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SUMMARY  STATEMENT:

The  Matanuska-Susitna  Borough  Land

Division  received  an  earth  material

permit  to  mine  62-acres  on  parcel

invitation  to  bid  was  published  May  25,

a  material  site  in  accordance  with

permit.  One  complete  bid  was  received

(QAP).  No  other  bids  were  received.

and  Resource  Management

extraction  conditional  use

Tax  ID  17NO2WO2COO4.  An

2022  to  develop  and  operate

the  issued  conditional  use

from  Quality  Asphalt  Paving

The  80-acre  Borough-owned  parcel,  is  adjacent  to  the  QAP  gravel

pit,  the  Meadow  Lakes  Senior  Housing,  and  the  Meadow  Lakes

Community  Park.  The  proposed  lease  is  the  culmination  of  the  two-

year  long  effort  to  work  with  the  Meadow  Lakes  Community  Council
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(MLCC)  to  support  the  community  park  expansion  and  develop  a
Borough  material  site.

DISCtJSSION:  The Borough  and  MLCC came  to  an  agreement  in  2021  to

mutually  support  donation  of  40-acres  of  Borough-owned  land  to

MLCC  as well  as  development  of  a gravel  pit  on  the  adjacent  80-
acre  Borough  parcel.

The  proposed  lease  requxres  the  Lessee  develop  and  operate  a

material  site  in  accordance  with  the  approved  conditional  use
permit.  The  permit  term  is  15-years.  The  proposed  lease  is  10-
years  with  an option  to  extend  five  (5)  years.  Approximately  3.7

million  tons  of  pit  run  is  estimated  to  be  recoverable.

BEST  IffiERE,ST  FIalNG

For  the  Disposition  of  Borough-owned  Land

(MSBOO7701)

I.  Summary  of  Proposed  Action

The  Matanuska-Susitna  Borough  (MSB)  Land  &  Resource  Management

Division,  received  a bid  from  QAP,  an Alaskan  Corporation,  for  a

long-term  lease  on borough-owned  land  containing  80 +/-  acres  for
development  and  operation  of  a material  site.  The  material  site

encompasses  62-acres  and  is  subject  to  an approved  conditional  use

pertnit.  The  remaining  18  +/-  acres  is  reserved  for  buffers  as
illustrated  on  the  attached  location  map.  The  land  is  located
within  the  Meadow  Lakes  Community  Council.

II.  Property  Site  Factors

A.  Location:  The  subject  parcel  is  located  north  of  the  Vine

Road  and  Parks  Highway  intersection  within  Assembly  District  4 and

7,  and  Fire  Service  Area  136,  Road  Service  Area  27,  in  the  Meadow

Lakes  Community  Council  area,

B.  Legal  Descriptions  The West  1/2  Southwest  1/4,  Section  2,
Township  17 North,  Range  2 West,  Seward  Meridian,  within  the  Palmer

Recording  District,  Third  Judicial  District,  State  of  Alaska,

approximately  80  acres  more  or  less.

C.  Land  Status:  Acquired  by  State  of  Alaska  Quitclaim  Deed  No.

1502,  dated  September  17,  2002,  recorded  on September  27,  2002  at

Serial  Number  2002-021189-0,  Palmer  Recording  District.  The  deed
does  not  contain  restrictions  that  would  prevent  the  Borough  from
using  the  subject  parcel  for  the  proposed  uses.

D.  Restrictions:  Reservations  and  exceptions  in  the  U.S.  patent

and  the  State  of  Alaska  Quitclaim  Deed,  including  reservation  of
certain  oil,  gas,  and  mineral  rights.
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1. MSB  Land  Classification Material  and  Reserved  Use  Lands

2.  Title  Restrictions  - State  of Alaska  reserved  all  oil,  gas,

and  mineral  rights  as contained  in  an instrument  recorded  September

27,  2002,  Serial  Number  2002-021189-0,  Palmer  Recording  District.

3

4

5.

Covenants none.

Zoning  -  none.

Easements  & Other  Reservations A 50-foot  wide  section  line

easement  lies  within  the  southern  50-feet  of  the  parcel.  An

additional  50-foot  wide  public  use easement  lies  adjacent  to  this

section  line  easement  for  a total  of  100-feet  of  public  easement

for  future  access.

E. Current  Land  Use:

subject  parcel.

There  is  no  known  current  use  of  the

F.  Surrounding  Land  Use:  Property  is  adjacent  to  an  existing

material  site,  residential  development,  senior  housing,
recreational  infrastructure,  and  undeveloped  land.

G.  Existing  Infrastructure:  Legal  access  to  the  property  is  via

W. Stacy  Street,  which  is  unconstructed  to  the  property.  An

unmaintained  trail  runs  from  the  Meadow  Lakes  Sports  Complex  into
the  subject  parcel  from  the  north.

H. Soils  & Terrain:  The subject  parcel  primarily  contains  well-

The  United  States  Department  of  Agriculture  (USDA)

the  well-drained  soil  as  Kichatna  silt  loam.

the  soil  is  poorly  drained  with  severe

The  poorly  drained  soils  are  excluded

drained  soils.

identifies

Approximately  2%  of

limitations  for  development.

from  the  material  site  boundary.

I.  Resources:  Limited  geotechnical  data  indicate  there  is

approximately  3.7  million  tons  of  recoverable  gravel  resources  on

this  parcel.  The majority  of  the  timber  on  the  subject  property
is  a mix  of  birch  and  aspen  with  a  low  commercial  value.

J. Assessment:  The  2022  certified  tax  assessed  value  for  the

80-acre  parcel,  Tax  ID 17NO2WO2COO4,  is  6240,000.00-

III.  MSB Department  Review,  Public  Notice,  and  Comments

Pursuant  to  MSB  Title  23  and  the  Land  and  Resource

Policy  and  Procedure  Manual,

the  lease  area  were  notified  of  the  material  site.

department  review  was  completed;

Frontiersman  and  on  the  borough  website.

Management

landowners  within  a  quarter  mile  of

Additionally,

notices  were  published  in  the

The  Meadow  Lakes
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Community  Council,  Assembly  member  Bernier  (District  7)  Assembly

member  Yundt  (District  4)  the  Borough  Mayor,  Manager,  and  ASSiStant

Manager  were  notified.

No  comments  were  received  from  the  Borough  interdepartmental

review  or  the  public  notice  of  the  proposed  material  site  lease.

zV.  Discussion  & Analysis

QAP  is  an  established,  local  construction  contractor  that  owns  and

operates  material  sites  in  the  Borough.  QAP  first  expressed

interest  in  developing  a  material  site  on  the  subject  parcel  in

2004  in  part  because  of  the  on-going  need  for  gravel  for  use  on

roads  like  the  Parks  Highway,  such  as  the  recent  upgrade  to  Big

Lake.

The  Borough  manages  several  material  sites.  A  challenge  noted  in

the  management  of  multiple  sites  is  incremental  material  sales

require  more  intensive  management  and  oversight  to  ensure  mining

conforms  to  the  development  plans  for  each  site.  The  proposed

lease  to  develop  and  operate  a material  site  on  the  subject  parcel

is  intended  to  put  one  contractor  in  charge  of  site  development,

reducing  the  regular  Borough  oversight  and  management  required.

The  subject  parcel  is  classified  material  lands  and  located  in  the

Meadow  Lakes  Community  Council.

The  approved  conditional  use  permit  includes  the  mining  and

reclamation  plan  for  the  subject  parcel.

The  Ground  Lease

The  use  of  the  subject  property  is  for  development  and  operation

of  a  material  site.  The  proposed  lease  requires  compliance  with

the  operational  requirements  in  the  conditional  use  permit,

including  the  mining  plan  and  reclamation  plan.  The  future  use  of

the  property  is  for  public  open  space  until  such  time  as  its  needed

for  a  public  facility,  such  as  a  school  or  library.  The  mining

plan  was  developed  with  those  futures  in  mind.

The  lease  is  for  a  10-year  term.  Monthly  rent  is  due  in  months

where  extraction  does  not  occur.  When  extraction  is  occurring,  a

royalty  of S2.30  per  ton  is  payable  at the  end  of  each  month

Upon  approval  of  the  Assembly,  development  will  begin  for  a  62-

acre  material  site.  During  the  lease,  any  month  where  extraction

does  not  occur,  the  monthly  rent  is  S3, 916  The  monthly  rent  is

intended  to  be  an  incentive  for  QAP  to  quickly  develop  and  reclaim

the  site.
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Economic  and  Social  Benefits  of  the  Proje:'t

As with  the  other  Borough  material  sites,  QAP has  committed  to  pay

a  royalty  for  each  ton  extracted  from  the  subject  parcel.  QAP  has

indicated  the  site  is  strategically  located  to  provide  material

for  major  local  road  projects.

The  development  plan  for  the  parcel  is  to  extract  the  aggregate  to

prepare  the  parcel  for  future  public  use.  The  parcel  will  be  left

in  a usable  condition  for  future  public  facilities  such  as a school

or  library.

V.  Final  Finding  and  Decision

The  Community  Development  Department,  Land  and  Resource  Management

Division,  recommends  Assembly  approval  of  the  ground  lease  for  the

development  and  operation  of  a material  site  on  borough-owned  land

located  within  the  Meadow  Lakes  Community  Council.

VI.  Authority

The  Land  and  Resource  Management  Division,

Manual,  Leases,  Part  35-1,

6.1,  All  leases  shall  be  guided

23.10020,  23.10.030,  23.10.040,

23.10.090.

and  enforced

23.10.060,

Policy  and  Procedures

by  MSB  23.10.010,

23.10.080,  and

The  Land  and  Resource  Management  Division,  Policy  and  Procedures

Manual,  Material  Sales  and  Site  Designation,  Part  70-1,  3.2  I.

Proposed  extraction  valued  at  more  than  S25,  000  requires  assembly
approval  in  the  form  of  a  non-code  ordinance.

RECOMMENDATION  OF  ADMINISTRATION:

Assembly  approval  of  a lease  of  Borough  land  to  QAP  for  the  purpose

of  developing  and  operating  a  material  site  within  Parcel  Tax  ID

17NO2WO2COO4/  belangtheWeSt'ASOuthWeStlThOfSeCtlaOn2i  TOWnShip

17 North,  Range  2 West,  S.M.IAK.

Page  5  of  5 IM  No.

Ordinance  Serial  No.

22-149

22-082



MATANUSKA-SUSITNA  BOROUGH

FISCAL  NOTE
Agenda  Date:  July  19,  2022

SUBJECT:  AN ORDINANCE  OF  THE  MATANUSKA-SUSITNA  BOROUGH  ASSEMBLY  AUTHORIZING  THE  MANAGER  TO

ENTER  INTO  A LEASE  OF  BOROUGH-OWNED  REAL  PROPERTY  LOCATED  WITHIN  THE  MEADOW  IAKES  COMMUNITY

COUNCIL  WITH  QAP,  TO DEVELOP  AND  OPERATE  A MATERIAL  SITE,  TAX  PARCEL  N0.  17NO2WO2COO4

(MSBOO7701)

ORIGINATOR:  Emerson  Krueger

FISCAL  ACTION  (TO  BE  COMPLETED  BY  FINANCE) FISCALIMPACT 6  NO

,=ounrmqupsrpo  % FUNDING  SOURCE  '),,  

FROM  ACCOUNT  # PROJECT

PROJECT  #TOACCOUNT: ,9r.i3,Offi.om  nVJ.QVd

VERIFIEDBY:5  t,!=,p"l-A CERTIFIED  BY:

DATEI (J  -  g ci -  9  )- DATE:

E- (Tliou:iands  of  Dollars)

OPERATING FY202] FY2022 FY2023 FY2024 FY2025 FY2026

Personnel  Services

Travel

Contractiial

Supplies

Equipinent

Land/Str+ictures

Grants,  Claiins

Miscellaneotis

TOTAL OPER_ATING

REVENUE

FUNDmG: (Tliousands  of  Dollars)

General  Fund

State/Federal  Funds

Otlier /,
A

-')

I TOTAL
}l..-

->

POSITIONS:

Full-Tiine

pBij-Tiine

Teinporary

DEPARTMENT:

APPROVED  BY:

DATE:

DATE:
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Borough
COMMUNll't'  DEVELOPMENT  DEPARTMENT

LAND & RESOURCE MANAGEMENT  D1VIS10N

GROUND  LEASE

Earth  Materials  Site

THIS  GROUND  LEASE  (the  "Lease")  is  entered  into  this

, 2022,  by and between:

day  of

MATANUSKA-SUSITNA  BOROUGH  (hercinafter  "Lessor"),  a municipal  corporation

formed  under  the laws of  the State of  Alaska,  whose  mailing  address  is 350 E. Dahlia  Avenue,

Palmer,  Alaska  99645;

and

QAP  (hereinafter  "Lessee");  whose  mailing  address  is 240 W. 68'h Ave.  Anchorage,  AK

99518.

The parties  agree  to the following  recitals,  which  are incorporated  into  this  Lease:

A. Lessor  desires  to lease to Lessee,  and Lessee  desires  to lease from  Lessor,  a parcel  of  land

more  specifically  described  and depicted  on Exhibit  A attached  to and for all prirposes

made  a pait  of  this  Lease  (hereinafter  "Leased  Premises")

B. The parties  desire  to adopt  this Lease as a complete  and final  statement  of  all of  tlie

promises,  covenants,  terms,  and conditions  in effect  and binding  between  them.

C. Lessor  is entering  into  tliis  Lease as landowner,  exercising  its power  to manage  its own

municipal  entitlement  lands under Alaska  Statute (AS)  29.35.010(8),  the applicable

provisions  of the Matanuska-Susitna  Borough  Code,  and the  action  taken  by the

Matariuska-Susitna  Borougli  Assembly  by ordinance  in approving  tlThs Lease.  Tlie

Matanuska-Susitna  Borough  Community  Developn'ient  Department,  Land  and Resource

Management  Division,  is responsible  for  management  of  Borougli-owned  real  property,

timber,  and gravel  resources  including  lease origination,  management,  oversiglit,  and

enforcement,  under  MSB  Title  23, and as amended.

In so acting,  Lessor  is not  waiving,  and Lessor  is explicitly  reserving  unto  itself,  all  of  its

goveri'imental  authority,  sovereignty,  and power  to enact  and enforce  laws  and regulations

governing  land  use and development,  or tlte conduct  of  aiiy  business  or activity,  anywhere

within  the Borough.  Nothing  in tliis  Lease shall  waive  or otherwise  diminish  Lessor's
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governmental  authority,  sovereignty,  and  power  witl'i  respect  to leased  land  or Lessee's  use

or occupancy  of  it.

D. The  Lessor  cannot,  and  does  not  through  tl'iis  Lease,  make  any  representations,  warranties,

or guarantees  as to the future  results  of  any  land  use permits,  applications,  or proposals,

which  are governed  by MSB  Code.  This  Lease  sliall  be revoked  if  the Lessee  does  not

acquire all necessm7  permits, licenses, and approvals for the intended uses.

NOW,  THEREFORE,  in consideration  of  the promises  and covenants  set out  below,  tlie

parties  agree  as follows:

Section  1. Leased  Premises.

1.1 Leased  Premises.  Lessor,  for  and in  consideration  of  the rents,  covenants  and  conditions

hereinafter  specified  to be paid,  performed  and observed  by Lessee,  leases  to Lessee,  and

Lessee  leases  from  Lessor,  the Leased  Premises,  which  is land  and improvements  situated

at 1212  N. Barbi  Drive,  Wasilla,  Alaska  and more  particularly  described  and  depicted  on

Exhibit  A.  The  land  and improvements,  togetlier  with  all rights,  easements,  privileges,

and appurtenances  attaching  or belonging  to the described  land,  but subject  to the

reservation  contained  in Sectionl.2  below,  is referred  to liereafter  as the "Leased

Premises."

1.2  Reservation  of Mineral  Estate.  All  oil, gas, coal,  other  hydrocarbons,  geotl'iermal

resources,  and minerals  of  wliatever  nature  on, in, or under  the Leased  Premises  are

excluded  from  the  Leased  Premises  and  reserved  to the  Lessor.  The  tnineral  estate  excludes

construction  sand and gravel,  including  all rinconsolidated,  natural  accumulation  of

typically  rounded  rock  fragments  consisting  predominately  of  sand,  boulders,  cobbles,

pebbles,  granules  or any  combination  of  these  fragments.

1.3  Rights-of-Way  and Easements.  Lessor  sliall  have  the  right  to designate  or grant  riglits  of

way  or utility  easements  across  the  premises  witliout  compensation  to Lessee.  In  the event

of  destruction  or significant  interference  of  any  of  the  Lessee's  improvements,  Lessee  shall

be entitled  to con'ipensation,  and at its  option,  may  terminate  this  Lease.

Section  2.  Use  and  Occupancy.

2.1 Quiet Enioyment. Upon Lessee's timely  payment of all rents and other sums required to
be paid  by Lessee  under  this  lease,  and upon  Lessee's  full  and faithful  observance  and

performance  of  all  of  its  obligations  contained  in  this  Lease,  and  so long  as such  observance

and performance  continues,  Lessee  shall  peaceably  liold  and enjoy  the Leased  Premises

during  the Teri'n  without  liindrance  or interruption  by Lessor  or anyone  lawfully  claiming

by,  through,  or under  Lessor.

2.2  Use of  Leased  Premises.  I,essee  specifically  agrees  tliat,  for  tlie  Term,  it shall  rise the

Leased  Premises  for  no purpose  other  thaii  ixwestigating,  drilling,  mining,  and  producing

aggregates,  removal,  conveyance  via  conveyor  system,  building  roads  and  other  structures
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tliereon  to produce,  stockpile,  transpott,  market,  and own  sucl'i products,  and pcrforming

any required  reclamation  activities  on the I,eased Premises.  Lessee's  activities  sliall  be in

compliance  with  Conditional  Use Pern'iit  173020210003  (Exhibit  B). Any  change  in use

will  require  the prior  written  approval  of  Lcssor,  which  may  be granted  or withheld  in its

sole and absolute  discretion  for  any reason  or for  no reason.

2.3 Area  Plans. Lcssee  will  operate  at all time  the Leased  Premises  as an aggregate  production

and sales compaiiy  in accordance  with  Conditional  Use Permit  173020210003,  attached

hereto  as Exliibit  B along  witli  applicable  MSB  code 17.28  and 17.30,  and in accordance

with  tlie  following  existing  adopted  Meadow  Lakes  Compreliensivc  Plan.

To reflect  changing  times  and conditions,  a land  usc allocation  decision  made  as a result  of

revision  to an existing  laiid  use plan  or decision  must  be incotporated  as an amendment  to

the terms,  covenants,  and conditions  of  this Lease within  six (6) montlis  of  tlic  land use

allocation  decision.

2.4  Repair  and Maintenance.  Lessee  sliall,  at Lessee's  expcnsc  and withorit  notice  from  Lessor

at all  times  during  the Term,  keep the Leased  Premises  axid all Improvements  now  existing

or hereafter  built  on tlie Leased  Premises  (including  but not  limited  to exterior  building

walls,  windows,  doors,  fences,  signs, landscaping  and yard areas, cut banks,  material,

stoclcpilcs, waste, refusc disposal equipment and facilities, liavement,  curbs, g'itters,
exterior  ligl'iting,  and drainage  facilities),  in  good order,  condition,  maintenance,

operability,  and repair  and of  a neat, clcan,  and pleasing  appcarancc

2.5  Compliance  witli  Laws.  Lessee,  at all  times  during  tlie  Tcii'n,  at its own  expense,  and witli

all  due diligence,  sliall  observe  and comply  witli  all  laws,  ordinances,  rules,  and regulations

that  are now  in effect  orthat  may  later  be adopted  by any goveri'unental  authority  (including

Lessor),  and that  may be applicable  to the Leased  Premises  or any Improvement  on it or

any use of it. Tl'iis includes  all conditions  and opcrational  requirements  inctuded  in

Conditional  Use Permit  173020210003  (Exhibit  B),  the associated  pciamit  application,  as

well  as Plar'u'xing Commission  Resolution  Serial  Number  21-22.

2.6  Autliorized  Representative.  Lessee's  principal  point  of  contact  for  Lessee's  operations  on

tlic Leased  Premises  is Mark  Korynta,  Aggregate  Operations  Manager,  907-748-3898.

Lessor  shall  be entitlcd  to cominunicate  directly  witli  the named  individual  for  all matters

rmder  this  I,ease. Lessee  shall  promptly  notify  Lessor  of  any cliange  in tlie  person  acting

as Lesscc's  Autborized  Represcntative  for  the Lcased  Premises.

2.7 Supervision.  Lessee sliall  maintain  reasonable  and adequate  on-sitc  supervision  of  the

Leased  Premises  at all times  to insure  that  the terms  and conditions  of  this  Lease  and gll

applicable  fedcral,  state and Borougl'i  lauis,  rules  axid regulations  governing  tlie Leased

Prcmises  are  enforced.

2.8  . Lessee  sl'iall  not  place  on tlic  Leased  Premiscs  any signage  tliat  is rinrelated  to

any business  Lessee  is operating  on tlie  Leased  Premises.  Lessee's  signage  for  its business

sliall  be lin'iited  to one sigi'i  visilile  from  tl'ie roadway,  wliidi  mist  not exceed  thirty-six

MSBOO7862 Page  3 of  77

OR 22-082
1M22-149



inclies  (36")  in liciglit  and seventy-two  inches  (72")  in length.  No electioneering  or

campaign  signs  of  any  kind  sliall  be placed  upon  the Leased  Prcinises.

2.9 Utilities.  Lessee  sliall  pay  for  all utility  services  provided  to, consumed,  or used  on the

Leased  Premises.

2.10  Waste  and Wrongful  Use.  Lessee  sliall  not  coinmit  or suffer  any strip  or waste  of  tlie

Leased  Premises  or engage  in  any  unlawful  activity,  or engage  in  any  unauthorized  activity

that  is unsafe,  results  in any  public  or private  nuisance  thcreon,  or adversely  affect  the

value,  character  or utility  of  Lessor's  surrounding  property.

2.11  Setbacks.  Lessee  shall  observe  all  building  setback  requirements  applicable  to the Leased

Premises  and shall  not  construct  or maintain  any building  or other  structure  whatsoever

between  any  road  or otlier  specified  rights-of-way  boundary  of  tlie  Leased  Premises  and

any setback  along  such  boundary,  except  for  berms,  fences  or walls  approved  by Lessor.

Lessor  reserves  tlie  right  to n'iake  use of, and to grant  utility  easements  and  other  rights  to

third  parties  in the setback  areas of  tlie  Leased  Premises.  Lessee  shall  observe  all

designated  buffers  and material  extraction  operational  reqriirements  as described  in

Conditional  Use Permit  173020210003,  the associated  permit  application,  as well  as

Planning  Commission  Resolution  Serial  Number  21-22  (Exhibit  B).

2.12  Lessor's  Inspection  and Notice  of  Repairs.  As provided  under  Section  2, Lessee  shall

rcpair,  maintain,  and malce  good  all  conditions  required  under  the  provisions  of  this  Lease,

permit  requirements,  and  applicable  laws.

If  Lessee refuses or i'>eglects  to provide reasonable and necessary repairs or maintenance
for the Leascd  Premises  as reqriired  under  the terms  of  this  Lease  to the reasonable

satisfaction  of  Lessor  after  written  demand,  then  Lessor,  without  prejudice  to any other

riglit  or remedy  it has under  this Lease  or otherwise, may  perform such reasonable  arid

necessary  maintenance  work  or make  such  repairs  without  liability  to Lessor  for  any  loss

or damage  tliat  may  accrue  to Lessee's  merchandise  or otlier  propcity  or Lessee's  business

by reason  thereof.

In the  event  of  an emergency,  Lessor's  notice  may  be verbally  given  and followed  after-

tlie-fact  by written  notice  within  72 hours.  Upon  completion  of  any sucli  repair  or

maintenance,  and no later  thar'i  tliirty  (30)  days  after  presentation  of  an invoice  therefore,

Lessee  sliall  pay  as additional  rent  Lessor's  costs  for  making  such  repairs  or performing

such  maintenance,  plus  fifteen  pcrcent  (15%)  of  tlie  repair  costs  to cover  Lessor's  overl'iead.

Section  3. Lease  Term.

3.1 Lease  Term.  Tliis  Lease  sliall  be and continue  in fiill  force  and  effect  for  an initial  term  of

ten years  (10)  years  (the  "Initial  Term")  con'u'nencing  as of  12:01  a.m.  on  j'ugust  3, 2022,

and expiring  at 11:59  p.m.  on  August  3, 2032,  unless  earjier  terminated  as provided  in  this

Lease.
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3.2  0ptiontoRenew.  LesseemayapplytorenewthisLeaseforuptoone(1)additionalperiod

of  up to five  (5) years  (the "Renewal  Term"),  wliicli  may  be granted  or witl'ilield  in Lessols

sole and absolute  discretion.  To effectively  exercise  an option  to renew,  Lessee  must  not

be in default  of  any of  its obligations  at the time  of  the exercise  or at the time  of  the

commencement  of  any Renewal  Term.  The parties  must  reach  agreement  on modifying

Exhibit  C (Insurance  Requirements)  pursuant  to Section  12.  Lessee must  give Lessor

written  notice  of  tlie  exercise  of  an option  to renew  110 later  than  One Hundred  Eighty  (180)

days prior  to the expiration  of  the Initial  Tern'i.  Timc  is of  the essence iri giving  written

notice  of  the exercise  of  an option  to renew;  the option  to renew  shall  lapse  and be void  if

Lessee  fails  to give  timely  notice  of  tlieir  exercise.  During  tlie Renewal  Term,  all of  tl'ic

provisions  of  tl'iis Lease shall  remain  in full  force  and effect,  unless  otlierwise  addressed

lierein,  and the rent  Lessee  sl'iall  pay to Lessor  shall  be adjusted  as is provided  for  below,

3.3 "Term"  Defined.  Whenever  used in tliis  Lease,  the word  "Term"  shall  mean  and include

botli  the Initial  Terin  and any Renewal  Term.

3.4  0ption  to Terminate.  Notwithstanding  any other  provision  in this Lease, Lessee may

terminate  this Lease at any timc,  with  or without  cause, during  the Initial  Term  or  any

Renewal  Term  upon  oric (1) year  written  notice  to the Lessor.

Section  4. Basic  Rent  and  Royalty.

4,1 Basic  Rent.  Lessee sliall  pay the following  rent (the "Basic  Rent")  to Lessor,  without

deduction  and without  prior  notice  or demand.  Althorigh  stated  as an annual  rent,  the Basic

Rent  shall  be paid  in equal  n'ionthly  installments.  The monthly  iitstallments  shall  be paid

in advance  on or before  tlie  'first  day of  each calendar  montli  during  the Term,  with  paitial

periods  prorated  on a daily  basis. Rent  is i'iot required  during  montlis  when  extraction  is

occurring.  The  Basic  Rent  and Royalty  sl'iall  be as follows:

4.1.1  Yearl.  Tlieai'inualBasicRentisfoity-sixthousandandNo/100dollars($46,000),

payable  in monthly  installments  of  tl'uaee thousand  eiglit  lumdred  tl'iirty-three  and

No/100  dollars  ($3,833).

4.1.2  Year  2 tlyough  Year  10.  For  Lease years 2 through  10, the Basic  Rent  shall  be

increased  annually  by 3o/o.

4.1.3  RenewalTerm.  (RESERVED]

4.2  Royalty  Payn'ients.  The Royalty  shall  be paid  to the Lessor  semi-annually  on July  30 for

the period  from  January  l througli  June 30, and January  30 for  tlie period  fromJuly  l

througli  December  31 during  the Term  of tliis  Lease Agreement.  Tlie  semi-at'uuial

payments  will  be based on tlie Records  of  the Amount  of  Material  Extracted.  On the

January  30 following  every  tlurd  ai'u'iiversary  of  the Commencement  Date,  the Lessor  and

Lessee  will  review  the schedule  of  tlie Amount  of  Materials  Extracted  to true yip the

Royalty  payments  that  were  made  ovcr  the previous  tl'iree years.
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4.2.I  . $2.30  per  ton  of  material  removed  from  tlie  Premises.

