To: Dunham, Sarah[Dunham.Sarah@epa.gov]}

Cc: Doyle, Colleen[DoyleC@hunton.com}; Jackson, Ryan[jackson.ryan@epa.gov}, Gunasekara,
Mandy[Gunasekara.Mandy@epa.gov}; paula.forbis@sdcounty.ca.gov|paula.forbis@sdcounty.ca.govl;
Greg.Knapp@hanson.biz[Greg.Knapp@hanson.biz];
Ana.Damonte@leHighHanson.com[Ana.Damonte@leHighHanson.com];
lan.Firth@hanson.biz[lan.Firth@hanson.biz];
Douglas.erwin@sdcounty.ca.gov{Douglas.erwin@sdcounty.ca.govl;
jim.swaney@sdcounty.ca.govijjim.swaney@sdcounty.ca.gov}

From: Zapatero, Rosie

Sent: Wed 8/2/2017 9:40:42 PM

Subject: Hanson Aggregates' Request for Guidance Re Common Control - (Part 1 of 2)

EPA Letter re Lack of Common Control-c.pdf

Please see attached sent on behalf of Colleen Doyle (Part 1 of 2)

HUNTON  Rosie Zapatero
WILLIAMS

Sr Professional Assistant

rzapatero@hunton.com
p 213.532.2104

Hunton & Williams LLP
550 South Hope Street
Suite 2000

Los Angeles, CA 90071

hunton.com

This communication is confidential and is intended to be privileged pursuant to applicable law. if the reader of this message is not the intended
recipient, please advise by return email immediately and then delete this message and all copies and backups thereof.
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7o HUNTON & WILLIAMS LLP
l l |\ |TO gf"%“‘g“‘ 550 SOUTH HOPE STREET, SUITE 2000
L %fé LOS ANGELES, CALIFORNIA 90071-2627

TEL 213 » 532 » 2000
FAX 213+ 532+ 2020

COLLEEN P. DOYLE
DIRECT DIAL: 213-532-2102
EMAIL: doylec@hunton.com

August 2, 2017

CONFIDENTIAL AND
TRADE SECRET BUSINESS
INFORMATION ENCLOSED
DO NOT DISTRIBUTE

VIA E-Mail and Overnight Delivery

Ms. Sarah W. Dunham (Dunham sarah@Epa.gov)
Acting Assistant Administrator

Office of Air and Radiation

USEPA Headquarters

1200 Pennsylvania Avenue, N.W.

Mail Code: 6201A

Washington, D.C. 20460

Re: Lack of Common Control: Hanson Aggregates Paci  fic Southwest, Inc. and
Sycamore Landfill, Inc. Operations, Santee, California

Dear Ms. Dunham,

I write on behalf of Hanson Aggregates Pacific Southwest, Inc. (“Hanson”) seeking guidance
on the San Diego Air Pollution Control District’s (“District”) Title V common control
determination for Hanson and Sycamore Landfill, Inc.’s (“SLI”) operations in Santee,
California. SLI owns the Santee facility where it operates a Class I solid waste landfill.
Through a license agreement with SLI, Hanson conducts aggregate mining at the Santee
location.! While co-located, SLI and Hanson are independently owned companies with
distinctly different operations and emissions. Asserting common control here defies the
common sense notion of a plant, and forces a common control interpretation that is
“unreasonably inconsistent with its plain meaning.” Summit Petroleum Corp. v. EPA, 690
F.3d 733, 744 (6th Cir. 2012). As outlined below, the goals for aggregating — improving air
quality and preventing companies from skirting their regulatory compliance obligations — are
not accomplished by combining these two separate operations.

! The SLI/Hanson license is memorialized in the Landill Development Agreement (“License”) and the
First Amendment to Landfill Development Agreement {{ Amended License™), copies of which are enclosed.

ATLANTA AUSTIN BANGKOK BENING BRUSSELS C HARLOTTE DALLAS HOUSTON LONDON LOS ANGELES
McLEAN MIAMI NEW YORK NORFOLK RALEIGH RIC HMOND SAN FRANCISCO TOKYO WASHINGTON

www.hunton.com
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Landfill gas from SLI’s landfill operations subjects it to Title V permitting as a major source
of VOCs. Absent VOCs, no other pollutant would trigger Title V permitting at SLI’s landfill.
Hanson’s mining operation is not a major source for any air pollutant, and does not emit
VOCs from any stationary source. For the last 15 years, the District has regulated Hanson’s
PM 10 emissions under a permit to operate. Combined, SLI’s and Hanson’s PM 10 emissions
are significantly below the 100 tpy PM 10 major source Title V triggering limit.

Despite a lack of any major source emissions, whether considered alone or in conjunction
with SLI, the District recently determined Hanson’s operation is subject to Title V permitting.
The District reasons that SLI is subject to Title V (because of triggering VOC levels), and SLI
and Hanson are co-located, ergo Hanson’s mining operation is subject to Title V permitting.’
The District has requested Hanson submit a Title V permit application and has indicated it
intends to issue Hanson a separate Title V permit.

As outlined below, Hanson maintains there 1s a lack of common control between SLI and
Hanson. Because the District’s Title V determination for Hanson is based on the facilities’
co-location, absent common control, Title V permitting for Hanson’s operation is
inappropriate.

BACKGROUND

Hanson’s Santee mining operation involves rock extraction, crushing and size segregation.
Consistent with its District issued permit, Hanson controls PM 10 emissions through water
spray systems and baghouse filtration. Hanson’s license requires it to provide the labor,
equipment, materials and utilities to conduct its mining operation. License § 6.1.
Accordingly, Hanson provides the mining and emission control equipment associated with its
operation, and only Hanson employees are authorized to use it. The District’s permit
prohibits anyone other than Hanson from operating the equipment.

* For Title V purposes, it is not appropriate to conbine potential fugitive emissions associated with
Hanson’s and SLI’s Santee operations. See 40 CFR §70.2 (Major Source definition; potential to emit fugitive
emissions) only included for specified sources whid do not include landfilling or aggregate mining).

? The District’s position is outlined in the May 2,2017 correspondence from Paula Forbis, Senior
Deputy, County of San Diego, Office of County Coungl to Stephen O’Neil, Sheppard Mullin Richter &
Hampton, a copy of which is enclosed.
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SLI utilizes areas mined by Hanson for waste disposal. SLI provides and controls the
equipment it uses in landfilling operations, including emission control. SLI’s policies and
operating procedures prohibit any party other than SLI or its affiliates from operating the
landfill gas collection equipment.

DISCUSSION

Title V’s definition of major source has three key elements: (i) contiguous or adjacent
properties; (ii) the same two digit SIC code; and (iii) common control.* 40 CFR § 70.2;
Seneca Energy I, LLC, 2016 WL 7489675, at *6 (U.S. Envtl. Prot. Agency Dec. 9, 2016)
(Order Denying Petition for Objection to Permit) (“Seneca Denial”). It is the absence of
common control that precludes Title V permitting for Hanson’s operation.

Aggregation needs to be “sufficiently predictable to give plausibly regulated entities ‘explicit
notice as to whether (and on what statutory authority) the EPA construes the term [stationary
source. . . .”” Summit Petroleum 690 F.3d at 747 (citing Alabama Power Co. v. Costle, 633
F.3d 323,397 (D.C. Cir. 1979)). Recognizing the constraints imposed by Alabama Power,
the need to “approximate a common sense notion of ‘plant[,] was key to EPA’s major source
definition. 45 FR 52676, 52695 (Aug. 7, 1980). EPA explicitly wanted to “avoid aggregating
pollutant-emitting activities . . . . that are ordinarily considered separate.” Id.; see also 56 FR
21712,21724 (EPA’s approach to defining major source under Title V “avoids the possibility
that dissimilar sources . . . will be considered as the same “source” because of common
ownership.”)

Combining completely separate landfill and aggregate mining operations defies any common
sense notion of a plant. Instead, it improperly aggregates “pollutant-emitting activities . . . .
that are ordinarily considered separate.” 45 FR at 52695. The District cannot override
EPA’s fundamental rationale for Title V aggregation simply by referencing various provisions
of the parties’ license agreement.

* While SLI and Hanson have different primary SIC cales, at this time, Hanson is not addressing the
District’s support facility determination. Accordngly, the SIC code prong is not discussed further.
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Except for location, SLI and Hanson do not share operations. Co-location alone, however, is
not sufficient to determine common control. At most, it creates “a logical starting point” to
analyze the case specific facts. Seneca Denial at 7, 17. As EPA has said repeatedly, common
control determinations are made on case-by-case basis, taking into account the specific facts
of the case. Seee.g., Id. at 7, 14. The circumstances here confirm there is no common
control.

There is no overlap in the companies’ workforces, security forces, corporate officers or board
members. Likewise, the two companies do not share administrative functions. They have
separate payrolls, employee benefits, health plans, retirement funds and insurance coverage.
Each company has independent responsibility to comply with applicable environmental laws
and obtain the appropriate permits. License §§ 7, 9.3. The companies have separate business
and hazardous materials permits and stormwater pollution prevention plans.

As the License Agreement makes clear, the volume of extractable material does not equate to
the volume of saleable aggregate. Rather, 40% of the material to be extracted is anticipated to
be saleable aggregate, with the remaining 60% classified as “fine material.” Amended
License, Amended Recital B. Hanson’s license does not give it ownership interest in the
material to be extracted. Rather, title to aggregate transfers upon extraction. Amended
License § 5(b). Hanson never has title to the fine material. Rather, Hanson returns the fine
material to SLI, who uses it as daily cover in its landfill operations. Contrary to the District’s
suggestion, return of earthen material to its rightful owner, for reuse at the facility at which it
1s located, does not amount to a sharing of intermediaries, products or byproducts. Hanson’s
sale of roughly 90% of its mined aggregate to third parties further highlights the separate
control of the operations. See e.g., R. Miller Aug. 25, 1999 letter to W. Baumann at 3 (there
1s no common control between food processor and the co-located power plant when the power
plant’s generators only provide 10% of their total output to the food processor).

