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REGULAR BOARD MEETING 
VICTOR VALLEY WASTEWATER RECLAMATION AUTHORITY 

VICTORVILLE CITY HALL, CONFERENCE ROOM D 
14343 CIVIC DRIVE, VICTORVILLE CA 92392 

Thursday, February 15, 2024 
Open Session 8:00 a.m. NO CLOSED SESSION 

 
 

VVWRA is committed to protecting public health and the environment in the Victor Valley by providing 
effective and fiscally responsible wastewater collection, treatment, and recycling. 

Call to Order Nassif 

Roll Call Casteel 

Call to Order & Pledge of Allegiance 
 

Nassif 

Public Comment (Government Code Section 54954.3) 
 

  

Nassif 

 
Opportunity for members of the public to directly address the Board on items of public interest within its 
jurisdiction. The public may also address the Board on items being considered on this agenda. VVWRA requests 
that all public speakers complete a speaker’s card and provide it to the Secretary. Persons desiring to submit 
paperwork to the Board of Commissioners shall provide a copy of any paperwork to the Board Secretary for the 
official record. We request that remarks be limited to five minutes or less. Pursuant to Government Code Section 
54954.3, if speaker is utilizing a translator, the total allotted time will be doubled. 

Possible Conflicts of Interest Nassif 

Consent Calendar Nassif 

All matters placed on the Consent Calendar are considered as not requiring discussion or further explanation and 
unless any particular item is requested to be removed from the Consent Calendar by a Commissioner, staff 
member or member of the public in attendance, there will be no separate discussion of these items. All items on 
the Consent Calendar will be enacted by one action approving all motions and casting a unanimous ballot for 
resolutions included on the consent calendar. All items removed from the Consent Calendar shall be considered 
in the regular order of business. 

Item 1. Receive, Approve and File Minutes 
• Regular Board Meeting 01/18/24 

 

Poulsen 

Item 2. Receive, Approve and File January 2024 Disbursement 
• Warrant Summary Disbursements 

 

 

As a matter of proper business decorum, the Board of Commissioners respectfully request that all 
cell phones be turned off or placed on vibrate. To prevent any potential distraction of the proceeding, 

we request that side conversations be taken outside the meeting room. 
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Board Action Required 
Staff Recommendation: Approve as presented 

 
Action Item 
 

The Executive Leadership Team will provide brief updates on existing matters under 
their purview and will be available to respond to any questions thereof. 

 

 

Item 3. Recommendation to Adopt Resolution 2024-01 of the Victor Valley 
Wastewater Reclamation Authority Adopting an Initial Study/Mitigated 
Negative Declaration and a Mitigation Monitoring and Reporting Program 
Under the California Environmental Quality Act for the Victor Valley Bioenergy 
Facility Project, And Approving the Project-Authorizing the General Manager 
to Sign and Record Notice of Determination.      

 
      It is recommended that the Board of Commissioners adopt resolution No. 2024-

01 of the Victor Valley Wastewater Reclamation Authority, adopting a mitigated 
negative declaration and a mitigation monitoring and reporting program for the 
Victor Valley Bioenergy Facility project and approving the project and 
authorizing the General Manager to sign and record the Notice of Determination     

 

Poulsen 

Board Action Required 
Staff Recommendation: Approve as presented 

 
 
 
  

 
Item 4. Recommendation to Authorize the General Manager to Award A 

Contract to W.M. Lyles for Construction of the Side Stream Air Piping 
 

     It is recommended that the Board of Commissioners authorize the General 
Manager to award a contract to W.M. Lyles for the construction of the Side 
Stream Air Piping for $135,000.00, plus a 10% contingency, totaling 
$148,500.00 

 

Adams 

Board Action Required 
Staff Recommendation: Approve as presented 

 
 

Staff Reports 
 

Item 5. General Managers Report Poulsen 
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Report Range Board Meeting Date (Thursday)  

4th Quarter 
October 2022- December 2022 

March 21, 2023 

1st Quarter 
January 2023-March 2023 

May 18, 2023 

2nd Quarter 
April 2023-June 2023 

September 21, 2023 

3rd Quarter 
July 2023- September 2023 

January 18, 2024 

4th Quarter 
October 2023- December 2023 

March Board 2024 

Adjournment 
The board will adjourn to a regular board meeting 

 Nassif 
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VVWRA’s Board Meeting packets and agendas are available for review on its website at 
www.vvwra.com. The website is updated on Friday preceding any regularly scheduled board 
meeting. 

 
                      American Disabilities Act Compliance Statement 

Government Code Section 54954.2(a) 

 
Any request for disability-related modifications or accommodations (including auxiliary aids or 
services) sought to participate in the above public meeting should be directed to the VVWRA’s 
Secretary at (760) 246-8638 at least 72 hours prior to the scheduled meeting. Requests must 
specify the nature of the disability and the type of accommodation requested. 

 

Agenda posting 
Government Code Section 54954.2 

 
This agenda has been posted in the main lobby of the Authority’s Administrative offices not less than 
72 hours prior to the meeting date and time above. All written materials relating to each agenda item 
are available for public inspection in the office of the Board Secretary. 

 
Agenda items received after posting 

Government Code Section 54957.5 
Materials related to an item on this agenda submitted after distribution of the agenda packet are 
available for public review at the VVWRA office located at, 20111 Shay Road, Victorville CA 92394. 
The materials will also be posted on the VVWRA website at www.vvwra.com. 

 

Items Not Posted 
Government Code Section 54954.2(b) 

 
In the event any matter not listed on this agenda is proposed to be submitted to the Board for 
discussion and/or action, it will be done as an emergency item or because there is a need to take 
immediate action, which came to the attention of the Board subsequent to the posting of the agenda, 
or as set forth on a supplemental agenda posted in the manner as above, not less than 72 hours prior 
to the meeting date. 

 
Items Continued 

Government Section 54954.2(b)(3) 
 

Items may be continued from this meeting without further notice to a Committee or Board meeting 
held within five (5) days of this meeting 

 
Meeting Adjournment 

 
This meeting may be adjourned to a later time and items of business from this agenda may be 
considered at the later meeting by Order of Adjournment and Notice 

http://www.vvwra.com/
http://www.vvwra.com/


MINUTES OF A REGULAR MEETING 
REGULAR MEETING OF THE BOARD OF COMMISSIONERS 

VICTOR VALLEY WASTEWATER RECLAMATION AUTHORITY (VVWRA) 
January 18, 2024 

CALL TO ORDER: Chair Scott Nassif called the meeting to order at 7:37 AM; in 
Conference Room D at Victorville City Hall, located at 14343 Civic Drive, 
Victorville California, with the following members present: 

TOWN OF APPLE VALLEY            Scott Nassif, Chair 
CITY OF VICTORVILLE Debra Jones, Vice-Chair  
CITY OF HESPERIA  Larry Bird, Secretary  
ORO GRANDE (CSA 42) AND         Dakota Higgins , Treasurer 
SPRING VALLEY LAKE (CSA 64) 

VVWRA Staff and Legal Counsel: 

Darron Poulsen, General Manager  
Kristi Casteel, Executive Assistant 

         Piero Dallarda, Legal Counsel (BB&K)
David Wylie, Safety & Communications Officer 
Hillary Chavez, Administrative Aide  
Robert Coromina, Director of Administration 

Guests 

Keith Metzler, City of Victorville 
Freddy Bonilla, City of Victorville 
Thurston Smith, Resident 
Doug Robertson, Town of Apple Valley 

CLOSED SESSION 

PUBLIC COMMENTS- CLOSED SESSION AGENDA 

NONE 

Moved: Commissioner Jones Second: Commissioner Bird  
Motion to enter into Closed Session 

Motion passed by a 4-0 roll call vote 

REGULAR SESSION 

CALL TO ORDER & PLEDGE OF ALLEGIANCE 

Chair Nassif called the meeting to order at 8:00 AM.  

1
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REPORT FROM CLOSED SESSION 
  
NONE 
  
PUBLIC COMMENTS- REGULAR SESSION AGENDA  
  
NONE 
  
  
POSSIBLE CONFLICT OF INTEREST  

  
Chair Nassif abstaining from any disbursements to Napa Auto Parts on item 3 

  
  
CONSENT CALENDAR: 
  

2. Receive, Approve, and File Minutes, November 16, 2023 Regular Meeting  
  

3. Receive, Approve and File November 2023 Disbursement 
  

Moved: Commissioner Higgins                      Second: Commissioner Jones 
Approval of the Consent Calendar Items 2 and 3 with Chair Nassif abstaining from 
any disbursements to Napa Auto Parts on item 3 
  
Chair Nassif- Yes 
Commissioner Jones - Yes 
Commissioner Bird - Yes  
Commissioner Higgins- Yes 

Motion passed by a 4-0 roll call vote 

  
 
 
 
ACTION ITEM: 

   
4. Recommendation to Authorize the General Manager to Approve two Change 

Orders to the Existing Contract for the Side Stream Electrical and Integration 
Project in the Amount of $38,005.00 to Pro-Automation Inc 

  
The Board will consider approval to authorize the General Manager to approve 
two change orders to the existing Pro-Automation Inc. for the Side Stream 
Electrical and Integration Project in the amount of $38,005.00 

  

1
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Moved: Commissioner Higgins                      Second: Commissioner Jones 
Approval to authorize the General Manager to approve two change orders to the 
existing Pro-Automation Inc. for the Side Stream Electrical and Integration Project in 
the amount of $38,005.00 
  
Chair Nassif- Yes 
Commissioner Jones - Yes 
Commissioner Bird - Yes  
Commissioner Higgins- Yes 

Motion passed by a 4-0 roll call vote 

  
  

4. Recommendation to Authorize the General Manager Authorize to Approve the 
Purchase of a Spare SCLA Pump at the Regional Plant from Peerless Pump, the 
Sole Source Provider for Peerless Pumps in Southern California, for an Amount Not 
to Exceed $97,000 

  
The Board will consider approval to authorize the General Manager to approve 
the purchase of a spare SCLA Pump from Peerless Pumps, the sole source 
provider for Peerless Equipment in Southern California, for an amount not to 
exceed $97,000 
  

Moved: Commissioner Bird                        Second: Commissioner Higgins 
Approval  to authorize the General Manager to approve the purchase of a spare SCLA 
Pump from Peerless Pumps, the sole source provider for Peerless Equipment in 
Southern California, for an amount not to exceed $97,000 
  
Chair Nassif- Yes 
Commissioner Jones - Yes 
Commissioner Bird - Yes  
Commissioner Higgins- Yes 

Motion passed by a 4-0 roll call vote 
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5. Recommendation to Authorize the General Manager to Sign a Letter of Intent 
Between the Victor Valley Wastewater Reclamation Authority and Fenner Gap 
Mutual Water Company to Collaborate on Developing the Mojave-San Bernardino 
County One Water Authority Upon Legal Review and Approval 

  
The Board will consider approval to authorize the General Manager to sign a 
Letter of Intent between Victor Valley Wastewater Reclamation Authority 
(VVWRA) and the Fenner Gap Mutual Water Company to collaborate on 
developing the Mojave-San Bernardino County One Water Authority upon legal 
review and approval by legal counsel 

  

Moved: Commissioner Higgins                        Second: Commissioner Jones 
Approval to authorize the General Manager to sign a Letter of Intent between Victor 
Valley Wastewater Reclamation Authority (VVWRA) and the Fenner Gap Mutual 
Water Company to collaborate on developing the Mojave-San Bernardino County One 
Water Authority upon legal review and approval by legal counsel 
  
Chair Nassif- Yes 
Commissioner Jones - Yes 
Commissioner Bird - Yes  
Commissioner Higgins- Yes 

Motion passed by a 4-0 roll call vote 

  
  

8. General Manager’s Report 
  
 
  

ADJOURNMENT  
 
 
The board will adjourn to a regular board meeting on February 15, 2024 at 7:30 a.m.  
 
 
 
APPROVAL: 
 
 
 
DATE:                           BY:        ________________________________ 

                   Approved by Larry Bird, Secretary 
                                   VVWRA Board of Commissioners 
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DATE: 

TO: 

FROM: 

SUBJECT: 

Victor Valley Wastewater Reclamation Authority 
A Joint Powers Authority and Public Agency of the State of California 

Administrative Offices 

February 15, 2024 

Darron Poulsen 
General Manager 

Xiwei Wang 
Accounting Supervisor 

20111 Shay Road, Victorville, CA 92394 
Telephone: (760) 246-8638 

Fax: (760) 948-9897 
e-mail: mail@vvwra.com

Cash Disbursements Register 

RECOMMENDED ACTION 

It is recommended that the Board of Commissioners approve the cash disbursements and payroll register 
for the Victor Valley Wastewater Reclamation Authority. 

BACKGROUND 

The Cash Disbursements Register totals represented below are for the month of JANUARY 2024, check 
numbers 125433-125478 and ACH's. 

Accounts Payable 

Checks ACH's and EFT's Payroll Total 

$94,759.21 $4,223,764.98 $143,400.05 $4,461,924.24 
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Victor Valley Wastewater Reclamation Authority 

Cash Disbursement Register 

From 01/01/2024 through 01/31/2024 

Vendor Name Payment# Date Total 

Airgas U sa, Llc 125433 01/03/2024 $ 171.49 

Applied Industrial Technologies 125434 01/03/2024 $ 91.19 

Guardian 125435 01/03/2024 $ 1,015.65 

Hesperia Hose Supply 125436 01/03/2024 $ 3,174.81 

High Desert Lock & Safe 125437 01/03/2024 $ 2,992.14 

Multi W Systems, Inc 125438 01/03/2024 $ 977.34 

Uline, Inc. 125439 01/03/2024 $ 140.23 

City Of Victorville / Utility Billing 125440 01/10/2024 $ 15,106.69 

Dell Inc. 125441 01/10/2024 $ 82.86 

Gfoa 125442 01/10/2024 $ 460.00 

Hi-Desert Communications 125443 01/10/2024 $ 150.00 

High Desert Lock & Safe 125444 01/10/2024 $ 4,384.55 

Hi-Grade Materials 125445 01/10/2024 $ 2,773.13 

Institute For Environmental Health Inc 125446 01/10/2024 $ 2,805.00 

Konica Minolta Business Solutions 125447 01/10/2024 $ 11.43 

Quill Corporation 125448 01/10/2024 $ 237.21 

Roto-Rooter Plumbers 125449 01/10/2024 $ 1,075.00 

Scott Equipment, Inc 125450 01/10/2024 $ 4,123.18 

Socal Jcb 125451 01/10/2024 $ 8,061.07 

Uline, Inc. 125452 01/10/2024 $ 1,524.54 

Verizon Wireless 125453 01/10/2024 $ 3,230.91 

Industrial Solution Services, Inc 125454 01/18/2024 $ 3,073.42 

Battery Mart 125455 01/25/2024 $ 1,125.91 

Brown Bear Corp 125456 01/25/2024 $ 440.43 

Edenbros, Lie 125457 01/25/2024 $ 1,589.67 

Heritage Environmental Services, L.L.C. 125458 01/25/2024 $ 4,696.71 

Hi-Grade Materials 125459 01/25/2024 $ 2,762.25 

Jones, Debra 125460 01/25/2024 $ 100.00 

Konica Minolta Business Solutions 125461 01/25/2024 $ 192.87 

Mojave Desert A.Q.M.D. 125462 01/25/2024 $ 400.11 

Motion Industries, Inc. 125463 01/25/2024 $ 948.30 

Multi W Systems, Inc 125464 01/25/2024 $ 838.00 

Nassif, Scott 125465 01/25/2024 $ 100.00 

The Woodall Group Inc. 125466 01/25/2024 $ 144.00 

Applied Industrial Technologies 125467 01/31/2024 $ 877.70 

Concept Power Inc. 125468 01/31/2024 $ 1,755.00 

Dodson, Tom & Associates 125469 01/31/2024 $ 950.23 

Edenbros, Llc 125470 01/31/2024 $ 84.65 

Guardian 125471 01/31/2024 $ 677.10 

Hilti Inc. 125472 01/31/2024 $ 6,449.50 

Merrell Johnson Companies 125473 01/31/2024 $ 6,780.40 

Quill Corporation 125474 01/31/2024 $ 205.66 

Shredyourdocs.Com 125475 01/31/2024 $ 108.00 

Southern Counties Lubricants 125476 01/31/2024 $ 4,149.04 

Verizon Wireless 125477 01/31/2024 $ 2,785.53 

Wang, Xiwei 125478 01/31/2024 $ 936.31 

Total Checks $ 94,759.21 

Brenntag Pacific, Inc 21527 01/03/2024 $ 567.18 
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Victor Valley Wastewater Reclamation Authority 

Cash Disbursement Register 

From 01/01/2024 through 01/31/2024 

Vendor Name Payment# Date Total 

Daily Express 21528 01/03/2024 $ 1,680.00 

Davis Electric, Inc 21529 01/03/2024 $ 13,147.11 

Desert Pumps & Parts, Inc. 21530 01/03/2024 $ 14,709.14 

Dxp Enterprises 21531 01/03/2024 $ 26,516.61 

Fha Services, Inc. 21532 01/03/2024 $ 3,654.01 

Grainger 21533 01/03/2024 $ 12,076.27 

Hach Company 21534 01/03/2024 $ 159.40 

James Hunsaker 2J535 01/03/2024 $ 86.43 

Labor Finders 21536 01/03/2024 $ 1,157.04 

Mcmaster-Carr Supply Co. 21537 01/03/2024 $ 95.63 

Prudential Overall Supply 21538 01/03/2024 $ 913.05 

Robert D. Niehause, Inc. 21539 01/03/2024 $ 8,482.50 

Saddleback Environmental Equipment, Inc. 21540 01/03/2024 $ 8,737.50 

Siemens Industry Inc. 21541 01/03/2024 $ 9,704.85 

Waukesha-Pearce Industries, Llc 21542 01/03/2024 $ 2,619.14 

Xylem Water Solutions 21543 01/03/2024 $ 5,245.44 

A.D.S. Corp. 21544 01/10/2024 $ 11,040.00 

Adt Commercial 21545 01/10/2024 $ 516.06 

American Express 21546 01/10/2024 $ 67,326.42 

Applied Maintenance Supplies & Solution 21547 01/10/2024 $ 3,573.15 

Beck Oil, Inc. 21548 01/10/2024 $ 3,919.68 

Biogas Power Systems- Mojave, Llc 21549 01/10/2024 $ 64,119.27 

Blue Siren, Inc. 21550 01/10/2024 $ 1,465.00 

Brenntag Pacific, Inc 21551 01/10/2024 $ 6,159.00 

California School Veba 21552 01/10/2024 $ 3.77 

Cintas Corporation 21553 01/10/2024 $ 3,765.87 

Collicutt Energy Services Inc 21554 01/10/2024 $ 15,950.45 

Consumers Pipe & Supply, Co. 21555 01/10/2024 $ 479.58 

Csrma 21556 01/10/2024 $ 222,614.00 

Dudek 21557 01/10/2024 $ 418.75 

Fha Services, Inc. 21558 01/10/2024 $ 23,500.00 

G.A. Osborne Pipe & Supply 21559 01/10/2024 $ 1,475.68 

Grainger 21560 01/10/2024 $ 6,406.85 

Granicus, Inc. 21561 01/10/2024 $ 1,200.00 

Hach Company 21562 01/10/2024 $ 6,323.95 

High Desert Affordable Landscaping 21563 01/10/2024 $ 5,034.00 

Labor Finders 21564 01/10/2024 $ 1,414.16 

Larry Walker Associates 21565 01/10/2024 $ 1,008.75 

Michael's Auto Detail 21566 01/10/2024 $ 250.00 

Procurement Consulting Services, Llc. 21567 01/10/2024 $ 1,500.00 

Prudential Overall Supply 21568 01/10/2024 $ 1,828.96 

Titus Wastewater Solutions, Inc 21569 01/10/2024 $ 42,692.59 

T-Mobile 21570 01/10/2024 $ 37.80 

U.S.A. Bluebook 21571 01/10/2024 $ 955.99 

Underground Service Alert Of Southern California 21572 01/10/2024 $ 55.50 

Victor Valley Wastewater Employees Assoc 21573 01/10/2024 $ 1,112.50 

West Coast Safety Supply 21574 01/10/2024 $ 2,612.97 

Consumers Pipe & Supply, Co. 21575 01/18/2024 $ 544.62 

Adt Commercial 21576 01/25/2024 $ 47.41 
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Victor Valley Wastewater Reclamation Authority 

Cash Disbursement Register 

From 01/01/2024 through 01/31/2024 

Vendor Name Payment# Date Total 

Anthony, Donna 21577 01/25/2024 $ 229.55 

Babcock Laboratories, Inc. 21578 01/25/2024 $ 4,113.74 

Best, Best & Krieger, L.L.P. 21579 01/25/2024 $ 43,448.81 

Billings, Richard 21580 01/25/2024 $ 414.00 

Biogas Power Systems-Mojave, Llc 21581 01/25/2024 $ 128,238.54 

Blue Siren, Inc. 21582 01/25/2024 $ 950.00 

Brenntag Pacific, Inc 21583 01/25/2024 $ 18,899.13 

Cintas Corporation 21584 01/25/2024 $ 448.90 

Citizens Business Bank 21585 01/25/2024 $ 28,430.00 

Correia, Linda 21586 01/25/2024 $ 414.00 

Dagnino, Roy 21587 01/25/2024 $ 414.00 

Davis, Tim 21588 01/25/2024 $ 414.00 

Fha Services, Inc. 21589 01/25/2024 $ 8,950.00 

Flint, Terrie Gossard 21590 01/25/2024 $ 291.15 

Grainger 21591 01/25/2024 $ 1,275.52 

Gyurcsik, Darline 21592 01/25/2024 $ 291.15 

Hach Company 21593 01/25/2024 $ 3,061.32 

Higgins, Dakota 21594 01/25/2024 $ 100.00 

Hinojosa, Thomas 21595 01/25/2024 $ 414.00 

Instrumart 21596 01/25/2024 $ 1,131.00 

Keniston, Olin 21597 01/25/2024 $ 291.15 

Labor Finders 21598 01/25/2024 $ 867.78 

Main, Randy 21599 01/25/2024 $ 414.00 

Mcgee,Mark 21600 01/25/2024 $ 414.00 

Mcgrath Rentcorp 21601 01/25/2024 $ 6,012.82 

Michael'S Auto Detail 21602 01/25/2024 $ 2,800.00 

Montgomery, Lillie 21603 01/25/2024 $ 184.72 

Nalian, L. Christina 21604 01/25/2024 $ 184.72 

Nave, Patrick 21605 01/25/2024 $ 414.00 

Ndk Chem, Inc. 21606 01/25/2024 $ 2,000.00 

Pasieka, James 21607 01/25/2024 $ 150.00 

Quinn Company 21608 01/25/2024 $ 32.00 

Robert D. Niehause, Inc. 21609 01/25/2024 $ 10,030.00 

Solenis Llc 21610 01/25/2024 $ 11,074.90 

U.S. Bank 21611 01/25/2024 $ 10,110.08 

U.S.A. Bluebook 21612 01/25/2024 $ 1,383.16 

Xylem Dewatering Solutions 21613 01/25/2024 $ 1,448.73 

2G Energy Inc. 21614 01/31/2024 $ 5,102.97 

American Express 21615 01/31/2024 $ 16,038.70 

Babcock Laboratories, Inc. 21616 01/31/2024 $ 17,469.26 

Bargain Byte 21617 01/31/2024 $ 20,963.01 

Desert Pumps & Parts, Inc. 21618 01/31/2024 $ 400.86 

Fha Services, Inc. 21619 01/31/2024 $ 872.95 

Fluence Corporation 21620 01/31/2024 $ 27,669.50 

Graham Equipment 21621 01/31/2024 $ 12,710.00 

Grainger 21622 01/31/2024 $ 3,101.10 

Hach Company 21623 01/31/2024 $ 2,827.82 

High Desert Affordable Landscaping 21624 01/31/2024 $ 2,300.00 

Laari, Latif 21625 01/31/2024 $ 1,115.79 
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Victor Valley Wastewater Reclamation Authority 