4.2.2  Measure/RecordsofMaterialsExtracted.TheLesseeshalluseitsscaletoestimate

the weight  of  material  extracted  (tlie  "Estimated  Amou"it  of  Materials  Extracted"),

and shall  maintaiii  records  of  the weighted  materials.  On the January  30 of  eacli

year  following  the Comi'nencement  Date,  the Lessee  shall  provide  a sclxedule  of  tlie

Estimated  Amount  of  Materials  Extracted  to the Lessor  summarizing  the mining

activity  for the previous  one-year  period  running  from  the prior  January  I to

December  31. The records  of  tlie weighed  materials  and the schedules  of  tlie

Estimated  Amount  of  Materials  Extracted  are referred  to as the "Records"

If  any  earth  materials  extracted  from  the Leased  Premises  are removed  from  the

Leased  Premises  before  being  weighed,  gauged,  or measured,  Lessee  sl'iall  have  all

the material  weighed,  gauged,  or measured  by the transporting  firm  and shall

fiuanish Lessor  with  the transporter's  statements  of  the weights  of  all shipments

during  the preceding  repoiting  period.  Any  written  certificate  or statement  of  any

transporter  concerning  any shipment  from  the Leased  Premises  and its weight,  and

any  copies  of  transcripts  from  the books  of  any transporter  concerning  shipments

or tlieir  weights  may be admitted  as evidence  of those facts in any suit or

cont-roversy  between  Lessee  and Lessor.

Lessee  sliall  also furnisli  Lessor  with  annual  repoits  on the anniversary  date of  the

Lease 011 tlie stahis  of  mining  development  and rcclamation  efforts  to date and

current  mine  maps of  the Leased  Premises  from  which  earth  materials  are mined

showing  area mined,  as well  as any other  pertinent  information  to determine

Royalties.

Upon  termination  of  this  Lease or surrender  of  any pait  of  the Leased  Premises,

Lessee  sliall  fiuanish  to Lessor  an up-to-date  report  of  all mining  development  and

reclamation  efforts  conducted  by Lessee on that  pait  of  the Leased  Premises.  This

repoit  sliall  contain  suitable  maps and information  011 the location  and extent  of

surface  workings,  and other  pertinent  information,  including  the following:

a. Tlie  tonnage  (or  equivalent  unit  of  measure)  of  all eartl'i materials  mined  from

the Leased  Premises.

b. Such additional  data  on production  and sales as may  be necessary  to determine

Royalty.

Lessec  shall,  at tlie sole discretion  of  Lessor,  submit  an audit  of  all transactions,

contractual  agreements  and prodriction,  or such other  records  as Lessor  may

determii"ie  appropriate  whicli  are related  to establisliment  of  the removed  eartli

material  tonnage  used to calculate  tlie correct  Royalty  due the Lessor.  The aridit

may  be performed  by tl'ie Lessor,  or contracted  for  by the Lessor,  at Lessor's

discretion.  The Lessee  shall  be responsilzle  for  tlie  cost of  tlie  audit  if, based upon
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the final  audit  repoit,  any under'payment  of  royalty  calculated  before  interest  is in

excess  of  five  percent  (5%)  of  tlie  payment  made  for  the audit  period.

4.2.3  Site  Resource  Exploration  and Development  Reports.  In the event  any site resource

exploration  and development  sti'idies are conducted  under  tliis  Lease,  the Lessee

shall  retain  and store  all  factual  site resource  exploration  and development  data  and

records  at a location(s)  mutually  agreeable  with  Lessor  and Lessee.  The Lessor

retains  the riglit  to examine  all such data and records,  including  representative

material  samples  from  borelioles,  test pits, etc.,  along with  geologic  data,

geopliysical  test and drill  holt  data, maps,  and repoits.

Upon  termination  of  tl"iis Lease or sut'render  of  any patt  of  the Leased  Premises,

Lessee sl'iall  fumisli  to Lessor  any representative  material  samples  requested  by

Lessor,  and an up-to-date  report  of  any and all sitc resource  exploration  and

development  studies  coxiducted  by Lessee  on tliat  pait  ofthe  Leased  Premises.  Final

reports  shall  contain  copies  of  all factual  data generated  from  any and all site

resource  exploration  ai'id development  activities  on the Leased  Premises  as of  tlie

date of  surrender,  inchiding  data, records,  and materials  listed  above.

4.4  Net  Rent  and Royalty  Intended.  The  Basic  Rent  and Royalty  provided  for  rinder  this  Lease

sliall  be absolutely  net to Lessor.  This  Lease  shall  yield  net  to Lessor  the Rent  and Royalty

specified  during  tlie  Term  of  tl'iis Lease,  not  reduced  in any way  by any costs,  expenses  and

obligatioris  relating  to Lessee's  use or occupancy  of  tl'ie Leased  Premises,  which  may  arise

or become  due duiing  tlie Lease Terin,  except  as otlierwise  expressly  provided  in this

Lease.

4.5  Place of  Rent  and Royalty  Payment.  All  payments  of  Basic  Rent  and Royalty  shall  be

delivered  to tlie following  address,  accompanied  by a reference  to the lease file  number

MSBOO7862,  unless  Lessor  gives  Lessee written  notice  of  a different  address  for  rent

payments:

Matanuska-Susitna  Bororigli

Land  and Resource  Management  Division

350 East  Dahlia  Avenue

Palmer,  Alaska  99645

Payments  sliall  be effectiye  onthe  date of  Lessor's  actual  receipt.

4.6  Late  Payment.  Any  payment  of  Basic  Rent  or Royalty  not  made  witl'ffn  ten (10)  days after

the date it is due sliall  be assessed  a late fee of  $100  of  tlie  amount  due. The  late fee is not

a penalty  but  is intended  to compensate  Lessor  for  tlie  additional  costs Lessor  will  incur  as

a result  of  tl'ie late payment,  the exact  amount  of  such additional  costs being  extremely

difficult  and impracticable  to asceitain.  In addition,  all Basic  Rent  and Royalty,  all late

charges,  and all additional  rent  specified  under  tliis  Lease,  shall  bear interest  from  tlie  date

due to the date of  achial  payment  at tlie  rate of  ten and one-lialf  percent  (10.5%)  per  anmun

or, if  less, tlie  maximum  amount  permitted  by law.
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Section  5. Security  Deposit.

5.I  Deposit  as Security  for  Lessee's  Performance.  As an essential  inducement  to Lessor  to

enter  into  this  Lease,  Lessee  has paid  a security  deposit  in  the amount  of  Fifty  Thousand

Dollars  ($50,000).  This  deposit  is security  for  Lessee's  full  and  faithfiil  performance  of  all

its obligations  under  this  Lease.  The  Lessee  sliall  keep  in  full  force  and  effect  a sufficient

lease  performance  bond  to cover  the acreage  held  under  this  Lease.  If  the an'iorint  becomes

depleted  because  of  any claim  or claims,  the Lessee  shall  file  a new  or additional

performance  bond  as required  by the Lessor.  The  security  deposit  shall  be returiied  to

Lessee  within  sixty  (60)  days after  the expiration  of  this  Lease  if  Lessee  has fully  and

faithfully  perfoimed  all the covenants  and  terms  of  this  Lease  that  Lessee  is obligated  to

perform.  If  Lessee  fails  to perform  all  its  obligations,  Lessor,  at its  sole  option,  may  apply

the security  deposit  against  any costs or damages  resulting  from  Lessee's  failure  to

perform.  In  the event  all  or part  of  the security  deposit  is so applied,  Lessee  shall,  within

ten (10)  days  of  Lessor's  demand,  pay  to Lessor  the amount  necessary  to replenish  the

security  deposit  to its original  amount.

5.2  Deposit  Transferable.  In  the event  of  a sale or transfer  of  Lessor's  fee title  in  the Leased

Premises,  Lessor  shall  have  the right  to transfer  the security  deposit  to the purchaser  or

transferee  rinder  the terms  of  this  Lease. With  Lessor's  transfer  of  the security  deposit  to

the purchaser  or transferee,  Lessor  shall  be automatically  released  from  all  liability  for  the

return  of  tlie  security  deposit  to Lessee.

5.3  Rights  Regarding  Deposit.  Lessor's  obligations  with  respect  to the security  deposit  are

those  of  a debtor  and not  a trustee.  Lessor  can comi'ningle  the security  deposit  with

Lessor's  general  funds  or  the deposits  of  other  tenants.  Lessor  shall  not  be required  to pay

Lessee  any  interest  on  tlie  security  deposit.  Lessee  may  not  assign  or encui'nber  the  money

deposited  as security,  and  neither  Lessor  nor  its successors  or assigns  shall  be bound  by

any  such  purpoited  assignments  or encumbrances.

Section  6.  Condition  of  Leased  Premises  at Commencement;  Delivery  of  Possession.

6. 1 Accepted  in Present  Condition.  Lessce  aclcnowledges  that  it has had an oppoitunity  to

inspectthe  Leased  Premises  and  conduct  any  studies  or  assessments  of  the  Leased  Premises

that  Lessee  desired  prior  to entering  into  tliis  Lease.  Lessee  accepts  the  Leased  Premises

"AS  IS"  and GGWITH  ALL  FAULTS."  No reliance  shall  be placed  on any opinion,

material,  or infori'nation  provided  by or throhigh  the Lessor,  and  Lessee  does so at its own

risk,  cost,  and  expense.  Lessor  shall  have  no obligation  to install,  construct  or  pay  for  any

improvements  of  any  kind  or nahire  on the  Leased  Pren'iises  for  Lessee's  benefit  at or prior

to the con'unencement  of  the Term.

6.2  No  Representatrons  or Warranties.  Lessor  is malcing  no  representation  or  warranty,  express

or implied,  regarding  the Leased  Premises  or their  suitability  for Lessee's  purposes.

Without  limiting  tl'ie foregoing,  Lessee  specifically  acknowledges  tl'iat Lessor  lias not

warranted  or made  any representation  regarding  the social,  economic,  or enviroiunental

aspects  of  the Leased  Prei'nises,  including  the acreage,  soil  conditions,  ritility  services,
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water  drainage,  physical  access, ayailability  of  wood  supplies  now  or in the future,  natural

or ai'ificial  hazards  tliat  may or n'iay not exist,  or the merchantability,  suitability  or

profitability  for  any  use or purpose.

6.3 No  Liability.  Lessor  shall  have  no liability  to Lessee,  or to Lessee's  employees,  agents  or

contractors,  or to anyone  claiming  by, under  or tlirougli  Lessee,  regarding  the physical

condition  of  the Leased  Premises  any time  during  tlie  Tenn.  Lessor  l"ias no responsibility

for  any subsurface  conditions,  whether  known  or unknown,  natural  or man-made  to Lessee,

specifically  including  any adverse  soil conditions,  any washout,  subsidence,  avulsion,

reliction  or set-tling  that  may  occur  to Leased  Premises.  In consideration  for  Lessor  entering

into  this  Lease,  Lessee  is expressly  assuming  the risk  of  any latent  or patent  defects  or

deficiencies  in, on or under  the Leased  Premises,  whetl'ier  the same now  exist  or arise

hereafter.  In  no event  sliall  Lessee be entitled  to any damages  whatsoever  against  Lessor

with  respect  to the physical  condition  oftlie  Leased  Premises,  including,  but  not  limited  to,

actual,  special,  consequential,  lost-profits,  or any other  category  of  daniages.

6.4  Delivery  of  Possession.  Lessor  shall  deliver  possession  of  the Leased  Premises  to Lessee

on the Cotnrnencement  Date  as defined  in Section  3.1 of  this  Lease. However,  if  Lessor  is

not  able to deliver  possession  on tliat  date for  any reason  (whether  the cause is beyond

Lessor's  reasonable  control  or not), tliis  Lease sliall  not  be void  or voidable,  nor shall

Lessor  be liable  to Lessee for  any loss or damage  rcsulting  from  the failure  to deliver

possession.  In that  event,  tl'ie coinmencetnent  of  the Initial  Term  shall  be delayed  until

Lcssor  is able to deliver  possession  of  the Leased  Premises  to.Lessec,  and the rent  payable

under  tliis  Lease  shall  be abated  during  the period  of  delay  in the delivery  of  possession.

In addition,  the Initial  Term  of  this  Lease  shall  be extended  to equal  tlie  period  of  delay  in

the delivery  of  possession  so tl'iat Lessee  has the benefit  of  the Leased  Premises  for  tlie  full

period  of  time  provided  for  in tliis  Lease.  If  the delay  in delivering  possession  extends

beyond  one l'iundred  twenty  (120)  days, tlien  Lessee  may  cancel  this  Lease  upon  giving

written  notice  of  cancellation  to Lessor,  so long  as Lessee  has not  talccn  possession  of  tlie

Leased  Preinises  as of  the date of  giving  notice  of  cancellation.  Cancellation  sball  be

Lessee's  sole and exclusive  remedy  in tlie  event  of  a delay  in the possession  beyond  one

hundred  twenty  (120)  days.  Upon  sucli  a cancellation,  Lessor  sliall  refund  any security

deposit  to Lessee,  botl'i  Lessor  and Lessee  shall  be excused  from  all  their  obligations  under

this  Lease,  and neither  Lessor  nor  Lessee  sliall  liave  otlier  or fiuiher  liability  with  respect

to this  Lease  or the transaction  contemplated  by tl'ffls Lease.

Section  7, Governmental  Authority  Retained.

7,1 No  Waiver  of  Goveri'unental  Power.  Notliing  in tliis  Lease  is intended  to, or shall  liave  the

effect  of, waiying  or releasing  any power  or autliority  that  Lessor  has as a goverrunental

body.  Lessor  has not promised  or represented  that it will  exercise  or not exercise  its

goverru'iiental  power  or authority  in  any way  for  the benefit  of  Lessee  or Lessee's  interests

or the Leased  Premises.  Lessee  also specifically  aclaiowledges  that,  regardless  of  the title

or position  that  a person  liolds  with  Lessor,  no person  acting  or putapoiting  to on Lessor's
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behalf  has the  authority  to waive  or release  tlie  Lessor's  power  or ahitliority  to act as a local

government  of  tlie  State  of  Alaska.

7.2  Lessee  and Leased  Premises  Subject  to MSB  Code.  Lessee  and Lessee's  use and

occupancy  of  the Leased  Premises  shall,  at all  times  be subject  to the  applicable  provisions

of  tlie  MSB  Code,  as the MSB  Code  may  be amended  from  time  to  time.  Lessor  l'ias not

promised  or represented  tl'iat  no new  provisions  will  be added  to the  MSB  Code,  or  that  no

existing  provisions  will  be revised  or repealed  in any way.  Lessor  likewise  has not

promised  or represented  that  any provisions  of  tlie  MSB  Code  will  be relaxed  or not

enforced  for Lessee's  benefit.  Without  limiting  the foregoing,  Lessee specifically

acknowledges  and  agrees  tliat:

7.2.1  Tlie  Leased  Premises  are sribject  to all applicable  land  use, peimits,  or license

provisions  of  federal,  state,  and  local  laws,  and  of  all  otlier  governmental  authorities

any  additions  to or  amendments  of  tl'iose  provisions.

7.2.2  The  Leased  Premises  and Lessee's  use of  tlie  Leased  Premises  are subject  to all

applicable  building,  fire,  health,  safety,  and  envirorunental  provisions  of  the MSB

Code,  as they  presently  exist  or  hereafter  adopted.

7.2.3  The  Leased  Premises  and Lessee's  use of  the Leased  Premises  shall  comply  with

all conditions,  requirements,  and operational  details  outlined  in Conditional  Use

Peimit  173020210003  (Exhibit  B),  the associated  permit  application,  as well  as

Plaru'fflng  Comtnission  Resohition  Serial  Number  21-22.

Section  8. Improvements.

8,I  Riglit  to Improve.  Lessee,  when  not  in  default  of  its  obligations  under  this  Lease  shall  liave

the following  riglits  during  the Lease  Terin,  to the extent  Lessee  deems  advisable,  subject

liowever  to the satisfaction  of  tlie  other  reqriirements  of  this  Lease  and, when  required

under  tl"iis Lease,  subject  to tlie  condition  tliat  Lessor's  prior  approval  be obtained:

8.1.1  To constrtict,  place  or install  on the Leased  Prei'iiises,  equipment,  struchires,

utilities,  and access  necessary  for  the operation  and maintenance  of  an eaith

n'iaterial  site as well  as the reclamation  tliereof,  in accordance  witli  Section  7.23

above  in  connection  witli  the Use  and Occupancy  as defined  in  Section  2.1.

8.1.2  To  construct,  place,  or install  on tlie Leased  Premises  other  improvements,

including  without  limitation  buildings,  structures,  fill,  paving,  landscaping,  and

other  improvements  (each  an "Improvement  and  collectively  the  "Improvements");

and

8.1.3  To  make  such  alterations,  additions  and repairs  to tlie  Leased  Premises  as Lcssee

may  desire.
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All  Improvements  tl'iat Lcssee  constructs,  places or installs  on tlie Leased  Premises  shall

remain  Lessee's  separate  propeily  for tlie duration  of  tlie Term  of  tl'iis Lease except  as

provided  for in Section  16.3.

8,2  Development  Timetable.  In developing  the Leased  Premises,  Lessee  sl'iall  comply  with  the

following  timetable  (tlie  "Dcvelopment  Timetable"):

8/03/2022 Onsitc  opcrations  for  the sale and distribution  of  eailli  materials  on the

Leased  Premises

8.3 Site Work.  Prior  to the cominencement  of  any site work  on the Leased  Premises  (includixig

any gravel  use, timber  clearing,  grading,  or driveway  placement),  Lessee  must:

8.3.1  Provide  Lessor  plans  and specifications  called  for  in Scction  8.5.2 for  review  and

approval,  wliicl'i  will  not  uiuaeasonably  be witlil'ield.  Tlie  site plan  is required  to be

signed  and sealed by an Alaskan  registered  professional  laxid surveyor,  civil

engineer,  arcliitect,  or landscape  arcliitect.  All  plans  and specifications  must  adhere

to Conditional  Use Permit  173020210003  (Exhibit  B). Deviations  must  be clearly

noted,  justified,  and pre-approved  in writing  by tlie Lessor.  Ill  some cases,

deviations  may  require  an amendment  of  the permit,  wliid'i  can takc  three  to six

montlis.  Lessee must  comply  witli  all pre-operational  requirements  specified  in

Conditional  Use Permit  17302021003  (Exhibit  B).

8.3.2  Lessee  is obligatcd  to comply  witli  all steps of  tlic  approved  mining  and reclamation

plans  prior  to complete  termination  of  tliis  Lease  and retum  of  any bond  or deposit.

Reclamation  efforts  and reqriirements  aie triggered  by termination  of  tlie  Lease  due

to time  limitation  of  tlie  Lease,  voluntary  termination,  completion  of  n'iining  phases,

or tlirough  default  of  the Lease  agreement  by Lessce.

No  mining  shall  take  place  on thc Leased  Premises  witli  a Lessor  approyed  mining

and reclan'iation plan developed by I,essee based ul:ion  reqriirements of the Lcssor.

Lessee shall  reclaim  the surface  of  tlie leased premises  in accordance  with  the

approved  mining  and reclamation  plan.  Tlie  reclamation  sliall  proceed  concurrently

witl'i  mine  production  in accordance  with  this  plan  and shall  be completed  following

tern'iination  of mine  operation  and prior  to  tlie termination  of tlie  I,ease.

Reclamation  sliall  occur  011 those  poitions  of  a mining  pliase  that  are complete  and

are not  reqriired  for  the transport  of  materials  off-site.

8,3,3  AminingandrcclamationplanforthcLeasedPremisessliallbedevelopcdtoinsure

to tlie  maximum  extent  practicablc  that:

a. Mining  and cxtraction  operations  do not have significant  adverse  impacts  on

air, plant, wildfire, fishcry, surface and Brocmdwater  resources, and wetlands,
or  on  public  safety.
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b. Waste  and  unused  material  piles  are located,  designed,  and  utilized  to minimize

the tlireat  to public  safety,  to minimize  impact  to resources,  to mii'iimize

negative  effects  on aesthetics,  and  to allow  prescribed  reclamation.

c. Future  rise of  the Leased  Premises  are anticipated  to include  a public  school

site. Tlie  mining  and reclamation  plan  shall  ensure  sufficient  area and grade

exist  on  tlie  Leased  Premises  to support  a school  and  associated  infrastructure,

inctuding  a parking  area, water  supply  well,  and septic  system.  Sufficient

separation  distance  between  the ground  surface  post-mining,  and the seasonal

high  water  stable  must  be maintained  to allow  for  a standard  school  septic

system  at a reasonable  location  on the Leased  Premises.

d. Tl"ie mining  and  reclamation  plan  sliall  include  accurate  maps,  will"i  appropriate

scale,  and other  supporting  data  showing:

i.  Location  of  the  proposed  mining  phases  and layorit  of  the operations  areas.

ii.  Description  of proposed  development  of tlie  mining  operation  area

including  materials  liandling  and overburdcn  stripping  and stockpiling  on

tlie  Leased  Premiscs,

iii.  Proposed  buildings,  utility  conidors,  roads  and  auxiliary  facilities  to be used

aiid/or  constructed  on the I,cased  Premises.

iv. Land  contours,  both  existing  prior  to devclopment  and proposed  after

reclamation.

v.  A  description  of  tl'ie proposed  reclamation  on the  Leased  Premises  including

a description  of  tlie capacity  of  tlie land  to support  its anticipated  uses

following  reclamation,  including  a discussion  of  the  capacity  of tlie

reclaimed  land  to suppoit  alteinative  uses after  reclaniation;  and  provisions

for  grading,  establishing  self-sustaining  vegetation  and stabilization  tliat

will  minimize  erosion  and sedimentation  and public  health  and safety

problems  of  pits,  banks,  waste  piles,  roads  upon  completion  of  the mining

phase;  and  provisions  for  buffer  areas,  landscaping,  and  screening.

vi. Estimated  tin'ietables  necessary  for  accomplishing  the events  contained  in

tlie  n'ffning  and  reclamation  plan  shall  be developed  by  Lessee  and  approved

by  Lessor.

vii.  Evidence  tl'iat  all  necessary  permits  and licenses  required  by Federal,  State,

and Local  units  of  government  liave  been obtained,  as provided  by the

Lessee.

e. Tlie  Lessor  aiqd Lessee  sliall  meet  and  discuss  tl'ie  plan  prior  to con'u'nencement

of  any  operations  under  tliis  Lease.  Prior  to beginning  mining  operations  each
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year, a written  notice  of  commencement  will  be sent to Lessor.  Any  updates  to

the mining  and reclamation  plan sl'iall be submitted  to tlie Lessor  for  review  and

approval.  Ai'iy clianges to the mining  and reclamation  plan shall be approved

by the Lessor  prior  to the start of  mining  each year. Any  changes proposed  by

Lessee sliall  be prepared  and submitted  to Lessor  each year. If  these changes

would  result  in tlie need for amendments  of  any permits  or licenses issued  by

Federal, State, or Local tu'iits of government,  these ainendments  shall be

obtained prior to commencement  of mining  in the year in whick'i  the

amendments  become necessary. Any  such cl'ianges sliall  not be commenced

until  Lessor  lias reviewed  arid approyed  such modifications.

8.4 Clearing  and Site Materials.  With  regard  to timber,  rock,  sand, or gravel  tliat  is within  the

Leased  Premises,  any use of  such material  for on-site  preparation  is allowable  under  tliis

Lease. Prior  to any extraction  of  rock,  sand, or gravel  for  off-site  use otlier  than the uses

described  in  Section  2 of  tlie Lease.

Lessee shall comply  with  permitting  requirements  of  the Land  & Resource  Managemei'it

Division  for  tlie extraction  and off-site  use of  any rock,  sand, or gravel  found  on the Leased

Premises.  Tlie  issuance  of  tliese peri'nits  is not guaranteed  and may require  tlie  approval  of

tlie Matanuska-Susitna  Borougli  Assembly.  Lessee's  application  for such permits  is

evaluated  on its ownn'icrits  in accordance  witli  the establislied  procedures  for  such permits.

Lessor  bas not promised  that Lessee will  receive  sucli  permits  and Lessor  will  liave no

liability  to Lessee if  Lessee fails  to qualify  for  the permits.

Lessee will  be required  to pay fair  market  value for aiiy and all resources extracted  from

Leased  Premises,  with  exceptioxi  only  for tliose resources  used for on-site  development  of
Leased  Pren'iiscs  and as to which  no payment  will  be required.

Lessee shall pay to Lessor  at tlie  exccution  of  the I,ease tlie fair  market  vah'ie for  the timber

resource  in tlie  amount  of  $5,122.

All  activities  sliall  be conducted  in a mar'uier  that complies  witli  all applicable  federal,  state,

and local  laws,  and will  minimize  dishirbance  to the air, land, and water  quality  within  the

Leased  Premises  and surrounding  areas. In 110 event shall activities  occur  in violation  of
tlie requiren'ients  of  Conditional  Use Permit  173020210003  (Exhibit  B).

8.5 Sigi"iificant  Work.

8.5.1 Definition.  "Significant  Work"  as used in tliis  Section  8.5 means all work  on  tlie

Leased Premises  costing  more than One Hundred  Thousand  and No/100  Dollars

($100,000)  cumulatively  for  the plai'u'iing  or design  of  such work  and tlie labor,

materials,  equipment  of  tlie work,  wliere  the work  involves  the excavatiorr,  filling,

or other  alteration  of  the grade or drainage  of  tlie Leased  Premises,  and/or  involves
the construction,  demolition,  alteration  or removal  of  any Improvement  on or from
tlie Leased  Premises.
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8.5.2  Approval  Required.  In addition  to the requirements  of  Section  8, Lessee  shall  not

begin  any Significant  Work  without  first  obtaining  Lessor's  prior  written  approval

of the preliininary  plans for such work,  if  any,  and of  the final  plans and

specifications  for  such work,  whicl'i  approval  shall  not  be unreasonably  wiithheld.

If  Lessor  does not  approve  any of  Lessee's  plans  and specifications  required  to be

approved  under  this  Lease,  then  Lessee  sliall  have  tlie  right  to terminate  this  Lease

by giving  written  notice  of  such termination  to Lessor.  The  preliminary  plans  and

the final  plans and specifications  shall  be prepared  by a licensed  architect  or

engineer  and shall  include,  but  not  be lin'iited  to, a detailed  plot  plan,  a laiidscaping

plan,  appropriate  cross sections,  elevations,  seasonal  high  water  table  elevations,

and floor  plans  indicating  building  heights,  bulk,  density,  functions,  materials,  and

utility  systems,  an itemized  estimate  of  the total  cost  of  such  work,  and a timetable

for  completion.  No approval  by Lessor  or by its architects  or engineers  of  sucli

preliminary  plans  or final  plans  and specifications  shall  be deemed  a warranty  or

other representation  by any of them that the  Improvements  or other work

contemplated  thereby  are legal,  safe, or sound  or constitute  the highest  and best  use

of  the Leased  Premises.  Lessee  acknowledges  that,  except  as provided  in Section

16 with  respect  to removal  of  Improvements  upon  expiration  of  the Term  or earlier

termination  of  this  Lease,  Lessor  has not authorized  or reqriired,  and Lessor  does

not  authorize  or require,  Lessee  to improve  the  Leased  Premises  in any  manner  that

permits  Lessor's  interest  in and title  to the Leased  Premises  to become  subject  to

tlie  liens  of  Lessee's  mechanics  and materialmen.

