AMENDED AND RESTATED LEASE AND ENERGY SERVICES AGREEMENT

THIS AMENDED AND RESTATED LEASE AND ENERGY SERVICES AGREEMENT
(“Lease”), dated as of ,20 (“Effective Date”), is entered between THE CITY OF
RIVERSIDE, a California charter city and municipal corporation, hereinafter referred to as “Landlord,”
and RIVERSIDE BIOENERGY FACILITY, LLC, a Delaware limited liability company, hereinafter
referred to as “Tenant”. Landlord and Tenant are hereinafter sometimes referred to individually as a “Party”
and together as “Parties”.

RECITALS

A. Landlord owns and operates a regional wastewater treatment plant (“WWTP”) in the City
of Riverside, County of Riverside, State of California.

B. There are currently five anaerobic digesters located at the WWTP: four digesters that are
currently in active use and one digester that is currently retired but intended to be returned to active use.
The legacy digester is known as Digester No. 5 and the active digesters are known as Digesters No. 1-4.
For the purposes of this Lease, the legacy digesters and the active digesters are referred to collectively as
the “Digesters.” The Digesters are located within that portion of the WWTP which is shown on the map
attached hereto as Exhibit “A” (“Site”).

C. Tenant desires to install, own and operate a gas conditioning facility at the Site (“Biogas
Upgrading Facility”). The facility will be used to (i) enhance biogas production in the Digesters and (ii)
subsequently upgrade the biogas produced in the Digesters into biomethane. Biomethane can be sold as
renewable natural gas, using a natural gas pipeline owned by SoCalGas, the local natural gas utility
(“SoCal”). The Biogas Upgrading Facility is intended to receive the biogas produced in the Digesters, less
that which is obligated under the City’s existing, separate power purchase agreement. Tenant and Landlord
will share benefits arising from the Biogas Upgrading Facility.

D. The Biogas Upgrading Facility and related infrastructure necessary for the production and
collection of biogas from the Digesters, and injection of biomethane at the interconnection with SoCal are
projects included in and referred to herein as the “Riverside Bioenergy Facility” or the “Project’.

E. Landlord and Tenant desire to document the terms and conditions upon which Tenant will:
lease or have easements on a portion of the WWTP for the Riverside Bioenergy Facility; collect and sell
biogas produced in the Digesters; and receive and manage ADM for processing in the Digesters.

F. On January 5, 2024, the Parties entered into a Lease and Energy Services Agreement (the
“Original Agreement”), which this Lease amends and restates in its entirety on the terms and conditions
contained herein.

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained,
the Parties agree that the Original Agreement shall be amended and restated in its entirety as follows:

1. General. This Lease amends, restates and supersedes in its entirety the Original Agreement.

(a) Site Plan. Tenant will work with Landlord to identify the proposed areas in or
around the Site where it will require access for the siting, construction and operation of the Riverside
Bioenergy Facility. The two primary factors in making the determination will be efficiency and avoidance
of interference with Landlord operations. The area that will be used by Tenant on an ongoing basis for



operation and maintenance of the Riverside Bioenergy Facility will be deemed the Premises and a map and
legal description of the Premises will be attached hereto as Exhibit “B” (“Premises”).

(b) Feasibility Studies. For a period following the execution of the Original Agreement
(“Feasibility Period”), Tenant shall be entitled to make such investigations, examinations and studies of
the Digesters and the applicable areas of the WWTP as it deems necessary or desirable (collectively, the
“Feasibility Studies”), including without limitation, the right to: (i) review and approval of the condition
of title, tax and appraisal issues, preliminary construction issues, and land use and regulatory issues; (ii)
conduct soils tests and studies, environmental site assessments, and surveys, provided that no destructive
or invasive testing will be done without the prior consent of the Landlord; and (iii) evaluate the power
infrastructure and suitability for interconnection to SoCal for the delivery of biomethane. Landlord will
cooperate with Tenant to provide requested information on the existing infrastructure of the WWTP. The
Feasibility Period commenced on January 5, 2024 and runs until January 5, 2026; provided that Landlord
may approve the extension of the Feasibility Period for up to one additional period not to exceed six (6)
months. No later than the end of the Feasibility Period Tenant will make a final decision to proceed with
construction of the Project by providing a written notice to proceed with the financing and construction of
the Riverside Bioenergy Facility (“/Notice to Proceed”). 1f Tenant, in its sole discretion at any time during
the Feasibility Period, does not approve of any or all of the results of the Feasibility Studies or determines
that it is no longer interested in moving forward with the Riverside Bioenergy Facility, then Tenant may,
but shall not be obligated to, elect to terminate this Lease, and, in such event, Tenant and Landlord shall
have no further duties, liabilities or obligations to each other under this Lease.

The parties will work together in good faith during the Feasibility Period to complete the Feasibility Studies.
Landlord and Tenant agree that the timeframe provided is intended to keep the Project on track for a final
decision on Notice to Proceed.

() Technical Memorandum Cost Based ADM Tipping Fee. Landlord completed an
evaluation quantifying the cost to the City of ADM processing at the WWTP (“Tech Memo™) attached
hereto as Exhibit “F” and incorporated herein by this reference. Landlord provided Tenant the opportunity
to participate in Tech Memo preparation and review. Landlord and Tenant will cooperate in good faith to
continue to evaluate the findings of the Tech Memo against the findings of the Feasibility Studies. Landlord
costs associated with ADM processing as determined through the Tech Memo will be recovered via Host
Fees pursuant to Section 4(b)(i). Periodic review and revision of the Tech Memo may be made to reflect
changes of the findings that may materially affect the calculations and conclusions of the Tech Memo. Any
such revised Tech Memo shall be incorporated into this Lease only by amendment as set forth in Section
35 of this Lease. Neither Party shall unreasonably withhold its consent to such amendment.

(d) Restoration. Following the completion of any physically intrusive investigation,
Tenant covenants and agrees to restore the Digesters and any other property to the same condition as existed
prior to the testing, to the extent feasible. Prior to any entry upon the WWTP by Tenant or its agents,
employees and contractors, Tenant shall provide Landlord with written seventy-two (72) hours’ notice of
such entry.

(e) Access. During the Feasibility Period, Landlord shall provide Tenant and its
employees, agents, consultants and contractors with access to those areas of the WWTP in or adjacent to
the Digesters or the Premises for the purpose of undertaking and completing the Feasibility Studies and
subsequent due diligence review. Prior to any entry upon the WWTP by Tenant or its agents, employees
and contractors, Tenant shall provide Landlord with written seventy-two (72) hours’ notice of such entry.
Except that access, other than for visual observations, to that certain portion in or adjacent to the proposed
locations of any Riverside Bioenergy Facility along Acorn Street shall require thirty-day written notice to
the Landlord prior to entry.



® Permits and Approvals. Tenant will have the right to contact relevant governmental
and regulatory authorities regarding the feasibility and requirements for all permits and approvals that will
be necessary for the Riverside Bioenergy Facility. Landlord shall reasonably cooperate with Tenant to
contact regulatory agencies and obtain information that Tenant deems necessary or advisable for
development of the Riverside Bioenergy Facility. Landlord understands and agrees that its cooperation in
this regard is essential to successful development of the Riverside Bioenergy Facility and Landlord shall
reasonably cooperate with Tenant to facilitate Tenant’s Feasibility Studies and ongoing due diligence.

(2) CEQA. Landlord will be the lead agency for evaluating the environmental impact
of the Riverside Bioenergy Facility under the California Environmental Quality Act (“CEQA”). Tenant will
be responsible for the preparation of all reports and other documentation necessary for CEQA compliance
and the submission of those proposed documents to the Landlord for its independent review, as well as
complying with any mitigation measures that may be required in connection with the Riverside Bioenergy
Facility.

2. Leased Premises.

(a) Premises. Landlord hereby leases to Tenant, and Tenant hereby leases from
Landlord, the Premises as described in Exhibit “B”, conditioned upon the terms of this Lease.

(b) Gas Pipeline Easement. Landlord will grant an easement for the pipeline between
the Premises and the interconnection point with SoCal in a form that is reasonably acceptable to Landlord
(“Pipeline Easement”).

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

(d) Retained Rights. Landlord will continue to have the right to operate the Digesters
and operate, repair and replace all existing infrastructure including which is located on or below the
Premises and further retains the right to locate infrastructure, pipelines or other utility installation across or
under the Premises in the future, provided, however, that such infrastructure will be situated so as to cause
minimal disruption and interference to Tenant’s use of the Premises as defined in Section 5(g). Landlord
will notify Tenant of any such intended use and provide plans and drawings for the same for Tenant’s
review and comment at least sixty (60) days prior to the commencement of any construction or other
installation. The area utilized by Landlord will not include any areas of the Premises upon which Tenant
has erected any permanent structures or improvements.