Cash Disbursement Register 

From 01/01/2024 through 01/31/2024 

Vendor Name Payment# Date Total 

Labor Finders 21626 01/31/2024 $ 867.78 

Netgain Networks, Inc 21627 01/31/2024 $ 2,100.00 

Pacific Construction Pro Finish 21628 01/31/2024 $ 37,125.00 

Palazzo, Cyle 21629 01/31/2024 $ 359.79 

Polydyne Inc. 21630 01/31/2024 $ 7,464.60 

Pro Automation Co. 21631 01/31/2024 $ 1,800.00 

Prudential Overall Supply 21632 01/31/2024 $ 1,834.92 

Rotary Club Of Victorville 21633 01/31/2024 $ 765.00 

T-Mobile 21634 01/31/2024 $ 66.76 

U.S.A. Bluebook 21635 01/31/2024 $ 845.61 

Veteran Janitorial, Llc 21636 01/31/2024 $ 2,730.00 

Victor Valley Wastewater Employees Assoc 21637 01/31/2024 $ 712.50 

W estair Gases & Equipment 21638 01/31/2024 $ 668.81 

Xylem Water Solutions 21639 01/31/2024 $ 143,213.02 

Liberty Utilities DFT04280 01/03/2024 $ 79.51 

Liberty Utilities DFT04281 01/03/2024 $ 585.79 

Spectrum (Prev. Charter Communications) DFT04282 01/03/2024 $ 4,940.18 

Lincoln Financial Group DFT04283 01/03/2024 $ 6,198.76 

Lincoln Financial Group DFT04284 01/03/2024 $ 74.66 

Principal Life Ins. Co. DFT04285 01/03/2024 $ 3,556.72 

Quadient Leasing U sa, Inc DFT04286 01/03/2024 $ 293.98 

Sparkletts Drinking Water DFT04287 01/03/2024 $ 1,653.84 

Liberty Utilities DFT04289 01/03/2024 $ 154.33 

Flyers Energy, Llc DFT04290 01/09/2024 $ 1,704.62 

Town Of Apple Valley DFT04291 01/09/2024 $ 199.10 

Ca Dept. Of Tax And Fee Admin. DFT04292 01/09/2024 $ 2,364.00 

Hesperia Water District DFT04293 01/09/2024 $ 2,098.59 

Southern California Edison DFT04294 01/09/2024 $ 80,592.02 

Southern California Edison DFT04295 01/09/2024 $ 866.42 

At&T Mobility DFT04298 01/25/2024 $ 138.72 

Flyers Energy, Llc DFT04299 01/25/2024 $ 1,373.88 

Flyers Energy, Llc DFT04300 01/25/2024 $ 1,294.68 

Hesperia Water District DFT04301 01/25/2024 $ 685.70 

Konica Minolta Business Solutions DFT04302 01/25/2024 $ 391.50 

Southern California Edison DFT04303 01/25/2024 $ 24,469.08 

Southern California Edison DFf04304 01/25/2024 $ 17,540.30 

Southern California Edison DFT04305 01/25/2024 $ 2,022.89 

Southwest Gas Company DFT04306 01/25/2024 $ 42.48 

Southwest Gas Company DFT04307 01/25/2024 $ 107.59 

Southwest Gas Company DFT04308 01/25/2024 $ 167.03 

Ups DFT04309 01/25/2024 $ 337.74 

Ups DFT04310 01/25/2024 $ 40.53 

Southwest Gas Company DFT04313 01/30/2024 $ 48,964.14 

Southwest Gas Company DFT04314 01/30/2024 $ 51,676.47 

Guardian DFT04315 01/30/2024 $ 677.10 

Guardian DFT04315 01/30/2024 $ (677.10) 

State Water Resources Control Board DFT04316 01/30/2024 $ 1,024,950.85 

State Water Resources Control Board DFT04317 01/30/2024 $ 258,151.04 

State Water Resources Control Board DFT04318 01/30/2024 $ 1,462,850.30 
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Vendor Name 
Enterprise Fm Trust 

Victor Valley \\'astewater Reclamation Authority 
Cash Disbursement Register 

From 01/01/2024 through 01/31/2024 

Payment# Date 
DFT04319 01/22/2024 

Total 
$ 13,426.89 

Total EFT's and ACH $ 4,223,764.98 

'

Approved 

I

Total Checks 

. � 
Total EFT's and ACH 

\(;,/ t::7 Total Payroll- January 2024 

._ ______ __,-,...,/ _________ __,_ Total 

$ 94,759.21 
$ 4,223,764.98 
$ 143,400.05 
$ 4,461,924.24 
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VICTOR VALLEY WASTEWATER RECLAMATION AUTHORITY 
Board of Commissioners Staff Report             

For Action  Fiscal Impact  $0 

Information Only Account Code:  None 

Funds Budgeted/ Approved: 

STAFF RECOMMENDATION 

It is recommended that the Board of Commissioners adopt resolution No. 2024-01 of the Victor 
Valley Wastewater Reclamation Authority, adopting a mitigated negative declaration and a 
mitigation monitoring and reporting program for the Victor Valley Bioenergy Facility project 
and approving the project and authorizing the General Manager to sign and record the Notice of 
Determination     

PREVIOUS ACTION(S) 

February 17, 2022 – The Board approved a recommendation to approve the lease agreement for 
the RNG and biosolids processing facility. 

BACKGROUND INFORMATION 

VVWRA and Anaergia’s Subsidiary, SoCal Biomethane, finished the construction and 
development of the first Renewable Natural Gas (RNG) production facility being performed at a 
California wastewater treatment plant utilizing methane produced from wastewater and food 
waste materials in January 2022.  This public private partnership has been in place since 2016 
when agreements were approved to repurpose existing out of service VVWRA assets, old 
digesters, into food waste digestion tanks to produce RNG.  The project celebrated the startup of 
the RNG and injection equipment with a commissioning ceremony on January 21, 2022.  It was 
because of the success of this project, and the strong partnership with Anaergia, that a new larger 
project was approved for consideration on February 17, 2022.    

TO: VVWRA Board of Commissioners   

FROM: Darron Poulsen, General Manager  

SUBMITTED BY: Darron Poulsen, General Manager 

DATE: 2/15/2024 

SUBJECT: 

RECOMMENDATION TO ADOPT RESOLUTION NO. 2024-01 OF 
THE VICTOR VALLEY WASTEWATER RECLAMATION 
AUTHORITY, ADOPTING A MITIGATED NEGATIVE 
DECLARATION AND A MITIGATION MONITORING AND 
REPORTING PROGRAM FOR THE VICTOR VALLEY 
BIOENERGY FACILITY PROJECT AND APPROVING THE 
PROJECT – AUTHORIZING THE GENERAL MANAGER TO 
SIGND RECORD THE NOTICE OF DETERMININATION  
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The scope of the new project is to develop additional food waste digestion capacity to produce 
more RNG by adding two large digesters between 4 and 6 million gallons of total capacity 
depending on the results of the feasibility study.  In addition to the digestion and RNG 
production the new project would also add sludge drying capacity and a pyrolysis system at the 
end of the line to further process the biosolids to a beneficial product, biochar, that can be used 
directly as a fertilizer additive.  All these new assets would be owned and operated by a future 
Anaergia subsidiary; a Delaware LLC as identified in the approved lease agreement (Exhibit 1). 
The agreement for this new partnership was considered and approved to resolve several pending 
operational and regulatory concerns that VVWRA is facing with the drying beds and the 
biosolids processing.   

VVWRA has been put on notice by the Lahontan Regional Water Quality Control Board that the 
existing drying beds lined with bentonite pose a water quality risk and that they will need to be 
more permanently lined with rubber liner and concrete at some point in the future.  This 
requirement may come in advance of the further regulations regarding PFAS standards.  A 
project to line all the existing drying beds would cost VVWRA $10M. On top of these costs to 
line the drying beds further regulations regarding PFAS will add costs to haul the biosolids to out 
of state applications or other processing facilities. 

The new project will take VVWRA digested sludge through their new dewatering equipment and 
then put the material through the pyrolysis process turning our sludge to biochar.  This new 
process eliminates the need to improve the drying beds and eliminates the need to haul biosolids 
out of state or to a processing facility.  It also mitigates any future PFAS regulatory matters as 
the pyrolysis process destroys the PFAS materials.   

The first step in moving forward with this project was to complete the necessary CEQA analysis.  
This process was done in collaboration with Anaergia’s CEQA consultant and VVWRA’s CEQA 
consultant Tom Dodson and Associates.  All the pertinent documentation was completed and 
posted for public comment.  Several comments were submitted, and responses were developed.  
The final responses, the mitigated negative declaration and the mitigated negative reporting 
program were reviewed and approved by the VVWRA legal team.   

It is for these reasons that staff recommends that the Board of Commissioners adopt resolution 
No. 2024-XXX (Exhibit 2) of the Victor Valley Wastewater Reclamation Authority, adopting a 
mitigated negative declaration and a mitigation monitoring and reporting program for the Victor 
Valley Bioenergy Facility project and approving the project and authorizing the General 
Manager to sign and record the Notice of Determination (Exhibit 3)     

Attachments: 

Exhibit 1: Facility Lease and Biosolids Processing Agreement VVWRA – VVBF Project 
Exhibit 2: VVWRA Resolution 2024-01 Adopting the MND and MMRP for the VVBF 

Project 
Exhibit 3: Notice of Determination 
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EXHIBIT 1 
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FACILITY LEASE AND BIOSOLIDS PROCESSING AGREEMENT 

THIS FACILITY LEASE AND BIOSOLIDS PROCESSING AGREEMENT ("Lease"), 
dated as of March 29, 2022 (the "Effective Date"), is entered between VICTOR VALLEY 
WASTEWATER RECLAMATION AUTHORITY, hereinafter referred to as "Landlord," and 
VICTOR VALLEY BIOENERGY FACILITY, LLC, a Delaware limited liability company, 
hereinafter referred to as "Tenant". Landlord and Tenant are hereinafter sometimes referred to 
individually as a "Party" and together as "Parties". 

RECITALS 

A. Landlord owns and operates a regional wastewater treatment plant (" WWTP") in
the City of Victorville, County of San Bernardino, State of California, which is inclusive of 
administrative offices, treatment and recycled water facilities, anaerobic digesters and drying beds. 
The areas of the WWTP exclusive of the drying beds is referred to herein as the "WWTP Core". 

There is an existing easement for transmission towers and lines and a related right of way within 
a 120 foot strip that runs along the western boundary of the WWTP ("Transmission Easement"). 

The boundaries of the WWTP, the WWTP Core and the Transmission Easement are described on 
the map which is attached hereto as Exhibit A. 

B. Landlord further owns real property adjacent to the WWTP on the south side
("Adjacent Property"), which includes percolation ponds and land which is leased to Arakelian 
Enterprises, Inc., dba Athens Services ("Athens") for the operation of the American Organics 
biosolids recycling facility ("Athens Facility"). Existing road and utility access to the WWTP is 
through the Adjacent Property. The boundaries of the Adjacent Property are described on the map 
which is attached hereto as Exhibit B. The WWTP and the Adjacent Property are collectively 
referred to herein as the "Landlord Property"). 

C. The State of California has mandated requirements to improve the quality of
wastewater effluent discharge by reducing PFOS and PFOA in the sludge that is generated by the 
WWTP and other constituents of emerging concern while increasing the collection and recycling 
of organic waste to reduce methane emissions from landfills and create renewable energy from the 
collection, processing and utilization ofbiogas as an alternative fuel. These mandates will result 
in significant future capital expenditures by Landlord in connection with the drying and disposal 
of sludge that is created by the treatment process ("Landlord Biosolids"). 

D. Landlord has previously entered into a public-private partnership with an affiliate
of Tenant to operate a gas collection facility ("SoCal Biomethane Facility") which uses excess 
capacity in Landlord's digesters to treat organic waste and generate renewable natural gas for 
delivery to Southwest Gas ("Southwest") for use as an alternative fuel. Landlord desires to engage 
in similar arrangements to pioneer innovative solutions to meet its compliance requirements and 
the needs of the region. 

E. Tenant's affiliates have developed technology for the processing of organic matter,
including biosolids, to create renewable natural gas and recycled products that can be used as 
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fertilizer while reducing greenhouse gas emissions and have demonstrated such technology at a 
fully operational bioenergy facility in Rialto, California. 

F. Tenant is looking for a new site to build an organics and biosolids processing
facility which is anticipated will be approximately eleven (11) acres in size and include equipment 
and facilities for organics processing, biosolids drying and pyrolysis (including drying and 
pyrolysis of Landlord Biosolids), anaerobic digestion of food waste, dewatering, feedstock 
receiving and storage (including dedicated road improvements and truck scales), biogas 
conditioning and industrial wastewater treatment for effluent from operations (collectively, the 
"Facility"). 

G. Landlord believes that it would be possible to consolidate operations within that
portion of the WWTP that is currently dedicated to its drying beds to provide sufficient space for 
Tenant to develop, construct, and operate the Facility as designated on Exhibit C-1 ("Facility 
Site"). It is intended that, to the extent determined to be feasible during the Development Phase 
and subject to the provisions of Section l.5(f), once fully operational, the Facility will process all 
Landlord Biosolids in accordance with the terms set forth herein, offsetting the need for the drying 
bed acreage that is utilized for the Facility, and will provide an additional option for the processing 
ofbiosolids and organic food waste generated within Landlord's service area and the larger region 
and conversion of such materials into renewable biogas and commercially useful products, 
generating additional income for Landlord. 

H. Tenant further desires to install a solar photovoltaic power generation system ofup
to four (4) MW (actual capacity to be determined during the Development Phase) on 
approximately fourteen (14) acres ofland within the WWTP as designated on Exhibit C-2 ("Solar 
System"). Exhibits C-1 and C-2 are referred to herein as the "Preliminary Site Plan". It is 
intended that, to the extent determined to be feasible and reflected in an amendment to this Lease 
or in a separate lease/agreement in accordance with Sections 1.3G) and 5.3, the Solar System would 
provide renewable energy to fully power the Facility and sufficient excess power to meet all of the 
daytime power requirements of Landlord, subject to further agreement by Landlord and Tenant. 
The Facility and the Solar System are collectively referred to herein as the "Project". 

I. Landlord and Tenant desire to document the terms and conditions upon which
Landlord would let to Tenant, and Tenant will lease from Landlord, the land required for 
construction and operation of the Project, and Tenant will build the Project, provide capacity for 
the treatment of organic waste and biosolids generated by Landlord, and provide energy to 
Landlord from the Solar System. 

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein 
contained, the Parties agree as follows: 

1. Project Development.

1.1. Development Phase. This Lease shall be effective as of the Effective Date, 
but the obligations of the parties to proceed with the Project in accordance with the terms of this 
Lease will be subject to a number of conditions precedent for the development, design and 
financing of the Project which are set forth in this Section 1. It is anticipated that the development, 
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design and approval of the Project will take place over a period of thirty-six (36) months (the 
"Development Phase") commencing with the Effective Date (subject to extension as set forth in 
Section 1.2), and that no later than the end of the Development Phase, Tenant will make a final 
decision to proceed with construction of the Project by providing a written notice to proceed with 
the financing and construction of the Facility ("Notice to Proceetf'). Tenant will thereafter have 
a period of twelve (12) months to complete the financing of the Facility (subject to extension as 
set forth in Section 1.2) and prepare for the commencement of construction of the Project 
("Financing Contingency Periotf'). If Tenant does not give the Notice to Proceed to Landlord 
by the end of the Development Phase or, having given the Notice to Proceed, does not thereafter 
close its financing for the construction of the Project during the Financing Contingency Period, 
then Landlord will have the right to terminate this Lease. The commencement of construction of 
the Solar System will be subject to further agreement between Landlord and Tenant as the Solar 
System may be phased in later due to operational constraints concerning the construction of the 
Facility. Notwithstanding the foregoing, if at any time during the Development Phase the Tenant 
does not believe, in its sole discretion, that the Project is feasible to proceed, then Tenant may 
terminate this Lease on thirty (30) days written notice to Landlord and neither Tenant nor Landlord 
will have any further obligations hereunder. 

1.2. Development and Financing Processes. The development process will be 
focused on three primary milestones: (a) design and siting of the Facility and all roads and utilities 
necessary to serve the Facility; (b) design and siting of the Solar System and all roads and utilities 
necessary to serve the Solar System; and ( c) satisfaction of all permitting and environmental 
requirements for the Project. An initial Project development schedule is attached hereto as Exhibit 
D ("Development Schedule"). The parties will work together in good faith during the 
Development Phase to complete milestones in accordance with the Development Schedule set 
forth herein and, during the Financing Contingency Period, to secure committed financing for the 
Facility. Landlord and Tenant agree that the timeframes reflected in the Development Schedule 
and Financing Contingency Period are intended to keep the Project on track for (i) in the case of 
the Development Phase, a final decision on approval and whether to proceed to financing and 
construction of the Facility following the end of the Development Phase; and (ii) during the 
Financing Contingency Period, to obtaining a Financing Commitment and preparing Construction 
Documents. Except as expressly set forth in this Section 1, timeframes for completion of a task in 
the Development Schedule or during the Financing Contingency Period are intended to be a 
guideline and delays in particular tasks will not be cause for default or termination provided that a 
party is performing under this Lease in good faith and with reasonable diligence. Notwithstanding 
the foregoing, any extension of the Development Phase will be subject to the approval of Landlord, 
which approval will not be unreasonably withheld if there are circumstances outside of the control 
of Tenant that have caused a delay in the development process, including without limitation, delays 
by third parties to process permits or approvals, delays in the approval of the Project by Landlord 
as a result of third party litigation or threats of litigation and delays in the ability of the Tenant to 
complete milestones as a result of Landlord's failure to review or approve Project development 
deliverables in accordance with the timeframes set forth herein. Furthermore, with respect to the 
Financing Contingency Period, Tenant will have a one-time option to extend, in its sole discretion, 
the Financing Contingency Period for a period one hundred eighty (180) days. Following the 
exercise of such extension, any further extension of the Financing Contingency Period will be 
subject to the approval of Landlord, which approval will not be unreasonably withheld if Tenant 
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has completed negotiation of a term sheet with one of more financing parties, pursuant to which 
the financing for the Facility is making reasonable progress through the documentation and closing 
process in accordance with the conditions to closing set forth such the term sheet. If either party 
believes that the other is not proceeding in accordance with its obligations under this Section 1 and 
such failure is causing a delay in the Development Schedule, the concerned party will give written 
notice to the other party along with any requested extension in the Development Schedule as a 
result of the delay. A party who receives such a notice will provide a written response along with 
a revised timeframe for completion of the task. If the party causing the delay is Landlord, then the 
Development Phase will be extended by the duration of the delay. 

