GROUND LEASE

THIS GROUND LEASE (“Lease”) is made and executed as of wapad A5, 1998, by
and between the City of Santa Clara, a chartered California municipal coéoration (“City”) and
SANTA CLARA POLICE ACTIVITIES LEAGUE, a California non-profit corporation
(“PAL”), with its principal place of business in Santa Clara, California. - City and PAL may be

referred to individually as a “Party” or collectively as the “Parties” to this Lease. The City
Manager shall serve as Confract Administrator for this Lease on behalf of the City.

- WITNESSETH

WHEREAS, PAL wishes to develop a bicycle motocross (“BMX”) track for youth
activities in Santa Clara; and _

WHEREAS, the City wishes fo enter into a lease agreement allowing for the limited use
of a portion of closed landfill property owned by the City to provide an'area for development of a
BMX track for the Santa Clara community.

NOW, THEREFORE, the Parties agree as follm;vs.

L. Property. PAL shall lease from City and City shaill lease to PAL the “Property”
consisting of all of the real property situated in the County of Santa Clara, State of
California, as more particularly described in Exhibit “A” hereto. The lease of the
Property is subject to the Permitted Use recited in Section 4 of this Lease. PAL
acknowledges the site is a closed landfill, with landfill gas collection " system
appurtenances, which is governed and permitted by state regulations. PAL promises and
covenants that fhe landfill cover and subsurface shall not be disturbed by PAL’s

- development and construction.

2. Lease Term. The term of this Lease (“Initial Term”) shall commence on the date of
exccution of this Lease by all of the Parties (the “Lease Commencement Date’”) and shall
continue for a period expiring December 31, 2013 (the *“Lease Expiration Date”), unless
sooner terminated in accordance with the provisions hereof,

2.1 Option to Extend. PAL shall have an option to extend the Initial Term for two
additional five (5) year terms commencing on the Lease Expiration Date. PAL
may exercise this option to extend by giving written notice to the City at least six
(6) months prior to the Lease Expiration Date. If PAL gives such notice, the
Initial Term shall be extended to December 31, 2018 on all of the terms of this

~ Lease. If PAL gives such notice six (6) months prior to the expiration of the First
‘Extended Term, the Initial Term shall be extended to December 31, 2023,
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3. Harly Termination Option. PAL shall have the option, at any time during the Initial Term

or any Extended Term, upon at least six (6) months prior written notice to City (the
“Early Termination Notice”) to terminate this Lease and surrender the Property to City in
accordance with the provisions of Section 10. If PAL properly exercises said option, this
Lease shall expire at midnight on the date set forth in PAL’s Early Termination Notice.

4, Use of Property by PAL.

4.1

4.2

4.3

4.4

45

Permitted Use. PAL shall use the Properfy solely for the purposes of the
development of a BMX track at no cost to the City. PAL shall make the BMX
track available for Santa Clara community use, and shall offer the BMX track as
an enhancement for youth sports in the City. The Property shall not be used for
any other use or purpose.

Operational Responsibilities. PAL shall operate, at PAL’s sole cost and expense,
the Property in a manner which is appropriate for the operation of a BMX track
for use by youth.

Security Responsibility. PAL shall provide, at PAL’s sole cost and expense
security sufficient to provide for the safe use of the Property. The security shall
be sufficient to address safety issues raised by the permitted uses recited in -
Section 4,1, PAL shall also provide a 6’ height chain link fence with gates around
the riding facility. This fence shall be installed prior to opemng for use, unless
written permission is granted by City.

Responsibility for Comnliance with Laws. In the use and occupation of the
Property, the maintenance and operation of the Tmprovements, and the conduct of:
PAL’s business on or about the Property, PAL, at its sole cost, shall promptly
comply with all present and future laws, ordinances, orders, rules, regulations,
licenses, permits, approvals and requirements of any federal, state and municipal
governments, courts, departments, cominissions, boards and officers having
jurisdiction over the Property or the Improvements which may be applicable to
the Property or to the use or manner of use of the Property or to the owners,
lessees or occupants thereof, including, without limitation, (a) the Americans with
Disabilities Act, (b) all environmental laws, including, without limitation, - all
federal, state or local laws, ordinances or regulations relating to environmental
conditions on, under or about the Property (including, without limitation, soil,

landfill, landfill gas and groundwater conditions), and the use,. generation,

manufacture, production, storage or disposal on, under or about the Property or
transportation to or from the Property of any hazardous or toxic substance,
material or waste which is or becomes regulated by any local governmental
authority, the State of California or the United States Government, and (c) all laws
relating to land use, zoning, building, and occupancy.

Responsibility for Dust Control. The = 3 acres of the leased property used for
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4.6

4.7

accessed parking as more particularly described in Bxhibit B must have a surface
treatment suitable to the City Engineer to contain dust at all times. The parking lot
shall be treated as soon as practicable, but in no event later than one hundred
twenty (120) days from execution of this Lease.

Responsibility for Use of Motor Vehicles.

4.6.1 PAL shall not allow motorized vehicles, other than those required for the
maintenance and operation of the site, outside of the parking area. PAL
shall secure the parking arca so that motorized vehicles cannot access the
non-parking areas on the site. Access to the area outside the parklng lot
shall be blocked by bollards or similar devices.

4.6.2 PAL shall not allow motorized activities on the site. The motorized
activities prohibited on the site and which PAL shall prevent include but
are not limited to motorcycle motocross, go-carts, and off-road vehicles.

Responsibility for Site Development. PAL shall develop the site and shall
perform construction activities in a manner which does not disturb the existing
landfill cover and site drainage. No construction, excavation, movement of soil or
use of machinery activities are permitted without prior approval of the City. Final
detailed construction and development plans shall be submitied to the City for
review and approval prior to submission to required regulatory agencies,
including the California Inlegrated Waste Management Board, Regional Water
Quality Control Board-San Francisco Bay Region, Bay Area Air Quality
Management District, County of Santa Clara Environmental Health Department
(Local Enforcement Agent for Site), for approvals.

Activities and cost of planning, design, permit approvals, construction and
maintenance activities associated with this Lease shall be bome by PAL. PAL
shall ensure that City receives copies of all submitted permlt applications,
correspondence, notices and approvals

PAL shall ensure for itself, its agents and its contractors that all of the

environmental control facilities and appurtenances at the property have been

inspected and confirmed. PAL shall take appropriate measures to protect these
facilities. ~ Any damages shall be reported immediately to the City at
(408) 984-3080.

PAL shall conduct al} activities to minimize or eliminate any impact upon the
landfill. PAL acknowledges that the Property is a former landfill and that uses and
operations on the landfill are limited by law, regulatory agencies, and by the

‘closure plan. PAL agrees to limit or eliminate any and all of their activities in the

event that PAL’s activities in any way violate the closure plan or the regulatory
agency requirements. PAL shall allow City and/or Pacific Energy access to the
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4.8

4.9

site at any time if access is necessary to facilitate landfill closure or maintenance
requirements.

Responsibility for Priority Use and Protection of Landfill Gas Collection Systems
and Appurtenances. PAL’s leaseholder interest to their inferest in the property is
subordinate to the leaseholder in favor of Pacific Energy (“Pacific Energy”) by the
City in a lease dated June 27, 1984, or subsequent amendments entitled “Lease
and Operating Agreement for Landfill Gas Conversion Systems” (see partial lease
attached as Exhibit B). PAL is to be aware of Pacific Energy’s rights granted

- under .this Lease and that PAL is to adjust ifs construction and activities to

reasonably accommodate Pacific Energy’s activities.

PAIL shall not develop, construct, or operate in any manner which could damage
or compromise landfill gas collection systems and appurtenances. PAL shall take
all appropriate measures to protect Pacific Energy’s landfill gas collection system
from damage. PAL shall field verify along with a Pacific Energy representative,
the location of Pacific Energy’s pipelines, wells, and appurtenances prior to any
construction or repair activities. '

All damage to wells and lines shall be reported to City and to Pacific Energy
immediately. PAL acknowledges that failure to do so may result in hazardous
conditions including without limitation plant shutdown. A damage report noting
the damage incurred, time of damage, duration of outage, signatures of

responsible parties, etc, will be filed immediately by PAL with Pacific Energy.

Verbal notification shall be made by calling the facility at (408) 970-0875 or by
paging plant personnel at (408) 751-4223, or (408) 751-4147.

Any damage caused by PAL, its officers, members, guests, employees, agents and
contractors to Pacific Energy’s property shall be repaired by Pacific Energy. Such
physical damage to Pacific Energy property that does not cause the facility to
suspend operations will be compensated at actual cost of labor, outside services
and materials. In the event that PAL’s actions cause Pacific Energy’s facility to
cease operation PAL shall pay Pacific Energy for all damages at cost and in
addition, shall pay for all consequential damages resulting from such action.

PAL shall temporarily suspend BMX activities if requested by Pacific Energy in
order for them to make necessary repairs and perform required maintenance on
the landfill gas collection system. City shall request that Pacific Energy endeavor
to provide at least fifteen (15) days notice of planned maintenance activities.

Access Basement. City shall grant PAL an access easement to the Property.

Rent. PAL shall pay City annual rent in the amount of one thousand two hundred dollars
($1,200.00) per year. The initial rental payment will be prorated from the effective date
of the Lease through the end of the calendar year 1998. Commencing on January 1, 1999,
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5b.

and every year thereafter, PAL shall pay City-the rental amount of one thousand two
hundred dollars ($1,200.00), plus an annual three percent (3%) increase. The increase
shall be compounded. For example, the rental amount on January 1, 1999, shall be one -
thousand two hundred thirty-six dollars ($1,236.00) and on January 1, 2000, the rental
amount shall be one thousand two hundred seventy-three dollars ($1,273.00).

The term.“Rent”. as used in this Lease shall include the annual rent described above and
any other amounts due and payable by PAL to City under this Lease.

Development Fees. City shall waive all off site development foes and buiiding permit
fees.

Taxes, Assessments and Other Charges.

6.1 Payment of Taxes, PAL covenants and agrees to pay, prior to delinquency, all
real and personal property and other taxes, general and special assessments, and
other charges of every description (“taxes”) levied or assessed against PAL’s
property, the Improvements, the Property or the real property of which the
Property is a part. If City delivers notice to PAL that any such taxes ot other
charges are due and payable, PAL shall pay the full amount of such taxes or other
charges to City within ten (10) days after receipt of such notice from City.

62 Utility and Other Charges. PAL shall pay, prior to delinquency, all charges

incurred with respect to the Property, including without limitation all charges for
gas, electricity, water, heat, sewage, refuse and other utilities and services
farnished to the Property during the Initial Term.

Maintenance and Repair of the Property. PAL agrees, throughout the Initial Term,
without cost to City, to maintain the Property and the Improvements and to keep the same
in good order, condition, and repair. PAL shall maintain the property in the same or
similar condition as that found at the start of the Lease. City may impose additional
maintenance standards as circumstances require. PAL shall maintain weed control
pursuant to timing as directed by the Fire Marshal. Weed control shall be maintained by.
mowing, in order to avoid disturbing possible burrowing owl! sites. Other alternative

" methods of weed control may be used only following written approval by City. PAL shall

not allow any litter, garbage and refuse to accumulate, and shall not store anything
outside of the structures which compromise the Improvements, PAL also agrees that
PAL shall, at PAL’s cost, prompily make all necessary repairs, upgrades and
replacements, exterior and interior, structural and non-structural, ordinary as well as
exfraordinary, foreseen as well as unforeseen, to keep the Property and the Improvements
in a safe, clean and sanitary condition and in compliance with all faws. City shall have no
obligation to repair, upgrade, replace or maintain any portion of the Property or any
Improvements thereon or to provide any utilities or access to the Property. If, however,
PAL fails to perform its obligations under this Section 7, City may, but need not, perform
such obligations, and PAL shall pay, on demand to City the cost thereof, including a
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percentage of the cost thereof sufficient to reimburse City for all overhead, general
conditions, fees and other costs or expenses arising from City’s performance of
obligations.

8. Entry by City. City, and its agents, employees and independent contractors, shall have
the right, at all times during the Initial Term and any Extended Term, to enter into or
upon the Property or any Improvements thereon for any purpose whatsoever, mcludmg,
without limitation, for purposes of conducting mspections.

0. Assignment and Subletting. PAIL may not sublet, or assign, or subordinate this Lease or
any interest herein, or otherwise sell, transfer or convey any right, title or interest PAL" -
may have in the Property, without first obtaining the written consent of City, which
consent may be given at City’s sole and absolute discretion. Any change in PAL’s status
as a non-profit corporation or in the rights of its members and any merger or
consolidation of PAL with any other entity, (whether in one transaction or as a result'of a

_series of transactions) shall constitute an ass1gnment by PAL of this Lease for the
purposes of this Section 9.

9.1 Consent to Assignment or Subletting, The following information and assurances

. shall be provided to City as part of PAL’s request for consent: (a) the name and

~ address of the proposed assignee or sublessee; (b) a description of the portion of

the Property to be transferred; (c) financial information regarding the proposed

assignee or sublessee including a copy of its most recent audited balance sheet

and income statement; (d) the identity, backgronnd and experience of all directors,

all officers and/or all general pattners or other principals or owners of the

proposed assignee or sublessee, and the senior operational officer, agent or

employee in charge of the Property; and (e) such other mformatlon as City may
reasonably require.

9.2  Additional Terms. City’s approval of or consent to any proposed assignment or
subletting shall not be a waiver of any right to object to further or future
assignments or sublets. Before any proposed assignment or subletting can be
effective for any purpose under this Lease, the proposed assignee or sublessee
must assume in writing the performance of all of the terms, covenants and
conditions on the part of PAL to be performed hereunder from and after the date
of such assignment or subletting. City may require at its sole discretion future
conditions for assignment. No such assignment or subletting shall relieve PAL
from its obligations under this Lease.

10. Swrender. Notwithstanding anything to the contrary contained in this Lease, upon the
ekpiration or earlier termination of this Lease, PAL shall remove any above ground
improvements, including removal of the BMX frack and earthwork and restore the
Property to a grade and condition compatible with improved conditions and surrender the
Property in good condition and repair. City may at its sole discretion identify specific
Improvements, with all fixtures, equipment and appurtenances thereto, which may remain
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in place. Any remaining Lessee Improvements and the fixiures, equipment and
‘appurtenances thereto shall automatically become the property of City from and afler the
expiration of the Initial Term, free and clear of all claims to or against them by PAL or
third parties, and PAL waives all claims for compensation for such Lessee Improvements
or the fixtures, equipment and appurtenances thereto and PAL shall hold harmless and
defend and indemnify, for City against all claims or liability, arising in connection with
the Lessee Improvements or from City’s exercise of its rights under this Section 10.

11. Default and Remedies.

11.1  Default. The occurrence of any of the following shall constitute a material default
and breach of this Lease by PAL (an “Event of Default™):

11.1.1 Any failure by PAL fo pay any Rent or to make any other payment
required to be made by PAL hereunder, where such failure continues for
- five (5) days after written notice thereof by City to PAL.

11.1.2 Abandonment or vacation of the Property at any time during the Lease
Term.

11.1.3 A failure by PAL to observe and perform any other provision of this Lease
to be observed or performed by PAL, where such failure continues for ten
(10) days after written notice thereof by City to PAL; provided, however,
that if the nature of such default is such that the same cannot reasonably be
cured within such 10-day period, PAL shall not be deemed to be in default
if PAL shall, within such period, commence such cure and thereafter
diligently prosecute the same fo completion.

11.1.4 The making by PAL of any general assignment for the benefit of creditors; .
- the filing by or against PAL of a petition to-have PAL adjudged bankrupt
or of a petition for reorganization or arrangement under any law relating fo
bankruptcy (unless, in the case of a petition filed against PAL, the same is
dismissed within sixty (60) days); the appointment of a trustee or receiver
to take possession of substantially all of PAL’s assets located at the
Property or of PAL’s leasehold estate, where possession is not restored to
PAL within sixty (60) days; or the attachment, execution or other judicial
seizure of substantially all of PAL’s assets located at the Property or of
PAL’s leaschold estate where such seizure is not discharged within sixty
(60) days. '

11.1.5 A failure by PAL to accomplish the uses recited in paragraph 4.1,
Permitted Use.

11.1.6 A failure by PAL to meet its responsibilities recited in paragraph 4 (4.2-
4.8). ‘
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11.2  City’s Remedics. Upon the occurrence of any Event of Default hereunder, City
shall have the right, in addition to any other rights or remedies City may have, at
City’s option, without further notice or demand of any kind, to terminate this
Lease for cause, terminate PAL’s right to possession of the Property, re-enfer the
Property, and take possession thereof; and PAL shall have no further right to
possession of the Property. Should City elect to so terminate this Lease, City may
recover as damages from PAL for the following:
11.2.1 The worth at the time of the award of any unpaid Rent which had been

earned at the time of termination; plus '

11.2.2 Any other amouint necessary to compensate City for all detriment
proximately caused by PAL’s failure to peiform its obligations under this
Lease as allowed by applicable law.

“The worth at the time of the award” as used in subsections 11.2.1 above is to be
computed by allowing interest at the rate of ten percent (10%) per annum,

11.3 - City shall have the remedy described in Califorma Civil Code Section 1951.4
(Lessor may continue lease in effect after PAL’s breach and abandonment and
recover rent-as it becomes due, if PAL has the right to sublet or assign, subject
only to reasonable limitations). Accordingly, if City does not elect to terminate
this Lease on account of any default by PAL, City may, from time to time,
without terminating this Lease, enforce all of its rights and remedies under this
Lease, including the right to recover all Rent as it becomes due:

11.4- No Waiver, No waiver by City of any violation or breach of any of the terms,
provisions and covenants herein contained shall be deemed or construed to
constitute a waiver of any other or later violation or breach of the same or any
other of the terms, provision, and covenants herein contained. Forbearance by
City in enforcement of one or more of the rights or remedies available to City
upon a default shall not be deemed or construed {o constitute a waiver of such
default. The acceptance of any Rent hereunder by City following the occurrence
of any default, whether or not khown fo City, shall not be deemed a waiver of any
such default, except only a default in the payment of the Rent so accepted.

12. Limitation of Liability, Ipdemnity and Waiver of Claims,

12,1 Limitation on City’s Liability, City shall not be liable to PAL for the satisfaction
of any judgment or other award against City related to this Lease to the extent
such judgment or award, together with any such prior judgments or awards,
exceeds the fair market value of City’s interest in Iimprovements on the Property
at the time of the entering of such judgment or award. '

12.2  PAL’s Indemnity and Waiver. PAL, as a material part of the consideration to be
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rendered to City, waives any and all claims against City, its Council, officers,
Commissions, agents and employees for damages by reason of any death of or
injury to any person or persons, including without limitation, PAT, PAL’s
members, officers, agents, servants, and employees, contractors, guests or third
persons in or about the Property or any injury to property of any kind whatsoever
and to whomsoever belonging, including without limitation, property of PAL,
arising at any time and from any cause other than by reason of the gross
negligence or 'willful misconduct of City, its employees or agents. PAL further
expressly agrees to indemmify, defend and hold. City, its Council, officers,
Commissions, agents and employees, harmless from and against any and all
claims and liabilities (including, without limitation, reasonable attorneys’ fees,
court costs, and investigation costs) connected in any way with the condition, use
or misuse of the Property, PAL’s property located thereon or the Improvements or
any appurtenances thereto, arising at any time (except to the extent caused by the
gross negligence or willful misconduct of City, its employees or agents while in,
upon or in any way connected with the Property).

123 PAL agrees to indemnify defend and hold City, its Council, officers,
Commissions, agents and employees harmless from and against any and all claims
and liabilities (including without limitation reasonable attorneys’ fees, court costs,
and interest costs) due to PAL’s negligent conduct which has a detrimental effect
upon Pacific Energy.

12.4  City’s Indemnity. City agrees to indemnify, defend and hold PAL harmless from
and against any and all claims and liabilities, (including, without limitation,
reasonable attorneys’ fees, court costs, and investigation: costs) to the extent
caused by the gross negligence or willful misconduct of City, its employees or
agents, while in, upon, or in any way connected with the Property.