Aggregating for Title V purposes was intended when “the aggregated activities emit enough
pollutants to trigger the applicable emissions thresholds provided in the Act.” 56 FR at
21724. “The purpose of aggregation therefore is simple: ensure actual major sources of
pollution are regulated as such to ensure full and adequate protection of air quality, public
health and welfare.” Kerr-Mcgee Gathering LLC, 2010 WL 7206738, at *8 (U.S. Envtl. Prot.
Agency Nov. 3, 2010) (Petition to Object to Issuance of a State Title V Operating Permit).
Here, aggregating SLI and Hanson neither triggers applicable emissions thresholds nor serves
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the purpose underlying aggregation. The combined operations do not exceed the 100 tpy PM
10 Title V triggering amount. Likewise, aggregating does not change VOC emissions. SLI is
a major source for VOCs regardless of Hanson’s operation (which do not involve VOC
emissions). Moreover, existing air quality permits for both operations “ensure full and
adequate protection of air quality, public health and welfare.” Id. The fact that Hanson’s
operation is co-located with SLI’s is not a sufficient justification to sweep Hanson into Title V
permitting.

Importantly, no environmental benefit is gained from requiring Hanson’s Santee operation to
comply with Title V permitting. EPA adopted the “all-compassing” aggregating approach to
protect air quality and “[a] definitional structure that aggregates pollutant-emitting activities
into one ‘source’ would serve that purpose . . ..” 45 FR at 52694. EPA also wanted to
prevent companies from attempting to shield themselves from major source compliance
obligations. See e.g., Oglethorpe Power Co. Wansley Combined Cycle Energy Facility, 2005
WL 6585013 (U.S. Envtl. Prot. Agency Nov. 14, 2005) (Amended Order Denying Petition for
Objection to Permit in Response to Remand) (“The purpose of the “common control” test in
defining a major stationary source for permitting purposes is to ensure that sources do not
evade major source status (and its more stringent requirements) by artificially sub-dividing
sources.”). Neither concern is applicable here. The major source concern at the Santee
location is VOCs. VOC emissions are directly addressed by SLI’s Title V permit. While not
sufficient to trigger a major source determination, PM 10 emissions are addressed through
SLI’s Title V permit and Hanson’s District issued permit to operate.

Rather than streamline permitting, imposing Title V permitting on Hanson’s operation
complicates it. The District and Hanson will expend considerable time, effort and resources
on a Title V permit (both in application processing and ongoing recordkeeping and
monitoring).

& & & & & &
For the reasons outlined above, Hanson appreciates EPA’s guidance on the appropriateness of
the District’s common control determination given the unique facts present here.
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Thank you in advance for your time and assistance.

Sincerely,
G2 Doyl

Colleen Doyle
Enclosures (License Agreements; District May 2017 letter)

cc: Mr. Ryan Jackson (Jackson.ryan@Epa.gov)
Ms. Amanda Gunasekara (Gunasekara.mandy@Epa.gov)
Paula Forbis, Esq. (Paula.Forbis@sdcounty.ca.gov)
Mr. Jim Swaney

Mrt. Doug Erwin

Ana Damonte, Esq.

Mr. Ian Firth

Mr. Greg Knapp
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LANDFILL DEVELOPMENT AGREEMENT

THIS LANDFILL DEVELOPMENT AGREEMENT (the “Agreeinent”).is entered
into. as of December31, 2006, by and between SOUTH COAST MATERIALS
COMPANY, a California corporation (“SCMC”), and SYCAMORE LANDFILL, INC., a
California corporation (“SLI™) and is made in reference to the following facts and
understandings:

RECITALS

A. SLI, an affiliate of Allied Waste Industries, Inc., is a waste services company
and owns approximately five hundred twenty (520) acres of property in San Diego, San
Diego County, California (the “Property™). SCMC and its affiliates extract, process, sell,
and market aggregates in and around San Diego County, California. SLI has identified
approximately 324 acres of the Property (the “Property”) to be developed as a landfill. The
Property is more particularly described on Exhibit A.

B. The parties estimate that there are thirty four million two hundred
thousand (34,200,000) cubic yards of material to be extracted from the Property (the™
Material”). Of this Material, forty percent (40%) is estimated to be saleable aggregates
(the “Aggregates™) with the remainder being material that is not saleable aggregates.

C. The parties hold (or will submit and process applications, if necessary, to
enable them to hold) the necessary permits, entitlements, and financial assurances (the
“Entitlements™) for SCMC ‘or a third-party operator t0 extract and process the Material from
the Property (the “Work™). The Entitlements are more particularly described in Section 7.

D. The parties desire to enter into an arrangement whereby SCMC will cause
the Material to be removed from the Property over a period of seventeen (17) years in a
marnnef consistent with SLI’s needs to develop the Property as-a landfill and the Aggre-
gates to be marketed, all pursuant to the terms and conditions of this Agreement.

E. On December 31,2002, SCMC and SLI entered into a similar landfill
development agreement to remove Material and market Aggregates for Phase I of the
Property development. This agreement modifies the original understanding going
forward.

AGREEMENTS

NOW, THEREFORE, in consideration of the agreements of the parties hereto, and
intending to be legally bound hereby, the parties hereto agree as follows:

17¢cv1906 Sierra Club v. EPA ED_001523A_00000345-00007



1. LICENSE.

1.1 Grant of License: SLI, for and in consideration of the royalties,
covenants and agreements hereinafter expressed to be paid, kept and performed by
SCMC, hereby grants and conveys to SCMC. an irrevocable (subject to terms herein)
license, for'the term set forth herein, for-each and all of the following purposes:

(a) The right to extract, process and/or remove all Material from
the Property, exclusive as against any other aggregate processor other than any third-party
operator hired by SCMC, as provided in Section 6.2;

®) Subject to the Entitlements and all necessary and required
governmental regulations and permits, (i) the right to duill, blast, extract, load, stockpile,
crush, screen, mix, and/or process the Aggregates from the Property, exclusive as against
any other aggregate processor other than any third-party operator hired by SCMC, as
provided in Section 6.2, (ii) the right to construct and operate the necessary rock crushing
and other rock processing plants on the Property, exclusive as against any other aggregate
processor other than any third-party operator hired by SCMC, as provided in Section 6.2,
{iii) the right to stockpile Material, saleable or not, on the Property, exclusive as against any
other aggregate processor other than any third-party operator hired by SCMC, as provided
in Section 6.2, and (iv)the exclusive right to sell, market, transport, and/or export the
Aggregates from the Property.

(©) A non-exclusive limited right of access, ingress, and egress
for not more thanr 380 vehicles per day over the Property for the purposes set forth herein
and as shown on the Right-of-Way Map, attached hereto as Exhibit B;

(d)  The right to conduct those activities reasonably necessary
and related to those expressly stated in this Section 1.1, including those activities necessary
to comply with the Entitlements or any other governmental regulations or permits.

12 SLI’s Development Needs. Notwithstanding the license contained in
Section 1.1, the parties-acknowledge and agree that while this license is exclusive as against
any other aggregate processor other than any third-party operator hired by SCMC, it is not
exclusive as to SLI and SLI has the right to (i) access the property to supplement SCMC’s
work if necessary, including as needed excavation, extraction, drilling, blasting, etc.,
(ii) place liners.in all or a postion of the Property, (iii) stockpile Material, or {(iv) do any
other activity reasonably necessary for SLI to timely and effectively operate its landfill
according to its permits, all as provided in Section 6.2.

1.3 Interest in Real Property. The parties acknowledge and agree that the
firevocable license granted in Section 1.1 is an interest in real property in the nature of a
profit & prendre in gross and as such is alienable, subject to Section 10.13, and shall be
binding and enforceable as against SLI, its' successors and assigns, and subsequent
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purchasers and/or encumbrancers of the Property. This interest may be recorded with the
County Recorders Office.

14  Right of Limited Entry. Nothing herein shall prevent SLI from
entering the Property in connection with SLI's landfilling activities, including but not
lingited to entry to-excavate, extract and/or stockpile Material, entry to place liners inall ora
portion of the Property, or other necessary activities, all as provided in Section 6.2; provided
that SLI gives SCMC prior notice and coordinates such activities with SCMC so as not to
interfere with SCMC’s operations within the Property.

2. TERM. The initial term of this Agreement shall commence on the date first
given above and terminate on December 31, 2023. Subject to an exception granted SCMC
pursuant to Section 9.6, SCMC agrees to complete this mining project in 17 years. As
provided.in Section 9.5, the term may be extended for additional phases on the Property.

3. PAYMENTS BY SCMC.

3.1  Permit Fee. Concurrently with the execution of this Agreement,
SCMC shall pay SLI a permit fee in the amount of Four Hundred Thousand Dollars
($400,000).

3.2  Fixed Royalty. Fixed royalties shall be paid according to the
following terms:

(a) Beginning January 2007, and continuing on-a monthly basis
for the duration of the Term of this agreement, SCMC shall pay SLI a fixed royalty
payment in accordance with Exhibit E attached hereto. Said Exhibit specified the amouut
of Fixed Royalty to be paid to SLI during the first 24 months. Additional Fixed Royalties
shall be paid 1o SLI in subsequent years throughout the entire Term. Said royalties shall
be recalculated every two years using similar terms and conditions of value established
during the first two-year peried, however, using an escalator of not less than 5 % per year
for the remainder of the Term.

