Attachment C

Redline of the affected portions of the SUCCESSOR REFUSE GAS LEASE AND AGREEMENT

3. Term. The Restated Agreement became effective on the Effective Date. The term of
this Successor Agreement shall automatically commence forthwith upon the termination of
the Restated Agreement and shall continue so long as Refuse Gas is produced from the
Premises in Commercial Quantities for at least eight (8) out of every twelve (12) consecutive
months (subject to the provisions of Section 16hereof) or this Successor Agreement is
continued by any other provision hereof, [B]ut in no event shall the term extend beyond the
earlier of December 31, 2018, or the expiration of Lessee's Industrial Wastewater Discharge
Permit (the "Sewer Permit") issued by the Orange County Sanitation District (the "Termination
Date™). Notwithstanding the foregoing, Lessor may terminate any portion of the term of this
Successor Agreement after December 31, 2016 upon 60 days’ written notice to Lessee at
Lessor’s sole and absolute discretion and convenience, with or without causebut-in-ne-event
shal-the-term-extend-beyond-December-31,2015; provided, however, that this Successor
Agreement shall automatically terminate upon the termination, for any reason whatsoever,
of the Site Lease.

4, Royalty. The parties acknowledge that no Refuse Gas, or byproducts thereof, will be
removed from the Premises, no Gross Proceeds will be received by Lessee and no royalty will be
due to Lessor. The consideration for the remaining term of the Successor Agreement shall be
Lessee's continued operation and maintenance of the GMCS at no cost to Lessor through the
Termination Date, which shall be conducted in accordance with the provisions of this agreement.
Lessor may additionally request Lessee to provide cost proposals for Lessee to perform any
operation, maintenance, testing, and/or repair services at any other portion of the PlantReyalty.
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1. Gas Migration Control System ("GMCS"). No later than five (5) days after the Effective

Date, Lessee shall transfer to Lessor all portions of the GMCS installed at the Landfill and
owned by Lessee, including, but not limited to all appurtenant wells, pipes, flares, equipment,
fixtures, structures and other facilities relating to gas collection and/or gas migration, whether
located on the Premises or elsewhere on the Landfill, and Lessee shall have no obligation under
Section 9 hereof to remove any portion of the GMCS. The transfer of the Lessee-owned portion
of the GMCS shall be on an as-is, where-is basis; provided, however, at Lessee's sole cost and
expense, Lessee shall (a) install auto dialers for all flares, (b) make controls adjustments thereto
so as to allow for unmanned flare operation (i.e. blowers will shut down if flares shut down), and
(c) refurbish or repair Flare 2 to a condition where it performs in compliance with permit
conditions on the Effective Date. If the parties determine that any further modifications or
improvements to the GMCS are necessary to ensure requlatory compliance, Lessor may make
such modifications or improvements at Lessor’s sole expense and Lessee shall continue to
maintain the GMCS as modified or improved. Notwithstanding the foregoing, the parties

Page 2 of 6



Attachment C

acknowledge that Gas Condensate is currently disposed of at the Landfill at no cost to Lessee
pursuant to Section 6.3 of the Site Lease and Section 6.3 of the Successor Agreement; provided,
further, the parties hereby agree that, as of the Effective Date, Lessee shall have the additional
right at no cost to Lessee to dispose of, in this same manner at the Landfill, any and all liquid
waste, including, but not limited to gas condensate, which forms or is otherwise located within
the gas collection system, gas migration control system or any other system for transportation of
refuse and landfill gas, including, but not limited to, methane, carbon dioxide and other gases
produced by the decomposition of refuse materials within that certain landfill owned by Lessor
commonly known as the Prima Deshecha landfill, together with any and all other substances
collected in association therewith, as long as such disposal is in compliance with all applicable
laws, requlations, and permit conditions. Lessor will not be responsible for any costs to collect,

dispose of, or transport any Gas Condensate from either landfill siteGas-Migration-Contrel-
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9. Removal and restoration. [n]o later than the Termination Date Prompthyafter

termination-ofthis-Sucecessor-Agreement(except if caused by default of Lessor or by