1.3. Development Assumptions. Except as may be agreed by Landlord and 
Tenant pursuant to Section 1 .4, the development process will proceed on the basis of the following 
assumptions ("Development Assumptions"): 

(a) The Facility will have the capacity to process up to 700 tons per day
of recovered organic waste and produce therefrom up to 985,000 J\1MBTU per year of renewable 
natural gas ("Organics Processing"). Renewable natural gas will be delivered to Southwest 
pursuant to long term offtake agreement with Southwest and Tenant will install delivery 
infrastructure from the Southwest interconnection/pipeline which is located adjacent to the SoCal 
Biomethane Facility; 

(b) The Facility will have the capacity to process up to 500 tons per day
ofbiosolids, which includes the (i) biosolids created as a result of Organics Processing by Tenant, 
(ii) all of the Landlord Biosolids generated by the operation of the WWTP which meet the quality
requirements of the Facility, which Landlord Biosolids are anticipated to be up to 55 tons per day;
and (iii) such additional biosolids as the Facility may be able to accept to make full use of the
Facility's capacity ("Biosolids Processing"). Tenant will install interconnection infrastructure to
deliver Landlord Biosolids from the Landlord's anaerobic digesters in the WWTP (including
digesteis used by the SoCal Biomethane Facility) to the Facility and a bypass for diversion of
Landlord Biosolids to a lined backup drying bed for dewatering when the Facility is not operating;

(c) The cost charged to Landlord by Tenant of processing the Landlord
Biosolids pursuant to clause (ii) and clause (iii) of Section 1.3(b) shall not exceed seventy-five 
dollars ($75.00) per ton ("Landlord Processing Fee"), subject to increase during the Term of the 
Lease as further set forth herein; 

( d) The Facility will produce fertilizer and other soil supplements
("Commercial Byproducts") as a result ofBiosolids Processing and Tenant will install storage and 
loading facilities for the delivery of Commercial Byproducts to market; 

(e) The Facility will include a transfer station for the offloading of
organic waste and biosolids feedstock from third parties for Organics Processing and Biosolids 
Processing and will have the capability to charge market rate tipping fees for the acceptance of 
such feedstock; 
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(f) The Facility will have the capacity to pretreat all wastewater
discharge from Organics Processing and Biosolids Processing in accordance with Landlord's 
quality requirements and Landlord will have the capacity to accept all such wastewater discharge; 

(g) Electrical utility service will be available pursuant to a separately
metered connection from Southern California Edison, it being understood that the infrastructure 
for such a connection already exists as a result of separate service infrastructure installed for the 
SoCal Biomethane Facility; 

(h) Process water, fire suppression and domestic water service will be
available through the joint development by Landlord and Tenant (at shared cost) to obtain a service 
connection to the WWTP and the Facility from the City of Victorville or potential development of 
new well infrastructure and treatment facilities; 

(i) Landlord will be the local permitting agency for the Project, subject
to compliance with applicable federal, state and local laws, rules and regulations, and the lead 
agency for the purposes of environmental compliance under the California Environmental Quality 
Act ("CEQA"); and 

(i) The Solar System, with appropriately sized battery storage as 
necessary to make the Solar System operate efficiently, will have capacity to provide for the 
electrical power requirements of the Facility, with such excess capacity as may be agreed upon 
between Landlord and Tenant to provide electrical power for the WWTP, subject to determination 
of the economic feasibility of construction and financing of the Solar System. It is acknowledged 
and understood that although the intent of Tenant and Landlord is to obtain renewable energy for 
the Facility and the WWTP through the installation of the Solar System, the Solar System is not a 
condition to moving forward with the Facility and that the final scope of the Solar System, 
fmancing arrangements and timeline for construction will be the subject of an amendment to this 
Lease or a separate lease/agreement. 

1.4. Desi1m Phase. Tenant and Landlord will move forward with the design 
phase of the Project ("Design Phase"), with the goal of accomplishing the following milestones 
within eighteen (18) months following the Effective Date: 

(a) Tenant will complete a 10% design of the Project. The 10% design
process will include agreement between Landlord and Tenant of the location, capacity and design 
of the infrastructure for the delivery of Landlord Biosolids to the Facility ("Landlord 
Interconnection") and the plan to bypass the Facility and dewater and store for disposal Landlord 
Biosolids when the Facility is not functioning ("Bypass Infrastructure"). The agreed 
specifications for the Landlord Interconnection and Bypass Infrastructure will be attached to this 
Lease as Exhibit E; 

(b) Based on the 10% design, Tenant will work with Landlord to
identify the proposed areas within the Preliminary Site Plan that will be necessary for the siting, 
construction, and operation of the Facility and the Solar System (collectively, the "Premises") and 
those corridors necessary for road and utility access to the Premises, including a paved road 
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sufficient for truck access, a natural gas pipeline for connection to the interconnection facilities of 
Southwest and such other utility installations as may be necessary (the "Easement Areas"). Other 
than the Landlord Interconnection and any facilities that may be necessary to provide process and 
domestic water service, it is not intended that the Premises or the Easement Areas will include any 
of the WWTP Core and utilities and road access will be routed along the perimeter of the WWTP 
Core. Landlord and Tenant will jointly pursue cooperative agreements with the owner of the SoCal 
Biomethane Facility, Athens, SCE, the City of Victorville and the owner of the Transmission 
Easement, as necessary to ensure access to the Easement Areas and avoid any conflicting uses. 
The two primary factors in making the final determination of the Premises and the Easement Areas 
will be efficiency and avoidance of interference with existing operations of Landlord or Athens. 
The final description of the Premises and Easement Areas will be subject to the approval of 
Landlord, which approval will not be unreasonably withheld. Upon such approval, a map and 
legal description of the Premises and Easement Areas will replace the Preliminary Site Plan as 
Exhibit C-1 and C-2; 

(c) Tenant will deliver all CEQA Documentation (as defined in Section
1.8) that is necessary for Landlord to complete its CEQA review of the Project in accordance with 
the requirements of Landlord; 

( d) Tenant and Landlord, as applicable, will commence the application
process for any permits and approvals that are required by any third party, government agency or 
regulatory authority with respect to the construction and operation of the Project, including any 
permits required for the handling, storage and processing of organic waste; and 

( e) No later than the deli very of the CEQ A Documentation, Tenant will
confirm with Landlord whether it believes that the Project is feasible based on the Development 
Assumptions. If Tenant determines that a material change in the scope of the Development 
Assumptions is necessary as a result of its analysis, then Tenant will provide to Landlord written 
notice of the proposed change in scope ("Project Change Notice") and Landlord and Tenant will 
work together in good faith to agree on a reasonable change in scope for the Project and a 
corresponding amendment to the Lease. If Landlord and Tenant cannot agree on a change in scope 
within ninety (90) days of the Project Change Notice, then either party may terminate this Lease. 

1.5. Pre-Construction Phase. Subject to successful completion of the Design 
Phase as set forth in Section 1.4, Tenant and Landlord will move forward with the "Pre­
Construction Phase" of the Project, with the goal of accomplishing the following milestones 
within thirty-six (36) months following the Effective Date: 

(a) Tenant will complete a 30% design of the Project and will
commence negotiation of contracts for the construction of the Facility and the Solar System (if 
applicable); 

(b) Tenant and Landlord will agree on technical protocols for (i) the
operation of the \VWTP and use of drying beds by Landlord during the construction of the Project 
("Construction Protocols"); and (ii) preliminary guidelines for how Landlord Biosolids will be 
transferred and processed by Tenant and wastewater from such processing will be treated and 
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returned to Landlord for discharge following the commencement of operations ("Preliminary 

Operating Protocols"). Such Construction Protocols and Preliminary Operating Protocols will be 
attached as addenda to this Lease; 

(c) Tenant and Landlord will agree on the ADM Specifications as
described in Section 6.3 ofthis Lease; 

( d) Landlord will complete the CEQA review pursuant to Section 1.9
and to the extent Landlord approves CEQA with mitigation conditions, Landlord and Tenant shall 
agree in writing on the schedule for the satisfaction of all such conditions. In the event that 
Landlord does not approve the Project pursuant to Section 1.8, then Landlord and Tenant will meet 
and confer on such changes to the Project as may be necessary to satisfy the requirements of CEQA 
and the Development Phase will be extended to allow for agreement on such changes and any 
appropriate mitigation conditions; 

( e) Tenant and Landlord, as applicable, will ·file any applications with
SCE or the City of Victorville which are necessary to establish electrical service for the Facility, 
an interconnection agreement for the Solar System and water service to the Facility and the 
WWTP; and 

(f) Tenant and Landlord will agree on (i) the capacity reserve at the
Facility to provide for processing of the Landlord Biosolids, which amount will be within the range 
set forth in Sections 1.3(b)(ii) and (iii) (as amended pursuant to Section l .4(e)) unless otherwise 
agreed by Tenant and Landlord ("Landlord Biosolids Capacity") and (ii) the final calculation of 
the initial Landlord Processing Fee based on reasonable projections of the construction, financing 
and operating costs for the completion of the Facility. If the final calculation of the initial Landlord 
Processing Fee exceeds the amount set forth in Section 1.3(c) by more than twenty-five percent 
(25%), then Landlord will have the right to terminate this Agreement. 

1.6. Due Diligence and Access Rights of Tenant. 

(a) Due Diligence Investigation. During the Development Phase and,
if applicable, the Financing Contingency Period, Tenant shall be entitled to make such 
investigations, examinations and studies of the Landlord Property and the Project as it deems 
necessary or desirable ("Due Diligence Investigation"), including without limitation, the right to: 
(i) review and approve the condition of title, tax and appraisal issues, preliminary construction
issues, and land use and regulatory issues, including, without limitation, the necessity of including,
as part of the Project, the development and financing of additional infrastructure to provide for the
availability of sufficient potable and/or non-potable water to satisfy legal and regulatory
requirements in addition to operational requirements; (ii) conduct soils tests and studies,
environmental site assessments, and surveys, provided that no destructive or invasive testing will
be done without the prior consent of the Landlord; (iii) evaluate the power infrastructure for
installation and interconnection of a solar photovoltaic power generation system constituting the
Solar System; (iv) discuss financing for the Project with potential lenders and investors (including,
without limitation, such factors as optimal tax and ownership and/or leasing structures and 
advantages and disadvantages of power purchase agreements); and (v) determine the ability to
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interconnect with the Southwest natural gas pipeline, potentially by entering into a co-location 
agreement to share the interconnection facilities governed by the SoCal Biomethane Lease. 
Landlord makes no representation or warranty concerning the suitability of Landlord Property for 
the uses contemplated herein, and Tenant acknowledges and agrees that it is relying solely on the 
Due Diligence Investigation and its own knowledge and expertise to make a determination whether 
to move fonvard with the construction of the Project at the end of the Development Phase. 
Landlord will cooperate with Tenant to provide requested information on the existing 
infrastructure of the Landlord Property. All costs and expenses associated with the Due Diligence 
Investigation and any other due diligence of Tenant with respect to the WWTP and its suitability 
for the Project shall be the sole responsibility of Tenant. Tenant shall keep the Landlord Property 
free and clear of any liens or encumbrances as a result of its activities conducting the Due Diligence 
Investigation. 

(b) Indemnity and Insurance. Tenant agrees not to cause any damage
to the Landlord Property during any inspections thereof. Tenant further agrees to indemnify, 
defend and hold Landlord harmless from and against all loss, costs, damages or expenses 
(including reasonable attorney's fees and expenses) or any claims therefore to the extent arising 
from activities of Tenant, its agents, employees and contractors, on Landlord Property. Following 
the completion of any physically intrusive investigation, Tenant covenants and agrees to restore 
the site in all respects to substantially the same condition as existed prior to the testing. The 
obligation of Tenant pursuant to this section shall survive any termination of this Lease. Prior to 
any entry upon the Landlord Property by Tenant or its agents, employees and contractors, Tenant 
shall deliver to Landlord a current certificate of insurance evidencing that Tenant or its contractor 
has in place (i) a policy of commercial general liability and automotive liability insurance which 
names Landlord as an additional insured against personal injury and property damage with a 
minimum coverage of $1,000,000 per occurrence and $3,000,000.00 in the aggregate; and (ii) 
worker's compensation coverage in the amounts required by state law for any employees that will 
be present on Landlord Property. 

( c) Access. During the Development Phase and, if applicable, the
Financing Contingency Period, Landlord shall provide Tenant and its employees, agents, 
consultants and contractors with access to those areas of the Landlord Property set forth in the 
Preliminary Site Plan, the Premises and the Easement Areas, as applicable, for the purpose of 
undertaking and completing· the Due Diligence Investigation and any additional investigation 
deemed necessary or desirable by Tenant attendant to its efforts to obtain financing for the Project 
or preparation of the Construction Documents. To the extent Landlord desires to monitor Tenant's 
due diligence activities, Landlord shall make any necessary employees or agents of Landlord 
available on a timely basis so as not to delay Tenant's activities. 

1.7. Offtake Agreement with Southwest. During the Development Phase, 
Tenant or the Solar Affiliate, as and to the extent applicable, shall have obtained firm commitments 
for obtaining an interconnection agreement with Southwest for the pipeline to delivery renewable 
natural gas from the Facility to Southwest's pipeline and entering into a gas purchase agreement 
with Southwest for the renewable natural gas to be generated from the Facility. It is expressly 
understood by Landlord that Tenant will not be obligated to proceed unless it obtains terms and 
pricing for the purchase of renewable natural gas from the Project by Southwest. 
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1.8. CEOA. 

(a) Landlord will be the lead agency for evaluating the environmental
impact of the Project under CEQA. Tenant will be responsible for the preparation of all reports 
and other documentation necessary for CEQA compliance, including an environmental impact 
report and all technical studies necessary for Landlord to properly evaluate the environmental 
impact of the Project ( collectively, the "CEQA Documents") and the submission of those proposed 
documents to the Landlord for its independent review, as well as complying with any mitigation 
measures that may be required in connection with the Project. 

(b) The submission of the CEQA Documents and the completion of
the CEQA process and any approval by the Landlord's governing board will be a condition 
precedent to moving forward with the Project beyond the Development Phase, and the Parties 
agree that nothing herein constitutes a commitment by the Landlord to issue any such approvals 
or otherwise restricts the Landlord's ability to impose feasible mitigation measures or consider or 
adopt feasible alternatives (including the "no project" alternative) as part of its CEQA process. 

(c) Tenant will reimburse Landlord for all reasonable consulting fees,
staff time and resources required in connection with CEQA compliance and will reimburse such 
costs to Landlord within thirty (30) days of the issuance of an invoice by Landlord. Landlord will 
provide reasonable detail and documentation of all such costs. 

(d) Tenant will indemnify and cooperate in the defense of Landlord
from any claim or lawsuit which is filed challenging any approval of the Project by Landlord 
and/or lawsuits or enforcement actions asserting non-compliance with any of the CEQA mitigation 
measures. Notwithstanding the foregoing, in the event of a challenge to the approval of the Project, 
Landlord and Tenant will meet and confer to discuss the feasibility of defending such challenge 
and moving forward with the Lease. If the Parties cannot agree on a strategy to move forward, 
including mutually acceptable allocation of the defense costs, then either Party may terminate this 
Lease and Tenant may withdraw the Project. However, the obligation by Tenant to indemnify and 
cooperate in the defense of the Landlord shall survive any termination of this Lease or rescission 
of any approvals. 

1.9. Termination bv Landlord. If at any time during the Development Phase, the 
Landlord reasonably determines that the Facility will not provide a reliable long term solution for 
the processing of the Landlord Biosolids, then in addition to any other right of Landlord to 
terminate this Lease, Landlord will have the right to terminate this Lease without cause upon thirty 
(30) days written notice to Tenant. If Landlord exercises its right under this Section 1.9, then it
will compensate Tenant for its reasonable out of pocket expenses incurred in connection with the 
development of the Project during the Development Phase through the date of termination by 
Landlord up to a maximum amount of five hundred thousand dollars ($500,000.00).

1.10. Notice to Proceed. Upon the completion of the milestones set forth in 
Sections 1.4 and 1.5 and no later than the end of the Development Phase (subject to extension as 
set forth in this Section I), Tenant will issue the Notice to Proceed to Landlord. The Notice to 
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Proceed will contain a final confirmation by Tenant of the ability of the Project to proceed on the 
basis of the Development Assumptions ( subject to any change in scope pursuant to Section 1.4( e) 
or Section l .5(f)). In the event that Tenant determines that a material change in the scope of the 

Development Assumptions (as updated pursuant to Section 1.4(e) and 1.S(f)) is necessary in order 
to provide the Notice to Proceed, then Tenant will submit a Project Change Notice no later than 

ninety (90) days prior to the end of the Development Phase and Landlord and Tenant will work 
together in good faith to agree on a reasonable change in scope for the Project and a corresponding 
amendment to the Lease. If Landlord and Tenant agree on an amendment to the Lease, then such 
amendment will be deemed to satisfy the obligation of the Tenant to provide the Notice to Proceed. 
If Landlord and Tenant cannot agree on a change in scope within ninety (90) days of such Project 
Change Notice, then either party may terminate this Lease. 

1.11. Financing Phase. If the Notice to Proceed has been given, or deemed to 
have been given pursuant to Section 1.10, prior to the expiration of the Development Phase, then 
the Financing Contingency Period will commence and Tenant will move forward with the process 
of obtaining financing for the Project and the preparation of the Construction Documents (as 
defined in Section 3.1). It is intended that the financing of the Project will include the issuance of 
private tax-exempt bonds by Tenant for the fmancing of the Facility and the obligation of the 
Tenant to move forward with the Facility will be subject to securing the fmancing necessary for 
the construction of the Facility in a form and amount that is acceptable to Tenant, in its sole 
discretion ("Financing Commitment"). Tenant will give notice to Landlord when the Financing 
Commitment has closed and Tenant is prepared to move forward with the commencement of the 
Lease ("Lease Commencement Notice"). In the event that the Lease Commencement Notice is 
not given within the Financing Contingency Period, then either Tenant or Landlord will have the 
right to terminate this Lease. The financing of the Solar System by Tenant or one of its affiliates 
("Solar Affiliate") will further be subject to securing financing or such other contractual 
arrangement, such as a power purchase agreement, as may be agreed upon by Tenant, Landlord 
and the source of such financing. The financing of the Solar System will not be a contingency to 
moving forward with the Facility. 

1.12 Lease Commencement. The Term of this Lease will commence as of the 
date of the Lease Commencement Notice ("Commencement Date"). Tenant shall begin 
construction of the Facility in accordance with the requirements of Section 3. Construction of the 
Solar System will commence as mutually agreed upon by Tenant and Landlord. 

2. Leased Premises.

2.1. Premises. As of the Commencement Date, Landlord hereby leases to 
Tenant, and Tenant hereby leases from Landlord, the Premises, conditioned upon the terms of this 
Lease. 

2.2. Tenant Utilitv Easements. Landlord hereby grants to Tenant a non-
exclusive easement for the Term of the Lease to install, use, maintain and repair utility 
infrastructure within the Easement Area to serve electrical, water and telecommunications service 
to the Project. Landlord will further grant to Tenant an easement to connect to the water 
distribution infrastructure that is jointly developed by Tenant and Landlord pursuant to the terms 
of this Agreement. Tenant will cooperate with Landlord to determine the exact location for the 

1677 3. 00028\34693108 .5 

A 1070-008 -- 4274332.1 

3

3-13



installation of utility infrastructure within the Easement Area to avoid any conflict with existing 
easements and Landlord infrastructure. Landlord further agrees that it will grant individual 
easements to utility providers as necessary to locate utility infrastructure within the Easement Area 
in a form that is reasonably acceptable to Landlord and the utility provider. 

2. 3. Southwest Gas Pipeline Easement. Landlord hereby grants to Tenant a non-
exclusive easement for the Term of the Lease to install, use, maintain and repair a pipeline between 
the Premises and the interconnection point with Southwest. Landlord will grant an easement to 
Southwest as necessary for such pipeline and interconnection infrastructure in a form that is 
reasonably acceptable to Landlord and Southwest. 

2.4. Access and Road Easement. Landlord grants to Tenant for the benefit of 
Tenant and its agents, contractors and assignees, at no additional cost or expense to Tenant, a non­
exclusive easement, for ingress and egress along Shay Road to and from any roadways that will 
be installed by Tenant within the Easement Area for access to the Premises. Access from Shay 
Road will be subject to reasonable security measures that Landlord may put in place along the 
perimeter of the WWTP and specifically including any security gate that may be installed to 
regulate access to Landlord Property along Shay Road. Landlord will cooperate with Tenant to 
ensure that such security measures do not materially interfere with Tenant's ingress and egress 
along Shay Road to access the Premises. 

2.5. Rights of Landlord. Subject to the rights granted to Tenant herein in the 
Premises and the Easement Area, Landlord will (i) continue to have the right to use and access the 
Premises and the Easement Area to operate, maintain, repair and replace infrastructure that is 
necessary for the operation of the WWTP (such retained infrastructure to be identified and agreed 
with Tenant as part of the 30% design process), and (ii) further retains the right to locate 
infrastructure, pipelines or other utility installations across or under the Premises in the future, 
provided, however, that such infrastructure will be situated and constructed so as not to cause any 
material disruption with or interference to Tenant's use of the Premises. Landlord will notify 
Tenant of any such intended use and provide plans and drawings for the same for Tenant's review 
and comment at least sixty (60) days prior to the commencement of any construction or other 
installation. The area utilized by Landlord will not include any areas of the Premises upon which 
Tenant has erected any permanent structures or improvements. Landlord will have the right to use 
roadways within the Premises for access to and from areas of the Landlord Property that are not 
included in the Premises, subject to reasonable security requirements of Tenant. In no event will 
the easements granted by Landlord hereunder provide Tenant with any right to access or utilize 
any portion of the WWTP Core without the express written consent and agreement of Landlord. 

3. Construction of Project: Ownership and Risk of Loss.

3 .1. Approval of Construction Documents. Prior to commencing construction 
of the Project, Tenant, at its sole expense, shall prepare and submit to Landlord, for Landlord's 
review, a complete set of final designs, plans and specifications with an anticipated construction 
schedule of key events and their dates with respect to the Project ("Construction Documents"), 

which Construction Documents will be consistent with Section 6.1 ("Permitted Use") and the 
location of the Facility, Solar System, and ancillary facilities set forth in the final approved 
description of the Premises and the Easement Area. Within thirty (30) days after Landlord's 
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receipt of any materials comprising the Construction Documents, Landlord shall have the right to 
notify Tenant of its disapproval of any item(s) included in said Construction Documents which do 
not comply with the requirements of this Lease ("Landlord Disapproval Notice"), which Landlord 
Disapproval Notice (to be effective) must be reasonable and identify with particularity the 
revisions that are requested by Landlord ("Corrective Revisions") to correct such non-compliance. 
If Landlord fails to timely deliver a Landlord Disapproval Notice, Landlord will be deemed to 
have approved the Construction Documents. If Landlord timely and properly delivers a Landlord 
Disapproval Notice, then Tenant and Landlord will meet and confer to discuss the Corrective 
Revisions and Tenant shall submit to Landlord revised Construction Documents that incorporate 
the Corrective Revisions, with such changes, if any, as are mutually agreed by Tenant and Landlord 
pursuant to such meet and confer process. Following Landlord's receipt of the revised 
Construction Documents from Tenant, Landlord shall again comply with the foregoing review 
process with respect to such revised Construction Documents until such Construction Documents 
are approved (or deemed approved). Tenant and Landlord shall each act promptly, reasonably and 
in good faith in reviewing, revising and approving the Construction Documents. Either Party shall 
have the right to submit the matter to the mediation (and, if necessary, judicial reference) in 
accordance with Section 42.4 in the event of any disputes. 

3.2. Permits. Tenant is solely responsible for procuring all required building 
and other permits and approvals, whether governmental or othenvise, required for the construction 
of the Project ("Tenant Permits"), including without limitation, compliance with the requirements 
of the City of Victorville, if any. 