(b)  Said payments are due on or before the 15™ day of each
month for which a fixed monthly royalty paymentis due, beginning January 15,2007.

33 Production Rovalty:

(a) Subject to the adjustment provided in Section 3.3(b) or
Section 5, SCMC shall pay a royalty of Forty- Six Cents (80.46) per ton of Aggregates as
a production royalty during the term of this Agreement (as adjusted, the “Production
Royalty Rate™). Such royalties are due thirty-five (35) days after the-end of the month in
which Aggrepates are removed from the Property.

(b)  Beginning on January 1, 2007, until December 31, 2023,
the Production Royalty Rate shall be adjusted in proportion to the greater of (i) the

3
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increase in the CPI (as defined inSection 3.3(¢)) or (i) the increase in the PPl (as defined
in Section 3.3(d)), in either case which has occurred during the review period, as the case
may be.

) The term “CPI” means the United States Department of
Labor, Bureau of Labor Statistics, Consumer Price Index for All Urban Consumers (CPI-
U) for San Diego, California, on the basis of 1982—-84 = 100. If the format or components
of the CPI are materially changed after the execution of this Agreement, the parties shall
substitute an index which is published by the Bureau of Labor Statistics, or a similar
agency, and which in the parties’ judgment, is equivalent to the CPI in effect on ‘the date
of this Agreement.

(@ The term “PPI” means the United States Department of
Labor, Bureau of Labor Statistics, Producer Price Index for Construction sand, gravel,
ad crushed stone (commodity code 13-21) on the basis of 1982 = 100. If the format or
components of the PPl are materially changed after the execution of this Agreement, the
parties shall substitute an index which is published by the Bureau of Labor Statistics, of a
similar ‘agency, and which in the parties’ judgment, is equivalent to the PPI in effect'on
the date of this Agreement.

(&) Beginning January 1, 2008 and for the remainder of the
Term, the Production Royalty Rate shall be adjusted in proportion to the greater of (i) the
increase in CPI or (ii), the increase in PPL, or (iii) the year over year increase in selling
price for-all third party Aggregates produced or sold from the property.

34 Inspection of Books. SLI, or its authorized agent, shall have the
right to inspect and make copies of all records made or kept by SCMC of all Material
removed and all Aggregates produced and sold from the Property and SCMC shall have
the duty to maintain all such records at its main office, 9229 Harris Plant Road, San Diego,
California 92145, or at such other place as SCMC may reasonably designate. Said right of
SLI may be exercised at the main office of SCMC or at such other places as SCMC may
reasonably designate, at.a location within a reasonable proximity from the Property, at all
reasonable times and intervals and in such a manner as to not unduly interfere with
SCMC’s operations. Any-and all information obtained by SLI or its authorized agent in
connection with the inspection and copying of records of SCMC pursuant to this
Section 3 shall at all times be kept in absolute confidence by SLI or such agent and not
disseminated to any other party in any form or media, excepting dissemination (i)in
litigation among the parties hereto or (ii) to the extent legally compelled by court order or
legal process.

35 Saleable Agoregates. For clarification, the Production Royalty
(Section 3.3) is only paid on Aggregates, which are those aggregates actually separated
from the Material extracted from the Property and removed from the Property. Aggregates
may not be stockpiled by SCMC ina manner that interferes with SLI operations
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4, EXTRACTION FEE. SLI shall pay an Extraction Fee to SCMC of One Dollar
and Eighty-five Cents ($1.85) per cubic yard of Material (saleable or not) excavated by
SCMC: per month during the term of this Agreement. Said Fee shall be increased by a
minimum of 5% per year during the term extraction takes place. Such fee is due thirty-five
(35) days after the end of the month in which Material is extracted, This extraction fee shall
not be paid to SCMC for any extraction performed by SLI or its subconiractors. To the
extent that Material not processed as Aggregates is extracted and the cost to- SCMC to move
such Material to its ultimate destination is greater than the cost to move Material to
SCMC’s regular processing site for Aggregates, SLI shall reimburse SCMC for such
additional cost.

5. QUANTITY AND QUALITY OF MATERIALS. Asstated above in Recital B,
the parties estimate that there are thirty four million two hundred thousand (34,200,000)
cubic yards of Material to be extracted by SCMC from the Property. Of the Material,
forty percent (40%) is estimated to be Aggregates. The parties agree to meet on a (2) two-
year basis to share information as to the quantity and quality of materials and to discuss to
the extent that Material contains more or less than 40% Aggrepate waste, SLI and SCMC
shall be entitled to an equitable adjustment of the Production Royalty Rate on a going
forward basis.

6. MINING.

6.1 Labor and Eqguipment. SCMC shall provide all labor, equipment,
materials, and utilities to extract the Material and process the Agpregates, either by itself
or through a third-party operator approved by SLI, such approval not to be unreasonably
withheld. SCMC shall install sufficient equipment to process the Quantity of Material and
Aggregates anticipated to be mined during the term. In the event, SLI requires SCMC to
relocate any or all of the equipment sooner than January 1, 2022, SLI shall pay for a
proratta share of the relocation expenses reduced on a straight-line depreciation over the
first fifteen years of the contract period. The parties agree and acknowledge that Hanson
Apgregates Pacific Southwest, Inc. (“HAPSW™), an affiliate of SCMC, is an approved
third-party opetator and no further consent of SLIis needed for HAPSW to perform those
duties or undertake those obligations delegated to it by SCMC.

6.2 Mining Plan. As soon as practicable after the execution of this
Agreement and from time to time thereafter, SCMC and SLI shall jointly prepare or update,
as the case may be, a plan describing the extraction of Material from the Property (the
“Mining Plan™). The Mining Plan shall be-consistent with SLI’s need to have the Property
prepared for its eventual use as a landfill and with SCMC’s need to extract Aggregates in an
efficient manner. On or about September 1st of each vear of the Agreement, SLI shall
provide SCMC with copies of Landfill development plans detailing the specific location of
Landfill development needed for the upcoming calendar year along with the Landfill
development progression anticipated over the next five-year period. SLI’S plans shall
include ‘engineering estimates of Quantities of Material to be removed along with details
regarding any-and all permit limitation and/or restriction that would impact SCMC’S ability

5
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to-perform under this agreement. SLI and SCMC shall agree on a mining plan including
Quartities of Material to be extracted during the upcoming calendar year. Any
modifications to. the plan(s) must be agreed upon by both parties. SCMC shall use the
agreed upon mining plan to develop the anticipated Cost of Extraction (*Cost™) for
removing and processing Material during the upcoming calendar year, Said Cost shall be
the sole responsibility of SCMC -and shall include cost of transportation and disposal of
fines into the Designated Fines Materials Conveyance Area. The Mining Plan may provide
for, and nothing in this Agreement shall prohibit, SLI from the following activities:
(1) excavation, extraction, drilling, and blasting of Material, (if) placing liners in all ora
portion of the Property, (iii) stockpiling Material, or (iv) doing any other activity reasonably
necessary for SLI to timely and effectively operate its landfill according to its permits;
provided, however, that (x) SLI will extract Material in such a marnmer as to preserve the
Aggregates for extraction by SCMC at no additional cost to SCMC.

6.3 Removal of Fines. As part of its obligations under this Agreement,
SCMC shall convey fine materials to the area designated on Exhibit C (the “Fine
Materials: Conveyance Area”). By mutual agreement of the parties, the Fine Materials
Conveyance Area may be changed as part of updating the Mining Plan pursuant to
Section 6.2. SLI shall remove fine materials from SCMC’s stockpile located at the Fine
Materials: Conveyance Area at the discharge point of the conveyor head pulley and shall
remove such firie materials at a rate consistent with SCMC’s ongoing operations. SLI
may request that fine materials be conveyed to a location other than the Fine Materials
Conveyance Area. To the extent the location designated by SLI for conveying fine
materials results in additional expense to SCMC, SCMC shall inform SLI of SCMC’s
additional capital costs and operating expenses, plus a reasonable profit margin on the
cost of capital (the “SCMC Additional Costs™), and SLI agrees to reimburse SCMC for
the SCMC Additional Costs. Such reimbursement may be-handled as an adjustment to /),%
one (1) or more of the payments provided in Sections 3.2,.07 and 4. If SLI disputes or /
objects to the SCMC Additional Costs, SLI at its sole expense shall make its own Afz*
arrangements to convey the fine materials to the desired location.

64  Progress Meetings. SCMC and SLI will meet no less than quarterly
to review and, as necessary, update the Mining Plan. In addition, both parties shall meet on
or before January 1, 2009 and on 2 minimum two-year interval thereafter to consider the
terms and conditions of this agreement. Both parties will review the mining/landfilling
schedules along with payment schedules and other pertinent matters relating to the
agreement,. Any changes to these terms shall be discussed then and modified/reconciled
only if approved. by both parties.

6.5  Mining Practices. SCMC shall work the Property in a good and
workmanlike manner in accordance with accepted mining practices, including compliance
with all applicable laws, ordinances, regulations and permits, and in compliance with
MSHA, OSHA and Cal-OSHA requirements in addition to any other applicable mining or
environmental law applicable to aggregate processing operations being petformed on the
Property by SCMC or its third-party operator:
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6.6  Qrading. At the end of the term of this Agreement, SCMC shall
deliver to SLI the Property graded to within eighteen (18) inches, plus or minus six (6)
inches,.of SLI’s grading plan previously delivered to SCMC. The grading plan is attached
hereto as Exhibit D.

6.7  Weighmaster. The quantity of saleable Agpregates shall be deter-
mined by actual weight measured by scales operated by a weighmaster (Cal. Bus. & Prof.
Code §§12700 et seq.) employed by SCMC. SLI's right to inspect SCMC’s books
described in Section 3.4 shall apply to this Section 6.7.

