24, 2021

6551764.11

6 Armstrong Road, 4th floor
Shelton, CT 06484
Toll Free: 800.352.0050
www.edrnet.com



2017 1"=500' Flight Year: 2017 USDA/NAIP

2013 1"=500' Flight Year: 2013 USDA/NAIP

2009 1"=500' Flight Year: 2009 USDA/NAIP

2006 1"=500' Flight Year: 2006 USDA/NAIP

1995 1"=500' Acquisition Date: January 01, 1995 USGS/DOQQ

1991 1"=500' Flight Date: September 15, 1991 USGS

1982 1"=500' Flight Date: June 23, 1982 USDA

1977 1"=500' Flight Date: July 15, 1977 USDA

1972 1"=500' Flight Date: August 30, 1972 USGS

1962 1"=500' Flight Date: August 14, 1962 USGS

1953 1"=500' Flight Date: September 11, 1953 USGS

1946 1"=500' Flight Date: December 10, 1946 USGS

1938 1"=500' Flight Date: August 02, 1938 USDA

EDR Aerial Photo Decade Package 06/24/21

2317 North Sullivan Road

Site Name: Client Name:

Greenberg Glusker
2317 North Sullivan Road 1900 Avenue of the Stars
Spokane Valley, WA 99216 Los Angeles, CA 90067
EDR Inquiry # 6551764.11 Contact: Sherry E. Jackman

Environmental Data Resources, Inc. (EDR) Aerial Photo Decade Package is a screening tool designed to assist
environmental professionals in evaluating potential liability on a target property resulting from past activities. EDR’s
professional researchers provide digitally reproduced historical aerial photographs, and when available, provide one photo
per decade.

Search Results:

Year Scale Details Source

When delivered electronically by EDR, the aerial photo images included with this report are for ONE TIME USE
ONLY. Further reproduction of these aerial photo images is prohibited without permission from EDR. For more
information contact your EDR Account Executive.

Disclaimer - Copyright and Trademark Notice
This Report contains certain information obtained from a variety of public and other sources reasonably available to Environmental Data Resources, Inc. It cannot
be concluded from this Report that coverage information for the target and surrounding properties does not exist from other sources. NO WARRANTY
EXPRESSED OR IMPLIED, IS MADE WHATSOEVER IN CONNECTION WITH THIS REPORT. ENVIRONMENTAL DATA RESOURCES, INC. SPECIFICALLY
DISCLAIMS THE MAKING OF ANY SUCH WARRANTIES, INCLUDING WITHOUT LIMITATION, MERCHANTABILITY OR FITNESS FOR A PARTICULAR USE
OR PURPOSE. ALL RISK IS ASSUMED BY THE USER. IN NO EVENT SHALL ENVIRONMENTAL DATA RESOURCES, INC. BE LIABLE TO ANYONE,
WHETHER ARISING OUT OF ERRORS OR OMISSIONS, NEGLIGENCE, ACCIDENT OR ANY OTHER CAUSE, FOR ANY LOSS OF DAMAGE, INCLUDING,
WITHOUT LIMITATION, SPECIAL, INCIDENTAL, CONSEQUENTIAL, OR EXEMPLARY DAMAGES. ANY LIABILITY ON THE PART OF ENVIRONMENTAL
DATA RESOURCES, INC. IS STRICTLY LIMITED TO A REFUND OF THE AMOUNT PAID FOR THIS REPORT. Purchaser accepts this Report "AS IS". Any
analyses, estimates, ratings, environmental risk levels or risk codes provided in this Report are provided for illustrative purposes only, and are not intended to
provide, nor should they be interpreted as providing any facts regarding, or prediction or forecast of, any environmental risk for any property. Only a Phase I
Environmental Site Assessment performed by an environmental professional can provide information regarding the environmental risk for any property.
Additionally, the information provided in this Report is not to be construed as legal advice.

Copyright 2021 by Environmental Data Resources, Inc. All rights reserved. Reproduction in any media or format, in whole or in part, of any report or map of
Environmental Data Resources, Inc., or its affiliates, is prohibited without prior written permission.

EDR and its logos (including Sanborn and Sanborn Map) are trademarks of Environmental Data Resources, Inc. or its affiliates. All other trademarks used herein are
the property of their respective owners.
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7/21/2021 SilverFlume Nevada's Business Portal to start/manage your business

https://esos.nv.gov/EntitySearch/BusinessInformation 1/4

ENTITY INFORMATION

ENTITY INFORMATION

Entity Name:

IMPERIAL WEST CHEMICAL CO.

Entity Number:

C3597-1977

Entity Type:

Domestic Corporation (78)

Entity Status:

Active

Formation Date:

08/16/1977

NV Business ID:

NV19771005631

Termination Date:

Perpetual

Annual Report Due Date:

8/31/2021
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REGISTERED AGENT INFORMATION

Name of Individual or Legal Entity:

C T CORPORATION SYSTEM

Status:

Active

CRA Agent Entity Type:

Registered Agent Type:

Commercial Registered Agent

NV Business ID:

NV20191497453

Office or Position:

Jurisdiction:

DELAWARE

Street Address:

701 S CARSON ST STE 200, Carson City, NV, 89701, USA

Mailing Address:

Individual with Authority to Act:

MATTHEW TAYLOR

Fictitious Website or Domain Name:
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< Previous  ... 1 2 3  ... Next > Page 1 of 3, records 1 to 5 of 11      Go to Page

Page 1 of 1, records 1 to 1 of 1

Title Name Address Last Updated Status

Other/ Frank Chirumbole 16290 Katy Frwy, Ste 600, Houston, TX, 77094, USA 08/19/2020 Active

Other/ John Sampson 16290 Katy Frwy, Ste 600, Houston, TX, 77094, USA 08/19/2020 Active

Other/ Timothy Ponsler 190 Carondelet Plaza, Suite 1530, Clayton, MO, 63105, USA 08/19/2020 Active

Other/ Nicholas Hendon 190 Carondelet Plaza, Suite 1530, Clayton, MO, 63105, USA 08/19/2020 Active

Other/ J. Matthew Martin 190 Carondelet Plaza, Suite 1530, Clayton, MO, 63105, USA 08/19/2020 Active

CURRENT SHARES

Class/Series Type Share Number Value

Authorized 25,000 1.000000000000

Filing History  Name History  Mergers/Conversions

OFFICER INFORMATION

  VIEW HISTORICAL DATA

Number of No Par Value Shares:

0

Total Authorized Capital:

25,000

javascript:Principals.paging(2)
javascript:Principals.paging(3)
javascript:Principals.paging(2)
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Return to Search  Return to Results
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<DOCUMENT> 
<TYPE>EX-99.T3E 
<SEQUENCE>25 
<FILENAME>h90985ex99-t3e.txt 
<DESCRIPTION>AMENDED JOINT DISCLOSURE STATEMENT 
<TEXT> 
<PAGE>   1 
                                                                    EXHIBIT T3E 

                         UNITED STATES BANKRUPTCY COURT 
                           SOUTHERN DISTRICT OF TEXAS 
                                HOUSTON DIVISION 

----------------------------------------- 
                                             : 
In re:                                       :        CHAPTER 11 
                                             : 
PIONEER COMPANIES, INC.,                     : 
PIONEER CORPORATION OF AMERICA,              : 
IMPERIAL WEST CHEMICAL CO.,                  : 
KEMWATER NORTH AMERICA CO.,                  : 
PCI CHEMICALS CANADA INC./PCI                :        Case No. 01-38259-H3-11 
CHIMIE CANADA INC.,                          : 
PIONEER AMERICAS, INC.,                      : 
PIONEER (EAST), INC.,                        : 
PIONEER WATER TECHNOLOGIES, INC.,            : 
PIONEER LICENSING, INC., and                 : 
KWT, INC.,                                   : 
                                             : 
                  Debtors.                   :        JOINTLY ADMINISTERED 
                                             : 
----------------------------------------- 

                       DEBTORS' JOINT DISCLOSURE STATEMENT 
                 PURSUANT TO SECTION 1125 OF THE BANKRUPTCY CODE 

                                         WEIL, GOTSHAL & MANGES LLP 
                                         Attorneys for the Debtors 
                                         700 Louisiana, Suite 1600 
                                         Houston, Texas 77002 
                                         (713) 546-5000 

                                                  and 

                                         100 Crescent Court, Suite 1300 
                                         Dallas, Texas  75201 
                                         (214) 746-7700 

Dated:     Houston, Texas 
           September 21, 2001 

<PAGE>   2 

<TABLE> 
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         After a plan of reorganization has been filed, the holders of claims 
against or interests in a debtor are permitted to vote to accept or reject the 
plan. Before soliciting acceptances of the proposed plan, however, section 1125 
of the Bankruptcy Code requires a debtor to prepare a disclosure statement 
containing adequate information of a kind, and in sufficient detail, to enable a 
hypothetical reasonable investor to make an informed judgment about the plan. 
The Debtors are submitting this Disclosure Statement to holders of Claims 
against and Equity Interests in the Debtors to satisfy the requirements of 
section 1125 of the Bankruptcy Code. 

B.  Description and History of Business. 

    1.   The Debtors 

         Pioneer conducts its primary business through its wholly-owned direct 
and indirect operating subsidiaries, PAI and PCICC. The following is an 
organizational chart of the Debtors. 

                                       7 
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                            PIONEER COMPANIES, INC. 
                                       1 
                                       1 
                                       1 
                                       1 
               ------------------------------------------------ 
               1                                              1 
               1                                              1 
               1                                              1 
   PIONEER CORPORATION OF AMERICA             PIONEER WATER TECHNOLOGIES, INC. 
                                                              1 
                                                              1 
       PIONEER (EAST), INC.                                KWT,INC. 

    PCI CHEMICALS CANADA INC./ 
       PCI CHIMIE CANADA INC. 

     PIONEER AMERICAS, INC. 

     PIONEER LICENSING, INC. 

    IMPERIAL WEST CHEMICAL CO. 
               1 
               1 
               1 
     KEMWATER NORTH AMERICA CO. 

                                       8 
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    2.   History 

         Pioneer's current operations as a chlor-alkali producer began in 1988 
with the acquisition of facilities in Henderson, Nevada and St. Gabriel, 
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Louisiana. In 1989, Pioneer acquired bleach production and chlorine repackaging 
operations in Tracy and Santa Fe Springs, California. The existing operations 
were acquired by the predecessor to PCI in 1995. A bleach production and 
chlorine repackaging facility in Tacoma, Washington was acquired in 1996. In 
1997, Pioneer acquired its Tacoma chlor-alkali manufacturing facilities, as well 
as its Canadian operations, consisting of chlor-alkali manufacturing facilities 
in Becancour, Quebec and Dalhousie, New Brunswick, a bleach and pulping additive 
manufacturing facility in Cornwall, Ontario and a research laboratory in 
Mississauga, Ontario. 