13. Insurance Requirements.

Throughout the term of this Lease, PAL, at its sole cost, shall maintain in full force and
effect insurance policies with such coverage as set forth in Exhibit C, attached hereto and
incorporated herein by reference.

14, Damage or Desiruction.

141 PAL’s_Obligation to Restore. In case of damage to or destruction of the
Improvements, or any part thereof, by fire or other cause, PAL, at PAL’s sole cost
and expense shall restore the same as nearly as reasonably possible to their value,
condition and character immediately prior to such damage or destruction. Such
restoration shall be commenced and prosecuted with due diligence and in good
faith, Tn case of damage to or destruction of the Improvements by fire or other
cause, PAIL shall immediately give written notice thereof to City.
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14.2  Application of Insurance Proceeds. All insurance money paid as provided herein
on account of any damage or destruction shall be applied to the payment of the
costs of restoration, repairs, replacement, rebuilding or alferations, including
without limitation the costs of the demolition, temporary repairs and for the
protection of the Property pending completion of permanent restoration, repairs,
replacement, rebuilding or alterations (collectively, the “Restoration”). All such
insurance proceeds shall be used for the Restoration until such Restoration is
complete, If the insurance money, less the actual costs, fees and expenses, if any,
incurred by City or PAL in connection with the adjustment of the loss (the “Net
Insurance Proceeds™), shall be insufficient, as shown by contractors’ bids, to pay

" or secure payment of the entire cost of such Restoration, PAL shall arrange to pay
or secure payment of the deficiency prior to commencement or continuation of
“construction by cash, performance or surety bond, letter of ecredit, loan
commitment or other means; provided, however, that such other means shall be to
City’s reasonable satisfaction. Additionally, if the estimated cost of such
Restoration exceeds the Net Insurance Proceeds by either five percent (5%) of the
then market value of the Improvements at the time of such Restoration, City may
require PAL, at PAL’s sole cost and expense, to furnish City with a performance
bond and sirety bond or other assurances of completion as shall be satisfactory to
City. Upon the completion and payment in full of the Restoration and expiration
of all applicable lien periods, and so long as there is no default under the terms,
conditions, covenants and agreements of this Lease, any balance of the insurance
proceeds remaining to be paid shall be paid to PAL.

" 143 No Release of PAL’s Obligations. No destruction of, or damage to the Property
or any part thereof by fire or any other cause shall relieve PAL from ifs
obligations to pay the full Rent payable under this Lease or from any of its other
obligations under this Lease, and PAL waives any rights now or hereafter
conferred upon it by statute or otherwise with respect to .any suspension,
diminution, abatement or reduction of Rent or PAL’s obligations under this Lease
on account of any such destruction or damage. '

15, Condemnation.

- 15.1 ~Permanent Taking. If, during the Initial Term, there shall be a permanent taking
or condemnation of all or any patt of the Property under the power of eminent .
domain, or if City shall grant a deed or other instrument in lieu of such taking by
eminent domain or condemnation, then PAL’s leasehold estate in the event of a
total taking, or the portion thereof taken in the event of a partial taking, shall cease
and terminate as of the date of taking. If PAL’s leasehold estate is so terminated
in whole or in part, all Rent and other changes payable by PAL to City hereunder
attributable to the Property, or portion thereof taken, shall be paid by PAL up to
and prorated through the date of the taking. All compensation and damages
awarded in connection with any taking of the Property shall be paid to City. In
the event of a partial taking, this Lease shall continue in full force and effect’
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notwitlistanding such partial taking. PAL shall be paid the value of ifs
improvements in the event of a permanent taking.

15.2 Temporary Taking. If all or any portion of the Property shall be taken by any
competent authority for temporary use or occupancy (a “Temporary Taking”), this
Lease shall continue in full force and effect without reduction or abatement of
Rent, notwithstanding any other provision of this Lease, statuie or rule of law to
the contrary. City shall, in such event, be entitled to any award made as a result of
such Temporary Taking with the exception of any award attributable to PAL’s
improvements.

16. Alterations. -

16.1 City’s Consent to Alterations Required. Notwithstanding anything to the contrary
contained in this Lease, PAL may not make any improvements, alterations,
additions or changes to the Property, including, without limitation, grading,
moving soil, storing soil, building any new building, structure or improvement of
“any kind on or about the Property, without the prior written consent of City to any
Alterations, which consent may be withheld in City’s sole discretion. At any time
PAL proposes to make Alterations which require the consent of City pursuant to
this Section 16, PAL’s request for consent to the proposed Alterations shall
include alt of the plang and specifications for the Alterations, and City shall
approve or disapprove of the same within a reasonable time period. This clause is
" not intended to address the City’s normal land use, permitting, and entitlement
process.

162 Manner of Construction. As a condition of its consent to any Alterations or
repairs to the Property or the Improvements, City may impose such requirements
as City in its sole discretion may deemn desirable, including, but not limited to: (a)
the requirement that upon City’s request, PAL shall, at PAL’s expense, remove
such Alterations upon the expiration or any eatly termination of thé Initial Term;
(b) the requirement that PAL utilize for such purposes only confractors, materials,
mechanics and materialmen approved by City (which approval shall not be
unreasonably withheld); and/or (c) the requirement that PAL provide to the City a
bond for the faithful performance of the Alterations. PAL shall construct such
Alterations and perform such repairs in conformance with any and all applicable
rules and regulations of any federal, state, county or municipal code or ordinance
and pursuant to a valid building permit.  City’s ‘approval of the plans,
specifications and working drawings for PAL’s Alterations shall create no
responsibility or liability on the part of City for their completeness, design
sufficiency, or compliance with-all laws, rulés and regulations of governmental
agencies or authorities. All work with respect to any Alterations must be done in
a good and workmanlike manner and diligently prosecuted to completion. Upon
completion of any Alterations, PAL agrees to cause a Notice of Completion to be
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recorded in the office of the Recorder of the County of Santa Clara in accordance
with Section 3093 of the Civil Code of the State of California or any successor
statute, and PAL shall deliver to City. a reproducible copy of the “as buiit”
drawmgs of the Alterations,

16.3 Payment for Alterations. Upon completion of such work, PAL shall deliver to
City, evidence of payment, contractors’ affidavits and full and final waivers of all
liens for labor, services or materials. PAL shall pay to City a percentage of the
cost of such work sufficient to compensate City for all overhead, general

_conditions, fees and other costs and expenses arising from City’s involvement
with such work. This payment shall be in addition to any permit and fees required
by the City’s normmal land use, permit and entitlement process, PAL shall
indemnify, defend and hold City harmiess from any claims or liability in any
manner relating to the installation, placement, removal or financing of any such
Alterations, improvements, fixtures and/or equipment in, on or about the Property.

17. Quiet Enjoyment. As long as PAL observes all of the terms and conditions of this Lease,
it shall peaceably hold and enjoy the Property, and any and all other rights granted by this
Lease for the Initial Term and any Extended Term without hindrance or interruption by
City or any other person or persons claiming by, through or under City except as
provided in this Lease,

18.  Estoppel Certificate. - PAL shall at any time and from time to time upon not less than ten
(10) days’ prior written notice from City, execute, acknowledge and deliver-to City a
statement (a) certifying that this Lease is uniodified and in full force and effect (or, if
modified, stating the nature of such medification and certifying that this Lease, as so
modified, is in full force and effect) and the dates to which the rental and other charges
are paid in advance, if any; and (b) acknowledging that there are nof, to PAL’s
knowledge, any uncured defaults on the part of City, or specifying such defaulis if any
are claimed. Any such statement may be relied upon by any prospective purchaser or
encumbrancer of all or any porfion of the Property or the real property of which the
Property are a part. PAL’s failure to deliver such.statement to City as required above
shall be deemed to constitute PAL’s agreement (i) that this Lease is in full force and
effect, without modification except as may be replesented by City and (ii) that there are
no uncured defaults in City’s performance.

Ground Lease/Santa Clara Police Activities League ' Page 12 of 16




19.  Holding Over. PAL shall not hold over on the Property after the expiration or sooner
termination of the Initial Term or any Extended Term. In the event PAL shall not
immediately surrender the Property on the date of expiration or sooner termination of the
Initial Term, in addition to any other rights and remedies of City hereunder or at law or in
equity, PAL shall pay to City for each month or portion thereof during which PAL holds
over on the Property a sum equal to the prorated Rent for the Property, as determined
pursuant to the Section 5 hereof, in addition to all other Rent due under this Lease. 1fany
tenancy is created by PAL’s holding over in the Property, the tenancy shall be on all the
terms and conditions of this Lease, except that rental and the tenancy shall be a month-to-
month tenancy, terminable on thirty (30) days’® notice by either party to the other.
Nothing in this Section 18 shall be deemed to permit PAL to refain possession of the
Property after the expiration or sooner fermination of the Initial Term or any Extended
Term.

20.  Notice.
20.1  Writing. All notices must be in writing,. -

20.2 Delivery, Notice is considered given either (a) when delivered in person to the
recipient named below, or (b) if sent by felex or telecopy, when sent, or (c) three
(3) business days after deposit in the United States.mail in a sealed envelope or
container, postage and postal charges prepaid, addressed by name and addressed
to the party or person intended as follows:

Notice to City:

City of Santa Clara

Office of the Clerk

Attention Deputy Director of Public Works
1500 Warburton Avenue

Santa Clara, CA 95050

Notice to PAL:

President : ‘
SANTA CLARA POLICE ACTIVITIES LEAGUE
1541 Civic Center Drive -

- Santa Clara, CA 95050

20.3 Change of Recipient or Address. Either party may, by notice given at any time or
from time to time, require subsequent notices to be given to another individual
person, whether a party or an officer or representative, or to a different address, or
both. Notices given before actual receipt of notice of change shall not be
invalidated by the change. '
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21.

22.

23,

24,

25.

26.

27.

28.

29,

Burrowing Owls. City is unable to specify at this time the nature, extent or conditions of
Burrowing Owl mitigation, but it may be anticipated that the area immediately adjacent

. to the Property may be utilized for Burrowing Owl mitigation.

Interest. If PAL shall fail to pay, within thirty (30) days after due and payable, any Rent
or other amounts or charges which PAL is obligated to pay under the terms of this Lease,
provided that PAL has been notified in writing that such charges (other than Rent) are

~ due, such unpaid amounts shall bear interest at the rate equal to ten percent (10%) per

annuin.

Further Assurance. The parties hereto shall at all times hereafter execute any documents,
provide information reasonably requested and do any further acts which may be
necessary or desirable to camy out the purposes of this Lease and to give full force and
effect to each and all of the provisions thereof. The paities shall deal fairly with each
other and shall conduct their activities hereunder in good faith.

Unused Slope Area. PAL acknowledges that there will be unused slope area included in
the Property for the purpose of fencing and other topographic needs. PAL agrees to
maintain this area by mowing or other appropriate weed control as approved by the City
in writing. PAL shall maintain this area as directed by the Deputy Director of Public
Works. PAL shall not use the slope area around the facility for any purpose.

Severability. If any term or provision of this Lease, or the application thereof to any
person or circumstance shall, to any extent, be determined by judicial order or decision to
be invalid or unenforceable, the remainder of this Lease or the application of such term or
provision to persons or circumstances other than those as to which it is held to be invalid
or unenforceable shall not be affected thereby, and each term and provision of this Lease
shall be valid and shall be enforced to the fullest extent permitted by law.

Governing Law. This Lease shall be governed by and construed in accordance with the
laws of the State of California and all court actions filed in the state court in Santa Clara
County.

Article and Paragraph Headings. The paragraph headings herein are inserted only for
convenience of reference and shall in no way define, limit or describe the scope or intent
of any p10v1510n of this Lease.

Entire Agreement. This Lease shall constitute the entire agreement between the parties
and supersedes all other prior writings and understandings. This Agreement shall not be
modified or amended in any way except by an instrument signed by PAL and City.

Effect of Termination. Notwithstanding any other provision of this Lease to the contrary,
any termination of this Leasc pursuant to the terms hereof shall not relieve either party
from any liabilities, obligations or indemnities arising prior to the effective date of such
termination.
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30.

31.

32.

33,

Time of Essence.- Time is of the essence for the performance of each provision of this

Lease.

No Waiver. No waiver by either party of any provision of this Lease shall be deemed to
be a waiver of any other provision hereof or of any subsequent breach by the other party.

Duplicate Originals. This Lease may be executed in any number of duplicate originals,
cach of which shall be deemed an original when fully executed by the parties hereto.

Authority. The signatories hereto warrant that each has the Authority to execute this
Lease on behalf of City and PAL, respectively.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BI;ANK]
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34, Successors and Assigns. This Lease shall be binding upon and shall inure to the benefit
of the successors and assigns of City and PAL.

THE PARTIES hereby indicate their acknowledgment and acceptance of the terms and
conditions stated in this Lease by the following signatures of their duly authorized
representafives. It'is the intent of the Parties that this Lease shall be effective as of the day and

~ year first indicated above.

CITY OF SANTA CLARA, CALIFORNIA
a chartered California municipal corporation

APPROVYED AS TO FORM:

GARY aélyl/ BAUM - ,

Assistant City Attorney.” 1ty Manager
ATTEST' 1500 Warburton Avenue

Santa Clara, CA 95050

. ’ (1A 044 Telephone: (408) 984-3100
. E BOCCIGNONE Facsimile: (408) 241-6771 -
City Clerk :

“CITY”

SANTA CLARA POLICE ACTIVITIES LEAGUE

By%é’; % / hﬁjt/ﬁ/

OSANN LaCO SIERE
remdent PAL Board of Directors
1541 Civic Center Drive
Santa Clara, CA 95050
Telephone: (408) 236-3987
Facsimile: (408) 246-5961

“PAL”

I\DATA\WP\GARY\PALS-8-25-98 10:00 a.m.
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- GROUND LEASE
BETWEEN THE CITY OF SANTA CLARA
: AND
. SANTA CLARA POLICE ACTIVITIES LEAGUE

EXHIBIT “A”»

Description of Property:

that certain real property owned by the City and located in the City of Santa Clara, consisting of
+ 12 acres more or less of closed landfill as shown in the attached drawing. Following
completion of the BMX bicycle track facility, the City Engineer shall cause the site to be
surveyed and that meter and bounds survey shall replace that presently attached hereto.

[for purposes of this draft please see the Exhibit A from the Memorandum of Understanding by

and between the City of Santa Clara, California and the Santa Clara Police Activities League,
attached] ' : ,

EXHIBIT A ' Page 1



- EXHIBIT “A”. -

LEGAL DESCRIPTION
(PAL/BMX SITE)

A portion of Parcel 1 and Parcel 2 as described in that Grant Deed filed for record in
Book 9092 of Official Records, at Page 80, Santa Clala County Records, being more
particularly described as follows;

Beginning at a point in the easterly line of Lafayétte Street as shown on that Record of
Survey filed for record in Book 339 of Maps, at Pages 6 through 9, said County Records,
said point being the southerly teumnus of that 600 foot radius curve as shown on said
Record of Survey;

Thence, from said Point of Beginning, along said easterly line, from a tangent bearing of
North 28° 24’ 33” West, northerly along the arc of a curve to the right, having a radius of
600 feet, through a central angle of 21° 47’ 07", and an arc length of 228.13 feet;
Thence, continuing along said easterly line, North 6° 37’ 26” West, 288.55 feet;

" Thence, leaving said easterly line, North 61° 41° 37” East, 386.08 feef;

Thence; South 28° 08’ 00” East, 377.82 feet;

Thence, South 60° 54° 14” East, 343.75 feet;

Thence, South 28° 54’ 19” East, 338.47 feet;

Thence, South 36° 20° 51 West, 205 .42 feet;

Thence, South 87° 25 49” West, 169.69 feet; -

Thence, North 49° 22° 53” West, 152.50 feet;

Thence, North 70° 25’ 39” West, 92.82 feet;

Thence, South 61° 04° 38" West, 266.58 feet to said easterly line of Lafayette Street;

Thence along said easterly line, North 28° 24” 33" West, 320.95 feet to the Point of
Beginning; and,

Containing an area of 12 acres, more or less,

INENGINEERINGDRAFRAWRLPD\DOC\PAL BMX LEGAL DESCRIPTION, dec ’ 82598
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EXHIBIT "B"

FIRST AMENDMENT TO:

LEASE AND OPERATING AGREEMENT
FOR TANDFITY, GAS CONVERSION SYSTEMS
[Santa clara Landfill)

" THTS TFIRST AMENDMENT TO LLEASE AND OPERATING AGREEMENT FOR

LANDFILL GAS CONVERSION SYSTEMS (the "Amendment") is made on this

£ day of léﬁkfﬁxf , 1988 by and among the City of Santa Clara,’

a municipal corporation ("Lessor™): Santa <Clara Reclamation
Corporation, a California 'nonPrOfit corporation ("Santa Clara
Reclamation"); Santa Clara Land Fill Corporation, a California
nonprofit corporation ("santa Clara Land Fill"); &all Purpoée
Tandfill Company, a California partnership (the "Operator"); and
Pacific Energy (formerly Paciflc Lighting Eneréy Systems), a

california corporation ("Lessee'"), With reference to the following

facts:

A. Lessor, Santa Clara Reclamation, Santa Clara Land Fiil,
Operator thereinafter sometimes collectively referred to as "Site
Operatofs“] and Cambrian Energy Systems (Lessee’s predecessor in
interestf previously entered into that certain Lease and Operating
Agreement for Landfill GastonvefSiOH Systens dated Juhe 27, 1984
(the "Origiﬁal Lease).

B. Initially capitalized terms used in this Amendment. have the
meaning assigned in the Original Lease unless separately defined

herein.

C. Because of numerous nminor operating.shutdowns which have
the existing Conversion System operating approximately eighty-five

percent (85%) of the time, Lessor now desires to have Lessee design,

1 _ ~ First Amendment




procure, construct, operate, and maintain a Flare System at the
Premiées‘in order to avoid fines and repeated variance applications
to the Bay Area Air Quality Management District ["BAAQMD"].

'D. Under the Origiﬁal Lease, Lessee had no obligation to
design, procure, construct, operate, and maintéin a‘Flafe System at
tﬁe Premises, but Lessee is willing to -do so provided that the -
Lessorvreimburses'Lessee for Lessee’s cost of design, procurement,
construction, operation, and maintenance of the Flare System and
indemnifies Lessee for such design, procurement, construction,
operation, and maintenance.

. NOW THEREFORE, for valuable considergtion, the recéipt and
sufficiency of which is hereby acknowledged, the Parties agree that
the Original Lease is hereby amended in the fﬁllowing respects: -

1. As ﬁsed in this Amendment, the following terms shall have
the meaning set forth below:

1.1 Lessee’s Cost means those costs described in

Exhibit A.

-

1.2 Flare System means the flare or flares, including any

temporary flares, installed by Lessee to burn landfill gas operated
in conjunction with the Project, including any necessary .blowers,
piping, valves, control systems, or éther equipment necessary for
the operation of the flarés.

1.3 Services means all of the design, engineering,
procufement, construction, installation, management, operating and
maintenance services provided by Lessee for the benefit of the

Lessor.pursuant to this Amendment.

[\8
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2. The Lessor has been directed by BAAQMD to have the Flare
System fully operational by October 31, 1988 or sooner. Lessee
shall endeavor with due diligence to comply with this construction
schedule.