8.5.3  Payment  and Performance  Bonds.  Before  commencing  and project  involving  any

Significant  Work,  Lessee  must  Airnish  a payment  and  performance  surety  bond,  or

other  form  of  Security  acceptable  to tlie Lessor  in the amount  to cover  the full

expected  cost of  the contract  price  of  the contractor's  respective  work  on the

project.  Lessor  shall  be named  as an additional  oblige  of  tlie  bonds  and the bonds

must  be issued  by tlie  one or more  corporate  sureties  that  are reasonably  acceptable

to Lessor.  Tlie Security  agreed  upori  sliall  be an absolute  and unconditional

guaranty  of  payment  and performance.  It shall  be enforceable  against  the Security

witliout  the necessity  of  any suit  or proceedings  on the Lessor's  pait  against  the

Lessee.  The I,essee shall maintain  tlie Security  as long as the Lessor  deems

necessary,  inclriding  after  this  lease expires  or is terminated.  The security  may  be

adjusted  as additional  activities  or uses occur  on the site. Copies  of  tlie  bonds  must

be provided  to Lessor  prior  to commencement  of  any work.  The  furnishing  of  the

payment  and performance  bonds  sliall  not limit  or modify  Lessee'  obligation  to

protect  Lessor  and tlie  Leased  Premises  from  any  liens

8.6  Utilities.  To the extent  Lessor  desires  to liave  utility  services  at the Leased  Premises  that

are not  already  available  oii the commencement  date of  tl'ie Term,  Lessee shall  pay for  all

tl'ie costs  of  bringing  and installing  utility  services  to aiid  on the Leased  Premises  (including

electric,  telephone,  gas, cable,  water,  solid  waste  and sewage  disposal).  Lessee  shall  obtain

Lessor's  prior  written  approval  witli  respect  to the location  of  any improvement  for  the

provision  of utility  services  on the Leased Premises,  wliich  approval  sliall  not be
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ui'ireasonably  witliheld.  Lessee sliall  provide  Lessor  witli  a recordable,  as-built  survey

stamped  by a licensed  surveyor  witliin  120 days of tlie installation  of any  such

improvement,  in order  for  Lessor  to grant  or dedicate  by document  an easement  for  such

location.  Additional  Public  Notice  is not  required  under  MSB  23.05.025  for  the grant  or

dedication  of  new  utility  services  specific  to Lessee's  rise of  the Leased  Premises.

Installation  of  any onsite  water  and/or  waste  water  systems  shall  be in accordance  with

Alaska  Depaitmcnt  of  Environn'iental  Conservation  regulations  and stamped  by  a licensed

engineer  if  applicable.  Lessee shall provide  all repoits,  well  logs, or any peitinent

documentation  for  tlie  installed  waster  system  and/or  onsite  wastewater  system  to Lessor

upon  completion  of  installation.

8.7  . Lessee shall  utilize  a qualified  wetlands  delineator  to identify  the edge of  all

wetlands  011 the parcel  owned  by the Lessor,  which  contains  the Leased  Premises.  The 100-

foot  undisturbed  vegetative  buffer  surrorinding  tlie identified  wetlands  adjacent  to tlie

extraction  site sliall  be identified  and marked  by a professional  land  surveyor,  licensed  to

operate  in the State of  Alaska,  prior  to beginning  extraction  activities.

8.8 Ai'nendments  to Plans. In  performing  any work  on tlie  Leased  Premises,  Lessee  sliall  not

deviate  from  Lessor's  approved  or issued site plan, timber  and gravel  pen'nits.  Any

deviation  from  tlie  approved  or issued  plans,  permits,  or designs  shall  require  Lessor's  prior

written  arithorization,  wl'ncli shall  not  be unreasonably  withheld,  ai'id wliere  appropriate,  a

signed  amendment  to tliis  Leasc  or the governing  standards  or  permits.

8.9  Constrriction  Completion.  Ill  completing  any project  involving  tlie construction  of

Improvements  on the Leased  Premises,  Lessee  shall  provide  to Lessor  at Lessee's  expense

a set of  as-built  drawings  for  the completed  project.  The as-built  drawings  shall  be

provided  in accordance  witl'i  any deadline  set in the plans  and specifications  approved  by

Lessor  rinder  Section  8.5.2  above.  If  no deadline  is specified,  the as-built  drawings  will  be

provided  within  90 days of  substantial  completion  of  tlie  improven"ient.  In  completing  aiiy

project  on the Leased  Premises,  Lessec  shall  provide  remediation  of  tlie  construction  area,

including  the removal  of  all  construction  debris.  Lessee  sliall  also provide  site remediation

and erosion  control  of  the construction  area not  included  in the plans  aiid  specifications  (if

any).  Lessee shall provide  to Lessor  a written  plan for site monitoring  to insure

revegetative  success. Lessee's  site remediation  and erosion  control  shall  utilize  metliods

outlined in A Revegetalion i'vfcnmal  for  Alaska, by Stony J. Wright, Alaska Plant Materials
Center,  Division  of Agriculture,  Department  of Natural  Resources,  State of Alaska.

Lessee's  written  plan  for  site moi'iitoring  shall  include  methods  to preclude  tlie  introduction

of  species  listed  on tlie State of  Alaska  list  of  Prol'iibited  and Restricted  Noxious  Weeds.

In completing  any project  on the Leased  Premises,  Lessee sliall  provide  remediation,

including  the removal  of  all constniction  debris,  so tl"iat upon  surrender  of  tlie  premises

tliey  will  be in as good  or better  condition  as they  were  in at tlie

8.10  Liei'is. Lessee  sliall  not  permit  any meclianic's  lien,  laborer's  lien,  or materialmen's  liens

against  the Leased  Premises  or any Improvements  for  any labor,  materials  or equipment

furnisl'ied  to Lessee,  or claimed  to have been  furnislied  to I,essee,  or to Lessee's  agents or
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contractors  in  connection  with  work  of  any character  performed  or claimed  to have  been

perforined  on the  Leased  Premises  or Improvements,  by  or at the  direction  or sufferance  of

Lessee.  Lessee,  however,  shall  have  the right  to contest  the  validity  or amorint  of  any  sucli

lien  or  claimed  lien.  In  the  event  of  a lien  contest,  Lessee  shall  give  Lessor  such  reasonable

security  as Lessor  may  demand  to insure  payment  of  the lien  or claimed  lien  and prevent

the sale or foreclosure  of  the Leased  Premises  or Improvements.  The  security  need  not

exceed  one aiid  one-half  times  tlie  amount  of  the lien  or Lessee  may  record  the bond

contemplated  by  AS  34.35.072.  In  any  lien  contest  proceedings,  Lessee  sl'iall  irnunediately

pay any  judgment  rendered  with  all proper  costs aiid  charges  and shall  have  the lien

released  or  judgment  satisfied  at Lessee's  own  expense.

Section  9. Taxes  and  Assessments.

9. 1 Taxes,  Assessments  and  Charges.  Lessee  shall  pay,  not  less  than  ten  (10)  days  before  they

become  delinquent,  all real  property  taxes,  assessments,  special  assessments  or other

charges  of  every  description  for  whicli  tlie  Leased  Premises,  or any  Improvement  tliereon

or any  use thereof,  are now  or during  the Term  may  be assessed  or become  liable,  whether

made  by governn"iental  authority  or  by  aixy public  utility  or community  service  company,

and  whether  assessed  to or payable  by Lessor  or Lessee,  subject  to Lessee's  option  to pay

in  installments  wliere  installment  payments  are permitted.  Payments  of  real  property  taxes

and assessments  due during  tl'ie first  and last  years  of  the  Term  sl'iall  be prorated  as of  the

dates  the Term  begins  and  ends. Upon  Lessor's  request,  Lessee  shall  promptly  provide  to

Lessor  true  and  complete  copies  of  receipts  for  sucli  real  property  taxcs  and  assessments

evidencing  their  timely  payment.

9.2  Annual  Taxes  Due  at Lease  Expiration,  Default,  or  Termination.  As  of  January  Ist of  eacli

year,  real  propeity  taxes  are levied.  Upon  tlie  Lease  expiration,  default,  or termination,

Lessee  shall  be responsible  to pay  tlie  annual  taxes  in full  for  tlie  current  tax  year.

9.3  New  Taxes,  Assessments  and  Charges.  If  at any  time  during  the  Lease  Term  or renewal

term,  any new  or additional  taxes,  assessments  or any  other  cliarges  not  existing  on the

effective  date  of  this  Lease  are assessed  against  the Leased  Premises,  or any  Improvement

thereon,  I,essee  shall  pay  not  less  than  ten (10)  days  before  they  become  delinquent,  all  of

such  new  taxes,  assessmei'its  and  charges.

9.4  Contesting  Taxes.  Notliing  contained  in this  Lease  sliall  prevent  Lessee  from  contesting

in good  faith  tlie  validity,  or the amount  of  sucli  real  propeity  taxes  or assessments  by

appropriate  proceedings  commenced  before  such real property  taxes or assessn"ients

become  delinquent.  Provided,  l'iowever,  tliat  Lessee  shall  not  commence  such  proceedings

witliout  first  giving  written  notice  to Lessor  of  Lessee's  intention  to do so not  less tlian  ten

(10)  days  before  such  real  property  taxes  or assessments  become  delinqrient.  Lessee  sl'iall

not  be deemed  in default  under  this  Lease  if  such  notice  is provided  to Lessor  because  of

its failure  to pay  any propeity  taxes  or assessments  wlien  tlie  taxes  or assessments  are

subject to a liending contest or appeal.
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9.5 Installment  Payments.  If there is axi option  given  to pay special assessments  in

installments,  Lessee  may  elect  to pay for  such  installments  as shall  accrue  during  the Term

of  this  Lease. As  to permitted  installment  payments  for  wliich  the first  installment  fell  due

before  con'unencement  of  the Tern'i,  Lessee shall  pay all installments  falling  due during  the

Term,  aiid  Lessor  shall  pay  all installments  that  fell  or will  fall  due after  the Teri'i'i.

Section  10.  Hazardous  Materials  and  Environmental  Matters.

10,1  0bservance  of  Enviroi'unental  Laws.  Lessee  must,  at its own  expense,  comply  with  all

laws,  ordinances,  regulations  and administrative  agency  or couit  orders  relating  to healtli,

safety,  noise,  environmental  protection,  waste  disposal,  hazardous  or toxic  materials,  and

water  and air quality.  In the event  any discharge,  leakage,  spillage,  emission  or pollutioxi

of  any type occurs  upon  or from  the Leased  Premises  during  the Term  or any holdover

thereafter,  Lessee  shall  in'unediately  notify  Lessor  and shall,  at Lessee's  own  expense,  clean

and restore  tl'ie Leased  Premises  to the satisfaction  of  Lessor  and any governmental  body

or court  having  jurisdiction  of  tlie  n'iatter. Under  no circumstance  shall  any  liazardous

material  be improperly  disposed  of  on the  Leased  Premises.

10.2  "Hazardous  Material"  Defined.  For  purposes  of  tliis  Lease,  tlie  term  "Hazardous  Material"

meaiis  any liazardous  or toxic  substances,  material,  or waste,  including  but  not  limited  to:

(1) oil,  petroleum  products  and byproducts,  gasoline,  diesel  fuel,  stove oil,  kerosene,  and

otlier liydrocarbons;  (2) tliose substaiices,  materials  and wastes listed in the  U.S.

Depaitment  of  Transpoitation  Hazardous  Materials  Table  (49 CFR  Pait  172.101  ) or by tlie

U.S. Environmental  l)rotection  Agency  as liazardous  substances  (40 CFR  Part 302),  and

amendments  thereto;  (3) all  materials  and the release  of  wl"iich  must  be reported  rinder  Title

46 of  the Alaska  Statutes;  and (4) any such  other  substances,  materials  and wastes  that  are

or become  regulated  uider  aiiy  applicable  local,  state or federal  law.

10.3  I-Iazardous  Materials  on Leased  Premises.  Lessee  may  bring,  keep,  store, use, transfer,  and

dispense  upon  the Leased  Premises  fuel and other  petroleum  products  in cox'inection  with

tlie  Permitted  Use,  provided  that  Lessee  complies  with  all laws  regulating  such  petroleum

products.  Lessee  may  bring,  keep, store, and use upon  tlie Leased  Premises  substances

used in vehicles,  machinery,  and equipment  necessary  or useful  to tlie Permitted  Use,

provided  that  sucli  substances  will  be rised,  kept  and stored  in a maruier  tliat  complies  with

all laws  regulating  such substaiices.  Except  as provided  above,  Lessee shall  not  cayisc  or

perinit  any Hazardous  Material  to bc brouglit  upon,  kept,  or used in or about  tlie  Leased

Premises  by Lessee,  its agents,  en'iployees,  contractors  or invitees  without  the prior  written

consent  of Lessor,  wliicli  Lessor  sliall  not ui'ireasonably  withhold.  Lessee  must

demonstrate  to Lessor's  reasonable  satisfaction  that  such Hazardous  Material  is necessary

or useful  to Lessee's  business  and will  be used, kept  arid stored  in a manner  tliat  complies

witli  all laws  regulating  any  sucli  I-{azardous  Materials  on tlic  Leased  Premises.

10.4  Disclosure.  At  tlie  beginning  of  tlie Initial  Terin  of  this  Lease,  Lessee  shall  inventory  and

disclose  an inventory  list  of  all liazardoris  materials  to whicli  tlie  Lessor  has previously

consented.  Lessee  sliall  not  be required  to obtain  consent  From Lessor  to use, keep,  or  store

any Hazardous  Material  011 the Leased  Premises  wliere  tlic same was consented  to by
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Lessor  prior  to the Initial  Term.  On July I of  each year  thereafter,  including  the year  in

which  tliis  Lease  expires  or is terminated,  Lessee  shall  inventory  and disclose  aii inventory

list  to Lessor  with  the names  and amorints  of  all I-Iazardous  Materials  or any combination

thereof  that  were  stored  or used on the Leased  Premises,  or that  Lessee  intends  to store or

rise  on tl'ie Leased  Premises.  Lessee sliall  keep an updated  inventory  list  at all times  and

disclose  to the Lessor  any types  of  Hazardoris  Materials  tliroughout  the year.

10.5  Environmental  Control  Measures.  As a part  of  the development  of  tlie  Leased  Premises,

Lessee sliall  provide  to Lessor,  for  Lessor's  review  and approval,  a Hazardous  Materials

control  plan.  The control  plan  sliall  specify  the materials,  equipment,  and procedures  that

Lessee  will  utilize  in handling  Hazardous  Materials  and in seeking  to prevent  and respond

to any spill,  release,  or discliarge  of  Hazardous  Materials.  All  containers  on the Leased

Premises  holding  Hazardous  Materials  (eg,  tanks,  drums,  and supply  sources for

equipment)  shall  be marked  with  the contents  and Lessee's  name. Lessee  shall  install  and

maintain  secondary  containment  or a surface  liner  under  all container  and vehicle  fuel  tank

inlet  and outlet  points,  hose connections,  and hose ends during  fueling  or otlier  transfers  of

Hazardoris  Materials.  For  tliis  ptuapose, "secondary  containment"  means  an impermeable

diked  area  or portable  impermeable  containment  structure  capable  of containing  one

liuiidred  ten percent  (110%)  of  the volume  of  the largest  container;  and "surface  liner"

means  any  safe, non-permeable  containment  designed  to catcli  arid hold  fluids  for the

purpose  of  preventing  spills  and sized  to accommodate  a worst-case  spill  risk. Lessee  sliall

keep at hand during  all fueling  and all transfers  of  Hazardous  Materials  appropriate  spill

response  equipment  to respond  to a spill.

10.6  Environmental  Inden'inity.  Lessee  shall  indemnify  and defei'id  Lessor  against  all liability,

cost, and expense  (including,  witliout  limitation,  any fines,  penalties,  diminution  in value

of  the Leased  Premises,  assessment  and clean-up  costs,  judgments,  litigation  costs and

attonieys'  fees) incurred  by or levied  against  Lessor  as a result  of  Lessee's  breacli  of  this

Section  10 or as a result  of  any discl'iarge,  leakage,  spillage,  emission,  or pollution  on or

discharged  from  the Leased  Premises  driring  the Term  of  this  Lease,  witliout  regard  to

whether  such liability,  cost, or expense  arises during  or after  the Term  of  this Lease.

Provided,  liowever,  that Lessee shall not be required  to indemnify  Lessor  rmder  this

Section  10.6  if  the paities  agree or a court  of  competent  jurisdiction  determines  tliat  such

liability,  cost or expense  is caused directly  and solely  by the negligence  or intentional

misconduct  of  Lessor.  Tlie  foregoing  indemnity  shall  survive  tlie expiration  or earlier

termination  of  tliis  Lease.

10.7.  Environmental  Assessments  and Testing.  Prior  to the commencement  of the first

Significant  Work  defined  in Section  8.5.1,  Lessee,  at its sole cost, may obtain  a Limited

Phase II  Testing  (defined  below)  on the Leased  Premises.  The  results  of  the Limited  Pliase

II Testing  shall  be provided  to Lessor  upon  completion  and sliall  be used to establish  the

baseline  for  the condition  of  tlie  Leased  Premises  at the commencement  of  the Term.  If

such Limited  Pi"iase II Testing  indicates  tlie  possible  presence  of  Hazardous  Materials,  then

Lessee  may  at its option  and sole discretion  (a) accept  tlie  Leased  Premises  notwitlistanding
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such indication;  or (b) terminate  this I,ease giving  Lessor  a tliiity  (30) day notice  to
ternunate.

Lessee,  upon  Lessor's  periodic  reqriest,  which  sliall  not occur  any more  frequently  than
once every  five  years  during  tlie  Lease  Tenn,  including  any Renewal  Term(s),  shall  obtain
a Limited  Phase II Testing  on tlie  Leased  Premises.  Lessee shall  pay for  tlie  cost of  all
such Limited  Pliase  II Testing.  Lessee sliall  provide  Lessor  with  copies  of  tlie  repoits  of
all  Limited  Phase II  Testing  as tliey  arc  completed.

In addition,  during  the Term  of  the Lease,  Lessee  sliall  be solely  responsible  for  all costs
and expenses  associated  witli  the performance  of  Lin'iited  Pl'iase II Testing  on the Leased
Premises,  wliicli  may  be reasonably  required  by Lessor,  upon  the expiration  or otl'ier
termination  of  this  Lease. Srich  Limited  Phase II  Testiiig  shall  be the basis  for  determining
the extent  of  any environmental  impairment  carised  by tlie  Lessee's  use and occupancy  of
tlie  Leased  Premises.

As used  herein,  "Limited  Pliase  II Testing"  means  enviroi'uncntal  testing  of  soil  samples  in

sucli  number  and at such locations  as determined  by an Enviroi'u'i'iental  Engineer,  subject
to tlie reasonable  satisfaction  of  Lessor,  and witli  tlie samples  to be tested by a facility
reasonably  acceptable  to Lessor.

10.8  Lessor's  Environmental  Expenses.  In the event  Lessor  shall  make any expenditures  or

incur  any obligatioris  for  the payment  of moriey  in connectioxi  with  this Section  10
including,  but not limited  to, attorneys'  fees for  instituting,  prosecuting,  or defending  any

action  or proceeding.  Sucli  Slm'lS  paid,  obligations  incurred,  and costs shall  be deen'ied  to
be additional  rent  due rinder  this  Lease aiid shall  be paid  by Lessee  to Lessor  witliin  ten
(10) days of  tlie  rendering  of  an invoice  to Lessee.  Sucli  amounts  if  not timely  paid  sliall
bear interest  at the rate of  ten and one-lialf  percent  (10.5%)  per annum.

Section  11.  Default  and  Remedies.

11. 1 Events  of  Default.  Eacli  of  tlie  following  events  shall  be a default  by Lessee  and breacli  of
tliis  Lease:

11.1.  1 Failure  to Perfom'i  Lease Obligations.  Lessee's  abandoi'u'iient  or surrender  of  the
Leased  Premises  or of  tlie leasehold  estate, or failure  or refusal  to pay  when  due
any  installment  of  Basic  Rent,  Royalty,  or additional  rent  or any other  sum  required
by  this  Lease  to be paid  by Lessee,  or to perform  as required  by any other  obligation,
covenant  or condition  of  tliis  Lease.

The I,essec is expected to n'iake aplilication  for all separate written permissions
required  by goveri'ui'iental  agencies,  inchiding  but  not  limited  to easemcnts,  riglits-
of-way,  stonnwater  pollution  prevention  plans,  and mining  permits  prior  to
extraction  under  the Lease. Lessee's  obligations  under  tliis  Lease sliall  not bc
excused  by failurc  to make  timely  applications  for  pennits,  seasonal  road weiglit
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restrictions,  winter  snow  conditions,  or other  conditions  that are reasonably

foreseeable.

11.1.2 Appointment  of Receiver.  The appointment  of  a receiver  or trustee to take

possession  of  the Leased  Premises  or improvements  or of  tlie  Lessee's  interest  in

the leasehold  estate or of  Lessee's  operations  ontlie  Leased  Premises  for  any  reason.

11.1.3 Insolvency,  Bankniptcy.  An  assignment  by Lessee  for  the benefit  of  creditors  or

the filing  of  a votuntary  or involuntary  petition  by or against  Lessee under  any

provision  of  the U. S. Bankruptcy  Code.

11.1.4 Material  Misrepresentation.  A material  misrepresentation  made to Lessor  by

Lessee  regarding  tlie  Agreement,  including  but not limited  to  a material

misrepresentation  by Lessee with  respect  to the intended  use of  the premises.

11.2  Ng.  As a precondition  to prirsuing  any  remedy  for  an alleged  default  by Lessee,  Lessor

shall  before  pursuing  any remedy,  give  notice  of  the default  to Lessee.  Each notice  of

default  shall state  the alleged  event of default  and tlie intended  remedy,  but the

identification  of  the intended  remedy  shall  not  limit  Lessor's  right  to seek or use any otlier

available  remedy  not  identified  in the notice.  Lessor  sliall  give  notice  of  default  to Lessee

at its address  for  notices  specified  in this  Lease. Notice  shall  be by  personal  delivery  or by

mailing  by  certified  mail  (rettirn  receipt  requested)  to Lessee.

11.3  Lessee's  Rigl'it  to Cure  Defaults.  Lessee  shall  have  the right  to cure  any  default  as provided

below:

11.3.1 Payment  Default.  If  the alleged  default  is nonpayment  of  rent,  royalty,  taxes, or

other  sums to be paid  by Lessee  rinder  this  Lease,  Lessee  shall  have  tliirty  (30)  days

after  tlie  notice  is given  to cure  tlie  default.

11.3.2 Immediate  Correction.  If, in the reasonable  opinion  of  Lessor,  the alleged  default

substantially  endangers  either  tlie  person  or propeity  of  Lessor  or a tliird  party,  or

human  healtli  or the environment,  Lessee shall conmence  curing  the defarilt

immediately  upon  notice  and complete  tlic  cure  within  sucli  reasonable  time  period

as is imposed  by  Lessor  or any goverrunental  body  liaving  jurisdiction  in  the matter.

11.3.2 0tlier  Defarilt.  For the cure of  any otl'ier default,  Lessee shall promptly  and

diligently  commence  curing  tlie default  and shall  have sixty  (60)  days after  notice

is given  to complete  thc cure;  provided  tliat  if  a default  reasonably  requires  more

tl'ian sixty  (60)  days  to cure, Lessee  sliall  have a reasonable  period  in wl'iich  to cure

sucli  default  so long  as Lessee  diligently  conunences  and prirsues  curing  tlie  defarilt.

11.4  Nonwaiver.  Lcssor's  acceptance  of  any rents,  whether  Basic  Rent,  Royalty,  or additional

rent, shall  not be deemed  to be a waiver  of  any breach  by Lessee  of  any  of  its covenants  or

obligations  contained  in this Lease or of  tlie  rigl'it  of  Lessor  to reenter  tlie  Leased  Premises

or to declare  a forfeiture  for  any sucli  breach. Waiver  by Lessor  of  aiiy  breach  by Lessee
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sltall  not  operate  to extinguish  the covenant  thc breach  of  which  is so waived,  nor  be

deemed  to be a waiver  of  the riglit  of  Lessor  to declare  a forfeihire  for  any otlier  breacli
thereof  or of  any other  covenant.

11.5  Right  of  Lessor  to Protect  Against  Defarilt.  After  Lessor  provides  notice  to Lessee  (as

provided  in Sections  11.2 and 11.3)  and Lessee fails  to observe  or perform  any of  its

obligations  contained  in this  Lease,  Lessor,  at any time  tl'iereafter  and witliout  notice,  shall

liave  the rigbt,  but  not  tlie  obligation,  to observe  or perform  tlie  same for  tlie account  and

at tlie expense  of  Lessee.  Lessor  shall  not  be liable  to Lessee  or anyone  claiming  by,

tl'irough,  or under  it for  any loss or damage  by reason  tliereof  to the occupancy,  business,

or propexty  of  any  of  them.  All  costs  and expenses  paid  or incurred  by Lessor  in observing

or performing  such  covenant  sliall  constitute  additional  rent  tliat  Lessee  sliall  pay  to Lessor

witli  ten (10)  days  of  Lessee's  receipt  of  an invoice  therefore.

11.6  Lessor's  Remedies.  If  any default  by Lessee  sliall  continue  uncured  following  a notice  of

default  as required  by this  Lease,  for  the period  applicable  to the default  under  Section  11.3

of  this  Lease,  Lessor  sl'iall  have the following  remedies  in addition  to all otlier  riglits  and

retnedies  provided  by  law  or equity  or other  provisions  of  tl'iis Lease,  to which  Lessor  may

resort  cumulatively  or in the alternative.  The election  of  one remedy  for  any one defarilt

shall  not foreclose  an election  of  any other  remedy  for  another  default  or for  the same
default  at a later  time.

11.6.1 Tem"iination.  At I,essor's  election,  Lessor  may teri'ninate  this Lease by giving

Lessee  notice  of  termination.  On tlie  giving  of  the notice,  all Lessees'  riglits  in tl'ie

Leased  Premises  and in all Improvements  thereon  shall  terminate,  rinless  Lessor

expressly  and in writing  reqriires  Lessee to remove  specified  Improvements,  in

whicli  event  Lessee's  rights  shall continue  in the Improvements  reqriired  to be

ren'ioved.  Promptly  after  notice  of  termination,  Lessee  shall  surrender  aiid  vacate

tlie Leased Premises  and remove  all Improvements  witliin  180 days  after

termination  notice  and leave  the Leased  Premises  in a clean  and leasablc  condition,

and Lessor  may  rccnter  and take possession  of  the Leased  Premises  and eject  all

parties  in possession,  or eject some and not others,  or eject none.  If  all

Improvements  are not  removed  witliin  180 days  Lessor  may,  at its sole and absolute

discretion,  talce possession  of tliem  subject  to aiiy Security  Interest  or Fixture

Mortgage.  Termination  under  tl'iis Section  11 shall  not  relieve  Lcssee,  or any  of

its guarantors,  insurers,  or sureties,  from  tlie obligation  to make  payment  of  any

sum then  due to Lessor  or from  any claim  for  damages  previously  accrued  or  tlien
accruing  against  Lessee.