         Pioneer no longer owns certain operations that were acquired during the 
period since 1988, including an iron chloride, aluminum sulfate and polyaluminum 
chloride manufacturing business that operated plants in Antioch and Pittsburg, 
California, Spokane, Washington and Savannah, Georgia, and bleach production and 
chlorine repackaging operations in Marysville and City of Industry, California 
and Kalama, Washington. 

    3.   Business 

         Pioneer manufactures and markets chlorine and caustic soda and several 
related products. Pioneer owns and operates five chlor-alkali plants and several 
related product manufacturing facilities in North America with aggregate 
production capacity of approximately 850,000 electrochemical units ("ECUs", each 
consisting of 1 ton of chlorine and 1.1 tons of caustic soda). Approximately 60% 
of Pioneer's source of electricity, a major raw material in chlor-alkali 
production, is hydro-power based, currently the cheapest source in North 
America. In addition, over 22% of Pioneer's ECU capacity employs membrane cell 
technology, the most efficient technology. Pioneer is one of the six largest 
chlor-alkali producers in North America, with approximately 6% of North American 
production capacity. 

         As of December 31, 2000, Pioneer had 895 employees, although as a 
result of an organizational restructuring Pioneer has approximately 815 
employees at the current time. As of December 31, 2000, 90 of Pioneer's 
employees at the Henderson, Nevada plant were covered by collective bargaining 
agreements with the United Steelworkers of America and with the International 
Association of Machinists and Aerospace Workers that are in effect until March 
13, 2004, and 112 of Pioneer's employees at the Tacoma facility were covered by 
collective bargaining agreements with the International Chemical Workers and the 
Operating Engineers that are in effect until June 11, 2003. At Pioneer's 
Becancour facility, 137 employees were covered by collective bargaining 
agreements with the Energy and Paper Workers Union that are in effect until 
April 30, 2006, and 32 employees at Pioneer's Cornwall facility were represented 
by the United Steelworkers Union, with a collective bargaining agreement that 
expires on October 31, 2002. Ten employees at Pioneer's Tacoma bleach and 
chlorine repackaging facility were covered by a collective bargaining agreement 
with the Teamsters Union that is in effect until December 1, 2002. Pioneer's 
other employees are not covered by union contracts or collective bargaining 
agreements. Pioneer considers its relationship with its employees to be good, 
and it has not experienced any strikes or work stoppages. 

                                       9 
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         Pioneer manufactures and markets chlorine, caustic soda, hydrochloric 
acid and related products used in a variety of applications, including water 
treatment, plastics, pulp and paper, detergents, agricultural chemicals, 
pharmaceuticals, and medical disinfectants. 

         Chlorine and caustic soda are the seventh and sixth most commonly 
produced chemicals, respectively, in the United States, based on volume, and are 
used in a wide variety of applications and chemical processes. Caustic soda and 
chlorine are co-products, concurrently produced in a ratio of approximately 1.1 
to 1, through the electrolysis of salt water. 
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event of default under the terms of the facility. Accordingly, the default 
interest rate is in effect and the amount outstanding under the facility has 
been classified as a current liability on the Consolidated Balance Sheet at 
December 31, 2000. 

     In September 1999, PCA entered into a $50.0 million three-year revolving 
credit facility with Congress Financial Corporation (Southwest) (the "Revolving 
Facility") that replaced an existing $50.0 million revolving facility (the "Bank 
Credit Facility"). The Revolving Facility provides for revolving loans in an 
aggregate amount up to $50.0 million, subject to borrowing base limitations 
related to the level of accounts receivable and inventory, which, together with 
certain other collateral, secure borrowings under the facility. The total 
borrowing base at December 31, 2000 of $45.8 million was subject to a reserve of 
$5.0 million until the ratio of EBITDA to fixed charges, as defined in the 
Revolving Facility, exceeds 1.15:1 for a period of two consecutive quarters. As 
of December 31, 2000, there were letters of credit outstanding of $3.5 million 
and loans outstanding of $27.6 million. Based on the cross default provisions 
contained in the Revolving Facility Agreement, the Revolving Facility is 
currently in default, may be subject to the default interest rate and is 
classified as a current liability on the Consolidated Balance Sheet at December 
31, 2000. 

     Various unsecured notes totaling $17.7 million are in default at December 
31, 2000 as these notes contain cross default provisions which were triggered 
when Pioneer defaulted on the senior notes and term facilities. These notes have 
been classified as a current liability on Pioneer's Consolidated Balance Sheet. 

     Pioneer's cash obligations include payment of interest on the notes issued 
in connection with the acquisition of the Predecessor Company. PCA is restricted 
in paying dividends to the Company or funding cash to unrestricted subsidiaries, 
as defined, to the sum of $5.0 million plus 50% of the cumulative consolidated 
net income of PCA since June 1997. As of December 31, 2000, no distributions 
were allowable under this covenant. Pioneer does not expect to be able to pay 
dividends in 2001. 

     PCA's ability to enter into new debt agreements is restricted by a debt 
covenant requiring a minimum interest coverage ratio (as defined) of at least 
2.0 to 1.0 for the prior four fiscal quarters. Currently, PCA is unable to incur 
additional indebtedness as a result of this covenant, other than borrowing 
available under its revolving credit facility. Pioneer's debt agreements contain 
other restrictions on PCA's subsidiaries, which, among other things, limit the 
ability of PCA's subsidiaries to acquire or dispose of assets or operations. 

     Annualized cash interest of approximately $60.1 million is payable on 
Pioneer's debt. To the extent that Pioneer draws additional funds under the 
Revolving Facility, due to adverse business conditions or for other corporate 
purposes, Pioneer's aggregate interest expense would be increased. 

     The Company believes that cash generated from operations together with the 
amounts available under the Revolving Facility will be adequate to meet its 
capital expenditure and working capital needs, excluding debt service, although 
no assurance can be given in this regard. 

     Dispositions.  In March 2000 Pioneer sold its alum coagulant business at 
Antioch, California, and recorded a $0.9 million loss on the sale. 

     On August 21, 2000, Pioneer sold its remaining coagulant business and 
transferred to the buyer fixed assets, including plants in Spokane, Washington, 
and Savannah, Georgia, certain technology-related assets 
                                        15 
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and liabilities associated with the Spokane operations, and all assets and 
liabilities of the Savannah operations, including $1.9 million of cash and notes 
payable of $8.0 million. Pioneer received cash of $0.9 million as payment for 
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Spokane. This transaction did not have a material impact on Pioneer's statements 
of operations or cash flows. 

     Capital and Environmental Expenditures.  Total capital expenditures were 
approximately $18.7 million, $28.3 million and $34.8 million for the years ended 
December 31, 2000, 1999 and 1998, respectively. Capital expenditures for 
environmental-related matters at existing facilities were approximately $1.8 
million, $1.2 million and $2.5 million for the years ended December 31, 2000, 
1999 and 1998, respectively. Pioneer anticipates that capital expenditures for 
2001, excluding any acquisitions, will be approximately $25.7 million, including 
$4.9 million for environmental compliance matters. 

     Pioneer routinely incurs operating expenditures associated with hazardous 
substance management and environmental compliance matters in ongoing operations. 
These operating expenses include items such as outside waste management, fuel, 
electricity and salaries. The amounts of these operating expenses were 
approximately $2.7 million, $2.8 million and $3.4 million in 2000, 1999 and 
1998, respectively. Pioneer does not anticipate an increase in these types of 
expenses during 2001. Pioneer classifies these types of environmental 
expenditures within cost of sales.

     Net Operating Loss Carryforward.  At December 31, 2000, Pioneer had, for 
income tax purposes, approximately $224 million of U.S. net operating loss 
carryforwards ("NOLs") which expires in 2009 through 2020, and $20 million 
(U.S.) of Canadian NOLs available expiring in 2004 through 2008. The NOLs are 
available for offset against future taxable income generated during the 
carryforward period. In 2000, a valuation allowance of $67.8 million was 
recorded reducing the deferred tax asset relating to net operating loss 
carryforwards. (See Note 16 to the Consolidated Financial Statements included 
elsewhere herein.) 

     Foreign Operations and Exchange Rate Fluctuations.  Pioneer, through PCI 
Canada, has operating activities in Canada and Pioneer engages in export sales 
to various countries. International operations and exports to foreign markets 
are subject to a number of risks, including currency exchange rate fluctuations, 
trade barriers, exchange controls, political risks and risks of increases in 
duties, taxes and governmental royalties, as well as changes in laws and 
policies governing foreign-based companies. In addition, earnings of foreign 
subsidiaries and intracompany payments are subject to foreign taxation rules. 

     A portion of Pioneer's sales and expenditures are denominated in Canadian 
dollars, and accordingly, Pioneer's results of operations and cash flows may be 
affected by fluctuations in the exchange rate between the U.S. dollar and the 
Canadian dollar. In addition, because a portion of Pioneer's revenues, cost of 
sales and other expenses are denominated in Canadian dollars, Pioneer has a 
translation exposure to fluctuation in the Canadian dollar against the U.S. 
dollar. Due to the significance of PCI Canada's U.S. dollar-denominated 
long-term debt (and related accrued interest payable) and certain other U.S. 
dollar-denominated assets and liabilities, the entity's functional accounting 
currency is the U.S. dollar. Currently, Pioneer is not engaged in forward 
foreign exchange contracts, but may enter into such hedging activities in the 
future. 

     Preferred Stock.  During 1997, 55,000 shares of the Company's Convertible 
Redeemable Preferred Stock, par value $0.01 per share, were issued in connection 
with the acquisition of the Tacoma facility. Each share of preferred stock is 
convertible at the option of the shareholder into 9.8 shares of the Company's 
Class A Common Stock. In addition, the stock may be redeemed at varying premiums 
either at the Company's option or upon the occurrence of certain designated 
events. 

     Working Capital.  At December 31, 2000, Pioneer's working capital 
deficiency was $600.9 million, representing a decrease in working capital of 
$611.6 million from December 31, 1999. The decrease was due primarily to 
outstanding debt that was classified as a current liability at December 31, 
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either at the Company's option or upon the occurrence of certain designated 
events. Because of the preferred stock's mandatory redemption characteristics, 
the stock is excluded from stockholders' equity. 

  Foreign Currency Translation 

     Following SFAS No. 52, "Foreign Currency Translation," the functional 
accounting currency for Canadian operations is the U.S. dollar; accordingly, 
gains and losses resulting from balance sheet translations are included in the 
consolidated statement of operations. 

  Reclassifications 

     Certain amounts have been reclassified in prior years to conform to the 
current year presentation. All reclassifications have been applied consistently 
for the periods presented. 