6.8  Extraction Reconciliation. An annual aerial survey will be per-
formed to quantify extraction for purposes of reconciling to the monthly volumes. The
cost of the annual aerial survey will be shared equally between SLI and SCMC.

6.9  Community Relations. The parties shall mutually agree upon and
establish a. community relations program that is similar in scope to the community
relations program HAPSW has in place at HAPSW’s Carroll Canyon operations, SCMC
agrees that it will provide SLI with advance notice of any community relations activities,
including any written or verbal community with the public regarding SCMC or its third-
party operator’s- Work on the Property, and shall obtain SLI’s approval prior to
disseminating any written. or verbal communications with the public, including but not
limited to public officials, community groups, environmental groups and news organiza-
tions.

6.10 Mining Operator Annual Report. If necessary, SCMC shall com-
plete the Annual Report for the State of California Department of Conservation and make
payment of annual reporting fees.

6.11 Revegetation and Landscaping. SLI shall be responsible for site
reclamation, inchuding revegetation and landscaping. SLI’s responsibilities shall extend to
compliance with all conditions of approval that apply to site reclamation. In the event
SCMC secures additional permits and approvals that require landscaping improvements
not contemplated under this agreement, SCMC shall be responsible for installing and
maintaining such landscaping improvements.

6.12 Blasting. Should SCMC determine blasting is required, it will be
performed at industry standards and in compliance with all laws, rules, regulations and
permit requirements, including any mitigation measures required as part of SLI's
Mitigation Monitoring and Reporting Program under CEQA. SCMC shall be responsible
for securing all necessary approvals and will provide SLI notice at least forty-eight (48)
hours priorto blasting.

6.13  Repair and Restoration. Within ninety (90) days.following comple-

tion of the Work on the final phase at'the Property, SCMC shall restore the surface of the
Property on which its equipment was stored or on which any structure was built or placed
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on the Property by or on behalf of SCMC or its third-party opetrator to the condition it
was in prior to the commencement of the Work, at SCMC’s sole cost and expense. Said
closure related activity shall include the removal of all processing equipment, stockpiles,
foundations, and wiring from conduit, including any asbestos containing materials.

6.14 SLI Aggregate Needs. SLI anticipates purchasing in excess of
200,000 cubic yards of suitable Aggregate for purposes of constructing Landfill on the
Property, SCMC agrees to provide SLI with the above-quantity and quality of Aggregate
at a “best customer class” rate.

6.15 SCMC Disposal/Needs. In the event SCMC requires waste
disposal services on the Property, SLI shall provide such services at a comparable
discounted rate.

7. ENTITLEMENTS.

7.1  SCMC’s Permits. SCMC, at its sole expense, has obtained or shall
obtain the following permits related to its operation at the Property:

(a) Business license;

(b) Air permit;

(c) ‘Storm water permit;

{d) Waste Discharge Requirement Order; and
(&) Health permit.

72  SLI's Permits. SLI, at its sole expense, has obtained or shall obtain
the following permits related to the Property, or demonstrate an exemption:

(a) A Community Plan Amendment/Site Development Permit/
Planned Development Permit/Multi-Habitat Planning Area (MHPA) Boundary Adjust-
ment LDR 40-0765 (the “City Approvals™};

(b} A. Section 1603 Streambed Alteration Permit from the
California Department of Fish and Game; and

(c) Except-as otherwise provided, all other Entitlements related to
the Property and the transaction contemplated by this Agreement.

7.3 SMARA,. If the Surface Mining and Reclamation Act of 1975 (Cal.
Pub. Resources Code §§2710 et seq.) Applies to SCMC’s activities on the Property, the
parties agree that SLI shall process the-application required by such act with expenses to
be paid by SCMC.
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7.4 Compliance with Law, The parties shall comply with all Federal,
State and local statutes, ordinances, resolutions, mandates, orders, plans, regulations,
guidelines, decisions or other administrative, legislative, judicial or executive rules
governing their respective operations on the Property.

8. INDEMNITY: INSURANCE.

8.1 SCMC’s Indemnity. SCMC, for itself, its successors and assigns,
agrees to defend, indemnify and hold harmless SLI, SLI’s successors and assigns, and
SLI's agents, officers, directors, stockholders, servants and employees, from and against
any and all claims, demands, damages, actions or causes of action at law or in equity,
together with any and all losses, costs or expenses and attorneys’ fees, in connection
therewith or related thereto, for bodily injuries, death or property damage arising or in any
matter growing out of the dcts or omissions of SCMC, SCMC’s employees, agents,
contractors, subcontractors or other representatives.

8.2 SLT’s Indemmity. SLI, for itself, its successors and assigns, agrees
to .defend, indemnify and hold harmless SCMC, SCMC’s successors and assigns, and
SCMC’s agents, officers, directors, stockholders, servants and employees, from and
against any -and all claims, demands, damages, actions or causes of action at law or'in
equity, together with any and all losses, costs or expenses and attorneys’ fees, in con-
nection therewith or related thereto, for bodily injuries, death or property damage arising
or-in any matter growing out of the acts or omissions of SLI, 8LI’s employees, agents,
contractors, subcontractors or other representatives.

8.3 SCMC’s Liability Insurance. SCMC shall, at SCMC’s sole cost,
keep in force during the term of this Agreement a policy of commercial genera] liability
insurance covering property damage and liability for personal injury occurring on or
about the Property, with limits in the amount of at least Five Million Dollars ($5,000,000)
general aggregate, Two Million Dollars ($2,000,000) per-cccurrence for injuries 1o or
death of person, property damage, and with a contractual liability endorsement insuring
SCMC’s performance of 8CMC’s indemnity obligations of this. Agreement. SCMC shall
provide SLI with evidence of coverage within three (3) business days of SLI's request.

8.4 SLI Liability Insurance. SLI shall, at SLI’s sole cost, keep in force
during the term of this Agreement a policy of commercial general liability insurance
covering property damage and liability for personal injury occurring on or about the
Property; with limits in the amount of at least Five Million Dellars ($5,000,000) general
aggregate, Two Million Dollars ($2,000,000) per occurrence for injuries to or death of
person, property damage, and with a contractual liability endorsement insuring SLI’s
performance of SLI’s indemnity obligations of this Agreement. SLI shall provide SCMC
with evidence of coverage within three (3) business days of SCMC’s request.
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8.5  Workers’ Compensation Insurance. SCMC shall maintain workers’
compensation insurance in the amount required by law.

8.6  Waiver of Subrogation. SLI and SCMC each hereby waives any and
all rights of recovery against the other, and against the partners, members, shareholders,
directors, officers, employees, agents and representatives of the other, for loss of or damage
to the property of a party or injury to a person 1o the extent such damage ot injury is'covered
by proceeds received under any insurance policy carried by SLI or SCMC in force at the
time of such loss or darnage.

9. ADDITIONAL TERMS.

9.1  Liens and Notices of Non-responsibility. SCMC agrees to keep the
Property at all times free and cledr of all liens, charges and encumbrances of any and
every nature and description done, made or caused by SCMC, and to pay all indebtedness
and liabilities incurred by or for SCMC which may or might become a lien, charge or
encumbrance; except that SCMC need not discharge or release any such lien, charge or
encumbrance so long as SCMC disputes or contests the lien, charge or encumbrance and
posts a bond sufficient to discharge such lien acceptable to SLI. Subject to SCMC’s right
to post a bond in accordance with the foregoing, if SCMC does not within thirty (30) days
following the imposition of any such lien, charge or encumbrance, cause the same 1o be
released of record, SLI shall have, in-addition to SLI’s contractual and legal remedies, the
right, but not the obligation, to cause the lien to be released by such manner-as SLIdeems
propet;, including payment of the claim giving rise to such lien, charge or encumbrance.
All sums paid by SLI for and all expenses‘incurred by it.in connection with such purpose
shall be payable by SCMC to SLI on demand with interest at twelve percent (12%) per
annum starting from the date due until paid in full.

9.2 Tayes. SLI shall pay any and all taxes assessed and due against the
Property before and after execution of this Agreement. SLI shall not be liable for any taxes
levied on or measured by income or proceeds, or other taxes applicable to SCMC, based on
payments under this Agreement or based upon the severance or production of Aggregates
by SCMC from the Property: If there is an increase in real property taxes dueto the granting
of an exclusive license to SCMC for mining aggregates, the parties agree to share payment
of such'increase in an equitable manner.