3.3. Operating Protocols. While construction is ongoing, Tenant and Landlord 
will update and finalize the Preliminary Operating Protocols based on the final design of the 
Facility and the Construction Documents. The final approved operating protocols will govern the 
delivery and treatment of Landlord Biosolids and the treatment and discharge of wastewater to 
Landlord for the remainder of the Term, subject to changes that may be required from time to time 
to comply with changes in applicable law or material changes in the operation of the Facility and/or 
the WWTP as a result of changes in commonly accepted operating practices within the wastewater 
and recycling industry. 

3.4. Obligations of Tenant. The construction of all facilities and improvements 
necessary for the Project shall be in a good and workmanlike manner and otherwise in accordance 
with the provisions of this Lease (including the Construction Protocols) and the Construction 
Documents and Tenant Permits. To the extent required by applicable law, all improvements and 
work must be inspected and approved by the applicable governmental agency. All work on the 
Landlord Interconnection and the Bypass Infrastructure will be subject to Landlord inspection and 
approval and any work within the WWTP Core will be carried out under the supervision of 
Landlord personnel or agents. Landlord will further have the right to inspect all other 
improvements for compliance with the Construction Documents subject to providing reasonable 
notice to Tenant and its contractors. Landlord will reasonably cooperate with Tenant as necessary 
for the application process for any permits and approvals. All of Tenant's contractors shall carry 
the insurance required by this Lease while working on Landlord Property and shall name Landlord 
as an additional insured. Tenant shall have the sole responsibility for the construction of the 
Project and may perform the same itself or through agents, contractors and others selected by it, 
and may make or issue such contracts, orders, receipts and instructions, and in general do or cause 
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to be done all such other things, as it may in its sole discretion consider requisite or advisable for 
the construction of the Project and fulfilling its obligations under this Section. All improvements 
required or permitted by this Lease will be constructed by licensed contractors, including 
improvements built by Tenant or its affiliates. Each contractor that perfonns work on the Project 
for the benefit of Tenant shall be bound by the terms of this Lease related to indemnity and 
insurance and Tenant shall further be responsible for all acts of such contractors while working on 
the Premises or within the Easement Area. Upon reasonable notice, to Tenant, Landlord will have 
the right to enter upon and inspect all construction activities of Tenant and its contractors, 
provided, however, that Landlord will comply with all safety requirements in connection with the 
presence of its agents or employees on the Premises or in the Easement Area while construction 
activities are ongoing, and will not interfere with such activities. 

3.5. Prevailing Wage. To the extent required by applicable law, Tenant will be 
responsible for complying with the prevailing wage requirements of the State of California in the 
construction of all improvements on the Premises or within the Easement Area and will indemnify 
and hold harmless Landlord for any failure to comply with such requirements. 

3 .6. Completion of Construction. It is anticipated that the construction of the 
Facility will require approximately twenty-four (24) months to complete from the Commencement 
Date, with another nine (9) months for the start-up, testing and commissioning of the Facility. The 
date upon which the Facility is ready to commence commercial operations shall be referred to 
herein as the "Commercial Operations Date". For the purposes of this Lease, "commercial 

operation" shall mean that the commissioning process for the Facility is complete and the Facility 
is ready to accept Landlord Biosolids for regular processing. The Commercial Operations Date 
shall occur within thirty-six (36) months of the Commencement Date, subject to delays which are 
beyond the reasonable control of Tenant. Tenant shall promptly notify Landlord of the cause of 
any such delays and the impact on the construction schedule and subject to Landlord's verification 
that the cause was beyond the reasonable control of Tenant, the Commercial Operations Date will 
be extended. Tenant will actively manage the construction of the Project and the failure of 
Tenant's contractor(s) to complete work in accordance with their obligations under any contracts 
for the construction of the Project will not be a delay beyond Tenant's control. In the event of a 
delay in the Commercial Operations Date, then Tenant will work with Landlord in good faith to 
provide an alternative solution to Landlord for the processing and disposal of the Landlord 
Biosolids until such time as the Facility achieves commercial operation, including the potential 
transportation of Landlord Biosolids to the facility operated by Tenant's affiliate in Rialto, 
California. The cost of such alternative disposal to Landlord will not exceed one hundred fifty 
percent (150%) of the Landlord Processing Fee and Tenant will be responsible for any cost of 
alternative disposal in excess of that amount. If such delay continues for a period in excess of 
twelve (12) months, then Landlord shall be entitled to deliver a notice of default to Tenant. If 
commercial operation has not occurred within six (6) months following the date of such notice of 
default or Tenant does not thereafter undertake alternative disposal of Landlord Biosolids for the 
amount of the Landlord Processing Fee, then Landlord may terminate the lease. Tenant will 
deliver the following documents to Landlord promptly after the Facility and the Solar System 
have completed construction: (i) copies of the "as built" plans for the Facility and the Solar System, 
including CAD drawings if requested by Landlord; (ii) final lien waivers and all permits, 
certificates, and sign-offs required to be issued by applicable governmental agencies in 

l 6773.00028\34693108.5

Al070-008 -- 4274332.1 

3

3-16



connection with the Tenant Permits; and (iii) if applicable, any temporary or permanent 
certificate of occupancy issued with respect to the Facility. 

3.7. Ownership and Risk of Loss. During the Term, Tenant shall at all times 
remain the owner of the Project and all improvements, facilities and equipment used therein. 
Tenant shall bear the risk of loss of the Project as a result of any casualty that is not the result of 
the negligence or willful misconduct of Landlord, its employees and contractors. Landlord 
warrants and represents that it shall keep the Premises free from all liens, claims and encumbrances 
of its lenders and any other third parties (other than those created by Tenant or its creditors). 
Tenant shall be entitled to, and is hereby authorized to, file one or more precautionary UCC 
Financing Statements or fixture filings, as applicable, in such jurisdictions as it deems appropriate 
with respect to the Facility and the Solar System in order to protect its rights therein. The Facility 
and the Solar System shall be clearly marked and identified as being the property of the Tenant. 
At the end of the Term, all improvements, equipment and facilities constructed or installed by 
Tenant shall become the property of Landlord in accordance with the provisions of Section 25. 

4.1. The "Term" of this Lease will be that period of time commencing upon the 
Commencement Date and continuing, subject to extension as provided in Section 4.2, until the 
twentieth (20th) anniversary of the Commercial Operations Date, provided, however, that in no
event will the aggregate Term of this Lease with renewals exceed thirty-four (34) years. 

4.2. Tenant may extend the Tenn of this Lease for two (2) additional five (5) 
year periods ( each, a "Renewal Term") upon the terms set forth herein. Unless Tenant, in its sole 
discretion, provides notice to Landlord as least one hundred eighty (180) days prior to the then­
current Expiration Date that Tenant elects not to extend the Tenn beyond the then-applicable 
Expiration Date, then, provided that no Event of Default exists as of the such then-applicable 
Expiration Date, this Lease shall renew, and the Term shall automatically extend for the initial (or, 
if applicable, final) Renewal Term, without any further action by the parties, and without the 
necessity of the parties executing any additional agreements or instruments. 

4.3. The last day of the Term is referred to herein as the "Expiration Date". 

5.1. Rent. Tenant will pay rent for the use of the Premises in the form of the 
Base Rent, Solar Energy, and Host Fees (collectively, the "Rent"). 

5.2. Base Month}. Rent. During the period from the Commencement Date to 
the Expiration Date, Tenant will pay to Landlord as basic monthly rent for the Premises the sum 
of Twenty Thousand Dollars ($20,000.00) per month ("Basic Rent"). 

5.3. Electrical Generation. Based on the Due Diligence Investigation and taking 
into consideration the scope and financing structure of the Solar System, the Parties shall negotiate 
in good faith, and incorporate ( or cause to be incorporated) into this Lease ( or, if applicable, into 
any separate lease relating to the Solar System), Tenant's (or, if applicable, the Solar Affiliate's) 
obligations for the provision to Landlord all or a portion of the electrical energy generated by the 
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Solar System in excess of the energy necessary to operate the Project up to the total aggregate 
daytime demand of Landlord at the WWTP ("Solar Energy"). To the extent that the Solar System 
generates electrical energy in excess of the demand from the Project and the amount agreed to be 
provided to the WWTP, then Tenant and/or the Solar Affiliate shall be free to store such energy 
using battery storage for later discharge to the Project and the WWTP during evening hours or 
export such excess electrical energy to the grid pursuant to an interconnection agreement with 
SCE. Tenant and/or the Solar Affiliate will be entitled to all credits and/or payments received from 
SCE as a result of such exports. As of the Effective Date, Tenant makes no assurances to Landlord 
regarding the ability of the Solar System to produce sufficient Solar Energy in excess of the energy 
necessary to operate the Project to cover Landlord's entire aggregate daytime demand. 

5.4. Host Fees. As host fees for the use of the Premises (collectively, "Host 
Fees"), Tenant will further pay to Landlord, during the portion of the Term commencing on the 
Commercial Operations Date, an amount equal to the sum of (a) $2.00 per inbound ton of organic 
waste and biosolids received by Tenant from third parties for processing at the Facility (the 
"Tipping Fee Component"), plus (b) 5% of the net proceeds received by Tenant from the sale of 
biochar (the "Biochar Component"), which net amount will be calculated by taking the actual 
gross receipts (excluding shipping costs and sales taxes) received by Tenant from sales of biochar 
and deducting therefrom the direct costs associated with the production of biochar, as calculated 
on a cost per ton basis. Tenant will provide to Landlord, on an annual basis, a calculation in 
reasonable detail of the cost per ton for the production of biochar. Tenant makes no assurances 
regarding the aggregate Host Fees payable to Landlord that will be generated pursuant to this 
Section 5.4. 

5.5. Escalation of Rent: Other Adjustments. 

(a) During the Term, (i) Basic Rent shall be adjusted annually, after the
Commencement Date, on the first day of the first calendar month to begin after each anniversary 
of the Commencement Date; and (ii) the Tipping Fee Component shall be adjusted annually, after 
the Commercial Operations Date, on the first day of the first calendar month to begin after each 
anniversary of the Commercial Operations Date ( each a "Rent Adjustment Date"). 

(b) With respect to each Rent Adjustment Date, the basis for computing
the adjustment shall be percentage by which the tipping fees payable to Tenant per inbound ton of 
organic waste and biosolids, as determined by Tenant in good faith in accordance with the tenns 
of its contracts with its third-party sources of feedstock and notified to Landlord ("Fee Per Ton"), 
have increased over the payable to Tenant for the month ending on the date that one and one day 
prior to the Rent Adjustment Date (as applicable to any Adjustment Date, "Beginning Rate"). If 
the Fee Per Ton for the month immediately preceding the Rent Adjustment Date ("Extension 
Rate") has increased over the Beginning Rate, the Basic Rent or Tipping Fee Component as of the 
Adjustment Date, as applicable, shall be set by multiplying the Basic Rent or Tipping Fee 
Component applicable during the month immediately prior to the Rent Adjustment Date by a 
fraction, the numerator of which is the Extension Rate and the denominator of which is the 
Beginning Rate. If the Extension Rate does not exceed the Beginning Rate, then Basic Rent or 
Tipping Fee Component, as the case may be, shall remain unchanged until the next Adjustment 
Date. 
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( c) If, during the term, changes in market conditions affecting the
components of the Host Fees change to a material extent, the Parties may discuss additional 
changes to the amount or manner of determination of the Host Fee, and, if agreement is reached, 
the incorporation of such changes into this Lease by amendment. 

5.6. Payments/Delivery of Solar Energy to Landlord. All Basic Rent due under 
this Lease shall be payable in advance on the first day of each month. If the Commencement Date 
falls on a day other than the first day of the month, then the Basic Rent for the first month following 
such date will be prorated based upon the number of days in such month and paid within ten (10) 
working days following the Commencement Date. If the Term of this Lease expires on a day other 
than the end of a month, the payment of Basic Rent for the last partial month of the Term hereof 
will be prorated on such basis. All Host Fees will be payable within thirty (30) days of the end of 
each calendar quarter during the Term and will accompanied by a written statement showing the 
source and calculation of the Host Fees for such quarter. Landlord will have the right to audit the 
amount of the Host Fees once during each calendar year by giving written notice to Tenant and 
Tenant will make its applicable books and records available to Landlord and its agents during 
normal business hours. Landlord will bear the cost of such audit unless Tenant is found to have 
underpaid the Host Fees by an amount in excess of three percent (3%) of the Host Fees due, in 
which case Tenant wil1 reimburse Landlord for all costs of the audit. Tenant must pay all Rent to 
Landlord in lawful money of the United States of America at the address indicated in Section 26, 
or to such other person or at such other place as Landlord may from time to time designate in 
writing. Solar Energy will be delivered to Landlord as generated by the Solar System on such 
basis, in such quantities, and with such consequences for breach of Tenant's and/or the Solar 
Affiliate's obligations with respect to the delivery of Solar Energy, as are mutually agreed by 
Landlord and the relevant party(ies) and, as applicable, incorporated into this Lease and/or the 
separate lease relating to the Solar System, in accordance with Section 5.3. 

6. Use of the Premises.

6.1. Permitted Use. Tenant will have the right to use the Premises for the 
construction, installation, operation, maintenance, repair and replacement of facilities to undertake 
the following activities (i) the collection and processing of organic waste through anaerobic 
digestion and dewatering to create renewable natural gas and soil additives; (ii) the delivery of 
renewable natural gas via pipeline to Southwest Gas; (iii) the collection and processing ofbiosolids 
through drying and/or pyrolysis to create biochar for use as a fertilizer; (iv) treatment of all effluent 
from the processing of organic waste to provide industrial pre-treatment in compliance with the 
requirements of Landlord for the discharge of effluent to Landlord's wastewater system; 
(v) operation of a truck receiving station for the delivery of feedstock to the Facility and storage
and loading facilities for the shipment of solids products; (vi) generation of solar energy for
primary use at the Facility and the WWTP through the operation of a solar photovoltaic generation
plant and delivery of electricity to SCE; and (vii) such ancillary activities as are reasonable and
necessary to carry out the foregoing.

6.2. Gas Monitoring and Management. Tenant will be responsible for 
monitoring and managing the flow of renewable natural gas within the gas collection system at the 
Facility. If Tenant determines that storage facilities for renewable natural gas are necessary to 
optimize production or operation, then Tenant may submit a plan to Landlord to build such storage 
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on or around the Premises. The storage plan will be subject to review and approval by Landlord, 
which approval will not be unreasonably withheld, conditioned or delayed, provided that such 
storage does not create a material risk to health or safety on Landlord Property and that space for 
storage is reasonably available without disrupting Landlord operations. Tenant will be responsible 
for all costs and permitting required to build and operate such storage facilities. 

6.3. ADM Processing. Landlord accepts anaerobically digestible material 
("ADM') for processing within the anaerobic digesters located at the WWTP, including the 
digesters which are used in connection with the SoCal Biomethane Facility ("Digesters"). 
Landlord anticipates that the demand for processing of ADM which is generated within the 
Landlord's service area ("Regional ADM'), as it exists on the Effective Date, will exceed the 
capacity of its Digesters. Regional ADM which meets the quality requirements (including, without 

limitation, requirements intended to preserve the availability of environmental credits at an 
economically acceptable level) that are developed by Tenant and Landlord during the 
Development Phase and set forth on Exhibit "F" ("ADM Specifications") can be used as a 
feedstock for Organics Processing at the Facility. Following the Commercial Operations Date, 
Tenant agrees to accept Regional ADM that meets the ADM Specifications and is in excess of 

what Landlord can process at the Digesters and Tenant agrees that such Regional ADM will have 
priority for processing at the Facility over ADM that is generated outside of Landlord's service 
area. Tenant will be entitled to tipping fees from the processing of excess Regional ADM that is 

diverted to the Facility. Notwithstanding the foregoing, Tenant will have the right to separately 
contract for the acceptance of excess Regional ADM as a feedstock for Organics Processing at the 
Facility and ADM generated outside of Landlord's service area as it exists on the Effective Date. 1 

Furthermore, to the extent that Tenant has excess ADM feedstock that meets the ADM 
Specifications and Landlord has capacity in its Digesters, Landlord agrees to accept such excess 
ADM for processing by Landlord and Landlord will be entitled to the tipping fees for such ADM, 
provided, however, that as the generation of products from the treatment of ADM is a material part 
of this Lease, the intention is that the use of the Digesters for such processing will only be invoked 
on a temporary or emergency basis from time to time. Landlord and Tenant may enter into a 
separate agreement whereby Tenant will procure and manage the delivery of Regional ADM for 
processing in Landlord's Digesters, in which case such agreement will control the scheduling, 
storage, processing and revenue sharing with respect to tipping fees from ADM. 

6.4. Biosolids Processing. 

(a) Each year during the Term, Tenant will accept from Landlord and
Landlord will deliver to Tenant all of the Landlord Biosolids up to the Landlord Biosolids Capacity 
for Biosolids Processing by Tenant, subject to compliance with all of the federal, state and local 
permitting and other legal requirements applicable to the operation of the WWTP and the Facility. 
Landlord will not be obligated to deliver Landlord Biosolids to Tenant for processing in excess of 
the Landlord Biosolids Capacity. Landlord will notify Tenant at the begii:ining of each year during 
the Lease Term commencing on the Commencement Date whether it anticipates using the entire 
Landlord Biosolids Capacity for the following year. To the extent that Landlord does not anticipate 
using the entire Landlord Biosolids Capacity in any given year, then Tenant will have the right to 
allocate such unused capacity for processing ofbiosolids for other customers. If Landlord delivers 

1 E.g., wet fraction.
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less than ninety percent (90%) of the anticipated volume of Landlord Biosolids for a period of 
three (3) years or more as a result of decreased demand at the WWTP, then Tenant will have the 
right to reduce the Landlord Biosolids Capacity to the average volume delivered over such period 
until such time as Landlord can demonstrate that it requires the full Landlord Biosolids Capacity 
to meet actual demand. Landlord will have the option to decrease or release the Landlord Biosolids 
Capacity at any time upon one hundred eighty (I 80) days written notice to Tenant, provided, 
however, that upon exercising such option, Landlord will thereafter be subject to the Excess 
Capacity Processing Fee (as defined below) for all Landlord Biosolids delivered to Tenant in 
excess of the adjusted Landlord Biosolids Capacity and only to the extent that Tenant has such 
capacity available. 

(b) Landlord will pay the Landlord Processing Fee for the processing of
Landlord Biosolids. Any Landlord Biosolids in excess of the Landlord Biosolids Capacity will be 
subject to the most favorable rate provided by Tenant to its other processing customers ("Excess 
Capacity Processing Fee"). 

(c) The Landlord Processing Fee shall be adjusted annually, after the
Commercial Operations Date, on the first day of the first calendar month to begin after each 
anniversary of the Commercial Operations Date (each a "Landlord Fee Adjustment Date"). The 
Landlord Processing Fee will be subject to increase effective each Landlord Fee Adjustment Date 
based on the lesser of: 

(i) the increase in Tenant's actual cost to operate and maintain
the Facility during the one-year period ending on such Landlord Fee Adjustment Date, not 
including administrative overhead, determined by dividing the amount of such increase by 
the total operating capacity of the Facility and then allocating to Landlord that portion 
thereof based on the proportion of the Landlord Biosolids Capacity to the total operating 
capacity of the Facility to determine the increased cost of processing per ton. (For example, 
if the Landlord Biosolids Capacity is 10% of the total operating capacity of the Facility, 
then 10% of the increase in operating costs will be allocated to Landlord Biosolids Capacity 
on a per ton basis); and 

(ii) (A) Subject to the following subparagraph (B), the 
increase, if any, in the Consumer Price Index, all urban wage earners, Riverside-San 
Bernardino-Ontario metropolitan statistical area (December 2017=100) published by the 
United States Department of Labor, Bureau of Labor Statistics ("Index") which is 
published for the month ending on the date that is one year and one day prior to the 
Landlord Fee Adjustment Date (as applicable to any Landlord Fee Adjustment Date, 
"Beginning Index"). If the Index published for the month immediately preceding the 
Landlord Fee Adjustment Date ("Extension Index") bas increased over the Beginning 
Index, the Landlord Processing Fee as of the Landlord Fee Adjustment Date shall be set by 
multiplying the Landlord Processing Fee applicable during the month immediately prior to 
the Landlord Fee Adjustment Date by a fraction, the numerator of which is the Extension 
Index and the denominator of which is the Beginning Index. If the Extension Index does 
not exceed the Beginning Index, then the Landlord Processing Fee shall remain unchanged 
until the next Adjustment Date. 
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(B) If the Index has changed so that the base year differs
from that used as of the date hereof, the Index shall be converted in accordance with the 
conversion factor published by the United States Department of Labor, Bureau of Labor 
Statistics. If the Index is discontinued or revised during the term of this Lease, such other 
Government Index or computation with which it is replaced shall be used in order to obtain 
substantially the same result as would have been obtained had the Index not been 
discontinued or revised. 

( d) On an annual basis starting with the Commercial Operations Date,
Tenant will notify Landlord of any scheduled downtime for maintenance or repair of the Facility 
in the upcoming year and will work with Landlord to minimize the disruption to the processing of 
Landlord Biosolids during such periods. Furthermore, Tenant will promptly notify Landlord of 
any unscheduled occurrence which requires the Facility to be taken offline and the anticipated 
duration of the occurrence. During any scheduled or unscheduled downtime at the Facility, 
Landlord Biosolids will be diverted to the Bypass Infrastructure for dewatering and disposal in 
accordance with the Operating Protocols. If such occurrence is for a period in excess of thirty (30) 
days, then Tenant will be responsible for either providing an alternative method for disposal of 
Landlord Biosolids or if Tenant does not provide such alternative, then reimbursing Landlord for 
the reasonable cost to Landlord to dispose of such Landlord Biosolids. 

6.5. Environmental and Tax Credits. Tenant may apply for all environmental 
and tax credits that are available in connection with the production of renewable natural gas and 
any other product produced by the Facility that qualifies for such credits, and will own all such 
credits. Tenant shall further own all environmental and tax credits associated with the Solar 
System, except for any greenhouse gas credits that may be available to Landlord in connection 
with use of the Solar Energy. 

7. Tenant Operations and Improvements.

7 .1. Covenants of Tenant. Tenant will comply with the following covenants and 
obligations in connection with its operations on the Premises: 

(a) Legal Compliance. Tenant will comply with all Tenant Permits and
all federal, state and local laws, rules and regulations applicable to the activities of Tenant on the 
Premises. 