     The preparation of financial statements in conformity with GAAP requires 
management to make estimates and assumptions that affect the reported amounts of 
assets and liabilities and disclosure of contingent assets and liabilities at 
the date of the financial statements and the reported amounts of revenues and 
expenses during the reporting period. Actual results could differ from the 
estimates and judgments made in preparing these financial statements, which 
include assumptions made concerning the amounts owed to creditors and realizable 
values of assets. Management has reviewed Pioneer's long-lived assets and 
intangibles such as goodwill, to assess whether the events and changes in 
circumstances described in Note 1 indicate that the carrying amount of the asset 
may not be recoverable. In making these estimates, management has utilized the 
assessments, calculations, and determinations made in preparing analyses 
utilized in discussions with creditors, including estimates of overall 
enterprise value. 

3. DIVESTITURES 

     In March 2000 Pioneer sold its coagulant business at Antioch, California, 
and recorded a $0.9 million loss on the sale. 

     On August 21, 2000, Pioneer sold its remaining coagulant business and 
transferred to the buyer fixed assets, including plants in Spokane, Washington, 
and Savannah, Georgia, certain technology-related assets 
                                        30 
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and liabilities associated with the Spokane operations, and all assets and 
liabilities of the Savannah operations, including $1.9 million of cash and notes 
payable of $8.0 million. Pioneer received cash of $0.9 million as payment for 
Spokane. This transaction did not have a material impact on Pioneer's financial 
statements. 

4. CASH FLOW INFORMATION 

     The net effect of changes in operating assets and liabilities are as 
follows: 

<Table> 
<Caption> 
                                                           YEAR ENDED DECEMBER 31, 
                                                         ---------------------------- 
                                                          2000      1999       1998 
                                                         -------   -------   -------- 
<S>                                                      <C>       <C>       <C> 
Accounts receivable....................................  $   844   $(2,800)  $ 21,418 
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~mPE~Al WEST CH[Effi~CAl ca 

P. 0. BOX 696 · 1701 WILBUR AVENUE · ANTIOCH, CALIFORNIA 94509 · TELEPHONE (415) 757-8230 

August 7, 1985 UPRR CO REAL ESTATE DEPT 
COD RFN ODs JMK OMJ ME 180 ~IIE 

Union Pacific System 
District Real Estate Director 
Room 306, 1416 Dodge Street 
Qnaha, Nebraska 68179 

Re: R.E. No. 825-08 

v"'- JJB JAT ~0, 110 RWC 

AUG 1·2 1985 
•JZ J~ M,s •lw MAP ORR 

./1, 
DRI AOM fBS Wll JE-Gentlemen: Li'" .... fl,; / 

Thank you for the subject lease, of which we enclose the executed 
original and copy. 

There are several areas of the lease that need clarification and 
acceptance by Union Pacific System. 

1 • Section 1. 
recycling." 

"Premises to be used only as a site for aluminum 

Imperial intends to use the site for manufacturing and 
distribution of aluminum sulfate and aluminum oxides in 
addition to recycling of aluminum. 

Section 1 . "Water Rights". Imperial currently utilizes the 
water from the existing deep well and therefore needs 
consent of Union Pacific System for continued use of this 
water. 

3. Section 10. "Explosives and Inflammables". Imperial does 
not store explosives or inflammables other than small 
quantities as provided in Section 10. Imperial does require 
large use of Sulfuric Acid, which is a corrosive material 
and will bring this material to the plant by rail tank cars 
to the siding. The storage is greater than 50 feet from the 
center line of the main track, but the tank car on the 
unloading spot may be approaching the 50 foot limit. 

Enclosed is our check for the first year lease. 

Very truly yours, 
IMPERIAL WEST CHEMICAL COMPANY 

cc: John Huckabay 

OHi 

WJG 

I/ 
GWC 

V 
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Lease / Term 
Location / Use 

Renewal 

Improvements 

Water Rights 

Rental 

RlE COPY 
825-08 

This Agreement made an entered into as of the 26th day of 
uly, 1985 by and between POKANE INTERNATIONAL RAILROAD 

MPANY, a corporation of the State of Washington, (hereinafter 
cal d "Lessor"), party of the first part, and IMPERIAL WEST 
CHE CAL CO., a corpora ti n of the State of Nevada, of 2317 No. 
Sulliva Spokane, Washing on 99216 (hereinafter called "Lessee"), 
party of he second part, IT NESSETH: 

The 
covenants an payments 

for and in consideration of the 
ereinafter mentioned to be performed and 
by agrees to lease and let and does here

e Lessee for a term of one year beginning 
, 1985, the portion of the premises of the 

"Premises") at or near Trentwood, Spokane 
shown on the plat, or described in the 

made by the L 
by lease and le 
on the 15th day f Ju 
Lessor (hereinafte 
County, Washingto 
description, or bot 
hereof, such Prem is 
recycling plant. 

hereto attached and hereby made a part 
to be used only as a site for aluminum 

Thereafter, so long s neither party is in default, this Lease 
will renew itself WJthout rther documentation from year to year 
until terminated as1 provide in Section 16 herein. Each renewal 
term will be upon the same rms and conditions set forth herein, 
including, withou I imitation, e Lessor's right to reevaluate the 
rental as hereinaf er provided. 

It is agree that no improveme s placed upon the Premises by 
the Lessee shall become a part of the ealty. 

The -Less acknowledges that th1 Lease does not grant, 
convey or tran fer any right to the use f water under any water 
right owned o claimed .by the Lessor whic may be- appurtenant to 
or otherwise sociated with the Premises, a d that all right, title, 
and interest i and to such water is expre ly reserved unto the 
Lessor, its s ccessors and assigns, and that he right to use same 
or any part hereof may be obtained only by the prior written con
sent of the 

This Le se is made without covenant of title or to give posses
sion or for uiet enjoyment. 

Section 2. l he Lessee shal I pay to the Lessor for the use of 
the Premises, rental at the rate of ONE THOUSAND TH REE 
HUNDRED FIFTY DOLLARS ($1,350.00) per annum, payable 
annually in advance for each and every year during the term of 
this Lease, or any renewal thereof, subject to reevaluation, as 
hereinafter provided. 

1 



Rental Reevaluation 

Utilities 

Taxes 

Assessments 

The Lessor may annually reevaluate the rental base upon which 
the above rental is computed. In the event the Lessor sh al I deter
mine that the rental paid is no longer representative of a fair mar
ket value rental, the Lessor may adjust the rental and shall advise 
the Lessee by written notice of such change. Such written notice 
shall be served at least thirty (30) days .prior to the effective date 
of the new rental, it being understood however that rental adjust
ments shal I not be made more often than once every twelve months. 

The Lessee shall arrange, secure, and be responsible for all 
water, gas, heat, electricity, power, sewer, telephone, and any 
and all other utilities and services supplied and/or furnished to the 
Premises in connection with the use of the Premises by the Lessee 
as hereinafter provided, together with any and all taxes and/ or 
assessments applicable thereto. 

In the event such utilities and services are not separately me
tered to Lessee, Lessee shal I pay a reasonable proportion of the 
cost of such utilities and services, to be determined by the Lessor, 
of all charges jointly metered with other portions of the Lessor's 
property. 

It is understood and agreed that none of the above utilities or 
services may be installed upon the Premises without first securing 
the written consent and approval for such installation and the loca
tion thereof by the Lessor's Chief Engineer. 

The Lessee further agrees to pay, before the same shall 
become delinquent, all taxes levied during the life of this Lease 
upon the Premises and upon any buildings and improvements there
on, or to reimburse the Lessor for sums paid by the Lessor for 
such taxes, except taxes levied upon the Premises as a component 
part of the railroad property of the Lessor in the state as a whole. 

If, during the life of this Lease, any street or other 
improvement, whether consisting of new construction, maintenance, 
repairs, renewals, or reconstruction, shall be made, the whole or 
any portion of the cost of which is assessed against or is fairly 
assignable to the Premises, the Lessee agrees to pay in addition to 
the other payments herein provided for: 

(a) Ten and one-half per cent ( 10½%) per annum on the amount 
so assessed against or assignable to the Premises when 
expenditures by the Lessor for such improvements are 
properly chargeable to capital account under accounting 
rules of the Interstate Commerce Commission current at 
the time; and 

(b) the entire amount so assessed against or assignable to the 
Premises when expenditures for such improvements are 
not properly chargeable to capital account under said 
accounting rules. 
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1~ ' Use of Premises 
Abandonment 

Lessee Not To 
Sublet or Assign 

Use for Unlawful 
Purposes Prohibited-
1 ndemnity 

Care of Premises and 
Improvements 

Liens- Indemnity 

Section ·3. The Lessee covenants that the Premises shall not be 
used for any other purpose than for such use specified in Section 1 
hereof and agrees that if the Lessee abandons the Premises, the 
Lessor may enter upon and take possession of the same, and that a 
non-user for the purpose mentioned continuing for thirty days shall 
be sufficient and conclusive evidence of such abandonment. 

Section 4. The Lessee agrees not to let or sublet the Premises, 
in whole or in part, or to assign this Lease without the consent in 
writing of the Lessor, and it is agreed that any transfer or assign
ment of this Lease, whether voluntary, by operation of law or oth
erwise, without such consent in writing, shal I be absolutely void 
and, at the option of the Lessor, shall terminate this Lease. 

Section 5. It is especially covenanted and agreed that the use 
of the Premises or any part thereof for any unlawful or immoral 
purposes whatsoever is expressly prohibited; that the Lessee shall 
indemnify, hold harmless and defend the Lessor and the Premises 
from any and all liens, fines, damages, penalties, forfeitures or 
judgments in any manner accruing by reason of the use or occupa
tion of the Premises by the Lessee; and that the Lessee shal I at all 
times protect the Lessor and the Premises from all injury ,,"damage, 
or loss by reason of the occupation of the Premises by tti'e Lessee 
or from any cause whatsoever growing out of the Lessee's use 
thereof. 

Section 6. The Lessee hereby covenants and agrees that any 
and all buildings erected upon the Premises shall be painted by the 
Lessee a color satisfac~ory to the Lessor, and shal I at al I times be 
kept in good repair; that the roof of each building shall be of 
fire-resistive material; that the Premises shall during the continu
ance of this Lease be kept by the Lessee in a neat and tidy condi
tion and free from all material which would tend to increase the risk 
of fire or give the Premises an untidy appearance; that none of the 
buildings or other structures erected on the Premises shall be used 
for displaying any signs or advertisements other than signs as may 
be connected with the business of the Lessee, and that such signs 
shall be neat, properly maintained and subject to approval of the 
Lessor. In the event any bui I ding or other improvement not be
longing to the Lessor on the Premises is damaged or destroyed by 
fire, storm, or other casualty, the Lessee shall, within thirty days 
after such happening, remove al I debris and rubbish resulting 
therefrom; and if the Lessee fails to do so, the Lessor may enter 
the Premises and remove such debris and rubbish, and the Lessee 
agrees to reimburse the Lessor, within thirty days .after bill ren
dered, for the expense so incurred. 