11.6.2 Re-entry  Without  Termination.  Lessor  may,  at Lessor's  election,  reenter  the Leased

Premises,  and, withorit  tcrminating  this  Leasc,  at any time  and from  timc  to time

relet  the Leased  Premises  and Improvements,  or any part  or parts of  tliem,  for  tlie

accoruit  and in the name of  Lcssee  or otherwise.  Lessor  may,  at Lcssor's  election,

eject  all persons,  or cject  some and not otl'iers  or eject  none. Any  reletting  may  be

for  the remainder  of  the Term  or for  a longer  or shoiter  term. Lessor  may  execute
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any  leases  made  under  tliis  provision  either  in Lessor's  name  or in Lessee's  name,

and  Lessor  shall  be entitled  to all  rents  from  the  rise,  operation,  or occupancy  of  the

Leased  Premises  or Improvements  or botli.  Lessor  shall  apply  all rents  from

reletting  as provided  in Section  11.7  of  this  Lease.  Lessee  shall  nevertheless  pay

to Lessor  on  the  due  dates  specified  inthis  Lease,  the  equivalent  of  all  sums  reqriired

of  Lessee  ui'ider  this  Lease,  plus  Lessor's  expenses,  less the proceeds  of  any

reletting.  No  act  by  or on behalf  of  Lessor  rinder  this  provision  shall  constitute  an

acceptance  of  a surrender  or a termination  of  this  Lease  rinless  Lessor  gives  Lessee

specific  notice  of  acceptance  of  a surrender  or termination.

11.6.3  Recovery  of  Rent  and  Royalty.  Lessor  shall  be entitled,  at Lessor's  election,  to each

installment  of  rent  and  royalty,  or  to any  combination  of  installments  for  any  period

before  termination,  plus  late charges  and interest  at the rate of  ten and one-half

percent  (10.5%)  per  ai'inum  from  the due date  of  each  installment.  If  Lessor  elects

to relet  the Leased  Premises  without  terminating  this  Lease,  the proceeds  of  such

reletting  shall  be applied,  wlien  received,  as provided  in  Section  11.7  of  this  Lease.

11.6.4  Lessee's  Personal  Property.  Lessor  may,  at Lessor's  election,  use Lessee's  personal

property  ai'id trade  fixtures  on the Leased  Premises,  or any  of  such  property  and

fixtures,  witliout  compensation  and withohit  liability  for  use or damage,  or store

them  for  the account  and at the cost  of  Lessee.

11.6.5  . Lessor  shall  also  be entitlcd,  at Lessor's  election,  to damages  as follows:

(1) All  aniounts  that  would  liave  fallen  due as rent  and  royalty  between  the  time  of

tennination  and  the  time  tl'ie propeity  is relet,  if  it  is relet;  provided  that  Lessor  sliall

exert  reasonable  effoits  to relet  tlic  property  at prevailing  market  value;  (2)  The

amount,  if  aiiy,  by  which  the Basic  Rent  and  Royalty  under  this  Lease  exceed  the

rents  under  any subsequent  lease upon  reletting  calculated  over  the Term;  and

(3)  All  administrative,  marketing,  brokerage,  repairs,  cleaning,  and similar  costs

incurred  by Lessor  necessary  or useful  to reletting  tlie  Leased  Premises,  or placing

it in good  and marketable  condition.

11.6.6  Lessor's  Obligation  to Attempt  to Relet.  Notwithstanding  any  otlier  provision  of

tliis  Lease  to the  contrary,  Lessor  shall  not  be cntitled  to recover  rent  or  damages  in

tlie  event  of  Lessee's  default  unless  Lessor  exeits  reasonable  effoits  to relet  tlie

Leased  Premises  at prevailing  market  value.

11.7  Application  of  Sut'ns Collected  by Lessor.  Lessor  shall  apply  all  proceeds  of  reletting  in

the order  as follows:

(l"')  To  tl'ie payment  of  reasonable  expenses  (inchiding  attorneys'  costs  and  fees,  brokers'

con'unissions,  or botli)  paid  or incurred  by, or on behalf  of  Lessor  in  recovering

possession,  placing  tlic  Leased  Premises  and Improvements  in good  condition,  and

preparing  or altering  tlie  Leased  Premises  or Improvements  for  reletting;

(2"d) to tlie  reasonable  expense  of  securing  new  tenants;
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(3rd) to the fulfillment  of  Lessee's covenants and obligations  to tlie end of  the Lease
Term;  and

(4"1)  to  Lessee's  uses  and  prirposes.

Section  12.  Insurance.

12.1 Duration  and Requirement.  During  the entire Term,  Lessee sliall  purcliase  and maintain

all insurance  policy  or policies  specified  in Exhibit  C of  tliis  Leasc witli  respect  to the

Leased Premises,  It'nprovements  or apputtenances  tliereto  including  but not limited  to an

earth material  extraction  site on tlie Leased Premises,  and any and all other business or

operations  of  Lessee (the a'Required  Insurance")  that relate  to the Leased Prei'iiises  and the

business operations.  Lessee shall ensure that eacli element  of the Required  Insurance

remains  in force  and effect  for tlie period  specified  lierein. To tl'ie extent  the provisions  in
Exhibit  C and this section  conflict,  tlie terms of  Exhibit  C shall prevail.

Lessor  does not warrant  or represent  tl'iat tlie required  coverages  and lin'iits  required  in tl'iis

Section  12 or in Exhibit  C are appropriate  or adeqriate to protect  Lessee against  liability,
loss, and/or  dantage  of  any type.

Lessor  will  review  the Minimum  Coverage  Requirements  every five (5) years and will

adjust  the insurance  requirements  for inflation  and compliance  with  the current  uses  and

operations.  Furthennore,  any new additions  or improvements  require  Lcssor's  review  of

the Minimut'ii  Coverage Requirements  prior  to construction  to detem'iine  whether  an

adjustment  to the insurancc  requirements  is needed.

12.2  Claims-Made  Policies.  All  liability  coverages  included  in tlie Rcquired  Insurance  must  be

written  on an occurrence  basis unless expressly  permitted  to be written  on a claims-made

basis in Exhibit  C. Any  Required  Insurance  pern'iitted  to be written  on a claims-made

basis and in fact written  on sucli basis sliall  have a retroactive  date of  no later  than the

commencement  of construction  of Improvements  or conunencement  of tlie Lessee's

busiriess or operations  with  rcspect  to the Leased Pretnises,  wliichever  is applicable.  All

Required  Insurance  written  on a clain'is-made  basis shall provide  for the election  and

purchase  of  a 3-year  extended  reporting  period  ripon;  (1') cancellation  or nonrenewal  of  the

insurance  policy  by either  the insurer  or the insured,  except  in the case of  cancellation  or

nonrenewal  for nonpayment  of  pren'iium  (provided,  that the preceding  exception  sliall  not

relieve  Lessee of  its obligation  to maiiitain  insurance  as required  rinder  this Lease);  or (2)

surrender  or abandonment  of  the Leased Premises  by the Lessee.  The Lessee must  liave

tlie riglit  to purchase  an optional  extended  repoiting  period  at a predetermined  amount  for

the annual  period  immediately  preceding  tlie triggering  event. Tlie  Lessee must  notify  tlie

Lessor as soon as practicable  of tlie Lessee's electioxi  not to purchase tl'ie extended

reporting  period,  but in 110 event  later  tl"ian 10 days before  the riglit  to purcliase  the extended

reporting period expires and offer Lessor the olition  to purcliasc  tlic policy  on behalf  of
Lessee at Lessor's  expense
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12.3  Lessor's  Insured  Status  Under  Required  Insurance.  All  liability  coverages  included  in the

Required  Insurance,  except  for  Workers'  Compensation  and Employers'  Liability

Protection,  must  expressly  identify  Lessor  as an additional  insured,  and  must  also  insure

Lessor's  Administrator,  officers,  officials,  employees,  and volunteers  to  the broadest

extent  permissible  rinder  applicable  law.  To  the  extent  legally  perinissible,  sucli  additional

insured  status  shall  extend  to liability  arising  orit  of  business  activities,  products,  premises,

and operations  of  Lessee,  as well  as automobiles  owned,  leased,  hired,  or borrowed

thereby.  Any  exclusions  in a policy  relating  to claims  made  by  one  insured  against  another

insured  or liability  assumed  under  contract  sliall  be removed  or amended  to make  an

exception  for  claims  made  by or against  tlie  Lessor  pursuant  to this  Lease.  The  Required

Insurance  shall  be primary  (and  non-contributing  witli  other  insurance  held  by)  with  respect

to Lessor,  Lessor's  Administrators,  officers,  officials,  en'iployees,  and volunteers,  and

contain  no special  limitation  on the scope  of  protection  afforded  to those  insureds.  The

Required  Insurance  shall  apply  separately  to eacl'i  insured  against  whom  claim  is made  or

suit  is brorigl'it,  except  with  respect  to the limits  of  the  insurer's  liability.

12.4  Subcontractors.  Except  for  site pollution  Liability  coverage,  before  any contractor  or

subcontractor  of  any  tier  conducts  any  activities  or operations  with  respect  to the Leased

Premises  in coni'iection  with  a contract  in  the amount  of  $500,000  or more,  Lessee  shall

eitlier:  (1) ensure  inclusion  of  sucli  contractor  and/or  subcontractor  as an insured  under  all

liability  coverages  included  in the Required  Insurance,  and subject  to all requirements

stated  herein  and in Exhibit  C; or (2) obtain  ai'id provide  to Lessor  written  confirmation

that  that  contractor  and/or  subcontractor  has satisfied  all requirements  imposed  upon

Lessee  in tl'iis  Section  12 and/or  Exhibit  C. All  coverages  applicable  to such  contractors

and subcontractors  must  include  a provision  expressly  waiving  all  rights  of  subrogation

against  Lessor.

12.5  Acceptability  of  Insurers.  All  Required  Insurance  is to be placed  with  insurers  witl'i  a Best's

rating  of  no less tlian  A-VII,  and  which  are not  subject  to any  legal  or actual  prohibition  or

restriction  against  the issuance  of  policies  constituting  Required  Insurance  or otherwise

applicable  to risks,  persons,  or propeity  situated  in  tlie  State  of  Alaska.

12.6  Proof  of  Insurance.  Lessee,  as pait  of  the Lease  Agreement,  shall  deliver  to Lessor

ceitificates  of  insurance  on or before  the commencement  date of  the Initial  Term  of  this

Lease,  at renewal  periods,  or at such other  date as agreed  to in writing  by Lessor.

Additionally,  Lessee  shall  deliver  to Lessor  photocopies  of  the policy  or policies  of

insurance,  certificates  of  insurance,  or copies  of  endorsements  as requested  by  tlie  Lessor

froin  time  to time.

Section  13.  General  Defense  and  Indemnif-ication  and  Recovery  of  Costs.

13. l Lessee's Defense, Indemnity,  Save, and Hold  I-Iarmless Oblizations.  Lessee assumes  all
responsibility,  risk,  and liability  for  its activities  and use of  or contact  with  tl'ie Leased

Premises.  Tlie  Lessee  shall  defend,  inden'uiify,  save, and hold  han'nless  the Lessor,  its

elected  and appointed  officials  axid officers,  agents,  and employees,  from  and  against  any

and all demands,  carises  of  action  (wliether  in tlie nature  of  an action  for damages,
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indemnity,  contribution,  government  cost recovery,  hazardous  materials  or otherwise),
fines, judgments,  suits,  claims,  actions,  proceedings,  losses,  costs  (including  Ml
reasonable  attorney's  fees and costs), expenses, charges,  forfeitures,  liens, liabilities,
settlements,  penalties,  and damages  of  any kind  or nature  wliatsoever,  including,  but  not
limited,  to those alleging  personal  injury,  wrongful  death, nuisance  property  damage,
economic  loss, damages,  violation  of statutes,  ordinaiices,  constitutions,  or other  laws,
rules, or regulations,  contractual  claims,  erwiroinnental  contamination  (including  any
disposal,  release,  spill  or discharge  or any threatened  disposal,  release,  spill,  or discharge
of, or  contatnination  by  hazardous  materials),  and environn'iental  noncompliance
(including  tl'ie Lessee's  failure  to provide  all information,  make  all submissions,  and take
all steps required  by the autliority  under the environmental  laws or any other  law
concerning  ariy spill,  discharge,  or contamination),  or any other  kind  of  loss, tangible  or
intangible,  sustained  by any person,  or propett)r  arising  out  of, in cormection  with,  directly
or indirectly  from,  or otlierwisc  incident  to Lessee's,  Lessee's  officers,  agents,  employees,
guests,  invitees,  licensees,  partncrs,  attorneys,  suppliers,  and subcontractors'  Leaseliold
activities  or performance  related  to tliis  Lease  in any way  wliatsoever  or use of  or contact
witli  tlic  Leasehold,  except  to tlie extent  the paities  agree or a couit  determines  the sole
legal  cause of  injury  or damage  is tlie recklessness  or willful  misconduct  of  the Lessor  or
anyone  acting  on the Lessor's  behalf.  Tliis  defense  and indemnification  responsibility
includes  claims  alleging  acts or on'iission  by tl'ie Lessor  or its agents,  whicli  are said  to have
contributed  to tl'ie losscs,  failure,  violations,  or damage.  However,  tlie  Lessee  sliall  not  be
responsible  for any damages  or claim  arising  from tlie sole negligence  or willful
misconduct  of  the Lessor,  its agents,  or employees.

13.2  Costs  and Expenses  of  Lessor.  Lessee  shall  pay  to Lessor  all costs aiyd expenses,  including
reasonable  attorneys'  fees, wliicli  are (1) paid or incurred  by Lessor  but  are required  to be
paid by Lessee under  any provision  of  this Lease; (2) paid or incutared by Lessor  in

enforcing  any covenant  of  Lessee contained  in this  Lease,  in protecting  itself  against  or

remedying  axiy breacli  tliereof,  in recovering  possession  of  tlie  Leased  Premises  or any pait
thereof,  or in collecting  or causing  to be paid  any delinquent  rents, real propeity  taxes,
assessn'ients,  or rates; (3) incurred  by Lessor  in reviewing  any matter  for  wliich  Lessor's
approval  is sought  and in processing  such approval;  or (4) incurred  by  Lessor  in  coi'uiection
with  any action  in any respectrelated  to this  Lease,  tlie  Leased  Premiscs,  or Lessee's  actions
or onliSsions  on the Leased  Premises,  other  than  a condeinnation  action  filed  by or against
Lessee,  to and in wliich  Lessor  is made a party  but  not  adjudicated  to be at fault.  Tlie  tenn
"costs  and expenses"  as used  inthis  Lease  shall  include,  but  not  be limitedto,  all  of  Lessor's
out-of-pocket  expenditurcs  attributable  to tl'ie matter  involved  and reasonable  attorneys;
fees. Except  as otherwise  expressly  provided  in this  Leasc,  all costs  and expenses  of  Lessor
shall  be payable  by Lessee  to Lessor  within  ten (10)  days after  mailing  or pcrsonal  delivery
of  invoices  therefore  to Lessee  and shall  bear interest  from  the date which  is ten  (10)  days
after  the date of  sucli  mailing  or personal  delivery  at tlie  rate of  ten and one-lialf  percem
(10.5%)  per aiuuun.  Sucli  obligatioris  at'id interest  sl'iall  constitute  additional  rent  due and
payable  under  tliis  I,ease.
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13.3  0tlier  Defense,  Indemnity.  and Cost Provisions  Not Affected.  The provisions  of

Sectioi'il3.l  regarding  indei'nnity  and the provisions  of  Sectionl3.2  regarding  costs and

expenses  are  intended  to supplement,  not supersede,  the otlier  provisions  of  this  Lease  that

concern  Lessee's  indemnity  obligations  and Lessee's  obligations  to pay  for  Lessor's  costs.

Lessee  sliall  fulfill  all the indemnity  and cost payment  obligations  owed  to Lessor  under

any  of  the provisions  of  this  Lease.

13.4  The obligations  of  tlie Lessee to indemnify,  defend,  and hold  haiinless  the Lessor  under

the TERMS OfthiS  Lease  Sllall  StlrViVe  tranSfer)  aSSignment,  Or Other diSpOSitiOn  Ofall  intereSt

in tliis  Lease as well  as the expiration,  forfeiture,  relinquislunent,  abandonment,  or other

termination  of  tliis  Lease.

Section  14.  Damage  or  Destruction  to Improvements.

14, 1 Respoxisibility  upon  Damage  to or Destruction  of  Propeity.  In the event  a building  or any

other  Improvement  situated  on the Leased  Premises  is destroyed  or damaged  by firc  or

other  casualty,  other  tlian  tl'irough  the sole negligence  or other  sole  fault  of  Lessor,  Lessee

shall  comply  in full  with  one of  the following  conditions  within  ninety  (90)  days of  such

destruction  or damage  (or  within  such other  time  period  as is mutually  agreed  to in  writing):

14.1,  1 Restore  to Same Condition.  Lessee  may  repair,  rebuild,  or otlierwise  reinstate  tlie

damaged  Improvement(s)  in a good  and substantial  maiu'ier  and in  substantially  the

same form,  as it  previously  existed.  In  sucli  event,  the Lease  sliall  continue  in full

force  and effect  without  abaten'ient  of  rents.

14.1.2 Rebuild  to Different  Condition.  Lessee  may  repair,  rebuild  or otherwise  reinstate

tlie  damaged  Improvement(s)  in a manner  and style  different  from  the previously

existing  Improvement(s),  so long  as tlie  plans  therefore  are approved  by Lessor  as

required  under  this  Lease. In such  event,  tlie  Lease  shall  continue  in full  force  and

effect  witliout  abatement  of  rents.

14.1.3 Clear  Propeity.  Lessee  may  remove  the damaged  Improvement(s),  in which  event

Lessee mtist also  place tlie  Leased Premises  in the condition  specified  in

Section  16.2 of  this  Lease. In tliat  event,  the Lease  shall  continue  in full  force  and

effect  withorit  abatement  of  rents.

14.1.4  Last  of  Temt.  If  the casualty  occurs  to tlie  main  building(s)  or principal  structure(s)

on tlie Leased  Premises  and tlie casualty  occurs  witliin  the last five  years of  tlie

Initial  Tern'i,  or during  any Renewal  Teri'n,  Lessee  may  elect  to terminate  tlie  Lease

by tlie  following:

giving  vvritten  notice  to Lessor  of  its intention  to tcm'iinate,

removing  the damaged  Improvement(s)  and placing  tlie  Leased  Premises  in

tl'ie condition  specified  in Section  16.2,  and
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paying to Lessor the total amormt of  rents to come due during the remaining

Term of the Lease, applying the rental rate then in effect to the remainder
of  the Lease  Tenn.

Section  15.  Eminent  Domain.

15.1 Definition.  The terms "taking" and "to take" (in any of tl'ieir forms) as used in this

Section 15 refer to any competent autl'iority acquiring by tlie power  of eminent  domain,

including  inverse conden'u'ration, all or any pait of the Leased Premises or an interest  in the

Leased Premises, at any time during the Term. The transfer of  title effectuating  the taking

n'iay be either a trai'isfer resulting from the recording of a final order in condemnation  or a

voluntary  transfer or conveyance to tlte condenning  agency or entity under  threat  of

conden'u"iation in avoidance of an exercise of eminei'it  domain, whetl'ier made before  or

while conden'uiation proceedings are pcnding. The time of taking shall be detern'iined  by
application  of  Alaska  law.

15.2 Complete Taking. Ill the event of a taking of all or materially  all of  the Leased Premises,

this Lease shall terminate on tlie earlier of tlie vesting of  title in, or the taking of  possession
by, the condemncr.

15.3 Partial Taking.  Subject to the exception set out in Section 15.4 below, if less than

materially  all of  the Leased Premises are taken (a "paitial  taking"),  this Lease  shall  contimie

in effect except as to the portion  so taken or condemned, but tlie rent  to be paid  by Lessee

shall thereafter be reduced by tlie same ratio as the value of tl'ie poition  of  tl'ie Leased

Premises so taken bears to the value of  the Leased Premises before the taking.  If  no poition

of the net usablc area of  tl'ie Leased Pren'iises is taken, or if  tlie portion  thereof  so taken  is

subterranean or aerial and does not interfere witli  the use of tlie surface,  tlicn  Lessee sliall

not be entitled  to any adjustment  of  rent  rinder  this  Section  15.3.

15.4 Paitial Taking in Last of  Term. If  a partial taking renders the remaining  Leased Premises

unsuitable for the purposes for whicli  Lessee's Improvements were designed or occurs

during tbe last five (5) ycars of  the Initial  Term of  tliis Lease or any Renewal Term,  then

Lessee, upon sixty (60) days written notice to Lessor and compliance with Section  16 of

this Lease, and subject to the rights of  aiy  Qualified  Moitgagee, may terminate tl'ffls Lease

after vesting of  title in the condemner or taking of  possession by tlie conden'u"ier. If  Lessec

does so, the rent and other charges under tliis Lease shall be apportioned as of the date of
termination.

15.5  Substantial  Taking.  If  a paxtial  taking  renders  tlie  remaining  Leased  Premises  substantially

unsuitable  for  tl'ie pui'poses  for  wliich  Lessee's  Improvements  were  designed  or is otlierwise

SIICII as to substantially  impair  or interfere  witli  Lessee's  use of  tlie  Leased  Premises,  tl'ien

Lessee, subject  to the riglits  of  any Qualified  Mortgagee,  may terminate  this Lease as

provided  in Section  16 after  vesting  of  title  in tl'ie condenmer  or taking  of  posscssion  by

the condemner.  If  Lessce  does so, the rent and other  charges  rindcr  tl'iis Lease sliall  be

appoitioned  as of  tlie  date of  termination.
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15.6  Disposition  of  Proceeds  on Total  Taking.  In tlie  event  of  a total  taking,  the rights  of  Lessor

and Lessee  to sliare  in the net proceeds  of  any and all awards  for  land,  buildings,  or  other

Improvemei'its  and damages  shall  be in tl'ie following  order  of  priority:

(ls')  To Lessor,  a sum equal  to the fair  market  value  of  the fee simple  interest  in the

Leased  Premises  unencumbered  by this Lease or any sublease,  and including

Lessor's  Improvements  and excluding  Lessee's  Improvements.

(2nd) To Lessee,  a sum representing  the fair  market  valrie  of  Lessee's  Improvements.  In

no event  sliall  Lessee  be entitled  to any claim  for  its leasehold  interest,  and any

compensation  therefore  is hereby  assigned  to Lessor.

(3rd) To Lessor,  the balance  of  the award,  excl'iding  interest.  Interest  shall  be allocated

between  the parties  in proportion  to their  respective  shares of  the total award

provided  above. If  the value  of  such respective  interests  of  Lessor  and Lessee  have

been separately  determined  in sucli  condemnation  proceeding,  the values  so

determined  shall  be conclusive  upon  Lessor  and Lessee.  If  such vahtes  l'iave not

been so determined,  tl'iey may be fixed  by agreement  between  Lessor  and Lessee,

or if  tlie  paities  cannot  agree, then by  the Superior  Court  for  the State of  Alaska,

Third  Judicial  District  at Palmer.

(4')  Notlffng  in this  Section  15 shall  prohibit  the Lessee  from  seeking  and retaining  from

the condeinning  authority  a separate award  for Lessee's  own damages to its

business  and relocation  expenses  to the extent  permitted  by law.

15.7  Disposition  of  Proceeds  on Partial  Taking.  In tbe event  of  a partial  tal<ing,  Basic  Rents

shall  be abated as provided  in Section  15.3 and the net proceeds  of  the award  shall be

divided  between  Lessor  and Lessee  as follows:

15.7.1 ToLessor,asumrepresentingthefairmarketvalueofthefeesimpleinterestofthe

part or parts of  the Leased  Premises  so taken,  unencumbered  by tliis Lease,

including  Lessor's  Improvements  and excluding  Lessee's  Improvements;  plus an

amount  representing  consequential  damages  to tlie part or paits of the land

remaining  after  sucli  taking,  considered  as if  vacant  and unimproved.

15.7.2 To Lessee,  the balance  of  tl'ie award,  wl'ffch  shall  be applied  by Lessee first  to

restoration  of  Lessee's  Improvements  as nearly  as reasonably  possible  to tlicir

condition  before  such taking,  rinless  Lessee teti'iiinates  this  Lease  as provided  in

Section  15.4 and Section  15.5 above,  in which  case the balance  of  the award  shall

be paid  to Lessor.

15.8  Rigl'its  on Termination.  Notwithstanding  anything  in tliis  Lease  to tlie  contrary,  if  Lessee

cxercises  its riglit  to terminate  the Lease under  Section  15.4  and Section  15.5 above,  the

award balance  tliat is attriliutable  to Lessee's Improvements,  otl'ier  tlian the principal

balance  (ij- any) and other  proper  cliarges  due a (ualified  Moilgagee,  sliall  belong  to

Lessor,  free of any claim  of Lessee.  In no event shall Lessee Lie entitled  to any
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compensation  for  its Improvements  if  tlie taking  occurs  after  expiration  of  tlie  Term  or
termination  of  this  Lease.

15.9  Temporary  Taking.  If  the whole  or any pait  of  the Leased  Premises,  or of  Lessee's  interest

under  this  Lease,  is taken  by any competent  arithority  for  its temporary  use or occupancy,

tl'ffs Lease  sl'iall  not  tetaminate  by reason  tliereof  and Lessee  sliall  continue  to pay  all rental

payments  and other  charges  payable  by Lessee hereunder,  and to perform  all other  terms,

covenants,  axid conditions  contained  in this  Lease,  except  to tlie  extent  Lessee  is prevented

from  so doing  by  the terms  of  the order  of  the taking  autliority.  In tlie  event  of  a temporary

taking,  Lessee shall  be entitled  to receive  tl'ie entire  amount  of  tlie award  and shall  be

obligated,  at its sole expense,  to restore  the Leased  Premises  as nearly  as may  be reasonably

possible  to tl'ie condition  in  which  they  existed  in'imediately  prior  to such  taking.  Provided,

however,  that  if  the period  of  temporary  use or occupancy  extends  beyond  tlie  expiration

of  tlie Lease Tertn,  the award  sl'iall be apportioned  between  Lessor  and Lessee  as of  said

date of  expiration,  after Lessor  sliall  liave  received  tlie entire  poition  of the award

attributable  to pliysical  damage  to tlie  Leased  Pren"iises  (excluding  Lessec's  Improvements)

and to the restoration  thereof  to thc condition  existing  in'imediately  prior  to the taking  or

condemnation.  Upon  expiration  of  tlie  temporary  taking,  Lessce  shall  l'iave the rights  and

obligations  provided  in Sectionl6,  including  but not limited  to removal  of  Lessee's

hnprovements  witliin  a reasonable  time  to be negotiated  by Lessor  and Lessee.

Section  16.  Duties  at Termination  or  Expiration

16.1  Sunender  of  Leased  Premises.  Upon  expiration  or early  terinination  of  this  Lease,  Lcssee

shall  surrender  to Lessor  the possession  of  the Leased  Pren'iises.  Lessee sliall  leave  the

sui-rendered  Leased  Premises  and any Improvements  in a clean  and leasable  condition.  If

Lessee fails  to surrender  tlie Leased  Premises  at expiration  or termination,  Lessee  shall

defend  and indemnify  Lessor  as per provisions  of  Section  13 above  from  all liability  and

expense  resulting  from the delay  or failure  to surrender,  including,  but  not  limited  to claims

made  by any succeeding  tcnaiit  founded  on or resulting  from  Lessee's  failure  to surrender.

In  thc evcnt  of  failure  or refusal  of  Lessee  to surrender  possession  of  the Leased  Premises,

Lessor  sliall  have  the riglit  to reenter  tl'ie Leascd  Premises  and remove  therefrom  Lessee  or

any person,  firm,  or corporation  claiming  by, tlirougli  or under  Lessee and to obtain
damages  for  trespass  from  Lessee.