(b) Mitigation. Subject to Tenant's rights of termination at any time
prior to the Commencement Date, Tenant covenants that it will comply with all mitigation 
requirements that are imposed in connection with the approval of CEQA as conditions to the 
approval of the Project and any additional mitigation that is required pursuant to the Tenant 
Permits. 

(c) Environmental Testing. Tenant agrees to allow Landlord to conduct
safety and environmental testing at the Premises no less than once every calendar year. Such 
testing may include, but shall not be limited to, testing the integrity of the Facility for containment 
of biogas and biomethane, air sampling, soil samples and water quality samples. Landlord shall 
bear the costs of such testing. Tenant agrees to provide Landlord reasonable access to conduct any 
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such testing, subject to reasonable notice given to Tenant. Landlord also agrees to share with 
Tenant the results of any testing conducted at the Premises, including any testing required under 
Tenant's current permits. Tenant further aclrnowledges that the Premises contain monitoring wells 
to monitor the movement of contaminants downslope from the former George Air Force Base and 
Tenant will not interfere with and will allow access to such wells in accordance with the provisions 
of Section 2.5. 

8. Delive1y of Premises: Condition "AS-IS". Landlord shall deliver possession of the
Premises to Tenant upon the Commencement Date free of any lrnown defective, dangerous or 
unsafe conditions. Tenant acknowledges that Tenant has had an adequate opportunity to fully 
inspect the Premises and determine its suitability for Tenant's purposes. Except as set forth herein, 
Tenant aclrnowledges that neither Landlord nor any agent of Landlord has made any representation 
or warranty with respect to the availability of utilities or other services to the Premises, permits or 
other governmental approvals, the condition of the Premises or the suitability of the Premises for 
Tenant's business. Tenant additionally acknowledges that, Landlord shall not have any obligation 
for securing or protecting the Premises during that portion of the Term of this Lease following 
delive1y of possession of the Premises to Tenant, and that neither Landlord nor any agent of 
Landlord has made any representation with respect to the safety or security of the Premises for 
Tenant's business. Tenant shall be solely responsible for providing adequate security and 
protection of the Premises during that portion of the Term of this Lease following delivery of 
possession of the Premises. Subject to (and without limiting in any respect) the representations, 
warranties, covenants and obligations of Landlord set forth herein, Tenant is accepting and leasing 
the Premises in its current condition, "as-is". 

9.1. Subject to the prov1s10ns of Section 9.2 below, Tenant will keep the 
Premises free from any liens arising out of any work performed, materials furnished, or obligations 
incurred by Tenant. Landlord has the right to post and keep posted on the Premises any notices 
that may be provided by law or which Landlord may deem to be proper for the protection of 
Landlord from such liens. 

9.2. Tenant has the right to contest the validity or amount of any lien or claimed 
lien, if Tenant takes all steps necessary to prevent any sale, foreclosure or forfeiture of the Premises 
or any portion thereof by reason of such nonpayment. On final determination of the lien or claimed 
lien, Tenant must immediately pay any judgment rendered with all proper costs and charges and 
have the lien or claimed lien released or judgment satisfied at Tenant's expense. 

10. Landlord Encumbrances.

10.1 As of the date of execution of this Lease, neither the Landlord Property nor 
Landlord's interest or estate therein, or any portion thereof, is subject to any Encumbrance as 
security for any debt or other obligation of Landlord. Furthermore, except for the leases for the 
SoCal Biomethane Facility and the Athens Facility, there are no Encumbrances on the Landlord 
Property other than those existing easements, rights of way and other Encumbrances that are of 
record as of the Effective Date ("Existing Encumbrances"). The word "Encumbrance" as used 
in this Section 10.1 is an all-inclusive term referring to: (a) a deed of trust, mortgage, and/or other 
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security device, inducting the note and/or obligation that is secured thereby; (b) easements of any 
kind or nature, including, without limitation, grants of rights of way; ( c) leases, tenancy and rental 
agreements, including, without limitation, ground leases; (d) reservations of rights; and/or, (e) 
declarations of covenants, conditions and restrictions. Landlord agrees to work with Tenant to 
obtain a cooperative agreement with the holder of the Transmission Easement and Southwest to 
ensure that all existing easements within the Easement Area can be accessed and utilized without 
any conflict between the holders of such easements. 

10.2 This Lease will be prior to any Encumbrance entered into and/or recorded 
after the date of this Lease affecting all or part of the Premises or Easement Area. 

10.3 Landlord will have the right, at any time during the Term, to issue bonds 
and enter into such other financing arrangements as are necessary or appropriate for a joint powers 
authority (including lease and lease-back arrangements) in order to fmance the ongoing operation, 
maintenance and repair of the WWTP ("Landlord Financing"). To the extent that any Landlord 
Financing requires this Lease be subordinate to any Encumbrance that is entered into by Landlord 
to secure such Landlord Financing, then this Lease will be subordinate to that Encumbrance as 
long as the Encumbrance does not adversely affect Tenant's rights under or in this Lease, or the 
rights of any Leasehold Mortgagee (as defined in Section 11), in any manner whatsoever, in each 
case, as determined by the affected party. Such subordination will be conditioned on the holder of 
any such Encumbrance entering into a written subordination and non-disturbance agreement on 
terms that are reasonably acceptable to Landlord, Tenant and such holder which expressly provides 
that any action taken by the holder in connection with such Encumbrance will not affect or disturb 
Tenant's rights or the rights of any Leasehold Mortgage under this Lease. 

11. Leasehold Mortgages.

11.1. Landlord understands and agrees that Tenant shall be financing the 
construction of the Project and using the assets of the Facility, inducting its material contracts, as 
collateral or other security. Tenant shall have the right, without Landlord's consent, to execute and 
deliver financing obligations encumbering or mortgaging the Lease and the leasehold estate and 
allowing such provider of fmancing to have a lien on and/or security interest in, the Lease and 
leasehold estate (such encumbrance or mortgage, however created, a "Leasehold Mortgage," and 
any provider of such financing, however such lien and/or security interest is created, as well as 
any successor or assign of such provider, a "Leasehold Mortgagee"). Landlord shall reasonably 
cooperate with Tenant with respect to any such fmancing, and shall provide reasonable and 
customary documentation in connection with a Leasehold Mortgage, provided, however, that no 
such documentation will require Landlord to agree to any material modification of its rights or 
obligations under this Lease except as expressly set forth in Section 12. Any Leasehold Mortgagee 
shall expressly agree in writing that should such Leasehold Mortgagee or another designee be 
actually assigned the Lease, as a result of a default by Tenant under the terms of the applicable 
Leasehold Mortgage or any related document or otherwise, such Leasehold Mortgagee or the 
designee shall agree, subject to Section 12 and to the terms of any agreement entered into for the 
benefit of such Leasehold Mortgagee, to be bound by all the terms specified in the Lease. 

11.2. Upon Landlord being notified of the making of any Leasehold Mortgage in 
accordance with Section 12, Landlord agrees that (i) Landlord shall give any Leasehold Mortgagee 
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or other secured party simultaneous notice of any default by Tenant hereunder, and such party 

shall have the same period after service of such notice, as well as such additional period or periods 
as are specified in Section 12, to remedy the default, and Landlord shall accept such performance 
as if the same had been done by Tenant, and (ii) Landlord shall execute reasonable documentation, 
including standard and customary estoppel certificates, acknowledging the above rights of, and 
those rights accorded under Section 12 to, any Leasehold Mortgagee and granting to such party 
reasonable notice of any default hereunder and an opportunity to cure the same as may be requested 
by Tenant. 

12. Leasehold Mortgagee Protections.

12.1. Notice to Landlord. Tenant shall give Landlord prompt notice of each 
Leasehold Mortgage and related documents, together with address and contact information for 
notices to the Leasehold Mortgagee (a "Lender Notice"). 

12.2. Notice to Leasehold Mortgagee. In the event of any default by Tenant 
hereunder, Landlord shall send to each Leasehold Mortgagee for which Landlord has received 
address information, in the manner provided by the notice provisions of this Lease, a copy of each 
notice of default sent by Landlord to Tenant, at the time that Landlord sends such notice of default 
to Tenant or promptly thereafter. No such notice of default given by Landlord to Tenant shall be 
effective as against the Leasehold Mortgagee unless and until a copy of such notice shall have 
been so sent to each such Leasehold Mortgagee at the last address furnished to Landlord. Notice 
to a Leasehold Mortgagee shall be deemed given on the date delivered ( or attempted to be 
delivered) to such address. The Leasehold Mortgagee shall have the right, but not the obligation 
( except as provided in the next section), to cure such default or to cause such default to be cured, 

within the time periods set out in Section 12.3. 

12.3. Lender Cure of Event of Default. Landlord shall not exercise any right to 
terminate this Lease following an Event of Default if: 

(a) As to an Event of Default arising out of a monetary default, the
Leasehold Mortgagee cures such monetary default on or before the date that is thirty (30) days 
after the later of (i) the date by which such monetary default is required to be cured by Tenant 

under the terms of this Lease and (ii) the date Leasehold Mortgagee is given notice of such 
monetary default (a" Monetary Default Notice"). 

(b) As to an Event of Default arising out of a non-monetary default that
involves a regulatory violation in respect of which any regulatory authority has required immediate 
action or would result in any adverse regulatory action against Landlord or a default that materially 
impacts the normal operation of the WWTP (such as the suspension of processing of Landlord 
Biosolids) ( a "Material Non-Monetary Default"), Landlord receives written notice from the 
Leasehold Mortgagee no later than fifteen (15) days after the later of (i) date by which such 
Material Non-Monetary Default is required to be cured by Tenant under the terms of this Lease, 
and (ii) the date on which Leasehold Mortgagee is given Landlord's notice of such non-monetary 
default (the "Notice of Material Non-Monetary Default"), that Leasehold Mortgagee agrees to 
remedy such default, and Leasehold Mortgagee thereafter diligently performs such obligation to 
cure the non-monetary default. 
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( c) As to an Event of Default arising out of any non-monetary default
other than one addressed in the preceding subparagraph (b ), (i) Landlord receives written notice 
from the Leasehold Mortgagee no later than thirty (30) days after the later of (i) date by which 
such non-monetary default is required to be cured by Tenant under the terms of this Lease, and 
(ii) the date on which Leasehold Mortgagee is given Landlord's notice of such non-monetary
default (the "Notice of Non-Monetary Default"), that Leasehold Mortgagee agrees to remedy such
default, and (ii) the Leasehold Mortgagee timely cures such default on or before the date that is
the later of (A) sixty (60) days after the date such default is required to be cured by Tenant under
the terms of this Lease, and (B) sixty (60) days after the date Leasehold Mortgagee is given notice
of such default; provided, however, that if any such non-monetary default is not capable of being
remedied by the Leasehold Mortgagee within such time period, Leasehold Mortgagee shall have
such greater period of time as is necessary to cure such default if Rent is paid timely and Leasehold
Mortgagee shall (x) commence to remedy the default within such sixty (60) day period and shall
diligently continue to prosecute such cure to completion, or (y) if possession of the Premises is
required in order to cure such default, institutes judicial or non-judicial foreclosure proceedings
within such sixty (60) day period and diligently prosecutes such proceedings in order to obtain
possession directly or through a receiver, and, upon obtaining such possession, commences
promptly to cure the default and diligently prosecutes the same to completion, provided that,
during the period in which such action is being taken and any foreclosure proceedings are pending,
all of the payment obligations of Tenant and other obligations of Tenant under this Lease that can
be performed by Leasehold Mortgagee are performed by Leasehold Mortgagee.

(d) If a non-monetary default, or any Event of Default arising from
Tenant's inability to cure a non-monetary default, is of such a nature that it cannot be cured by 
Leasehold Mortgagee (a "Personal Default"), such as, for example, the bankruptcy of Tenant, and 
if Leasehold Mortgagee succeeds Tenant to the position and obligations of Tenant hereunder in 
accordance with the terms of the Leasehold Mortgage and this Lease and executes an instrument 
or new lease as contemplated by this Section 12, Landlord shall not terminate this Lease solely by 
reason of such Event of Default unless the Leasehold Mortgagee consents in writing to such 
termination. 

12.4. Leasehold Mortgagee Liability. Subject to the preceding Sections of this 
Section 12, no Leasehold Mortgagee shall become liable under the provisions of this Lease, or any 
lease executed pursuant to this Section 12, unless and until such time as it becomes, and then only 
for as long as it remains, the successor tenant under the leasehold interest created by this Lease or 
under a new lease entered into by the Leasehold Mortgagee or its designated Affiliate or successor 
("New Lease"). No Leasehold Mortgagee or its designated Affiliate or successor shall have any 
personal liability under this Lease except to the extent of its interest in this Lease as a successor 
Tenant or in a New Lease, plus the limits of insurance or security provided under this Lease or a 
New Lease, and without prejudice to or impairment of any right or interest of Landlord in any 
performance or payment security or policies of insurance, even if it becomes Tenant or assumes 
the obligations of Tenant under this Lease. 

12.5. No Obligation to Cure. Notwithstanding anything contained herein, a 
Leasehold Mortgagee has no obligation to cure any default by Tenant or Event of Default under 
this Lease. 
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12.6. New Lease. If this Lease is rejected or disaffirmed pursuant to any 
bankruptcy, insolvency or other law affecting creditors' rights or is otherwise tenninated for any 
reason other than (a) termination upon expiration of the Term, or (b) the Leasehold Mortgagee's 
affinnative election not to cure the Event of Default upon which such termination is based, 
evidenced by written notice by the Leasehold Mortgagee to Landlord to that effect delivered during 
the applicable period for cure by the Leasehold Mortgagee set forth above, Landlord shall give 
notice thereof to each Leasehold Mortgagee whose contact information Landlord has received in 
a Lender Notice, in the manner provided by the notice provisions of this Lease. Such notice shall 
include an itemization of Event of Default or other reason for the termination of this Lease. 
Landlord, upon written request of any such Leasehold Mortgagee ( or if more than one Leasehold 
Mortgagee makes such request, the Leasehold Mortgagee whose Leasehold Mortgage has the most 

senior lien as determined by Landlord on the basis of a mortgagee title insurance policy or title 
certificate issued by a title insurance company doing business within the State of California), made 
within thirty (30) days after the giving of such notice by Landlord, without obligation or liability 
to any other Leasehold Mortgagee or Tenant, shall promptly execute and deliver to such Leasehold 
Mortgagee a New Lease of the Premises, naming such Leasehold Mortgagee or its designee as the 
tenant, for the remainder of the Lease Term upon all of the terms, covenants, and conditions of 
this Lease except for such provisions that must be modified to reflect such termination, rejection 
or disaffirmance and the passage of time, if such Leasehold Mortgagor shall pay to Landlord, 
concurrently with the delivery of such New Lease (subject to the offset in Section 12.7, if 
applicable), all unpaid Rent and any other amounts due under this Lease up to and including the 
date of the commencement of the term of such New Lease. Leasehold Mortgagee or its designee 
shall execute and deliver to Landlord such New Lease within thirty (30) days after delivery of such 
New Lease by Landlord to Leasehold Mortgagee. Upon execution and delivery of such New Lease, 
Leasehold Mortgagee shall cure or cause to be cured all Events of Default ( other than Personal 
Defaults) specified by Landlord which are capable of being cured by such Leasehold Mortgagee 
or its designee promptly and with diligence after the delivery of such New Lease. Any new or 
replacement lease, or this Lease if assumed by a Lender, shall be assignable by a Leasehold 
Mortgagee in accordance with the terms of this Section 12. A New Lease and the leasehold estate 
thereby created shall, subject to the terms and conditions of this Lease, have the same priority as 
this Lease with respect to any mortgage of the Premises or any leasehold interest therein or any 
other Lien, charge or encumbrance thereon, whether or not the same shall then be in existence. 
Landlord at no cost, expense or fee to Landlord, shall execute any instruments reasonably 
necessary to maintain such priority after receipt of Tenant's request therefor. Concurrent with the 
execution and delivery of such New Lease, Landlord shall pay to the tenant named in the New 
Lease any moneys (including insurance and condemnation proceeds) then held by Landlord 
(and/or a Depository or Fee Lender) that would have been payable to Tenant had this Lease not 
been terminated, less any costs, expenses or fees incurred by Landlord in connection with 
enforcement of the terms hereof. With respect to any moneys held by Landlord under the tem1s of 
this Lease that would not be payable to Tenant if this Lease had not been terminated, Landlord 
shall continue to hold, and to disburse, such moneys in accordance with the terms of this Lease 
and any applicable subordination and non-disturbance agreement. 

12.7. Bankruptcy. Landlord's agreement to enter into a New Lease with a 
Leasehold Mortgagee under Section 12.6 shall be unaffected by the rejection of this Lease in any 
bankruptcy proceeding by either Landlord or Tenant. In addition, in the event of any bankruptcy 
proceeding by Landlord: 
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(a) Tenant shall not have the right to treat this Lease as terminated

except with the prior written consent of all Leasehold Mortgagees; and the right to treat this Lease 
as terminated in such event shall be deemed assigned to each and every Leasehold Mortgagee, 

whether or not specifically set forth in any such Leasehold Mortgage, so that the concurrence in 
writing of Tenant and each Leasehold Mortgagee shall be required as a condition to treating this 
Lease as terminated in connection with such proceeding, and 

(b) If this Lease is not treated as terminated in accordance with the
preceding provision, then this Lease shall continue in effect upon all the terms and conditions set 
forth herein, but excluding requirements that are not then applicable or pertinent to the remainder 
of the term hereof. Thereafter, Tenant or its successors shall be entitled to any offsets against Base 
Rent and other amounts payable hereunder for any damages arising from such rejection, and no 
such offset properly made shall be deemed a default under this Lease. The lien of any Leasehold 
Mortgage then in effect shall extend to the continuing possessory rights of Tenant following such 
rejection with the same priority with respect to each such Leasehold Mortgage as it would have 
enjoyed had such rejection not taken place. 

12.8. Lease Amendment. If one or more Leasehold Mortgages is in effect, then, 
without each Leasehold Mortgagee's consent, (i) no provision in this Lease affecting the rights of 
any Leasehold Mortgagee or material to the value or utility of this Lease as security for the 
obligations owed to any Leasehold Mortgagee (including, without limitation, the Term, the 
definition of the Premises, and any economic provision of this Lease) shall be modified or am.ended 
in any manner adverse to such Leasehold Mortgagee, nor shall this Lease be terminated, by the 
Parties hereto except as provided for in Section 11 or this Section 12, (ii) the Premises shall not be 
surrendered by Tenant, and (iii) Landlord shall not accept any such surrender of this Premises by 
Tenant. Notwithstanding the foregoing, (x) this Lease may be terminated by the Parties, and the 
Premises surrendered by Tenant in connection with such termination, in connection with a casualty 
or condemnation in accordance with the terms of this Lease, and (y) Landlord may terminate this 
Lease by reason of an Event of Default in accordance with the terms and conditions of this Lease, 
subject to the Leasehold Mortgagee's rights under this Section 12. If a Leasehold Mortgagee 
becomes the owner of the Leasehold Interest hereunder, such Leasehold Mortgagee shall not be 
bound by any modification, amendment, or termination of this Lease made subsequent to the date 
of its Leasehold Mortgage and for which such Leasehold Mortgagee's approval was required that 
was not approved by Leasehold Mortgagee, and delivery to Landlord of the Lender Notice except 
for (A) a termination effected in connection with a casualty or condemnation in accordance with 
the terms of this Lease, and (B) a termination occurring by reason of an Event of Default in 
accordance with the terms and conditions of this Lease, subject to the Leasehold Mortgagee's 
rights under this Section 12. If Landlord or Tenant initiates any appraisal, arbitration, litigation, or 
other dispute resolution proceeding affecting this Lease, then the parties shall simultaneously 
notify each Leasehold Mortgagee. Unless Leasehold Mortgagees shall notify Landlord to the 
contrary, no settlement shall be effective without each Leasehold Mortgagee's consent. 

12.9. Foreclosure or Sale. Notwithstanding any provision of this Lease to the 
contrary, foreclosure of a Leasehold Mortgage or any sale of Tenant's interest in this Lease in 
connection with a foreclosure, whether by judicial proceedings or by virtue of any power of sale 
contained in the Leasehold Mortgage, or any conveyance of Tenant's interest in this Lease from 
Tenant to the Leasehold Mortgagee or its nominee or designee by virtue of or in lieu of foreclosure 
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or other appropriate proceedings, or the appointment of a receiver, shall not require the consent or 
approval of Landlord or constitute a breach of any provision of or a default under this Lease. Any 
Leasehold Mortgagee (or its nominee or designee) acquiring the leasehold estate of Tenant 
pursuant to foreclosure, assignment in lieu of foreclosure or other proceedings may, upon acquiring 
Tenant's leasehold estate, sell and assign the leasehold estate on such terms and to such Qualified 
Transferee acceptable to such Leasehold Mortgagee and thereafter be relieved of all obligations 
accruing thereafter under this Lease; provided that such assignee has cured all then existing Events 
of Default other than Personal Defaults and delivered to Landlord its written agreement to be 
bound by all of the provisions of this Lease. For purposes of this Section 12, "Qualified 
Transferee" means (a) any Leasehold Mortgagee (or its nominee or designee or its or such 
nominee's or designees' successors and assigns or (b) any purchaser or other transferee in 
foreclosure ( or pursuant to a deed in lieu of foreclosure) that, in either such case, (i) (A) has owned 
or operated at least one facility similar to those included in the Project for at least five years without 
a record of an uncured material violation of applicable laws, rules or regulatory requirements, or 
(B) engages an operator with the qualifications specified in clause (A) above; and (ii) has the
financial capability to perfonn Tenant's obligations under this Lease.

12.10. Qualified Operator. Notwithstanding any other provision of this Section 
12, no person, including a Leasehold Mortgagee (or any nominee or designee of a Leasehold 
Mortgagee), shall take possession of the Facility or enter into a New Lease unless such person 
satisfies the definition of "Qualified Transferee." A Leasehold Mortgagee ( or such other parson 
as is taking possession of the Facility or entering into a New Lease) shall give no less than ten (10) 
days' prior written notice to Landlord of its qualification as a Qualified Transferee (including, in 
the case of reliance on clause (b )(i)(B) of such definition, its designation of an operator having the 
qualifications specified in clause (b )(i)(A) thereof) prior to taking control of the Facility, or in lieu 
thereof, may agree with Landlord for Landlord to provide such operating expertise until an 
operator having such qualifications can be engaged. 