3. Term. The “Term” of this Lease will be that period of time commencing upon the Effective
Date of this Lease and continuing until the twentieth anniversary of the date on which delivery of
biomethane in the SoCal pipeline starts (“Commercial Operation Date”). The date of the Notice to Proceed
to construction is referred to herein as the “Commencement Date”. The last day of the Term is referred to
herein as the “Expiration Date”. Tenant will have the option, in its sole discretion, to extend the Term for
two additional five (5) year periods provided that there is no default in its obligations under this Lease
(beyond all applicable notice and cure periods). Tenant will give written notice of its intent to exercise such
options no less than ninety (90) days prior to the expiration of the then current Term. The Commencement
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Date and Expiration Date shall be stated in the Acceptance Memorandum attached hereto as Exhibit “D”
(the "Acceptance Memorandum") and, when signed by the parties, the Acceptance Memorandum shall be
attached to and incorporated in this Lease. The Commercial Operation Date shall occur within two (2) years
of the Commencement Date, subject to delays which are beyond the reasonable control of Tenant. Tenant

shall promptly notify Landlord of the cause of any such delays and the Commercial Operations Date will
be extended.

4. Rent.

(a) Base Monthly Rent. During the period from the Commencement Date to the
Commercial Operation Date, Tenant will pay to Landlord as basic monthly rent for the Premises the sum
of One Thousand Dollars ($1,000.00) per month (“Basic Rent”). Commencing on the Commercial
Operation Date, the Basic Rent will increase to the sum of Ten Thousand Dollars ($10,000.00) per month.

(b) Additional Rent. As additional rent for the use of the Premises, Tenant will further
pay to Landlord, during the portion of the Term commencing on the Commercial Operations Date, an
amount equal to the sum of:

(i) Host Fee. For inbound ADM received by Tenant from third parties for
processing at the Facility. Cost to process the ADM will be determined using the
methodology presented in the Tech Memo Exhibit F. The Host Fee shall be
adjusted annually beginning on the first anniversary of the Effective Date based
on the Consumer Price Index (“CPI) for All Consumers: Selected Local Areas
(Los Angeles-Riverside-Orange County, CA), as published by the United States
Department of Labor, Bureau of Statistics, with the base index measured from
the Effective Date.

(i) Royalty. For biogas supplied to the Biogas Upgrading Facility, fifteen percent
(15%) of the Net Revenue generated by Tenant from the operation of the Biogas
Upgrading Facility. For the purposes of this Section 4(b)(ii), “Net Revenue,”
“Operating Charge,” and “Capital Charge” shall be defined during the
Feasibility Period as provided in Exhibit G. The Operating Charge and Capital
Charge shall be subject to annual escalation at a rate to be defined during the
Feasibility Period as provided in Exhibit G.

(ii1) Biochar Component. 5% of the net proceeds received by Tenant from the sale of
biochar generated at the Biosolids Management Facility. Net proceeds from the
biochar will be calculated by taking the actual gross receipts (excluding shipping
costs and sales taxes) received by Tenant from sales of biochar and deducting
therefrom the costs for production of biochar, as calculated on a cost per ton
basis. Tenant will provide to Landlord, on an annual basis, a calculation in
reasonable detail of the cost per ton for the production of biochar.

Tenant makes no assurances regarding the aggregate Additional Rent payable to Landlord that will be
generated pursuant to this Section 4. If, during the term, changes in conditions affecting components of the
Tech Memo or Additional Rent change to a material extent, the Parties may discuss changes to the amount
or manner of determination of the Additional Rent, and, if mutual agreement is reached, the incorporation
of such changes into this Lease by amendment.

(© Payment to Landlord. All Basic Rent due under this Lease shall be payable on the
first day of each month. In the event the Term of this Lease commences on a day other than the first day of
the month, then the Basic Rent for the first month will be prorated based upon the number of days in such
month. If the term of this Lease expires on a day other than the end of a month, the payment of Basic Rent
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for the last partial month of the Term hereof will be prorated on such basis. All Additional Rent will be
payable within thirty (30) days of the end of each calendar quarter during the Term and will accompanied
by a written statement showing the source and calculation of the Additional Rent for such quarter. Landlord
will have the right to audit the amount of the Additional Rent once during each calendar year by giving
written notice to Tenant and Tenant will make its applicable books and records available to Landlord and
its agents during normal business hours, at Landlord’s cost, and in compliance with California Government
Code section 8546 et seq.

5. Operation of Facilities on Premises.

(a) Right to Biogas. Landlord is currently obligated to send up to 162,936,000 cubic
feet per year (310 cfim) of 60% methane biogas produced from wastewater biosolids from the Digesters to
the Fuel Cell Energy facility located at the WWTP, which creates electricity for Landlord’s operations
(“Fuel Cell”). As the Project will increase biogas production for sale as renewable natural gas, Tenant will
have the right to take all biogas collected from the Digesters, in excess of the average biogas production by
the Digesters in the twenty-four (24) months immediately preceding Commercial Operations Date
(“Baseline Biogas Production™). Ownership of the biogas will transfer from the Landlord to the Tenant at
a demarcation point to be defined during the Feasibility Studies. Baseline Biogas Production shall continue
to be supplied to Fuel Cell until such obligation is extinguished. It is the Landlord’s desire and intent to
transfer ownership of Baseline Biogas Production currently obligated to Riverside Fuel Cell, LLC to
Tenant. Commencing upon extinguishment of the current obligation for Baseline Biogas Production,
Landlord shall transfer ownership of such Baseline Biogas Production to Tenant without amendment to this
Lease.

(b) Utilities. At the request of Tenant, Landlord will supply water and electricity
through its facilities at the WWTP for the Riverside Bioenergy Facility. Tenant will install, at Tenant’s
cost, a utility grade meter at the delivery point of such water and electricity and any other required
improvements and will pay the actual cost to Landlord of its proportional share of such utilities all in accord
with Riverside Public Utilities Electric Rule 12, “Electric Supply through Master Metering and Resale of
Electricity” and Water Rule 12, “Water Supply through Master Metering and Resale of Water” including
compliance with the Master.

(© Cooperation. Landlord and Tenant will cooperate in good faith to manage the mix
of waste in the Digesters to (i) maximize the production of biogas; (ii) produce biogas that is capable of
being certified as compliant with renewable attributes; and (iii) maximize the quality of biogas that is
produced for efficient conditioning to biomethane. Tenant acknowledges and agrees that, except for the
express representations set forth in this Lease, Landlord, including its authorized agents, representatives
and employees, has not made any representations, guarantees or warranties regarding the mix of waste in
the Digesters or the biogas. If the parties are unable to cooperatively manage the mix of waste in the
Digesters, the parties agree to meet and confer to determine if a mutual agreement can be achieved to
address any issue.

(d) Gas Monitoring and Management. Tenant will be responsible for monitoring and
managing the flow of gas within the gas collection system at the Site. If Tenant determines that storage
facilities for the biogas are necessary to optimize production or operation, then Tenant may submit a plan
to Landlord to build such storage on or around the Premises. The storage plan will be subject to review and
approval by Landlord, which approval will not be unreasonably withheld provided that space for storage is
reasonably available without disrupting Landlord operations.

(e) ADM Processing. It is the intent of Landlord to supplement wastewater treatment
in the Digesters with the processing of ADM provided by third parties to maximize the volume of biogas
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production, subject to all of the federal, state and local permitting and other legal requirements applicable
to the operation of the Digesters by Landlord. Tenant will procure and manage the delivery of ADM for
processing in the Digesters, including the scheduling, storage, processing, and additional rent payments
with respect to ADM. ADM or food waste generated within the City will be subject to the most favorable
rate provided by Tenant. For the avoidance of doubt, Tenant shall be entitled to retain all tipping fees in
consideration of such procurement and management services less payment of the Host Fee Additional Rent
as identified in Section 4(b)(i) of this Lease. For the avoidance of doubt, Tenant shall be entitled to retain
all tipping fees in consideration of such procurement and management services.

® Permitted Use. Tenant is authorized to use the Premises to install, own, operate,
maintain, and repair the Riverside Bioenergy Facility for the purpose of receiving and processing ADM;
collecting, conditioning, and upgrading biogas for the production of biomethane and to deliver such
biomethane for sale to SoCal or others as appropriate to maximize revenue. Tenant’s use of the Premises
and the exercise of any rights granted herein shall not harm, injure, impede, alter, destroy, damage or
threaten any of Landlord's operation, maintenance and/or expansion of the WWTP. Should Landlord
determine, in its reasonable discretion that Tenant's use of the Premises so violates such terms of this Lease,
Tenant, upon written notice from Landlord of such violation in accordance with this Agreement, shall
immediately cease and desist such use.

(2) Environmental Credits. Tenant will apply for, obtain, and own all environmental
credits that are available in connection with the production of biogas. Monetization of any and all
environmental credits shall be included in the value of the Net Revenue generated by Tenant from the
operation of the Biogas Upgrading Facility of Section 4(b)(ii) of this Lease.

(h) Maintenance of Digesters. Landlord will be responsible for all operating repairs
and maintenance of the Digesters during the Term.

6. Tenant Operations and Improvements.

(a) Covenants of Tenant. Tenant will comply with the following covenants and
obligations in connection with its operations on the Premises:

)] Legal Compliance. Tenant will comply with all permits issued in
connection with the construction and operation of the Riverside Bioenergy Facility and all federal, state,
and local laws, rules, and regulations applicable to the permitted activities of Tenant pursuant to Section 5.