Lessee.agrees td-design, procﬁre, and construct, or cause to be
designed, procured, and constructed using'the reasonable éngineefing‘
judgment of Lessee or a qualified engineering firm retained by
‘Lessee, a Flare System. The plans and specifications of the'Flare
System shall be submitted to and approved by the Lessor or its
designatéd representati?erprior to the installation of the Flare
System. The approval or disapproval of any such design submitted to
Lessor by Lessee shall be communicated to Lessee within ten working’
- days from the receipt thereof by Lessor. Lessee shali be paid an
amount equal to the installed cost of the design and installation of
such Flare System ?ursuant to section 4 below,

3. Following the installation of the Flare System, Lessee will
- operate the Flare System and may modify the Flare System in any
mannér determined to be hecessary or adv;ntageous by Leséee in order
to integrate the lLessor‘s Flare Systemior any portion thereof witﬁ
the Project previously installed by Lessee. Lessee shall have full
éuthority to repair, maintain, operate, relocate, and.replace the
‘Flare System 'as reasonably' deemed necessary for the safe and
continuous operation of the Project and Flare System. Lessee shall
be paid an amount equal to Lessee’s Cost for such operation,
maintenance, repair, relocation, and replacement pursuant to section

4 below.
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4, Lessee shall provide to Lessor, invoices or other
satisfactory accoﬁntiﬁg evidence of Iﬁséee's Costs of the design,
procurement, construction, operétion, and maintenance of the Flare
System. Lessor, thrédgh its authorized employees, representatives,
or agents, shall have the right, at any and all reasonable times, to
audit the books and records of Lessee fo£ the purpose of verifying_
any and all charges made by Lgssee in connection with the charges
pertaining to the Flare System. Leséee shall maintain sufficient
books and records in accordance with standard California-écbounting
practiceé to - establish the correctness of all charges submitted to
Lessor. |

Lessee shall be paid Lessee’s Costs through a deduction from,
or offset against, all roYalties which would otherwise be payable to
Lessor under the'terms‘of the Original Lease and if such monthly
royalties are insufficient to pay Lessee’s Cost for that month (as
is; likely to be the .case during design, procurement, and
construction), then Lessee will bill and Lessor shall pay the amount
not paidﬁ through déduction from, or offset against, royalties.
Amounts not paid within thirty (30) days of billing will incur
interest at-a rate of ten percent (10%) per annum.

In no event shall the amount payabie to Lessee from lLessor
exceed $150,600.00 for' expenses associated with the design 'and‘
construction of the Flare System without Lessee requesting ILessor
for written authority to expend more than $150,000.00 for such

design and construction.

5. It is agreed by the Parties that the duties undertaken
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under this Agreement by Lessee are undertaken as an accommodation to
Lessor and shall not in any way create a liability for Lessee fof
air_emissidns or migfation of landfill gas. Such liability shall
femain with Lessor. Iessor hereby agrees to defend, indemnify and
hold Lessee harmless for_any such liability for or related to said
air emissions or migration of landfili gaé and operation and-
maintenance of the ¥Flare Systém.

6. The provisions of Section 8.2 [entitled "Liability
Insurance"] of'fhe Original Lease are expressly applicable to.the
Flare Syétem. Any extra cost associated with inclusion of covérage
of the Flare System shall be paid by Lessor pursuant'to section 4
above,

7. Under no circuﬁstances shall Lessee have the authority or
power to pledge the credit of Site Operators or incur any obligation
in the name of Site Operatofs, or any one of thenm.

8. The Flare System shall become the propegty of Lessor after
full payment has been made to Lessee for desigﬁ and construction
costs., éhe provisions per£aining to the operation and maintenance
of  the Flare SYstem are terminable bf'either‘Lessor or Lessee on
thirtf (30) day’s written notice without cause or recourse.
However, upon such termination, Lessor shall assume the
responsibility for the operation and maintenance of the Flare System
and sald operation and ﬁaintenance shall not interfere with Lessee’s
operation and maintenance of the Collection System and Conversion
System as provided in the Original Lease., It is further understood

that upon such termination, Lessor shall have no right to utilize
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any portion of Lessee’s Project for the operation and maintenance of
the Flare Systeh without written permission by Lessee. |
9. Except as amended hefeby, all provisions of the Original
Lease shall remain in full force and effect without impairment or
modification.
10. This Amendment shall becoﬁe effective on the date first
written above upon the execution and delivefy of this Amendment by
the Parties.

LESSOR: CITY OF SANTA CILARA

Title: Mayor

By: Jﬂf\f\nm MK @ﬁ)n Mm ML

Tltl City anager

APPROVED AS TO- FORM:

By ielorsp @ouww;

. Title:ﬂuwhmlcitv Attornevy

By:_ - Aﬁ»c?ﬁ.
TitIﬁ%ﬁj?L City Clerk

LESSEE: PACIFIC ENERGY,
a California corporation

BY: A¢%k

Title: Senior Vice President
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SANTA CLARA LANDFILL:

SANTA CLARA RECLAMATION:

OPERATOR:

SANTA CLARA LAND FILL CORPORATTION

BY:_/Son BnamrS: PU cxu Qore

Title: /fj,~4,

SANTA CLARA RECLAMATION CORPORATION

BY:__ LBin v S Yithess Lo

Titler /o

ALL Pva:E? LANDFILL COMPANY.
i m&Zﬂ-%

Title: - ;Z€2;4,/
Y
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EXHIBIT A

Lessee’s Cost shall include:

1. Wages and Salaries. The actual cost to Lessee
of wages and salaries for such time aSris devoted to the Services -
by employees of Lessee, other than executive officers of Lesases,
including; but not limited to, fiéld managers, administrators{
accountants and tax édvisbrs, supervisors, engineérs, buyers,
expediter, inspectors, technicians, mechanics, electricians,
yardmen, laborers, secretaries, stenographers, clerks and others,
for Services, plus an allowance of sixty-five percent (65%) for
such wageé and salaries as cOmpenéation to Lessee for the cost of
.payroll insurénce and taxes (e.g., Worker’s Compensation
Insurance, FICA, SDI, SUI, and FUI), holidays, vacations, group
medical and life ihsurance, salafy continuation bonuses and other
employee benefits and indirect overhead costs.

-

2, Direct Costs including:

(a) General Expenses. The actual cost of

equipment,_sﬁpplies and serviceg necessary for performance of the
Services including office fﬁrniéhingé (exdluding those for hoﬁer
office use), equipment, materials and supplies, communication
equipment and services, electric service, gas service, water
service, postage and freight, utilities, buildiné maintenance

services, security, administrative vehicles and operating




expenses, independent consulting services, safety equipment and

apparel, and all similar expenses.

(b} Flare System DPesign, Procurement and

Construction Expenses. The actual cost of equipment, materials, -

supplies and services purchased by Lessee as required for the
design, piocurement'and construction of.ﬁhe Flare System,
inéluding but not limited to engineering,lfees, permits, material .
and equipment, testing; and any assignments, delegations or
subcontracts neceséary or appropriate for performance of the

services.

(c) Flare System Operating Expenses. The
actual cost of equipment,‘materials, supplies and services
pﬁrchased and stored at the Premises by Léssee-as required for
the operation of the Flare System; including éhop and yard
.equipment, special and small tools, test equipment, lubficants,
chemicals and all consumables; and any asslgnments, delegations
or subcontracts necessafy or appropriate for pérformance of the

Services.

(d) Flare System Maintenance Expenses. The

actual cost of equipment, materials, supplies and services
purchased by Lessee as required to carry out maintenance for the

Flare System including spare parts; special capital tools; and




any assignments, delegation or subcontracts necessary or

appropriate for performance of the Services. '

(e) Communication Expenses. The actual cost of
postage, long distance telephone, telecopy, leased lines,:
computer links.and similar items necessary to performance of the

Servicas.

(£) Rentals. The actual cost of all rentals
neceséary for the performance of the Services paid by Lessee

.(excluding those for home office use).

(g) Contract Services. . The cost of contract
services provided by persons other than Léssee, includiﬁg withoﬁt
limitation, the cost of utilities; and use and'services of
vehicles, equipment and facilities furnished by lLessee necéssary

for the performance of the Services.

(h) Transportation, Travel and Relocation

Expenses. The actual cost of transportation, travel and
relocation expense for employees directly engaged in performénce

of the Services.

(1) Insurance. Net of any returns, refunds, or
dividends, the actual cost of all premiums paid and expenses

incurred for insurance covering the Flare Systems.




(3) Taxes. The actual cost of all taxes
(except those measured by income) of every kind and nature
assessed or levied upon or incurred in connection with the

Services or on the Flare System.

(k)“ Reculatory Compliance. The actual cost of

compliance with governmgntal requlatory‘acts,'laws or executive
Qrders; including the cost of monitoring and reporting imposed on
the Flare System pursuant to such laws and thé cost of any
citation, penalty or liability that may be imposed as a result of
any violat&on in connection with the Services or oh the Flare

System.

(1) Legal Expenses and Claims. The actual cost

" of all expénses of handling, investigating and settlipg
iitigation or claims arising by reason of the Services or
nécesséry to préﬁect or recover any property related to the Flare
Sysﬁeﬁ, including, but not limited to, attorney’s fees of
retained counsel, court costs, costs of investigation and
procuring evidence, énd,any judgments paid or amounts paid in

settlement or satisfaction of any such -litigation or claims.

(m) Other Costs. The actual cost of all other

- ordinary and reasonable direct costs incurred in connection with

performance of the Services.
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THE CITY OF SANTA CLARA
CALIFORNIA e

1500 WARBURTON AVE.
SANTA CLARA, CA. 95050

{408) 984-3151

August 15, 1988

Mr, Craig S. Ullery

Air Quality Engineer II

Permits Services Division

BAY AREA AIR QUALITY MANAGRMENT DISTRICT : )
939 Ellis Street '

San Francisco, California - 94109

Dear Craig:

This letter is in response to your letter of July 25, 1988 which concerns our
application for Authority to Construct.

Ttem 1: I am aware the standby landfill gas flare is to be designed to process
the landfill gas generated at our site. A more detailed analysis of our
site is enclosed. In summary, I feel the design flow rate of 1,200 cfm
used for the design of the flare is justified. The flare also was sized

. to handle at least the equivalent capacity of the. LFG conversion

facility.

Item 2: = The process flow diagram indicates an anticipated landfill gas flow rate.
The 10-inch leader pipe is the same size diameter as the landfill gas
“collection system pipeline leading from: the collection field into the
landfill gas recovery system facility. A 10-inch diameter pipe is sized
adequately to handle the landfill gas flows rate from the site.

Item 3: ' The blower has been sized to accommodate the design capacity of the
landfill gas flare. A blower of sufficient size shall be provided to

handle the landfill gas flows rate to the flare facility,

Please remember this flare facility is a standby piece of equipment that in a
typical 30-day period would operate less than 5% of the time. :

Your timely response and issuance of an Authority to Construct will be greatly
appreciated. Please accept my apology for the confusion and lack of sufficient

back-up data,

Sincerely,

Richard J. Mauck

Deputy DPW/Street Superintendent
RIM:1y ‘ '
Encl

cc: City Staff (DPW; Asst. City Atty.; St. Sani. Supv.)
Gary Rodriguez, PACIFIC,E?\UERGY .
Jim Dix; Lin Bjerken, LINKLATER CORP.
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e R. MAUCK

CITY OF SANTA CLARA

ALI, PURPOSE LANDFILL
ESTIMATE OF LANDFILL GAS GENERATION FROM SITE
BASED OM IN-PLACE AND FUTURE VOLUMES OF REFUSE

VOLUMES OF REFUSE
{See PLATE T)
1.  Parcel 4A ({Fill commenced 1960's; complete 1974)

2,375,000 sf x 25' average depth fill + 27 cf/cy = 2,199,000 cu. yds.

2, Parcel 4B (Fill commenced 1960’s; complete 1970)

778,000 sf x 25' average depth fill 4+ 27 cf/cy = 720,000 cu. yds.

3. Parcels 1/2 {Fill commenced 1975; completed Sept. 1986)

3,342,000 sf x 50’ average depth fill + 27 cf/cy = 6,189,000 cu. yds.

4, Parcel 1B (Future)
272,000 sf x 25' average depth fill + 27 ef/ey = 252,000 cu. yds.
5, Parcels 3/6 {Fill commenced Sept. 1986; operation ongoing, estimated
' date of completion 1930}

1,355,000 sf x 40’ average depth fill + 27 ef/cy = 2,007,000 cu. yds.




B.

Estimates of
Densities
compaction equipment used,
Parcels

DENSITY OF REFUSE .

in-place refuse densilties were made as

for refuse placed in early 1980’s
only rubbish and inert

1/2 and 3/6 were municipal

compaction equipment provided. -

NOTE

X

fill
and 1970’s were lower because of’
material placed
refuse and better methods and heavieer

was placed.

in Parcel 4.

TONNAGE (TONS)

AREA | ESTIMATED IN-PLACE DENSITY
- Parcels 4A and 4B: 800 1b. per cu. yd.
- Parcels 1/2: 1,000 1b. per cu, yd.
- Parcels 3/6: 1,100 1b, per cu. yd.
-~ Parcel 1B: 1,100 1b. per cu. yd.
SUMMARY OF TONNAGE IN-PLACE
TABLE C-1
VOLUME
AREA {C.Y. x 108) DENSITY (FCY)
Parcel 4A | 2,199 800
Parcel 4B 0.720 800
Parcels 1/2 6.189 1,000
Parcels 3/6 2,007 1,100
Parcel 1B 0.252 1,100
TOTAL

.

Approx. 700,000 tons future capacity {i.e., unfilled capacity)

879,600

288,600
3,094,560
1,103,850%

138,600%

5,504,550




D. ESTIMATE OF LANDFIIL GAS {LFG) GENERATION

A rule of thumb factor of L¥G generaiton of 0.1 cu. ft. per year per pound of
refuse is typically used for ballpark estimates. What has been found is the age,
type of material landfilled, depth, and cover/liner gwuality have a great impact on
the LFG generation rate. {Reference. Methane GCeneration and Recovery from

landfills, FMCON Assoc., 1982.}

Actual tests of the wells at the AllL Pdrpose Landfill site indicate diffefent
LFG generation factors for certain areas. Specifically Parcels 4A and 4B have low
LFG generation rates because the refuse placed was mostly inerts and rubbish.

TABLE D-1
| LFG GENERATION FACIOR _(CF/YR/LB)

AREA DATES FILLED 1988 1990 1995 2000
Parcels 4A & 4B 19601974 0.04 0.04  0.03 0.03
Parcels 1/2 1975-1986 0.10 0.10 0.08 0.06

 parcels 3/6 & 1B 1986-1992 0.01 0.03 0.07 0.10
- TABLE D-2
LFG FLOW RATE _(CRt)
TONNAGE .

AREA IN-PLACE (108} 1988 1980 1995 2000
Parcels 4A & 4B 1.168 222 222 178 133
parcels 172, © - 3.094 1,177 1,177 942 708
Parcels 3/6 & 1B 1.243 47 142 331 473

TOTAL . 5.505 1,446 1,541 1,451 1,312 cofm




E. SUMMARY OF LEG GENERATION

As estimated in TABLE D-2, the total site LFG generation is on the order of
1,400 to 1,500 cfm. Because of the imperfect nature of the landfill material in-
place (refuse and cover} to hope that 100% of the estimated LFG generated can be
recovered and collected using the current best available collection recovery
technology is unrealistic, A anticipated flow point of 1,200 cofm (80-86%) was
noted but the flare facility and appurtenances were still designed to accommoedate
the theoretical higher flows (flare designed to handle 1,500 cofm, with maximum

Aexcursions to 1,700 cfm).



CITY OF SANTA CLARA

DATE: October 17, 1985

/~7 INFO ONLY
TO: . Dave Pasquinelli, Building Plans Engineer :
' ' /7 PLEASE REPLY
FROM: Rick Mauck, Street Superintendent (X-3151) . :
' /77 CONFIDENTIAL

SURJEGT: Approval of Property (City} to Construct
Landfill Gas Conversion Facility at
5401 Lafayette Street

On June 27, 1984, the City of Santa Clara and the Santa Clara Reclamation Corpora-
tion, as owners of the subject property where the subject facility is to be placed,
entered into a lease agreement with Cambrian Energy Systems to develop a landfill
gas conversion system. Cambrian Energy Systems assigned. the lease to Pacific
Lighting Energy Systems and any of their such subsidiary or controlled entity.

See enclosed portion of documents. _ )

Modular Products, Inc., a subsidiary of Pacific Lighting Energy Systems, is respons-
ible for the construction of the Landfill gas conversion system facility portion of
the project development. The Lease and Operations Agreement with the City calls

for them to construct and operate the subject facility at the subject site in the

proposed form.

Therefore, the original Agreement of June 27, 1984, grants approval to the lessee
(Modular Products Inc., a Subsidiary of Pacific Lighting Energy Systems) to do the
subject work at the subject location.

Street Superintendent
RuM: 1y
Encl

cc: Dir, of Public Works/C.E.
Brian Kramer, Modular Products, Inc.




GITY OF SANTA CLARA

Instructions for Obtalning Permits by lessees

JOB ADDRESS  §4e\  LafFavere

Note the following excerpt from "The Contractors License Law", {Sec. T031.5):

"Each county or city which requires the issuance of a permit as a condition
precedent to the construction, alterations, improvement, demolition or
repair of any building or structure shall also require that each applicant
for such a permit file as a condition to the issuance of a permit a state-
ment which he has prepared and signed stating that the applicant is
licensed under the provisions ol' this chapter, giving the number of the
license and stating that it is-in full force and effect, or, if the
applicant is exempt from the provisions of this chapter, the basis for

the alleged exemption.”

1. Describe work to be done, and furnish plans, drawings, diagrams, etc.
where required by Inspection Division. Reference (Sec, 302 - Uniform
Administrative Code.

owE C\{IEWIL’/\ Recy wCuLJ(Iﬂ\, Cé_a.S t’h&:,uQ % Go*i‘/ul’b ‘Q"”
Suux‘\k\aybc—\, 3&5 (Dwfpw ' L,i Subbfdiol\ i{ &i;\\&.;v\l
A . N B .’ 1 . . . ﬁ
qu‘_ eleck@ead gpranion

2, Owner's signature of approval for lessee to do above described work (or

other verification of approval):
W See a\\ac\\c«)\ e D Tan AU Erea 2. Manck. St

Ares  Aadvede 0&'.\1’, MAS wvees ué;\vbomncr's onq'prmlo& 1o 3o e A&(-\hqx Mr\«’f?‘

3. Applicant to provide a statement or complete in the following space provided,
the basis for exemption from the Contractors Ticense Law - Sec. TO3L.5.

[ ] Personal Property (Secu_TOHG) _
. . A
Other - Explain {Ween M\TB aS C,'Z/«Maua Podmo(v«

C@%’*W&kofﬁ on She  aa (:{('ease ;

Date : {o. O(i‘g /{ﬂ@;q (/W

S gnature qELLessee

B-17
25/100




LEASE AND OPLRATING AGREEMENT .
FOR

LANDFILL GAS CONVERSION SYSTEMS

AMENDMENT No. 1 10 ORIGINAL AGREEFMENT

DATED JUNE 27, 1984, AND ASSIGNMENT OF
L FASE AGREEMENT OATED JULY 24, 1984.

THIS AGREEMENT made and entered into this 237 day-of AY/ , 1985,
by and between the CITY OF SANTA CLARA, & municipal corporation (hereinafter "Lessor'},

Santa Clara- Reclamation Corporation, a california nonprofit corporation (hereinafter

wSanta Clara Reclamation"), Santa Clara land Fill Corporation, a California nonprofit

corporation (hereinafter "Santa Clara tand Fill") ALl Purpose Landfill Company, a

California partnership (hereinafter the "Operator"}, and Pacific Lighting Energy Systems,
a California corporation {hereinafter "Lessee").

NOW, THEREFORE, the parties hereto agree as follows:

A. WHEREAS, the partiesAhereto have previously entered into an agreement dated
June 27, 1984 (sometimes referred to as "Original Agreement'), and assignment of agree-
‘ment to Pacific Lighting Energy Systems, July 24, 1984 (hereinafter referred to as
_"Assignment of Lease"), herein collectively referred to as "Agreement™;

B. WHEREAS, lLessor and Lessee entered into Agreement for the purpose of having
the Lessee'install and operate landfill gas collection and conversion systems;

C. WHEREAS, it is the desire of all parties involved to amend Agreement.
NOW, THEREFORE, it is hereby further agreed as follows: |

{. LEASE PREMISES

The Lease Premises as defined in Section 1.18 (and referred to in Section 2.1)

of the Original Agreement (Said lLease premises are described and depicted in EXHIBITS i

and 2 attached to the Original Agreement) are amended to include all the property and
lands described in the attached EXHIBIT | and depicted on the attached EXHIBIT 2 [the
Lease Premises as amended herein adds parcel C (approximately 78.12 acres) and expands -

parcel 3/6, Phase 1 (now approximately 45.506 acres)l. The EXHIBIT 1 and EXHIBIT 2

attached to this Amendment No. 1 to the Original Agreement are incorporated by this

reference.