Section 7. The Lessee shall, when due and before any lien 
shall attach to the Premises, if the same may lawfully be asserted, 
pay all charges for water, gas, light, and power furnished; rental 
or use of sewer facilities serving the Premises; pay for all material 
joined or affixed to the Premises; pay for all taxes and 
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Superior Rights 

Clearances 

, \ 

assessments; and shall pay in full all persons who perform labor 
upon the Premises, and shal I not permit or suffer ahy mechanic's or 
materialman's or other lien of any kind or nature to be enforced 
against the Premises for any work done or materials furnished 
thereon at the instance or request or on behalf of the Lessee; and 
the Lessee agrees to indemnify, hold harmless, and defend, the 
Lessor and its property against and from· any and all liens, claims, 
demands, costs, and expenses of whatsoever nature in any way 
connected with or growing out of such work done, labor performed, 
or materials or other things furnished. 

Section 8. This lease is made subject to all outstanding 
superior rights, including, but not I imited to, rights of way for 
highways, pipelines, and for power and communications lines, and 
the right of the Lessor to renew such outstanding rights and to 
extend the term thereof. 

Section 9. Detailed plans for all buildings, platforms, loading 
or unloading devices, structure and all alterations, improvements 
and/or additions thereto and/or upon the Premises which the Lessee 
shall desire to make, shall be presented to Lessor for consent in 
written form prior to installation upon the Premises. If the Lessor 
shall give its consent, the consent shall be deemed conditioned upon 
Lessee acquiring a permit to do such work from appropriate govern
mental agencies, the furnishing of a copy thereof to Lessor prior to 
the commencement of the work and the compliance by Lessee of all 
conditions of said permit in a prompt and expeditious manner. 

All buildings, platforms, loading or unloading devices, struc
tures, and/or material or obstruction of any kind erected, main
tained, placed, piled, stacked, or maintained upon the Premises 
after the commencement of this Lease and any alterations, improve
ments, and/ or additions thereto or to buildings, platforms, loading 
or unloading devices structures located on the Premises prior to the 
commencement of this Lease shall be constructed, operated, main
tained, repaired, renewed, modified and/or reconstructed by the 
Lessee in strict conformity with Union Pacific Railroad Company's 
Standard Minimum Clearances for All New Structures and Facilities 
Along Industry Tracks, as in effect at the time of the placement, 
construction, operation, maintenance, repair, renewal, modification 
or reconstruction. 

Buildings, platforms, loading or unloading devices, structures 
and/or material or obstruction of any kind located upon the Premis
es which are in place at the time the Lessee takes possession of the 
Premises or which were constructed, placed, pi led, stored, stacked, 
or maintained upon the Premises with the express consent of the 
Lessor under the terms of a previous lease between Lessor and Les
see, but which are not in conformity with Union Pacific Railroad 
Company's Standard Minimum Clearances, shal I be considered per
mitted for the purposes of this Section. 

4 
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Explosives and 
Inflammables 

Compliance with such standards shall not relieve Lessee from 
the Obligation to fully compiy with the requirements of any federal, 
state, or municipal law or regulation; it being understood and 
agreed that Union Pacific Railroad Company's · Standard Minimum 
Clearances are in addition to and supplemental of, any and all re
quirements imposed by applicable law or regulation and shall be 
complied with unless to do so would cause Lessee to violate an ap
plicable law or regulation. 

Lessor shal I consider requests of the Lessee to impair clear
ances which are necessitated by the operational requirements of the 
Lessee, but Lessor shall not be obligated to consent to any impair
ment. Any necessary permission to impair clearances to which the 
Lessor has consented must be secured by the Lessee at its own 
expense, in advance of any impairment; and Lessee shall comply 
promptly and strictly with all requirements or orders issued by 
appropriate state or other public authority relating to such 
impairments. 

Lessee assumes the risk of and shall indemnify, hold harmless, 
and defend the Lessor, its officers, agents, and employees, against 
and from all injury or death to persons or loss or damage to prop
erty of the parties hereto and their employees and agents and to 
the person or property of any other person or corporation resulting 
from the Lessee's noncompliance with the provision of this Section 
9, or resulting directly or indirectly from any impairment of the 
clearances described in this Section 9, whether the Lessor had no
tice thereof or consented thereto, or · whether authorized by appl ica
ble state or other public authority pursuant hereto, or existing 
without compliance with the provisions of this Section 9. 

Any knowledge on the part of the Lessor of a violation of the 
clearance requirements of this Lease, whether such knowledge is 
actual or implied, shall not constitute a waiver and shall not relieve 
the Lessee of its obligation to indemnify and defend the Lessor, its 
officers, agents, and employees, for losses and claims resulting 
from such violation. However, the terms of this Section shall not 
apply to losses resulting from impairments or facilities created or 
constructed by the Lessor that will not benefit the Lessee. 

Section 10. It is further agreed that no gunpowder, gasoline, 
dynamite, or other explosives or flammable or hazardous materials 
shall be stored or kept upon the Premises. Nothing herein con
tained, however, shall prevent the storage of those hazardous com
modities, if any, specified in Section 1, or oil or gasoline where 
same are to be used, as indicated by Section 1 hereof, contemplates 
such storage; nor the storage of oil or gasoline where same are 
used by the Lessee for fuel in the business carried on by the Les
see on the Premises, and are stored in quantities reasonable for 
such purposes; PROVIDED, however, that in all of such excepted 
cases, the Lessee shall store such commodities no closer than fifty 
(SO) feet from the center line of any main track and strictly comply 
with all statutory and municipal regulations relating to the storage 
of such commodities. 
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No Construction by 
Lessee Over or Under 
Tracks 

Liability of Lessee 
for Breach 

Fire Damage 
Release 

Water Damage 
Release 

Section 11. The Lessee shall not locate or permit the location 
or erection of any poles upon the Premises, nor any beams, pipes, 
wires, structures or other obstruction over or under any tracks of 
the Lessor without the written consent of the Lessor. 

Section 12. The Lessee shall be liable for and shall defend 
against any and al I injury or death of persons or loss of or damage 
to property, of whatsoever nature or kind, arising out of or con
tributed to by any breach in whole or in part of any covenant of 
this Lease. 

Section 13. It is understood by tbe parties hereto that the 
Premises are in dangerous proximity to the tracks of the Lessor, 
and that by reason thereof there will be constant danger of injury 
and damage by fire, and the Lessee accepts this Lease subject to 
such danger. 

It is therefore agreed, as one of the material considerations 
for this Lease and without which the same would not be granted by 
the Lessor, that the Lessee assume all risk of loss or destruction of 
or damage to buildings or contents on the Premises, and of or to 
other property brought thereon by the Lessee or by any other per
son with the knowledge or consent of the Lessee, and of or to 
property in proximity to the Premises when connected with or inci
dental to the occupation thereof, and any incidental loss or injury 
to the business of the Lessee, where such loss, damage, destruc
tion, injury, or death of persons is occasioned by fire caused by, 
or resulting from, the operation of the railroad of the Lessor, 
whether such fire be the result of defective engines, or of negli
gence on the part of the Lessor or of negligence or misconduct on 
the part of any officer, servant or employee of the Lessor, or oth
erwise, and the· Lessee hereby agrees to indemnify and hold harm
less and defend the Lessor, its officers, servants, and/or 
employees, against and from all liability, causes of action, claims, 
or demands which any person may hereafter asset, have, claim, or 
claim to have, arising out of or by reason of any such loss, dam
age, destruction, injury, or death of persons including any claim, 
cause of action or demand which any insurer of such buildings or 
other property may at any time assert, or undertake to assert, 
against the Lessor, its officers, servants and/or employees. 

Section 14. The Lessee hereby releases the Lessor, its 
officers, servants, and/or employees, from all liability for damage 
by water to the Premises or to property thereon belonging to or in 
the custody or control of the Lessee, including buildings and con
tents, regardless of whether such damage be caused or contributed 
by the position, location, construction or condition of the railroad, 
roadbed, tracks, bridges, dikes, ditches or other structures of the 
Lessor. 
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Termination on 
Default 

Termination by 
Notice 

Vacation of Premises 

Removal of Lessee's 
Property 

Section 15. It is further agreed that the breach of any 
covenant, stipulation or condition herein contained to be kept and 
performed by the Lessee, shat I, at the option of the Lessor, forth
with work a termination of this Lease, and all rights of the Lessee 
hereunder; that no notice of such termination or declaration of for
feiture shal I be required, and the Lessor may at once re-enter upon 
the Premises and repossess itself thereof and remove al I persons 
therefrom or may resort to an ar.tion of forcible/unlawful entry and 
detainer, or any other action to recover the same. A waiver by 
the Lessor of the breach by the Lessee of any covenant or condi
tion of this· Lease shal I not impair the right of the Lessor to avail 
itself of any subsequent breach thereof. 

Section 16. This Lease may be terminated by written notice 
given by either the Lessor or the Lessee to the other party on any 
date in such notice stated, not less, however, than thirty (30) 
days subsequent to the date on which such notice shal I be given. 
Said notice may be given to the Lessee by serving the Lessee per
sonally or by posting a copy thereof on the outside of any door in 
any building upon the Premises or by mailing the same, postage 
prepaid, to the Lessee at the last address known to the Lessor. 
Said notice may be given to the Lessor by mailing the same, postage 
prepaid to the office of the Director of Real Estate, Room 306, 
1416 Dodge Street, Omaha, Nebraska, 68179. Upon such termina
tion and vacation of the Premises by the Lessee, the Lessor shall 
refund to the Lessee on a prorata basis, any unearned rental paid 
in advance. 

Section 17. The Lessee covenants and agrees to vacate and 
surrender the quiet and peaceable possession of the Premises upon 
the termioation of this Lease howsoever. No later than the expira
tion or termination date of this Lease, the Lessee shall (a) remove 
from the Premises, at the expense of the Lessee, al I structures and 
other pro-perty not belonging to the Lessor; and (bl restore the 
surface of the ground to as good condition as the same was in be
fore such structures were erected, including, without limiting the 
generality of the foregoing, the removal of foundations of such 
structures, the filling in of all excavations and pits and the removal 
of all debris and rubbish, all at the Lessee's expense, failing in 
which the Lessor may perform the work and the Lessee shal I reim
burse the Lessor for the cost thereof within thirty (30) days after 
bil I rendered. 