(i1) Environmental Testing. Tenant agrees to allow Landlord to conduct safety
and environmental testing at the Premises no less than once every calendar year. Such testing may include,
but shall not be limited to, testing the integrity of the Riverside Bioenergy Facility for containment of biogas
and biomethane, air sampling, soil samples, and water quality samples. Landlord shall bear the costs of
such testing. Tenant agrees to provide Landlord immediate access to conduct any such testing, subject to
reasonable notice given to Tenant. Landlord also agrees to share with Tenant the results of any testing
conducted at the Premises, including any testing required under Tenant’s current permits.

(b) Tenant Improvements. All improvements required or permitted by this Lease will
be constructed by licensed contractors. Tenant shall be responsible for obtaining all permits and approvals
necessary for construction and operation of the improvements, including without limitation, compliance
with all building codes of the City of Riverside. All permitted improvements must be inspected and
approved by the City of Riverside prior to use. Landlord will reasonably cooperate with Tenant as necessary
for the application process for any permits and approvals. All of Tenant’s contractors shall carry the




insurance required by this Lease while working within the WWPT and shall name Landlord as an additional
insured.

7. Delivery of Premises. Upon execution of the Original Agreement, Tenant had examined
the Premises and agreed to take possession of the Premises in an “as is” condition. Tenant acknowledged
and agreed that, except for the express representations set forth in this Lease, Landlord, including its
authorized agents, representatives and employees, had not made any representations, guarantees or
warranties regarding the Premises, nor has Landlord, its agents, representatives, or employees made any
representations, guarantees or warranties regarding whether the Premises and improvements thereon
comply with applicable covenants and restrictions of record, building codes, ordinances or statutes in effect
at the Commencement Date.

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

9. Landlord Mortgages and Other Encumbrances.

(a) As of the date of execution of this Lease, in the event the Premises or Landlord’s
interest or estate therein, or any portion thereof, is subject to any existing mortgages or deeds of trust,
Landlord must obtain and deliver to Tenant, within ten (10) days after the date this Lease is executed,
written agreements from each holder of such mortgages or deeds of trust providing that, any such existing
mortgage or deed of trust is, and will at all times remain, subordinate to this Lease. Tenant will attorn to
the person who acquires Landlord’s interest hereunder through any such mortgages or deeds of trust
delivered to Tenant. Landlord agrees to cause to be executed, acknowledged and delivered such further
instruments evidencing such subordination of the lien of all such mortgages and deeds of trust to this Lease
as may reasonably be required by Tenant.

(b) This Lease will be prior to any Encumbrance (as defined below) entered into and/or
recorded after the date of this Lease affecting all or part of the Premises. The word “Encumbrance” as used
in this Section 9(b) is an all-inclusive term referring to: (a) a deed of trust, mortgage, and/or other security
device, including the note and/or obligation that is secured thereby; (b) easements of any kind or nature,
including, without limitation, grants of rights of way; (c) leases, tenancy and rental agreements, including,
without limitation, ground leases; (d) reservations of rights; and/or, (¢) declarations of covenants, conditions
and restrictions.

(©) If, however, Landlord and/or any third party to an Encumbrance requires this Lease
be subordinate to such Encumbrance, this Lease will be subordinate to that Encumbrance as long as the
Encumbrance does not adversely affect Tenant’s rights under or in this Lease in any manner whatsoever.
Such subordination will be conditioned on Landlord obtaining a written agreement from the other party(ies)
to, and furnishing to Tenant a copy of such duly executed written agreement detailing, the subordinating
Encumbrance to the effect that no foreclosure (including, without limitation, a deed in lieu of foreclosure),
and/or termination of any such Encumbrance will affect Tenant’s rights under this Lease. Tenant will attorn
to any purchaser at a foreclosure sale, to any grantee or transferee of any deed given in lieu of foreclosure,
or any successor of Landlord.

(d) Landlord may at any time, and from time to time, as it may see fit, mortgage, grant
a deed of trust on, or otherwise hypothecate its fee estate in the Premises and/or its interest or rights
hereunder, or any part thereof, subject always to Tenant’s rights under this Lease. No such alienation or
encumbrance shall relieve Landlord of any of its covenants, liabilities and obligations under this Lease.
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Tenant will cooperate reasonably with Landlord in the event Landlord at any time during the term of this
Lease desires to mortgage, grant a deed of trust on, or otherwise hypothecate its fee estate in the Premises
and/or its interest or rights hereunder, or any part thereof.

10. Insurance.

(a) At all times during the Term and during any other time in which Tenant occupies
the premises, Tenant at its sole cost and expense shall procure and maintain insurance of the types and in
the amounts described below in this Section (“Required Insurance”).

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

(i1) Business Vehicle and Automobile Liability Insurance. Tenant shall
procure and maintain business automobile liability insurance, or equivalent form, with a combined single
limit of not less than One Million Dollars ($1,000,000) per occurrence.

(ii1) Workers’ Compensation Insurance. Tenant shall maintain workers’
compensation insurance with limits as required by the Labor Code of the State of California, at all times
during which Tenant retains employees.

(b) The Required Insurance shall name Landlord, its elected officials, officers,
employees, agents, and volunteers as additional insureds.

(©) Tenant shall furnish Landlord with certificates of insurance and endorsements
effecting coverage for the Required Insurance on the Commencement Date. The certificates and
endorsements for each insurance policy shall be signed by a person authorized by that insurer to bind
coverage on its behalf. Landlord reserves the right to require complete, certified copies of all required
insurance policies, at any time.

(d) Landlord shall maintain the Required Insurance for the term of this Lease and any
extension thereof, and shall replace any certificate, policy or endorsement which will expire prior to that
date.

(e) The insurance to be acquired and maintained by Tenant shall be with companies
admitted to do business in the State of California with a policy holder’s rating of A or higher and a Financial
Class of VII or higher. Tenant shall deliver to Landlord, prior to taking possession of the Premises, a
certificate of insurance evidencing the existence of the policies required hereunder, and such certificate
shall certify that the policy:

(i) Names Landlord and any other entities designated by Landlord as additional
insureds under the Commercial General Liability policy;

(i1) Shall not be canceled or altered without thirty (30) calendar days’ prior written
notice to Landlord;

(ii1) Insures performance of Tenant’s indemnity set forth in this Agreement;



(iv) Provides that no act or omissions of Tenant shall affect or limit the obligations
of the insurer with respect to other insureds or including Landlord,

(v) Includes all waiver of subrogation rights endorsements necessary to effect the
provisions below; and

(vi) Provides that the commercial general liability policy and the coverage provided
shall be primary, that Landlord although an additional insured, shall nevertheless be
entitled to recovery under such policy for any damage to Landlord by reasons of acts
or omissions of Tenant, and that coverage carried by Landlord shall be
noncontributory with respect to policies carried by Tenant.

11. Indemnification.

(a) Tenant shall defend, indemnify and hold harmless Landlord, its elected and
appointed officials, officers, employees, agents and volunteers, from any and all actual or alleged third party
claims, demands, causes of action, liability, loss, or damage for personal injury or tangible property damage
(“Claims”™), to the extent of any negligence or willful misconduct of Tenant, its personnel, employees,
agents or subcontractors in performance of this Lease. This indemnification will not apply in the event a
Claim is caused by the negligence or willful misconduct of Landlord or its employees or agents.

(b) Landlord shall indemnify, defend and hold harmless Tenant and its directors,
officers, employees and agents for, from and against any Claims to the extent of any negligence or willful
misconduct of Landlord in performance of this Lease. This indemnification will not apply to the extent that
a Claim is caused by the negligence or willful misconduct of Tenant or its employees or agents.

(© The provisions of this Section 11 shall not apply to any Claims related to or arising
out of Hazardous Materials on the Premises, all of which shall be governed by the provisions of Section 40.

12. Reserved.

13. Landlord Cooperation. Landlord and Tenant agree that if and when any governmental
entity or any public utility company requires the dedication, execution and delivery of any rights-of-way or
easements over, under or through the Premises for the purpose of providing water, gas, steam, electricity,
telephone, storm and sanitary sewer or any other necessary public utility service or facility for the benefit
of the Premises in accordance with the intended use, subject to Landlord’s reasonable approval, Landlord
and Tenant will execute, acknowledge and deliver, such instruments or documents as may be reasonably
required for such purpose. Landlord’s cooperation, as provided for herein, includes, among other things,
granting other necessary approvals, joining in any offers of dedication, and executing, acknowledging and
delivering, subject to Landlord’s approval, any necessary instruments or documents; provided, however,
that Landlord is not obligated to expend any sums of money in connection with its obligation to cooperate
as provided in this Section 13.

14. Utility Services. Except as set forth in Section 5(b), at Tenant’s sole cost and expense,
Tenant will obtain and pay for, all utilities including, but not limited to, electricity, gas, potable water,
reclaimed water, sewer and telephone and other services which Tenant requires with respect to the Premises.

15. Maintenance and Repair.

(a) At all times during the term hereof, Tenant, at its sole cost and expense, shall
operate its business on the Premises in a manner that will keep the Premises, every part thereof and all of

9



the Riverside Bioenergy Facility, in good condition and repair, ordinary wear and tear and damage thereto
by fire, earthquake, act of God or the elements excepted.