2. EFFECT OF MODIFICATION

Except as expressly modified by this Amendment No. 1, all terms and

éonditions of Agreement (Original Agrcement and Assignment of Lease} shall remain

in full force and effect, unchanged.

APPROYED AS TO FORM:

.- “i
JJ/LLAﬁf L <lfé£ihiifzx

: Ao)fb}ull/(:lty A/ttorney d

ATTEST:

&5 /ﬁ)Céd—’/qﬁ——

th& Clerk

LESSOR:
CITY OF SANTA CLARA
a municipal corporgtion

//Mé%/

ity Manager

LESSEE:
PACIFIC LIGHTING ENERGY‘SYSTEMS
a California carporation

Cee W7

OPERATOR:

ALL PURPOSE LANDFILL COMPANY
a California partnership

SANTA CLARA LAND FILL’éBRPORATION

e &%

President

BY:. [ e Do

f'\.«q

SANTA CLARA RECLAMATION CORPORATION

/ﬂu/u uRAkJS jlf4cA;j§§:Sf

President




t O EXHIBLE
Amendment. NO. 1

- Amendment to Section 1.18 of
- the Original Agreement (6/27/84)
_and Assignment of Lease‘(7/24[84).

LEGAL DESCRIPTION OF LANOFILL GAS RECOVERY PROJECT

All that certain real property situate
Clara, State of Califocnia, described as follows:

in"the City of Santa Clara, tounty of Santa

it

PARCEL 1

tion of the easterly line oFVLafayette

Street (90 feet in width) with the line of that route of the pipeline described
in that indenture made by and- between GALLAGHER FRUIT CO. and PACIFIC -GAS AND

ELECTRIC COMPANY and recorded in Book 592 of Official Records at page 232, Santa

Clara County Records;

Beginning at the point of intersec

Thence, from said Point of Beginning, along said route of the pipeline the

following four (&) courses:

North 67° 23' East, 980.95 feet;
North L0° 03' East, 419.10 feet;

North 9° 17' East, 114.4LO feet: .
North 39° 23! 30'f East, 70.04 feet, more or less, to a point in the

westerly boundary line of Parcel 1 of that real property conveyed to the Santa
Clara County Fflood Control and Water District by that Grant Deed filed for
record April 26, 1973 in Book 0346 of Official Records.at page 667, said

County Records;

Thence, along said boundary line of Parcel I, North 356° 33! 54! West 538.55 feet;

Thence, South 50° 34! 18" West, 1,001.02 feet;

Thence, aldng thé arc of a curve, concave to the North, having a radius of 160 feect,
through a central angle of 45° 00! 00", an arc length of 125.66 feet:

Thence, North 84° 25° 42 West; 358.95 feet to said-easterly line of Lafayette
Street; ;

Thence, from a ﬁangent bearing South g9°® 40' L2" - East, along said eastecly line,
on the arc of a curve, .concave to the east, having a radius of 600 feet, through

a central angle of 18° 34' 18", an arc tength of 194,48 feet;

Thence, tangentfto-last said curve, continuing along said easterly fine, South
28° 15! 00" East, S48.47 feet to the Point of Beginning,

and containing an Area of 21.66 Acres, more or less.

py. 1 of 4




(-

- - EXHIBIT 1 (cont.)

PARCEL 2 - , ‘

:in the easterly line of Lafayette Street (90 feet in width),

said point being the most easterly point in the boundary of that parcel of real :
'property COHVEYEd frOm thE SANTA CLARA RECLAHAT‘ON COBPQRATION to the Cfty of ’
Santa Clara by that Grant Deed recorded in Book 9246 of Official Records at

page 588, Santa Clara County Records;

Beginning at a point

from said Point of Beginning along the easterly line of said parcel and
North 28° 15! West,; 1528.69 feet, more or less,
f pipeline described in that

and PACIFIC GAS. AND ELECTRIC

s 3t page 232, said County

Thence, T
easterly llne of Lafayette Street,
to intersection with the line of that route of the
indenture’ made by and between GALLAGHER FRUIT €O,

COMPANY and recorded in Book 592.of Official Record
Records: E

Thence, aiong said rogte of the pfpﬂliﬂe the fO‘[OWiﬂQ Four (b) éourses{

“Morth 67° 231 East, 980.95 feet;
_North h0° 03' East, L19.10 feet;

:North §° 17! East, 114, 40 feet;
‘North 39° 23' 30" East, 70.04 feet, more or less, to a point in the

westerly Eoundary line of Parcel 1 of that]real property conveyed to the
SANTA CLARA COUNTY FLOOO COMTROL AHD WATER 'DISTRICT by that Grant Deed filed
for record April 26, 1973 in Book 0346 of Official Records at page 667, said

County Records;
Thence, ajpng said boundary line of Parcel 1, South 35° 33' 54" East, 48.19 feet,

more or less, to a point in the easterly boundary line of Parcel Two of that
real property conveyed to the SANTA CLARA RECIAMATION CORPORATION by that Grant

Deed filed for record October 19, 1970 in Book 9092 of Official Records at page 80,
said County Records; . ‘ )

Thence, along said boundary line of Parcel Two, the following three (3) courses,

" South 37° 57! 30" West, 2.93 feet;
South 23° 02' 30" €ast, 158.40 feet; ’
South 55° 32! 30' East, 108.86 feer, more or less, to the northwesterly

corner of Parcel 2 of said real properly conveyed to the SANTA CLARA COUNTY FLOGO
COMTROL AND WATER DISTRICT:
Thence, along the westerly line of said Parcel 2, South 35° 33' 54! East,

1678.64 feet, more or less, to a point in the southerly boundary line of said )
Parcel Two of the real property conveyed to the SANTA CLARA RECLAMATION CORPORATIGH;

Thence, along said southarily boundary line the.following four (L) :courses;

Morth 84° 10' 30" West, 4¥.71 feet;
South 23° 5§31 East, 7.40Q feet;

"Horth 85° 15+ West, 139.92 feet;
South £7° LS' West, 443.50 feet, to the most easterly point .in the

boundary of Parcel Thrae of last said Grant Dead;

Thﬂﬂie,-a]ong the soufherly line of said Parcel Threa, South 67° QS‘ West,
1,153.83 feat, to the Point of Beginning, '

And, containing 59.73 Acres, more of less.
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EXHIBIi 1 (cont.)

~ DESCRIPTION Of Pcl, 3/6 PHASE 1 LANDFILL {REVISED)

That portion of those lands ¢ituate in the City of Santa Clara, County :

of Santa Clara, State of -California, conveyed (o the Santa Clara

Landfill Corporatlon by that- deed filed for record August 30 1967 in
Book 7840 of Official Records at page 199, Santa Clara County Records,

and being more particularly qesc;:bed as follows:

.Beginning at a point in a line parallel with and 50 feet northerly of,

 measured at right angles to, the southerly line of Parcels Mo. 2 and
No. 3 of said deed recorded in Book 7840, distant therean westerly -
1,425 feet, from the intersection thereof with the westerly line of that
50 foot wide easement to the South Pacific Coast Railroad Company by
that indenture recorded in Book 42 of Deeds at page 127, said County

Records;

Thence; from sald Point of Beginning, along said paratiel line North

6§99, 56 minutes, 26 seconds East, 1,425.00 feet;

Thenée, along said westerly - 1ine, North 28°, 16 minutes, 16 seconds

Hest, ;,856.00 feet;
Thence. South 619, 43.minutés, 34 seconds West, 815.00 feet;

Thence, South 89, 27 minutes, 25 seconds East, 1,756.46 féet, to the
Point of Beginning, Containjng 45.506 Acres. -
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PARCEL C - AMENDMENT NO. 1 LEASE AREA

Beginning at the point of intersection M@th the westerly line of the Southern
Pacific Railroad right of way (50 feel wide) and the northerly line of TASMAN DRIVE
as shown on that certain Record of Survey filed in the Office of the County Recorder,

Santa Clara County, California, in Book 345 of Maps at pages 1 through 8 therein;

Thence, along the said westerly line of the Southern Pacific Railroad right of way
North 28° 16' 16" West 406.32 feet to the [RUE POINT OF BEGINNING;

Thence, from the TRUE POINT OF BEGINNING and continuing along last said line
Morth 28° 16' 16" West 1578.53 feet to the point-of intersection with the northerly

line of that certain parcel of land conveyed to Santa Clara Municipal Refuse Disposal
Corporation by deed recorded in Book 06044 of Official Records at page 143, Santa

Clara County records;

Thence, along last said northerly linc South 69° 56' 26" Hgst 2240.76 feet to the
point of intersection with the easterly line of Great America Parkway (125 feet wide)

as shown on said Record of Survey;

Thence, along said easterly line of Gréat-America Parkway South 1° 05' 37" West '
340.82 feet to the point of intersection w1th the northeasterly line of San Tomas
Aquino Channel (230 feet wide) as described in the deed to Santa Clara County Water

District recorded in Book B498 of Official Records at page 28 therein;

‘Thence, along last said line South 57° 47' 44™ East 950.15 feet to the POINT OF
TANGENCY with a 686.10 feet radius curve to the right;

Thence, along said curve through the central angle of 26° 15' 54" for an arc length
of 314.52 feet to the POINT OF TANGENCY on the easterly line of the San Tomas Aquino

Channel (230 feet wide); _
Thence, along last said line South 31° 31' 50" East 317.58 feet;

Thence, }eaving last said line North 63° 03' 14" East 742.23 feet;
Thence, at right angles to last said line South 26° 56' 46" Fast 116.69 feet;

Thence, at right angles to last said line North 63° 03! 14" East 1071.64 feet to
the TRUE POINT OF BEGINNING,

And, containing 78.12 Acres, more or less.
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LEASE AND OPERATING AGREEMENT
FOR LANDFILL GAS CONVERSION SYSTEMS

THIS LEASE AND OPERATING AGREEMENT, is made and entered

into this 27th day of June, 1984, by and among the City of Santa
Clara, a municipal corporation (hereinafter "Lessor"), Santa
Clara Reclamation Corporation, a California nonpiofit corporation
("santa Clara Reclamation"), Santa Clara Landfill Corporatibn, a

California nonprofit corporation ("Santa Clara Landfill"), All
Purpose Landfill Company, @& California partnership {the

"Ooperator") and Cambrian Energy Systems, a California limited

partnership (hereinafter "Lessee").
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ARTICLE I
DEFTNITIONS

1.1. o ctiol , - A network of gas collection
i Collection Systen :

wells, intercdnnecting pipes, valves, monitoring equipmentr any
necessary flare/blower stations, vacuum pumps and any additional
gas extraction equipment installed on the Premises and used for
the purpose of the extraction of Landfill Gas.. ' |

1.2. Conversion System - All of the equipment

determined by Lessee to be necessary to convert Paying Quantities

of Landfill Gas into electric power. Such Conversion System will

normally include a compressor (gas or electrically driven), a

fuel pretreatment system (if required), a skid-mounted industrial
gas turbine and generator set, a recuperator, switch gear,
paralleling control gear, a water treatment facility (if
required), a concrete pad and an outdoor enclosure. The electric
power generation portion of the Conversion System proposed to be
used by Lessee will utilize an industrial gas turbine and
generator set having an electrical output in the range of 700 to
1400 kilowatts per hour per unit. However, Lessee may elect to
use industrial gas turbines OF internal combustion engines
coupled with generator sets of either a larger or smaller output *
if, in its sole judgment, such equipment would be better suited
for the application. Where the context requires, "Conversion
System" shall also mean any new oOr different technologies
installed by Lessee on the Site to produce commercial revenues
from the conversion or sale of the Landfill Gas. |
1.3. Co ; : i "Site”} - A location
having an approximate size of one-half (.50) acre within the
Premises on ground which is level, or capable of being leveled by
grading upon which the Conversion System shall be located. The
Site shall.be on ground which 1s firm and not susceptible to
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settlement (e.g. does not contain refuse from landfilling
operations) following the pouring of a concrete slab and the

installation of the Conversion System and certain parts of the

Utility Interface. However, the Lessor shall only be obligated

to provide ground which to the best of its knowledge meets the

foregoing conditions, Determining the soil condition shall be

the responsibility of Lessee. The Site and any expénsion or
altération thereof shall be mutually agreed upon by the parties
" taking into account both the convenience to the Collection
System, the convenience and proximity to the Utility Interface,
and aesthetic and environmental considerations., If the parties
are unable to mutually agree on the location of the-Site, said
location shall be determined by Lgssor!s Director  of Public Works

prior to construction of the Conversion System.

1.4. Date of Initial Commercjal Operatjon - The date

on which the ProﬁeCt begins producing ang delivering electrical
energy.

- . 1.5. Governmental Approvals - Such permits, licenses,
entitlements to construct or use, variances and approvals as may
be :equiredAby Féderal, gstate or local agencies having
jurisdiction thereof. If Lessee 1ls required to obtain any
consent or approvals to cross over, under or through with a
pipeline or other means any right of way owned by Southern
Pacific Transportation Company: Lessee shall obtain any such
consent or approval at its own eXpense.

1.6, Gross Reyenues - The gross receipts in any Lease
Month received by Lessee after any wheeling charges from the sale
of eleCtricity or Landfill Gas ©Or any constituent product from
the Project less the amount of all taxes or fees, if any, which
shall be paid on theiproduction of electricity or Landfill Gas or
any constituent product from the Project pursuant to any federal,
state or local law now or hereafter in effect; provided,

however, that no capital stock tax, privilege tax, or franchise
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tax, and no income or similar tax based upon profits as such,

shall be deducted from Gross Revenues.

1.7. pLandfill gas - The gés generated from tne
anaerobic digestion by methanogenic bacteria of refuse and other

solid wastes deposited in sanitary landfills. The composition of

such gas varies, but usually contains methane in the range of 40%
to 60% by volume, carbon dioxide in -the range of 40% to 60% by
volume, and small percentages.of hydrogen sulfide, ammonia and

other gaseous elements.
1.8, Lease Month - Calendar months commencing on the

first month following the execution of this lease by Lessor.
R 1.9. Lease Year - Calendar years commencing on

Januéry the first of the calendar year in which occurs the Date

of Initial Commercial Operation-

1.10. Leasehold Mortgage - The term "leasehold
.mortgage“ means a mortgage of Lessee's leasehold interest under
this lease, and includes a deed of trust conveying Lessee's
leasehold inﬁerest under this lease as security for a
construction loan or loans or "take-out" loans or loans to
finance construction or purchase of the project to be erected on

the premises.

1.11. Leasehold Mortgagee - The term "leasehold

mortgaéee" means the holder of the Leasehold Mortgage under this
lease, and includes any beneficiary under a deed of trust
conveying Lessee's leasehold interest under this lease as
aforesaid. :
1.12, Lessee - Cambrian Energy Systems, a California
limited partnership. In the event of an assignment of this Lease
by Cambrian Energy Systems, "Lessee" shall mean the assignee of

Cambrian Energy Systems.
1.13. Lessor - The City of Santa Clara, a municipal

corporation,
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. "premises" is used herein,
"referred to in Section 2.1 of this lease and described and

1.14. Qperating Leases - The leases between the Lessor
and the Operator dated January 15, 1877 and September ‘21, 1382

together with all amendments thereto granting to the Operator the
right to conduct sanitary landfill operations at the Premises.
1.15, Qperator - All Purpose Landfill Company, a

California general partnéfship-
1.16. PGandE - Pacific Gas and Electric Company.

1.17. Paying Quantities - Such quantity of Landfill
Gas as is capable of being recovered by the Collection System,

having a heat value (expressed in BTU's) within the operating

limits of a Conversion System, and recoverable at a flow rate

(expressed in standard cubic feet per minute) which is both
within reasonable safety margins: ‘to prevent interruption of
anaerobic conditions in the Premises and sufficient to
continuously operate a Conversion System without interruption
during the Lease term, having supportable test data indicating in
the judgment of Lessee the economic longevity of the Landfill Gas
reservoir, and in the sole judgment of Lessee, providing a
sufficient return upon the installation and operation of a
Conversion System or Systems after the payment of all expenses
related thereto, including the lease payments payable to the
Lessor. -
" 1.18. .Premiges - Whenever the term "land" or
it shall refer to fhe lease premises

depicted in Exhibits 1 and 2 attached hereto.
1.19. ' Project - Landfill Gas recovery project for the

purpose of generating electric power or other forms of energy, oOr

both, and the subsequent sale thereof to Lessor, PGandE, or other

purchaser; and comprised of the Collection System, the

' Conversion System and the Utility Interface at the Premises.

paye 5 -




1.20. Santa Clara Landfill - Santa Clara Landfill

Corporation, a California nonprofit corporation, which owns a

portion of the Premises which is subject to a facility lease
dated June 1, 1967 with Lessor.
'1.21, Santa Clara Reclamation - Santa Clara

Reclamation Corporation, a california_nonprofit corporation,

. which owns a portion of the Premises which is subject to a

facility lease dated August 1, 1970 with Lessor.
1.22. Dtility Interface - The step-up transformer,

metering facilities, protection circuitry, transmission lines,

poles and any other equ1pment necessary to interconnect the
Conversion System or Systems with the grld of any utility

(including a utility owned oOr operatéed by Lessor) or any

purchaser of the electrical energY produced: by the Project,

ARTICLE IX
LEASE OF PREMISES

. ' Lessor, Santa Clara Landfill and Santa Clara
Reclamation, to the Ffull extent of thelr respective interests in
the Premises and for and 1in consideration of the rents,
royalties, covenants and conditions herein contained to be kept,
performed and observed by Lessee, hereby lease the Site

. exclusively to Lessee and jease all necessary portions of the

Premises to Lessee, and Lessee hereby leases exclusively the Site
and leases all necessary portions of the Premises from the
Lessor, Santa ClaravLandfill and Santa Clara Reclamation 6nly for
the purpoges and the term, and subject to the bovenants,
conditions and provisions hereinafter set forth. The Premises

are hereby leased for the purposes of drilling and testing
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the installation and operation of a

thereon for Landfill Gas,
the installation and operation cf a

Collection.System or Systems,
Conversion System or Systems, and the installation and operation

of all facilities and equipment necessary for either the

transmission and sale of electric power or other energy generated
by the Conversion System or for the commercial sale of any other

energy product or products into which the Landfill Gas may be

converted. In connection with such purposes, Lessee shall have,

during the term hereof, except as may hereinafter be provided,
the sole and exclusive right to explore, drill and develop upon

the Premises for Landfill Gas, and the installation, maintenance,

relocation, replacement and removal of a Collection
-and a Utility

operation,
System or Systems, a Conversion System or Systems,
Interface, as well as the installation, operation, relocation,
replacement and removal of such other technologies for the
commercial use of Landfill Gas as may be determined by Lessee
from time to time during the term of this Lease to be employed on

the Premises, as economic conditions may dictate or change.

Lessee shall also have the right to place and maintain on the

Premises pipelines, power lines, and all other 'structures, works

and 1mprovements as may be necessary or convenient in Lessee's
operatlons, with the right of removal of the same, either during
or within a reasonable time after the term hereof, together with
all other rights necessary or convenient for any and all of the
purposes set forth in this Section, including, but not limited
to, rights of way and easements'over,rupon and across the
Premises., The Lessor shall have the right to the use of the
surface of the Premises to such an extent.-as will not

unreasonably interfere with the full and proper operations of the
Collection System or Systems, the Conversion Systém or Systems,
and the Utility Interface. [LessOr eXxpressly reserves the right
to cohstruct, operate and maintailn golf course facilities on the

Premises, The Lessor, Santa Clara Landfill and Santa Clara
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Reclamation expressly reserves all rights of use, control and
possession of the Premises, and all other rights therein of
whatever character not herein expressly given exclusively to
Lessee. The Operator hereby grants to Lessee all rights of
ingress and egress to the Premises and all other rights which may

be necessary or convenient to Lessee in order to implement the

Project.

2.2, No Warranty.