93  Environmental Protection. SCMC shall take all reasonable pre-
cautions to prevent the improper disposal or release of hazardous wastes and the pollution
of air and water by SCMC’s operations. Any facilities for employees established on the
Property shall be operated in a sanitary manner. It shall be SCMC’s sole responsibility to
comply with all applicable environmental laws or regulations; subject to SCMC’s right to
contest the same. If SLI finds physical evidence that air, land, water quality, or other
environmental damage has occurred or is about to .occur due to SCMC’s non-compliance
with said environmental laws or regulations, SLI shall have the right, upon written notice to
SCMC, to require SCMC or its contractors, agents, or assigns to cease, alter, or modify
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immediately that portion of operations on the Property which is causing or is about to cause
such air, land, water quality, or other environmental damage; and to direct SCMC in ‘writing
to take immediate action to correct or eliminate said damage or threat thereof. SCMC shall
then, in consultation with SLI, review the operations to determine if additional actions are
necessaty to correct or eliminate such damage or threat and shall correct or-eliminate the
damage or threatened damage immediately, as may be required by SLI or any governmental
agency. SLI’s rights under this provision shall not release SCMC of its obligations
hereunder, nor shall they constitute a waiver of SLI’s rights as provided by this Agreement
and/or by law. SLI shall be under no obligation to provide for any inspections as to
environmental practices of BCMC or to take any responsibility whatsoever for SCMC’s
actions, it being agreed that compliance therefor is the sole responsibility of SCMC.
Liability for any environmental or water quality damage that is caused by SCMC or its
contractors, agents, or assigns, shall be borne by-and at the sole expense of SCMC, which
will be paid immediately upon demand. If SCMC fails or refuses to correct or repair within
a reasonable time any environmental damage caused by SCMC’s failure to comply with
applicable laws or with any obligation or covenant of this Agreement after being directed to
do so, then SLI shall have the right to contract with any qualified party to correct said
condition, and SCMC shall pay to-SLI on demand for all costs, including attorney’s fees, of
said correction or repair. Notwithstanding any other provisions of this Agreement, SCMC
shall defend, indemmify and hold harmless 811 from any and all losses, damages, expenses,
claims, demands, and civil or ¢riminal liabilities or penalties; clean-up lawsuits and other
proceedings;, and all costs and expenses including damages, attornsys’ fees, and
disbursements which accrue to or are incurred by SLI, arising directly or indirectly from, or
out of, or which are in any way connected with SCMC’s acts or omissions which cause
environmental or water quality damage as defined by noncompliance with federal, state or
local regulations, orders, or laws; or which cause losses, -damages; expenses, claims,
demands, or ¢ivil or criminal penalties or sanctions to be incuired. SCMC agrees to store,
transport, and dispose of any hazardous substances, and all hazardous wastes, as defined by
any applicable state or federal law, in accordance with all local, state, and federal laws,
including the Resource Conservation and Recovery Act and the Comprehensive
Environmental Response, Compensation and Liability Act, as amended (“CERCLA®),
regarding the same. SCMC shall not dispose of any hazardous wastes upon the Property.
Further, SLI and SCMC acknowledge and agree that in the event mining wastes are
regulated by CERCLA, or by any other statute, SCMC may ‘dispose of 'such wastes on the
Property provided SCMC complies fully with such laws and shall be solely responsible for
any contamination or other environmental damage found on the Property resulting from
SCMC’s operations, including the cost of clean-up. At the end of each year, SCMC shall
notify SLI of all hazardous substances and hazardous wastes and the quantities brought to,
stored upon, used on, or transported from the Property. The provisions of this Section 9.3
are in addition to the other provisions of this Agreement and shall survive any termination
or expiration of this-Agreement.

94 Corporate Guarantees. Either party may request a guarantee from an
affiliated corporation of the other party, such request not to be unreasonably refused.
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9.5  Renewal for Additional Phases. As additional consideration to
SCMC forits obligations under this Agreement, SLI hereby grants SCMC the exclusive
right of first refusal to renew this Agreement on substantially similat terms for additional
Materials of the Property beyond the Quantity described in Section 5.

9.6  Time Obligations. Time is of the essence in the performance of the
obligations of this Agreement and is expected to be completed by SCMC in 17 years.
The party responsible for performance of an obligation under this Agreement shall
commence performance and thereafter diligently proceed with performance thereof to
completion according to the timetables set forth herein: However, if a party is delayed in
the performance of its obligation(s) hereunder by reason of, and only by reason of:
(1) failure of the other party to perform its obligations contained herein by the time or
times required (including any applicable cure periods); (i) unusual or extreme weather,
sich as a 100-year flood event; (iil) war; (iv).acts of God; (v) governmental moratoria;
(vi) insurrection; or (vii) labor disputes not in violation of any: project labor agreement or
similar agreement; then the time for completion of the performance shall be extended for
a period equal to the length of such delay, if:

{(a) Within the earlier-of (i)three (3) calendar days after the party
who asserts its performance is being delayed (“Promisor™) becomes aware of such delay,
and (if) ten (10) calendar days after Promisor should have become aware of such delay
through the exercise of reasonable diligence, Promisor gives notice in writing of the event
causing such delay;

(b) Within 10 calendar days after the cessation of the event causing
such delay, Promisor provides written notice to the other party of the duration of the delay
and the corresponding extension request by Promisor, and describing such event, as well
as how such event will affect the critical path for completion of the performance being
delayed; and

(c) Promisor provides evidence to the reasonable satisfaction of
the other party that such event delayed a portion of the work in the critical path and the
duration of such delay.

9.7  SCMC Default.

(a) The occurrence of any of the following shall constitute a SCMC
event of default (an “SCMC Event of Default™):

(1) Theinsolvency of SCMC or HAPSW;

(2) The filing of a voluntary petition in bankruptcy or any
similar proceeding against SCMC or HAPSW;
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(3) Filing of any involuntary petition in bankruptey or any
similar proceeding agairist SCMC or HAPSW which is not dismissed within sixty (60)
days;

(4) Appointment of a receiver or trustee for SCMC or
HAPSW which is not dismissed within sixty (60) days;

{(5) Execution by SCMC or HAPSW of any assignment of all
or any portion of its rights or obligations. hereunder in violation of the provisions of this
Agreement;

(6) Failure to commence the Work to be performed by
SCMC or HAPSW as set forth in-accordance with the provisions of this Agreement;

(7) Failure to prosecute the Work to completion in a diligent,
efﬁclent workmanlike, skillful and careful manner in accordance with. the provisions-of this
Agreement;

(8) Failure to pay required taxes when due (except that
SCMC may delay payment thereof pending resolution of a legitimate dispute with respect to
such taxes);

(%) Failure to maintain required insurance;

(10) Failure to perform any of its material obligations
under this: Agreement; or

(11)  Repudiation or breach of any of the terms of this
Agreement.

{b) An SCMC Event of Default shall not be deemed to have
occurred if (i) such default is a default involving the payment of money and SCMC cures
such ‘event within a period of ten (10) days after receipt of written notice from SLI
specifying the SCMC Event of Default; or (ii)such default involves a non-monetary
obligation of the: SCM(Cand SCMC commences a cure: of such event within a petiod of
ten (10) days after receipt of written notice from SLI specifying the SCMC Ewvent of
Default and thereafter diligently pursues such cure to completion in accordance with a
schedule reasonably-acceptable to'SLI.

{c) Upon the occurrence of an SCMC Event of Default; SLI shall
make every reasonable effort to mitigate its losses and damages hereunder. SLI shall
retain all sums of money theretofore paid hereunder to SLL and SCMC shall pay to-SLI a
sum of money équal to the cost of the Work for all Work performed hereunder by SCMC
for which payments have not theretofore been made hereunder. SLI’s only remedies for
an SCMC Event of Default shall be those that are expressly set forth in this Agreement.
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9.8 SLI Default.

(a) The occurrence of any of the following shall constitute a SLI
event of default (an “SLI Event of Default”):

(1) The insolvency of SLI;

(2) The filing of a voluntary petition in bankruptcy or any
similar proceeding against SLI;

(3) Filing of any involuntary petition in bankruptcy or any
similar proceeding against SLI which is not dismissed within sixty (60) days;

(4) Appointment-of a receiver or trustee for SLI which is not
dismissed within sixty (60) days;

(5) Execution by SLI of any assignment of all or any portion
of its rights or obligations hereunder in violation of the provisions of this Agreement;

(6) Failure to pay required taxes when due (except that SLI
may delay payment thereof pending resolution of a legitimate dispute with respect to such

taxes);

(7) Failure to'maintain required insurance;

(8) Failure to perform any of its material obligations under
this Agreement; or

(9) Repudiation or breach of any of the terms of this
Agreement.

(b) An SLI Event of Default shall not be deemed-to have oceurred
if (i) such default is a default involving the payment of money and SLI cures such event
within a period of ten (10) days-after receipt of written notice from SCMC specifying the
SLI Event of Default; or (ii) such default involves a non-monetary obligation of the SLI
and SLI commences a cure of such évent within a period of ten (10) days after receipt of
written notice from SCMC specifying the SLI Event of Default and thereafter diligently
pursues such cure 10 completion in accordance with a schedule reasonably acceptable to
SCMC.

(c) Upon the occurrence of an SLI Event of Default, SCMC
immediately shall terminate performarnce of the Work and make every reasonable effort
to mitigate its losses and damages hereunder; provided, however, in connection with such
termination SCMC shall perform such acts as may be necessary t0 preserve and protect
that part of the Work theretofore performed hereunder. SCMC shall retain all sums of
money theretofore paid hereunder to SCMC, and SLI shall pay to SCMC a sumof money
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equal to the cost of the Work for all Work perfornied hereunder by SCMC for which
payments have not theretofore been made hereunder and costs of shut-down and
demobilization. SCMC’s only remedies for-an SLI Event of Default shall be those that are
expressly set forth in this Agreement.

9.9  Condemnation. If any part of the Property is condemned or
otherwise taken under the power of eminent domain or conveyed in lieu of condemnation,
SLI shall receive a portion of the award that may be paid in connection with any
condemnation or taking of the fee interest in the Property and SCMC shall also receive a
portion of the award representing the value of the unexpired term of this Agreement, if
any. In addition, if any part of the Property is condemned or otherwise takeén under the
power of eminent domain or conveyed in lieu of condemnation, and the condemnation or
taking materially and adversely affects SCMC’s occupancy of the Property, SCMC shall
have the right to terminate this Agreement.

10. GENERAT PROVISIONS.

10.1  Successors and Assigns. The'terms, provisions and conditions of this
Agreement as set forth herein shall be binding upon and shall inure to the benefit of the
parties and their respective heirs, personal representatives, successors and assigns.

102 Counterpart or Duplicate Copies. This Agreement may be signed in
counterpart or duplicate copies and any signed counterpart or duplicate copy shall be
equivalent to-a signed original forall purposes.