(b) If the Riverside Bioenergy Facility is damaged or destroyed by a risk that is
covered by the insurance required by Section 10, then Tenant shall restore the Riverside Bioenergy Facility
to substantially the same condition as they were immediately before the destruction or to the extent covered
by insurance and relevant pursuant to codes and requirements at the time.

(c) If the Riverside Bioenergy Facility is materially damaged or destroyed by a risk
that is not covered by the insurance, Tenant may terminate this Lease at its sole discretion. Alternatively,
Tenant may repair the facility at its sole cost and expense. The cost of such repairs shall be added to the
capital cost of the Riverside Bioenergy Facility and amortized on a monthly basis over the remaining useful
life of the facility. If Tenant terminates this Lease pursuant to this Section 15(c), termination shall be
accomplished in accordance with Section 22.

(d) The provisions of Civil Code Sections 1932(2) and 1933(4), and any successor
statutes, are inapplicable with respect to any destruction of the Riverside Bioenergy Facility (such sections
providing that a lease terminates upon the destruction of a Premises unless otherwise agreed between the
Parties to the contrary).

16. Alterations and Expansion.

(a) Tenant shall not make any material alterations, additions, or improvements to or
of the Premises, or any part thereof without the prior approval of Landlord, which approval will not be
unreasonably withheld.

(b) During the Term, Tenant may propose one or more expansions of its facilities.
Such new facilities may only be located within areas which do not interfere with the operation of the
WWTP. Landlord agrees to consider any proposal from Tenant in good faith. Landlord will notify Tenant
within thirty (30) days of the submission of a plan for expansion whether Landlord desires to proceed with
the negotiation of a new agreement to cover the operation of such facilities or an addendum to this
Agreement.

17. Reserved.

18. Assignment.

(a) Assignment. Except as otherwise permitted in Section 23 or relating to an affiliate,
Tenant shall not assign, hypothecate or transfer, either directly or by operation of law, this Lease or any
interest herein without prior written consent of Landlord. Any attempt to do so shall be null and void, and
any assignee, hypothecate or transferee shall acquire no right or interest by reason of such attempted
assignment, hypothecation or transfer. Landlord covenants and agrees that upon an assignment, or transfer
of the Lease, Tenant is relieved of any and all covenants and obligations under this Lease accruing after
such assignment or transfer.

(b) Permitted Transfer. Notwithstanding any other provision of this Lease to the
contrary, Landlord approval of an assignment of this Lease shall not be required in connection with any of
the following transfers (each a “Permitted Transfer”):

1. any requested assignment for financing;
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il. any transfer of the Lease to an entity controlled by, or under common control with, Tenant;
or,

1. any transfer to a limited partnership in which Tenant or an entity controlled by Tenant is
the administrative general partner. The term “control” as used in the immediately preceding sentence,
means, with respect to an entity that is a corporation, the right to the exercise, directly or indirectly, of more
than 50% of the voting rights attributable to the shares of the controlled corporation, and, with respect to
an entity that is not a corporation, the possession, directly or indirectly, of the power to direct or cause the
direction of the management or policies of the controlled person;

19. Memorandum of Lease. Either Landlord or Tenant may record at its expense a short form
Memorandum of Lease similar to the Exhibit “E” attached hereto and the Party from whom such document
is requested agrees to cooperate in executing the document in a timely fashion and in providing any other
reasonable assistance which may be necessary for recordation of the Memorandum of Lease, at no expense
to the non-requesting Party.

20. Title to Improvements. Throughout the term of this Lease, title to the Riverside Bioenergy
Facility, and all changes, additions and alterations therein, and all renewals and replacements thereof, when
made, erected, constructed, installed or placed upon the Premises are and shall remain vested in Tenant.
During the term of this Lease, Tenant alone is entitled to claim depreciation on the Tenant’s Improvements
and all personalty and fixtures in or appurtenant thereto, and all changes, additions and alterations therein,
for all taxation purposes.

21. Events of Tenant’s Default and Landlord’s Remedies.

(a) Events of Default. If one or more of the following events (“Event of Default”)
occurs, such occurrence constitutes a breach of this Lease by Tenant:

(1) Tenant fails to pay any Rent as and when the same becomes due and
payable, and such failure continues for more than sixty (60) days after Landlord gives written notice thereof
to Tenant;

(i1) Tenant fails to pay any other sum or charge payable by Tenant hereunder
as and when the same becomes due and payable, and such failure continues for more than sixty (60) days
after Landlord gives written notice thereof to Tenant;

(i)  Tenant fails to comply in all material respects with any legal or regulatory
requirement, permit obligation or operating covenant of Tenant pursuant to Section 6 and such failure is
not remedied within thirty (30) days after Tenant receives written notice from Landlord; or

(iv) Tenant fails to perform or observe any other agreement, covenant,
condition or provision of this Lease hereof to be performed or observed by Tenant as and when performance
or observance is due, and such failure continues for more than thirty (30) days after Tenant receives written
notice from Landlord, or if such default cannot be cured within said thirty (30) day period and Tenant fails
within such period to commence with due diligence and dispatch the curing of such default, having so
commenced, thereafter fails to prosecute or complete with due diligence and dispatch the curing of such
default.

(b) Landlord’s Right to Terminate. If an Event of Default occurs, subject to Section
40(d) below, Landlord at any time thereafter has the right to terminate this Lease.

11



22. Event of Landlord Default and Tenant’s Remedies.

(a) Event of Landlord’s Default. If the following event (a “Landlord Event of
Default”) occurs, such occurrence constitutes a breach of this Lease by Landlord: If Landlord fails to
perform or observe any other agreement, covenant, condition or provision of this Lease to be performed or
observed by Landlord as and when performance or observance is due, and such failure continues for more
than sixty (60) days after Tenant gives written notice thereof to Landlord or, if the default cannot be cured
within said sixty (60) day period, Landlord fails within said period to commence with due diligence and
dispatch the curing of such default or, having so commenced, thereafter fails to prosecute or complete with
due diligence and dispatch the curing of such default.

(b) Tenant’s Remedies. Upon the occurrence of a Landlord Event of Default, Tenant
will have all the rights and remedies available to it at law, in equity, by statute or otherwise.

23. Mortgaging of Leasehold Estate. Notwithstanding any other provision of this Lease, it is
agreed that Tenant shall have the right to mortgage or otherwise encumber its leasehold interest. If Tenant
mortgages its leasehold estate and the mortgagee or holders of the indebtedness secured by the leasehold
mortgage or trust deed shall notify Landlord, in the manner provided for the giving of notice, of the
execution of such mortgage or trust deed and name the place for service of notice upon such mortgagee or
holder of indebtedness, then, in such event, Landlord agrees for the benefit of such mortgagees or holders
of indebtedness from time to time:

(a) That Landlord will give to any such mortgagee or holder of indebtedness
simultaneously with service on Tenant, a duplicate of any and all notices or demands given by Landlord to
Tenant. Such notices shall be given in the manner and be subject to the terms of the notice provisions of
this Lease.

(b) That such mortgagee or holder of indebtedness shall have the privilege of
performing any of Tenant’s covenants under this Lease, of curing any default of Tenant or of exercising
any election, option or privilege conferred upon Tenant by the terms of this Lease.

(©) That no liability for the payment of rental or the performance of any of Tenant’s
covenants and agreements shall attach to or be imposed upon any mortgagee, trustee under any trust deed
or holder of any indebtedness secured by any mortgage or trust deed upon the leasehold estate, unless such
mortgagee, trustee or holder of indebtedness forecloses its interest and becomes the Tenant under this Lease.

24, Notices. All notices, demands, consents, approvals, and other communications which may
or are required to be given by either Landlord or Tenant to the other under this Lease, except for routine
communications, will be deemed to have been fully given when made in writing and personally delivered
or sent via commercial overnight courier, and addressed to Landlord or Tenant at the address set forth
below, or at such other addresses, including email with confirmation of receipt, as Landlord or Tenant may
from time to time designate in writing in accordance with this Section:

12



Landlord: City of Riverside
Attn: Public Works Department
3900 Main Street
Riverside, CA 92522

Tenant: Riverside Bioenergy Facility, LLC
Attn: Margaret Laub Nichoff
705 Palomar Airport Road, #200
Carlsbad, CA 92011

25. Quiet Enjoyment; Waiver. Landlord agrees that so long as Tenant is not in default
hereunder, Tenant has the right to quiet enjoyment of the Premises without molestation or hindrance on the
part of Landlord. Landlord hereby acknowledges that the Premises may contain Gas Monitoring and
Management, and ADM Processing. Landlord hereby waives the right to assert any claim, demand or other
legal action against Tenant, arising out of Tenant’s operation of the Riverside Bioenergy Facility, excluding
for odor control, so long as Tenant operates the Riverside Bioenergy Facility in compliance with this Lease
and all local, state, and federal laws and standards.

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

27. No Waiver. The waiver by either Party of any breach of any term, covenant or condition
herein contained shall not be deemed to be a waiver of such term, covenant or condition or any subsequent
breach of the same or any other term, covenant or condition herein contained.

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

29. Eminent Domain.

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

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

(1) First, to Tenant, an amount equal to the sum of the following:
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(A) A sum of that portion of the award attributable to the Riverside
Bioenergy Facility; and

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

(i1) Second, to Landlord, the balance of the award.