Neither Lessor, Santa Clara Landfill nor Santa
Clara Reclamation make any guaraﬁtee as to the guantity or
quality of refuse or solid waste or Landfill Gas presenE_in the
Premises. Such determinations shall be made by Lessee in
accordance with its testing and evaluatioﬁ program as set forth
in Section 6.2 of this lease. '

2.3. Lessee Qption.

During the term of this lease, ‘and provided that:
Lessee is not in default under the terms of this lease at such
time, Lessor agrees to provide Lessee with the right of first
refusal to enter into a lease on the same or substantially
similar terms and conditions as this lease with reépect to any
other landfills within the City limits of Santa Clara which the
Lessor may own or.lease during the term of this lease where the
leasehold property interest does not exceed $500.00 in value.
Lessee reserves all rights to lease or purchase afforded to
members of the general public under Section 714 of the Charter of

the City of Santa Clara.
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ARTICLE III

LLEASE TERM
3.1, mmencement xpirati
(a) The term of this lease shall commence on

the date of approval of this lease by Lessor in compllance with
Section 714 of Lessor s City Charter and unless sooner terminated
as prov1ded hereln, shall be for twenty- (20) years,‘and for so
long thereafter as Landfill Gas 1s produced in Paying Quantltles
In no event shall this lease extend beyond the applicable legal

limitation pertaining to the term of an agreement of the nature

set forth herein.
{b) Lessee shall have the right to terminate

this lease, subject to the provisions of Article XII hereof, and
to thereupon be relieved of any further obligations hereunder
following the giving of at least thirty (30) days' written notice
of termination should at any time, in the sole judgment of
Lessee, the operation of the Collection System, Conversion Syetem
and the Utility Interface prove to be economically or technically
infeasible or unsuccessful. '

3.2, Holdover.

If Lessee shall holdover after the expiration of

the term hereof or any extension thereof, such tenancy shall be
from month to month on all the terms, covenants and conditione of

this lease,
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ART;CLE v
LEASE PAYMENT

4.1, Minimum Rent.
For each Lease Month prior to the Date of

Initial Commercial Operation, Lessee covenants and agrees to pay
" to Lessor, on or before the last day of each such Lease Month,

the sum of One Hundred bDollars ($100.00).
4.2, Royalty.

Lessee covenants and agrees to pay to Lessor, on

or before the last déy of each Lease Month, a royalty equal to
the percentage set forth below of the Gross Revenues for the

preceding Lease Month.

Lease Years ({Commencing

with Date of Initial - Percentage of

_Commercial Operation Gross Revenue
1st through 6th : 12,50%
7th and thereafter o . 16.67%

_ . if, after the Date of Initial Commercial
Operaf&on, Lessee modifies ‘the Conversion System by'adding
additional electric power generating equipment, cogenerating
" equipment, or equipment for the conversion of Landfill Gas to any
non-energy product, Léssee shall pay to Lessor a royalty egual to
twelve and oné-half percent (12.50%) of the Gross Revenues

produced by each such additional increment of equipment, for the
first six (6) Lease Years following the Date of Initial

Commercial Operation of the additional increment of equipment,
and a royalty equal to sixteen and two thirds percent {(16.67%) of

the same additional ihcremental Gross Revenues thereafter.
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1f during any Leaéé Month a fuel other than

Landfill Gas is used to operate the Conversion System or Systems

(such as natural gas, propane Or diesgl fuel), the royalty

otherwise payable by Lessee to the Lessor with respect to such
Lease Month shall be reduced in the same proportion as the
' quantity (measured in BTUs or other comparable measure) of such -
other fuel used during such Lease Month bears to the quantity of
Landfill Gas used in operating the Conversion System during such
Lease Month. Provided, however, the royalty otherwise payable by
Lessee to Lessor shall not be reduced due to the use of such
other fuels by more than twenty—five percent (25%) of the royalty
which would be payable had the Conversion System been operatlng
during such Lease Month solely on Landfill Gas.

4.3. Accounting. :
Each quarterly royalty payment by Lessee shall

be accompanied by a statement showing the computation of the
royalty amount owing by Lessee to Lessor. Lessor or its
authorized representative shall have the right to inspect during
reasonable business hours on a quarterly basis the sales journal
and any other pertinent books and records of Lessee relating to
the Gross Revenues generated by each Conversion System located on
the Premises. Such inspection rights shall be.conducted during
business hours and in such a manner so as not to unreasonably
interfere with the ongoing business operations of Lessee.

4.4. Net Lease.

' It is the intention hereof that the Lessor shall
receive all lease payments free from charges, expenses, costs and

deductions of every descripﬁion except as heretofore described.
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ARTICLE V
USE OF PREMISES

5.1. Actions by Third Parties and Lessor.

Neither Lessor nor Operator shall during the
term of this Lease take any action, or ohmit to take any action,
or allow any third party to take any action or omit to take any
. action with respect to any portion of the Premises dot-actually
used by Lessee under this lease which would in any manner'reduce
the quantit§ or quaiity of the Landfill Gas or which would reduce
the quantity of refuse and solid waste in place or the anaerobic
conditions existing with respect thereto.

5.2. 8Signs. . '
Lessee shall have the right to erect and

maintain upon the Premises only such signs as relate to the
Project and any improvements constructed hereunder, and only in
accordance with applicable zonindg ordinances and building codes.
No other signs, billboards, or other advertising may be erected
upon the Premises without the prior written consent of Lessor.
' | 5.3. Interference. : | | L
| . In drilling, eguipping, operating and
méintaining the Project, Lessee shall use reasonable care and
diligence and shall perform all work in a proper and workmanlike
manner and so as to prevent any unreasonable interference with
any ongoing operations of Lessor or Operator on the Premises and
any existing or future development by Lessor thereon. Lessor
expressly reserves the right to construct, operate and maintain
golf course facilities on the Premises.

5.4. jmi a i Co
Lessee shall use 1ts best efforts to maximize

the recovery and productibn of Landfill Gas and constituent
products. Lessee's best efforts shall include, but not be
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limited to, the investment of sufficient capital on a continuing

basis to maximize said recovery and production.

5.5, Minimize Landfill Gas Migration.

Lessee shall use its best efforts to design and

operate its facilities for collecting, treating, processing and
distributing the Landfill Gas and/or constituent products in such
a manner So as to minimize gas migration, In addition, Lessee
agrees to provide reasonable assistance to Lessor at its request
in developing a gas migration control system to‘be put into
effect either during the term of this lease or upon its
termination; without Lessee thereby incurring any responsibility
or liability for gas migration from the Premises.

5.6. Safety Procedures.

_ Lessor and Lessee acknowledge that Lessor
intends to construct, operate and maintain golf course facilities
at the Premises, Lessor and Lessee agree that they shall
mutually agree upon reasonable safety procedures for Lessee's
employees when performing any work on the Premises during

operating hours of such proposed golf course facilities.

‘ ARTICLE VI
CONSTRUCTION BY LESSEE

6.1. Lessee's Right to Build - General Conditions.

Lessee shall have the right, during the term of
this lease, to erect, maintain, alter, remodel, reconstruct,
rebuild, replace, and renew -the Project on the Premises,
provided, however, that such improvements shall be built in
accordance with all applicable state laws and local zoning,
building and electrical codes;: and shall be constructed in a
workmanlike manner in accordance with the requirements of all

Governmental Approvals. All riecessary Governmental Approvals for
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such construction shall be obtained by Lessee at Lessee's sole

expense, ‘ .
6.2. Testing and Evaluation Program.

(a) Lessor and Operator hereby grant to
Lessee the right to conduct a rcasonable testing program on the
PremiSeslin order to determine whether the Landfill Gas and/or

constituent products can be economically recovered from the

Premises in Paying Quantities. Lessee, at its sole expense, will
commence testing and evaluation of the Premises for Landfill Gas

and/or Constituent Products and complete such testing and

evaluation.
(b} Prior to commencing its testing and

evaluation.program, Lessee shall submit -to Lessor in writing a
‘general, non-proprietary description of the procedure, methods,
and equipment to be used by Lessee that relate to its testing and
evaluation activities upon the Premises, Lessor shall have
fourteen (14) days after receipt of such description to object in
writing to any specific procedure, method or location of
equipment, Upon receipt of such objection, Lessee shall make
reasonable efforts to change 1its procedures, methods or locations
to overcome such objections consistent with the need of Lessee to
obtain valid and accurate test data and results. In the event
that no written objection by Lessor is received by Lessee during
said fourteen (14) day period, the testing procedures, methods
and equipmént to be used by Lessee {(including the location
thereof) shall be deemed approved by Lessor. _

(c) In the event that Lessee's testing and
evaluation program establishes in its sole judgment that the
Premises are not suitable for the economic recovery and
purification of Landfill Gas and/or constituent products in
Paying Quantities, all rights under this lease will revert to
Lessor and this lease shall tcrminate upbn receipt of written
notice from Lessee to Lessor of the results of the testing and
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evaluation program, without further liability, except as to
Minimum Rent payable but not yet paild and except for liabilities
to Lessor or others incurred to said date, on the part of either
party to the other hereunder. A copy of the summary of the
results of Lessee's testing and evaluation program shall be
forwarded to Lessor together with Lesgee's written notice. 1In
addition to the aforementioned summary, upon request by Lessor,
Lessee shall forward copies of all non-proprietary well data

accumulated by Lessee during the testing and evaluation program

conducted on. the Premises, Lessor hereby releases Lessee from

liability for errors contained in the afo;ementionéd summary and

well data; and Lessee may attach appropriate disclaimers to such

materials of any warranty, covenant or representation, whether

express or implied, by Lessee with respect to their accuracy or

completenéss.

(d) should Lessee determine in its sole
judgmeht that the results of the testing and evaluation program
‘indicate that the Premises are suitable for the economic recovery
and purification of Landfill Gas and/or Constituent Products in

Paying Quantities, Lessee will give written notice to Lessor of

its determination prior to the start of construction.

6.3. Prerequisites to the Start of Construction.

No construction shall be commenced on the

Premises unless the following shall have first occurred: .

(a) Lessee, at Lessee's expense, shall
prepare and submit all required data and reports and shall have
obtained all necessary Covernmental Approvals or other'permits
necessary for the start of construction. Léssor shall make
available copies of existing'information, data, and reports, and
environmental data 'in the possession of or reasonably obtainable

by the Lessor to the Lessee in a timely manner.
(b) Lessee shall have furnished to Lessor

comprehensive general liability and property damage insurance;
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with contractual liability endorsement, if not otherwise covered
by such insurance pblicy, with combined single limits of not less
than Five Million Dollars‘(SS,OOOrOOO)-fOE any one accident or
occurrence, the types of coverages, exclusions and general
provisions in the contract or contracts of insurance providing
such coverage to be subject to the reasonable approval of Lessor.
The requirements set forth may be satisfied by Lessee arranging
for Lessor to be named as an additional insured on policies of
insurance to be purchased by Lessee, provided that the types of
coverages, exclusions and general provisions included in any such
policy or policies shall be subject to the reasonable approval of
Lessor., Any pdlicy of liability insurance furnished herein must
insure Lessor against any liability it may incur to the public
and/or its employees as a result_of the use of the Premises by
Lessee, for the operations thereon of any contracter or
subcontracteor working for LesSee. Any such insurance shall be
primary and not contributing. -

{c) Lessee shall have delivered to Lessor
satisfactory proof that worker's compensation insurance has been
procured to cover all persons employed in connection with the

construction of the Project, or any portion thereof,

(d) Lessee shall have furnished to Lessor. a
writteﬁ commitment by one or more banking corporations or other
lending institutions by which the financing or the.costs of
construction of the Project improvements will be provided for,

which commitment shall have been duly accepted by Lessee. .
As an alternative, the evidence of funds

available for financing and the construction or operation of
Lessee's proposed Project contemplated above Lessee may present

other evidence of available funds.

rage 16




Lessee shall use its best efforts to prosecute

the testing, evaluation, permit processing, design; financing,

procurement, construction and startup of the Project improﬁements
in accordance with the Project schedule described in Appendix 1
subject, however, to unav01dable delays, i.e., -delays due to
strikes, acts of God, inability to obtain labor or materials,
enemy action, civil commotion, fire, unavoidable casualty, or
similar causes, or any other causes beyond the reasonable control

of Lessee,

6.5. As—Built Drawinds.

Lessee agrees to furnish to Lessor and from time
to time update a complete set of "as-built drawings" for the
Collection System constructed by, or for, Lessee on the Premises

at no expense to Lessor.
6.6 egsee’ i ' vements ixtu

Except as herein provided, it is expressly
understood and agreed that any and all buildings, improvements,
fixtures, machinery and equlpment of whatsoever nature at any

time constructed, placed or maintained upon any part of the
Premises during the term of this lease shall be and remain the

property of Lessee or its sublessees, as their interests may

appear.

ARTICLE VII
TAXES—-PAYMENT BY LESSEE

7.1. sse .
In addition to Ethe lease payments described in

Article IV hereof, Lessee shall pay all local, state, federal or
other taxes or assessments levied on the Collection System, the

Conversion System and, if owned by Lessee, the Utility Interface.
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Additionally, Lessee shall pay any taxes which may be assessed or
levied against the interest in or created by this Lease to the
extent that the existence of this Lease results in any such taxes
being levied by any govérnmental authority. To the extent
applicable (i.e. should the Premises be conveyed by Lessor to a
persoh or entity that is not exempt from taxation), the successor
to the Lessor shall pay all other taxes and assessments on the
Premises and on all other improvements and personal property
thereon. The foregoing provisions shall not in any way diminish
or relieve Operator from its obligations to pay taxes pursuant to

the Operating Lease.

7.2. MNotice of Possessory Interest: P £
and Assessments on Value of Entire Premises.

‘ In accordance with California Revenue and
Taxation Code Section 107.6(a), Lessor states that by entering
into this lease, a possessory interest subject to property taxes.
may be created., Lessee, of any other party in whom the
possessory interest in vested, may be SUbjECt to the payment of

property taxes levied on such interest.

7.3, Pavment_and Furnishing of Receipts.

Subject to Lessee's right. to pay taxes in
installments as provided below, all payments to be made by Lessee
pursuant to the article shall be made not later than thirty (30)

days before any fine, penalty, interest or costs may be added
‘thereto for nonpayment. Lessee shall furnish Lessor's Finance

Director within twenty (20) days after the date of payment, as
provided in this article, with official receipts or photocopies

thereof, evidencing that the tax has been paid.

7.4. Installment Payments.

If by any law any tax is payable or may at the

option of the taxpayer be paid in installments, Lessee may pay

the tax together with any accrued interest on the unpaid balance

of the tax, in installments as they become due.
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7.5. Proration for Time.

All -such taxes and assessments for the first
and, if the Lessee is not in default under this lease, the last
year of this lease, shall be prorated between the Lessor and

Lessee on the basis of a tax fiscal year commencing July 1 and

ending June 30. -

7.6. Contest - Surety Bond.

Lessee shall have the right to contest the
amount or validity of any such imposition by appropriate legal
proceedings, but this right shall not be deemed or construed in
any way as relieving or modifying or extending Lessee's covenants
to pay aﬁy such imposition at the time and in the manner as in
this Article provided. Lessor shall, upon written request, join
in any such proceedings if Lessee reasonably determines that it
shall be necessary or convenient for Lessor to do so in order for
Lessee to prosecute properly such proceedings, but Leésor shall
not be subject to any liability for payment of any costs or
expenses in connection with any such proceeding brought by
Lessee., Lessee héreby éovenants to indemnify and save Lessor
hafmless from any such costs and eXpenses. If such contest shall
have the effect of staying or postponing the obligation to pay
such tax Lessee, upon commencing such contest; shall deliver to
Lessor a good and sufficient surety bond guaranteeing payment of
any taxes, penalties and iﬁterest thereon, found due as a result
of such contest. The’lright to contest such impositions granted
herein shall not prevent Lessor from cbntesting any such
impositions for which Lessor is responsible hereunder. If both
parties are contesting any such impositions, Lessee and Lessor

shall each coordinate their activities with the other.

7.7. Separate Assessment of Lessee's Personal
_ Property.

During the Lease Term, Lessee shall cause all

taxes, assessments and other charges levied upon or imposed upon
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any improvement or personal property of Lessee's situated in, on,
‘'or about the Premises to be levied or assessed separately from
the Premises and not as a lien thereon to the maximum extent

allowable under the law of the State of California.
7.8, Indempification of Lessor.

' Lessee shall protect and'hold harmless Lessor
and the Premises and all improvements in, on, or about the same
from any liability for any and all such taxes, assessments, and
charges together with any interest, penalties or other sum
thereby composed, and from any sale or other proceeding to

i

enforce payment thereof.

ARTICLE VIII
INSURANCE TO BE MAINTAINED BY LESSEE

8,1. Hazard Insurance.

At all times, Lessee shall maintain or cause to
be maintained the insurance below described for the mutual
benefit of Lessor and Lessee against the following risk:

(a) Loss or damage by fire and such other
risks as may be embraced within the standard form or its
equivélgnt of "all risk" coverage insurance from time to time
available, insuring the fullAreplacement cost of the Project,.
together with any buildings and other’impfovements from time to
time erected on the Premises. kessee agrees that such coverage
shall be in an amdéunt no 1less than Four Million Dollars
($4,000,000) and in any case not less than the value of all
improvements. ' _

_ (b) guch other insurance in such amounts as
may from time to time be reasonably required by Lessor against
other insurable hazards which at the time are commonly insured

against in the case of premises situated with -due regard to the
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type of installation, its construction and its use and occupancy.

8.2. Liability Insurapce.

Lessee shall also maintain at all times
comprehensive general liability insurance, including contractual
liability, for the mutual benefif of Lessor and Lessee against
claims for personal injury or death or property damage in or
apout the éremises with such limits as may reasonably be
requested by Lessor which shall be not less than combined single
limits of Five Million Dollars ($5,000,000) combined single limit
and not greater than Fifteen Million Dollars ($15,000,000)
combined single limit without the consent of Lessee in the event
of bodily injury or death of any number of persons in any one
accident, and including broad form property damage coverage. The
limits of said policy shall be increased from time to time to
meet changed circumstances. If the parties are unable to agree
on the amount by which such limits are to be increased, the
controversy shall be resolved by arbitration under the procedufe
for arbitration set forth in Article XV hereof. Lessor may not
request a change in the limits of the policy as above provided
for more often than once in any five (5) year period. All such

insurance shall be primary insurance and Lessor shall be named as

additional insured.

8.3. Worker's Compepsation Insurance.

Lessee shall also maintain worker's compensation
insurance covering all persons employed by it in the conduct of

L [ L L]
its business on the Premises.

8.4. Deposit of Policies. .
(a) All policies except the worker's
compensation policy shall name Lessor as additional insured.
(b)  All insurance shall be effected by valid

and enforceable policies issued by insurers of responsibility,
such responsibility to meet with the reasonable approval of
Lessor. Certificates of insurance required under this Articile
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VIII, shall be delivered to LessSOL. Prior to the expiration date
of any policy, a certificate attesting to the issuance of a
renewal policy shall be delivered by Lessee to Lessor, To the
extent obtainable, all such policies shall contain agreements by
the insurers that (i) such policy shall not be cancelled éxcept-
upon thirty (30) days prior written notice to each named insured
and loss payee, and (ii) the coverage afforded thereby shall not
be affected by the performance of any work in or about the

Premises.

8.5. Inc¢lusion of Mortgagee as Insured.

The following provisions -shall govern the
policies described in Section 8.1 (Hazard insurance) when a
Leasehold Mortgagee has an insurable interest in Lessee's
improvements at the Premises. _

(a) Subject to the provisions héreinafter
set forth in this section, the policies shall also PIOVidé: if
required by either party hereto, for any loss to be payable to
any Leésehold Mortgagee as the respective interest of such party
may appear, pursuant to standard mortgagee clause or endorsement,
provided, however, that such reasehold Mortgagee must agree that'
any insurance proceeds received by such party shall be made
available for restoration of the improvements, or equivalent
impro%ements, to at least the condition of said improvements
prior to the casualty giving rise to the payment of such proceeds
to said lender. The loss shall be adjusted with the insurance

companies by Lessee, except that in case of any pérticular
casualty resulting in damage or destruction exceeding One Hundred

Thousand Dollars ($100,000) in the aggregate, no adjustment shall
be made with the insurance companies'unless the Leasehold

Mortgagee shall have‘approved the amount of the adjustment.
{b) Phe 1085 shall be payable (i) in the

case of any particular casualty resulting in a loss payment not
exceeding One Hundred Thousand Dollars ($100,000) to Lessee, or
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(ii)} in the -case 6f any particular casualty resulting in a loss
payment in excess of One Hundred Thousand Dollars ($100,000) to
the Leasehold Mortgagee, or if:theré be none, tq bank or trust
company or title insurance company providing construction
disbursement services, as insurance trustee designated by Lessee,
but subject to the approval of Lessor, which approval shall not
be unreasonably withheld, in a notice given to the insurancel
companies and to Lessor promptly fellowing the occurrence of the
casualty, which bank or trust company or title insurance company
shéll be licensed to do business as an escrow holder in the State
of California, All policies of the kind aforesaid shall
expressly provide that loss thereunder shall be adjusted and paid
as required by the terms hereof.