10.3  Execution of Additional Instruments. Each of the parties shall here-
after execute all documents and do-all acts necessary; or reasonable in the opinion of any
other party, to effect the provisions of this Agreement.

104  Entire Agreement. This Agreement contains the entire understanding
and agreement between the parties and supersedes any prior understandings and agreements
between them respecting the within subject matter.

105  Amendments. This Agreement may be altered or amended in whole
or in part at any time by writing signed by all the parties.

10.6 Waivers. ‘A waiver by any party of any breach of any of the
provisions of this Agreement shall not constitute a continuing waiver or a waiver of any
subsequent breach by the breaching party either of the same or of another provision of this
Agreement.

10.7  Governing Law. The laws of the State of California shall govern this
Agreement.

10.8  Severability. If any term or provision of this Agreement, or the
application thereof to any person or circumstance, shall to any extent be found to be invalid,
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void or unenforceable, the remaining provisions and any application thereof shall,
nevertheless, continue in full force and effect without being impaired or invalidated in any
way.

10.9  Notices. All notices or other cornmunications required or permitted
hereunder shall be in writing, and shall be personally delivered or sent by registered or
certified mail, postage prepaid, return receipt requested, and shall be deemed received upon
the earlier of (i) the date of delivery to the address of the person to receive such notice at the
following addresses as evidenced by the execution of the return réceipt, or (ii) Three (3)
business days after the date of posting by the United States Post Office:

To SLI Sycamore Landfill, Inc.
8514 Mast Blvd.
Santee, CA 92071
Atin,: Neil Mohr

With a copy to: Allied Waste Services, Iric.
8364 Clairemont Mesa Blvd.
San Diego, CA 92111
Atin.: Jim Ambroso

To SCMC South Coast Materials Company
Post Office Box 639069
San Diego, CA 92163
Attn.: President

With a copy to: Hanson Building Materials. America, Inc.
300 East John Carpenter Freeway, Suite 1645
Irving, Texas 75062
Attn.: General Counsel

Notice of change of address shall be given by written notice in the manner detailed in this
Section 10.9.

10.10 Attorneys’ Fees. Inthe event that-any party brings any action-or files
any proceeding in connection with the enforcement of its respective rights under this
Agreement, or as a consequence of any breach by any party of'its obligations hercunder, the
prevailing party in such action or proceeding shall be entitled to have all of its attorneys’
fees and out-of-pocket expenditures paid by the losing party. As used herein, the term
“prevailing party” shall mean the party to a suit who successfully prosecutes an action or
successfully defends against it.

10.11 Recitals, Captions and Headings. The recitals-of this Agreement are

incorporated as part of this: Agreement. The subject headings of the sections contained
herein are inserted as a matter of convenience and for reference, and in no way define,
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limit, extend, or describe the scope of this Agreéement, or any provision hereof. No
provisions in this Agreement are to be interpreted for or against any particular party
because that party or his legal representative drafted such provision.

10.12 Number and Gender. The use of the singular in this Agreement
includes the plural and the use of one gender includes the others whenever the context
thereof so requires.

10.13  Assignment. This Agreement may not be assigned by either party
except with the consent of the other party, which shall not be unreasonably withheld;
provided, however, that a party may assign this Agreement to an affiliated entity under
common ownership with that party upon thirty (30) days’ written notice to the other party,
but without the need to first obtain the other party’s prior written consent.

10.14 Signatory Authority. Any person signing on behalf of any party
hereto, hereby warrants and represents that he has authority to sign on behalf of such

party, and that such signature is intended to create a valid and binding agreement between
the parties and that no condition precedent exists asto the validity of such signature.
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IN WITNESS WHEREQEF, SCMC and SLI have caused this Agreement to be

executed as of the date first above written.

SOUTH COAST MATERIALS SYCAMORE LANDFILL, INC,
COMPANY
By: e Z /9’7 ﬂ

-~
Name: /Zg AN 7~ Lore Name: Jam /. %péﬂ'«m
Title: A ¥ Sovre Tifle: /@ et Viee- forfvw@ e
Date: /Z’Aa/,ggag Date: /':2/30/05

CiMy: Documents\HimiAWork\Landfill dev agt.doc
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EXHIBIT A

DESCRIPTION OF PROPERTY AND PROPERTY
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most Easnerly corner of sald
568.72 feet to the center 1i

East 563.51 feet to the 1

iego County. May 3, 1fss beinyg the
described in Qultclakm Deed o
orded August 1, 1966 #s File/Page No.
rer ‘line of said Road{ﬁasement No. 18
feat to an angle poi in the

4; thence along gaid Foupdary as

st Southerly
eet to the

31" Wegt

18y

9°18'08Y Bast, 678.6
Jland, and North 28°2
ne of Said Road Easemant Ko,

being a point on the are of 4 500,00 foot radius vﬂrve, concave

Ncrthwesqerly, a radial line
East to sald point; thence a
Sauthwesqerly along the arc

of said curve bears & uh S1oL070sn
long said cencer lin ; g follows:
nf said-curve, throngh a central

angle of [16°20741" a distanck of 142.63 feet; tan&ﬁnt to said

curve South 55°10°32" West,
tangent %00.00 foot radius ¢
Southwesterly along the arc

260.47 feet to the bemmnnmng ol a
arve, concave Nbrthergy, and
of said curve, througl a central

angle of 40°11'07“ a distanck of 350.68 feet to t%é Point of -

Beginnlng,

Parcel 24 (73 0422)

. i ) i
That portlou of Lot 3 of the! Resubdivision of Fan: ta Ranchw, in

the City jof San Diego, Count
according to Map thereof Wo.
County Recorder of San Diego
as follows:

Commencing at the intersscti
Easement No. 18 with the cen
shown on,Sheet 1 of 3:.o0f Mis

y of San Dlegc, State*bf California,
1703, £iled in the 0O E;ce of the
County, Pebruary 28, 71918, described

SRR

R

bn of the center line! ﬁf Road
ter line of Road Easement No, 19 as
sellaneous: Map No. 48&n filed in the

sizgand
BT TR

o867

X !

it e e A e

SRR
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feet; tangent to said curve,

| pasasrest.er

i

3

Office of fthe County Recorderiof San Diego County: |

thence along the center line
0°06’37“jWe$t, 416.95 feet ¢
described dn Quitclaim Deed ¢

recorded July 5, 1966 as File[Page No. 109648 and Lj
thence co1tinu1ng along said c& ter line

Point of Eeglnnlng,
South DO°QE737" West, 732.05
beglnnlngﬁof a tangent 1000.0
Northwesterly; and Southeaste
through a lcentral angle of 02
Southwesterly corner of said
boundary of said land as foll

feet to tHe Southeasterly corper of said land; Norgh

West, 625!32 feet to an angle
West, 563?51 faet to the True

Parcel 3 r?a ~0420) ¢
Those porﬁ;ons of Lots 3, 4,

Fanita Ramchol_Ln the Clty of
State of $alifornia, accordin

the Office of the County Recd Fader of San Diego Couﬁty,

February 28, 1918, described
i

Beginning;at the interseccion

PACIFIO WASTE

JCARERLESS

R R

i

R

1955;

« Bouth .
TREY QE land

¢ SE., |t ux,
1ng the Trus

Y 3.
hf said Road Easement %ﬁ 18,
> the wmost Hortherly

b Thowas Humter McManwy

“pet (deed - 732.04 féBk) to the

) foot radius curve, @ncave

1y along the are of ghid curve,
’42'56" a distance of #7.98 feet to
icManus’ -land, thence jalong the
>ws:. South 7s°52'17"J ast, 528.31
Dlﬁéslqsn
point therein; and N kth 60°47’23“
Point of Beginning.

e

9 and 10 of the Resub jvision of
San Diego, County ofi an Diego,
7 to Map thereoef No. 03, filed in

s follows:

TS

Ho. 1 with the Fasterly prolc
Easement No. 19 as shown: on
488, filed in the Office of
County, May 3, 1968, b61ng al
describedi as Parcel 184,
et ux, reborded March 29, 19&
along said prolongation and

Parcel 139! as follows: - North

100.91 febt) to the beginning

curve, concave Southeasterly;
curve, through a central anglk

the beginning of a tangent 5(

in Quitclaim Deed to Donal

of ‘the center line o% Road Easewent
ngation of the centeriilne of Road
hest 1 0f 3 of Miscellaneous Map No.
& County Recorder ofiiSan Diego
so the Northeasterly ﬁorner of land
d BE. Goodell,
7 as-File/Page Ho. %2”60 thence
said center line of Rojd Easement
B8°19742" West, 100. 9' Feet {(daed ~
of a tangant 300.00 ?oot radias
Southwesterly along phe arc of said
e of 70®2L'57%, a dlS ance of 368.43
South 21“15‘21“ West, m?OB 62 feet to
0.00 ‘foot radius ow , concave

Northwesterly. and Southwesterly along the arc of Yaid curve,

through a central angle of 173

to the most Westerly cormer of said Parcel 184 of jio

thence allong the boundary of

South 28%27+31" East, 568.72
said land; thence South 39°1%
44°28'28Y West, 385.39 feet;
feet; thence South (4°00757"

1ntersect1an of the center line of Easement No.
Southwestierly prolongatzon of the center line oﬁ

of 152.94 feet
odell’s land;
said Parcel 184 as fqﬁlcws:

f31°30", a distance”

feet to the Southwest
‘09" West, 678.62 feel;
‘thence South BO°00'2%
West, 263,36 feet toi

@1th the

sement Lo.'i3

1y corner af
thence South
East, 381.23

as shownion, Sheet 1 of 3 of liiscellaneous Map No. ji65, filed in
the 0ffide of the County Recdrder of San Diege Coubty,

February

15, 1965, being alsh the most Scutherly ﬁ rnexr of Land

described in Quitclaim Deed co Donald E. Goodell,g?t ux, recorded

¢

i
i

i

[t

Zrr i

A~z

e s
Sactr

frts e
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H

i

Saptember 13, 1885 as Flle/p
prolongatlan and said center
Eget to an angle point in th:
last abovwe referred to; then
North 009277127 East, 666.50
89°ll'37" West, 39.83 fesf ¢
East; 1350 00 fest to an angj
HWest, 131 04 feet to the cen
chence along said center linhk
" to the Polnt of Beginning.