(©) Further Acts. Each Party agrees to deliver to the other all instructions that may be
necessary to effectuate the provisions of this Section 29.

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

30. Signage. Other than for compliance with the law or safety, Tenant will not place any
signage on the Premises without prior approval of Landlord in Landlord’s reasonable discretion other than
ground level signage to direct third parties to the Riverside Bioenergy Facility.

31. Limitation of Liability. Neither Party shall be liable to the other for lost revenues or
consequential, special, or punitive damages. Landlord specifically acknowledges that Tenant has made no
assurances regarding Additional Rent to be paid to the Landlord. Except for claims of personal injury or
property damage covered by insurance or involving Tenant’s gross negligence, the total aggregate liability of
each Party to the other shall be limited to one million dollars ($1,000,000.00).

32. Force Majeure. Neither Party shall not be deemed in default of this Lease, nor shall such
Party be responsible for, any cessation, interruption or delay in the performance of its obligations (excluding
payment obligations) due to earthquake, flood, fire, storm, natural disaster, act of God (inclusive without
limitation of extreme weather events, drought, earthquake, fire, flood, lightening, hurricane, high winds or
other natural disasters), war, terrorism, armed conflict, labor strike, lockout, boycott, pandemic, or other
similar events beyond the reasonable control of Tenant, provided that the Party asking to be excused from
performance as a result of such occurrence gives the other Party prompt written notice thereof and takes
steps reasonably necessary to mitigate the effects of the event. The Party claiming the occurrence of force
majeure shall use its best efforts to mitigate such event and resume performance as soon as reasonably
practicable. If an event of force majeure continues for a period in excess of ninety (90) days, then the Parties
will meet and confer in good faith to determine whether it is economically and operationally feasible to
mitigate the effects of the event or to rebuild the facilities of either Party as necessary to restore performance
of the terms of this Lease no later than one (1) year from the commencement of the event of force majeure
or such longer period which the Parties shall mutually agree upon. If the Parties are not able to identify a
mutually acceptable plan to restore performance of this Lease within such time period, then either Party
may terminate this Lease.

33. Successors and Assigns. The covenants and conditions herein contained shall, subject to
the provisions as to assignment, apply to and bind the heirs, successors, executors, administrators and
assigns of all parties hereto, and all of the parties hereto shall be jointly and severally liable hereunder.
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34. Complete Agreement. There are no written or oral agreements between Landlord and
Tenant affecting this Lease, and this Lease supersedes and cancels any and all previous negotiations,
arrangements, brochures, agreements and understandings, oral or written, if any, between Landlord and
Tenant or displayed by Landlord to Tenant with respect to the subject matter of this Lease or the Premises.
There are no representations between Landlord and Tenant or between any real estate broker and Tenant
other than those expressly set forth in this Lease, and all reliance with respect to any representations is
solely upon representations expressly set forth in this Lease.

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

36. Cooperation of Parties. Landlord and Tenant each will cooperate with the other in
performing the agreements, covenants, conditions and provisions of this Lease so as to allow the other to
achieve its reasonable expectations with respect to the same. Neither Party will take any action which would
frustrate the other’s ability to achieve the benefits to be enjoyed under this Lease. Landlord will provide all
reasonably necessary assistance to Tenant in obtaining all permits, authorizations, and approvals of all
governing public agencies required for Tenant’s construction of the Tenant’s Improvements, installation of
any and all signage and subsequent operation of its business at the Premises.

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

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

(b) the date, if any, to which all rent and other sums payable hereunder have been paid;

(©) that no notice has been received by such Party of any default by such Party
hereunder which has not been cured, except as to defaults specified in the certificate;

(d) to the best of the actual knowledge of the non-requesting Party, that the other Party
is not in default hereunder, except as to defaults specified in the certificate;

(e) the existence of any options or other rights to purchase the Premises; and
® such other factual matters as may be reasonably requested.

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

38. Hazardous Materials. Tenant will not cause or permit the storage, use, generation, or
disposition of any Hazardous Materials, as hereinafter defined, in, on, or about the Premises by Tenant, its
agents, employees, or contractors so as to cause the Premises to be contaminated by any Hazardous
Materials in violation of any applicable laws, ordinances, orders, rules and regulations regulating, relating
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to, or imposing liability of standards of conduct concerning any Hazardous Materials or pertaining to
occupational health or industrial hygiene, occupational or environmental conditions on, under, or about the
Premises, as now or may at any later time be in effect, including without limitation, the Comprehensive
Environmental Response, Compensation and Liability Act of 1980 (“CERCLA™) [42 USC Section 9601 et
seq.]; the Resource Conservation and Recovery Act of 1976 (“RCRA”) [42 USC Section 6901 et seq.]; the
Clean Water Act, also known as the Federal Water Pollution Control Act (“FWPCA”) [33 USC Section
1251 et seq.]; the Toxic Substances Control Act (“TSCA”) [15 USC Section 2601 et seq.]; the Hazardous
Materials Transportation Act (“HMTA”) [49 USC Section 1801 et seq.]; the Insecticide, Fungicide,
Rodenticide Act [7 USC Section 6901 et seq.] the Clean Air Act [42 USC Section 7401 et seq.]; the Safe
Drinking Water Act [42 USC Section 300f et seq.]; the Solid Waste Disposal Act [42 USC Section 6901 et
seq.]; the Surface Mining Control and Reclamation Act [30 USC Section 101 et seq.] the Emergency
Planning and Community Right to Know Act [42 USC Section 11001 et seq.]; the Occupational Safety and
Health Act [29 USC Section 655 and 657]; the California Underground Storage of Hazardous Substances
Act [H & S C Section 25288 et seq.]; the California Hazardous Substances Account Act [H & S C Section
25300 et seq.]; the California Safe Drinking Water and Toxic Enforcement Act [H & S C Section 24249.5
et seq.] the Porter-Cologne Water Quality Act [Water Code Section 13000 et seq.] together with any
amendments of or regulations promulgated under the statutes cited above and any other federal, state or
local law, ordinance, order, rule or regulation now in effect or later enacted that pertains to occupational
health or industrial hygiene, and only to the extent the occupational health or industrial hygiene laws,
ordinances, or regulations relate to hazardous substances on, under or about the Premises, or the regulation
or protection of the environment, including ambient air, soil, soil vapor, groundwater, surface water or land
use (“Environmental Laws”).

(a) Tenant shall immediately notify Landlord in writing and provide copies upon
receipt of all written complaints, claims, citations, demands, inquiries, reports or notices relating to the
condition of the Premises or compliance with Environmental Laws. Tenant shall promptly cure and have
dismissed with prejudice and of those actions and proceedings to the reasonable satisfaction of Landlord.
Tenant shall keep the Premises free of any lien imposed as a result of its use thereof pursuant to
Environmental Laws.

(b) For the purpose of this Section 38, the term “Hazardous Materials” shall include,
without limitation, substances defined as “hazardous substances,” “hazardous materials,” “toxic
substances,” “hazardous wastes,” “extremely hazardous wastes,” or “restricted hazardous wastes,” or stated
to be known to cause cancer or reproductive toxicity, under any Environmental Law. Tenant shall not
permit to occur any release, generation, manufacture, storage, treatment, transportation or disposal of any
Hazardous Materials on the Premises during the Term; provided, however, that “Hazardous Materials” shall
not include materials commonly used in the ordinary operations of a retail automobile sales, storage, and
repair operations, provided that (1) such materials are used and properly stored on the Premises in quantities
ordinarily used and stored in comparable retail automobile sales, service, storage, and repair operations,
and (2) such materials are used and properly stored in compliance with Environmental Laws. Tenant shall
promptly notify Landlord in writing if Tenant has or acquires notice or knowledge that any Hazardous
Materials have been or are threatened to be released, discharged, disposed of, transported, or stored on, in,
under or from the Premises; and if any Hazardous Materials are found on the Premises that were caused by
Tenant or as a result of Tenant’s use thereof, Tenant, at its sole cost and expense, shall immediately take
such action as is necessary to detain the spread of and remove the Hazardous Material to the complete
satisfaction of Landlord and the appropriate governmental authorities.

(c) Landlord shall, at Landlord’s sole cost and expense, have the right from time to
time with the notice required in this Lease, to conduct environmental audits of the Premises, and Tenant
shall reasonably cooperate (at no cost to Tenant) in the conduct of those audits; provided, however, that
Landlord’s entry and audits shall not unreasonably interfere with Tenant’s occupation of the Premises.
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(d) If Tenant fails to comply with the forgoing covenants pertaining to Hazardous
Materials, Landlord may cause the removal (or other cleanup acceptable to Landlord) of any Hazardous
Materials from the Premises. The costs of Hazardous Materials removal and any other cleanup (including
transportation and storage costs) will be additional rent under this Agreement, and those costs will become
due and payable on demand by the Landlord to the extent resulting from Tenant’s actions. Tenant shall
give Landlord, its agents and employees access to the Premises to remove or otherwise cleanup any
Hazardous Materials. Landlord, however, has no affirmative obligation to remove or otherwise cleanup
any Hazardous Materials, and this Agreement shall not be construed as creating any such obligation.