In the case of the Lessee's failure to remove such structures 
and other property, the same, at the option of the Lessor, sh al I 
upon the expiration of thirty ( 30) days after the termination of this 
Lease, become and thereafter remain the property of the Les
sor; and if within one ( 1) year after the expiration of such 
thirty-day period the Lessor elects to and does remove, or cause to 

7 



Successors 
And Assigns 

. Special Provisions 

Witness: 

Witness: 

X 

be removed, said structures and other property from the Premises 
and the market value thereof or of the material therefrom on remov
al does not equal the cost of such removal plus the cost of restor
ing the surface of the ground as aforesaid, then the Lessee shall 
reimburse the Lessor for the deficit within thirty (30) days after 
bill rendered. 

Section 18. Subject to the prov1s1ons of Section 4 hereof, this 
Lease shal I be binding upon and inure to the benefit of the parties 
hereto and their heirs, executors, administrators, successors and 
assigns. 

Section 19 • 

IN WITNESS WHEREOF, the parties hereto have executed this 
Lease as of the day and year first herein written. 

SPOKANE INTERNATION RAILROAD COMPANY 

By ----
1 DJRECTOR~REA{ ESrJ\TE 

IMPERIAL WEST CHEMICAL CO. 

X 
President 

I. 
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STATE OF NEBRASKA) 
) ss. 

County of Douglas) 

On this 

personally appeared 

day of 19 , before me 

to me know to be the 

Director of Real Estate of OREGON-WASHINGTON 

RAILROAD & NAVIGATION COMPANY and UNION PACIFIC RAILROAD COMPANY, 

the corporations that executed the within and foregoing instrument, 

and acknowledged the said instrument to be the free and voluntary 

act and deed of said corporations for the uses and purposes theiein 

mentioned and on oath stated he was authorized to execute said 

instrument. 

IN WITNESS WHEREOF, I hav_e hereunto set my hand and affixed 

my official seal the day and year first above written. 

Notary Public in and for the 
State of Nebraska 

My commissio~ expires: ___ _ 
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                                                           IDENTIFICATION NUMBER) 
</TABLE> 
  
                     3424 PEACHTREE ROAD, N.E., SUITE 2100 
                             ATLANTA, GEORGIA 30326 
                         (PRINCIPAL EXECUTIVE OFFICES) 
  
                        TELEPHONE NUMBER: (404) 846-4600 
                            ------------------------ 
  
          SECURITIES REGISTERED PURSUANT TO SECTION 12(B) OF THE ACT: 
  
<TABLE> 
<C>                                                       <C> 
                                                                            NAME OF EACH EXCHANGE 
                  TITLE OF EACH CLASS:                                      ON WHICH REGISTERED: 
         Common Stock, $0.01 par value per share                           New York Stock Exchange 
                (including Stock Purchase 
                Rights relating thereto) 
</TABLE> 
  
          SECURITIES REGISTERED PURSUANT TO SECTION 12(G) OF THE ACT: 
                                      NONE 
  
     Indicate by check mark whether the registrant(1) has filed all reports 
required to be filed by Section 13 or 15(d) of the Securities Exchange Act 
during the preceding 12 months (or for such shorter period that the registrant 
was required to file such reports), and (2) has been subject to such filing 
requirements for at least the past 90 days.   Yes   X      No ____ 
     Indicate by check mark if disclosure of delinquent filers pursuant to Item 
405 of Regulation S-K is not contained herein, and will not be contained, to the 
best of the registrant's knowledge, in definitive proxy or information 
statements incorporated by reference in Part III of this Form 10-K or any 
amendment to this Form 10-K.  [ X ] 
     As of January 31, 1998, 53,424,939 shares of the common stock of the 
registrant were issued and outstanding. The aggregate market value of the common 
stock held by non-affiliates of the registrant was $1,822,145,616 as determined 
by the January 31, 1998 closing price of $34.875 for one share of common stock 
on the New York Stock Exchange. 
  
                      DOCUMENTS INCORPORATED BY REFERENCE 
  
     Proxy Statement for the Annual Meeting of Stockholders of the registrant to 
be held on May 28, 1998. Certain information therein is incorporated by 
reference into Part III hereof. 
  
================================================================================ 
<PAGE>   2 
  
                                     PART I 
  
ITEM 1. BUSINESS 
  
GENERAL 
  
     Alumax Inc. ("Alumax" or the "Company") is the third largest aluminum 
company in the United States and the fourth largest in North America, based on 
sales, and operates over 70 plants and other manufacturing and distribution 
facilities in 22 states, Canada, Western Europe, Mexico, Australia, the People's 
Republic of China and Poland. The Company is an integrated producer of aluminum 
products, operating in a single segment: aluminum processing. Using alumina 
purchased from one principal supplier, the Company produces primary aluminum 
employing an electrolytic process at five reduction plants in the United States 
and Canada. Primary products are sold externally or further processed by Alumax 
into a broad range of semi-fabricated and fabricated products. The Company's 
products are sold to a wide variety of markets, including transportation, 
distributors, building and construction, consumer durables, and packaging. 
  
     Since becoming an independent public corporation in November 1993, Alumax 
has taken several significant steps to increase stockholder value, position the 
Company for future growth and strengthen its balance sheet. Alumax has devised 
and implemented a four-point business strategy designed to (i) enhance the 
Company's position as a low-cost producer of primary aluminum; (ii) grow in 
transportation, aluminum's largest and fastest growing market; (iii) emphasize 
the manufacture of more specialized, value-added products; and (iv) expand in 
emerging global markets where the Company believes it will be able to capitalize 
on its product strengths. 
  
     The four-point strategy has been complemented by the Company's continuing 
efforts to increase its operational strengths and efficiencies, principally by 
improving its business and product mix, enhancing the market share and unit 
volume growth prospects of its downstream businesses, reducing controllable 
costs and improving productivity. The Company has reconfigured its asset base by 
(i) disposing of various businesses and assets which did not generate, and 
offered limited prospects of yielding, acceptable returns or which were not 
integral to the Company's long-range business activities and (ii) reinvesting 
the proceeds derived from such dispositions into businesses having greater 
potential for future growth. In the four years ended December 31, 1997, sales of 
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                                  SCHEDULE III 

                                  SUBSIDIARIES 

THE COMPANY'S SUBSIDIARIES ARE AS FOLLOWS: 

RESTRICTED SUBSIDIARIES: 

<TABLE> 
<CAPTION>                                                               Percentage of Voting 
                                                                        Stock or Other Equity 
Name of                                         Jurisdiction of         Interest Owned Directly
Subsidiary                                      Organization            By The Company 
- ----------                                      ---------------         ----------------------- 
<S>                                             <C>                     <C>     
Alumax Inc.                                     Nevada                  100% 
Alumax Aluminum Corporation                     Delaware                100% 
Alumax Astechnology, Inc.                       Delaware                100% 
Alumax Becancour, Inc.                          Delaware                100% 
Alumax Employee Services, Inc.                  Delaware                100% 
Alumax Engineered Metal Processes, Inc.         Delaware                100% 
Alumax Extrusions, Inc.                         Pennsylvania            100% 
Alumax Extrusions, Inc.                         New York                100% 
Alumax Foil Industrial Redevelopment Corp.      Missouri                100% 
Alumax Foils, Inc.                              Delaware                100% 
Alumax International Company                    Nevada                  100% 
Alumax Japan, Inc.                              Delaware                100% 
Alumax of Maryland, Inc.                        Delaware                100% 
Alumax Materials Management, Inc.               Delaware                100% 
Alumax Mill Products, Inc.                      Delaware                100% 
Alumax Primary Aluminum Corporation             Delaware                100% 
Alumax Quebec, Inc.                             Wyoming                 100% 
Alumax Remelt Corporation                       Delaware                100% 
Alumax Retiree Services, Inc.                   Delaware                100% 
Alumax 6100 South Broadway                                             
  Redevelopment Corporation                     Missouri                100% 
Alumax of South Carolina, Inc.                  Delaware                100% 
Alumax Technical Center, Inc.                   Delaware                100% 
Alumax Technical Services, Inc.                 Delaware                100% 
Alumax Technology Corporation                   Delaware                100% 
Alumax Warehouse Corporation                    Delaware                100% 
Alumax of Washington, Inc.                      Delaware                100% 
Alumet Corporation                              Delaware                100% 
Eastalco Aluminum Company                       Delaware                100% 
Hillyard Aluminum Recovery Corporation          Delaware                100% 
Intalco Aluminum Corporation                    Delaware                100% 
Kawneer Company, Inc.                           Delaware                100% 
Kawneer Europe, Inc.                            Delaware                100% 
Kawneer France, Inc.                            Delaware                100% 
Kawneer Germany, Inc.                           Delaware                100% 
Kawneer Polska Sp. zo.o.                        Poland                  100% 
Mt. Holly Plantation, Inc.                      Delaware                100% 
Murphy Properties, Inc.                         Delaware                100% 
Alumax Asia Limited                             Hong Kong               100% 
Alumax Asia Pacific Pty. Limited                Australia               100% 
Alumax de Mexico, S.A. de C.V.                  Mexico                  100% 
</TABLE> 
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<TABLE> 



<CAPTION> 

                                                                                       Percentage of Voting 
                                                                                       Stock or Other Equity 
  Name of                                            Jurisdiction of                   Interest Owned Directly 
  Subsidiary                                         Organization                      By The Company 
  ----------                                         ---------------                   ----------------------- 
  <S>                                                <C>                               <C> 
  Alumax Extrusions Australia Pty. Limited           Australia                         100% 
  Alumax Extrusions B.V.                             The Netherlands                   100% 
  Alumax Extrusions Limited                          United Kingdom                    100% 
  Alumax Holdings B.V.                               The Netherlands                   100% 
  Alumax Holdings de Mexico, S.A. de C.V.            Mexico                            100% 
  Alumax Extrusions Mexico, S.A. de C.V.             Mexico                            100% 
  Comercializadora Alumax Extrusions 
  Mexico, S.A. de C.V.                               Mexico                            100% 
  Alumax Holdings S.A.                               France                            100% 

  Alumax Polska Sp. zo.o.                            Poland                            100% 
  Alumax Recycling B.V.                              The Netherlands                   100% 
  Alumax S.A.                                        Spain                             100% 
  Alumax U.K. Limited                                United Kingdom                    100% 
  Amax Holdings Australia Limited                    Australia                         100% 
  Amax Resources Australia Limited                   Australia                         100% 
  Asesoria Mexicana Empresarial, S.A. de C.V.        Mexico                            100% 
  Intalco Aluminum Company, Ltd.                     Alberta, Canada                   100% 
  Kawneer Deutschland G.m.b.H.                       Germany                           100% 
  Kawneer Company Canada Limited                     Ontario, Canada                   100% 
  Kawneer Europe B.V.                                The Netherlands                   100% 
  Kawneer France S. A.                               France                            100% 
  Kawneer Installations Limited                      Ontario, Canada                   100% 
  Kawneer Maroc S.A.                                 Morocco                           100% 
  Kawneer U.K. Limited                               United Kingdom                    100% 
</TABLE> 