12.11. Survival. The provisions of this Section 12 shall survive the termination, 
rejection or disaffirmance of this Lease and shall continue in full force and effect thereafter to the 
same extent as if this Section 12 were a separate and independent contract made by Landlord, 
Tenant and Leasehold Mortgagee. The provisions of this Section 12 are for the benefit of 
Leasehold Mortgagees and may be relied upon and, subject to compliance by Leasehold 
Mortgagee with the terms and conditions of this Section 12, shall be enforceable by Leasehold 
Mortgagees in accordance with the terms of this Lease as if Leasehold Mortgagees were a party to 
this Lease. 

13. Insurance.

13.1. Tenant shall procure and maintain insurance of the types and in the amounts 
described below in this Section 13 ("Required Insurance"). If any of the Required Insurance 
contains a general aggregate limit, such insurance shall apply separately to this Lease or be no less 
than two times the specified occurrence limit. 

(a) General Liability Insurance. Tenant shall procure and maintain
occurrence version general liability insurance, or equivalent form, with a combined single limit of 
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not less than Two Million Dollars ($2,000,000) per occurrence and Five Million Dollars 
($5,000,000) in the aggregate for bodily injury, personal injury and property damage. 

(b) "All Risk" Property Insurance. Tenant shall procure and maintain a
policy of property insurance for perils usual to a standard "all risk" insurance policy on all its 
improvements or alterations in, on or about the Premises (collectively, the "Improvements"), with 
limits equal to one hundred percent ( 100%) of the full replacement value of all such improvements 
or alterations. 

(c) Business Vehicle and Automobile Liability Insurance. Tenant shall
procure and maintain business automobile liability insurance, or equivalent form, with a combined 
single limit of not less than Two Million Dollars ($2,000,000) per occurrence. Such insurance 
shall include coverage for the ownership, operation, maintenance, use, loading or unloading of any 
auto owned, leased, hired or borrowed by the Tenant or for which the Tenant is responsible, and 
shall include specific coverage for all vehicles owned, contracted or used by Tenant in the removal, 
transportation and disposal of biosolids. 

(d) Workers' Compensation Insurance. Tenant shall maintain workers'
compensation insurance with limits as required by the Labor Code of the State of California and 
employers' liability insurance with limits of not less than One Million Dollars ($1,000,000) per 
occurrence and in the aggregate as applicable, at all times during which Tenant retains employees. 

(e) Update in Coverage Amounts. On the tenth (10th) anniversary of the
Commercial Operations Date, Tenant will update the insurance coverage set forth in this Section 
13.1 to reflect any changes in the policy coverage and limits that are generally required by 
Landlord for work or activities on site at the WWTP. 

13.2. Any deductibles or self-insured retentions must be declared to and approved 
by Landlord, which approval will not be unreasonably withheld, and which will in any event be 
deemed granted for any deductible or self-insured retention of $25,000 or less. At the option of 
Landlord, either: (a) the insurer shall reduce or eliminate such deductibles or self-insured 
retentions as respects Landlord, its elected officials, officers, employees, and agents or (b) Tenant 
shall provide a financial guarantee satisfactory to Landlord guaranteeing payment of losses and 
related investigation costs, claims and administrative and defense expenses, provided, however, 
that the foregoing shall not cover actions or claims arising out of or related to the negligence or 
willful misconduct of Landlord or its employees or agents. 

13.3. The Required Insurance shall name Landlord, its elected officials, officers, 
employees, and agents as additional insureds. The Required Insurance shall contain standard 
separation of insureds provisions, and shall contain no special limitations on the scope of its 
protection to Landlord, its elected officials, officers, employees, and agents. 

13.4. The Required Insurance shall be primary with respect to any insurance or 
self-insurance programs covering Landlord, its elected officials, officers, employees, and agents. 
All policies for the Required Insurance shall provide that the insurance company waives all right 
of recovery by way of subrogation against Landlord in connection with any damage or harm 
covered by such policy. 
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13.5. Tenant shall furnish Landlord with certificates of insurance and 
endorsements effecting coverage for the Required Insurance on the Commencement Date. The 
certificates and endorsements for each insurance policy shall be signed by a person authorized by 
that insurer to bind coverage on its behalf. 

13.6. Tenant shall maintain the Required Insurance for the term of this Lease and 
any extension thereof, and shall replace any certificate, policy or endorsement which will expire 
prior to that date. All policies shall be endorsed to provide that the Required Insurance shall not 
be canceled without providing Landlord with thirty (30) days' prior written notice. 

13.7. Unless approved in writing by Landlord, all Required Insurance shall be 
placed with insurers licensed to do business in the State of California and with a current A.M. Best 
rating of at least A: VIII. 

14. Indemnification.

14.1. Tenant shall defend, indemnify and hold harmless Landlord, its elected 
officials, officers, employees, and agents, from any and all actual or alleged claims, demands, 
causes of action, liability, loss, damage or injury, to property or persons, including wrongful death, 
whether imposed by a court of law or by administrative action of any federal, state or local 
governmental body or agency ("Claims"), arising out of any acts, omissions, negligence or willful 
misconduct of Tenant, its personnel, employees, agents or subcontractors in connection with this 
Lease, Tenant's possession of the Premises and Easement Area, or Tenant's activities on the 
Premises and Easement Area. This indemnification includes, without limitation, the payment of 
all penalties, fines, judgments, awards, decrees, reasonable attorney's fees and related costs or 
expenses, and the reimbursement of Landlord, its elected officials, officers, employees, and/or 
agents for all reasonable legal expenses and costs incurred by each of them. This indemnification 
will not apply to the extent that a Claim is caused by the negligence or willful misconduct of 
Landlord or its employees or agents. Tenant's obligation to indemnify shall survive the expiration 
or termination of this Lease, and shall not be restricted to insurance proceeds, if any, received by 
Landlord, its elected officials, officers, employees, or agents. 

14.2. Landlord shall indemnify, defend and hold harmless Tenant and its 
directors, officers, employees and agents for, from and against any Claims arising out of any acts, 
omissions, negligence or willful misconduct of Landlord in connection with this Lease, Landlord's 
possession of the Landlord Property, or Landlord's activities on the Landlord Property. This 
indemnification includes, without limitation, the payment of all penalties, fines, judgments, 
awards, decrees, reasonable attorney's fees and related costs or expenses, and the reimbursement 
of Tenant and its directors, officers, employees and agents for all legal expenses and costs incurred 
by each of them. This indemnification will not apply to the extent that a Claim is caused by the 
negligence or willful misconduct of Tenant or its employees or agents as determined by a court or 
administrative body of competent jurisdiction. Landlord's obligation to indemnify shall survive 
the expiration or termination of this Lease, and shall not be restricted to insurance proceeds, if any, 
received by Tenant, its employees and agents. 
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14.3. The provisions ofthis Section 14 shall not apply to any Claims related to or 
arising out of Hazardous Materials on the Premises, all of which shall be governed by the 
provisions of Section 42. 

15. Inspection. Upon at least forty-eight (48) hours prior written notice to Tenant (or,
in the case of emergency, such notice as shall be practicable under the circumstances), Tenant shall 
(and, if applicable, shall cause the Solar Affiliate to) permit Landlord and its agents to enter into 
and upon the Facility and the Solar System and other portions of the Premises at all reasonable 
times for the purpose of inspecting the same. 

16. Cooperation. The Parties shall negotiate with one another fairly and in good faith
and shall cooperate with one another to effectuate the purposes of the Lease. In particular, the 
Parties recognize and agree that Tenant shall be obtaining project finance to support the 
development and construction of the improvements on the Premises. Landlord shall cooperate with 
Tenant and its lender to assist and support that process. Additionally, Landlord shall support and 
cooperate with Tenant's efforts to develop the Project and secure state and local permits. All 
approvals required to be given by any party shall be given or denied on good faith and may not be 
unreasonably denied. Each party shall use due diligence in its attempt to accomplish any act 
required to be accomplished by that party. Landlord shall cooperate with Tenant in mitigating 
adverse impacts from force majeure and other events beyond either party's reasonable control that 
can impede Tenant's anticipated use of the Premises. Landlord shall also reasonably cooperate 
with Tenant in mitigating adverse impacts to the Project from condemnation, eminent domain, and 
local resistance. Without limiting the generality of the foregoing: 

16.1. Landlord shall reasonably cooperate with Tenant to contact regulatory 
agencies and obtain information that Tenant deems necessary or advisable for development of the 
Project; provided, however, that ( a) the costs for obtaining such permits, licenses, instruments and 
approvals, including the reasonable out-of-pocket costs and expenses incurred by Landlord in 
cooperating with Tenant, will be paid by Tenant; and (b) in no event will Landlord be required to 
agree to covenants or conditions of approval which would have a material adverse effect on the 
operation of the WWTP. Landlord understands and agrees that its cooperation in this regard is 
essential to successful development of the Project and Landlord shall cooperate with Tenant to 
facilitate Tenant's Due Diligence Investigation and ongoing due diligence during the Development 
Phase. 

16.2. Landlord and Tenant agree that if and when any governmental entity or any 
public utility company requires execution and delivery of any rights-of-way or easements over, 
under or through the Premises or the Easement Area for the purpose of providing water, gas, 
electricity, telecommunications, storm and sanitary sewer or any other necessary public utility 
service or facility for the benefit of the Premises in accordance with the intended use, subject to 
Landlord's reasonable approval, Landlord and Tenant will execute, acknowledge and deliver, such 
instruments or documents as may be reasonably required for such purpose. Landlord's 
cooperation, as provided for herein, includes, among other things, granting other necessary 
approvals, joining in executing, acknowledging and delivering, subject to Landlord's approval, 
any necessary instruments or documents; provided, however, that, except as otherwise provided 
in this Lease, Landlord is not obligated to expend any sums of money in connection with its 
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obligations to cooperate as provided :in this Section 16, nor to agree to any easement or right-of­
way through the WWTP Core or that would materially interfere with the operation of the WWTP. 

17. Utilitv Services. Except for the joint development of a source of process and
domestic water by Tenant and Landlord, at Tenant's sole cost and expense, Tenant will obtain and 
pay for, all utilities including, but not limited to, electricity, gas and telephone and other services 
which Tenant requires with respect to the Premises. 

18. Maintenance and Repair.

18.1. At all times during the term hereof, Tenant, at its sole cost and expense, 
shall operate its business on the Premises and any roads and facilities in the Easement Area in a 
manner that will keep the Premises, every part thereof and all of the Facility and the Solar System, 
in good condition and repair, ordinary wear and tear and damage thereto by fire, earthquake, act 
of God or the elements excepted. 

18.2. If any Project facilities, including the Facility and/or the Solar System, are 
damaged or destroyed by a risk that is covered by the insurance required by Section 11, then Tenant 
shall restore such facilities to substantially the same condition as they were immediately before 
the destruction or to the extent covered by :insurance and relevant pursuant to codes and 
requirements at the time. 

18.3. If the Project facilities, including the Facility and/or the Solar System, are 
materially damaged or destroyed by a risk that is not covered by the insurance, Tenant may 
terminate this Lease at its sole discretion. Alternatively, Tenant may repair such facilities at its 
sole cost and expense. Tenant will be required to give written notice to Landlord of its intent to 
terminate or rebuild within ninety (90) days after the date on which the damage or destruction 
occurred. The Project facilities will be treated as a whole for the purposes of the election of Tenant, 
and Tenant will not have the right to terminate with respect to the Solar System but to rebuild the 
Facility. If Tenant does not elect to terminate the Lease or fails to give timely notice of termination, 
Tenant must restore the Project facilities. If Tenant tenninates this Lease pursuant to this Section 
18.3, termination shall be accomplished in accordance with Section 25. 

18.4. The provisions of Civil Code Sections 1932(2) and 1933(4), and any 
successor statutes, are inapplicable with respect to any destruction of the Project facilities (such 
sections providing that a lease terminates upon the destruction of the premises subject to a lease) 
unless otherwise agreed between the Parties to the contrary). 

19. Alterations and Expansion. Tenant shall not make any material alterations,
additions or improvements to or of the Premises or the Easement Area, or any part thereof without 
the prior approval of Landlord, which may be granted in Landlord's sole discretion, other than 
proposed alternations, additions or improvements (i) allowed in accordance with applicable 
permits and which do not materially diminish or otherwise :interfere with the proper operation of 
the WWTP, in which case Landlord will not unreasonably withhold approval, or (ii) are necessary 
to comply with applicable laws and safety requirements, in which case Landlord's approval is not 
required. In exercising Landlord's approval rights in its sole discretion, Landlord agrees that it 
will evaluate proposed alternations, additions or improvements that would improve the efficiency 

16773.00028\34693 l 08.5 

A 1070-008 -- 4274332.1 

3

3-33



or productivity of the Project in good faith, but reserves that right at all times to make decisions 
consistent with the best interests of Landlord's primary purpose as a public wastewater agency. 
All material alterations, additions and improvements to the Premises and Easement Area will be 
made by Tenant at Tenant's sole cost and expense and shall comply with the requirements of 
Section 3. If an alteration, addition or improvement not approved by Landlord (other than one 
required by law or regulation) is determined by Landlord following installation to materially 
diminish or otherwise interfere with the proper operation of the WWTP, then Landlord may require 
Tenant to remove such alteration, addition or improvement. 

20. Taxes.

20.1. Real Property Taxes and Assessments. Tenant shall be responsible for the
timely payment of all prope1iy taxes and assessments, including without limitation, any and all 
utility, city or county assessments which are assessed, levied, confirmed or imposed on the Project 
facilities during the term of this Lease. Although Landlord is exempt from property tax, the County 
of San Bernardino may impose possessory interest tax to the leasehold interest of Tenant as a 
private party. 

20.2. Other Taxes. Tenant shall be responsible for the payment of all personal 
property taxes and any local, state or federal taxes or fees resulting from the operation of Tenant's 
business. Furthermore, Tenant shall be responsible for all costs associated with any utility 
improvements upon the Premises which are required for the business of Tenant. 

20.3. Tenant's Right to Contest. Tenant has the right to contest or object to the 
amount or validity of any taxes by appropriate legal proceedings. Landlord is not required to join 
in any such proceeding unless Landlord's participation is necessary to prosecute the proceeding 
properly and Tenant has fully indemnified Landlord to its reasonable satisfaction against all costs 
and expenses in connection with such proceeding. 

21. AssigJ}Jilent and Subletting.

21.1. Assignment. Except as otherwise permitted in Section 11, Tenant shall not
assign, hypothecate or transfer, either directly or by operation of law, this Lease or any interest 
herein without prior written consent of Landlord. Any attempt to do so shall be null and void, and 
any assignee, hypothecate or transferee shall acquire no right or interest by reason of such 
attempted assignment, hypothecation or transfer. Landlord covenants and agrees that upon an 
assignment, or transfer of the Lease, Tenant is relieved of any and all covenants and obligations 
under this Lease accruing after such assignment or transfer. 

21.2. Subletting. Without the prior written consent of Landlord, Tenant may not 
sublet the Premises, or any part thereof, or permit the use or occupancy of the Premises by any 
person other than Tenant. Tenant covenants and agrees that no sublease relieves Tenant from any 
of its covenants and obligations accruing after such sublease, and Tenant will remain liable under 
this Lease for the full term hereof 

21.3. Transactions with Affiliates. Notwithstanding Sections 21.1 and 21.2, 
Tenant has the right, without Landlord's consent, to assign or sublet this Lease to an Affiliate of 
Tenant. Any entity in which Tenant owns a majority of the outstanding voting stock ( or similar 
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evidence of management or voting control) hereinafter will be referred to as an "Affiliate". Tenant 
covenants and agrees that no such transaction with an Affiliate relieves Tenant from any of its 
covenants and obligations accruing after such transaction, and Tenant will remain liable under this 
Lease for the full term hereof. 

21.4. Consent Not to be Unreasonably Withheld. Notwithstanding Sections 21.1 
and 21.2, Tenant may assign, hypothecate, transfer or sublet this Lease or any interest herein with 
the prior written consent of Landlord. Such consent of Landlord shall not be unreasonably 
withheld or delayed, provided, however, that in determining whether to consent to any such 
assignment, hypothecation, transfer or subletting, Landlord may consider any relevant factors or 
issues in connection therewith, including without limitation: (i) whether the proposed transferee 
has sufficient financial capability to perform all of Tenant's obligations under the Lease; (ii) 
whether the proposed transferee satisfies the requirements of a Qualified Transferee; (iii) the terms 
of any assignment or subletting of the Premises; and (iv) whether the proposed transfer might 
expose Landlord to any material additional risk, liability or cost. Landlord's determination as to 
whether the proposed transferee has sufficient financial capability to perform all of Tenant's 
obligations under the Lease shall not be influenced by the financial statements previously delivered 
to Landlord by the proposed transferor. 

21. 5. No Waiver. Consent by Landlord to any assignment or subletting of this
Lease shall not operate to exhaust Landlord's rights under this Section 21. Any such additional 
assignment or subletting shall be subject in each instance to the provisions of this Section 21. 

22. Memorandum of Lease. Promptly following determination of the Commencement
Date and the Expiration Date of the Term, the Parties shall, at the request of either Party, or if 
required as a condition to any financing of the Project, to execute and record a memorandum of 
this Lease. Promptly upon termination of this Lease, upon Landlord's written request, Tenant shall 
execute, acknowledge and deliver to Landlord a quitclaim deed relinquishing all interest in the 
Premises. 

23. Events of Tenant's Default and Landlord's Remedies.

23.1. Events of Default. If one or more of the following events ("Event of 

Default') occurs, such occurrence constitutes a breach of this Lease by Tenant: 

(a) Tenant fails to pay any Rent as and when the same becomes due and
payable, or to provide the Solar Energy to the extent required under the terms hereof, and such 
failure continues for more than ninety (90) days after Landlord gives written notice thereof to 
Tenant; 

(b) Tenant fails to pay any other sum or charge payable by Tenant
hereunder as and when the same becomes due and payable, and such failure continues for more 
than ninety (90) days after Landlord gives written notice thereof to Tenant; 

(c) Tenant fails to comply in all material respects with any legal or
regulatory requirement, permit obligation or operating covenant of Tenant pursuant to this Lease 
and such failure is not remedied within sixty (60) days after Landlord gives written notice thereof 
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to Tenant or, if such default cannot be cured within said sixty (60) day period and Tenant fails 
within such period to commence with due diligence and dispatch the curing of such default or, 
having so commenced, thereafter fails to prosecute or complete with due diligence and dispatch 
the curing of such default, provided, in the case of any such extension, that the continued operation 
of either the Project or the WWTP is not in imminent danger of being enjoined as a result of such 
failure to comply; or 

(d) Tenant fails to perform or observe any other agreement, covenant,
condition or provision of tbis Lease hereof to be performed or observed by Tenant as and when 
performance or observance is due, and such failure continues for more than sixty (60) days after 
Landlord gives written notice thereof to Tenant or, if such default cannot be cured within said sixty 
(60) day period and Tenant fails within such period to commence with due diligence and dispatch
the curing of such default or, having so commenced, thereafter fails to prosecute or complete with
due diligence and dispatch the curing of such default.

23.2. Landlord's Right to Terminate. If an Event of Default occurs, subject to 
Sections 11 and 12, Landlord at any time thereafter has the right to terminate tbis Lease. 

23.3. Right to Enter. In the event of any termination of this Lease by reason of 
Tenant's default, Landlord has the immediate right to enter upon and repossess the Premises, and 
(subject to Section 12) any personal property of Tenant may be removed from the Premises and 
stored in any public warehouse at the risk and expense of Tenant. 

23.4. Cumulative Remedies. The remedies given to Landlord or Tenant under 
tbis Lease shall be cumulative and in addition and supplemental to all other rights or remedies 
wbich Landlord or Tenant may have in equity, by statute or otherwise. 

24. Events of Landlord's Default and Tenant's Remedies.

24.1 If one or more of the following events ( each a "Landlord Event of Default") 

occurs, such occurrence constitutes a breach of tbis Lease by Landlord: 

(a) If Landlord fails to pay the Landlord Processing Fee and/or the
Excess Capacity Processing Fee as and when the same becomes due and payable, or to pay for 
Solar Energy to the extent required under the terms hereof, and such failure continues for more 
than ninety (90) days after Tenant gives written notice thereof to Landlord; 

(b) If Landlord fails to perform or observe any agreement, covenant,
condition or provision of tbis Lease to be performed or observed by Landlord as and when 
performance or observance is due, and such failure continues for more than sixty (60) days after 
Tenant gives w1itten notice thereof to Landlord or, if the default cannot be cured within said sixty 
(60) day period, Landlord fails within said period to commence with due diligence and dispatch
the curing of such default or, having so commenced, thereafter fails to prosecute or complete with
due diligence and dispatch the curing of such default.

24.2 Tenant's Remedies. Upon the occurrence of a Landlord Event of Default 
set forth in 24.l(a), Tenant may suspend the processing of Landlord Biosolids until payment of all 
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amounts past due. Upon the occurrence of a Landlord Event of Default set forth in 24.1 (b ), Tenant 
will have all the rights and remedies available to it at law, in equity, by statute or otherwise. 

25. Rights and Obligations on Expiration of the Term or Termination.

25.1 Certain Tenant Options. In the event of (x) subject to the rights of any
mortgagee having a lien on the Project or any portion thereof and the purchase option of Landlord 
pursuant to Section 25 .2 exercised in accordance with Section 25 .4, an early termination of this 
Lease for any reason other than as a result of a Landlord Event of Default, or (y) subject to the 
provisions of Section 25.3 relating to the Parties' entry into a new lease or the exercise by Landlord 
of its purchase option as provided therein), termination of this Lease at the Expiration Date (as a 
result of Tenant's election not to exercise an available right of extension pursuant to Section 4.2 
or at the end of the last Renewal Term to take effect pursuant to Section 4.2 as the case may be): 
Tenant will have the option to (a) abandon the Facility in place, in which case the Facility will 
become the property of Landlord, or (b) to remove the Facility in accordance with the requirements 
of Section 25.7. The decision to abandon the Facility will not relieve Tenant of any obligations 
under Sections 14 and 39. 