(e) Except to the extent caused by Landlord’s gross negligence or willful or criminal
misconduct, Tenant shall indemnify, defend (with counsel reasonably acceptable to Landlord and at
Tenant’s sole cost), and hold Landlord and Landlord’s elected and appointed officials, officers, employees,
agents, successors and assigns free and harmless from and against all losses, liabilities, obligations,
penalties, claims, litigation, demands, defenses, costs, judgments, suits, proceedings, damages (including
consequential damages), disbursements or expenses of any kind (including attorneys’ and experts’ fees and
expenses and fees and expenses incurred in investigating, defending or prosecuting any litigation, claim or
proceeding) that may at any time be imposed upon, incurred by, or asserted or awarded against Landlord
in connection or arising out of: (i) any violation or claim of violation of any Environmental Law by Tenant;
or (ii) the imposition of any lien for the recovery of costs for environmental cleanup or other response costs
relating to the release or threatened release of Hazardous Materials on, in, under or affecting all or any
portion of the Premises caused by Tenant’s breach of its obligations under this Section 38. Tenant’s
indemnification shall survive the expiration and termination of this Agreement.

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

40. Miscellaneous.

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

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

(©) This Lease has been submitted by Landlord and reviewed by Tenant, Landlord,
and their respective professional advisors. Tenant, Landlord, and their respective advisors believe that this
Lease is the product of all of their efforts, that it expresses their agreement and that it should not be
interpreted in favor of or against either Tenant or Landlord.

(d) Should any dispute or claim arise between the Parties concerning the terms,
interpretation, effect, or operation of this Agreement, the Parties agree to make good faith efforts to
informally resolve such dispute or claim through discussions between the City Manager of Riverside and
the Chief Operating Offer of Tenant. If the Parties fail to resolve such disputes or claims, then either Party
shall have the right to submit the dispute or claim to nonbinding mediation with Judicial Arbitration and
Mediation Services in the County of Riverside, State of California, which mediation will be carried out
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within thirty (30) days of the submission date. The Parties will share equally in the cost of mediation. If
mediation does not arrive at a mutually acceptable resolution of the dispute, then either Party may pursue
any remedy available to it in law or in equity.

(e) This Lease is to be governed by and construed in accordance with the laws of the
State of California. All disputes will be brought in the County of Riverside.

41. Digital and Counterpart Signatures. Each party to this Agreement intends and agrees to
the use of digital signatures that meet the requirements of the California Uniform Electronic Transactions
Act (Civil Code §§ 1633.1, et seq.), California Government Code § 16.5, and California Code of
Regulations Title 2 Division 7 Chapter 10, to execute this Agreement. The parties further agree that the
digital signatures of the parties included in this Agreement are intended to authenticate this writing and to
have the same force and effect as manual signatures for purposes of validity, enforceability, and
admissibility. For purposes of this section, a “digital signature” is defined in subdivision (d) of Section
16.5 of the Government Code and is a type of “electronic signature” as defined in subdivision (h) of Section
1633.2 of the Civil Code. This Agreement may be executed in any number of counterparts, each of which
will be an original, but all of which together will constitute one instrument. Each certified or authenticated
electronic copy of an encrypted digital signature shall be deemed a duplicate original, constituting one and
the same instrument and shall be binding on the parties hereto.

[SIGNATURES ON FOLLOWING PAGE.]
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Lease as of the day and year

first herein above written.
LANDLORD:

CITY OF RIVERSIDE,
a California charter city and municipal
corporation

By:

City Manager
ATTESTED TO:
By:

City Clerk

CERTIFIED AS TO AVAILABILITY OF FUNDS:

o o

Chief Financial Officer

APPROVED AS TO FORM:

By: Zw A“ 7ME/

Deputy City Attorney

312075 TAT 11/05/25
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TENANT:

RIVERSIDE BIOENERGY FACILITY, LLC,
a Delaware limited liability company

e
By: Yanlv'Scherson (Nov 6, 2025 13:50:26 PST)
Print Name: Yaniv Scherson

Title: COO

and

By:
Print Name:
Title:




dVIA HLIS

«Vs LISIHXH



3d1399Y Jo yurog seo) [gHos 3y) 03 Surdid HN\Y Y3} 10} JUIWISBI

JAISN[IX3-UO0U & 3.1mbau [[IM pue J833 2113 DN Y} UIBIUIEW 0} W00 [BILI}III Y} 0) SIYSLI SSIIIE PIIAU OS[E [[IM ASI3UI0IE IPISIIARY °suone.ddo
A1) HNY 243 10j syaed daeds pue ‘sjoo) ‘s1anduwod ‘yusawrdinba £319U901g IPISIIATY ISNOY [[IM PUR JIGIYXD PIYIEIIE Y} UI JNO PI[BI d.Ie SBIIE Y[,
W00 JDUBUNUILUW PUB WOO0I)SAI [JIM WOO0I [01)U0)) PUE ‘WO00Y A1) ‘W00 10ss91d W0 ‘BIIY JUIUNBILL, SBD) ) SUISBI[ 3 [[IM ASIIUI0IY IPISIIARY

:SBAIY pasedT Jo uondrsaq

SHSINTAd

«H» LIGIHXH



‘ﬁ

.
i

\;/ )
4
09 Y,
ol N Y
a7 \
22X
X N )
N INY
s NN
m\ R A
/
/.Q Y/

™S :
. %
d -~ \ A
Py S AR
. iy /% ' Y
/ N\ / bl N
// 7T
/o / N -
/ / 4 s < y: N 4
fo e JE s N N —
/ / A . N\ / J A o P
/ 7 V4 4 0 v f / Vi )
V4 / y N | ( S \\ V
o/ / \ & N\ /
Al B N\ & Q. N y
N o~ . \ 7 J SN p ¢
N . } NS /| QNN / A
7 ¢ T - NN / N
J/ — N\ / ;
w /. — 7 SN
/ ] < AR
/ V4 I/} AN Vi
4 e d /e y R Q N 7
a5 /24 N S

N\
\
N
P
AN
»
S
ay

=y
»\\




EXHIBIT "D"
Acceptance Memorandum

[site address] (the "Premises')

Pursuant to Section 3 of the Amended and Restated Lease and Energy Services Agreement dated on or

about

, 2025 (the "Lease") between City of Riverside, a California charter city and municipal

corporation ("Landlord") and Riverside Bioenergy Facility, LLC, a Delaware limited liability company
("Tenant") with respect to the Premises, Landlord and Tenant acknowledge and agree that for all purposes
in the Lease:

L.

2.

6.

The Commencement Date is (which is date of the Notice to Proceed).

The Commercial Operation Date is

The Expiration Date of the Term is , 20 (20 years after the
Commercial Operation Date). Tenant has two options to extend the Lease Term and Expiration
Date by five years for each extension. If Tenant exercises all extension options then the Expiration

Datewill be (30 years after the Commercial Operation
Date).
The Base Rent Start Date is , 2025 _(the date of the Notice to Proceed).

Notices to Landlord for Landlord Repairs and/or emergencies are to be given to: Name:
Address:

All capitalized terms used herein shall have the same meaning as set forth in the Lease.

When signed by Landlord and Tenant, this Acceptance Memorandum is attached to and incorporated in the
Lease as Exhibit B, shall replace the form of Exhibit B attached to the Lease as of the Effective Date

thereof, and the Lease is amended to be consistent with this Acceptance Memorandum.
Dated:
Landlord: City of Riverside,
a California charter city and municipal corporation
By:
Name:
Title:
Tenant: Riverside Bioenergy Facility, LLC

a Delaware limited liability company
By:
Name:
Title:




EXHIBIT “E”
Memorandum of Lease
WHEN RECORDED, RETURN TO:

[developer address]

MEMORANDUM OF LEASE

Landlord: The City of Riverside
3900 Main Street
Riverside, CA 92522

Tenant: Riverside Bioenergy Facility, LLC, a Delaware limited liability
company

Premises: , Described in Exhibit A

This Memorandum of Lease is recorded in the Riverside County Public Records to give notice of
that certain Amended and Restated Lease and Energy Services Agreement dated on or about
20 (the "Lease") between City of Riverside, a California charter city and municipal corporatlon
("Landlord") and Riverside Bioenergy Facility, LLC, a Delaware limited liability company ("Tenant"). The
Lease term commences on (the “Effective Date,” as defined in the Lease and
expires on (defined in the Lease as the twentieth calendar year following the
Commercial Operation Date), subject to extension under the terms stated in the Lease. The Lease grants
Tenant certain rights to purchase the Premises. All of the other terms, conditions, and agreements contained
within the Lease are fully incorporated herein by reference as if set forth in full herein. This Memorandum
of Lease does not amend the Lease and is subject to all terms of the Lease.