Parcel 4-(73ao414):

That pornlon of Lot 9 of the
the CltY‘Of San Diego, Count’
according to Map thereof No.
County Recorder of San Diego
as follows.

PACIFIC WASTE

Zoos

age No. 165829 thenc% along saida
line North ﬂ8°59'34*'ﬁa5t, 474 .20
boundary of said Gogdell’s land

ce along said bﬁundarﬁ ‘a5 follows:
feet to a corner the&emn. ¥Norch

b a cormer therein; Ndrth 00°00° 22w
le point therein; andﬁwarth 74366'28*
er line of said Easem@nt No.
North 11940¥%1g" Easﬁ

'\1

21.8B.668 feet

ﬂg

Resubdjvision of Fanita Rancha, in

r of San Diego, Stateabf California,

1703, filed in the oﬁilce of  t:he

County, February 28, #1918, .described
‘ i

p

Begmnnzng at the South&asteriy terminus of the cegter line of
Easement No. 10 as shown on Sheet 1 of 3 of Miscellaneous Map Ko.

465, fllad in the Office of
.COunty, Hebruary 15, 1965, b
Northwestierly line of 1and d
Quitclain Deed to Andrew Mat
as FllefPage No. 226678; the:
of Matto, et al, ag, follows:
(record - 8outh 40°53°30" We

WeSterly‘corner of said-land;

{record ~ South 46°08'25" Ea
Southerly corner of said lang
North 50%09‘15% East), 925.3
said land-
252,51 feet to an angle poing
(record - North 13°40'16" We
Northerly:
South 40953°30" West), 250.0

Parcel 5 i(73-0415):

Those portions of Lots 9 angdj
Fanita Rancho, in ‘the City of
State of
- the Qffic
February 28, 1918,
of San Dlego in the City of
State of lCalifornia, accordi
the acticdn entitled "Juan M.
of San D
Diego Cou
follows:

LALTOT0N V(

North S6°54732% W

corner of said land

iCalifornia, accqrdlng to Map thereof No. i
e of the County Recorder of San Diego COﬁxty,
and that portion of Lot 73 of E%n

the County Recorder oﬁ;San Diego

#ing also a point on ?%e ’
ascribed as Parcel B-3%-31 in :
-0, et al, recorded. Dépember 14, 1964
nce along the boundary; of said land.
South 40°53752" Westi, 1033.16 feet
st, 1033.31 feet) to ﬁ@e most

South 46°08703n Easu, 722,60 feet
apye 722.70 feet) to tkm most

1; Nowth 50°08737% Eaét (recorcd -

¥ feet to the most Ea?tarly corner of
est {record - North 5€r54750° West),
. therein; North 13°39¥54" West: :
st),. 761.53 feet to tib most

B and South 40°53+52% West (record -
) feet to the Point cngeglnnlng.

1
710 of the Resuhdxv1sﬁ% of a part of
San Dlego, County oﬁann Diego,
3703, fized in

g

&

cho Mission
iSan Diego, County of: San Diego;

g to Partition Map tﬁareof made in
Luco, et al, vs. TheJ?cmmercldl Bank.

ego, et al® under Swperior Court Case Nojf 348 of San
nty, filed in said Rﬁcexder s office, deﬁprlbe& as

b

¥

08r26¢97

e e s 208

i

ED

001523A 00000345-00020
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i

F{%CI FIC WASTE

Bnort

SRS

b e

Commencing at the lntersectmgn of the center line f#f Spring

Canyon Road as shown ou City
filed in the office of the i
Diggo, County of San Diego, &
center line of Road Easement
Drawing No. 12253-1-D filed 3

thence along sald center lineg

the begimhing of a bangent &(

Engineer’s Drawing NQH 31028~1-D

¢y Bngineer of the Cx&y of San

tate of California, within the

No. 19 as shown on Cil y Enginser’sg

n the office of sa*d*%ity Engineer;
South 64°30°44r East)il183.06 feet to
0.00 footr radius curv concave.

Southwesterly; thence S8outhegsterly along the arc @f ‘said curve

being along said center line
33901755} a distance of 345.¢
line North 23°18719°
Beginningy thence North. 14°93:
radially South 76°33°07° Easy
the center line of Road Easen
Engxneer‘s Drawing No. 122534
on the arg of a 1200.00 foot

through a central anéle of
i feet; thence leavmn) said center

East 873.07 feet to the True Point of .

*5o" Eagst 716.39 feetf! thence
788.68 feet to amn.i rgecticn with
went No., 18 as shown said Ciry

1-D, said xntersectid& being a point

thence Southwesterly along the arc of said curve,
said centsy line through a central ‘angle of 3°55¢

of 82,14 ieet,_;hence tangen!
17922712% West 702.89 feet t
Bast from the True Point of

3

Parcel 6-:(73 Q407) :

Beginning,
West 754.55 feet to the TruejPoint of Beginning.

eing alcng
¢ a distance
and along said centegl line Scuth

a point which bears ! bouth 719271130
thence Norﬁ 71027713

radlus curve, ccncav:%ﬂesterly,

That portgcn of Lot 72 of Rafcho Mission of San Dﬁﬁgc, in;the

City of Shn Dlegc, County of

according to Partition Map thereof made in the act

"Juan M. Luco, st al, vs. The

al* under! Superior Court Casg¢ No.
the County Clerk of San Diegip County,

Commencinly at the intersectign of the
1 with the Southeasterly

Easement No,

line of Rbad Easement No. 12

San Diego, State of alifornmis,

on entitled
Commercial Bank of a . Diego, ®t
348 on f£ile in the office of

described aﬁ follows:

‘I
center line @f Road
continuaticnjof the center

as shown on Sheet 1 gf 3 of-

Miscellankous Mip No. 488, filed in the Office of jFfhe County

* Recorder
arc of a

of San Diego cGunty
800.00 foot radius

Surve,
radial Lline of said gurve besars South 3B8°24°

May 3, 1966, being ”xpoxnz on the
concave Noxtheésterly, ES
16™ Wept, to szid

point; thence along the continuation of and the center line of
said Road Easement No. 12 asjfollows: Northwasteé&y along the
arc of said turve, through ajcentral angle of S1°F57 06" a
distance jof 720.50 feet; and; tangent to said curvé;ﬂartn :

00900’ 22" Bast, 268.58 feet

described as Parcel 165 in deed to Frederick O, Ho
recorded June 24, 1969 as File/Page No. 112744 an

=0 the most SQutherly ﬁorner of land
et ux,
bemng the True

Point of Begipning; thence along the boundary of p;d Parcel 165

of Horne’ls land as Ffollows:
North 41°23'02" East, B816.82
Lot 73; dlong said Northerly

feet to the Northerly prolongation of the Westerly

Road Easgment No. 12; along.

i

LAJ-TO040, VL

Forth §7°04°14° West;g 1296.85 feet;
feet te the Northerly line of said

line South 897087547 {Basg, 624.56
llne of said
said prolongation Sau Qoepp a2

iz 5

s s s
b e

08726197

A-4
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3

i
b
H
i
]
<

i
L ‘
#

- West, 1041 13 featr to the Northwesterly cormer oﬁ?*a;d Road
Easement :No. 127 along the Northerly line of saldijRosd Easemenc:

Ne. 12 Sguth 78°00°38% East,| 30.67 feer to the tefrer line of

said Road Easement No. 12 and along .said center lipe South

00°00"22% West, 71.32 Teet tio the True Point of Bagznnxng

. ) Exceptiné therefrom that portion thereof qescrlba@ as £0llows:

Cemmenc1ng at the intersection of the center line) pf Road
Easement iNo. 1 with the- Southeasterly contlnuanioz of the centcer
line of Hoad Easement No. 12| 25 shown an Sheet 1 &f 3 of
Miscellaneous Map No. 488, filed in the Office of?the Counyy
Recorder;cf San Diego County, May 3, 1966, being & point on the
arc of ai800.00 foor radius curve, concave Northe&sterly, i
radial line of said curve ‘bears South 3B°24°16% Welst, to sald
point; thence along the con:inuatlon of and the c@nter line of
said Road Easement No. 12 aﬁ followss Narthwesze*iy aleng the
arc of said curve, through % centyal.angle of 51°§6'06“ a -5
distance lof 720.50 feet; and tangent to said curv& North .
00°00° 224 East, 268.68 feet {to the mdst Southeriygcorner of land,
- described as Parcel 165 in &eed to Frederick Q. Hexme, et ux, .
recorded iJune 24, 1969 as Fille/Page No. 112744; tﬁeuce along the
.baundary;of said Parcel 165 f Horne‘s land North;67°04'14“ West,-
§17.53 féet to the True Point of Beginning; thenc& continuing
along said boundary of Parceﬁ 165 of Horne’s landwas follows:
North 67904°14" West, 679. 32§feet Worth 41°23+02%iFast, B814.82
fest to fhe Northerly line cf said Lot 73; thence%ﬁouth 89°087 54"
East, alqng said Northerly Iine 292.37 feet; thentje leaving said
Northerly line South 13°13°04" West, 897.30 feet %m the True
Point of’Beginning - %