25.2 Option to Purchase. Landlord will have the option to purchase the Facility 
for its Fair Market Value (a) as of the final Expiration Date (i.e., after the expiration of all such 
Renewal Terms, if any, as become effective in accordance with Section 4.2), in accordance with 
Section 25.3, or (b) within ninety (90) days of early termination (for any reason other than as a 
result of a Landlord Event of Default and further subject to the rights of any mortgagee having a 
lien on the Project or any portion thereof), in accordance with Section 25.4; provided, however, 
that in the case of early termination, in no event will the Fair Market Value be less than the 
outstanding obligations of Tenant with respect to any bond financing for the construction of the 
Facility. 

25.3 Expiration; Notice ofFMV; Landlord Notice: Negotiation of New Lease. 

(a) (i) No later than one (1) year prior to the then-applicable 
Expiration Date, Tenant will provide Landlord with written notice of Tenant's calculation 
of the Fair Market Value of the Facility (as defmed in Section 25.5) as of such Expiration 
Date, including a description, in reasonable detail, of the basis for that calculation ("Notice 
ofFMV"), and, if no further Renewal Terms are available under Section 4.2, shall further 
indicate whether Tenant desires to allow the Lease to expire or to negotiate a new lease for 
the Facility. 

(ii) If a Renewal Term remains available under Section 4.2, but
Tenant does not desire to extend the term of this Lease for the next available Renewal 
Term, then, no later than one hundred eighty (180) days prior to the then-applicable 
Expiration Date, Tenant shall provide Landlord with notice as to whether Tenant desires 
to allow the Lease to expire at the then-applicable Expiration Date or to negotiate a new 
lease for the Facility. 

(iii) If, by the date that in one hundred eighty (180) days prior to
the original Expiration Date or, if the initial Renewal Term becomes effective, the initial 
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extended Expiration Date, Tenant has not delivered to Landlord a notice to the effect that 
Tenant desires to allow this Lease to expire at the then-applicable Expiration Date, this 
Lease (subject to the satisfaction of the conditions in Section 4.2) will continue for the 
applicable Renewal Term, and Lender's option to purchase the Facility shall be deferred 
until the end of the initial Renewal Term (or, if applicable, the final Renewal Tenn). 

(b) If Landlord disputes the Fair Market Value of the Facility set forth
in the Notice of FMV, Landlord will give Tenant written notice of such dispute within ninety (90) 
days after Landlord's receipt of the Notice of FMV. If Landlord and Tenant cannot resolve the 
dispute within sixty (60) days after the date of Landlord's notice of dispute, then either Party may 
refer the dispute to resolution pursuant to Section 41.4 and the deadline for Landlord to exercise 
the option to purchase, if applicable, will be extended until such dispute has been resolved. 

(c) In any case described in Section 25.3(a)(i) or Section 25.3(a)(ii),
Landlord shall deliver notice to Tenant, no later than one hundred fifty ( 150) days prior to the then­
applicable Expiration Date ( or such later date as is determined in accordance with Section 25.3(b )), 
of Landlord's intent to exercise its option to purchase the Facility as of such Expiration Date. If 
the option to purchase is exercised in connection with the expiration of the Lease, then Landlord 
will pay the Fair Market Value to Tenant no later than the Expiration Date, and Tenant will transfer 
to Landlord all of its right, title and interest in the Facility. 

(d) If Landlord does not exercise its option to purchase the Facility and
Tenant has indicated its desire to negotiate a new lease for the Facility, then the Parties will 
negotiate in good faith the terms of such a lease. If the Parties have not agreed on the terms for a 
new lease for the Facility as of the Expiration Date, then the Lease will expire and Tenant will 
have the options set forth in Section 25 .1. 

25.4 Early Termination Option. In the event of an early termination to which 
Landlord's purchase option applies, Landlord will give notice to Tenant of its intent to exercise 
the option within ninety (90) days following the early termination of this Lease. If the option to 
purchase is exercised in connection with the early termination of this Lease, then Landlord and 
Tenant will thereafter work together in good faith to determine the Fair Market Value of the 
Facility as of the early termination date. If Landlord and Tenant cannot agree on the Fair Market 
Value of the Facility within ninety (90) days of notice of exercise, then either Party may refer the 
calculation of Fair Market Value to arbitration in accordance with Section 41.4. Upon final 
determination of the Fair Market Value, Landlord will have ninety (90) days to either rescind the 
exercise of the option to purchase or pay the Fair Market Value to Tenant (or to pay off the liens 
of any mortgagee). Following payment, Tenant will transfer to Landlord all of its right, title and 
interest in the Facility. If Landlord rescinds the exercise of the option, then Tenant will have the 
options set forth in Section 25.1. 

25.5 Determination of Fair Market Value. For the purposes of this provision, the 
"Fair Market Value" of the Facility will be the cost for the construction of the Facility and all 
tangible assets and improvements included within the Facility depreciated over the useful life of 
the Facility and all such tangible assets and improvements. For the avoidance of doubt, the value 
of an asset or improvement that has been fully depreciated over its useful life will have a value of 
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zero unless such asset can be removed and sold, in which case the fair market value will be the 
actual value of the asset in the resale market 

25.6 Purchase AS-IS. ANY TRANSFER OF THE FACILITY TO LANDLORD 
PURSUANT TO THIS SECTION 25 SHALL BE AS-IS, WITHOUT REPRESENTATION OR 
WARRANTY OF ANY KIND, INCLUDING WITHOUT LIMITATION ANY WARRANTY 
OF FITNESS FOR A PARTICULAR PURPOSE OR JvlERCHANTABILITY. 

25.7 Removal. If Tenant elects to remove the Facility pursuant to Section 25.1, 
then Tenant shall, within a period of one (1) year from the date of early termination or the 
Expiration Date: (i) remove all improvements placed on the Premises by Tenant, under Tenant's 
direction, or while Tenant was in possession of the Premises; (ii) remove or dispose of all debris, 
stored organic waste, biosolids or other material or property placed on the Premises by Tenant, 
under Tenant's direction, or while Tenant was possession of the Premises; and (iii) surrender the 
Premises to Landlord in similar condition as the beginning of the Term, not including restoration 
of any drying beds or improvements that were originally located on the Premises. 

26. Notices. All notices, demands, consents, approvals and other communications
which are required to be given by either Landlord or Tenant to the other under this Lease will be 
deemed to have been fully given when made in writing and (i) person,i.ny delivered; (ii) sent via 
commercial overnight courier; or (iii) sent via electronic mail, subject to receipt of confirmation 
via electronic mail of receipt thereof by the other party (not including automated notices or 
confirmations of receipt), and addressed to Landlord or Tenant at the address set forth below, or 
at such other addresses as Landlord or Tenant may from time to time designate in writing in 
accordance with this Section 26: 

Landlord: 

with a copy to: 

Tenant: 

I 6773.00028\34693108.5 

Victor Valley Wastewater Reclamation Authority 
Attn: General Manager 
20111 Shay Road 
Victorville, CA 92394 
Phone No.: (760) 246-8638 
Email Address: dpoulsen(wvvwra.com 

Best & Krieger LLP 
Attn: Piero Dallarda 
3390 University Avenue 
Riverside, CA 92501 
Phone No.: (951) 686-1450 
Email Address: piero.dallarda(t .bbklaw.com 

Victor Valley Bioenergy Facility, LLC 
Attn: Y aniv Scherson 
705 Palomar Airport Road, Suite 200 
Carlsbad, CA 92011 
Phone No.: (760) 436-8870 
Email Address: Yaniv.scherson(aianaergia.com 
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with a copy to: Thor Erickson, General Counsel 
705 Palomar Airport Road, Suite 200 
Carlsbad, CA 92011 
Email Address: Thor.Erickson@anaergia.com 

27. Quiet Enjovment: Waiver. Landlord agrees that so long as Tenant is not in default
hereunder, Tenant has the right to quiet enjoyment of the Premises without molestation or 
hindrance on the part of Landlord. Notwithstanding the preceding sentence, Tenant hereby 
acknowledges that the Premises are located within the WWTP which is operated by Landlord. 
Except to the extent othenvise expressly provided herein, Tenant hereby waives the right to assert 
any claim, demand or other legal action against Landlord arising out of Landlord's operation of 
the WWTP, so long as Landlord operates the WWTP in compliance with all local, state and federal 
laws and standards. Landlord hereby acknowledges that the Premises will contain an organic and 
biosolids processing facility and a solar photovoltaic power generation system. Landlord hereby 
waives the right to assert any claim, demand or other legal action against Tenant, arising out of 
Tenant's operation of Facility and/or the Solar System, so long as Tenant operates each such 
facility in compliance with this Lease and all local, state and federal laws and standards. 

28. Authority. Each person executing this Lease on behalf of Landlord and Tenant
hereby covenants and warrants that (a) the entity on whose behalf such person is signing is duly 
organized and validly existing under the laws of its state of organization; (b) such entity has and 
is qualified to do business in California; ( c) such entity has full right and authority to enter into 
this Lease and to perform all Landlord's and Tenant's obligations hereunder; and (d) each person, 
or both of the persons if more than one signs, signing this Lease on behalf of Landlord or Tenant 
is duly and validly authorized to do so. The individuals signing on behalf of Landlord further 
warrant that Landlord is the fee owner of the Premises. 

29. No Waiver. The waiver by Landlord of any breach of any term, covenant or
condition herein contained shall not be deemed to be a waiver of such term, covenant or condition 
or any subsequent breach of the same or any other term, covenant or condition herein contained. 
The subsequent acceptance of rent hereunder by Landlord shall not be deemed to be a waiver of 
any preceding breach by Tenant of any term, covenant or condition of this Lease, other than the 
failure of Tenant to pay the particular rental so accepted, regardless of Landlord's knowledge of 
such preceding breach at the time of acceptance of such rent. 

30. Holding Over. If Tenant holds possession of the Premises after the term of this
Lease or any extension thereof, Tenant shall, at the option of Landlord, to be exercised by Landlord 
giving written notice to Tenant and not otherwise, become a tenant from month-to-month upon the 
terms and conditions herein specified, so far as applicable, and shall continue to be such tenant 
until ninety (90) days after Tenant shall have given to Landlord, or Landlord shall have given to 
Tenant, a written notice of intention to terminate such monthly tenancy. 

31. Eminent Domain.

31.1. Termination Rights. If all or any part of the Premises or the Easement Area 
are taken as a result of the exercise of the power of eminent domain or any agreement in  lieu 
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thereof, this Lease will terminate as to the part so taken as of the date of taking. In the case of a 
partial taking, Tenant has the right to tenninate this Lease as to the balance of the Premises not 
taken by giving written notice to Landlord within sixty (60) days after such date; provided, 
however, that a condition to the exercise by Tenant of such right to terminate is that the portion of 
the Premises taken is of such extent and nature as substantially to handicap, impede or impair 
Tenant's use of the remaining portion. 

31.2. Condemnation Award. The proceeds of any condemnation award or any 
private sale in lieu thereof shall be allocated as follows: 

and 

(i) First, to Tenant, an amount equal to the sum of the following:

(A) A sum of that portion of the award attributable to Tenant;

(B) A sum attributable to that portion of the award constituting
severance damages for the restoration of the Premises, business interruption, trade fixtures or 
relocation and moving expenses incurred by Tenant. 

(ii) Second, to Landlord, the balance of the award.

31.3. Further Acts. Each Party agrees to deliver to the other all instructions that 
may be necessary to effectuate the provisions of this Section 31. 

31.4. Apportionment of Rent. In the case of a total taking or a partial taking which 
results in the termination of this Lease, the Basic Rent and any and all other Host Fees theretofore 
paid or then payable must be apportioned and paid up to the date of termination and any unearned 
Basic Rent or other Host Fees must be immediately refunded to Tenant. In the case of a partial 
taking which does not result in a termination of this Lease, Basic Rent and any Host Fees thereafter 
to be paid by Tenant under this Lease must be equitably reduced in a pro-rata manner in proportion 
to the part of the Premises which has been taken. 

32. Signage. Other than for compliance with the law or safety, Tenant will not place
any signage on the Premises without prior approval of Landlord in Landlord's sole discretion other 
than ground level signage to direct third parties to the Project. 

33. Limitation of Liability. Neither Party shall be liable to the other for lost revenues
or foreseeable and unforeseeable consequential, special or punitive damages. The foregoing 
limitation on liability shall not apply to the any liability imposed by a governmental or regulatory 
agency as a result of any violation of federal, state or local laws or regulations, including without 
limitation, any fmes or penalties imposed in accordance with applicable law. 

34. Force Majeure. Neither Party shall not be deemed in default of this Lease, nor shall
such Party be responsible for, any cessation, interruption or delay in the performance of its 
obligations (excluding payment obligations) due to earthquake, flood, fire, storm, natural disaster, 
epidemic, pandemic, act of God (inclusive without limitation of extreme weather events, drought, 
earthquake, fire, flood, lightening, hurricane, high winds or other natural disasters), war, terrorism, 
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anned conflict, labor strike, lockout, boycott or other similar events beyond the reasonable control 
of Tenant, provided that the Party asking to be excused from performance as a result of such 
occurrence gives the other Party prompt written notice thereof and takes all steps reasonably 
necessary to mitigate the effects of the event. The Party claiming the occurrence of force maj eure 
shall use its best efforts to mitigate such event and resume performance as soon as reasonably 
practicable. If an event of force majeure continues for a period in excess of one hundred eighty 
(180) days, then the Parties will meet and confer in good faith to determine whether it is
economically and operationally feasible to mitigate the effects of the event or to rebuild the
facilities of either Party as necessary to restore performance of the terms of this Lease no later than
one (1) year from the commencement of the event of force majeure or such longer period which
the Parties shall mutually agree upon. If the Parties are not able to identify a mutually acceptable
plan to restore performance of this Lease within such time period, then either Party may terminate
this Lease.

35. Successors and Assigns. The covenants and conditions herein contained shall,
subject to the provisions as to assignment, apply to and bind the heirs, successors, executors, 
administrators and assigns of all Parties hereto, and all of the Parties hereto shall be jointly and 
severally liable hereunder. 

36. Complete Agreement. There are no written or oral agreements between Landlord
and Tenant affecting this Lease, and this Lease supersedes and cancels any and all previous 
negotiations, arrangements, brochures, agreements and understandings, oral or written, if any, 
between Landlord and Tenant or displayed by Landlord to Tenant with respect to the subject matter 
of this Lease or the Premises. There are no representations between Landlord and Tenant or 
between any real estate broker and Tenant other than those expressly set forth in this Lease, and 
all reliance with respect to any representations is solely upon representations expressly set forth in 
this Lease. 

3 7. Amendment and Modification. This Lease may not be amended or modified in any 
respect whatsoever except by an instrument in writing signed by Landlord and Tenant. This Lease 
and any instrument, agreement or document attached hereto or referred to herein, is intended by 
Landlord and Tenant as the final expression of the agreement with respect to the terms and 
conditions set forth in this Lease and any such instrument, agreement or document and as the 
complete and exclusive statement of the terms agreed to by Landlord and Tenant. 

38. Estoppel Certificates. At any time and from time to time but on not less than ten
(10) days prior written request by Landlord or Tenant, the other Party will execute, acknowledge
and deliver to the requesting Party, a certificate certifying, if accurate:

(a) that this Lease is unmodified and in full force and effect or, if there have
been modifications, that this Lease is in full force and effect as modified, and stating the date and 
nature of each modification; 

been paid; 
(b) the date, if any, to which all rent and other sums payable hereunder have
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( c) that no notice has been received by such Party of any default by such Party
hereunder which has not been cured, except as to defaults specified in the certificate; 

( d) that the other Party is not in default hereunder, except as to defaults
specified in the certificate; 

( e) the existence of any options or other rights to purchase the Premises; and

(f) such other factual matters as may be reasonably requested, including,
without limitation, such matters as may be required to be addressed by any person providing 
financing for the Project. 

The certificate may be relied upon by any actual or prospective purchaser, mortgagee or 
beneficiary under any deed of trust of the Premises or any part thereof. 

39. Hazardous Materials.

39.1. At all times and in all respects each Party will comply with all federal, state
and local laws, ordinances and regulations ("Hazardous Materials Laws") relating to industrial 
hygiene, environmental protection or the use, analysis, generation, manufacture, storage, disposal 
or transportation of any oil, flammable explosives, asbestos, area formaldehyde, radioactive 
materials or waste, or other hazardous, toxic, contaminated or polluting materials, substances or 
wastes, including, without limitation, any "hazardous substances", "hazardous wastes", 
"hazardous materials" or "toxic substances" under any such laws, ordinances or regulations, which 
hereinafter are referred to collectively as "Hazardous Materials". 

39.2. Landlord represents and warrants to Tenant that as of the date hereof, to the 

best of Landlord's knowledge: 

(i) No Hazardous Substances are now present, or have been used or
stored, on or within any portion of the Premises, except those substances which are present in the 
groundwater plume migrating through the subsurface of the Premises from George Air Force Base, 
or by Landlord in the normal course of use and operation of the Premises and in compliance with 
all applicable Environmental Laws; 

(ii) Since the date of Landlord's acquisition of the Premises, Landlord 
is aware and Tenant acknowledges that the United States Air Force and/or the Department of 
Defense has initiated a clean-up of groundwater contaminated by activities conducted on the 
former George Air Force Base, and that said cleanup includes monitoring wells, recovery wells 
and appurtenances, some of which are located on the Premises; and 

(iii) No claims have been made by any third party against Landlord
relating to any Hazardous Substances on or within the Premises. 

39.3. At its own expense, Tenant will procure, maintain in effect and comply with 
all conditions of any and all permits, licenses and other governmental and regulatory approvals 
required for Tenant's use of the Premises. Tenant will cause any and all Hazardous Materials 
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removed from the Premises to be removed and transported solely by duly licensed haulers to duly 
licensed facilities for final disposal of such materials and wastes. Tenant will in all respects handle, 
treat, deal with and manage any and all Hazardous Materials in, on, under or about the Premises 
in conformity with all applicable Hazardous Materials Laws and prudent industry practices 
regarding management of such Hazardous Materials. Tenant will not take any remedial action in 
response to the presence of any Hazardous Materials in or about the Premises, or enter into any 
settlement agreement, consent decree or other compromise in respect to any claims relating to any 
Hazardous Materials in any way connected with the Premises, without first notifying Landlord of 
Tenant's intention to do so and affording Landlord ample opportunity to appear, intervene or 
otherwise appropriately assert and protect Landlord's interest with respect thereto. 

39.4. Each Party immediately will notify the other in writing of: 

(i) Any enforcement, cleanup, removal or other governmental or
regulatory action instituted, completed or threatened pursuant to any Hazardous Materials Laws 
with respect to the Premises 

(ii) Any claim made or threatened by any person against Tenant,
Landlord or the Premises relating to damage, contribution, cost recovery compensation, loss or 
injury resulting from or claimed to result from any Hazardous Materials; and 

(iii) Any reports made to any environmental agency arising out of or in
connection with any Hazardous Materials in or removed from the Premises, including any 
complaints, notices, warnings or asserted violations in connection therewith. 

Each Party also will supply to the other as promptly as possible, and in any 
event within fifteen (15) business days after the first Party receives or sends the same, with copies 
of all claims, reports, complaints, notices, warnings or asserted violations, relating in any way to 
the Premises or Tenant's use thereof or Landlord's use thereof. Each Party will deliver promptly 
to the other copies of hazardous waste manifests reflecting the legal and proper disposal of 
Hazardous Materials removed from the Premises, as applicable. 

39.5. Tenant will indemnify, defend, by counsel chosen by Tenant and reasonably 
acceptable to Landlord, protect, and hold Landlord and each of Landlord's employees, agents, 
attorneys, successors and assigns, free and harmless from and against any and all claims, liabilities 
penalties, forfeitures, losses or expenses, including attorney's fees, for death of or injury to any 
person or damage to any property whatsoever, arising from or caused in whole or in part, directly 
or indirectly, by: 

(i) The presence in, on, under or about the Premises or discharge in or
from the Premises of any Hazardous Materials placed in, under or about, the Premises by Tenant 
or at Tenant's direction; or 

(ii) Tenant's use, analysis, storage, transportation, disposal, release,
threatened release, discharge or generation of Hazardous Materials to, in, on, under, about or from 
the Premises; or 
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Materials Law. 
(iii) Tenant's failure to comply with any valid and applicable Hazardous

39.6 Landlord will indemnify, defend, by counsel reasonably acceptable to 
Tenant, protect, and hold Tenant and each of Tenant's employees, agents, attorneys, successors 
and assigns, free and harmless from and against any and all claims, liabilities penalties, forfeitures, 
losses or expenses, including attorney's fees, for death of or injury to any person or damage to any 
property whatsoever, arising from or caused in whole or in part, directly or indirectly, by: 

(i) The presence in, on, under or about the Premises, or discharge, in or
from the Landlord Property of any Hazardous Materials placed in, on, under or about the Premises 
or the Easement Area by Landlord or at Landlord's direction, or 

(ii) Landlord's use, analysis, storage, transportation, disposal, release,
threatened release, discharge or generation of Hazardous Materials to, in, on, under, about or from 
the Premises and the Easement Area; or 

(iii) Landlord's failure to comply with any valid and applicable
Hazardous Materials Law. 

39.6. The obligations of each Party ("Indemnifying Party") pursuant to Sections 
40.5 and 40.6 includes, without limitation, all costs of any required or necessary repair, cleanup or 
detoxification or decontamination of the affected real property, and the preparation and 
implementation of any closure, remedial action or other required plans in connection therewith. 
The obligations of each Indemnifying Party under Sections 40.5 and 40.6 above shall survive the 
expiration or earlier termination of the term of the Lease. 

39.7. For purposes of the release and indemnity provisions hereof, any acts or 
omissions of a Party, or by employees, agents, assignees, contractors or subcontractors of such 
Party or others acting for or on behalf of such Party, whether or not they are negligent, intentional, 
willful or unlawful, will be strictly attributable to the Party. 

40. Incomoration of Exhibits and Documents. Each and every exhibit or document
referenced in this Lease, whether or not attached to this Lease, shall be incorporated into the body 
of this Lease and each point of reference. 