Landlord: City of Riverside,
a California charter city and municipal corporation
By:
Name:
Title:

Tenant: Riverside Bioenergy Facility, LLC, a Delaware limited
liability company

By:
Name:
Title:

{Notarization}



EXHIBIT “F”
Host Fee Methodology
Landlord and Tenant will cooperate in good faith to evaluate the findings of the Tech Memo against the

findings of the Feasibility Studies. Any modification or update will be made consistent with Section 1(c)
of this Lease.
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Abbreviations

Carollo Carollo Engineers

mgd million gallons per day

PPP public-private partnership

RWQCP Regional Water Quality Control Plant
tpd tons per day

TS total solids

VS volatile solids
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Purpose

This technical memorandum presents the development of cost-based host fees for food waste to be
processed at the City of Riverside’s (City) Regional Water Quality Control Plant (RWQCP or plant) under a
proposed public-private partnership (PPP). The fees are calculated by developing unit costs per ton of wet
solids introduced to the digestion system.

Methodology

The host fee is calculated by determining the City's costs to provide digestion at the RWQCP per pound of
dry solids and then using the assumed percent solids by weight of the food waste to determine a cost per
ton treated. The analysis utilizes information from the financial model and the performance based budget
model that were developed during the recent (2019) master planning effort as well as the City's FY
2024/25 budget, the City's Blue Plan-it model for solids treatment, records of historical capital costs, and
information provided by Anaergia, the private partner involved in the PPP.

Based on cost-of-service principals, the analysis includes the full costs of digestion for plant biosolids
sludge and food waste divided by the total tons of plant biosolids and food waste. This approach
recognizes that in order to be able to treat food waste, the other aspects of the digestion process along
with ancillary costs that the City incurs in order to operate, maintain, and manage that process are
necessary to maintain its availability and functionality.

The host fee for all solids processed is calculated based on the summary equation below:

Total Revenue Requirements for Digestion (Plant Sludge & Food Waste)
Total Solids to Be Digested (tons) (Plant Sludge plus Food Waste)

Tipping Fee =

The calculations to determine the total revenue requirements for digestion are described later in this
memorandum.

The proposed fee calculation methodology has the advantage of spreading the City's fixed costs for
digestion over a greater customer base as those costs will be to the benefit of both City customers and
food waste processing customers. While variable digestion costs such as electricity and chemical supplies
will increase in proportion to the volume to be digested, incremental savings on a unit cost basis
(compared to the current unit cost to digest sludge) will be realized for both City customers and food
waste processing customers since the fixed costs would be spread out over more tonnage or volume.

Key Assumptions

The calculated host fee presented in this document is based on the following key assumptions related to
the PPP agreement and the costs, plant flows and loads, and sludge characteristics outlined in subsequent
sections of this memorandum. Should these assumptions or other conditions at the plant change, the
host fee should be reevaluated.

CITY OF RIVERSIDE
FOOD WASTE HOST FEE
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Key Analysis Assumptions:

1. Capital costs to rehabilitate Digester 5, which would be the digester receiving food waste, are not
included in the host fees as they are assumed to be covered by grant revenues or otherwise
funded by the PPP under a separate project.

2. Dewatering costs are not included in the host fees as it is understood that those activities will
ultimately be performed by the private partner under a separate agreement and the City will
compensate the partner for the costs to dewater plant sludge.

3. Refuse/Disposal fees for dewatered sludge are not included in the host fee as the partner will be
responsible for disposing of all dewatered sludge resulting from food waste treatment.

Blue Plan-it® Model:

The City completed a Master Plan for the Sustainability of Biogas Generation and Biogas Production in
October 2020. The main purpose of the plan was to develop a modeling tool to assess the capacity of
existing solids handling facilities to handle addition of food waste, estimate the digester gas produced,
and evaluate the beneficial use of the biogas. The modeling tool developed and used for the evaluation
was Carollo Engineers, Inc.'s (Carollo’s) Blue Plan-it® model. The model was used to investigate beneficial
digester gas use options based on anticipated future projects and recent legislative changes because the
South Coast Air Quality Management District (SCAQMD) implemented stricter emission limits for flares
and for internal combustion engines in biogas cogeneration plants. Ultimately, the results of the plan
along with the Blue Plan-it® model assisted the City in making the decision to pursue the PPP with
Anaergia.

The analysis described in this memorandum also relied on data from the Blue Plan-it® model, specifically
assumptions for sludge volumes and percent-solids from the RWQCP processes. Operational Assumptions

In addition to the information in the financial model and the performance based budget model, the
analysis relies on operational data and assumptions to allocate costs to digestion and to calculate the host
fees. Those data and assumptions and associated calculations are presented in the tables below.

Table 1 shows the RWQCP influent, RWQCP primary and thickened waste activated sludge quantity, and
calculated plant throughput with the returned flows included, based on the information from the City's
Master Plan and Blue Plan-it® model and the resulting flow returned to the primaries calculated in Error!
Reference source not found..

Table 1 RWQCP Flows and Sludge Quantities

Item ‘ Description Value ‘ Notes

A | Primary Sludge (MGD) 0.2140 From Blue Plan-it® model
B Thickened Sludge (MGD) 0.0995 From Blue Plan-it® model
C |Total Plant Sludge to Digesters (MGD) 0.314 A+B

D |Food Waste (MGD) 0.085 From Anaergia

E | Total Combined Flow to Digesters (MGD) 0.399 C+D

Table 2 shows the RWQCP sludge loads from the City’s Blue Plan-it® model as well as the expected food
waste volume provided by Anergia. The combined dry mass digested of sludge and food waste treated
per year is the denominator of the host fee calculation. From the values shown in Table 2 it can be seen

CITY OF RIVERSIDE
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that the food waste represents about 38 percent of the combined mass of dry solids that will be fed to the
digesters.

Table 2 RWQCP Current Sludge Loads

Item ‘ Description | Value ‘ Notes
Primary Sludge
Flow (mgd) 0.21 From Blue Plan-it® model
B Total Solids (%) 2.5% From Blue Plan-it® model
C Dry Mass (tpd) 223 A x B x8.34 x 1,000,000 / 2000
Thickened Waste Activated Sludge
Flow (mgd) 0.10 From Blue Plan-it® model
E Total Solids (%) 6.6% From Blue Plan-it® model
Dry Mass (tpd) 27.39 D x E x 8.34 x 1,000,000 / 2000
Total Biosolids Load to Digesters from RWQCP
G Dry Mass (tpd) 49.70 C+F
H Dry Mass (tons per year) 18,139 G x 365
Food Waste
I Flow (mgd) 0.085 From Anaergia
J Total Solids (%) 8.43% From Burrtec sampling
K Dry Mass (tpd) 29.88 I xJ x8.34 x 1,000,000 / 2000
L Dry Mass (tons per year) 10,906 K x 365
M Combined Dry Mass (tons per year) 29,046 H+L

Revenue Requirements for Digestion

The revenue requirements include operating and maintenance (O&M), capital, and administrative costs
that the City incurs each year as well as net cash flows which are necessary to provide capital funding in
future years, to meet the City's debt coverage obligations, and support the Council approved reserve
policy, less any offsetting revenues. To determine the revenue requirements for this analysis information
from the City's FY 2024/25 budget was combined with information from the financial model, records of
historic capital spending, and adjustments to reflect the amount of food waste to be processed based on
the information discussed above.

Note that the fiscal years discussed in this Memorandum all begin on July 1 of the first year mentioned;
for example, FY 2024/25 begins on July 1, 2024.

Operating and Maintenance Expenditures

For O&M costs, each line-item is assigned an applicability to the fees based on whether or not its costs
and function are needed to process food waste under the PPP. The assigned applicability assumes that
food waste will be transferred to the RWQCP digesters via a receiving station constructed and operated
by the private partner. The plant O&M costs are therefore adjusted to reflect only the portion of costs that
are related to digestion.

CITY OF RIVERSIDE
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Some of the costs are variable and will increase as a result of receiving and processing food waste. These
costs are scaled using a factor of 1.27, based on the ratio of the combined sludge flow to the plant solids
flow; 0.399 MGD divided by the current plant sludge flow of 0.314 MGD, both from Table 1.

Table 3, on the next page, shows the total budgeted O&M costs for FY 2024/25, by category, and the
amount of those costs that are related to digestion. The percentage of each category that is allocated to
digestion reflects the cost weighted average for that category. Additional details showing how each type
of cost in each category is allocated are included in Appendix A.

A.

Sewer System Administration costs are incurred by the City for the general oversight and
management of all sewer division activities. A portion of these costs, 4.7-percent, are assigned to
digestion based on the overall allocation of all other O&M costs to digestion. The scale factor for
these costs is 1.0 since they do not vary based on the volume to be digested.

Collection System Maintenance costs are excluded as they do not apply to digestion.
Treatment costs are incurred for the operation and maintenance of the treatment plant. Each
subcategory of costs is allocated to digestion specifically as shown in Appendix A. Variable
digestion costs in this category include electricity, chemical supplies, and other non-personnel
costs and are scaled using a factor of 1.27 as they will increase in order to process food waste.
Fixed costs in this category will not increase due to food waste processing and are therefore
assigned a scale factor of 1.0. The resulting blended scale factor for this category is 1.15.
Environmental Compliance costs are incurred for the collection system and are therefore
excluded from the host fee calculation.

Plant Maintenance costs are incurred to maintain mechanical assets at the plant. Each
subcategory of costs is allocated to digestion specifically as shown in Appendix A. Variable
digestion costs in this category include capital purchases and charges for other funds for services
and are scaled using a factor of 1.27 as they will increase in order to process food waste. Fixed
costs in this category will not increase due to food waste processing and are therefore assigned a
scale factor of 1.0. The resulting blended scale factor for this category is 1.03.