SUBSIDIARIES (OTHER THAN RESTRICTED SUBSIDIARIES): 

<TABLE> 
<CAPTION> 
                                                                                       Percentage of Voting 
                                                                                       Stock or Other Equity 
  Name of                                           Jurisdiction of                    Interest Owned Directly 
  Subsidiary                                        Organization                       By The Company 
  ----------                                        ---------------                    -----------------------                 
  <S>                                                <C>                               <C>        
  Alamo Resources Corporation                        Delaware                          100% 
  Alumax PD Holdings Pte. Ltd.                       Singapore                          50% 
  Aluminerie Lauralco, Inc.                          Delaware                          100% 
  Amax Asia, Inc.                                    Delaware                          100% 
  Canalco, Inc.                                      Delaware                          100% 
  Honduras-Rosario Mining Company                    Delaware                          100% 
  Lauralco Quebec, Inc.                              Delaware                          100% 
  Lauralco Superieur, Inc.                           Delaware                          100% 
  Lauralco Trois-Rivieres, Inc.                      Delaware                          100% 
  Rosario Mining of Nicaragua, Inc.                  Delaware                          100% 
  Rosario Resources Corporation                      New York                          100% 
  The Durango Corporation                            Delaware                          100% 
  The Fresnillo Company                              New York                          100% 
  Yunnan Xinmeilu Aluminum Foil Co., Ltd.            China                              56% 
</TABLE> 
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                                   SCHEDULE IV 
                           TO PARTICIPATION AGREEMENT 

                      INDEBTEDNESS IN EXCESS OF $5,000,000 



          
                                       By: /s/ 
                                           ------------------------------------ 
                                           Vice President & Corporate Secretary 
</TEXT> 
</DOCUMENT> 
<DOCUMENT> 
<TYPE>EX-11.01 
<SEQUENCE>7 
<DESCRIPTION>CALCULATION OF EARNINGS PER COMMON SHARE 
<TEXT> 

<PAGE>   1 
  
                                                                  EXHIBIT 11.01 
                                  ALUMAX INC. 
  
                    CALCULATION OF EARNINGS PER COMMON SHARE 
                    (IN MILLIONS, EXCEPT PER SHARE AMOUNTS) 
  
<TABLE> 
<CAPTION> 
                                                   YEAR ENDED          YEAR ENDED          YEAR ENDED 
                                                DECEMBER 31, 1997   DECEMBER 31, 1996   DECEMBER 31, 1995 
                                                -----------------   -----------------   ----------------- 
<S>                                             <C>                 <C>                 <C> 
Basic Earnings per common share: 
   1. Net earnings............................       $  33.7             $ 250.0             $ 237.4 
   2. Deduct -- Series A Convertible Preferred 
      Dividends...............................                              (9.3)               (9.3) 
                                                     -------             -------             ------- 
   3. Earnings applicable to common shares....       $  33.7             $ 240.7             $ 228.1 
                                                     =======             =======             ======= 
   4. Average common shares outstanding 
      (in thousands)..........................        54,735              45,731              44,637 
                                                     =======             =======             ======= 
   5. Basic earnings per common share 
      (line 3 divided by line 4)..............       $  0.62             $  5.26             $  5.11 
                                                     =======             =======             ======= 
Diluted earnings per common share:
   6. Earnings applicable to common shares....       $  33.7             $ 240.7             $ 228.1 
   7. Add -- Series A Convertible Preferred 
      Dividends...............................                               9.3                 9.3 
                                                     -------             -------             ------- 
   8. Net earnings............................       $  33.7             $ 250.0             $ 237.4 
                                                     =======             =======             ======= 
   9. Average diluted shares outstanding (in 
      thousands)..............................        55,721              55,211              54,761 
                                                     =======             =======             ======= 
  10. Diluted earnings per common share 
      (line 8 divided by line 9)..............       $  0.60             $  4.53             $  4.34 
                                                     =======             =======             ======= 
</TABLE> 
</TEXT> 
</DOCUMENT> 
<DOCUMENT> 
<TYPE>EX-21.01 
<SEQUENCE>8 
<DESCRIPTION>LIST OF SUBSIDIARIES 
<TEXT> 

<PAGE>   1 
                                                                   EXHIBIT 21.01 

                                  ALUMAX INC. 
                                         
                              LIST OF SUBSIDIARIES 

<TABLE> 
<CAPTION> 
                                                                 Jurisdiction 
                                                                      of 
Name of Subsidiary                                               Corporation 
- ------------------                                               ------------ 
<S>                                                              <C> 

Alamo Resources Corporation                                      Delaware 
Alumax Inc.                                                      Nevada 
Alumax Aluminum Corporation                                      Delaware 
Alumax Becancour, Inc.                                           Delaware 
Alumax Employee Services, Inc.                                   Delaware 
Alumax Engineered Metal Processes, Inc.                          Delaware 
Alumax Extrusions, Inc.                                          Pennsylvania 
Alumax Extrusions, Inc.                                          New York 
Alumax Foil Industrial Redevelopment Corporation                 Missouri 



Alumax Foils, Inc.                                               Delaware 
Alumax International Company                                     Nevada 
Alumax Japan, Inc.                                               Delaware 
Alumax Materials Management, Inc.                                Delaware 
Alumax Mill Products, Inc.                                       Delaware 
Alumax Primary Aluminum Corporation                              Delaware 
Alumax Retiree Services, Inc.                                    Delaware 
Alumax Semi-Fabricated Products, Inc.                            Delaware 
Alumax Quebec, Inc.                                              Wyoming 
Alumax 6100 South Broadway Redevelopment Corporation             Missouri 
Alumax of South Carolina, Inc.                                   Delaware 
Alumax Technical Center, Inc.                                    Delaware 
Alumax Technical Services, Inc.                                  Delaware 
Alumax Technology Corporation                                    Delaware 
Alumax Warehouse Corporation                                     Delaware 
Alumax of Washington, Inc.                                       Delaware 
Alumet Corporation                                               Delaware 
Canalco, Inc.                                                    Delaware 
Eastalco Aluminum Company                                        Delaware 
Hillyard Aluminum Recovery Corporation                           Delaware 
Intalco Aluminum Corporation                                     Delaware 
Kawneer Company, Inc.                                            Delaware 
Kawneer Europe, Inc.                                             Delaware 
</TABLE> 
<PAGE>   2 
<TABLE> 
<CAPTION> 
                                                                       
                                                                 Jurisdiction 
                                                                     of 
Name of Subsidiary                                               Incorporation 
- ------------------                                               ------------- 
<S>                                                              <C>                                                            
Kawneer Germany, Inc.                                            Delaware 
Mt. Holly Plantation, Inc.                                       Delaware 
Murphy Properties, Inc.                                          Delaware 
Alumax Asia Limited                                              Hong Kong 
Alumax Asia Pacific Pty. Limited                                 Australia 
Alumax de Mexico, S.A. de C.V.                                   Mexico 
Alumax Europe N.V.                                               Belgium 
Alumax Extrusions Australia Pty. Limited                         Australia 
Alumax Extrusions B.V.                                           The Netherlands 
Alumax Extrusions Limited                                        United Kingdom 
Alumax Extrusions Mexico, S.A. de C.V.                           Mexico 
Alumax Holdings B.V.                                             The Netherlands 
Alumax Holdings de Mexico, S.A. de C.V.                          Mexico 
Alumax Holdings S.A.                                             France 
Alumax PD Holdings Pte Ltd. (50% Shareholder)                    Singapore 
Alumax Polska Sp. zo.o.                                          Poland 
Alumax Recycling B.V.                                            The Netherlands 
Alumax S.A.                                                      Spain 
Alumax U.K. Limited                                              United Kingdom 
Aluminerie Lauralco, Inc.                                        Delaware 
Amax Asia, Inc.                                                  Delaware 
Asesoria Mexicana Empresarial, S.A. de C.V.                      Mexico 
Comercializadora Alumax Extrusions
 Mexico, S.A. de C.V.                                            Mexico 
Honduras-Rosario Mining Company                                  Delaware 
Intalco Aluminum Company, Ltd.                                   Alberta, Canada 
Kawneer Deutschland G.m.b.H.                                     Germany 
Kawneer Company Canada Limited                                   Ontario, Canada 
Kawneer Europe B.V.                                              The Netherlands 
Kawneer France S.A.                                              France 
Kawneer Installations Limited                                    Ontario, Canada 
Kawneer Maroc S.A. (75% Shareholder)                             Morocco 
Kawneer Polska Sp. zo.o.                                         Poland 
Kawneer U.K. Limited                                             United Kingdom 
Lauralco Quebec, Inc.                                            Delaware 
Lauralco Superieur, Inc.                                         Delaware 
Lauralco Trois-Rivieres, Inc.                                    Delaware 
Rosario Mining of Nicaragua, Inc.                                Delaware 
Rosario Properties, Inc.                                         Delaware 
Rosario Resources Corporation                                    New York 
The Durango Corporation                                          Delaware 
The Fresnillo Company, Inc.                                      New York 
Yunnan Xinmeilu Aluminum Foil Col., Ltd. (56% Shareholder)       China 
</TABLE> 
</TEXT> 
</DOCUMENT> 
<DOCUMENT> 
<TYPE>EX-23.01 
<SEQUENCE>9 
<DESCRIPTION>CONSENT OF COOPERS & LYBRAND 
<TEXT> 

<PAGE>   1 
                                                                 EXHIBIT 23.01 
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Folder: 0825-08 

Audit No: SI82508 

LEASE OF PROPERTY 

THIS LEASE ("Lease") is entered into on the,,)--~ day of 2~tO~l.) 5 "1--- , 19 ~f-~ 

between UNION PACIFIC RAILROAD COMPANY ("Lessor") and KEMWATER NORTH 
AMERICA COMPANY, a Delaware corporation, whose address is 2185 NORTH CALIFORNIA 

BLVD., SUITE 500, WALNUT CREEK, Califomia 94596 ("Lessee"). 

IT IS AGREED BETWEEN THE PARTIES AS FOLLOWS: 

Article I. PREMISES; USE. 