{c) Insurance proceeds on hazard insurance
deposited with such trustee shall be disbursed as provided for in
Article IX hereof, _ '

8.6. ‘Insu CcY. _

Nothing in this Article shall prevent Lessee
from carrying insurance of the kind required of Lessee under a
blanket insurance policy or policies which COVGJ:‘ other properties
owned or operated by Lessee as well as the premises herein
demised. Lessee shall furnish Lessor and any Leasehold Mortgagee
with copies of the Schedule or makeup of all property affected by
any such policy of blanket insurance within thirty (30) days
after the filing of such schedule or makeup with the Lessee's
property insurance carrier.

8.7. Indemnification- ,

(a) Lessee adgrees to investigate, defend,
indemnify and hold Lessor, Operator, Santa Clara Landfill and
Santa Ciara Reclamation (the "Indemnified Parties"} harmless from
and against any and all loss, damage, liability, claims, demands,

detriments, costs, charges and expense (including attorney's
feés) and causes of aétion ol whatsoever character which the
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Tndemnified Parties may incur, sustain or be subjected to on
aécount of Lessee's proposed use or Lessee's use of the Premises
or on account of Lessee having entered into any contract,
sublease, Leasehold Mortgagee or other agreement of whatsoever
character having to do with or involving the Premises, or on
account of loss or damage to property and loss of use thereof, or
for bodily injury to or death of any persons (including, but not
limited to employees, subcontractors, agents and invitees of each
party hereto) arising out of or in any way connected with the
work to be performed or occupancy, operation, maintenance,
enjoyment or use of the Premises by Lessee under this lease.

(b) Lessor adrees to investigate, defend,
indemnify and hold Lessee harmless from and against any and all
lbss, damage, liability, claims, demands, detriments, costs,
charges and expense (including attorney's fees) and causes of
action of whatsoever character which Lessee may incur, sustain or
be subjected to on‘account of Lessor's ownership, use or
occupancy of the Premises or activity conducted at the Premises
“or on account of any condition which may exist on the Premises
for which Lessee is not responsible, or on account of loss or
damage to property and loss of use thereof, or for bodily injury
to orNdeath of any persons (including, but not limited to
employees, subcoﬁt:actors, agents and invitees of each party
hereto) arising out of or in any way connected with the
ownership, use or occupancy, operation, maintenance or enjoyment
of Premises by Lessor or any employee, agent, contractor or
invitee of Lessor. Lessor further agreesgs to indemnify,‘defend
and hold Lessee harmless from and against any and all claims,
liabilities, causes of action, demands, losses or expenses,
including attorneys' fees, arising out of any claim from a third
party as a result of any migration of Landfill Gas from the

Premises.
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() ‘Operatot agrees to investigate, defehd,
indemnify and hold Lessee harmless from and against any and all
loss, damage, 1iabil&ty, claims, demands, detriments, costs,
charges and expense ({includinyg attorney's fees) and causes of
action of whatsoever character which-Lessee may incur, sustain or

be subjected to on account of Operator's use or occupancy of the
Premises or activity conducted at the Premises or on account of

any condition which may exist on the Premises for which Lessee is
not responsible, or on account of loss or damage to property and
loss of use thereof, -or for bodily injury to or death of any
persons {(including, but not limited to employees, subcontfactors,
agents and invitees of each'paftY hereto) arising out of or in
any gay connected with the use or occupancy, operation,
maintenance or enjoyment of Premises by Operator or any employee,

agent, contractor or invitee of Operator.

-ARTICLE IX
DAMAGE OR DESTROCTION OF IMPROVEMENTS

9.1, Lessee's Duty to Repair.
' . Lessor and Operator shall use their best efforts
to prevent any employees of Lessor or Operator or ény contractor
or subcontractors of Lessor OL Operator from operating any
equipment or from conducting any activities on the Premises,
whether or not related to the operation of a sanitary landfill,
which will result in any damage to the Collection System or to
the Conversion System or Utility Interface of Lessee. Any such
damage resulting to the Collection System, Conversion System or
Utility Interface resulting from the negligence or willful
misconduct of employees, contractors or subcontractors of Lessor
or Operator or ih breach of Lessor's or Operator's covenants

contained herein shall be the responsibility of Lessor and
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Operator,

. ARTICLE X
ASSIGNMENT, SUBLETTING AND MORTGAGING

10.1  Assignment.

Tf the estate of either party hereto is assigned
or conveyed, the rights and obligations created hereby and the
covenants hereof shall extend to and be binding upon such party's
assigns or transferees. The party so assigning or transferring
such iﬂéerest shall thenceforth be released from all obligations
hereunder to the extent of the interest so assigned or
transferred, provided that at the time of such assignment or
transfer the transferring éarty'S assignee or transferee had the
legal ability to perform such obligations. Lessee shall not
assign its interest in this lease to any other party without the
prior written consent of the Lessor, which written consent shall
not be unreasonably withheld. No change of ownership in the
Premises or in the royalties shall be recognized by Lessee until
Lessee has been furnished with written notice of such transfer or
assignment, together with a certified copy of the instruments of

" transfer or assignment.

10.2. HMortgage of Leasehold Interest.

(a) . Lessee shall have the right, at any time

and from time to time during the Lease Term, to encumber the
leasehold estate created by this lease by a Leasehold Mortgage.
{b) If Lessee shall have granted any
Leasehold Mortgagehand if a Leasehold Mortgagee shall have given
to Lessor a notice ("Leasehold Mortgagee's Notice") specifying
the name and address of the Leasehold Mortgagee, Lessor .shall
give to the Leasehold Mortgagee a copy of any and all notices

from time to time given to Lessee by Lessor (including, without-
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limitation, any notice of default} at the same time as and
whenever any such notice shall thereafter be given by Lessor to
Lessee,.addressed to such Leasehold Mortgagee at the address last
furnished to Lessor. No such notice of any kind by Lessor shall
be deemed to have been given to Lessee unless and until a copy
thereof shall have been so given to the Leasehold Mortgagee.

(c) In the case of any notice of default
given by Lessor to Lessee, the Leasehold Mortgagee shall
thereupon have the same concurrent grace periods as are given
Lessee for remedying a default or causing it to be remedied,
plus, .in each case, an additional period of thirty (30) days
after the expiration thereof or after Lessor has served such
notice of default upon Leasehold Mortgagee, whichever is later.
Provided that all_monetafy obligatibns of Lessee under this lease
shall be duly performed, these grace periods shall be extended as
set forth in the respective circumstances below. '

_ (i) In those instances which
reasonably require the Leasehold Mortgagee to be in possession of
the Premises to cure any default by Lessee, the time therein
allowed Leasehold Mortgagee to cure any default by Lessee shall
be deemed extended to include the period of time required by said
Leasehold Mortgagee to obtain such possession with due diligence;
and

(ii) In those instances in which
Leasehold Mortgégee is prohibited by any process or injunction
issued by any court or by reason of any action by any couft
having jurisdiction of any bankruptcy or insolvency proceeding
involving Lessee from commencing or prosecuting foreclosure or
other appropriate proceedings in the nature thereof, the time
herein allowed Leasehold Mortgagee to prosecute suéh foreclosure
or other proceeding shall be extended for the period of such

_prohibition.
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(4) ‘Leasehold Mortgagee shall, without
prejudice to its rights against Lessee, without payment of any
penalty to Lessor and within a period and as otherwisévprovided
herein, have the right, but not the obligation, to pay all of the
rents due hereunder,.to effect any insurance, to pay any taxes
and assessments, to make any repairs and improvements, to do any
other act or thing required of Lessee-hereunder or which may be
necessary and proper to be done in the performance and observance
of the agreements, covenants and conditions hereof, to remedy any
default of Lessee or cause the same to be remedied, to acquire
Lessee's leasehold estate or to commence foreclosure or other
appropriate proceedings, For such purposes LesSsor and Lessee
hereby authorize Leasehold Mortgagee to enter upon tihe Premises
and to exercise any of Lessee's rights and powers under this
lease, and, subject to the provisions of this lease, under the
Leasehold Mortgage., Lessor will accept performance by the
Leasehold Mortgagee of any covenant, condition or agreement on
Lessee's part to be performed hereunder with the same force and
effect as those performed by Lessee. Nothing contained in
Section 10,2(c) to the contrary, provided that all monetary
obligationsrof Lessee shall‘be'duly performed, no default by
‘Lessee shall be deemed to exist and this lease shall not be
terminated by Lessor so long as the Leasehold Mortgagee shall, in
good faith, have commenced to rectify any claimed default or to
exercise its-rights to acquire the leasehold interest of Lessee
or commence foreclosure or other appropriate procéédings, and to
prosecute the same to completion with diligence and continuity;
provided, however, that the Leasehold Mortgagee shail not be
required to continue such foreclosure proceedings if sﬁch default

occurred. .
{e) From and after receiving the Leasehold

Mortgagee's Notice, neither Lessor nor Lessee shall cancel,

terminate, surrender, moédify or amend this lease in any respect
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without the prior written consént of the Leasehold Mortgagee. No
Leasehold Mortgagee shall become liable under the provisions of
this lease, unless and until such time as it becomes, and then
only for so long as it remains, the owner of the leasehold
estate, and such liability shall be limited to the insurance
required to be carried hereunder and to its interest in the
Premises. |

(f) Foreclosure of a Leasehold Mortgage, or
any sale thereunder, whether by judicial proceedings or by virtue
~of any power‘contained ihrthe Leasehold Mortgage, or any
conveyance of the_LeasehoId estate created hereby from Lessee to
Leasehold Mortgagee thiough, or in lieu of, foreclosure or other
‘appropriate proceedings in the nature thereof, shall not require
the consent of Lessor not shall it constitute a bréaéh of any
proéision of or a default under this lease, and upon such
foreclosure, sale oOr conveyance Lessor shall recbgnize Leasehold

Mortgagee, or any other foreclosure sale purchaser, as Lessee

hereunder. :
{(g) If a Leasehold Mortgagee shall acquire

Lessee's interest in thisg lease as a result of a sale under said
Leasehold Mortgage pursuant to a power of sale contained therein,
pursuant to a judgment of foreclosure, through any transfer in
113@ of foreclosure, or through settlement of or arising out of
any pending or contemplated foreclosure action, or in the event
Leasehold Mortgagee becomes Lessee under this lease or any new
lease obtained pursuant to Section 10.1(h) below, such Leasehold
Mortgagee's right thereafter to assign or trangfer this lease o1
such new lease shall not be subject to any restriction. In the
event Leasehold Mortgagee subsequently assigns or transfers its
interest under this lease after acquiring the same by foreclosure
or deed in lieu of foreclosure or subsequently assigns or
transfers its interest under any new lease obtained pursuant to
Section 10.2(h), and in connection with any such assignment or
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transfer Leasehold Mortgagee takes back a mortgage or deed of
trust encumbering such leasehold interest to secure a portion of
the purchase price given to Leasehold Mortgagee for such

assignment or transfer,'thenASUCh mortgage or deed of trust shall

be considered a Leasehold Mortgage as contemplated under this
Section 10.2 and Leasehold Mortgagee shall be entitled to receive
the benefit of the holder of a Leasehold Mortgage. Any purchaser
at a foreclosure sale, other .than Leasehold Mpr;gagee, must
assume this lease and it shall have no right in respect to the
Premises unless it so assumes and delivers an original of the
assumption agreéement (to be executed in form for recording)
within ten (10} days éfter such purchaser acquires title to the
Lessee's interest in this lease. _

 {(n) In the event that this lease 1is
terminated by Lessor on account of a default {and proviﬁed that
an unsatisfied Leasehold Mortgage stands of record) or in the
event Lessee's interest under this lease shall be sold, assigned
or transferred pursuant to the exercise of any remedy of the
Leasehold Mortgagee, or pursuant to Ju6101a1 or other
proceedings, Lessor shall, upon written request by Leasehold
Mortgagee given within sixty (60) days after such termination,
lmmedlately execute and deliver a new lease of the Premises to
Leasehold Mortgagee or its nominee, purchaser, assignee or
transferee, upon written request by such peréon or entity given
within sixty (60) days after such termination, sale, assignment,
or transfer for the remainder of the Lease Term with the same
agreements, covenants and conditions (except for any requirements
which have been fulfilled by Lessee prior to termination) as are
contained herein and with priority equal to that hereof;
provided, however,‘fhat Leasehold Mortgagee shall promptly cure a
default of Lessee susceptible to cure by Leasehold Mortgagee, and
provided further that if more than one Leasehold Mortgagee
‘requests such new lease, the Leasehold Mortgagee holding the most
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senior Leasehold Mortgage shall prevail. Upon execution and
delivery of such new lease, Lessor shall cooperate with the new
lessee, at the expense of the said new 185888[ in taking such
action as may be necessary to cancel and discharge and remove
Lessee named herein from the Premises. In such event the
ownership of the improvements shall be deemed to have been
transferred to such transferee of Lessee's interest in this lease
and the provisions of Section 12.2 hereof causing -such
improvements to become the property of Lessor in the event of
termination of this lease shall be ineffective as applied to any
such termination., Lessee shall, at no expense to Lessor, execute
such deed or othér instrument of conveyance as may be necessary
for fee simple title to the improvements, but not the premises,
to be insured in such transfer of Lessee's interest.
10.3. ice o itration: Ri articipat

in ény circumstance where arbitration is
provided undef.this lease, Lessor agrees that Lessor will give a
Leasehold Mortgagee, who shall have given Lessor a Leasehold
Mortgagee's Notice, notice of demand by Lessor for any
arbitration, and Lessor will recognize any such Leasehold
Mortgagee, in the order of their priority if there is more than
one, as a proper party to participate in the arbitration if
Lessee fails to do so, whether such failure is in the matter of

designating arbitrators or otherwise,

Page 31




ARTICLE XI
DRFAULTS AND REMEDIES .

11.1. Events of Default.

fach of the following events shall be a defaulf
by Lessee and a breach of this lease:

(a) Failure by Lessee to commence testing
" and evaluation program of the.Premises for Landfill Gas and/or
constituent products within thifty (30) days after the date of

execution of this lease. .
(b} Failure by Lessee to submit written

determination to Lessor of sulitability of Premises for the
economic recovery and purification of Landfill Gas and/or
constituent products in paying quantities and data required in
paragraph 6.2(c) of "Article VI within one hundred twenty (120)

days after the date of execution of this lease.
Ac) Failure by Lessee to construct the

Project Collection System within twelve (12) months after the

date of execution of this lease.
(d) Abandonment or surrender of. the Premises

or of the leasehold estate, or failure or refusal to pay to
Lessor when due any installment of rent or any other sum when
required by this lease to be paid to Lessor by Lessee, or to

perform as required or conditioned by any other covenant or

condition of this lease.
‘(e} - The subjection of any right or interest

of Lessee to attachment, execution, or other levy, or to seizure
under legal process, if not released within thirty (30) days

provided that the foreclosure of any Leasehold Mortgage permitted
by provisions of this lease shall not be chstfued as a default

within the meaning of this paragraph.
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(£) The appointment of a receiver to take

possession of the Premises or improvements or of Lessee's
interest in the leasehold estate or Of Lessee's operations on the
Premises for any reason, including but not limited to assignment
for the benefit of creditors.or voluntary or involuntary
bankruptcy proceedings, but not including receivership (i)
pursuant to administration of the estate of any deceased ox
incbmpetent Lessee or of any deceased or incémpetent individual
member of any Lessee, or (ii) pursuant to any Leasehold Mortgage
-permitted by provisions of this lease rélating to purchase or
construction of improvements, of (iii) instituted by Lessor's
instance but the event justifying the receivership, if any.

| (g) An assignment by Lessee for the benefit
of creditors or the filing of a veoluntary or iﬁvoluntafy petition
by or against Lessee under any law for the purpose of
adjudicating Lessee a bankrupti: or for extending time for
payment, adjustment or satisfaction of Lessee's liability; or
for reorganization, dissolution, or arrangement on account of or
to prevent bankruptcy or 1nsolvency, unless the assignment or
proceedlng, and all conseqguent orders, adgudlcatlons, custodies
and supervisions are dismissed, vacated or OtheIWlSE permanently
stayed or terminated within ninety (90) days after the
assignment, filing or other initial event, '

{h) . Failure to post any mechanic's or

mdterialmen's.lien release bond when required.

11.2. ; iti essor’ ies.

o As a precondition ﬁo;pursuing any remedy for an
alleged default by Lessee, Lessor shall, before pufsuing any
remedy, give notice bf default .to Lessee and all gqualifying
subtenants and Leasehold Mortgagees whose names and addresses
were previously given to Lessor in a notice or notices from
"Lessee or any Leasehold Mortgagees stating that the notice was
for the purpose of notice under this provision or are otherwise
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set forth in this lease. A qualifying subtenant 1s a subtenant
in possession under an existing sublease which is proper under
this lease. Each notice of defau;t shall specify in detail the
alleged event of default and the intended remedy.

11.3. Lesgee's Right to Cure Defaults.

If the alleged default is nonpayment of rent,
royalties, taxes; or other sums to be pdid by Lessee as provided
in Article IV on rent, or elsewhere in this lease directed to be
paid as rent, Lessee shall have thirty (30) days after notice is
given by Lessor to cure the default, Lessee shall promptly and
diligently after the notice, commence curing any other default
and diligently pursue the cure to completion.

11.4, Ri : Nondistu ' se,

Any subtenant of the entire Premises shall have
the right, at its election, to cure a curable default of this
lease or under any Leasehold Mortgage then existing under the
provisioﬁs of this_lease.relating to purchase or construction of

improvements, ot under both. If any such subtenant cures all
defaults then existing, or if any subtenant cures all defaults

that are then curable, and other defaults are.noncurable, or if
all then existing defaults are noncurable, that subtenant's
possession and use shall not be disturbed by Lessor or by any
Leasehiold Mortgagee as long as (i) the subtenant performs his
sublease's provisions, (ii) the subtenant attorns to Lessor and
Leasehold Mortgagee according to their respective interests, and
(iii) subsequent defaults are cured.as in the above provisions or

are not curable.

11.5. Lessor's Remedy-

If any default by Lessee shall continue uncured,

following notice of default as required by this lease, for the
period applicable to the default under the lease, Lessor shall

have the right to terminate this lease.
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11.6. Notice of Lessor's Default: Lessee's Waiver

. Lessor shall not be considered to be in default
under this lease unless (i) Lessee has given notice specifying
the default and (ii) Lessor has failed for thirty (30) days to
cure the default, if it is curable, or to institute and
diligently pursue reasonable corrective or ameliorative acts for
noncurable defaults. Lessee shall have the right of termination
for Lessor's default only after notice to and consent by all
Leasehold Mortgagees under Leasehold Mortgages then existing
under provisions of this lease relating to purchase or

construction or improvements.