41. Miscellaneous.

41.1. The words "Landlord'' and "Tenant' as used herein include the plural as
well as the singular. If there is more than one Tenant or Landlord, the obligations hereunder 
imposed upon Tenant or Landlord are joint and several. Time is of the essence of this Lease and 
each and all of its provisions. Subject to the provisions applicable to assignment, the agreements, 
covenants, conditions and provisions herein contained apply to and bind the personal 
representatives, heirs, successors and assigns of Landlord and Tenant. 

41.2. This Lease is construed to effectuate the normal and reasonable 
expectations of a sophisticated Landlord and a sophisticated Tenant. 

16773.00028\34693108.5 

Al070-008 •• 4274332.J 

3

3-45



41.3. This Lease has been submitted by Landlord and reviewed by Tenant, 
Landlord, and their respective professional advisors. Tenant, Landlord, and their respective 
advisors believe that this Lease is the product of all of their efforts, that it expresses their agreement 
and that it should not be interpreted in favor of or against either Tenant or Landlord. Should any 
provision of this Lease require interpretation, it is agreed that the person or persons interpreting or 
construing the same shall not apply a presumption that the terms of this Lease shall be more strictly 
construed against one Party by reason of the rule of construction that a document is to be construed 
more strictly against the Party who itself or through its agent or counsel prepared the same or 
caused the same to be prepared; it being agreed that the agents and counsel of all of the parties 
have participated equally in the negotiation and preparation of this Lease. The language in all parts 
of this Lease shall be in all cases construed simply, fairly, equitably and reasonably, according to 
its plain meaning and not strictly for or against any of the Parties. Without limiting the generality 
of the foregoing: use of the masculine gender includes the feminine and neuter; the singular 
number includes the plural and the plural number includes the singular; the term "person" includes 
a corporation or other entity as well as natural person; and the term "including" means "including 
but not limited to." 

41.4. Should any dispute or claim arise between the Parties concerning the terms, 
interpretation, effect, or operation of this Lease, the Parties agree to make good faith efforts to 
informally resolve such dispute or claim through discussions between the General Manager of 
Landlord and the President/Chief Executive Offer of Tenant. If the Parties fail to resolve such 
disputes or claims, then either Party shall have the right to submit the dispute or claim to 
nonbinding mediation with Judicial Arbitration and Mediation Services in the County of San 
Bernardino, State of California, which mediation will be carried out within thirty (30) days of the 
submission date. The Parties will share equally in the cost of mediation. If mediation does not 
arrive at a mutually acceptable resolution of the dispute, then the dispute shall be heard by a 
reference pursuant to the provisions of California Code of Civil Procedure 638 through 645.1, 
inclusive, according to the following procedures: 

(i) The Parties agree to jointly select a retired judicial officer who is
affiliated with the Judicial Arbitration and Mediation Service, or such other equivalent 
organization as the Parties may mutually select, to act as the trier of fact and judicial officer in 
such dispute resolution. The Parties shall agree upon a single referee who shall then try all issues, 
whether of fact or law, and report a finding and judgment thereon. If the Parties are unable to agree 
upon a referee within ten (10) days of a written request to do so by any Party, then any Party may 
thereafter seek to have a referee appointed pursuant to California Code of Civil Procedure 63 8 and 
640; 

(ii) The Parties agree that the referee shall have the power to decide all
issues of fact and law and report his/her decision thereon, and to issue legal and equitable relief 
appropriate under the circumstances of the controversy before him/her; provided, however, that to 
the extent the referee is unable to issue and/or enforce any such legal and equitable relief, either 
Party may petition the court to issue and/or enforce such relief on the basis of the referee's 
decision; 
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(iii) The California Evidence Code rules of evidence and procedure
relating to the conduct of the hearing, examination of witnesses and presentation of evidence shall 
apply; 

(iv) Any Party desiring a stenographic record of the hearing may secure
a court reporter to attend the hearing; provided, the requesting Party notifies the other Parties of 
the request and pays for the costs incurred for the court reporter; 

(v) The referee shall issue a written statement of decision which shall
be reported to the court in accordance with California Code of Civil Procedure 643 and mailed 
promptly to the Parties; 

(vi) Judgment may be entered on the decision of the referee in
accordance with California Code of Civil Procedure 644, and the decision may be excepted to, 
challenged and appealed according to law 

(vii) The Parties shall promptly and diligently cooperate with one another
and the referee, and shall perform such acts as may be necessary to obtain a prompt and expeditious 
resolution of the dispute or controversy in accordance with terms hereof; and 

(viii) The cost of such proceeding, including but not limited to the
referee's fees, shall initially be borne equally by the Parties to the dispute or controversy. However, 
the prevailing Party in such proceeding shall be entitled, in addition to all other costs, to recover 
its contribution for the cost of the reference and its reasonable attorneys' fees as items of 
recoverable costs. 

NOTICE: BY INITIALING THE SPACE BELOW, YOU ARE AGREEING TO HA VE 
ANY DISPUTE THAT IS SPECIFICALLY DESCRIBED AS BEING SUBJECT TO THIS 
"ARBITRATION OF DISPUTES" PROVISION DECIDED BY NEUTRAL ARBITRATION AS 
PROVIDED BY CALIFORNIA LAW AND YOU ARE GIVING UP ANY RIGHTS YOU 
MIGHT POSSESS TO HA VE THE DISPUTE LITIGATED IN A COURT OR WRY TRIAL. IF 
YOU REFUSE TO SUBMIT TO ARBITRATION AFTER AGREEING TO THIS PROVISION, 
YOU MAY BE COMPELLED TO ARBITRATE UNDER THE AUTHORITY OF THE 
CALIFORNIA CODE OF CIVIL PROCEDURE. YOUR AGREEMENT TO THIS 
ARBITRATION PROVISION IS VOLUNTARY. 

WE HAVE READ AND UNDERSTAND THE FOREGOING AND AGREE TO 
SUBMIT DISPUTES ARISING OUT OF THE MATTERS INCLUDED IN THIS LEASE TO 
NEUTRAL ARBITRATION. 

LANDLORD'S INITIAL ,f!'f TENANT'S INITIAL <J
tn

---- ----

41.5. This Lease is to be governed by and construed in accordance with the laws 
of the State of California. All disputes will be brought in the superior court of the State of 
California located in the County of San Bernardino. 
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41.6. Whenever any Party is required to grant or deny an approval hereunder, 
such approval will not be unreasonably denied, conditioned or delayed, unless the provision 
requiring the approval specifically provides that the approval may be granted or withheld in the 
sole discretion of the Party from whom an approval is requested. 

[signature page follows J 
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Lease as of the day 
and year first herein above written. 

l 6773.00028\34693108 .5

LANDLORD: 

VICTOR VALLEY WASTEWATER 
RECLAMATION AUTHORITY, 
a California joint powers authority 

D_,._ f.,.,.1,-.. 

By: 
Name: Darron Poulsen 
Title: General Manager 

Approved as to form: 

PiertJ-e-. t>&{/4r;Ja, 
Piero C. Dalla rd a (Apr 4, 202210:34 PDT) 

Best Best & Krieger LLP 

TENANT: 

VICTOR VALLEY BIOENERGY FACILITY, 
LLC, 
a Delaware limited liability company 

By: J�pr4,202210:44POT) 

Name: Jeremy Metts 
Title: Vice President 
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EXHIBIT A 

BOUNDARIES OF WWTP 
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EXHIBITB 

BOUNDARIES OF ADJACENT PROPERTY 
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EXHIBIT C-1 

FACILITY SITE 
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EXHIBITC-2 

SOLAR SYSTEM 
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EXHIBIT D 

DEVELOP1\1ENT SCHEDULE 

DESIGN PHASE (18 months) - April 1, 2022 to September 30, 2023 

• 10% Design

• Determination of Premises and Easement Areas

• Confirmation or amendment of Development Assumptions

• Completion of CEQA Documentation

PRE-CONSTRUCTION PHASE (18 months) - October 1, 2023 to March 30, 2025 

• 30% Design

• Commencement ofEPC Contract Negotiations

• Definition of Construction and Preliminary Operating Protocols

• Definition of ADM Specifications

• Landlord completion of CEQA review process

• Interconnection applications

• Confirm Landlord Biosolids Capacity and Calculation Protocols for
Landlord Processing Fee

NOTICE TO PROCEED ISSUED BY TENANT 

FINANCING CONTINGENCY (12 months)-April 1, 2025 to March 30, 2026 

CONSTRUCTION PERIOD (24 months) -April 1, 2026 to March 30, 2028 

COMMISSIONING PERIOD (9 months)-April 1, 2028 to January 1, 2029 
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EXHlBITE 

SPECIFICATIONS FOR THE LANDLORD INTERCONNECTION AND 

BYPASS INfRASTRUCTURE 

[to be added after execution] 
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EXHlBlTF 

ADM SPECIFICATIONS 

[to be added after ex.ecutionj 
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RESOLUTION NO. 2024- 01 

A RESOLUTION OF THE VICTOR VALLEY WASTEWATER 
RECLAMATION AUTHORITY, ADOPTING A MITIGATED 
NEGATIVE DECLARATION AND A MITIGATION MONITORING 
AND REPORTING PROGRAM FOR THE VICTOR VALLEY 
BIOENERGY FACILITY PROJECT AND APPROVING THE 
PROJECT 

WHEREAS, the Victor Valley Wastewater Reclamation Authority (VVWRA) is a 
Joint Powers Authority and Public Agency in the State of California, responsible for the 
regional collection, treatment, and disposal of wastewater in Victor Valley; and  

WHEREAS, the applicant, Anaergia Inc., plans to build a biofuels facility, referred 
to as the Victor Valley Bioenergy Facility Project (“Project”), which is proposed to be 
constructed within VVWRA’s wastewater treatment plant headquarters boundaries; and 

WHEREAS, the Project will divert up to 1,450 tons per day from offsite Southern 
California’s organic waste streams from landfill disposal in compliance with Senate Bill 
1383, and process an additional 875 tons per days of VVWRA onsite waste streams into 
soil amendment; and 

WHEREAS, the Project includes three main elements: 1) Anaeorbic Digestion and 
RNG System; 2) Pyrolysis and Biochar System; and 3) Solar System; and  

WHEREAS, pursuant to section 21067 of the Public Resources Code, and Section 
15367 of the State CEQA Guidelines (Cal. Code Regs., tit. 14, § 15000 et seq.), the 
VVWRA is the lead agency for the Project; and   

WHEREAS, VVWRA staff reviewed the Project and prepared an Initial Study 
pursuant to State CEQA Guidelines section 15063; and  

WHEREAS, on the basis of the Initial Study, which concluded that the Project 
would have potentially significant impacts but that those impacts could be reduced to less 
than significant levels with implementation of the proposed mitigation measures, the 
VVWRA determined that a Mitigated Negative Declaration (“MND”) should be prepared 
for the Project, and an MND was prepared pursuant to Public Resources Code sections 
21064.5 and 21080, subdivision (c), and the State CEQA Guidelines section 15070 et seq.; 
and 

WHEREAS, the VVWRA distributed a Notice to Intent to Adopt a Mitigated 
Negative Declaration pursuant to State CEQA Guidelines section 15072; and 

WHEREAS, the VVWRA provided copies of the draft MND and Initial Study to 
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the public and the State Clearinghouse for a forty-three day review and comment period 
beginning on December 5, 2023 and ending on January 18, 2024 pursuant to Public 
Resources Code section 21091(b), and three (3) comment letters were received by the 
VVWRA; and  

WHEREAS, pursuant to Public Resources Code section 21081.6 and State CEQA 
Guidelines section 15074(d), the VVWRA has prepared a program for reporting on or 
monitoring the changes which it has either required in the Project or made a condition of 
approval to mitigate or avoid significant environmental effects (the “Mitigation Monitoring 
and Reporting Program” or “MMRP”); and  

WHEREAS, as contained herein, the VVWRA has endeavored in good faith to set 
forth the basis for its decision on the proposed Project; and 

WHEREAS, the VVWRA has endeavored to take all steps and impose all 
conditions necessary to ensure that impacts to the environment would not be significant; 
and 

WHEREAS, all of the findings and conclusions made by the VVWRA pursuant to 
this Resolution are based upon the oral and written evidence before it as a whole; and 

WHEREAS, the Board of Commissioners has reviewed the MND, Initial Study, 
and all other relevant information contained in the record regarding the Project; and 

WHEREAS, on February 15, 2024 at its regularly-scheduled meeting, the public 
was afforded an opportunity to comment on the Project and the MND and the Initial Study, 
and the Board of Commissioners discussed and considered the Project and the MND and 
the Initial Study; and  

WHEREAS, all other legal prerequisites to the adoption of this Resolution have 
occurred. 

NOW THEREFORE, THE VVWRA BOARD OF COMMISSIONERS DOES 
HEREBY FIND, DETERMINE AND RESOLVE AS FOLLOWS: 

SECTION 1.  Recitals.  The VVWRA Board of Commissioners hereby finds that 
the foregoing recitals are true and correct and are incorporated herein as substantive 
findings of this Resolution.  

SECTION 2.  Compliance with the California Environmental Quality Act.  As the 
decision-making body for the Project, the VVWRA Board of Commissioners has reviewed 
and considered the information contained in the MND, Initial Study, and administrative 
record on file with the VVWRA and available for review at 20111 Shay Road, Victorville, 
California.  The VVWRA Board of Commissioners finds that the MND and Initial Study 
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have been completed in compliance with the California Environmental Quality Act (Pub. 
Res. Code § 21000 et seq.: “CEQA”) and the State CEQA Guidelines. 

SECTION 3.  Findings on Environmental Impacts.  In the VVWRA’s role as the 
lead agency under CEQA, the Board of Commissioners finds that the MND and Initial 
Study contain a complete and accurate reporting of the environmental impacts associated 
with the Project.  The Board of Commissioners further finds that the documents have been 
completed in compliance with CEQA and the State CEQA Guidelines.  The Board of 
Commissioners further finds that all environmental impacts of the Project are either 
insignificant or can be mitigated to a less than significant level pursuant to the mitigation 
measures outlined in the MND, Initial Study, and the Mitigation Monitoring and Reporting 
Program.  The Board of Commissioners further finds that there is no substantial evidence 
in the record supporting a fair argument that the Project may result in significant 
environmental impacts, and that any comments received regarding the Project have been 
examined and determined not to modify the conclusions of the MND or the Board of 
Commissioners.  Furthermore, the Board of Commissioners finds that the MND has not 
been substantially revised after public notice of its availability and recirculation is not 
required.  (State CEQA Guidelines, § 15073.5.)  The Board of Commissioners finds that 
the MND contains a complete, objective, and accurate reporting of the environmental 
impacts associated with the Project and reflects the independent judgment of the Board of 
Commissioners. 

SECTION 4.  Adoption of the Mitigated Negative Declaration.  The VVWRA 
Board of Commissioners hereby approves and adopts the MND prepared for the Project. 

SECTION 5.  Adoption of the Mitigation Monitoring and Reporting Program.  The 
VVWRA Board of Commissioners hereby approves and adopts the Mitigation Monitoring 
and Reporting Program prepared for the Project, attached hereto as Exhibit “A”. 

SECTION 6.  Approval. The Board of Commissioners hereby approves and adopts 
the Project. 

SECTION 7.  Custodian of Records.  The documents and materials that constitute 
the record of proceedings on which these findings are based are located at VVWRA’s office 
at 20111 Shay Road, Victorville, CA 92394.  Kristi Casteel, the Executive Assistant to the 
General Manager/Board, is the custodian of the record of proceedings. 

SECTION 8.  Notice of Determination.  Staff is directed to file a Notice of 
Determination with the County of San Bernardino and the State Clearinghouse within five 
(5) working days of approval of the Project.

SECTION 9.  Execution of Resolution.  The Chair of the VVWRA Board of 
Commissioners shall sign this Resolution and the Secretary to the Board shall attest and 
certify to the passage and adoption thereof. 
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ADOPTED AND APPROVED this 15 day of February, 2024 

____________________________________ 
Scott Nassif, Chair 
VVWRA Board of Commissioners 

ATTEST: APPROVED AS TO FORM: 

Larry Bird, Secretary  Piero Dallarda of 
VVWRA Board of Commissioners Best Best & Krieger LLP, Counsel VVWRA 

CERTIFICATION: 

I do hereby certify that the foregoing is a full, true, and correct copy of a resolution duly and 
regularly adopted at a meeting of the Board of Commissioners held on June 15, 2023. 

__________________________________ 
Kristi Casteel – Clerk of the Board 
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NOTICE OF DETERMINATION

To: San Bernardino County  and Office of Planning and Research 
Clerk of the Board State Clearinghouse 
385 North Arrowhead Avenue 1400 Tenth Street 
San Bernardino, CA 92415 Sacramento, CA 95814  

From: Victor Valley Wastewater Reclamation Authority 
20111 Shay Road 
Victorville, CA 92394 

Subject:  Filing of Notice of Determination in compliance with Section 21108 or 21152 of the Public Resources Code. 

   Victor Valley Bioenergy Facility (VVBF) Project 
Project Title 

     SCH# 2023120061    Mr. Darron Poulsen 760-246-8638
State Clearinghouse Number Lead Agency Contact Person Telephone Number 

Project Location 
The Project would be located at 20111 Shay Road, City of Victorville, San Bernardino County, California 
92394 within VVWRA’s WWTP property. The Project site is in Section 13 of Township 6 North and Range 
5 West, San Bernardino Meridian, at latitude 34°36’54.9” north and longitude 117°21’26.9” west. The site 
can be viewed on the USGS – Victorville Quadrangle, 7.5 Minute Series topographic map.  The Project will 
occupy approximately 30 acres. 

Project Description 
The VVBF Project will divert up to 1,450 tons per day (TPD) from offsite Southern California’s organic waste 
streams from landfill disposal in compliance with Senate Bill (SB) 1383, and process an additional 875 TPD 
(at 2.2 percent solids) of VVWRA onsite waste streams into soil amendment. The Project includes three 
main elements:  

► Anaerobic Digestion and RNG System. The first element is an organic polishing system and anaerobic
digester that will process up to 700 TPD of recovered organic waste and up to 200 TPD of liquid organic
waste and will produce up to 805,920 million British thermal units (MMBtu) per year of renewable natural
gas (RNG) from biogas treatment for injection into the Southwest Gas utility pipeline and up to 55 TPD
of soil amendment.

► Pyrolysis and Biochar System. The second element is a biosolids drying and pyrolysis system that will
process up to 550 TPD of diverted offsite C (WWTP) biosolids plus 875 TPD (at 2.2 percent solids) of
VVWRA’s digestate (dewatered biosolids) to produce up to 71 TPD of biochar.

► Solar System. The third element is an approximately 14-acre solar array to generate up to 7 megawatts
(MW) of electricity (approximately 12,910 megawatt hours [MWhs] / year) with backup batteries for
potential use by both VVBF and VVWRA operations.

This is to advise that the   Victor Valley Wastewater Reclamation Authority   has approved the above 
described project on  ■ Lead Agency   ☐ Responsible Agency 

 and has made the following determination regarding the above described project: 
 (Date) 
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Notice of Determination, page 2 of 2 

1. The project [☐ will ■ will not] have a significant effect on the environment.
2. ☐ An Environmental Impact Report was prepared for this project pursuant to the provisions of CEQA.

■ A Mitigated Negative Declaration was prepared for this project pursuant to the provisions of CEQA.
3. Mitigation measures [■ were ☐ were not] made a condition of the approval of the project and a

Mitigation Monitoring and Reporting Plan was adopted.
4. A Statement of Overriding Considerations [☐ was ■ was not] adopted for this project.
5. Findings [☐ were ■ were not] made pursuant to the provisions of CEQA.

This is to certify that the Mitigated Negative Declaration/Initial Study and record of project approval is 
available to the general public at: 

    VVWRA at 20111 Shay Road, Victorville, CA 92394 and via web at: www.vvwraca.gov 

Signature Title Date 
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1,    
VICTOR VALLEY WASTEWATER RECLAMATION AUTHORITY 

               BOARD OF COMMISSIONERS STAFF REPORT 

TO: VVWRA Board of Commissioners 

FROM:               Darron Poulsen, General Manager 

SUBMITTED BY: Brad Adams, Director of Operations and Maintenance 

DATE: 02/05/2024 

SUBJECT:       RECOMMENDATION TO AUTHORIZE THE GENERAL 
MANAGER TO AWARD A CONTRACT TO W.M. LYLES FOR 
CONSTRUCTION OF THE SIDE STREAM AIR PIPING 

For Action  Fiscal Impact: $148,500.00 

Information Only Account Codes:  09-02-535-9000-R155 

Funds Budgeted/Approved 

STAFF RECOMMENDATION 

It is recommended that the Board of Commissioners authorize the General Manager to award a 
contract to W.M. Lyles for the construction of the Side Stream Air Piping for $135,000.00, plus a 
10% contingency, totaling $148,500.00. 

PREVIOUS ACTION(S) 

• 8-17-23: Recommendation to award a contract to Christensen Brothers Engineering to pave
and repair the regional plant roads.

• 10-19-23: Recommendation to authorize the general manager to award a contract for the
side stream electrical and integration project in the amount of $143,554.77 to pro-
automation inc.

• 1-18-24: Recommendation to authorize the general manager to approve two change orders
to the existing contract for the side stream electrical and integration project in the amount
of $38,005.00 to pro-automation inc.

BACKGROUND INFORMATION 

An ammonia rich significant side stream is generated by our digestate dewatering process. This 
extra ammonia load being introduced to the plant untreated has caused our daily influent ammonia 
load to go up nearly 200%. This higher load is putting the plant in danger of violating our NPDES 
permit. 
The new side stream treatment project will repurpose three unused Secondary Clarifiers, combined 
with oxygen and a chemical additive to increase the pH of the filtrate. This process breaks down 
the ammonia to a level that is safe to run through the treatment process.  
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This recommendation focuses on the construction of the overhead air piping from the blower to 
the aeration grids in the clarifiers. Staff solicited bids on 1/16/2024, per our purchasing policy, 
using a request for proposals (RFP) process via PlanetBids. One prospective bidder, W.M. Lyles, 
submitted a proposal. Staff reviewed the proposal and determined it met all conditions of the RFP, 
including clarity and conformance of the bid, the proposer’s technical expertise, and performance. 
It is recommended that the Board of Commissioners authorize the General Manager to award a 
contract to W.M. Lyles for the Side Stream Air Piping for $135,000.00, plus a 10% contingency, 
totaling $148,500.00. 
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