Lessor leases to Lessee and Lessee leases from Lessor the premises ("Premises") at 

Trentwood, Washington, as shown on the print dated April 11, 1995, marked Exhibit A, hereto 
attached and made a part hereof, subject to the provisions of this Lease and of Exhibit B attached 

hereto and made a part hereof. The Premises may be used for the manufacturing and distribution of 

aluminum sulfate and oxides, storage and handling of sulfuric acids, a hazardous commodity and 

purposes incidental thereto and for no other purpose. 

Article II.    TERM. 

The term of this Lease shall commence on July 15, 1998 and end on July 14, 2003, and 

unless sooner terminated as provided in this Lease, shall extend for one year; and thereafter, shall 
automatically be extended from year to year. 

Article III. RENT. 

A. Lessee shall pay to Lessor, in advance, rent of Twenty-Five Thousand Eight Hundred 
Sixty Dollars ($25,860.00) per annum. The rent shall be increased by Three Percent (3%) annually, 
cumulative and compounded. 

B.    At the end of the initial Five (5) year term and not more than once every Three (3) 
years, Lessor may redetermine the rent. In the event Lessor does redetermine the rent, Lessor shall 
notify Lessee of such change. 

Article IV. SPECIAL PROVISION - CANCELLATION 

Effective upon commencement of the term of this Lease, the Lease dated July 17, 1995, 
identified as Audit No SI82508, together with any and all supplements and amendment~ is 



canceled and superseded by this Lease, except for any rights, obligations or liabilities arising under 

such prior lease before cancellation, including any consent to conditional assignment, chattel 

agreement, or consent to sublease. 

Article V.    SPECIAL PROVISION - INSURANCE 

A. At all times during the term of this Lease, Lessee shall, at Lessee’s sole cost and expense, 

procure and maintain the following insurance coverage: 

General Public Liability providing bodily injury, including death, personal injury and property 

damage coverage with combined single limit of at least One Million Dollars ($1,000,000.00) per 

occurrence and a general aggregate limit of at least One Million Dollars ($1,000,000.00). This 

insurance shall provide Broad Form Contractual Liability covering the indemnity provisions 

contained in this Agreement, severability of interests, and name Lessor as an additional insured. If 

coverage is purchased on a "claims-made" basis, it shall provide for at least a three (3) year extended 

reporting or discovery period, which shall be invoked if insurance covering the time period of this 

Agreement is canceled. 

B. Lessee shall furnish Lessor with certificate(s) of insurance evidencing the required coverage 
and, upon request, a certified duplicate original of the policy. The insurance company issuing the 
policy shall notify Lessor, in writing, of any material alteration including any change in ¯ 
retroactive date in any "claims-made" policies or substantial reduction of aggregate limits, c 
cancellation at least thirty (30) days prior thereto. The insurance policy shall be written by a 
reputable insurance company or companies acceptable to Lessor or with a current Best’s Insurance 
Guide Rating orb and Class VII or better, and which is authorized to transact business in the state 
where the Premises are located. 

C. Lessee hereby waives its right of subrogation under the above insurance policy against Lessor 
for payment made to or on behalf of employees of Lessee or its agents or for loss of its owned or 
leased property or property under its care, custody and control while on or near the Premises or any 
other property of Lessor. Lessee’s insurance shall be primary with respect to any insurance carried 
by Lessor. 

Article VI. SPECIAL PROVISION - TERMINATION 

Effective upon commencement of the term of this Lease, Exhibit B, Section 13, 
Subsection B is deleted for the initial Five (5) year term. If the Lease is extended said Section 13 
and Subsection B are reinstated. 



IN WITNESS WHEREOF, the parties have executed this Lease as of the day and year first 
herein written. 

UNION PACIFIC RAILROAD COMPANY 

By: .Zit.7--" ._ /__ _.            - 
Director - Re~;state 

KEMWATER NORTH AMERICA 
COMPANY 

Title: 

NOTE: Cancels and Supersedes Lease SI-82508 dated July 17, 1995. 



AFE ~04~ I.AN 
AFE 2106- 

ARF.~ : 397,225 ~. F’~      .. 

ISTA’TION 74,00 H8 E. 81DINe 
27’63 ADD 32~’ TO W..SIDING 

I 

,~wITGHINI SIDIHIi AF[ 34"~ IOIs*. 

t.1 
LP" OF~LD ZIMPRICH " 

NOT~: ~EFORZ "~OU B~GZN A,~rr WORK, ~ 

FOR FZB, F.~OL:~ZC I~.OVZSZOH. 

EXHIBIT "A" 
UNION PACIFIC RAILROAD COMPANY 

Tren~wood, Spokane County, Washington 
M.P. 10.67 - Spokane Subdivision 

SCALE: i" = 400’ 

OFFICE OF CONTRACTS & REAL ESTATE 
OMAHA, NE Date: April 11, 1995 

Folder: 825-08 

* L E G E N D* 

Lease Area Rh~wn                          ~-~ ~ ..... 



IND LS 110695 
APPROVED, LAW 

EXHIBIT B 

Sect/on 1. 

No imprevemen~,- placed upon the Premises by Lessee shall become a par~. of t,he realty. 

Section 2. ~ESERVATIONS AND PRIOR RIGHTS. 

A.        Lessor r6sez~es ~ i~elf, its agents and �ontrsc~rs, ~he right to enter ~he Premises 
at such ~imos as will not unreasonably interfere wl~h Lessae’s use of ~he Premises. 

B. Lessor reserves (i) ~.he exclusive right ~o pezmit ~hird par~y placement of a~er~sing 
s~s on ~e Pr~ses, ~d (ii) ~e =igh~ ~ cons~�~ ~ ~d o~=a~ nov ~d ~s~ing 
facil~os (inclu~ng, wi~ou~ l~en, ~rac~ge, fences, �o~ca~on facilities, ~a~ays ~d 
u~li~es) u~n, oyez, across er ~der ~e PEases, ~d ~ gr~ ~ e~ers su~ right, provided 

C.        This Lease is made subject ~ s11 outstanding rights, whether or not of record. 
Lessor reserves ~he right ~ renew such ou~s~an~Ling rights. 

Section 3. PAYMENT OF RENT. 

Rent (which includes ~he annual rent and all o~her amounts t~ be paid hy Lessee under ~his 
Lease) shall be paid i~ lawful m~ney of ~he Eni~ed S~ates of America, at such place as shall he 
designated by ~he Lessor, and without offset oz deduotion. 

Section 4. T~ES AND ASSESSMENTS. 

A. Lessee shall pay, prior ~ delinquency, all ~es levied during ~he life of ~his Lease 

B.        If ~he Premises are specially assessed for public i~provements, ~he =~ual rent will 
be au~ma~ically increased hy 12% of Ehe f~ll assessment am~%%~t. 

Section S. WATER 

This Lease ~es not include any right ~ ~he use of water under am7 va~er right of Lessor, or 
es~abllsh ~ny water righ~.~ ~ept i~ ~he n~mo of LeSsor. 

Section ~. CARE AND USE OF PREMISES. 

A. Lessee 8hall use reasonable care and caution against damage or destru�tion ~ ~e 

p~r~y. Lessee s~ll keep ~e Pr~sen ~ a safe, nea~, �le~ ~d pzenen~Ze ~on~on, ~d ~ 

val~ay8 appu~e~ ~ ~y ~ai1~ad apu~ ~8ck(s) on or song ~e Pr~ses, free ~d �lea~ Z~ ~y 

~880~. 

business. 

Lessee shall not pezmi~ any sign on ~he Premises, ~ept si~ relating t~ Lessee’8 

¢. If au~ i~p:cve~ent on ~ho Premises not belongin~ 

Zi~e or o~e~ casualS, ~soee =~11, v~ ~ (30) 
:esul~ing ~ereE~m. Zf ~ssee fails ~ ~ so, ~8sor ~y 

D.        Lessee shall �~mply wi~h all govezmmen~al laws, ordinances, rules, regulations and 

orders relating ~.~ Lessee’s use of the Premises. 

Section 7. HAZARDOUS MATERZALS. SEBSTANCES AND WASTES. 

A.        Without ~he prior written consent of Lessor, Lessee shall not use or permi~ ~he use of 
~he Premises for ~.he generation, use, tEea~en~, manufacture, p~duc~ion, s~zage or ~ecycling oE ~y 

a~esives, l~=ic~s ~d clewing flu~ ~n erder ~ �on~�~ b~iness a~ ~e Pr~ses ~d (ii) o~er 
Hazardous S~8~ces, o~er ~ hazaE~us vas~e8 as defined in ~e Reso~ce Co~e~ion ~d Recove~ 

bus~ess au ~e Pr~se8 as specified ~ ~n~cle I. ~e �onsenU oE ~8so¢ ~y ~e ~eld by ~sso= 
for ~y reason whatsoever, ~d ~y be 8~jec~ ~ �anadians in ad~on ~ ~ose see foE~ below. Z~ 
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shell he ~he sole respons~ility ot Lessee ~ determine when-her or not 8 contemplated use of 

Pr~sos 4s a l~zerd~us Substance use. 

B. Xn no event shell Lessee (i) 

on ~e Pr~ses ~y ~de~d s~rage ~s, or (~v) s~re ~y ~zar~u8 S~g~cos v~n one 
h~ed fee~ (100’) OE ~e cen~er l~e Of 

C. If Lessee uses or pen~i~ 4o use of ~he Pre~imes for a Hazar~us Substance use, wi~ 
o~ wi~ouU ~88o~’8 consent, ~ssee shell Z~mh ~ ~8sor �opAes of all ~, iden~fica~on 
n~ers ~d no,ices issued by severest1 agen~eo ~ �o,scales vi~ 8u~ HazaE~u8 S~s~co use, 

u~n ~~on o~ ~e ~ame ~d shall fu~sh ~maor a copy of au~ ~O~�, aC ~88oe’s sole �ost 

D. Without limitation of ~he provisions of Sect£cn 12 of ~.hia ~ibit B, Lessee shall be 

Pa~7 (as defied in Sec~on 12), ~d ~�lu~g, ~i~u~ l~on, (i) ~y ~4--;-u~ion ~ ~e ~lue 

of ~e PEases ~d/or ~y adjacen~ p~pe:~ of ~y of ~e Znd~Zied ParSes, ~d 

~nse of cle~-up, :es~ranion, �on~i~en~, :~e~a~ion, decent=ion, ~o~i, inves~ga~on, 

~rlng, closure or ~s~-�los~e. No~i~s~g ~e foregoing, ~ssee s~ll 

for ~za:dous S~s~ces (i) ~s~ing on, ~ er ~der ~e Pr~sea p:~o: ~ ~e ea:l~e: ~ occ~ of 

~e �o~enc~en~ of ~e ~e~ of ~e ~ase or ~msee’s ~king oc~p~ ef ~e P:~ses, o: (iS) 

~g=a~ing f~m adjacen~ p:o~rcy no~ �on~lled by ~ssee, or (iii) placed 

~ep~o~ of ~e Zo:ogoing ~ ~ssee’s ~es~ili~ for Hazar~us 8~s~ces appl~es. 