ARTICLE XTI
SURRENDER AND REMOVAL

12.1. Surrender of Possession,

(a) Upon the expiration of the term of this
lease or any earlier termination thereof, Lessee shall, subject
to the provisions of Paragraph 12.2, surrender to Lessor

possession of the Premises.
(b} Upon termination of this lease, Lessee

shall;reméve'or cause to be removed all furniture, furnishings
and equipment installed on the Premises except as otherwise
specified herein., Lessor may cause any of said. personal property
that is not removed from said Premises ﬁithin ninety {90) days
after the date of any termination of this lease to be removed
from the Premises and stored at Lessee's expense, or at Lessor's
election said personal property thereafter shall belong to Lessor
without the payment of any consideration, subject to the rights
of any person holding a perfected security interest therein,.
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Upon such expiration or termination, Lessor may,
at Lessor's sole election given within thirty (30) days of such
expiration or termination, reguire Lessee to salvage or demolish
and remove any above ground.improvements constructed upon the
Premises, all at Lessee's sole expense. Should Lessee fail or
refuse to so remove any above ground improvements constructed
upon the Premises, Lessor may arrange for such demolition and
removal at the expense of Lessee. Lessee covenants and agrees to
pay any amount incurred by Lessor for such demolition and removal
within ten (10) days of receipt of written demand therefor from
Lessor. At termination, Lessee shall removal all above ground
equipment and restore the Premises to a grade and condition
compatible with improved conditions. Such removal shall include,
but is not limited to, removal of all compressors, generators,
turbines, fuel treatment syStem, water treatment system,
foundations, recuberator, switchgear, control panel cabinets, and
control cabinet foundations, fencing and structures. Lessee
'shall abandon and leave in place all of the Collection System or
Systems for the Project and the existing above ground piping and
equipment deemed necessary by Lessor to allow the Lessor to
constrpuct a landfill gas flaring facility for the Landfill Gas.

12.3. Lessee's Quitclaim.

Upon the expiration of the Lease Term or any
sooner termination of this lease, Lessee agrees to execute,
acknowledge and deliéer to Lessor a proper instrument in .
recordable form, releasing and quitclaiming to Lessor all right,
title and interest of Lessee inh and to the Premises. If Lessee
fails to deliver such instruments to Lessor within thirty (30)
days after such termination and receipt of written notice
requesting same by Lessor, Lessee shall pay to Lessor the sum of
One Hgndred Dollars {($100) for each day which elapses from and
after the expiration of said thirty (30) day period to and
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including the date upon which Lessee delivers such instruments to
Lessor, Lessee and Lessor hereby agree that this provision is a
fair and reasonable estimate of the damages which Lessor might
suffer from Lessee's failure to have delivered such instruments
within said thirty (30) day period, and further agree that the-
actual damages which Lessor might suffer in such event are
incapable of ascertainment or reliable estimate at this time. 1In
addition, Lessor may institute proceedings to quiet its title and
in that event, in addition to all other relief that may be
granted to Lessor, Lessor shall be entitled to recover against
Lessee all attorney's fees, investigation charges, Court costs,

and other sums that Lessor has expended in gquieting its title,

ARTICLE XIII
LESSOR'S GENERAL PROTECTIVE PROVISIONS

13.1. Lessor's Right of Entry and Inspection.

Upon reasonable prior written notice to Lessee
by Lessor (and without notice in the event of apparent or actual
emergencies), Lessee shall permit Lessor or Lessor's agents,
representatives or employees to enter upon the Site for the
purpoge; of inspecting, posting of notices of nonresponsibility,
determining whether agreements in this lease are being complied
with, maintaining, repairing or alterihg the land for
construction, operétion, and maintenance of golf course
facilities, for showing the Premises to prospective lessees,
purchasers, mortgagees or peneficiaries under deeds of trust,
extraction of minerals, road building necessary to support the
above activities, and for all other uses to which the Premises
may reasonably be put, provided that no such use shall
unreasonably interfere with lLessee's activities carried out

pursuant to this lease.
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13.2. Lessor's Right Lo Cure Default.

In the event Lessee shall fail to pay and
discharge or cause to be paid and discharged, when due and
payable, any tax, assessment, or other charge as set forth
herein, or any.lien or ¢laim for labor or material employed or
used in, or any claim for damage arising out of, the
construction, repait, restoration, replacement, maintenance and
ise of the Premises and the improvements thereon, or any judgment
on any contested lien or claim thereof, or any insurance premium
or expense in connection with the Premises and improvements
thereon, or any claim, charge or demand which Lessee has agreed
to pay or cause to be paid under the covenants and conditions of
this lease, and if Lessee, after ten (10) days' written notice
from Lessor so to do, shall fail to pay and discharge the same,
then Lessor may, at its option, pay any such'tax, assessment,
insurance expense, lien, claim, charge, or demand or settle or
discharge any action therefor, or judgment thereon, and all
costs, expenses and other sums incurred or paid by Lessor in '
connection with any of the foregoing shall be paid by Lessee to
Legsor as additional rent and upon demand, together'with interest
thereon at the rate of ten percent (10%) per annum from the date
" incurred or paid and any default in such payment shall constitute
a breach of the covenants and conditions of this lease.

13.3 ° Acc d isfaction.

No payment by Lessee or receipt by Lessor of a
lesser amount than the rental shall be deemed to be other than on
account of the rental, nor shall any endorsement or statement on
any check or any letter accompanying any check or statement as
rent be deemed an accord and satisfaction, and Lessor may accept
such check or payment without prejudice to Lessor's right to
recover the balance of the rental or pursue other remedy provided

for in this lease.
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13.4. S = se m_Liability.

In the event Lessor shall sell or transfer the
Premises or any part thereof, and as a part of such transaction
shall aésign its interest as Lessor in and to this lease, ‘then
from and after the effective date of such sale, assignment, or
transfer, Lessor shall have no further liability under this lease
to Lessee except as to matters of liability which shall have
accrued and are unsatiéfied as of such date, it Being intended
that the covenants and obligations contained in this lease on the
part of Lessor shall be binding upon Lessor and its successors
and assigns only during and in respect to their respective
successive periods of ownership of the fee. As a condition
thereto, however, any assignee or transferee of Lessor shall
assume each and every obligation of Lessor hereunder as a direct |
obligation to Lessee pursuant tO an assumption agreement in a
form satisfactory to Lessee. Lessee shall, immediately upon
written request from Lessor of any such assignee, execute and
deliver to such aséignee an instrument in proper form by which

Lessee attorns to said assignee.

13.5. Reservation of Mineral Rights.

There is reserved to Lessor the title and
exclusive right to all of the minerals and mineral ores of every
kind ;nd character now known to exist or hereafter discovered
uvpon, within or underlying said Premises, or that may be produced
therefrom, excluding Landfill Gas, but including, withouf
1imiting the generality of the foregoing, all petroleum, oil,
natural gas and other hydrocarbon substances and products derived
therefrom and all geothermal steam or brines which may be
produced or derived therefrom, together with the exclusive and
perpetual right to use the surface to extract the same provided
that such use does not unreasonably interfere with Lessee's

activities carried out pursuant to this Lease.
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ARTICLE XIV
GEN ERAL PROVISIONS

14.1. <Conditiong and Covenants,

7 All of the provisions of this lease shall be
"deemed as running with the land, and construed to be "conditions™
as well as "covenants" as though the words specifically

expressing or imparting covenants and conditions were used in

each separate provision.

14.2, Waiver of Breach.

Mo Ffailure-by either Lessor or Lessee to insist
upon the strict performance by the other of any covenant,
agreement, term or condition of this lease or to exercise any
right or remedy consequent upon a breach'thereof,_shall
constitute a waiver of any such breach or of such covenant,
agreemént, term or condition. No waiver of any breach shall
affect or alter this lease, but each and every covenant,
condition, agreement, and term of this lease shall continue in
full force and effect with respect to other than existing or

subsequent breach.

- 14,3, Time is of the [Ssence.

Time ig of the essence of this lease, and of

each provision thereof.

14.4, Computation of Time.

The time in.which any act provided by this lease
is to be done shall be computed by excluding the first day and
including the last, unless the last day is a Saturday, Sunday or
holiday, and then it is 'also eXCIQded.

14.5. Unavoidable Delay — Force Majeure.

Notwithstanding anything ih this lease contained
to the contrary, it is expressly understood and agreed that the
obligations imposed upon the affected party may be suspended so
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long as and to the extent that the affected party is prevented
from or delayed in performin() such Obligations by the elements,

accidents, strikes, leck-outs, riots, delays in transportation,

inability to secure fuel, materials, utilities or services in the

open market, delays by suppliers of equipment, acts of war or

conditions attributable to war.or compliance with federal, state,
county, municipal or other governmental agency or
quasi-governmental agency regulations, rules or orders, fire or
other acts of God, the act or omission of any governmentai
authority or of the other party, the order of any court, the
interruption of the generation of Landfill Gas in Paying
Quantities, or other causes beyond the reasonable control of the
affected party, whether similar or dissimilar to the foregoing.
This lease shall remain in full force and effect during any
suspension of any of the affected party's obligations under any
provisions of this Seétion and for a reasonable time thereafter,
provided that, after the removal of. the cause or causes
preventing or hindering the perfbrmance of such obligations, the
affected party diligently commences of resumes the performance of

such obligation.

14.6. Successorg in Interest.

Fach and all of the covenants, conditions and
reétrfctions in this Lease contained shall inure to the benefit
of and shall be binding upon the successors in interest of
Lessor, and, subject to the restriction of Article X, the

authorized encumbrancers, assigns, transferees, subtenants,

licensees and other successors in interest of Lessee,

14,7, Entire Agreemenkt.

This lease contains the entire agreement of the
parties with respect to the matters covered by this lease, and no
other agreements, statement or promige made by any party, to any
employee, officer; or agent of any party, which is not contained

in this lease shall be binding or valid,
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14.8. Partial Invalidity.
~ If any term, covenant, condition, or provision
of this lease is held by a court of competent jurisdiction to be
invalid, void, or unenforceable, the remainder of the provisions
shall remain in full force and effect and shall in no way be

affected, impaired or invalidated. -

14.9., Relationship of Parties.

Nothing contained in this lease shall be deemed

or construed by the parties or by any third person or court to
create the relationship of principal and agent or of partnefship
or of joint venture or of any association between Leésor and
Lessee, and neither the method ¢of computation of lease payment
nor any other provisions contained in this lease.qor any acts of
the parties shall be deemed to create any relationship between
Lessor and Lessee, other than the relationship of Lessor and

Lessee,
14.10. Interpretation and Definiticn. |
' The language in all parts of this lease shall in
all cases be simply construed, according to its fair meaning and
not strictly for or against Lessor or LesSee.' Unless otherwise
provided ‘in this lease, or unless the contextlotherwise requires,
the fellowing definitions and rules of construction shall épply

to this lease.

ka) Number and Gender : " In this lease the

neuter gender includes the feminine and masculine, and the
singular number includes plural and the word "person" includes
corporation, partnership, firm or association wherever the

context so requires. : : .-
(b) =~ Mandatory and PRermissive : "Shall,"
"will," and "agree" are mandatory; "may" is permissive.

, (c) Captions ¢ Captions of the articles
sectioﬁs'and paragraphs o6f this lease are for convenience and
reference only, and the words contained therein shall in no way
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be held to explain, modify; amplify, or aid in the
interpretation, construction or meaning of the provisions of this
lease. _
(d) gorm Includes Extensions : A1 1
references to the term of this lease or the "Lease Term" shall

include any extension of such term.
‘ (e) Parties : Parties shall include the

Lessor and Lessee names in this lease.

(£) undertaking : - Wherever reference is made
in this lease to an engagement by Lessee to perform a certain
undertaking it shall mean that as to that undertaking or

engagement, that Lessee has covenanted for its performance, and

the expression "Undertaking/" "Undertakes," "Engages," or
"Engagement" shall be so construed in each instance.
' (g) Assignment : In -any circumstance when an

aSSignmént of this lease is restricted by the terms of this
lease, an assignment of this lease includes, but is not limited
to, a transfer of fifty-one percent (51%) or more of the stock of
the Lessee corporation if the holder of the Lessee's interest in
this lease be a corporation, or a transfer of fifty-one percent
(51%) or more of the interest in -the Lessee partnership if theA
holder of the Lessee's interest in this lease be a partnershlp,
but any such transfer consequent upon the death of a stockholder
or partner or resulting from a gift by a stockholder or partner
to the immediate members of his family shall not be deemed a
transfer within the meaning of the foregoing. Provided, however,
that,a transfer of fifty-one percent (51%) or more of any
interest in a Lessee partnership shall not constitute -an
assignment of this lease provided that a permitted assignee or
any of its wholly—oﬁned or majority-owned subsidiaries remains as
a general partner or otherwise primarily responsible for the
obligations of the Lessee under this lease, '
14.11. -Attormey's Fees. '
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In the event either Lessor or Lessee shall bfing
any action or proceeding against the other for damages for an
alléged breach of any provision of this lease, to recover rents,
or to enforce, protect, or establish an right or remedy of either
party, the prevailing party shall be entitled to recover as a

part of such action or proceedind reasonable attorney's fees and

. court costsf

14012l m&-

Any sum accruing to Lessor or Lessee under the
provisions of this lease which shall not be paid when due shall
bear interest at the rate of ten percent (10%) per annum from the
date of written notice specifying such nonpayment is_SeIVed on
the defaulting party, until paid.

14,13. HModification.

This lease is not subject to modification except

in writing signed by both parties hereto.

14.14. Payment of Renkt.

All rents and other sums payable by Lessee to

Lessor shall be in lawful money O by check payable to City of
Santa Clara,; delivered in person or mailed to Lessor at 1500

Warburton Avenue, Santa Clara, California 95050, Attention:

Director of Public Works.
14.15. RHotice.
(a)_ Notice to Lessor:

All notices, demands or requests from

Lessee to Lessor shall be given to Lessor at:

City of Santa Clara

City Hall
1500 Warburton Avenue
Ssanta Clara, CA 95050

Attention: Director of Public Works

(b) Notice to Lessee:
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All notices, demands or requests from

Lessor to Lessee shall beAgiven to Lessee at:

Cambrian Energy Systems
6055 East Washington Boulevard

Suite 830
commerce, California 90040

(c) Change of Address:

Each party shall have the right, from
time to time, to designate a different address by notice given in

conformity with this Section.
(d) Multiple Parties:
If more than one Lessor or Legsee is
named in this lease, service of‘aﬂY notice on any Of.the Lessees

or Lessors will be deemed service on all the Lessees or Lessors,

respectively.

ARTICLE XV
ARBITRATION

15.1. Code of Civil Procedure.

. If any controversy shall arise between the
partles with respect to any other matters set forth in this lease
and such dispute shall not be resolved by the parties within
thirty (30) days after either of the parties shall notify the
other of its desire to arbitrate the dispute, the dispute shall
be settled by arbitration in accordance with the provisions of
Part 3, Title 9 ¢f the Code of Civil Procedure of €California,
including the provisions of Section 1283.05, and judgment upon
the award rendered 5y the arbitrators may be entered in any court
having jurisdiction, The arbitratién shall be by a panel of
three (3) arbitrators, one of whom must be an attorney at law

actively engaged in the practice of his or her profession for at
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least ten (10) years. : The arbitrators shall have no power to
modify any of the provisions hereof and their jurisdiction is
limited accordingly. Each party hereby consents to the entry of
judgment by any court having ju:isdictiqn in accordance with the
decision of the arbitration panel. No change in the rules of
arbitration which would deprive a party of the right to be
represented by counsel, to present evidgnce, or to cross-examine
witnesses presented by the other party shall be effective in any
arbitration proceeding arising out of this agreement. Any
arbitration provided for herein shall be conducted in the County
of Santa Clara. Notwithstanding anything set forth herein to the
contrary, the parties agree that Lessor shall have the right to
institute unlawful detainer proceedings as brovided for in
Chapter 4 (commencing with Section 1159) of Title 3 of Part 3 of
the Code of Civil Procedure,. in the event of the occurrence of
any event of default listed in Section 13.1 hereof which is not
cured, subject to the rights of any Leasehold Mortgagee contained

in Article X.

ARTICLE XVI

- REPRESENTATIONS AND WARRANTIES OF LESSEE
AS TO EXPERIENCE

16.1, i ies - ess as _t
Experience. .
Lessee hereby_representS'and warrants to Lessor

that the following facts as to Lessee's experience are true and

correct: A
_ (a) Lessee has designed, installed and
operated a Landfill Gas Collection System.
7 (b} Lessee has negotiated and signed at

_least one contract for the purchase of power with Pacific Gas &
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Electric or with another major utility in the State of

California.
{c) Lessee 18 currently operating a

Conversion System using Landfill Gas as a fuel which is producing
electric power that is being purchased by a major utility in the

State of California.

" ARTICLE XVII
EXECUTION, RECORDING AND INCORPORATION BY REFERENCE

17.1. Recording.

Neither pafty'shall record this lease withoﬁt
the written consent of the other party; however, upon the
request of either party, the other party shall join in the
execution of a memorandﬁm or "short form" of this lease for the
-purpose of recordation. The memorandum of short form shall
describe the parties, the Prémises and the term of this lease and
shall incorporate this lease by reference., '

17.2. [Execution.

This lease has been executed by the parties on

:£?M1417 , 1984, at santa Clara, California.

IN WITNESS WHEREOE,'the parties have executed this

-agreement as of the date first aboye written.

LESSOR:
APPROVED AS TO FORM: CITY OF SANTp

bit%:§£té%iéi5%%/{é;§%f;i 7 BY= g;';f"r;:f:;“fj -i” G
e MK L

. ) : | _ { C.-,#; £y ,//

C/' Tf SSove i i p e
Cxty Clerk /.
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LESSEE:

CAMBRIAN ENERGY SYSTEMS
a California limited partnership

By: CAMBRIAN MANAGEMENT, INC.
‘ a California corporation, _
as General Partner

//’/~ :

By (;g;ﬂa%«57/Zz%Q2¢m¢z,
Evan G. Wllllams,
President

SANTA CLARA LANDFILL.
CORPORATION

Zé?( etﬁ—n‘ P</\z)}t1?““'

President

SANTA CLARA RECLAMATION

CORPORATION A
By: ,_/.é DA .V &?-’;W Sf /L’(,( O\EL“/\Q}‘_ .

President
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ALL PURPOSE LANDFILIL COMPANY

‘_af}i/—ﬁﬁ
By : / TP AP L ot
\

o
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APPENDIX ¥
PROJECT SCHEDULE

TASKS

Testing and Evaluation Program

- Testing Procedure Description Report

- Field Testing
- Testing and Evaluaticon
Program Report

Energy Sales Negotiating

Permit Applications and Approvals**

Project Engineering

-~ Landfill Gas Collection System
- Conversion System . |

- Detailed Plans, Bid

- Docurents and Cost Estimate

Procurertent

Installation of'Equignent/Fagilities

- Iandfill Gas Collection System***

- Conversion System

Start Up Testing

Acceptance Test

Initial Commercial Operation

* Assumed Date of Execution of Lease

START DATE*

6/25/84

7/9/84

8/20/84
6/25/84

6/25/84

8/13/84
8/20,/84
8,/20/84
8/20/84

10/1/84

10/15/84
10/15,/84

6/15/85
7/15/85

7/22/85

June 19, 1984
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TOTAL PERICD
UNTIL CCMPLETE
DUE DATE

Available

4

g N N

1

Weeks

Weeks

Months

Months
Weeks
Weeoks

Weeks

Months
Months

Month

Week

{20+ Years)

TOTAL 12-1/2 MONTHS

*k Assumes City will issue Conditional Use Permit and Negative Declarations

issued by Clty within six (6) weeks.

“***  This portion of the project could be accele¢ated if requ;rcd, and will be

coordianted with golf course development.




CTTTEAanLlDpDLy x

A1l that certain real property situate in the City of Santa Clara, County of Santa
Clara, State of California, described as follows: ;

PARCEL 1

Beginning at the point of intersection of the easterly line of Lafayette
Street (90 feet in width) with the line of that route of the pipeline described
in that indenture made by and between GALLAGHER FRUIT €O. and PACIFIC. GAS AND

ELECTRIC COMPANY and recorded in Book 592 of Official Records at page 232, Santa
Clara County Records; -

Thehce, from said Point of Beginning, along said route of the pipeline the
following four (4) courses:

North 67° 23' East, 980.95 feet;
North 40° 03! East, 419.10 feet;
North 9° 17' East, 114.40 feet; |
North 39° 23' 30" East, /0.04 feet, more or less, to a point in the

westerly boundary line of Parcel |} of that real property conveyesd to the Santa
Ciara COUntY Flood Control and Water District b‘/ that Grant Deed filed for
record April 26, 1973 in Book 0346 of Official Records at page 667, said
County Records; ‘

Thence, along said boundary line of Parcel 1, North 35° 33' S4'' West 538.55 feet;

Thence, South 50° 34' 18 West, 1,001.02 feet;

Thence, along the arc of a curve, concave to the North, having a radius of 160 feet,
through a central angle of 45° 00' 00", an arc length of 125.66 feet;

Thence, North 84° 25' 42" West, 358.95 feet to said easterly line of Lafayette
Street;

Thencé, from a tangent bearing South 9° Lo' L2'" Fast, along said easterly line,
" on the arc of a curve, concave to the east, having a radius of 600 feet, through

a central angle of 18° 34t 18", an arc length of 194.48 feet;

Thence, tangent to last said curve, continuing along said easterly line, South
28° 15' 00" East, 548.47 feet to the Point of Beginning,

and containing an Area of 21.66 Acres, more or less.