16.2  Removal  of  Improvements  upon  Tcrn'ffnation.  Upon  tlie expiratioxi  or termination  of  this

Lease or any extension  thereof,  including  termination  resulting  from  Lessec's  breacli

("termination"),  Lessee  shall  leave  tlic  Leased  Premises  in a clean  and leasablc  condition,

whicli  sliall  include  removal  of  all of  Lessee's  In'iprovemcnts  and the forindations  and

footings  to any Improvements,  personal  property,  trasli,  vehicles,  and equipment,  except  as

noted  in Section  16.3 below.  Any  excavation  on tlie property,  including  excavation  to

remove Lessce's Improvements, shall be filled and coml:iacted  with n'iaterial approved by
Lessor,  whicl'i  approval  shall not bc unreasonably  withlield.  Reclamation  shall bc

completed  upon  expiration  of  tl'iis lease on those portions  of  tlie mining  pliases  that are

complete.
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16.3  Lessor's  Option.  Lessor  may,  at its option,  allow  Lessee  to leave some or all of  Lessee's

Improvements  011 tlie  Leased  Premises  upon  termination  or expiration.  If  Lessor  so elects,

sucli  Improvements  shall  become  the property  of  Lessor  upon  termination  or expiration,

witl'ioul  payment  or any additional  compensation  required.  The Lessce  is obligated  to

provide  the Lessor  with  a deed of  conveyance  or otlier  confirmation  if  required  by tlie

Lessor.

16.4  Lessor's  Improvements.  Any  improvements  owned  by Lessor  at tlie commencement  of

tliis  Lease,  or added  to the Leased  Premises  by Lessor  after  execution  of  this  Lease,  shall

not  be removed  by Lessee.

16.5  Abandoru'nent  of  Lessee's  Propeity.  In the event  of  any termination  of  the Lease  including

the expiration  of  its stated  Term,  all  property  that  Lessee  is not  required  or allowed  to leave

on the Leased  Premises  shall,  on t}ie tenth  (10th)  day following  terinination  or expiration,

be conclusively  deemed  abandoned.  Abandoned  property  shall,  at the election  of  Lessor,

become  tlie  propeity  of  Lessor  or be destroyed  or removed  by Lessor.

16.6  Liability  for  Cleanup  Expenses  and Reclamation.  Lessee  sliall  be liable  for  all costs and

expenses  incurred  by Lessor  to remove  or destroy  abandoned  property  and Improvements

left  of  the Leased  Premises  for  longer  than 180 days after  expiration  or terinination  of  the

Lease,  and the removal  of  trash  or other  debris  left  thereon.  In addition,  notliing  in this

Lease shall  relieve  Lessee  of  any obligation  or liability  for reclamation  or removal  of

Hazardous  Matcrials  or inappropriate  fill  material  placed  on tlie  Leased  Premises  during

the term  of  the Lease,  regardless  of  when  such I-Iazardous  Materials  or inappropriate  fill

material  is discovered.  Redamation  on tlie  propeity  must  be accepted  in  writing  by Lessor.

All  reclamation  requiren"ients  are the obligation  of the Lessee  regardless  as to tlie

circumstances  involved  in the releasing  ofthe  rights  to mine  or thetem'iination  of  the Lease.

Forfeiture  of  mining  rigl'its  will  not  relieve  the Lessee  of  any obligation  for  reclamation  of

tlie  Leased  Premises.

Section  17.  Assignments,  Subleasing,  and  Mortgages.

17,1  Limitations  on Transfer.  Lessee sliall  riot voluntarily  or by operation  of  law  assign,

transfer,  moitgage,  sublet,  or otherwise  transfer  or encumber  (collectively,  "Transfer")  all

or any part of  Lessee's  interest  in this Lease or in the Leased  Premises,  except  in strict

compliance  with  tliis  Sectionl7.  Any  attempted  assigrunent,  transfer,  mortgage,

encumbrance  or subletting  without  sucli  compliance  shall  be void,  and shall  constitute  a

breacli  of  tl'iis  Lease.

17.2  Lessee's  Riglit  to Assign  or Sublease.  Lcssee  sliall  liave  the riglit  to assign,  sublease,  or

make any Transfer  of  Lessee's  interest  in tliis  Lease  and tlie estate creatcd  by this Lease

only  upon  receiving  prior  written  consent  of  tlie Lessor  and not  otlierwise.  Lessor  shall  not

unreasonably  witlihold  its consent.

17.3  Request  for  Consent  to Assignn'ient  or Sublease.  To request  Lessor's  approval  of  any

assigru'iient,  sublease,  or otl'ier  Transfer,  Lessee shall  give  Lessor  reasonable  notice  of  the
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proposed  assignment  or sublease  with  appropriate  documentation  regarding  tlie proposed,
which  includes,  but  not  limited  to the following:  (1) a certified  financial  statement  prepared
independently  and in accordance  witli  generally  accepted  accounting  principles  fairly
representing  the existing  financial  condition  of  tlie  proposed  assignee  or subtenant;  (2) tl'ie
proposed  assignee's  or subtenant's  prior  years' income  tax returns;  (3) the proposed
assignee's  or subtenant's  business  or operations  plaii  for  tl'ie Leased  Premises;  and (4) any
otlier  or fiutlier  information  Lessor  slxall request.

Lessee  sliall  pay Lessor  tlie  costs and fees Lessor  estimates  it will  incur  in evaluating  and
investigating  the proposed  assignee's  or subtenant's  qualifications,  whicli  costs and fees
sliall  not  exceed  two  thousaiid  dollars  ($2,000).

17.4  Liability  on Transfer.  No  Transfer,  even if  the Trai'isfer  is made witl'i  Lessols  consent,
shall  operate  to relieve  Lessee  of  any obligations  under  this  Lease,  wl'iether  the same arise
before  or after  the effective  date of  the Transfer.  In the case of  an assigrunent,  the assignee
shall  assume  all rights  and obligations  of  Lessee under  tliis  Lcase,  including  unsatisfied
obligations  to cure any delinquency  in rent  or other  cliarges  under  this  Lease  or to petform
ariy repairs  or otlier  work  or action  required  by Lessor  before  the assignn'icnt.

17.5  Mortgage  of  Leasehold  Interest.  Lessee sliall  liave  tlie rigl'it  at any time  and from  time  to
time,  to subject  tlie leasehold  estate and any or all of  Lessee's  hnprovcments  situated  on
tlie  Leased  Premises  to one or n'iore n"ioilgages,  decds of  trust,  or assignments  as security
for  a loan  or loans  or other  obligation  of  Lessee  (eacli  of  which  is a "Leasehold  Mortgage"),
provided  tliat:

17.5.1 Subordination.  Any  Leasehold  Moiigage  and all rights  acquired  under  it shall  be
subject  and subordinate  to eacli  and all tlie covenants,  conditions,  and restrictions
stated in tl'iis Lease, arid to all rights  and interests  of Lessor.  Under  no

circumstances  will  Lessor's  fee simple  interest  in the Leased  Premises,  or

Lessor's rights under this Lease or its reversionary interest, ever be subiect  to
or subordinate  to the  lieu  or encumbrance  of  any  Leasehold  Mortgage.  "Witli
respect  to Lcssor's  interests,  this  Lease  is specifically  intended  to be only  an

unsubordinated  ground  lease.

17.5.2  Notice  to Lessor.  Lessce  shall  give Lessor  prior  notice  of  any such Leaseliold
Moxtgage,  and shall  accompany  the notice  with  a tiue  copy  of  the note and tlie
Leasehold  Mortgage  as proposed  for  execution.  Upon  Lessor's  written  consent  to
tl'ie Leaseliold  Mortgage  and upon  execution  of  tlic Leasehold  Moitgage  by all
paities,  the mottgagee  sliall  become  a "Qualified  Mortgagee"  as tliat  tenn  is rised
in  this  Lease.

17.6  Notice  of  Default  and Opportunity  to Crire. Upon  any default  all  any of  the terms  of  tlie
Lease by Lessee,  Lcssor,  in addition  to notifyixig  Lessee pursuant  to Section  11.2,  shall

also notify each Qualified Mortgagce of the defarilt. Ul)011 receipt of a written notice of
default,  any sucl'i  (ualified  Mortgagee  shall  have  tl'ic lcngtli  of  timc  set foith  in Section  113
of  tl'iis Lease to cure tlie default.  Lessor  shall  accept  any cure provided  by a Qualified
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Moitgagee  whetlier  the cure  is tendered  in tlie nanie  of  or on behalf  of  Lessee  or thc

Qualified  Moilgagee.

17.7  Possession  by Mortgagee.  A Qualified  Mortgagee  may  take  possession  of  the Leased

Premises  and vest  in tlie  interest  of  Lessee  in the Lease  ripon  the perfoimance  of  tl'ie

following  conditions:

17.7.1  TliepaymenttoLessorofanyandallsumsduetoLessorundertheLease,including

but  not  limited  to acciaued  unpaid  Basic  Rent,  Royalty,  and  additional  rent

17.7.2  The  sending  of  a written  notice  to Lessor  and  Lessee  of  the Qualified  Moitgagee's

intent  to take  possession  of  tlie  Leased  Pren'iises  and  assume  tlie  Lease.

17.7.3  The curing  of  all defaults  not remediable  by tlie  payn'ient  of  money  within  an

additional  thirty  (30)  days  of  the date  upon  which  such  default  was  required  to be

cured  by  the  Lessee  under  the  terms  of  this  Lease.

17.8  No Liability  of  Mortgagee  Without  Possession.  A Qualified  Mortgagee  shall  have  no

liability  or obligatioit  under  the Lease  unless  and until  it sends  to Lessor  the written  notice

described  in Section  17.7.2  above.  Nothing  in  tliis  Lease  nor  in  tlie  taking  of  possession  of

the  Leased  Premises  and  assumption  of  the  Lease  by  a Qualified  Mortgagee  or a subsequent

assignee  sliall  relieve  Lessee  of  atiy  duty  or liability  to Lessor  under  tlie  Lease.

17.9  Subsequent  Transfer.  In tlie event  a Qualified  Mortgagee  forecloses  tlie Lease}'iold

Mortgage,  any  subsequent  assignee  or transferee  of  tlie  leasehold  estate  proposed  by tlie

Qualified  Mortgagce  must  be approved  by Lessor,  wliose  discretion  in  tlie  matter  sliall  be

con'iplete.

Section  18.  General  Provisions.

18.  1 Lessor's  Riglit  to Entry,  Inspection,  and Repair.  Lessor  or  its autliorized  agents  may  enter

aiid  inspect  tlie  Leased  Premises  at any  time  during  regular  business  hours,  witli  or  withorit

the presence  of  Lessee  or  its authorized  representative,  after  giving  twenty-four  (24)  hours

advance  notice  to Lessee  of  such  inspection.  Lessor  is specifically  autliorized  to enter  tlie

Leased  Pren'iises  for tlie purposes  of posting  notices  of  non-responsibility  for  any

construction  work  Lessee  undeitakes.  Lessols  rigbt  to inspect  shall  include,  but  not  be

limited  to, taking  measurements  to evaluate  extraction  progress  and deptli  to water  and

conducting  tests  for  environmental  contamination.  All  inspections  will  be conducted  in a

manner  that  does  not  unreasonably  interfere  witli  the  operation  of  Lessee's  business.  In the

event  of  an emergency,  Lessor  may  enter  and  inspect  tlie  Leased  Premises  on reasonable

notice  rinder  the  circumstances  (including  no notice  to Lessee  if  the  circumstances  warrant)

and make  sucli  rcpairs  or institute  such measures,  on the account  and at the expense  of

Lessee,  as may  be necessary  to avert  or termixiate  tlie  emergency.  An  emergency  is any

action,  event,  or condition,  eitlier  extaiit  or imminent,  tliat  threatens  significant  damage  to

property  or injuiy  to persons  011 or near  tlie  Leased  Premises,  including  but  is not  limited

to flood,  fire,  explosion,  eartliquake,  rincontrolled  or dangerous  discharge  or release  of
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water or other fluids,  unauthorized  or illegal  placement  of liazardous or toxic n'iaterials  on
the Leased Premises, and shifting, sellling or loss of eaxtli or support on the Leased
Premises.

18.2  Notices. Any notice to Lessor or Lessee required  or permitted  under this Lease shall  be
given in writing,  mailed by registered or ceitified  mail, return receipt requested,  and
addressed to such paity  at its mailing  address specified  on the first  page of  tliis  Lease,  or at
such otlier  address as may be specified  by the party in writing.  In tlie alternative,  any  notice
may be delivered  personally  within  tlie State of  Alaska  to tlie party. Except as otherwise
expressly  provided  in this Lease, any notice shall be conclusively  deemed to have been
given five (5) days after tlie date of  mailing  or personal delivery. If  at any time during  the
Term, Lessee is more than one person or entity, any notice given by Lessor to any  one
person sliall  constitute  notice  to all of  tliem, and aiiy agreement or approval  with  or in favor
of  Lessor  made or given  by any  of  them shall  bind  all  of  them.

18.3 Disputes;  Forum Selection;  Attomeys'  Fees. In tlie event of any dispute or decision  by
Lessor affecting Lessee's interest in the Leased Premises  under  this  Lease,  the
reconsideration  procedure  of  MSB Code 23.05.090 sliall  be available.

Lessor and Lessee shall attempt  to resolve any disprite tl'irougl'i  non-binding  mediation  prior
to litigation.  Any litigation  arising out of  this Lease or related to it shall only  be brought
in tlie Superior Cotut  for tl'xe State of Alaska, T}'iird Judicial  District  at Palmer, and not
elsewhere. Lessor and Lessee consent to tlic  jurisdiction  of  such corut and waive  trial  by
jury.  hi any litigation,  tlie pre'vailing  party shall be entitled to an award of its full,
reasonable attoriieys'  fees in addition  to any  otlier  relief  the couit  grants.

18.4 Lessor's  Approvals  arid Satisfaction. Except as otlierwisc  provided  for in this Lease and
except for any amendn"ient to tlie terms of this Lease, Lessor sliall not unreasonably,
capriciously,  or arbitrarily  withhold  its consent or approval  wlien  its consent or approval  is
required  under this Lease.

18.5 Lcssor's  Conveyaxice. Lessor retains tl'ie absohite and sole unconditional  right  to convey
its fee title  in the Leased Premises, or an interest or estate therein.

18.6 Integration  and Amendn'ients.  Tliis Lease, tlie exhibits  to it, and the provisions  of tl'ie
petatnits and licenses incorporated  under it, contain and state the complete and final
understanding  of e'very agreement and representation  made by or on belialf  of  Lessor and
Lessee with  respect to the Leased Premises. No implied  covenant or prior  oral or written
agreen"ient shall bc held to vary or supplement the provisions  of tl'iis Lease. Any
modification  of  any provision  of tliis Lease sliall only be effective  when it is made  in a
writing  tliat specifically  states it is an amendment of this Lease and that is signed by
autliorized  representatives  of  both paities. Lessee acknowledges  that no representative  of
Lessor is autl"iorized to modify  tliis Lease yinless tlie provisions  of the MSB Code are
satisfied, including,  wliere necessary. tlie approval of tl'ie Matamiska-Susitna  Borough
Assembly.
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18,7  . If  any provision  of  this  Lease  is lield  to be void  or otherwise  unenforceable,

the remaining  provisions  of  this  Lease sl'iall  remain  in full  force  and effect.

18.8  Holdover  Tenancy.  Unless  otherwise  amended  by Lessor,  this  Lease  does not  provide  for

any  holdover  tenancy  rights  by Lessee.  If  Lessee  remains  in possession  of  the Leased

Premises  after  expiration  of  the Term  without  the exccution  of  a new  lease or an extension

of  this  Lease,  or an amendment  of  tliis  Lease, and if  no i'iotice  of  termination  l'ias been

delivered  by Lessor  to Lessee,  Lessee  shall  be deemed  to occupy  the Leased  Premises  only

as a tenant  at will,  from  month-to-month,  upon  and sribject  to all  of  tlie  provisions  of  this

Lease  whicl'i  may  be applicable  to a month-to-montl'i  tenancy.  Provided,  liowever,  that  the

Basic  Rent  payable  during  the any  holdover  tenancy  sliall  be one hundred  and fifty  percent

(150%)  of  the rental  rate in effect  immediately  prior  to expiration  of  the Term.

18,9  Execution  and Counterparts.  Tliis  Lease may be executed  in two  or more  counterpaits,

each of  which  shall  be aii original,  and all of  whicli  shall  constitute  one and the same

instrument.

18.10  Memorandum  of  Lease. A  Memorandum  of  Lease  for  providing  consttauctive  notice  of  the

Lease  shall  be recorded  in the Palmer  Recording  District  and whicli  recording  expense  shall

be borne  by Lessee.

18.11  Discriminatory  Acts  Prohibited.  Lessee,  in its use and occupaiicy  of  the Leased  Premises,

shall  not  discrin'ffnate  against  any person  or class of  persons  by reason  of  sex, race, color,

creed,  or national  origixi  and shall  con'iply  with  all federal  regulations  and laws  in  regard  to

discrimination.

-18,12  Section  Headings.  The section  headings  in this  Lease  are for  convenience  only  and have

no other  significance.

18.13   For  purposes  of  the tenns  and conditions  of  tl'iis  Lease,  tlie  Matanuska-Susitna

Borough  Manager  or designee  sliall  act on behalf  of  the Bororigh.

The Bororigh's  .uthorized  Representative  for  prirposes  of  this Lease shall  be only  tlie

following,  or tl'ie Borough  Attomey,  and no otliers  unless  the Borougli  notifies  Lessee in

writing  of  an additional  or substitute  Autliorized  Representative:

Borougli  Manager

350 E. Dablia

Palmer,  Alaska  99645

(907)861-8689

The Lessee's  Autliorized  Representative  for prirposes  of  this tease  sliall  be only  tlie

following,  and no others  ruiless  tlie  Lessee  xiotifies  tlie  Borougl'i  in writing  of  an additional

or substitute  Autliorized  Representative:
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QAP
Mark  Korynta
240 W. 68"' Ave
Ancliorage,  AK  99518
907-748-3898

18.14 Binding  Effect.  Tl'iis Lease shall bc binding  upon and shall inure to the benefit  of  Lessor
and Lessee and tl'ieir respectiye  successors  and assigns.

18.15 Force Majeure. Ai'iy failure  to perform  by eitlier  party due to force majeurc shall not  be

dcemed a violation  or breacli  l'iereof. Forces majeure include intcrntption,  suspcnsion,  or

interferencc  with  the lease caused by acts of God, acts of tlie public enemy,  wars,

blockades,  insurrections,  riots, and similar  occurrences.

Section  19.  Special  Provisions.

19.1 Reclamation.  Lessee sliall develop and subn'iit to tlie Lessor and the State or Alaska  a

reclat'nation plan prior  to commcncing  activities  on tlie Leased Premises. Lessee sliall

rcstore the land as specificd  in tlie Conditional  Use Pem'iit 173020210003 application

(Exhibit  B). All  organic overburden  will  be retained to suppoit  reclamation.  Incren'iental

reclamatiot'i  of  tl'iose pottions  of  tlie completed  mining  pliases, not required for continued

material  extraction,  will  be completed  witliin  12 montlis of  the n'iining phase completion,

Reclamation  shall, at a minirmun,  comply  witli  tlie standards contained in MSB 17.28.067
as well as in tlie Conditional  Use Permit (Exhibit  B). A vegetativc  buffer, consisting  of

natiye tree species will  be planted along the western and southern site borindaries  to screen

tlie property from tlie adjacent material site after mining  011 the Leased Premises  is

completed.

19.2 Reclamation  Bond.  I,essee sliall provide documentation  of filing  a reclamation  bond

with  the State of  Alaska  prior  to exceeding tl'ie State tliresholds  for when a bond is required.

[SIGNATURE  PAGES FOLLOW]
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IN WITNESS,  WHEREOF,  tlie Lessee and Lessor liereto have executed and acknowledged

this Ground lease and its attachments.

LESSEE
QAP

Todd  Porter

General  Manager

ACKNOWLEDGEMENT  OF LESSEE

State  of  Alaska  )

) ss.

Tliird  Judicial  District  )

THIS IS TO CERTIFY  that on tl'ns day of  , 2022, before

me, tlie rindersigned,  a Notai7  Ptblic  in and for the State of  Alaska,  duly  commissioned  and sworn,

personally  appeared, Todd Potter, General Mai'iager,  of  QAP, a company,  known  to me to be t}'ie

identical  individual  who executed tlie foregoing  instruinent,  and they acknowledged  before me

that tliey executed the Grouxd  Lease MSBOO7862 as tlie free and voluntary  act  of  said  company,

with full authority  to do so and with  full laiowledge  of its contents, for tlie uses and purposes

tlierein  mentioned.

IN WITNESS  WHEREOF,  I have hereunto set ITIY liand and affixed  my official  seal tlie

day  and  year  abovc  written.

[SEAL]

Notary  Pul>lic  for  State  of  Alaska

My  conunission  expires:
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LESSOR

MATANUSKA-SUSITNA  BOROUGH

Micliael  Brown,  Borougli  Manager

ACKNOWLEDGEMENT  OF LESSOR

State of  Alaska  )

) ss.

Third  Judicial  District  )

THIS  IS TO CERTIFY  tliat  on  this day of 2022,  before

me, a Notary  Public  in and for tlie State of  Alaska,  duly  con'unissioncd  and sworn, pcrsonally

appcared Michael  Brown,  Borougli  Manager  of the Matanuska-Susitna  Borough,  a municipal

corporation,  who  is personally  known  to me, appeared and aclaxowledged  before  me tliat  he signed

tlie Ground  Lease MSBOO7862  for  and on belialf  of  tlie municipal  corporation,  and ackiiowledge
to n'ie that he signed  tlie same freely  and voluntarily  for  the uses and purposes  tlierein  stated.

IN WITNESS  WHEREOF,  L liave hereunto  set my hand and affixed  my official  seal the
day and year  above written.

[SEAL]

Notary  Public  for  State  of  Alaska

My  coinmission  expires:
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EXHIBIT  A

The  Leased  Pren'iises  are legally  described  as follows:

Located  within  the west  one half  of  the southwest  one quaiter  (Wl/2SWl/4)  of  Scction  2,

Township  17 Noith,  Range  2 West,  Seward  Meridian,  Alaska  sliown  as Parcel  2 in tl'ie  Notice

of  Forty-Acre  Exemption  recorded  October  8 2021,  Docrin'ient  Serial  No.  2021-030043-0  in

the  Palmer  Recording  District,  Alaska.
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EXHIBIT  B

MATANUSKA-SUSITNA  BOROUGH
Planning  and  Land  Use  Department

350 East  Dahlia  Avenue  a Palmer,  AK  99645

Phone  (907)  861-7822

Email:  planning(aatsugov.us

CONDITIONAL  USE  PERMIT  FOR

EARTH  MATERIALS  EXTRACTION

PERNnT#: 173020210003

EFFECT  IVE  DATES: October  18, 2021-  Dccember  31, 2038

PERMITTED  SiTE: Tax ID# 17NO2WO2COO3  (No Site Address);  Parcel C3, witlffi

Township  17 Notth,  Range  2 West,  Section  2, Scward  Meridian

PERMITTEE/

PROPERTY  OWNER:

MSB  Land  & Resource  Management  Division

350 East Dahlia  Avenue

Palmer,  AK  99645

Action:  Ln accordance  with  provisions  in Matanuska-Susitna  Borough  Code 17.28 and 17.30,  a

Conditional  Use Permit  for  eartli  materials  extraction  is hereby  approved  as referenced  witliin  this

document.  This  permit  is for  the extraction  of  carth material  from  an approximately  61.9-acre

mining  sitc,  within  the parcel  noted  above. The  total  yolume  of  extraction  will  be approximately

1,800,000  cubic  yards.  This  decision  is based on the findings  of  fact  and conclusions  of  law

contained  within  MSB  Planiffng  Commission  Resolution  No.  21-22,  dated  Octoberl8,  2021.

General  Requirements  and  Conditions:

All  dcvelopmcnt  and use of  tlie  pemiittcd  site sliall  occur  as described  in the  approved  application

submitted  and as further  specified  by the conditions  listed  herein.  Any  variance  from  the

requirements  or conditions  of  tl'iis permit,  or from  borough  code,  may  be grounds  for  penaltics  as

axithorized  by  borougli  code.

Specific  conditions  or  the. permtt  for  earth  material  extraction  activities:

1, The  operation  shall  comply  witli  all applicable  federal,  statc, and local  regulations.

2. A copy  of  thc approved  permit  shall  be proyided  to eacli contractor  company  working  at the
site.

3. All  aspects of  the operation  sliall  comply  with  the descnption  detarled  m the application

material  and an amendment  to the Conditional  Use. Pennit  shall  be required  prior  to any

alteration  or expansion  of  tlie material  extraction  operation.

4. Material  extraction  shall  bc limited  to the approximate  61.9-acre  arca identified  in tl'ic

application  material  and depicted  On the applicant's  site plan(s).

Pagelof3
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5, The earthen  berm  and vegetative  buffer  shown  on the site plan(s)  within  the application

material  sliall  be maintained.

6. AquaLifiedwet1andsdelineatorshallidentifytlieedgeofallwetlandsattliesite.Tliel00-foot

undisturbed  vegetative  buffer  srirrounding  the identified  wetlands  adjacent  to the extraction

site shall  be identified  and marked  by  a professional  land  surveyor,  licensed  to operate  in the

State of  Alaska,  prior  to beginning  extraction  activities.

7, Vehicles  and equipment  shall  be staged at a designated  location  and all equipment  shall be

inspected  for  leaks  at the end of  each day,

8. On-site  maintenance  of  velncles  shall be done in an area wliere  all lealcs caii  be contained  witli

drip  pans or otlier  discharge  prevention  devices.

9. Any  hazardous  materials,  drips,  leaks, or spills  shall be promptly  attended  to and properly

treated.

10, All  constniction  exits  shall comply  with  standard  Alaska  Pollutant  Dischargc  Elimination

System  requirements  to minimize  off-sitc  vehicle  tracking  of  sediments  and discmges  to

stomi  water,

11. Prior  to tlie commencement  of  mining  activity,  an approved  SWPPP  shall  be sribn'iitted  to tlie

Matanuska-Susitna  Borough.

12, Prior  to the commencement  of  any cxtraction  activities  within  tlie section  line easement,

ivritten  approval  must  bc obtained  from  the State of  Alaska,  and a copy  of  said  approval  shall

be submitted  to the Matanuska-Susitna  Borough.

13. All  track-out  sediments  from  the site shall  be removed  fron'i  tlie  right-of-way  daily.

14, The  operation  shall  perform  dust  mitigation  techniques  as described  in the application  as-need
to minimize  drist  inipacts  to the surrounding  areas.

15, The  operation  shall  comply  with  ttre maximum  permissible  sound  level  limits  allowed  in MSB

Code,  per  the requirements  of  MSB  17.28.060  -  Site  Developn'ient  Standards  and MSB  8.52  -

Noise,  Amplified  Sound,  and Vibration.

16, All  extraction  activities,  including  all activities  that  cause noise,  dust, or  traffic,  shall  be limited

to Monday  through  Saturday,  6:00  a.m. to 10:00  p.m..

17, If cultural  remains  are found  during  material  extraction  activities,  the MSB  Plaiining

Department  shall  be contacted  irnmcdiately  so the remains  can bc documented.

18. A forir-foot  vertical  separation  sl'ia)l be maintained  between  all excavation  and tlie seasonal

high  water  table.

19. Borough  staff  shall  be permitted  to enter onto any portion  of the property  to monitor

compliance  with  pcrmit  requirements.  Such access will  at minimum,  be allowed  on demand

when  activity  is occurring,  with  prior  verbal  or written  notice,  and at other  times  as necessary

to monitor  compliance.  Denial  of access to Borough  staff  shall be a violation  of this

Conditional  Use Permit.

20. The operation  sball  comply  with  the reclamation  standards  of  MSB  17.28.067.

21, All  jtlnic,  ttaSh, and julll(  vchiCleS,  aS defuied  in MSB  8.50 Shall be removed  and properly

disposed  of  pi'ior  to the completion  of  reclamation  on tlie subject  parcel.