Electrical and Instrumentation costs are incurred to maintain electrical and instrumentation
assets at the plant. Each subcategory of costs is allocated to digestion specifically as shown in
Appendix A. The scale factor for these costs is 1.0 since they do not vary based on the volume to
be digested. Fixed costs in this category will not increase due to food waste processing and are
therefore assigned a scale factor of 1.0. The resulting blended scale factor for this category is 1.05.
Sewer SCADA & SPL costs are incurred to maintain electrical and instrumentation assets at the
plant. Each subcategory of costs is allocated to digestion specifically as shown in Appendix A. The
scale factor for these costs is 1.0 since they do not vary based on the volume to be digested.
Warehouse costs are incurred to stock and manage replacement parts and consumable materials
and supplies for the plant. Each subcategory of costs is allocated to digestion specifically as
shown in Appendix A. The scale factor for these costs is 1.0 since they do not vary based on the
volume to be digested.

Laboratory Services costs are incurred to provide sampling, testing, and other associated
services for the plant. Each subcategory of costs is allocated to digestion specifically as shown in
Appendix A. The scale factor for these costs is 1.0 since they do not vary based on the volume to
be digested.

CITY OF RIVERSIDE
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J. Debt Service costs included in this category are only the administrative costs from the City's
finance department and others. They are allocated to Digestion as shown in Appendix A. The scale
factor for these costs is 1.0 since they do not vary based on the volume to be digested.

K. Sewer Capital Engineering Services and L. Plant Construction Support costs are incurred to
support ongoing capital investment in the RWQCP's assets. Each subcategory of costs is allocated
to digestion specifically as shown in Appendix A. The scale factor for these costs is 1.0 since they
do not vary based on the volume to be digested.

Table 3 O&M Cost Allocation Summary

FY 2024/25 Digestion ($) | Blended | Digestion ($)
Category Budget Digestion % | NoFood Waste | Scale | With Food Waste
($1,000s) ($1,000s) Factor ($1,000s)

A | Sewer System Administration $7,699 4.7% $359 1.00 $359

B ﬁg'i'sgfa“nfftem $7,516 0.0% $0 n/a $0

C Treatment $17,861 6.2% $1,109 1.15 $1,277

D  Environmental Compliance $1,857 0.0% $0 n/a $0

E | Plant Maintenance $3,739 3.8% $142 1.03 $146

F  Electrical And Instrumentation $2,277 9.0% $205 1.05 $216

G Sewer SCADA & SPL $1,197 8.9% $107 1.00 $107

H  Warehouse $235 9.0% $21 1.00 $21

I Laboratory Services $1,354 9.7% $131 1.00 $131

J  Debt Service $59 4.3% $3 1.00 $3

K| Sawer Capital Engheering $1,064 21% $22 1,00 §22

L Plant Construction Support $265 2.1% $5 1.00 $5

M  Total O&M $45,123 4.7% $2,104 1.09 $2,287

Amortized Capital

The City has completed several improvements and upgrades to the RWQCP’s digestion system in recent
capital programs. Since 2009, the City has invested $21.6 million into the digestion system. Those capital
costs will be accounted for in the host fee by calculating an annual amortized cost of capital. Table 4
presents a summary of the projects completed as well as their amortized capital value, assuming the same
interest rate and term as the bonds used to fund the projects. As shown, the annual amortized cost of
capital for the existing assets is $1.37 million. For the host fee calculation, that amount would be
recovered over the total loading to the digestion system, plant loads plus food waste.

CITY OF RIVERSIDE
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Table 4 Amortized Capital Costs Summary ($ 000)

Project Costs for Solids/Digestion ‘ Project Costs ‘ Term ‘ Annual Amt.
($1,000s) ($1,000s)

2009 Bonds Projects

A Solids Handling Upgrade $6,605

B Waste Gas Burner System Upgrade $3

© Low Pressure/High Pressure Dig $15

D  Dewatering Screw Presses $584

E Digester 3 Roof Rehabilitation $347

F Subtotal: 2009 Bonds Projects $7,554 5.0% 30 $491
2014A and 2015A Bonds Projects

G Existing digester rehabilitation $3,271

H New digesters and control building $9,158

I Digester gas flare $642

J Digester gas storage $440

K Subtotal: 2014A and 2015A Bonds Projects $13,510 5.0% 30 $879

L Total $21,604 $1,370

Revenue Requirements

Table 5 presents the calculation of revenue requirements for FY 2024/25 and the allocation of each
revenue requirement element to digestion. Like the O&M costs in the previous section, the digestion
revenue requirements are then scaled as needed to account for the additional food waste to be treated.

e The blended scale factor for O&M costs is 1.09, the overall factor calculated in Table 3.

e Debt Service Principal and Interest (P&l) requirements are not included, and the amortized capital
costs from Table 4 are used instead to account for capital costs related to digestion. The scale
factor for capital costs is 1.0 (no adjustment) since those costs are fixed and therefore will not
increase with the amount of loading treated in the digestion process.

e The scale factor for net cash flows and for offsetting revenues is 1.0 (no adjustment) since they
will not change based on the amount of loading treated in the digestion process.

Based on the analysis, digestion makes up 5.0-percent of the City's annual revenue requirements. With the
scale factors applied, revenue requirements for digestion with food waste processing will be $3.32 million
for FY 2024/25.

CITY OF RIVERSIDE
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Table 5 Revenue Requirements Allocation Summary

FY 2024/25 Digestion ($) Digestion ($)

Scale

Category Budget Digestion % | No Food Waste With Food Waste

Factor

($1,000s) ($1,000s) ($1,0005)

Requirements

A Total O&M $45,123 4.66% $2,104 1.09 $2,287

B Debt Service (P&l) $28,104 0.00% $0 n/a $0

C | Amortized Cost of n/a n/a $1,370 1.00 $1,370
Solids/Digestion Projects

D  NetCash Flows $81 2.82% $2 1.00 $2

Offsetting Revenues

E  |Non-Rate Revenue ($1,445) 2.82% ($41) 1.00 ($41)
F  Connection Fees ($3,877) 2.07% ($80) 1.00 ($80)
G CSD O&M Revenue ($3,715) 4.66% ($173) 1.00 ($173)
H  Use of Money and Property ($1,543) 2.82% ($44) 1.00 ($44)
I Total Revenue Requirements $62,728 5.00% $3,139 $3,322

Host Fee Calculation

Table 6 shows the calculation of the host fee for FY 2024/25. The fee is calculated by dividing the
digestion revenue requirements of $3.32 million by the estimated total annual biosolids load to the
digester, 29,046 tons (Table 2 - plant sludge plus food waste), resulting in a unit cost of $114.36 per dry
ton. The cost per dry ton is then multiplied by the food waste percent solids, 8.43-percent (provided by
the private partner), resulting in a host fee of $9.64 per wet ton.

Table 6 Host Fee Calculation

Item ‘ Description ‘Value ‘ Notes
A Digestion Revenue Requirements ($1,000s) $3,322 | See Line H from Table 6
B Annual Biosolids Load to Digesters from WWTP (tons) 18,139  See Item H from Table 4
C Annual Food Waste Load to Digesters from WWTP 10,906

(tons)
D Total Dry Tons 29,046
E Cost per Dry Ton of Biosolids $114.36 A/D
F Food Waste Percent Solids 8.43%  Provided by Anaergia, Emailed by Thuy
10/29/2024

G Host Fee Per Wet Ton $9.64 ExF

CITY OF RIVERSIDE
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Conclusion

Based on the analysis and assumptions outlined in this memo, the calculated host fee for food waste
delivered at 8.43-percent solids by mass is $9.64 per wet ton. Should any of the agreement assumptions
or other conditions at the plant change, the host fee should be reevaluated to ensure that it recovers the
full cost of food waste digestion.
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weenoix s Detailed O&M Allocation
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EXHIBIT “G”

Based on the findings of the Feasibility Studies, the Tenant has defined the following values, the basis for
the determination of which has been reviewed with the Landlord:

1. Operating Charge: $400,000/month

2. Capital Charge: $340,000/month

3. Annual Escalation Rate: calculated using the same CPI methodology used in the Lease

“Net Revenue” will be equal to (i) the gross revenue of the Biogas Upgrading Facility that is earned from
the sale of biomethane, biogas or any other product that is produced from biogas that is collected from the
Site, including the revenue derived from any environmental or renewable energy credits; minus the sum of
(i1) any fees to outside service providers associated with gas transport, marketing, brokerage, or balancing,
(iii) the Operating Charge during the period, and (iv) the Capital Charge during the period. The Operating
Charge shall include but is not limited to: operating costs of the Biogas Upgrading Facility; Basic Rent and
Host Fees; the funding of a reasonable reserve for the repair and maintenance of the Biogas Upgrading
Facility over the Term; and all administrative and overhead costs of the Tenant which are attributable to its
operation of the Riverside Bioenergy Facility, including reasonable allocations of costs and resources that
are shared with affiliated entities. The Capital Charge shall include capital costs incurred by Tenant in the
design, construction and financing of the Biogas Upgrading Facility.