reason of the circumstances described in Subsection 16.7 hereof, inwhich event removal
or non-removal of property, fixtures and improvements will be at Lessee's exclusive
option, and except in the case of a termination pursuant to Section 8(b) hereof, in which
event Lessee shall not remove any of the Required Facilities offered to and accepted by
Lessor), but in no event later than ninety (90) days after such termination, Lessee shall
(and shall be permitted to) remove all property, fixtures and improvements (including,
without limiting the generality of the foregoing, foundations and underground
structures) which Lessee hasplaced orcausedto be placed in, on or adjacent to the
Premises (except that Lessee shall not remove: (i} deeply buried piping, and (ii) such
cellars, pads, foundations, pipe trenches, vaults, and similar improvements as Lessor
shall instruct Lessee notto remove; and Lessee shall not be required toremove such
other improvements as Lessor reasonably determines do notthen, and will not
thereafter, constitute a hazard or interfere with the then current use, or reasonably
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anticipated future use, of the Premises), and, except as otherwise directed by Lessor,
shall fill all cellars, pipe trenchs, vaults and othervoids created by Lessee and shall
restore the surface of the Premises to its condition at the commencement of the Original
Agreement orto such better onditions as existed immediately prior to the termination.
Notwithstanding the foregoing, any and all wells, together with attendant collection
facilities, constituting Lessee's recovery system and the GMCS will, at Lessor's election
eitherbe transferred to Lessor by bill of sale, for ten dollars ($10.00) consideration,
Lessor agreeing, in that instance to pay allsales, use and other transfer taxes
associated with such transfer, or will be abandoned, at Lessee's cost and expense: (i) in
amanner consistent with the continued operation of the Gas Migration Control
System, ifany, constructed and installed by L essee as contemplated by the provisions
of Subsection 7.1hereof, and (ii) in accordance withapplicable law; provided, however,
thatifapplicable lawdoesnotthen require the filling and capping of such wells, Lessee
shall filland cap such wells to the satisfaction of Lessor, if Lessor reasonably sodirects.
Lessee shall also promptly prepare and deliver to Lessor, induplicate, a detailed map
showingthe exactlocation of all foundations, pipes and other objects installed and left
by L essee. Notwithstanding the foregoing and for the avoidance of doubt, the parties hereby
acknowledge and agree that Lessor has instructed Lessee not to remove any interconnection or
switchgear equipment, the motor control center room, the control room of the Plant and any
portion of the GMCS, including, but not limited to, any flares, blowers, the flare control panel
and any condensate disposal related equipment. Lessee shall maintain all condensate disposal
related equipment until the Termination Date, but Lessee shall remove such equipment within 30
days of the Termination Date. Subject to Section 7 above, all such remaining property, as well
as any other property which Lessor and Lessee mutually agree before the Termination Date shall
remain at the Landfill, shall be transferred to Lessor in its as-is, where-is condition effective as of
the Termination Date. Lessee shall apply for all necessary permits for demolition and removal of
facilities and debris in accordance with Section 9.1 by February 28, 2016. Provided that Lessee
has received a valid permit for such demolition, Lessee shall issue a notice to proceed with
demolition to its contractor(s) by October 1, 2016, and shall complete demolition within 90 days
of its commencement. The stack and attached cell antenna(s) may remain in place until such
time as they must be dismantled as part of the removal of these facilities. In no event shall
Lessee’s demolition and restoration activities extend beyond December 31, 2016.

Lessee to Pay All Expenses and Indemnify Owner. Lessee shall, at its own risk and expense,
provide and promptly pay for all labor, equipment and supervisions of whatever kind or
nature that may be needed to carry on the operations of Lessee hereunder and to perform
the requirements imposed upon Lessee by this Successor Agreement, and nothing herein
contained shall obligate Lessor to reimburse Lessee for any costs incurred by Lessee inthe
performance ofitsobligations hereunder (exceptamountsto be paid by Lessor as provided
inSubsection 55and Sections 7 and 12 hereof). Notwithstanding any other pro ion of this
Successor Agreement, Lessee agrees to pay all damages, losses and thereafter for the
balance of the term if, after removal of the cause or causes hindering performance, Lessee
or Lessor, as the case may be, diligently commences or resumes said performance and
promptly satisfies such obligation. The party delayed or prevented from performance shall
notify the other of such delay or prevention, in reasonable detail, within seven (7) days of
the inception thereof and shall keep said other party regularly informed of the status of such
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delay or prevention. Notwithstanding the foregoing, no later than the Effective Date, Lessor
shall become the customer for all utilities associated with the operation of the Landfill, the
Premises and the GMCS, including, but not limited to, electricity, including standby and demand

charges, gas, water, cable telecommunications, telecommunications and internet, and Lessor and

Lessee shall use commercially reasonable efforts to transfer all accounts relating to same to
Lessor as soon as practicable, except Lessee shall continue to be responsible for sewer permits
and any and all sewer-related charges and fees; provided, however, in the event that the utilities
for which Lessor are to become the customer are not transferred before the Effective Date,
Lessor shall reimburse Lessee for all such costs accruing on or after the Effective Date, plus an
additional markup of fifteen percent (15%) of such costs, payable no later than thirty (30) days
after Lessor receives and invoice from Lessee therefor.

Modification of Plant. The parties hereby agree that Lessee shall modify the equipment at the
Plant Site to allow the Plant to operate unmanned; provided, further that the parties shall
cooperate on the extension of the Sewer Permit; provided, however, no Lessor approvals
pursuant to Section 5 of the Successor Agreement shall be necessary for such modifications or
such Sewer Permit extension.
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