Page2of3
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22. If  illumination  de'vices  are requircd,  tl'iey  shall  not  be greater  than 20 feet  in heigl'it,  sliall  utilize

downward  directional  sluelding  dcvices,  and  shall  meet the  requirements  of MSB
17.28.060(A)(6)  Ligl'iting  standards.

23. Authorization  for  earth  material  extraction  activities  approved  by this  Conditional  Use Pennit
shall  expire  on December  31, 2038.

The decision  may  be appealed  within  21 days of  tlie date of  approval  by the MSB  Planning

Commission  in accordance  witli  MSB  15.39  -  Board  of  Adjustment  and  Appeals.

Jasiz,  Acting  PlanMng"&  Land  Use Director

October  ] 9, 2021

Date  of  Issuance

Page 3 of  3
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By :

Introduced  :

Public  Hearing:

Act.ion  :

Mark  Whisenhunt

August  16,  2021

October  18  2021

Approved

MATANUSKA-SUSITNA  BOROUGH

PLAaING  COMMISSION  RESOLUTION  NO.  PC 21-22

A  RESOLUTION  OF THE MATANUSKA-SU!:JTNA  BOROUGH PLANNING  COMMISSION

APPROVING  A CONDITIONAL  USE PERMTT  FOR THE EXTRACTION  OF 1,  800,  000

CUBIC  YARDS OF EARTH MATERIAL  FROM AN APPROXIMATELY  61.9-ACRE  SITE

WITHIN  PARCEL  C3,  TAX  ID# 1-/NO2WO2COO3  (NO  SITE  ADDRESS);  WITHIN

TOWNSHIP  17  NORTH,  RANGE  2 WEST,  SECTION  2,  SEWARD MERIDIAN.

WHEREAS,  an  application  has  been  received  from  the  Natural

Resource  Manager  for  the  Matanuska-Susitna  Borough  for  a

conditional  use  permit  to  extraci  earth  material  at  Tax  ID#

17NO2WO2COO3  (No  Site  Address)  ;  Parcel  C3,  within  Township  17

North,  Range  2 West,  Section  2,  Seward  Meridian;  and

WHEREAS,  it  is  the  intent  of  the  MSB  to  recogn.xze  the  value

and  importance  of  promoting  the  utilization  of natural  resources

within  its  boundaries;  and

WHEREAS,  it  is  the  purpose  of  MSB Chapter  1'7.30  to  allow

resource  ex!ractior  activities  while  promoting  the  public  health,

safety,  and  general  welfare  of  the  Borough  through  the  regulation

of  land  uses  to  reduce  the  adverse  impacts  of  lands  uses  and

developmer.t  between  and  amori.g  property  otgriers;  and

WHEREAS,  it  is  further  the  pprpose  of  MSB 17.  30  to  promote

orderly  and  compatible  development;  and

Planning  Coir.missiOn  ROSOhltiOri  PC 21-22 Pa  qe  1  o f  17
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WHEREAS,  MSB  17.30.020(E)  requires  a condiLior'ial  use  permit

for  the  annual  extraction  of  r'iore  than  2rOOO  cubic  yards  of  earth

materials;  arid

WHEREAS,  an  Alaska  Stahe  Department  of  Re'venue  mining  license

is  not  required  for  this  appLication  because  A!aska  law  vias  amended

in  2012  and  rock,  sand  and  gravel  quarries  are  now  exeropt  from  the

requ;rement;  and

WHEREAS,  an  Alaska  Stale  Department  of  Natural  Resources

(ADNR)  mining  permit  is  not:  required  for  this  applicatiori  because

the  extraction  ac'civities  will  not  take  place  on  state  land;  and

WHEREAS,  a reclamation  plan  has  been  developed  as  required  by

Alaska  State  Department  of  ii)aLiiral  Resouyces  (ADNR),  p+irsuant  to

A.  S.  27.19,  ar.d  has  been  submitted  as  part  of  this  application  ;

and

WHEREAS,  t.he  application  roaterial  indicates  the  site  will  be

developed  to  contain  storm  watez  :cunoff.  Prior  to  beginning

operations,  a  contractor  will  be  required  to  develop  a detailed

storm  water  pollution  prevention  plan  (SWPPP)  ;  and

!ilHEREAS,  a United  Staees  Army  Corps  of  Engineers  permit

pursuant  to  SetJion  40/1  of  the  Ciean  Watet  Atj:  is  not  required  for

this  applicat-on  as  the  applicant  is  not  proposing  any  exttacticn

activity  to  take  place  withir,  any  identified  wetlands,  lakes,

streams,  or  oLher  walerbodies;  and

Planning  Cormriission  Resolution  PC 21-22
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WHEREAS,  the  subject  parcel  is  located  withiri.  the  Meadow  Lakes

Community  Council  boundaries  and  is  subject  to  the  Meadow  Lakes

Comprehensive  Plan;  and

WHEREAS the  Matanuska-Susitna  Borough  Comprehensive

Development  Plan  (2005)  applies  to  all  parce!s  within  the

Matanuska-Susitna  Borough;  and

WHEREAS,  Meadow  Lakes  Comprehensive  Plan  shows  the  subject

parcel  within  l:he  "rural  residential"  area.  However,  the  plan

specifically  mentions  the  subject  parcel  and  the  need  to  retain

Borough  lands  for  public  purposes;  and

WHEREAS,  Meadow  Lakes  Comprehensive  Plan  shows  the  subject

parcel  within  ehe  "rural  residential"  area.  However,  the  plan

specifically  mentions  the  subject  parcel  and  the  need  to  retain

Borough  lands  for  public  purposes;  and

WHEREAS,  Land  Use  Goal  Four  of  the  Meadow  Lakes  Comprehensive

Plan  states:  "The  con'u'aunity  wants  to  maintain  the  natural,  rural

character  of  the  community,  and  to  protect  the  quality  of

residential  neighborhoods.  At  the  same  time,  the  corni+iunity

recognizes  the  value  of  creating  opportunities  for  employment,  and

increasing  the  local  tax  base,  for  examp1  e,  through  sand  and  gravel

extraction.  The  balance  poir.t  between  these  goals  is  to  accept

economic  development  act:ivities,  but:  also  to  establish  rales  to

minimize  the  off-siee  impacts  of  sucl'i  activities.  This  goal  focuses

on  uses  with  significant  impact.s,  such  as  large-scale  resource

Planning  Coiuiission  Restlution  PC 21-22
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development  like  coal-bed  methane  aad  gravel  exLrachion,  but  is

also  intended  to  llmit  impacts  of  more  modest  uses  such  as  auto

storage/junk  yards";  and

WHEREAS,  Meadow  Lakes  Comprehensive  Plan  oatlines  "Standards

for  commercial,  industrial,  oc other  development  viith  significant

off-site  irnoacts  (for  uses  ranging  from  large  scale  sand  and  gravel

cperations  to  smaller-scale  commercial)  "i  and

Wl-IEREAS,  a  developmeri  st.aridard  viithin  the  Meadow  Lakes

Compreh.ensive  Plan  states:  "Impac!:s  On  Environment  -  Activities

crea  txng  off  S1  te  xmpact  s on  surtaCe  and  subsurf  ace  wa  ter  quali  ty

and  quantity,  and  air  qualit.y  are  not  permitted";  and

WHEREAS,  Meadovi  Lakes  Comprehensive  Plan,  in  multiple

locations,  identifies  the  need  and  priority  to  maintain  the  quality

of  surface  and  drinking  water  within  the  cornrnunity;  and

WHEREAS,  Goal  LU-1  of  the  Matanuska-Susitna  Borough

Comprehensive  Development  Plan  states:  "Prolect:  and  enhance  the

public  safety,  health,  and  welfare  of  Borough  residents";  and

of  the  Matanaska-Susitna  Borohgh

WHEREAS,  Policy  LCJI-1  of  'che  Mat.anuska-SusiLna  Borough

Comprehensive  Development  P].an  states:  "P:covide  for  cor'isistent,

compatible,  effective,  and  eff4cient  developmen!  withiri  the

Borough"  ; acd

WHEREAS  Goal  LU-2

Compreherisive  Development  Plan  staies:  "Protect  residential

neighborhoods  ard  associated  property  values";  and

Plannirig  Commissior.  F.esolul:ion  PC 21-22 Page  4 of  l-I
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WHEREAS,  Policy  LU2-1  of  the  Matanuska-Susitna  Borough

Comprehensive  Development  Plan  staees:  "Develop  and  implement

regulations  that  protect  residential  development  by  separating

incompatible  uses,  while  encouraging  uses  Lhat  support  such

residential  uses  including  office,  commercial  and  other  mixed-use

develooments  that  are  shown  to  have  positive  cumulative  4mpacl:s  to

the  neighbozhood";  and

WHEREAS,  the  subject  parcel  is  classif:ied  for  material

extraction  through  Assembly  Ordinance  04-167;  and

WHEREAS,  Assembly  Ordinance  04-167  requires  a mxnimum  50-foot

vegetative  biiffer  along  the  boundaries  where  adjacent  activity  is

not  resource  relateed;  and

WHEREAS, Informational  Mer'iorandum  04-243  details  the

involvement  of  the  Meadow  Lakes  Corunity  Council  with  Assembly

Ordinance  04-167;  and

WHEREAS,  the  applicant  has  worked  directly  with  the  ('leadow

Lakes  Community  Cour.cil  to  establish  nteasures  to  minimize  or

eliminate  off-site  impacts  of  the  proposed  use;  and

WHEREAS,  Meadow  Lakes  Community  Council  submitted  a letter  of

non-objection  to  the  Borough  ori  August  17,  20Z'l;  and

WHEREAS,  accordir>g  to  the  application  material,  a 200-foot

vegetative  buffer  and  10-foot  tall  earthen  berm  vill  be  bet.ween

the  proposed  use  and  the  spore  fields,  Senior  Center,  and

residential  developments  to  the  east  and  ri.orth;  and

Plannxna  Ccniiission  Resolct'on  PC 21-22 Page  5 oF  17
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WHEREAS,  accordhrig  ro  the  applicatton  material,  the  eastern

40  acres  of  the  subject  parcel  viill  remain  open  space.  An

additional  25-foot  vegetative  buffey  and  10-foot  fa!l  eartheri.  berm

wi 11 reriain  between  this  40 acres  and  the  ptoposed  usei  and

WHEREAS,  accordrng  to  the  appltcation  material,  material

processing  and  staging  will  remain  in  the  southern  20 acres  of  the

proposed  use  to  provide  a greal.:er  separation  from  the  adjacent

uses  that  are  not  material  extractiori;  and

WHEREASi  the  closest  residential  structure  is  approximately

400  feet  north  of  the  prcposed  use;  and

WHEREAS,  according  to  the  apolication  material,  access  and

truck  routes  will  remain  on  the  south  end  of  the  parcel  and  are

prohibited  from  using  roads  on  the  north  side  of  the  subject

parcel;  and

WHEREAS,  accordtng  Lo  t}ie  application  material,  t)ie  proposed

hoars  of  operation  are  6:00  a.m.  to  10:00  p.m.,  Monday  through

Saturday;  and

WHEREAS,  the  application  material  indicates  the  site  will  be

developed  to  contain  storm  water  rur'ioff.  Prior  to  beginning

operations,  a contrac'cor  will  be  required  to  develcp  a detailed

storin  water  pol'  ution  prevent:'  on plan  (SWPPP)  i  and

WHEREAS,  accordtnq  to  the  application  material,  water  trucks

will  be used  as needed  during  operations  as  a dust  control  nieasure;

and

P ' annl  ng  COm(Tl  ] S Si 10  n  Re  S all)  C l  On  ('C  2]-  2 2
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WHEREAS,  Alaska  Department  of  Environmental  Con.servat+on  has

produced  a user  man.ual  of  best  management  practices  for  owners  and

operators  of  gravel/rock  extracti.on  operations  to  protect  surface

water  ari.d  groundwater  quality  in  Alaska;  and

WHEREAS,  A.!aska  Department  of  Enviionmental  Conservation  Best

Management:  Practices  Manual  states:  "DEC  has  established  drinking

water  protection  areas  and  recomr:iended  buffer  zones  for  public

water system (PWS) sources, which  can  be  found at

http://dec.alaska.gov/das/GIS/apps.htm.  There  are  also  PWS sources

for  whlch  drinking  water  protect.ion  areas  have  not  yet  been

delineated.  For  those  PWS sources,  it  is  recommended  that  the

buffer  zone  be  considered  a 'l.,000-foot  radius  around  the  source

area.  It  is  recommended  that  excavation  'limits  be  restricted  vo

areas  outside  any  PWS source  buffer  zone.  Equipment  storage,

mainLenance,  and  operation  shou1  d be  as lim;  ted  as possible  within

designated  buffer  zones,  and  appropriate  BMP'  s should  be  used  to

prevent  viater  comar'iination  (see  Chapter  6) ";  and

WHEREAS,  Alaska  Department  of  Environmental  Conservathon  Best

Management  Practices  Manual  states  in  part:  "Some  of  the  best  ways

to  prevent  mining  impacts  to  surface  and  groundwater  quality  are

to  mairitain  distance  between  minirg  operaLions  and  the  water  to  be

protected,  and  to  monitor  water  quality.  This  chapter  presents

recomrnen.ded  setbacks  for  mining  operations  from  public  water

syslem  (PWS)  source  areas,  surface  water  bodies,  and  the

Plannir.a  Com.anission  Resoli.ition  PC  21-.?'
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groundwater  table.  Where  proposed  mining  is  clcser  to  hhese  waters

than  the  recoinrnended  sevbacks,  it  is  recomrnerded  that  a detailed

hydrogeologic  study  be performed  by a qualified  person  to  evaluaLe

potential  lmpacts  and  desigri  effective  mitigation  aRetnatives"  ;

and

WHEREAS,  the  proposed  use  wnl  not  operate  within  any

"protection  areas"  for  cor'imunity  drin.king  water  wells;  and

WHEREiAS,  the  appl.icant  is  noh  proposing  to  mine  below  or

within  four  feet  of  the  seasonal  high  water  table;  and

WHEREAS,  according  to  a Hydrogeology  Report  by  James  Muriler,

Certified  Professional  Geologist,  the  proposed  use  will  have  no

observant  effect  to  groundwater;  and

WHEREAS,  according  l:o  Lhe  application  material,  water-

monitori  ng  wells  wi  kl  be  -nstall  ed  to  moni  tor  groundwatei  levels  ;

and

WHEREAS,  according  to  the  application  material,  the  operation

and  reclamation  plan  wi'  l leave  the  si  te  suitable  for  future  publ4  c

facilities  and/or  opeTi  SpaCe;  and

WHEREAS,  parce1  s to  the  r.orth  range  in  s4ze  from  1.  5 acres  to

40  acres.  Those  parcels  are  a mix  of  residential  developments  and

vacant  land;  and

WHEREAS,  two  parcels  totaling  approximate.'y  6 acres  are

located  to  the  riorLheast.  The  two  parcels  are  c.iwned  and  deve:Loped

by  Meadow  Lakes  Sen;  ors,  Incorporated.  .'-.l  so  to  tlie  northeas(  is  a

pl.3ypli(iq  Commission  Resolution  PC 21-22
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33-acre  parcel  owned  by the  Meadow  Lakes  Commun;ty  Covnci!.  Ii  is

developed  with  a children's  park  and  sports  fields;  and

WHEREAS,  an. SO-acre  parcel  is  to  the  east.  Approximal:ely  16

acres  of  it  has  been  developed  with  a mobile  home  park.  The

remainder  is  largely  undeveloped,  thouqh  there  is  a small  material

extracti  on  area  used  for  road  maintenance  within  the  mobile  home

park;  and

WHEREAS,  l0  the  south  and  west  are  six  large  parcels,  which

are  used  for  material  extraction.  They  total  approximately  348

acres  in  size;  and

WHEREAS,  an undeveloped  80-acre  parcel  lies  to  the  norehwest;

and

WHEREAS,  accordir'ig  to  the  application  material,  the  estimated

final  year  of  extraction  is  2038;  and

WHEREAS,  all  of  the  site  plan  and  site  development

requirements  have  been  provided;  and

WIIEREAS,  maps  are  :ncluded  in  the  record  identifying

surrounding  property  ownership,  existing  land  uses,  wetlands,  and

waterbodies  within  one-half  mile  of  the  proposed  site;  and

WHEREAS,  accotding  to  the  site  plan,  earth  material

extraction  activities  will  r.ot  take  place  within  100-feet  of  any

identified  wetlands  or  waterbodies;  and

Plannint)  Commission  Resoluhxon  PC 21-22
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W}4EREAS,  a site  plan  is  includec}  in  Ihe  record  showing  toe

location  of  the  earth  materials  extraction  site,  including  phases

of  mining  within  the  subject  parcel;  and

WHEREAS,  a Lopographic  contour  map,  bare  eartli  mapt  and  aerial

photography  are  included  ;n  the  record. These  iteras  shov

topographic  features  and  vegel:ation  of  the  subject  property  and

adjacent  properties;  and

WHEREAS,  accordiri.g  to  the  site  development  plan,  proposed

permanent  and  semi-permanent:  slructures  assoc'  ated  with  the

proposed  use  meet  setback  requirements;  and

WHEREAS,  according  to the  application  material,  the  proposed

opeIation  DIES  net  anticipate  qeneratirg  traffic  in  excess  of  100

vehicles  dur4ng  the  morning  or  afternoon  peak  hours  or more  than

750  vehicles  oer  day;  and

WHEREAS,  noise  'l evels  exceeding  the  levels  in  MSB 17.  28.  (160

are  orohibitedi  and

WHEREAS,  Earthen  berms  and  vegetative  buffers  have  beep

incorporated  intO  the  opera'tion  plan  aS  nOiSr.  mitigation  measutes;

and

WHEREAS,  according  to  the  application  inaterial,  if  l:ghtirig

' s needed,  exteri  cr  li  ghting  will  be  located  arid  shie!  ded  to  dire(:t

the  light  'cowards  tl"ie  grourid  iri  order  to  minimize  light  spillaqe

onto  adlacent  propertyes  and  upward  info  the  night  sky.

Planrurig  Cotr.mission.  Resolu':x=r.  PC  21-22
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Illumination  or  other  fixtures  mounted  higher  than  20 feet  or 150

watts  or  more  will  have  dobinward  direcLi  onal  sh;  eldinq  ;  and

WHEREAS,  according  to  the  site  plan,  earth  materials

e>:traction  activities  will  not  take  place  wifhin  100-feet  of  any

identified  wetlands  or  waterbodies;  and

WHEREAS,  the  Planning  Comissiori  has  revtewed  this

application  with  respect  to  stari.dards  set  forth  in  MSB  17.  30  and

MSB  17.28;  and

WHEREAS,  lhe  Planning  Commission  condiiched  a publtc  hearing

on  October  IB,  2021  on this  matter.

NOW,  THEREFORE,  BE  IT  RESOLVED,  that  the  Matanuska-Susitna

Borough  Planning  Commission  hereby  adopts  the  aforementioned

findings  of  fact  and  makes  the  following  coriclusions  of  law

support4ng  approval  of  Planning  Comrnxssion  Resolution  21-22:

1 . A1 l  of  the  requirements  to  demonstrate  compliance  with

state  and  federal  laws  have  been  met  (MSB 17.  30.  055  (A)  ) .

2,  The  proposed  use,  with  condihions,  is  consisten.i  with

the  applicable  comprehensive  plars  (MSB 17.  30.  60 (A) (1)  ).

3.  The  proposed  use,  with  conditior.s,  wil..'  not  detracl:  frcim

the  value,  spirit,  characeer,  and  integrity  of  the

s u rroundi  ng  a rea  ( MS B 17  . 3 0.  0 6 0 ( A) (2 ) ) .

4.  The  appiication  material  has  met  all  of  the  requirements

of  this  chapter  (MSB  17.  30.  060  (A) i3)  ).

Planning  Comission  Resolu'ion  PC 21-22
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5. The proposed  use,  w:th  conditions,  wtll  not  be  harmfal

to  the  oublic  health,  safety,  convenience  and  we!fare

(MSB  17.  30.  0 60 (A) ( /l ) )

6.  Suffi  ci  ent  setbacks,  lot  area,  bu{fers  or  other

safeguards  are  being  provided  (MSB  17.  30.  EiO (A) (5 ) )

7.  The surroun.ding  properky  ownership,  existing  land  hses,

and wetlands  and  water  bodies  within  the  notifical:ion

area  have  been  identified  (MSB  1-/.  28.  060  (A) (1 ) )

8.  The area  to  be mined,  description  of the  topography  and

vegetation,  and  approx4mate  time  sequence  for  the

duration  of  the  mining  activ'ty  have  been  determined-

No permanent,  semi-permanent,  or  portable  equipment  are

anticipated  to  be  located  within  the  required

setbacks  (MSB  1'-/.  28.  60 (A) (2)  )

9. 'he  proposed  traffic  rouLe  and  traffic  voluries  have  been

identified.  Tvaffic  generated  from  the  proposed  use  will

not  exceed  100  vehicles  during  the  morning  or  afternoon

peak  hours  or  more  khan  '750 vehicles  a day,  as  specified

MSB 17.61.090, Traffic Standards (MSB

17.2B.60  (A) (3)  )

10.  Exxst4ng  vegetation  and  eartheri  berms  will  be  utilized

and  ma:nta:ned  to  riee(  ihe  visual  screening  measures(MSB

17.  ;8.  60 (71) ( 4 ) )

Planning  Comnnxssion  Resolution  PC 21-22
Adopted:  4okxaa 18, 202i
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11.  Noise  ri'  kigaLion  measures  include  retair;ing  veqetative

buffers  and  constructing  earl:hen  berms  to  ensure  thab

scunds  generated  from earth  materi  al extractxon

activities  do  r.ot  exceed  sound  levels  set  forth  in  MSB

17.28.060(A)  (5)  (a).  Noise  levels  exceeding  the  levels  in

17.2B.060(A)  (5) (a)  are  prohibited.

12,  The  proposed  use  meets  lighting  standards  in  accordance

wit  h  MS B 17  . 2 B . 0 6 0 ( A ) (6  ) .

13.  The  operation  will  not  conduct  earth  material  extraction

activities  within  100  linear  feet  of  any  identified

wetland,  stream,  river  or  other  waterbody  and  the

operation  will  not  mine  below  or  within  foar  feet  of  the

seasonal  high  water  table  ( MSB 17.  28.  60 (A) (7 ) ( a -  b ) ) .

BE IT  FURTHER  RESOLVED,  that  the  Planning  Commission  finds

this  applicat4  on does  meet  the  standatds  of  MSB 17.  30 and  MSB 17.28

and  does  hereby  approve  Lhe  conditional  use  permit  earth  material

extraceion  activities  with  the  following  conditions:

1.  The  operation  shall  comply  with  all  applicable  federal,

state,  and  local  regulations.

2.  A  copy  of  the  approved  permit  shall  be provided  to  each

contractor  coripany  viorking  at  the  sxte.

3.  A1l  aspects  of  t.he  operation  shall  comply  with  the

descripLiori  deLailed  in  the  applicaeion  material  and  an

amendment  to  Lhe  Condit.ional  Use  Permit  shall  be

?laii.ring  Commission  Resolution  PC 2!-22
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required  pri.or  (o  any  alteration  or  expansion  of  the

riaterial  extraction  ooeration.

4.  Material  extraction  shall  be  lim'  eed  to  the  approximate

61.  9-acre  area  identified  in  the  appui  cation  riiaterial

and  depicted  on  the  applicant's  site  plan(s).

5.  The  earthen  berm  and  veqetative  buffer  shown  on the  site

plan(s)  biithin  the  applicatiop.  material  shall  be

maint.ained.

6.  A quali  fied  wetlands  del4  neator  shall  identify  the  edgB

of  all  wetlands  at  the  site.  The  100-foot  vndistuvbed

vegetat4ve  buffer  surround'ing  the  identified  wetlands

adjacent  to  the  extractioa  site  shall  be  identified  and

marked  by  a professional  land  surveyor,  licen.sed  to

operate  in  the  State  of  Alaskei,  prior  to  beginning

extraction  activities.

7.  Vehicles  and  equipment  shall  be  staged  at  a designated

location  and  all  equicment  shal'  be  inspected  for  leak5

at  tl'ie  end  of  each  dart.

B. On-site  maintenance  of  vehicles  shai  T be  done  in  an  arep

where  all  l eaks  can  be  contained  with  drip  pans  or  other

discharge  preventiori.  dev;ces.

9.  Any  hazardous  maLer.ia:is,  drips,  3eaks,  or  spills  shali

be  promptly  atterided  to  and  properly  treated.

Planziii.g  Co:nmission  Reso'utio:i  ?C  21-22

Aaopted:  (X+obe'r  B,202)
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10.  All  construcl:ion  exits  shali  comply  with  sLandard  Alaska

Pollutant  Discharge  E-i i mination  System  requirement'.s  to

minimi  ze  off-site  vehicle  tracking  of  sediments  and

discharges  to  storm  water.

11.  Prior  to  the  comrnencerqent  of  mining  activity,  an

approved  SWPPP  shall  be  submitted  to  the  Matanuska  -

Susitna  Borough.

12.  Pr4or  to  the  commencement  of  any  extract:ion  activities

within  the  section  line  easement,  written  approval  must

be  obvained  from  the  State  of  Alaska,  and  a copy  of  said

approval  shall  be  submitted  to  the  MaLanuska-Susitna

Borough.

13.  All  track-out  sedimtnts  from  the  site  shall  be  removed

from  the  right-of-way  daily.

14.  The  operation  shal1  perform  dust  mitigation  techniques

as  described  in  (he  application  as-need  to  minimize  dust

impacts  to  the  surtounding  areas.

15.  The  operation  shall  comply  with  the  maximum  permissible

sound  level  limits  allowed  in  MSB  Code,  per  the

requirements  of  MSB  17.28.060 Site  Developrrient

Stari.dards  and  MSB  B.52 Noise,  Amolified  Sound,  and

Vibration.

Planriing  Cormission  Resolution  PC 2i-22

Adopterl:  (y+ober  1FS12C>:2-'

Page  15  of  17

MEiBOO7862 Page  56  of  77

OR 22-082

1M22-149



16.  All  ext:raction  activitt  es,  iriclud'  ng al2  activities  that

cause  noise,  dusL,  or  traffic,  shall  be limited  tc  Monday

t.hrough  Saturday,  6:00  am to  10:00  pr..

17.  If  cultural  remains  are  found  during  mat:erial  extraction

activities,  the  MSB Planning  Department  shall  be

contacted  xmmediateDy  so the  remains  can  be  documented.

18.  A  four-foot  verLical  separation  shall  be  r'iaintained

between  all  excavation  and  the  seasonal  riigh  water

table.

19.  Borough  staff  shall  be  permitted  to  enter  onl:o  any

portion  of  the  property  to  mor.itor  ccmpliance  iaith

permit  requirements.  Such  access  will  at  mir'iimum,  be

allowed  on demand  vi)'ien  activity  is  occurring,  with  prior

verbal  or  wrxtten  notice,  and  at  other  tlmes  as necessary

to  rnonxtor  compliance.  Denial  of  access  to  Borough  staff

shall  be  a violaticn  of  this  Condit4onal  Use  Permit.

20.  The  operation  shali  comply  wit.h  the  reclamal:ion

standards  of  MSB 17.  28.  067.

21.  Ai l  junk,  trash,  and  jun.k  vehfcles,  as  defined  in  MSB

8.50  shall  be  removed  and  properly  disposed  of  prior  to

the  compl.etior.  of  reclariat4on  on  the  subject  parcel.

22.  If  illumination  devices  are  required,  they  shall  not  be

greater  than  20  feet  in  heighL,  sha]  l  utilize  downward

Plar.runq  Co:nir.isslorr  Resolutiori  Pc 2i-2z
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directional  shielding  devices,  and  shall  meet  the

reqairements  of  MSB  17.  28.  060  (A)  (6)  Lighting  standards.