E. Zn addison ~ ~he o~her rights and ~e~o8 of ~ssor ~: ~is ~ase o= as ~y be 
p~v~ded b~ lay, if ~sse: Eeason~1~ de~es ~a~ ~e P:~ses ~y ~ bo~ used during ~e ~ 

of ~is ~ase or ~ prier lease vi~ ~ssee for all o: ~y ~:~ion ef ~e PEases, o~ a:e be~g ~ed 

for ~y Haza:~ S~s~ce use, vi~ o~ vi~u~ ~ssoEos �onmen~ ~ozo~, ~d ~ a release or o~er 

contrition ~y have occu=~ed, ~sso= ~y, a~ i~ elec~on ~d a~ ~y ~ ~g ~e li~e of ~s 

~ase or ~ezeaf~ (i) cause ~e Pz~mos ~d/or ~y sd~ac~ p:~ses of ~ssoz ~ be ~s~d, 

S~s~ce ~ be r~ved Z~ ~e Pr~so8 ~d ~ adjac~� i~ oE ~sso=, (i~i) ¢a~e ~ be 

~Efo~ed ~y E~e~a~ion Of, OE res~nse ~, ~e ~en~l �on~on oZ ~e PEases ~d ~o 

~nse ~eroof s~ll be ~e~uzsed by ~ssee ~ ~mso: vi~ ~i=~y (30) ~ys a~: :~on of 

~ssor*s b~ll. In ad~ion, ~sso: ~y, a~ i~ eloc~on, =e~ze ~msoe, a~ ~88oe’s sole �oa~ ~d 

~ezeaf~: ~l~@en~y p~se~ ~ �~le~on 8u~ ~:k, ~g one oE ~:e ~n~Eac~=m ~d a 

supe~s~g consul~ing engineer app~ved ~ a~ce by ~mmo:. 

F. Per purposes of ~his Section ?, ~he 
s~n~ce8 included vi~n ~e de~in~ions o~ "harangue 
"~zar~ va8~e, in ~e Co~ehensive ~vi~l Rem~nmo, ~m~nma~on 
I~80, 42 U.S.C. ~ %601, ~ ~., as ~ended or 

~1osive, or (D) ra~oac~ve; ~d (i~) 8u~ o~e~ 

Section 8. ~TZLZTIES. 

to 

Lessee will arrange and pay for all utilities and services supplied ~ ~e Premises or 

B. All utilities and services will be separately metered ~ Lessee. If not sepera~eIy 

Section 9. LIENS. 

Lessee shall not allow any liens ~ attach ~o ~he Premises for any services, l~r o: 
~erials ~u~ished ~ ~e PEnises or o~e~ise a=ising Z~om ~sseeOs use oE ~e Pr~se8. Lease= 
shall have ~e righ~ ~ ~m~arge any 8u~ liens a~ ~ssee’8 ~ense. 
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Section lO. ALTERATIONS AR~ ZMPR~EME~: CLEARANCES. 

C. Lessee shall comply vith Lossor’s ~hen-curEent clearance s~nclards, except (i) vhere 
~ ~o me would ~aume ~smee ~ ~ola~e ~ applic~le gowe~en~l 
~v~on~ oz device ~ place prior ~ Lessee ~g ~ssemslon 

section 11. AS-XS. 

X~ssee accepts ~.he Premises in i~s present cond!~ion vi~h all fa~, where: pa~ent o: 

Section 12. RELEASE AND INDEMNTTY. 

A. As a ma~eria/ part oZ ~he consideration for ~his Lease, Lessee, ~o ~he e~tent 

defend ~d hold ~es8 ~sso:, i~ a~lia~es, ~4 t~s ~d ~ei: officers, agen~ ~d ~loyees 
(-Xnd~fied Par~ies’) f~ ~d agai~, ~y loss, ~’--’~e (~�lu~, vi~ou~ l~on, ~i~ve or 
�onse~en~ial ~:---ge8), inju~, li~lA~, �la~, ~d, �os~ oz ~e (~�lu~g, 

l~on, a~neya’ Zees ~d co~ �os~), :~e or pena1~ (�olloc~vely, "~ss=) ~�~d 

arising f~m or Eela~ed ~ (i) ~ use of ~e Pr~se8 by ~msee o: ~y in~ee or licensee of 
(iA) any acn or o~ssion of ~slee, ~ officers, agents, ~loyees, licensees o= An~ee8, or (iAi) 

B. The foregoing :elease and indeamit-~ shall apply :egardlesa of any negligence, 

vi~ou~ l~ion, ~a~e= ~----ge ~e ~ ~e ~sl~on, loca~on, cons~�~on oz cohesion of ~7 

st~cU~es or o~e~ ~v~en~ o= ~8cAii~es of ~ ~4~ied 

Where applicable ~o ~he Less, ~he liabili~7 pz~v~sions of ~y �on~ac~ be~veen ~sso: 

~d s~ll s~e=sede ~e p~visAons of ~s 8oc~on 12. 

D.        No provision of ~his Lease vi~b respect ~o insurance shall limit ~he extent of ~he 
release and indemni~y pz~visions of ~his Section 12. 

Section 13. TERMINATION. 

Lessor may tezninate ~his Lease by giving Lessee nonce of tezmination, if Lessee (i) 
fails ~ pay rent within fifteen (1S) days after ~e 

s~cifying ~e defa~. ~msee fails ei~e: ~o ~o~a~eIy �~ence 
�omplete ~e cu=e ~e~ousZy bu~ ~ all events v~in 

B. Nctwi~hsta~;~g r.he term of ~his Lease set for~.h in Article IX.&., ~sso= o: ~ssee 

h~ever, ~a~ a~ ~ss~r’s ele=~ion, no su~ ~n£on by ~ssee shall ~ effec~ve ~less ~d ~il 
~ssee has vacated ~d Ees~red ~e Pr~mem as re.red in Set.on 15A), 
Eef~ ~ ~ssee, ~n a pro ra~ basiL, ~y ~ea~ed ren~l paid An 

Section 14. LESSOR~S REMEDI~ES. 

Lesscr*s remedies for Lessee’8 default are ~ (a) enter and ~ake possession of ~he Prmnise8, 

vi~hout term/naming ~i8 ~ase, ~d role~ ~e Pr~ses on behalf oZ ~ssee, �ollec~ and receive ~e 
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p~ovidod In Sec~.ton 13 A) ~bove and sue Lessee for damages, and/oF (�) ~zc~me mu~ o~er ~o~es as 

~8sor ~ ~ a~ law or in e~. ~ssor uy en~ ~d ~ke ~ssession of ~e P~sos by sel~- 

help. b~ ~g~g locks, ~f nocessa~, ~d ~ lock ou~ ~soee, all v~ou~ ~ing li~le for ~ges. 

Section IS. ~rA~ATIOH OF PR~SES: REd,OVAL OF LRSS~’S PROPERTY. 

Upon ~ez~!na~ion howsoever of ~h!s Lease, Lessee (~) sh~ll ha~e peaceably ~nd ~ie~y 

~ca~d ~d surrendered ~ssess~on oZ ~e P:~ses ~ ~sso:, v~ou~ ~ssor g~ ~y no~ce ~ ~ 

or ~d Zo: ~8~ess~on, ~d (I~) s~ll ~ve :~ved Z~ ~e Pz~ses all 8~=~e8. p~ ~d 

as ~o l~e was ~ before su~ 8~�~zes were e~ec~d, ~=lu~. wi~ou~ l~on, ~e =~I of 

B. If Lessee has not completed such re~val and restoration within ~hirty (30) days after 

(ii) ~ke ~i~e ~ all or ~ ~z~on of 8u~ s~c~em or p=o~E~ ~ gi~g no.co oE mu~ elec~on 
~ ~8see, ~d/or (i~) ~rea~ ~ssee as a hol~ver ne~ a~ will ~I 8u~ =~I ~d Ees~ra~on 

Section 16. F~BER OPTICS. 

Lessee shall telephone Lessor at 1-800-336-9193 (a 24-hour number) ~ de~e=e IZ Eiber op~� 
cable is buried on ~e Pr~ae8. XZ ~le As buzzed On ~e Pr~ses, ~ssee will ~elephone ~e 

~d ind~i~ prov~sions of Section 12 ~ove s~ll apply ZulI~ ~ ~y ~ge or decoction of ~y 
~eleco~ica~ions ayahs. 

Section 17. NOT~S. 

~ny nonice, consent or app:oval ~ be g~ven under ~h!s Lease shall be ~n w=i~g, ~d 

=e~ receip~ :e~es~ed, ~ ~ssoz a~: ~n~a¢~ & Real Entre ~pa=~n~, R~ 1100, 1416 ~e 

S~ee~, ~, N~ras~ 681~9; ~d ~ ~8see a~ ~e ~ ad~ess, o= 8u~ o~e: a~em8 as a ~ 

be de~ed se~ed ~ Eeceipn. 

18. ~ZGNNENT. 

~ansfer (by o~on oZ lay or o~e~ise) ~s ~ase, vi~ou~ ~e prloE �on8~ of ~sso:. w~ 

oon~on~ be de~ed a~ ~s8o~’8 sole ~d ~sol~ ~8o~o~io~. ~ p~ ~=~ZoE OE 8ssi~on~ 

vi~ou~ ~sso=’s �onsen~ shall be ~Id ~d 8~Ii ~ a ~Zaul~ by Lessee. 

B.     ". Subje:~ ~= ~.his Sec~on 18, ~4s Lease shall be binding upon and inure ~ ~he benefit 

oE ~he par~e8 he=e~o and ~heir respec~ive he~zs, ~xecu~DEs, admiDia~Ea~rs, successors and assigns. 

Section 19. CONDEMN~T’~ON. 

cond~u~on or sale in l~eu o~ cond~:~ion, ~ ~s ~ame s~ll au~cally ~~. ~8mor 

:ecove~ f~ ~e �ond~g au~or~ of mU~ �~nsa~oD am ~ ~e mepaza~ly award ~ ~8moe foe 

~ssee’s zolo~ion ~nses, ~e ~g of ~smeo’s ~Eso~I p~r~ ~d fh~urem, ~d ~e 
~:~p~on of or ~’--’ge ~ ~ssee’ bus~ess. 

Section 20. ATTORNEY’s FE~S. 

fees. 

Section 21. E~TIREA~. 

This Lease is ~he entire agreement between ~he per~e8, and supersedes all ocher oral 
written agreements between ~he parties pertaining ~ ~8 ~z~sao~on. ~ep~ re: ~e ~la~eEal 
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