PARCEL 2

Beginning at a point in the easterly line of Lafayette Street {90 feet in width},
said point being the most easterly Point in the boundary of that parcel of real
property conveyed from the SANTA CLARA RECLAMATION CORPORATION to the City of
Santa Clara by that Grant Deed recorded in Book 9246 of Official Records at

page 588, Santa Clara County Records;

Thence, from said Point of Beginning along the easterly line of said parcel and
easterly line of Lafayette Street, North 28° 151 West, 1528.69 feet, more or less,
to intersection with the line of that route of the pipeline described in that
indenture made by and between GALLAGHER FRUIT CO. and PACIFIC GAS AND ELECTRIC
COMPANY and recorded in Book 592 of Official Records at page 232, said County

Records

-1 -




EXHIBET L

Thence, along said ruute of the pipeline the follow, !, four (4) courses;:

North 67° 23! East, 980.95 feet;

North 40° 03' East, 419.10 feet;

North 9° 17! East, 114.40 feet; _
North 39° 23' 30' East, 70.04 feet, more or less, to a peint in the
" westerly boundary line of Parcel 1 of that reat property conveyed to the
SANTA CLARA COUNTY FLOOD CONTROL AND WATER DISTRICT by that Grant Deed filed.
for record April 26, 1973 in Book 0346 of Official Records at page 667, said
County Records;

Thence, along said boundary line of Parcel 1, South 35° 33' 54'' East, 48,19 feet,
more or less, to a point in the easterly boundary line of Parcel Two of that

real property conveyed to the SANTA CLARA RECLAMATION CORPORATION by that Grant
Deed filed for record October 19, 1970 in Book 9092 Of Official Records at page 80,
said County Records; :

Thence, along said boundary line of -Parcel Two, the following three (3) courses,

" South 37° 57! 30" West, 2.93 feet;

 South 23° 02' 30" East, 158.40 feet;

South 55° 32' 30'" East, 108.86 feet, more or less, to the northwesterly
corner of Parcel 2 of said real property COnVeYed to the SANTA CLARA COUNTY FLOOD
CONTROL AND WATER DISTRICT;

Thence, along the westerly line of said Parcel 2, South 35° 33! 54 East,
1678.64 feet, more or less, to a point in the southerly boundary line of said
Parcel Two of the real property conveyed to the SANTA CLARA RECLAMATION CORPORATION:

Thence, along said southerly boundary line the following four (4) courses:

North 84° 10! 30" West, 48.71 feet;

South 23° §3' East, 7.40 feet;

North 85° 15' West, 139.92 feet;

South 67° 45! West, 443.50 feet, to the most easterly point in the
boundary of Parcel Three of last said Grant Deed;

Thence, along the southerly line of Séid Parcel Three, South 67° 451 West,
1,159.83 feet, to the Point of 8eginning,

And, containing 59.73 Acres, more or less.




EXHIBIT |

Description of Pcl. 3/6 Phase 1 Landfill

That portion of that land conveyed to the Santa Clara Landfill
Corporation by that deed filed for record August 30, 1967 in Book
7840 of Official Records at page 199, Santa Clara County Records,
bounded on the north by that certain 15 foot wide right-of-way
conveyed to Pacific Gas and Electric Company by that indenture
recorded in Book 454 of Official Records at page 354, Santa Clara
Counity Records, and by that certain 15 foot wide right-of-way . _
described as Part 2 and conveyed to Pacific Gas and Electric Company
by that indenture recorded in Book 455 of Official Records at page
230, said County Records, and by that parcel of land describec in -
that Final Order of Condemnation recorded in Book 558 of Official
Records at page 362, said County Records, bounded on the east by
that 50 foot wide easement to the Southern Pacific Railroad by that
ir-denture recorded in Book 42 of Deeds page 127, said County Z=cords
and bounded on the south by.-a line parallel with and 60 feet rcrtherly
of, measured at right angles to the southerly line of Parcels XNo. 2
and No. 3 of said deed recorded in Book 7840, and bounded cn tThe west
by a line bearing South 14° 30' 00" East, 1450.29 feet from trha=z
parcel described in said Final ©Order of Condemnation to said parallel
southerly line;

and containing an area at 35.65 acres, more or less.
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"Aii thot certain real property situate in the City of Santa Clara, County of Santa
Clara, State of Callfornla, described @5 fol lows:

PARCEL 1 .

Beginning at the polnt of intersectlon of the easterly line of Lafayette
Street (90 feet In width) with the lTne of that rovte of the plpeline describ
In that indenture made by and between GALLAGHER "FRUIT CO. and PACIFIC GAS AND

ELECTRIC COMPANY and recorded In Book 592 of Offlcial Records at page 232, So
Clara County Records; : :

Thence, from said Point of Beginning, along said route of the plpeline the,
following four (&) courses: .

North 67° 23' East, 980.95 feer;
North h0° 03! East, 419.10 feet;

North 9° 17' East, 114.h0 feet; | | _
North 39° 23! 30" East, 70.04 feet, more or less, to a point in the

westerly boundary line of Parcel 1 of that real property conveyed to the Santa
Clara County Flood Control and Waler Pistrict by that Grant Dced filed for
record April 26, 1973 in Book 0346 of Official Records at page 667, said

County Records;

Thence, élong sald boundary line of Parcel 1, North 35° 331! s4! Vest 538.55 fo

Thence, South 50° 34! 18' West, 1,001.02 feet;

Thence, along- the arc of a curve, concave to the North, having a radius of 160
through a central angle of 45° 00' 00'", an arc length of 125,66 feet;

Thence, North 84° 25" L2'' West, 358.95 Teet to said easterly llne of Lafayette
‘' Street, ,

Thence, from a tangent bearing South 9° Lo!' L2'" Fast, along said casterly line
on the arc of a curve, concave to the east, having a radlus of 600 feet, throu

a central angle of 18°.34' 18!, an arc length of 194.48 feet;

Thence, tangent .to last said curve, continuing along said easterly line, so;th
28° 151 00" East, ShB.47 feet to the Polnt of Beginnlng,

and contalnlng an Area of 21,66 Acres, more or less.,

PARCEL 2

Beglnning at a polnt In the casterly line of tafayctte Street (90 feet In widt
said polnt being the most casterly polnt In the boundary of that parcel of reca
property conveyed from the SANTA CLARA RECLAMATION CORPORATION to the City of
Santa Clara by that Grant Deed recorded In Book 9246 of Official Records at
page 588, Santa Clara County Records;
¢ i .
Thence, from sald Polnt of Beginning along the casterly lline of said parcel an
_casterly llne of Lafayette Street, North 28° 15" West, 1528.69 feet, more or |
to intersection with the lipne of that route of the pipeline described in that
iadenture made by and between GALLAGHER FRUIT €O. and PACIFIC GAS AND ELECTRIC
COMPANY and recorded in Book 592 of Official Records at page 232, said County

Rocords:




Thence, 2long said roy, @ of the pipcllne the folle ng four (4) courses;
horth 67° 23! East, 980.95 fcet;

North 40° 03' East, $419.10 feet;

‘ © North 9° 17! fast, 114.40 feet; .

North. 39° 23' 30' East, 70.0h feet, more or less, to a polnt in the
westerly boundary line of Parcel 1 of that real property conveyed to the
SANTA CLARA COUNTY FLOOD CONTROL AND WATER DISTRICT by that Grant Deed fjled
for record April 26, 1973 In Book 0346 of Officlal Rdcords at page 667, said

County Records; i

Thence, along said boundary line of FParcel 1, South 35° 33 g4 Eést, 48,19 feo
more or less, to a polnt In the casterly boundary line of Parcel Two of that
real property conveyed to the SANTA CLARA RECLAMATION CORPORATION by that Groni

Deed flled for record October 19, 1970 In Book 9092 of Officlal Records at pag:
said County Records; : X :

Thence, aiong said boundary line of FParcel Two, the following three (3) course:

South 37° §7% 30" West, 2.93 feet;

" South 23° 02! 30" fast, 158.40 feet;
South 55° 32! 30" East, 108.86 feet, more or less, to the northweste:

corner of Parcel 2 of sald real property conveyed to the SANTA CLARA COUNTY FL(
CONTROL AND WATER DISTRICT, :

Thence, along the westerly line of said Parcel 2, South 35° 33! 54'f East,
1678.6L feet, more or less, to a point In the southerly boundary line of said
Parcel Two of the real property conveyed to the SANTA CLARA RECLAMATION CORPOR/

Thence, along salid southerly boundary line the following four (4) courses;

North 84° 10' 30" West, 48.71 feet;
South 23° 63! East, 7.40 fecet;.

North 85° 15! West, 139.92 feet;
South 67° h5' West, L43.50 feet, to the most easterly point in the

boundary of Parcel Three of last sald Grant Deed;

Thence, along the southerly 1lpne of said Parcel Three, South 67° 45' West, .
1,159.83 feet, to the Polnt of Begtnnlng, .

And, contalning 59.73 Acres, more ofr less,




EXinr e~ s

Dcscripti?ﬁ of Pcl. 3/6 Phase ] Lo-dfill

shat portion of that .land conveyed to the Santa Clara Landfill
Corporation by that deed filead for record August 30, 1967 in Book
2840 of official Records at page 199, Santa Clara County Records,
bounded ON the north by that ceri.aiﬂ 15 foot wide right-of-way
conveyed toO pacific Gas and Electric Company by that indenture
recoxded in Book 454 of official Records at page 354, Santa Clara
County Records, and by that certain 15 foot wide right-of-way
described as part 2 and conveyed to Pacific Gas and Electric Company
py that indenture recorded in Book 455 of ‘Official Records at page
230, said County Records, and by that parcel of .1and described in
that Final Order of Condemnation recorded in Book 558 of Official
Records at page 362, said County Records, bounded on the ezst by
that 50 foot wide easement to the Southern Pacific Railrozd by that
incenture recorded in Book 42 of Deeds page 127, said County Recorads
and bounded on the couth by a 1line€ parallel with and 60 feet northerly
of ,. measured at right angles to the southerly line of Parcels No. 2
and No. 3 of caid deed recorded in Book 7840, and bounded on the west.
by a lipe bearing couth 14° 30' 00" East, 1450.29 feet from that '
parcel Jescribed in said Final Order of Condemnation to said parallel

southerly line;
and containing an area at 35.65 acres, more or less.




GROUND LEASE
BETWEEN THE CITY OF SANTA CLARA
) AND
SANTA CLARA POLICE ACTIVITIES LEAGUR

EXHIBIT “C”

Insurance Requirements for PAL:

PAL, at its sole cost and expense, shall purchase and maintain insurance on all of its operations
under this Lease for the full term of this Lease and the related warranty period (if applicable) as
follows: : :

1.

MINIMUM SCOPE AND POLICY LIMITS OF INSURANCE

The following policies shall be maintained with insurers authorized to do business in the
State of California and shall be issued under forms of policies satisfactory to the City:

Commefcial General Liability Insurance Policy (“CGL”).

1.1

1.2

1.1.1

Policy shall include coverage at least as broad as set forth in Insurance
Services Office (herein “ISO”) Commercial General Liability coverage,
(Occurrence Form CG 0001) \Vlth policy limits not less than the
following:

$2,000,000 each occurrence (combined smgle limit);
$2,000,000 for personal injury liability;

$2,000,000 aggregate for products- completed operations; and,
$2,000,000 general aggregate.

The general aggregate limits shall apply separately to PAL’s activities under this

- Lease.

Workers’ Compensation and Employers’ Liability Insurance Policy ( “WC/EL™).

This policy shall include at least the following coverages and poiicy limits:

12,1

1.2.2

Workers’ Compensation insurance as required by the laws of the State of
California; and:

Employer’s Liability Insurance Coverage B with coverage amounts not
less than five hundred thousand ($500,000) dollars each accident/Bodily
Injury (herein “BI”); five hundred thousand ($500,000) dollars policy
limit BI by disease; and, five hundred thousand ($500,000) dollars each
employee BI by disease.

EXHIBIT C Page 1 of 3




DEDUCTIBLES AND SELF-INSURANCE RETENTIONS

Any deductible and/or self insured retentions which apply to any of the insurance policies
- referred to above shail be declared in writing by Contractor and approved by the City
before work is begun pursuant to the Agreement. With respect to the City, its City
Council, Commissions, officers, employees, volunteers and agents, Liberty Mutual
provides a financial guarantee to its Insured supported by Lefter of Credit guaranteeing
remittance of deductible.

ENDORSEMENTS

All of the following clauses and endorsements, or similar provisions, are required to be
made a part of insurance policies indicated in parentheses below:

3.1 The City of Santa Clara, its Council; employees, and officers are hereby added as
additional insured in respect to all liabilities arising out of PAL’s performance of _
activities under this Lease (CGL & AL);

3.2 This policy shall be considered primary insurance in respect to any other valid and
collectible insurance City may possess, including any self-insured retention City
may have, and, any other insurance City does possess shall be consideied excess

~ insurance only and shall not be called upon to contribute with this insurance
(CGL, & AL); and

3.3 No cancellation or non-renewal of this policy, or reduction of coverage afforded
under the policy, shall be effective until written notice has been given at least
thirty (30) days prior to the effective date of such reduction or cancellation to City
at the address sct forth below (CGL, AL & WC/EL).

~CERTIFICATES FROM THIRD PARTY USERS

The groups using the Property under Sections 4.1.b and 4.1.c of the Lease, shall provide
certificates of insurance to PAL and PAL shall provide the same to City. The amounts of
coverage shall be as stated in this- Bxhibit. In addition, PAL shall require waivers of
liability (in a form acceptable to City) from each participant in activities recited in
Section 4 of the Lease.- :

PROOF OF INSURANCE COVERAGE AND COVERAGE VERIFICATION

A Certificate of Insurance, on an'Accord form, and completed coverage verification shall
be provided to City by each of PAL’s insurance companies as evidence of the stipulated
coverages prior to commencement of the Effective Date of this Lease, and annually
thereafter for the term of this Lease. All of the insurance companies providing insurance
for PAL shall have, and provide evidence of, a Best Rating Service rate of A VI or above.
The Certificate of Insurance and coverage verification and all other notices related to
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cancellation or non-renewal shall be mailed to:
Office of the City Clerk
Attention: Deputy Director of Public Works

" 1500 Warburton Avenue
Santa Clara, California 95050

EXHIBIT C ~ Page3of3




" GAGLIARDI BROS INS

4083698096

08/21 98 14:54 NO.504 01/01

| Acor. CERTIFICATE OF INSURANCE . Ve
PRODUUER Carth 13614 [ THiS CERTIFICATE 5 ISSUEDAS, 7ATTER OF INFORMATION ONLY AND ™

GAGLIARDI BROTHERS INSURANGE
2380 5. BASCOM AVE SUITE 200
CAMPBELL. CA 95008
(408) 359.8040
FAX (408) 3698096

CONFERS NO RIGHTS UPON THE o RTIFICATE HOLDER. THIS CERTIFICATE
gg}ElscEggétﬂg%D EXTEND OR ALTER THE COVERAGE AFFORDED BY THE

COMPANIES AFFORDING COVERAGE

COMPANY )
A RELIANCE NATIONAL INDEMNITY GO

WSURED e e
POLICE ACTIVITIES LEAGUE ASSOCIATION
SANTA CLARA PAL -

1671 THE ALAMEDA STE 100
SAN JOSE, CA 95126

COMPANY T
B
COMPANY
€ REUANCE NATIONAL INDEMNITY CO
COMPANY - -
)

e

| COVERAGES ™

L%

THIS I3 TO CERTIFY THAT THE POLICIES OF lNSEIiR;ICE LISTER BELOWHANE BEEN IBSUED TO THE INSURED NAMED AROVE FDE THE POLICY PERIOD INI;JE:J\TED
NO { N OF ANY CONYRACT DR OTHER DOCUMENT WITH RESPECT FO WHICH THIS CRATIFICATE MAY B2 1SSUED OR MAY

TWITHSTANAING ANY RENUIREMENT, TERM OR CONDITION OF

T
PERTAIN, THE INSURANCE AFFQRDER BY THE POLICIES DESCRIBRN HEREM 15 SURJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH FOLICIES. LIMITS SHOWN MAY

. HAvE BREN RERICED BY PAID CLAIVS.

o e ] " POLIEY RFTRGTVE | . POLICY EXPIRATION -
LTR TYPE OF INGURANGE POLICY KuMSER DATE (MDY} DATE (MMDDNYY LIMITS
GENERAL LIABILITY T IRENTRAL AGGRAGATE v 1.000,000
KT} COMMERCIAY, GENERAL, LIABILITY NG22670937 NOV 1597 NOV 1598 FROBUGTS.COMPIOP AGG. 13 1,060,000
K T TTRLARMS MADE | X7] ocour T PRASONALSADVINIURY 13 7,000,000
| GWNER'S 3 CONTRACTOITS PROT, BACHOCTURRGNCE 1%~ 1.000.000
X‘JINCLUDES ATHLETIC PART(CIPANTS F!R.(‘E Dﬁ}mr7 i "—W
D, ERPENSEIRAT Tns Portoni g~ — 5000
AUTOMOBILE LIABILITY COMBIVED SINGLE LIMIT .
T ANY AUTO
TALL OWNED AUTOS “BomILY NIURY )
SCHEOULED AUTOS +| tPex Pargan) )
. HIRED AUTOS BODIY INJURY ¢
NOR-QWNED AUTOS (Par Aocidsr
- J PROPERTY DAMAGY '
GARAGE LIABILITY AUTO ONLY.- EAACCIDENT  |%
Y ANY AUTO OTHER THAN AT GRLY: R J
4 EACHAGCIERT 37"
""""""" AGGREGATE |t
EXCESS LIABRITY EACH DCCURRENCE 3 1,000,000
i : NEA2670938 NOV 15 97 NOV 1598 - - 1 v
¢l X lumMnreiia Form AGGREGATE § 1,000,000
lomER THAN UMIRELLA EORM Co— B B
WORKER'S COMPENSATION AND STATUTGRY LG L]
EMPLOYERS' LIABILITY BACH ACCRENT s
Iz pRoPRIETON “t e DISEASEROLICY LM 1
OFFICERS ARE; ’ { EXGI, DISEASE-RAGH EMPLOYEE |5
OTHER
RO Y T —
CITY OF SANTA GLARA IS ADDED AS AN ADDITIONAL INSURED BUT ONLY WITH RESPEGT TO LIABILITY ARISING

OUT OF QPERATIONS OF THE POLICE ACTIVITIES LEAGUE ASSOCIATON FOR THE PERICD OF

98. ALL POLICY TERMS AND CONDITIONS APPLY.

14-16-972 TO 11.15.

, CERTIFICATE HOLDER:

CITY OF SANTA CLARA
PARKS & RECREATION DEPT
1600 WARBURTON AVE

SANTA CLARA, CA 95050
; }

EXCIRATION DATE THEREOR, THE 1SSUING COMBANY WiLI, ENREAVOR TO MA
AR A A G R
) . A L1, = NO DBL LIABIL

PG R 175 AGENTY OR REGRESENTATIVES 17 ©

CANCE[LATION . . .
SHOULD ANY OF TIRE ABGVE DESCRIBAD POLICIES BE CANCELLED B FORE TiTE
L
LEFT OV

"

1‘Compass?‘55{l‘ware passgetiex]

]