23.  Authorizatior.  for  earth  material  extraction  activities

approved  by  this  ConditionaA  Ose  PehmiL  shall  expire  on

December  31,  2038.

ADOPTED  by  the  Matanuska-Susitna  Borough  Planning  Cornrnission

this  18  day  of  OtJober,  2021.

coA6de

(SEAL)
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MATANUSI(A-SUSITNA  BOROUGH
Planning  and  Land  Use  Department

Development  Services  Division

350 East  Dablia  Avenue  a Paliner,  AK  99645

Plione  (907)  861-7822  a Fax  (907)  861-8158

Email:  perinitcenterMinatsugov.us

APPLICATION  FOR  A  CONDITIONAL  USE  PER&IIT  FOR

F.ARTH  &IATERIALS  EXTRACTION  -  MSB  17.30

Carefidly rettd instructions and applirxrble borougli code. Fill  out jorms completely. Attrrch iiiforirudiori
as needed.  incomplete  applicalions  will  not  be processed.

THIS  .4PPL1C.4TION  IS  FOR  kl.4TERl.4LS  X'TR.4CT10N  THAT   OCC(/R  WTFIIN

FOUR  FEET  OF THE  SEASONAL  HIGH  HiATER  TABLJi.  IF  YOUR  PL4N  JNCLUDES

E.YTRACTION  WTHJi'J  FOUR  FEET  OF  THE  SFJlSONllL  HIGH  WATER  TABLE  YOU  )vf(.A"'T

COMPLETE  TFIE  APPLICATJON5;PECIFIC  TO TFIAT  PURPOSE.1
Appliciition  fee  must  be at.tac}ied,  clieck  one:

$500  for  Adrninistratrve  Perinit  (Lcss  tlian  two  years  or  le.is than  7,000cy  annually)

2  5il,000 for Conditional Use Peimit (More lliim two years gH4  more than 7,000cy annually)

Prior  to the public hearmg, the applicant nwf  also pa)i the marhng arid advertismg lees associated iiiif/i
tlie application. Applicants writ be prosiided iiifth a sta[emenl of advertising and mading charges.
Pa)mienttnust be made prior  to the a)iphcation presenttrtion b4ore the Borougli Planning Commission.

Subject Property: Toivnsliip:  L!L,  Range:02lX',  Section: 5,  Meridian:  
A4SBTaxlD#  17NO2'iVO2COO3

StTBDMSION:  BLOCK(S):  ,LOT(S):

STREET  ADDRESS:

FACn.lTY/BUSINESS  NAA4E:  MSB  Land  and Resource  llanageirient  Diviiiion

Ownership:  A written  autl'iorization  liy  the owner  must  be iittaclied  for  an agent  or contact  person.  if  tlie

owner  is using  one for  tlie  application.  Is authorization  attached?  €  Yes  € No  N N/A

Name  of  Property  Owner

Matanuska-Susitna  Borougli

Mailing:  350 I3. Dalilia  Avenue

Name  of  -Agent  / Contact  for  application

Emerson  Krueger,  Natural  Rcsourcc  &[anager

kilailing:  350  E. Dalilia  Avenue

Pa)mer,  AK  99645 Pahner,  AK  99645

Plione:  Hin  Fax

1Vk  861-7867  Cell

E-mail  hnlr(a)inatsugov.us

Pltonc:  Hm  Fax

lyp  861-7867 CeH

E-mail  eki'ueger(amatsugov.us

Rcvisctl  4/4/2017 Pennil  # Pagelof4
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Jl7i71'iat  type(s) of  n'iatcrial is being extracted? Pit Run

Total  acreage  area  of  all  parcels  on wliicli  tlie  activity  will  occur:  120-acre  parcel

Total  acreage  area  of  eartli  inaterial  extraction  activity:  61.9  acres

Total  cubic  yards  extraction  per  ye+ir  l 24.00n  (F.stimatel

Total  projected  cubic  yards  to  be extracted:  1,800,000

Wliat  is tlie  estimated  final  year  extraction  will  occrir';'  2038 lllllesS llle"e are pro)ect delays

Required  infotmation

1.  Attacli  a plan of  sufficient  detail  to deinongtrate  compliance  witli  t)ie  requirements  of  MSB  17.28.050

and MSB  17.28.060.

Plan  or  Operation Attached

Provide  seasonal  start  and  end  dzaites X

Provide  days  of  llie  week  operations  will  take  place. X

Provide  liours  of  operation. X

Estiniated  end  date  of  extraction
X

Estiniated  eim  date  of  reclaination X

Describe  all  other  uses occrii'ring  oitllie  site X

Describe  metliods  used to prevent  proL+]eins  all  adjacent  properties,  sucli  as

Iateral  support  (steep  slopes),  water  quality,  drainage,  flooding,  dtist  control

and  inaintenaiice  of  roads;  liow  will  tl'ie operation  monitor  tlie  seasonal  high

water  table  to stay  at least  four  feet  above  it

X

Provide  quantity  estimates  and topograpl'iical  iiffonnation  suc)i  as cross

section  drawings  depicting  dept)i  of  excavation,  slopes  and estimated  futal

grade

X

2. SuLirnit  a site plan. Drawings  must  be detailed  and drawn  to scaie. Drawiiigs  tinder  seal of an

engineeia or surveyor  are rccommended  but  not  required.

SITE  PLAN  REQUIRENIENTS At(ached

Identify  location  of  pennanent  and semi-pennanent  strucbires  on uie site for

verification  of  setbackrcquirements.  Include  wells  and selitic  systems.
X

Depict  buffer  areas, driveways,  dedicated  public  access easements,  and noise  buffers

(such  as fences,  lierms  or  ratajned  vegetated  areas),  and drainage  contro)  such as

ditches,  se!tling  ponds etc.

X

Identify  wetlands  and waterbodies  on site and within  one mile X

Identify  existing  surrounding  land  uses ivitliin  one mile X

Idcntify  surrounding  property  ownersliip  (i.e.  public  vs. private)  witliin  one mile  of

exterior  lioundaries
X

Show  entire  area intaided  for  graveUmalerial  extraction  activity  and the boundary  of

the lot(s)  conlaining  (he operation.  Identffy  arciis usetl  for  past and fiyhire  phasaq of

tlie  activity.  Identif'i  pliases  of  proposed  mining  activities  including  a map shoiving

tlie area to be inined, a tlescrilition  of tlie topography and vegetation, approximate
tiine  sequence  for mining  at pai'ticular  locations, and general anticiliated  location of
seini-pcrmanenL  equipmcnt  sucli  as conveyor  belts,  cnisliers,  tlredges,  batcli  plants,

etc.

X

Reviscd  4/4/2017 Pcnnit  # Page 2 of  4
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Road and access plan tliat includes anticil:iated  muLo  and traffic volumes. If  the
level  of  activity  exceeds  the minimum  levels  specified  in MSB  17.61.090,  h'affic

standards,  a traffic  control  plan  consistent  witli  state regulations  may  be required

X

Visual  screening  measures  tlial  include  a detailed  description  of  ffie  type  ofvisual

screening  to be utilized.  Visual  scrcening  may  include,  but is not  limited  to, l'ierms,

natural vegetation, solid fenceii,  waHs, everooreen hedges or other means as approved
by tlic  coinmisgion

X

Noise  mitigation  measures  that  include  a description  of  ineasuresto  be takei  by  tlic

applicant  to mitigate  or ltxsen  noise  impacts  to surrounding  properties.  Measures

shall  include,  but  not be limitcd  to, liours  of  operation  of  noise-producing  equipment,

erectingnoise  barriers  (i.e.,  berms  a minimum  of  10 feet  in lieiglit)  between  noise-

producing  equipment  and adjacent  uses, location  of  noise-producing  equipment  (i.e..

below  grade  in excavated  pit  areas), and measures  to utilize  equipment  witli  noise

reduction  feahires

I

x

Proposed  ligliting  plan X

Otlier  (as requircd  by MSB  Piiinning  Depiirtmenl) X

3.  Subinitareclainationplanincludingtliefollowing:

Reclaination  Plan Attaclied

Provided  tiinelinc  For reclamation  at paiticular  locations  and lliatis  in compliance

with  IISB  17.28.067
X

I'ovide  COT)Y of reclamation f'inancial assurance fixed with the Slalc oF gaska
(ff  exempt,  provitle  qualifyiiig  documents  for  exemption)

X

4. Sulimitdocuinentationofcom1ilianceivitliborougli.gtateandfederallaivs:

CO&iPLLANCE  IVITH  BOROUGH,  SalaATE  AND  FEDERAL

LAWS

Applied  for

(list  lile  #)

Attaclicd

(list  life  #) or

N/A

&Iining  liccnsc  as rcquired  by the Alaska  State Dcpiirhncnl  of

Revenue,  pui'suant  to A.S.42.65
N//k

Llining  pamit  as required  by tlie  Alaska  State  Department  of

Natural  Re.ources  (ADNR)  if  extraction  activilics  are to take place

on state  land
N/.'i

Reclamation  plan  as required  by  *SDNR,  pursuiint  to A.S.  27.19 X

Notice  of  intent  (NOI)  for  construction  general  permit  or multi-

sector  geiieral  permit  iind  stoim  water  pollution  prevention  plan,  and

otber  associated  permits  or plans  rcquired  liy  tlie Environmental

Protection  Agency  (EPA)  pursuant  to tlie  National  Pollutant

Discliai'ge  Eliinination  System  (NPDES)  rcquircments

To be comple

Contractor

.ed by

United States Army Corps of Engineers peimit liursuant  to Section
404 of  the Clean  WaterAct,  33 tT.S.C.  1344,  fi  material  extraction

activity  is to lake  place  ivithin  uaetlands,  lakcs and streams.

N/A

Other (Such aii, drivcwa)i / access liermits. List as appropriatc.) To  be comple

Conti'actor

l by

011'NER'SSTATE!VUENI':  Iamoi+ii'nerorautlioi'izcdagcntoft1iefo11owing)xoperty:

MSB  Tax account  #(s) 17NO2'iVO2COO3 and. I

liereby aliply for aliproval or conditional use pennit for earth material extriiction activi(ics on kite property
as described  in Ihis application.
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I understand  all activity  must  be conducted  in compliance  with  all applicable  standiirds  of  MSB  17.28,

ILISB 17.30  and witli  all  other  applicable  borougli,  state and federal  laws,  including  but  not  limited  to, air

quality,  water  quality,  and use and storage of  hazardous  matyials,  waste and exlilosives,  per MSB
17.30.055.

I understantl  that ollicr  rules  sucli  as local,  stale and federal  regulations,  covenants,  plat  notes,  and deed

restrictions  may  be applicalile  and other  permits  or autliorizations  maxi be required. I understand that t1te
borougl'i  may  also impose  conditioipi  and safeguards  designed  to protect  tlic  puLilic's  liealtb.  safety  and

welfare  and ensure  tbe compatibility  of  Late use witb  otlier  adjacent  uses.

I understand  that it is my responsibility  to identify  and comply  witli  all applicable  rules  and conditions,

covenants,  plat  notcs,  and deed rcstrictions,  including  clianges  thal  may  occur  in such  requirements.

I understand  tliat tliis  pemiit  may transfer  to subseqrient  owners  of ffiis land and tliat  it is my

responsibility  to disclose  tlie  requirements  of  this status to oper;iLors on this property,  and to the buyer

wl'ien  I sell  the land.  Additionally,  [ agoree  to comply  witb  17.30.120  Traryfer  of  Conditional  Use Permit,

in tbe cvcnt  this  pemiit  is transferred  to a subsequent  property  owner.

I gi'ant pemiission  for  borougli  staff  inembers  to enter onto tlie property  as needed to process  this

application  and monitor  compliance.  Sucli access will  at a minirnum,  tie allowed  svben tlie  activity  is

occurring  and,  with  prior  notice,  and at other  times necessary  to monitor  compliance.

The  information  submittcd  in this application  is accurate  and complete  to llie  best  of  my  knowledge.

Signahirc:  Property  Oivner

F.ric  Pl'iillips

Printed  Naine Date

Signatrire:  Agent

Emerson  Ki'ueger

Priiited  Naine Date

Rcvised  4/4/2017 Pcn'iut  # P;ige4of4
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MATANUSI(A-SUSITNA  BOROUGH

LAND  AND  RE,SO{JRCE  MANAGEMENT  DIVISION

17NO2WO2COO3

PROPOSED  C.RAVEL  MINING  PLAN  OF OPERATIONS
AND  SITE  PLAN  REQUIREMENTS

The  following  iiffonnation  is an attaclinientto  tlie  Mataiiuska-Susitna  Borough  (MSB)  application

for  Eart)i  Materials  Ex'trac[ions  activities  tliat  do not  occur  witliin  four  feet  of  tlie  water  talile  u+ider

MSB  17.30,  Conditional  Use  Pennit  (CUP).

1. Plait  of  Operatioxi

The Matamiskii-Stisitna  Borougli  Parcel  Tax  ID 17NO2WO2COO3  is located  approximately  O.25

n'iile  nortli  of  the Parks Higbway  about  one niile  east of  tlie Parks Higt'iway  intcrsection  witli

Pittn'iaii  Road.  Tliis  Proposed  Gravel  A4ining  Plan (Plan)  details  tlie  activities  and dates of

operation  for  matcrial  extraction  proposed  to prepare  the parcel  for  fiiturc  development.

Site Plans for  tlie  parcel  are providcd  iii  ExbiLiits  3 aiid 4, depictiiig  tlie proposed  operation  area,

buffers,  visua)  screening,  ai'id truck  )'iaul rorites. A  vicinity  inap,  site inap,  tlie  landowners  uiitliin

oite-mile,  we(lands  and waterbodies  witliin  one mile,  ai'id otlier  featurcs  are s)town  iii  Exliibits  1-

6.

The cuncnt  plan  includes  a futiire  tiorrow  source  located  ivithiii  tl'ie properly  boruidary.  The

inaxinuun  area proposed  for  gravel  extraction  witliin  t)'ie 120-acre  parcel  is approxiinately  61.9

acres. Tlie  soul)ieast  40-acres  of  tlie  parcel  are proposed  to be sold,  at less thaii  fair  inarket  value,

to the (vleadow  Lakes Community  Council  for  use as open space and public  recreation.  The

reinaining  acreagc  is set aside as buffers  and 'visual  screening.  Property  srirrounding  tlie  parcel  is

a inix  of  ii'idristria)  to tlie  soutli  aiid  west,  residential  to tlie nortli  and east, as well  as recreational

to the east.

The ultiinatc  goal of  tlie gravel  extraction  activities  is to develop  tlie parcel  for  fiitrin'  public

facilities.  The  property  is owned  by  tlie  Matamiska-Susitna  Borouglt  (MSB).  Modifications  to tlie

Plan will  be subinitted  to tlie Limd  and Resources  Maitagement  Division  (MSB-LRMD),  as

needcd,  by tlie  Contractor  autl'ioriz:'d  to develop  llie  site prior  to tlie  coinmencemcnt  of  aiiy  mining

activities.

aIlie project  is expected  to last 15 ycars,  but may need to be extended  if  dela)is occur.  Full

developinent  or  tlie  borrow  source  is anticipated  to Lie coniplete  by 2037.  Reclaination  of  tlie

mined  area is reqtiired  prior  to development  of  priblic  facilities.  Futtire  public  fiacility  construction

lias not  been defined  at tliis  tiine.  Tbe site will  be developed  to support  such  public  facilities  as a

scliool,  library,  comnuuiity  center,  fire  station,  or open  space. Increinental  reclamation  will  leave

areas wliere  minirig  liag been completed  in a vegetated  condition  stiitiiblc  i'or  use as public  opei'i

space. I-Ioivever,  given  tl'ie layotit  of  the ininii'ig  plan, public  recreatioi'i  on tlie site will  le

proliibited  rmtil  miniiig  is coinplete  for  siifety  reasons.

Extraction  operations  wil)  be at the Contractor's  discretion  and are not seasoi'ially  dependent.

Hoirs of operation are expected to be llonday  tlirough Saturday from 6:00 a.m. to 10:00 P.I]I.
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aItere  will  be no loading  or trucks  or cnisliing  from  10pm  to 6am.  These  lxoms  of  operation  were

agi'eed  to by  tlxe Borougli  and  tlie  !vleadow  Lakes  Conumuiity  Cotmcil  (MLCC).

A section  line  easen'ient  connects  tlie  southwest  con'ier  of  tlie  site to Pittman  Road.  This  access

rOLlte lna7  be. LlSed tlS a 10Cal llalll TOllte, l'iowever, eXlStlng  llalll rOlltC!S tbrougli tlle neighboruig
gravel  pit  may  also  be rised.  A 50-Foot  wide  section  line  easeinent  along  tlie  southau  pmperty

bormdary  also  extends  to  the  east  cottnectiiig  to North  Suzaiina  Street.  This  access  route  may  also

be developed  for  a local  liaxil  route.  Tlie  east  liaril  route  is along  an unconstructed  right-of-way

ntinied  West  Stacy  Street.  Existii'ig  access  roads  on tl'ie adjoining  private  material  site inay  be

used  for  exatractioii.  Haul  roxites  will  bc restricted  to  tbe  soutl'i  end  of  the  site  to miniinize  negative

effeds  ontlie  residential  land  to the  noitli.  Haul  routes  willbc  maintaiiied.

The  Bororigli  and MLCC  l'iave  agi'eed  to prohibit  development  of  a local  haul  route  extendiiig

nortli or ll'ie site, given tlie residential cliaracter of tl'ie surrounding pro1ierty in tliat direction. Tl'ie
Site  Plaii  illustratas  eacli  of  tlie  poteiitial  access  routes.  Furtliei'inore,  tlie  Site  Plan  iiidicates  11

mii'iiiigphases.  Tliisapplicaiionisforallminiiigpliascsindicatedontliesedrawings.

A development  plan  will  be prepared  by t)ie  Contractor,  based  on project  nccds  and request  for

access  and/or  use inade  to  tlie  MSB-LRMD.  If  a modification  of  tlie  site  plan  or  development  plan

is requircd,  a modified  plan  will  Lie submitted  to IISB-LRMD  to dctennine  if  an ainendment  to

tlte  pemut  will  be reqciired.  Stnictures,  eiilier  pennaiient  or scmi-pennanent,  and processing

eqriipment  will  lie pennitted  withi+i  soutlieni  20-acres  of  tbe site.  All  conti'act  specifications  or

rise  agreements  for  aritl'iorized  rise of  tliis  site  sliall  be required  to adliere  to  the  Pennit  conditions

and  operational  details.  Pla+i  deviations  must  be submitted  to tk  MSB-LRMD  by  tlie  Contractor

for  review  and  approval  prior  to site  development  and/or  material  extractio+i.

The  schedtile  for  excavation  aim  reclitn'iation  wiil  tie more  tliorouglily  defined  by  kite Contractor

developing  the site,  aiid  will  be required  iii  all contractor  bid  packages.  Reclamation  will  be

required.  kiIined  areas  will  be reclaimed  as priblic  open  space  tintil  sucli  tiinc  as public  facility

construction  is needed.

Excavating  tlie  ivestcnn  and  soritliei'n  boundaries  in anticipation  of  firture  road  construction  will

seiiie  to reduce  tlie  elevation  difference  betiveen  the  existing  material  site  and  tlie  subject  property.

The  areas  witliin  tlie  scction  line  easeinent  vvill  lx'  Icft  above  tl'ie grade  of  the  existing  matcrial  site

and  tlic  remainder  of  the  subject  propcrly  to promote  road  draii'iage.  These  areas uiill  be graded  to

retain  stoi'in  water  ninoff  on  tlie  property.

Retaiiii+ig  an ruidislurbed  200-foot  natural  vegetative  buffcr  aloi'ig  tlie  noitliern  boundaiy  will

prevent  any  probleins,  such  a.s erosion,  water  quality,  draining,  flooding  on  property  adjoining  the

nortlxen'i  boundary  or  tlic  site. hi addition,  tliis  200-foot  buffer  extends  along  tlie  eastern  boundary

of  ttte  site  whcrc  it ributs  tlie  Meadow  Lakes  Seixior  Housing  and  8poits  Complex  and  will  serve

as additional  rindistiirbed  buffers  between  tlie  sitc  aim  tl'ie residential  aiid  recreational  property  to

thc  cast.

Retaining  aii  rindisturbed  25-foot  natural  vegetative  buffer  along  tlic  castcrn  boundaiy  of  tlie  site.

along  tlie  sotitlieast  40-acres  of  tire  subject  parcel  tvill  prevent  problems  on  tlie  ad.jacent  MLCC

property.  This  40-acre  poition  of  tlie  parcel  is proposed  open  space.

Reserving  tl'ie soutl'ieast  40 acres of  tlie  120-acre  parcel  for  n less t)ian  f'air  market  value  sale to

IILCC,  aiid  retaining  an undisturbed  25-foot  natural  vcgetative  Liriffer  xvitliiii  tlie proposed

inaterial  site  will  n'iinimize  tlie  potential  for  negative  off-sitc  eFfects  on t)ie  proposed  priblic  open
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space to tlie east. In addition,  tliis  40-acre poi'tion  of  tlie parcel will  provide  a buffer  between  the

i'iiaterial  site and tlie residential  lots to tlie east.

A professional  hydrologist,  wit)i  experience  evaluating  tl'ie liydrology  of  the area svas hired to
review  available  data to ensure tliis mining  plan will  not resu)t iit negativc  off-site  effects On
groundwater  qriality  aiid quantity.  Deviations  froin  this mining  plart will  only  be authorized  l'iy

tl'ie borougli  wlien  supported witli  more detailed oit-site  data. The Hydrogeology  Report is
included  as Exhibit  7. The volume  estimates are based on tl'ie estimated  seasona] liigli  water  table.
The average deptl'i of  excavation  across tlie site is estimated  to be 20 feet. Tliis  goal is to provide

adeqtiate  separation  between  tlie groxind surface and tlic seasonal liigli  water  table to allow  for

fuhirc  public  facilities.  Test pits and monitoring  uiells  will  be installed  prior  to the solicitation  for
site development.  The Contractor  svill be requircd  to moi'iitor  tlie svater tablc elcvation  prior  to

and driring  site development.

2. Site Plan  Requirements

To isolate and minimize  off-site  effects  of  inatcrial  processing,  tliese activities  will  be located  close
to tlic  existing  matcrial  site, on tlie soutlien'i  20-acrcs  of  tlie Borougli  parcel. This iitcludes  laydowit

areas itnd  veliicle  parking.  Laydown  areas are locations  wliere material  is stored. Mining  will
conunence  at tlie soutli  eim of  tlie property  and is anticipated  to proceed  nortli  as pliases of  utiixing
are coinpleted.  Cnisliers,  screei'iing  plaiits,  or batcli  plants  inay  be rised at tliis  location.  A  screeiting

plant  is plaiu'ied  for  i.se in tl'iis operation.  A  screening  plant  is equipment  used to separate materials
based on grain size. Eartlien  benns n'iay be installed  around  tlie inaterial  processing  equipment  to

n'iitigute  noise to tlie nortb  and east. As tlie mining  extends nortli  ai'id tlie working  face of  tbc

excavation  gets furtlier  from  tlie inaterial  processiiig  equi1iinent,  noise inonitoriiig will used to
detennine  wlien  tliese eartlien berms are required.  It is not expected  to, bowever,  if  processing
equipinent  sound levels,  measured  at tlie nearest residential  propertics  cxceed tlie sound levels  by

receiving  land use in MSB  17.28.060(A)(5),  eartlien  benns  arorind t)ie equipment  will  be installed.
The liours  ofoperation  are intended  as noise mitigation  measures to protect  neigbboring  properties.

Saisd  rind  Gravel  Extradion  Operrztions

Total  excavation  of  tlie site is estimated  to inchide  approxiinately  1,800,000  cubic  yards of  pit-

nin  material  and is expected  to be excavated between 2022 and 2037. Tlie total  acreage from
wliicli  n'iaterial  will  be extracted  is approximately  61.9. This exchides  tlie vegetative  buffer  as well

as tlie footprint  of  tl'ie 10-foot  eartl'ien bemis.  The Borough  intends to solicit  bids from  Contractors

to coinplete  inaterial  extraction.  Conceptual  cross-sections  are included  as Exbibit  8. Tbe intent
of  the cross-sections  is to provide  an approximate  visual  interpretation  of  tlie intended  excavation.
The vohime  estimate as well  as tlie cross-sections  are based On tlie best available  infomtation.

Actual  excavation  voluines  iuid controls will  be deterinined  by tlie data collected  from  tbc
borelioles  aiid monitoring  wells  and included  in tlie contract  for  site development.

Coinientional  bulldozers,  track-mormted  backhoes, rubber-tired  loaders, 10-12  cubic yard (CY)

capacity  dtiinp tntcks,  and 18-30 CY capacity  side or belly  (llll]ll)  tntcks  will  be used in tbe
operation.  Typically  tlie liauling  will  be done usiiig  a 25 CY dump. A  majority  of  tlte material
inay  l)C loaded onto trains  from  tlie ad,jacent existing  iuaterial  site. Local  material  hauliitg  on the

road system is anticipated  to be lOo.A of the total  aniiual extraction.  .Aii estimated  average of

124,000  CY per year will  be extracted  from  tlxe site. Approximately  12,000  CY inay  bc bauled
anntially  via tlie  local road systein. Assuining  a four-inontb  operational  period for local
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construction  projects,  six days a week,  using  10 C.Y tnicks,  tliis  could  result  in 106  CY per day
beiiig  liaulcd  off-site.  This  could  be 10 ten-yard  trucks  rcsultii'ig  in  20-trips  per  day. This  is based
on tlie assumption  that a majority  of  llie matei'ial  extracted  from  tlia site eacl'i  year will  lx'

transported on tlic railroad. Tlie anticiliated  traffic levels indicate no traffic i+'npact aiialysis is
required.

Blasting  will  not occur  on site.

The  working  deptli  will  typically  Lie approximately  20 feet  below  original  grade, as long  as tlie
deptli  of  excavation  remaiiis  a n'ffimnum  of  forir  feet  above  tlie  seasonal  liigli  ground  water  table.
(3round  watcr  inonitoring  tvill  be rcquired  by  tlie  Contractor  to ensure  n'iiiung  activities  ivill  not
encroacli  witliiii  four  feet  or  tlic  seasonal  liigli  ground  water  level.

Development  of  the site is anticipated  to begin  from  tl'ie sotitl'i,  and will  depend  oii  tlie  contractor
selected  and their  plans  for  utilization  of  the i'naterial.  aIlie inining  plan  is based on tlic  premise  or
developing  approxiinately  six acres in eacl'i pliase,  providiiig  ai'i average  of  approximately
164,000  CY.  k4iniiig  phase  one could  start  as eiirly  as 2022,  once  tlie  tiinber  lias been salvaged
froin  tlie  site. The  rouglily  six acres iii  pl'iase one would  be excavated  aiid  developed  into  a
preliit'iinary  operations  area, ivliere  material  processing  and stockpiling  worild  occur.  Mining
phases  tivo  tlnorigb  four  would  add iiddiLional  operationi'il  area allowing  for  greater  ell-iciency  in
tlie  extraction  aiid  processiiig  operations.  Miiiiiig  pliases  five  tlirougli  eleven  would  be reclaiiued
once coinpleted  by  spreading  soil,  fertilizer,  and seed. Intemal  triuisportaLion  routes  througl'i
tliese  pl'iases imist  be maintained  to support  tlie successive  pliases  of  extraction.

Most  of  the malei'ial  extracted  may  bc leavii'ig  tlie site via  con'vcyor  to a stockpile  adjaccnt  to a
railcar  loader.  Truck  liaul  routes  are sliown  in Exhibit  3 -  Site Plan. A water  truck  and/or  sweeper
n'iav  be used  for  dust  control  as needed.  Haril  routes  will  be inaintained.

Thc  opcratioi'is  area is gittated  witlffn  Pliases 1-4 of  tlie  excayation  and will  be coi'ifined  to the
soritl'iei'n  20 acres, lo minimizc  negative  off-sitc  effects  of  processing  aiid  liandling  activities.  Thc
operations  tu'ea is shown  on tl>e Site Pliuig,  located  on tlie flat  area in tlie  soutliem  portion  or  the
project  area. Reject  material  will  be stockpiled  for  fiitiire  road dcvelopn'ient  iii  areas adjacent  to
tlie  section  linc  easement  along  the wcsteni  botindary  and tlie  proposed  ptiblic  tise casemei'it  along
the southern  boundary.  Detailed  layout  or  teinpornry  and permai'ient  facilities  will  be deterinined
by  the Contractor  liired  to develop  tlie  site.

The  site is cuirei'itly  wooded  acid ruidevelopcd.  Tiie  laiidform  for  tlic  area indicate  tlie  surficial
deposits  are comprised  of  Abandoned  Meltwater  Cliai'uiel  Alluviui'i'i.  n'iis  geologic  unit is
described  as channel  fillings  of  foi'iuer  glacial  ineltwater  streains  ai'id alluvium  coinposed  or
pebble-cobble  gravcl  aiid  gravelly  inedirun  to coarse sand.

Orga+iic  overburden  from  the si(e will  lie stockpiled  for  tise as eaillien  benns  along  tlie eastcnt
and nortlicni  boruidaries.  Stockpilcs  of  tliis mi'iterial  will  be located  in tlie operations  arca
illustrated  on tlie attaclied  Site Plaiis.

1. Structures

A 25-foot  sctback  is required  from  all propeity  lines for stnicturcs.  pennai'ient  or poitable
f"acilities,  aiid equipment  or inalerial  storage  per MSB  17.28.070(A).  Structurcs  conunonly
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associated  witl'i  material  extraction  sites are planned  for use witliin  tlie site boundaries.  All

stnictiircs  and processing  equipment  will  Lie sited  witliin  tl'ie operations  area in accordance  witb

tl'ie required  setbacks.

II. Buffer  areas  iind  Diiveways

Buffers,  haul  routes  and ptiblic  access easements  are sliown  in Exhibit  3. .4 driveway  pennit  may

be requircd  depending  o+i tlie  haul  route  selected  by  ffie Contractor.  Tlie  Contractor  will  be required

to obtaiii  all necessary  pennits  to constnict  access and dcvelopn'ient  tvitlun  tbe section  lii'ie

easements.  Development  tvitliin  tlie section  line easeinents  will  require  State autliorization.

Operations  inay  continue  year-round  depending  on winter  weatlier  conditions  and demand.

Driveways  will  be maiiitained  duriiig  active  operational  periods.  Buffers  for  tlffs  parcel  include  a

25-foot  buffer  along  tlie  eastem  boruidary  witli  tlic  40-acres  proposed  for  sale to MLCC.  The

southeast  40-acres  of  tlie  parcel  uiill  provide  a buffer  between  tlie  material  site and the residential

lots  to t)ie  east. This  40-acres  uiill  be reserved  for  open space rind public  recreatiott.

A  miniimnn  200  foot  buffer  along  tlie  noitliein  boundary  includes  tlie  wetland  buffer.

A 200-foot  buffer  along  tlie senior  liousing  and sports  complex,  is excluded  from  tlie proposed

material  site. This  buffer  was agreed  to by  tlie Borougli  and tlie  MI.CC  for  tlte  senior  center  and

sports  f-ields.

A waiver  to the visual  screening  requiren'ients  along  tlie westei'i'i  and sotrtbem  boundaries  is

requested  as tl'ie neigliLioring  land  rise is also a inaterial  site. The areas along  tlie  westem  artd

soutl'ier'n  boundaries  will  be developed  for  road access to tl'ie fiiture  priblic  f'acilities.  Material

extraction  along  tlie  western  ai'id soutliem  boundaries  will  lielp  prepare  these areas for  future  road

construction.  Land  to tlie  west  aiid  soutli  is owned  and opcrated  by  a i'naterial  extraction  contractor.

An  cmail  supporting  tlie visual  screening  waiver  from  tliis  landowner  is included  as Exhibit  9.

There  is a 20+foot  clevation  difference  between  tlie  subject  parcel  aiid  tlie  parccls  to tlie  west  and

soritli.  The  Boroxigb  proposes  to  extract  niaterial  along  tbe westei'n  aiid  soritl'ierii  lot lines  to prepare

these areas for  fiiture  roads. Once miniiig  is complete,  tlie Borougli  will  plant  trees along  tbe

westenn  and southerii  property  lines  to vistiitlly  screen  tbe sribject  parcel  to tlie west  and south.

This  visrial  screen  is included  in aiiticipation  of  future  public  use oftlie  site once  n'iaterial  extraction

is coinplete.  The Contractor  will  be reqriired  to obtaii'i  tlie  necessary  permil  for  work  uiitliin  tlie

section  liiies  ea.tieinents.

All  traffic  associated  witli  tlie  material  extriiction  will  ingress  aiid  egress  tlie  site froin  i)ie soutliem

20 acres, via  a new  connection  to Noffli  Srizanna  Street,  Pittmaii  Road,  or  tlie  Railroad.  VelucLe

parking  will  occur  witbin  the soutl'ietn  20-acres  of  the site,  not withit'i  thc scctionlim'  casements.

Ill. Wet}ands  and  l'Viiterbodies

No  wetland  areas are located  in tlie  area proposed  for  mining.  Exhil>it  5 shows  all wetlands  within

a one-mile  radius  or  tlie  proposed  mii'iing  site.

IV. Existiiig  and  Surroumltiig  Iiand  Uses

Property  sui'oundiiig  the site is residential  to tlie noitli  aitd east. Thc laitd  soutb  ar'id west  of  the

liuidfill  is an existing  inaterial  site. The A4eadow  Lakes  Sports  Coinlilex  also adjoins the easterix
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site boundary.  Sui'rorintling  properties  witliin  a one-mile  radiis  are identified  iii  Exliibit  6. A list

of  all neigliboring  property  owners  witliiii  tl'iis  same radiris  is also provided  witb  tliis  Exliibit.

The  Meadosv  Lakcs  Coininunity  Compreliensive  Plait ivas reviewed  dui-ing  development  of  tliis

application.  JVlcetings  were  lield  witli  tlie  Meadow  Liikes  Conmiunity  Council  to discuss  residents'

cot'icerns  with  the proposed  malerial  extractioi'i.  The developinent  plan for  tlie site was draffed

witli  ii'iprit  froiti  tl'ie Conu'iuinity  Council.

Meadow  Lakes  lias an extensive  compreliensive  plan  (adopted  2005)  tliat  includes  land  use districts

for  all  of  tlie  land contained  witl'iin  tlie commtinity  boundary.  Eacli  laiid  rise district  lias land  rise

goals  aiid encouraged/discouraged  uses. It appears the property  in question  is classified  in the

Con'iprebensive  Plan  as "open  space".  Witliin  tlie  section.  tbe Plan spccifically  speaks  about  tlie

subjcct  parcel,  in tlie following  excci'pt:

MSF3 Land is curr'ently  at 0 premium.  Borough  lmds  indude  two 160  acre  parcels,  plus

the school and fire  station properries. Tliese pcrrcels shoidd be managed for  current
and future public uses. Tsvo siles are already dedicated to conmnmity iises -  orie for  t'i

flre  sration and tlie scliool, the other at the tmersection of  C hurch and Pittman, for  the
conummity 's second,firestation.

The Aieadosv Lakes Coinnnmits,r Cormcil recentl)i acquired 40 acres ofBorough  lrrnd
in a pai'cel just north of  tjie Par'ks iiighsva)i. The intent of  lhe Conmnmit)i Council is to
dgvelop (he site for a conmumity center, a des)eloped recreationa7 facility, or o(her
facibt)i  -  such as a ?ibrcu"3r or senior housirig. in Iighl of  lhe rack of  pubkic rand m {he
Meadow Lalces area, addrtional Borough parcels shoxdd be retained for  similar  public
purposes.

MLCC  lias acliieved  tlie intent  ofa ilic aliove referenced  40 acres by tniildiiig  a senior  liousing

facility,  pai'k, ballfields,  trails,  etc. The proposed  land sale would  allow  MLCC  to continue

providing  kite coinmuni(y  witli  various  public  use optioiis  and more  availability  or  open  space witli

tlic  expansion  of  tlte balLt-iclds.  trails,  and parks. Existiiig  aritl'iorized  trails  arc contained  on tlxe

Meadow  Lakes  Sports  Coinplex.

anie laiiguage  in the compreliensive  plan  states Borough  lands  s)iori)d  be matiaged  for  current  and

fuhire  public  uses aiid goes on to say Borougli  parcels  shorild  be retaiiied  For similar  public

purposes.  Tbe proposcd  material  extraction  is iii  conforinance  ivith  tlie Coinpreliensive  Plan and

MSB  17.30  aiid  is supported  liy  the conummity.  Tlie  proposed  n'iatci'ial  extraction  is intended  to

prepare  the sitc for  future  public  facilities.  Tlie  Reclamiilion  Plaii  for  the site is intended  to leavc

tlie  site iii  a condition  suitable  for  use as ptiblic  open space. The  operational  &'tails  of  tlie  proposed

inaterial  extraction  wcre  developed  with  iitput  froin  MLCC  to enmire tlie  gctbacks,  buffers,  liaul

routes,  and operation  area miiiimized  tlie potcntial  for  negative  offsite  effects.

The  reclaination  plan  is robtist  iii  its reqriireiuents  for  utilization  of  all orgaiiic  overburden  on site

to be rctiiined  to support  fiiture  usc of  tlie  propeity  for  open  space. aIlie inaterial  extraction  activities

will  not leave a scar or oiie big  liolc  in tlie  ground.  Wlicn  tl'ie inining  is fiiiislied,  the  reclaination

plan  iiicludes  plans  for  coinnuinity  uses. Tlie  site ivill  bc available  for  use as public  open space

rintil  sucli  time  as it is dcvcloped  for  public  ntcililias  sucli  as a scliool  or library.  Tlie  proposed

ex'tractioi'i  activities  are consistent  witli  tlie  Meadoiv  Lake  Coinprelxensive  Plan.
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an'ie proposed  material  extraction  operation  confomis  to the  approved  Borouglt  land  classification

of  Material  Laiids  and Reserve  Use

V. Road  and Access  Plan

All  traffic  inay  ingress  and egress tlie  site via a new road coiiiiection  to N. Suzaima  Street  or

Pittmai'i  Road,  iv)iicli  are paved  residential  roads.  Site access is sbown  in the  attachcd  Site Plans

and in Exliibit  3 -  Site Map.  Existing  liaul  routes  on thc adjacent  inaterial  site  may  also  be used

for  site access.

Constniction-re{ated  traffic  inay  be cxpecled  to generate  up to tliree  trips  per liorir,  duringtlie  peak

construction  seiison.  A majoi'ity  of  the inaterial  cx'tracted  from  tlie site may  be conveyed  to a

stockpile  area adjacent  to tlic  railroad  and loaded  on railcars.  Extraction  and removiil  traffic  will

not  nin  out of  tlie  i'iortli  of  tlie  site into  tlie  surroundiiig  residential  area.

Vl.  Ilisual  Screening  Measures

Residential  areas and recreational  trails  are located  i+i tlie vicinity  of tlie  proposed  area of

developinent.  I-Iouiever,  tlie westem  and soutliem  boundaries  of  the site associated  with  tliis

proposed  miniiig  site are bordered  by an existing  inaterial  site.  Thc westem  and soutliern

borindaries  liavc  sectioi'i  line  easen'ients  tliat  will  be developed  for  fiihire  priblic  facilitli  road  access

once State autlioiiziition  lias been received  by  tl'ie Contractor.  Visual  screei'iing  will  be included

in tlic  reclaination  plaii  for  the property,  once these areas bave been  mined  to prepare  tliem  for

road  coiisti'iiction.  A vegetative  buffer  is pait  of  tlie reclaniation  plan aiid will  be plaitted  along

thesc  boundaries  to screen  tlie  properly  from  tlie  adjacent  material  site.

A 25-foot  vegetative  buffer  will  be reserved  witliin  tlie  site boundary  to screen  tlie  site rroin  tlie

40-acres  proposed  to be sold  to MLCC.

A 200-i  foot  buffer  is reserved  along  tlie  boundary,  betwecn  the site aiid tlie  senior  liousing  aiid

spoils  complex  to tlie east.

A  200+  foot  buffer  is reserved  along  tlie  nortl'iem  boundary  of  tlie  site.

Eaitben  benns,  ten  feet  tall  and forty  feet  wide  will  be consii'ucted  aloi'ig  tlie  northeni  aiid  easteiti

bormdaries  w)'ien inaterial  extraction  activities  are witliiii  300 fcct  of  site boundaries.  Neighboring

residential  parcels  to tlie  north  and cast and recreational  parcels  to tlie east will  additionally  be

buffered  witl'i  naturally  occurring  vegetation.

Restricting  tlie  operation  area to tlie  south  20-acres  of  the site is intended  to provide  additional

visual  screeniiig.

Vll.  Noise  &ntigation

Residcntial  areas and recreational  trails are located  iii  tlie vicinity  of  tlie proposed  area of

development.  Tlie  eartlien  ben'i'is and existing  vegctalion  will  provide  a noise  buffer  to tliese

receptors.  The below-grade  excavation  will  also lielp  to attemiate  work  area noise  to acceptable

levels consistent  witli  tl'ie stipulations  of  MSB  17.28.060(A)(5).  Additionally,  liaul  ti'ucks

removing  tlie  material  farom tlie  site win  be required  to  liave  tlie  appropriate  mufners  installed  to

ininiinize  noise pollution  ii'i  tlie  adjacent  neighborlioods.  Resiricting  llie  operations  to Monday

througli  Saturday,  from  6ain  to 10pin  will  provide  additional  iioise  mitigation.  Restricting  tlie
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operation  area to tlie soritl'ieni  20-acres  of  tlie site is also intended  to provide  noise  mitigation.

Additional  earthen  benns  around  proccssing  eqriipmeiit  will  be consti'ucted  wlien  off-site  noisc

levels  exceeds  tl'ie levels  listed  in MSB  17.28.060(A)(5).

Vlll.  Lig)itiiig  Plan

Most  or  tlie  ivork  will  be conducted  primarily  during  dayliglit  liours  witliout  tlie  nced  for  artificial

ligl'iting.  Thc  contractor  will  be required  to obtain  approval  from  MSB  for  aity  artificial  liglitiiig.

Lighting  may  be used to illuininate  activities  in tlie work  arca, if  needed. All  lightiiig  will  be

focused  away  from  nearby  residcntial  areas ai'id will  be directed  only  ot'ito tlie work  at liaiid.

Exterior  ligbting  must  be located  and sliielded  to direct  ligbt  towards  tlie ground,  in order  to

iuinitnize  ligbt  spillage  onto  adjacent  properties  and upward  in to tlxe niglit  sky. Illumination  or

otlter  fix"htres  inounted  liigherthan  20 fact  or 150  watts  or more  inust  liave  downward  directional

shielding,  in accordaiice  witli  MSB  17.28.060(A)(6).

IX. Dust  Plan

Road  dust control  is a concem  or liigli  priority.  Tlie  contract  for  developn'ient  or  tliis  site sliall

contaiii  a specific  bid  item  to provide  watering  for  drist  control.

Bororigli  staff  or tlieir  agent will  inonitor  conditions  tbrougliout  construction  and direct  tlie

constniction  contractor  to water  tlie roadway  and liaul  routes  as needed  to prevent  dust  from

becoining  a problei'i'i.  It is also anticipated  tliat  mcasures  to redrice  any  by-product  dirt  transport

from  tlte boi'row  site by  vel'iicle  tires  will  be iinpleinented  witliin  tlie  borrow  pit. The  vegetative

tniffers  are intended  to initigate  off-site  migi'ation  of  dust. A4ud tracked  oFT-site onto  public  roacls
uiill  be swept  or waslied  as necessiiry.

X. Stonuwater  Ponution  Prevention  Plan  (SWPPP)

Tltc  site will  be developed  to contain  all stonny'vater  runoff.  Thc  Contractor  iisiill be required  to

dellelOp  alld  +nlpleinent  a SWPPP  alld  aSSOCiated pei'imtting  Foi' tlle life  oftl'ie  pl'OjeCt. Tlle  SWPPP

will  be provided  to tlte Borougl'i  for  review  aiid approval  prior  to commencement  or  ex'traction

activities.

Xi. Rcclan'iatkon  Plan

The  sitc uiill  be excavated  to create  a gcncrally  flat  area ivitli  small  rolling  liills,  iii  order  to prepare

tlie  site for  developinent  of  future  public  facilities.  The  site will  Lie available  for  use as open  space.

Reclaination  oftlie  propeity  will  leave  tlie  site in a condition  suitable  for  use as priblic  open  space

until  tlte site is developed  for  ptiblic  facilities.  To tliis cnd. the orgaixic  overburden  will  be

stockpiled  onsitc  and riscd  to construct  eai'tlien  Liei'ins for  visual  screening.  Tlie  overburden  will

be distributed  over  tbe site upon completion  of  miniiig  activities  and t)ie site will  te seeded  and

fertilized  to promote  rapid  revegetation.  Trees will  l'ie planted  along  tbe westei'ii  and southei'ii

propetty  boundaries  to screen  tlte  gite from  tbe adjacent  material  site.

Rcclamation  of eacli  pltase of  mining  wiil  be completed  tvitliin  four  gi-oiving  seasons after

coi'itpletion.  Slopes tvill  ba gi'aded to a inaxiinum  50o* slope, and gi'aded to lilend  with

sui'rounding  rindisturbed  topogriipliy.  All  sutfaces  ivill  be stabilized  iuid  protected  from  erosion.

Vegetative  cover  yyill bc establislied  and maiiitaincd  over  all disturbed  areas on tbe sits iii
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confoimaiice  witli  tl'ie current  Alaska  Department  of  Natural  Resources  Revegetation  Maiuial  for

Alaska.  Reseeding  of  reclaimed  areas  will  rrtilize  ceitified  seed  suitable  for  Alaska,  free  of  noxious

weeds  and undesiral>le  plants  idcntified  in 11 AAC  34.020.  Sixty  percent  live  cover  of  tlie  entire

reclaimed  area  will  bc achieved  by  tlie end of  the rouith  groiiving  season  after  completion  of  a

miniiig  pliase.  I-Iowever,  equipment  access  tlirough  eacl'i  mining  pliase  will  be maintained  and

reinain  ui'ireclaiined  until  inining  ai'id reclaination  of  the  last  pliase  is complete.  Tliis  is in support

of  tlie  agreen'ient  lietweei'i  tlie  Borougli  and MLCC  to restrict  n'ialerial  liauling  to  tlie  soutb  of  tlie

site.  Material  froin  tlie  last  p)iases  of  mining  must  be traiisported  sorith,  across  tlie  site  to tlie

operaiions  Teai

At  least  12"  of  orgaiiic  overburden  are estiinated  to  be on  site  based  on available  data.  All  organic

overburden  will  be stockpiled  onsite  ai'id used  for  reclamation.

anie  Recliu'iiation  Plan  and  bond  will  be filed  witb  tlie  St.ite  when  a contractor  is selected  to begin

extractioi'i  activities.

Xll.  Long-Term  Plan

This  plan  is specifically  for  t)ie extraction  of  matei'ials  to prepare  t)ie  site  for  tlie  futiire  pub]ic

facilities  and  open  space.  Tlie  site  is classified  for  material  extraction  and reserve  use. Excavation

to level  tlie  site  for  tlie  future  public  facilities  is aiiticipated  to include  1,800,000  cubic  yards  of

pit-nin  materials.  Excavation  is expected  to take  place  from  2022  tlirough  2037.  The  Borough

Land  aiid  Rcsource  Management  Division  is requesting  tliis  Conditional  Use  Perinit  to cover  tlie

activities  associated  witli  the  developineiit  of  tliis  site  for  fiiture  public  facilities.
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EXHIBIT  C

INSURANCE

(Lessee)

It is specifically  agreed  between  tlie  paities  executing  this  Agreement  that  it is not  intended  by any

of  the provisions  of  tlie  Agreement  to create in the public  or axty member  thereof  a third  patty

benefit  hereunder,  or to autliorize  anyone  not a paity  to this Agreement  to maintain  a suit for

personal  injuries  or  property  damage  prirsuant  to tl'ie terms  or provisions  of  tliis  Agreement.

It is highly  recommended  that  tlie Lessee confer  witli  their  respective  insurance  companies  or

brokers  to  detern'iine  if  their  insurance  program  coinplies  with  the Borough's  Insurance

requirements.

The Lessee  shall  procure  and maintain  the following  insurance:

A.  Minimum  Scope  of  Insurance

Coverage  sliall  be at least  as broad  as:

1.

2.

3.

Insurance  Services  office  form  number  CG 0001 (Edition  4/13)  covering

Coinmercial  General  Liability.

Insuraiice  Services  office  form  number  CA  0001 (Edition  4/13)  covering

Automobile  Liability,  symbol  1 "any  auto."

Worker's  Compensation  insurance  as reqhiired  by the State of  Alaska  and

Employers  Liability  Insurance.

B. Minimum  Limits  of  Insurance

Lessee  sball  maintain  limits  no less than:

1. General  Liability:

$2,000,000  combined  single  limit  per  occurrence  for  bodily  injury,  propeity

damage,  personal  injury,  and advertising  it';jury.  TIIC' minin'ium  general

aggregate  limit  of $2,000,000  and shall apply  separately  per project

aggregate.

General  liability  insurance  shall  be maintained  in effect  throughout  tlie  term

of  the Agreement.
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If  the general  liability  insurance  is wrote  011 a claims  made  form,  tlie  Lessee

sliall  provide  insurance  for a period  of two years after termination  or

expiration  of this Agreement.  The policy(s)  sl'iall evidence  a retroactive

date, i'io later  tl'ian tlie  beginning  of  this  Agreement.

2. Auto  Liability:

Auto  Liability  for "any  auto"  (including  owned,  non-owned,  and hired

auto),  written  on an insurance  industry  standard  form  (CAOOOI or its

equivalent),  witl'i$2,000,000  combined  single  limit  per accident  for  bodily

injury  and propeily  damage.

3. Workers'  Compensation  and Employers  Liability:

Workers'  Cotnpensation  shall  be statutory  as reqyiired  by the State of

Alaska.  Employer's  liability  shall  be endorscd  to the following  minimum

limits:

Bodily  injury  by Accident  -

Bodily  injtuy  by Disease  -

Bodily  injury  by Disease  -

$500,000  each accidexit

$500,000  each employee

$500,000  policy  limit

4. Excess  Liability:

In order  to n'ieet tlie  required  n'iinimum  limits  of  insurance  it is permissible

for  tlie Lessee  to combine  an excess liability  or umbrella  policy  with  tlie

general  liability,  or auto liability  or employer's  liability.  In tlie instance

where  the Lessee prircliases  an excess liability  or umbrella  policy,  tlie

occurrence  lin"iit  axid the aggregate  limit  may  be of  tlie  same amount.

Deductibles  and Self-Insured  Retention

Prior  to tl'ie agreen'ient  effective  date, any deductible  or self-insured  retention  must

be declared  and approved  by the Borougli.  Lessee  may  be requested  to demonstrate

how  tlie  deductible  or self-insured  reteiition  will  be funded  in the event  of  a claim.

At  the option  of  the Borough,  tbe Lessee  shall  reduce  or eliminate  such deductibles

or self-insured  retention  as respects  tlic  Bororigh,  its officers,  officials,  employees

and volunteers;  or tlie  I,essee  sliall  procure  a bond  guaranteeing  payment  of  losses

and related  investigations,  claim  admiriistration  and defense  expenses.

Other  Insurancc  Provisions

The  policies  are to coxitaixi,  or endorsed  to contain,  the following  provisions:

1. General  Liability,  Aritomobile  Liability
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a. The  Bororigli,  its Administrator,  officers,  officials,  employees  and

volunteers  shall  be  covered  as additional  insured  as respects:

liability  arising  orit  of  activities  performed  by or on behalf  of  tlie

Lessee;  products  and completed  operations  of  tlie  Lessee  premises

owned,  occupied  or used by the Lessee  or automobiles  owned,

leased,  hired  or borrowed  by  the  Lessee.  The  covemge  shall  contain

no special  limitation  on the scope of  protection  afforded  to tl'ie

Borough,  its  Administrator,  officers,  officials,  employees,  and

volunteers.

b. Tlie  Lessee's  ii'isurance  coverage  sliall  be primary  insurance  as

respects  the  Borough,  its  Administrator,  officers,  officials,

employecs,  and  votunteers.  Any  insurance  or  self-insurancc

maintaixied  by the Borough,  it's  Administrator,  officers,  officials,

employees,  and volunteers  shall  be excess  of  the Lessee  insurance

and  sliall  not  contribute  to it.

C. The  Lessee's  insurance  shall  apply  separately  to each insured

against  whom  tlie  claim  is made  or siit  is brougl'it,  except  with

respect  to the  limits  of  the  insurer's  liability.

Workers'  Compensation  and Employer's  Liability

The insurer  sl'iall agree to waive  all riglits  of  subrogation  against  the

Borough,  its Admii'iistrator,  officers,  officials,  employees,  and volunteers

for  losses  arising  from  work  performed  by  tl'ie Lessee  or any  subcontractor

of  tlie  Lessee  in relation  to tlffs  Agreement.

All  Insurance

Each  insurance  policy  required  by  tliis  Agreen'ient  shall  be endorsed  to state

tliat  coverage  sliall  not  be suspended,  voided,  or canceled  by either  paity,

reduced  in  coverage  or in limits  except  after  30 days  prior  written  notice  for

nonpayment  of  premium  or fraud  on tlie  pait  of  the  Lessee;  or,  60 days  prior

written  notice  for  any  other  reason  lry  ceitified  mail,  return  receipt  requested

lias  been  given  to the Borougli.  The  Lessee  sliall  mail  such  notice  to tlie

attention  of  the Borougl'i's  Land  and Resource  Management  Division.

E.  Acceptability  of  Insurers

Insurance  is to be placed  witl'i  insurers  with  a Best's  rating  of  no less than  A-VII.

Verification  of  Coverage

Lessee  sliall  furnisli  the Borougli  uiith  ceitificates  of  insurance  and witli  ceitified

copies  of  all endorsements  effecting  coverage  rcquired  by this clarise.  The
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ccitificates  and endorscments  for eacli insurance  policy  arc to be signed by a person
authorized  by tliat  insurer  to bind  coverage  on its belialf.  The certificates  are to be

011 forms acceptable  to the Borougli.  All  ceitificates  are to be received  and
approved  by the Borougl'i  before work  cominences.  The Borougli  reserves  the

riglits  to require  complete,  ceitified  copies  of  all required  insurance  policies,  at any
time.

Subcontractors  and Sublessee's

Lessee sl'iall include  all subcontractors  and sublessces as insured  under  its policies
or shall fumish  separate ceilificates  and endorsements  for each subcontractor  and
sublessees naming  tlie Borough  as additionally  insured.  All coverage  for
subcontractors  and sublessees sliall  be subject  to all requirements  stated herein.

H.  Lapse  in  Ii'isurance  Coverage

A lapse in insurance coverage, any change that restricts,  reduces rnsurance
provided,  or changes nai'ne of insured witliout  Borougli  approval  is a material
breacli  of tl'iis agreement,  whicl'i  shall result ii'i  immediate  termination  of the
agreement.
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