Parcel 7 (73 0409-A1})z

That pornlon of Lot 73 of Rancho Mission of San D&ego, in the
City of $an Diego, County off San Diego, State. of éallfornid,
according to Particion Map ghereof made in the aciion emtirled

"Jusn M. Luco, @t al, vs. The Commercial Bank of éan Diego,™
al" under Superioxr Court Case No. 348 on file in fhe offica of
the County of Clerk of Ban lego County, describe§ as followa:

Commencing at the lntersectﬂon of the center line: iof Road
Basement (No. 1 with the Southeasterly contznuatmoﬁ of the zenter-
line of Road Easement No. 12 as shown on Sheet 1 &F 3 of
Miscellaneous Map Ne. 488, filed in the Office of?the Counky
Recoxder!of San.Diego County, May 3, 1966, being % point on the
arc of aiB00.00 foot radius icurve, concave Northegsterly,

radial line of said curve bears South 238°24r16" Wgst, to said
point; thence along the contiinuation of and the cénter line of
said Road Easement No. 12 Northwesterly along theffarc of said
curve, through a central ancle of 30°39'00% & disgance of 427.96
faet to the most Basterly <dgrneyr of land descrlbeﬂ as Parcel 166
in deed fo Fernando L. $ola, et al, recorded Junei24, 1969 as
File/Pagé No. 112743 in said Recorder’s office an% balng the Trug

i
H ,

A~5

? "
LAXT9I040.1 8 0872617
q“
%
&
il
:
i

17¢cv1906 Sierra Club v. EPA ED 001523A 0O00ONNRAE_NNN2A



L2731/72002 18285 FAL BEB2TBTHER

17¢cv1906 Sierra Club v. EPA

. Eagsement: No. 1 with the Souf

.center liine of said Road Ea

i

;
E
i

H
1

Point QféBeg:nﬁing, thence agong the bcundary of
along the centsr
continuing Northwesterly aad Northerly along the

as follows:

PACIFIC WASTE

e,

e

S

yald Parcel 166
ement. No., 12,
ce . of said

line of said Road B

curve, through a central angle of 20°57¢06" a dis@ance of 292,54
feet; theénce tangent to sald curve Norxth 00°0022% East, 268.68

feet to the Northeasterly ccrner of said Parcel 16 6
679047147 West, 765.21 feesti thence South 04°11¢ 2%“ East,
feet to the Northerly line ¢f that parcel of 1and=
deed to the County of San Diego recorded Februaryi

File/Page No. 74-033846¢ in
said Northerly line North 8%
Point of] Beginning.
Paycel 8] (73-0416}):

Those portions of Lot 73 of

thence Norch

2id Recorder®s office} thence nlong
548°34" East, 693.86 ﬁeet to tHE True.

i

it

Rancho Mission of San%Diego.

aceording to Partition Map thereof made-in the mchion entitled

"Juan M.!Lucg, et al, vs. TH
al" under Superior Court Cas
the County Clerk of -San Dieg

10 ResubBivision of Fanita Rancho, according to

1703, fiked in the Office of
County, February 28, 1918, ¢
County of San Diego, State ¢
followsﬁ

Commenc;ng at the intersect]

line of Rozd Easement No. 17

Migcellaneous Map No. 488, #

Recorder: of San Diego County
arc of @& 80V.00 foor radius
center line of said Road Ea:
curve bears North 56°35f10"

along the arc of said cuxve

a distance of 303.58 feet; and tangent to said cy

112407 18" West, 459.87 feet
described in Quitclaim Deed
recorded August 25, 1966 as

e Commercial Bank.of Han Diego, et

e No. 348 on £ile in fhe office of

‘e’ County, and portiony. of Lot 9 and
#p thereof No.
the County Recorder £f San Diego

11 being in the Cicy wE San Diego,

£ California, descrlb!d as a whole as
;ii

on of the center lmneﬁof Road
heasterly contlnuatlm of the center
¢ as shown on Sheet 1 Bf 3 of

iled in the Office cf;the County

¥, May 3, 1966, being 3 - point on the -
curve, concave Southelisterly, in the
sement No. 1, a radial@llne of said
West to said point; thence along-'the
sement No. 1 as follow§; Southwesterly
through a centcral le of 21°44132"
e "South:

to the Norcheascerly orner of land
to Robert Newton Huntiye, Jr., |

33

File/Page No. 139126 find being the

 True Ponnt of Beginning; thénce contimuing along Baid center line

South 11°4p°18" West, .1020.20 feet (deed - 1020. 2l feet)- to the
Easterly prolongation of thi center line of Road‘?asement No. 19
as shown on said Miscellansbus Map No. 488 thencd along said

prolongdtion and said centel line of Road Easemer}

followsa North 88°19442" W

" to the beginning of & tangénc 300,00 foot radlus'

No. 1% as
- 100.91 feet)
rve, concave

bst, 100.93 feet (dae'

Southeaatarly, and Souchweskerly along the arc offsaid curve,

throughia cencral angle of B5°27'02* a distance ¢f 185.62 feet to,
the mosu Southerly corper of sajid Hunter‘s land; Q{hence along the
d

boundary of said Hunter‘s lhnd as follows:
292.82 ﬁeet, znd North 72°1i°44% West, £55.87 fe

19°06728% West,
to the center

Nort

line of; Road Easement No. 13 as shown'on said szyellaneous Map

LAFTII0S0VEL

-

A~§ QRITIT

A P

et Feiery

A

ED 001523A 00000345-00032



17¢cv1906 Sierra Club v. EPA

12/31/2002 18:54 FAZ B582767528

i
No. 488; themce along said o
17°22712% Bast, 702.89 feet

PACIFIC WASTE . #o1o

gnter line as follows;iNorch .
o the begianing of a fangent 1200.00

foor radius. curve, concave S¢uthwesterly; and Nortilerly along the

arc of said curve, through a
of 97.54 feer to the Norchwe
thence along the Northerly 1
789367447 East, 987.60 feet

Parcel 9 §73-0417):
Those portions of Lots 9 and

Rancha, in the City of San D
Californih, according to Map

gentral angle 04°39°25" a distance

gterly corper of said Hunter's land;

ine of sald Hunter'd land South
g0 the True Point of B2ginning,

i

10 of the ResubdivisiPn of Favita.
jego, County ©of San Ditgo, State of

thereof No. 1703, filied in the

Office of! the County Recordey of ‘San Diego County, February 28,

1918, destcribed as follows:

]

Commancin§ at the intersecti¢n of the center lineééf Road
Ezsement Mo. 1 with the Rastérly prolongation of tize center line

- of Road Easement Na. 19 as shown on Sheet 1 of 3 df Miscellanaous

Map No. 488, filed in the Office of the County Red@rded of San

biego County, May 3, 1966; th
said center line of Rozd Easppent No. 12 as follows:

88219742% Wesgt, 100.%3 feet
of a tapgent 300.00 foot rad
Southwestlerly along the arc
angle of.j35°27'02" a distanc
corner oft land described in
September 13, 1966 as File/P
Point of Beginnipg: thence a
land as fiollows: North 13°0
729147447 Weat, €55.87 feet

R

ence along said proldhgation and
North
{deed -~ 100.91 feet) %& the bedginning
iug - curve, - concave 60q§heaster;y; and -
5 said curve, throughia central & -

2 of 1B5.62 feet to tl® most Basterly
Duitclaim to Harry Weimer, recorded
age No. 148437 and being the True

Long the boundary of gaid Weimer's

S5f 29 West, 292,82 feéét:; and Noxrth

o the center line ofi cad Easiement

No. 18 ag shown on said Miscellaneous Map No. 488% thence along

said center line South 17922

112 West, 419.11 feeff to the
Weimer®s land; thencd along the

Southwesterly corner of said

Southwesterly line of said Weimer's.land South 5607227 East,

780,39 feet to the center lir
thence along said center linme as follows:

e of said Road Easemgnt No. 13;
Horth #1°1842%1" East, .

233.95 féet to-the begimning of a tangent 300.00 foot radius
curve, cencave Southeasterly; and Northeasterly ajong the arc of
said curve, through a central angle of 34°54755" & distance of

182.81 fget co the True Poig
Parcel‘lé (73~-0419) :

Those porvions of Lots 9 and
Ranche, in the Clty of San [
California, according to Map
Office of the County Recordd
1918, described as follows:

Commencihg at the intersect:

t of Beginning. é

: 3 )
10 of the.ReSubdivis%on of Fanita
iego, County of San Diego, State of
-thereof No. 1703, ﬁi@sd in the
r of San Diego Countyy February 28,

on of the center linelfof Road

Easement! No. 1 with the Easterly prolongation of #he center line

LALTIRTO VL

.of Road Easement No. 19 as shown on Sheet 1 of 3 BE Miscellaneous

A7 . . oy;mqv._

i
H
:
i
; -
!
H
i
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Map No. aéa filed in the 0ffBice of the County Rec rder of San
Diego County, May 3, 1368; thence along said proloigatlon and
said center line of Road Easement No. 19 as follows: North
8B°197 42" [West, 100.93 feet (deed - 100.91 feeT) tf the beginning

17cv1906 Sierra Club v. EPA

T as Followg:

of & tangént 300.00 foot radius curve, concave soufheasterly;
Southwesterly along the arc <f said curve, througnﬁa cantral
angle of ¥0°921/57% a distancs of 368.43 feer; and %angent to said

curve South 21°18721" West, I
corner of) land described in ¢
al, recorged July 1, 1966 as

33.35 feet-to the mosw Easterl
mitclaim Deed ta Daviii B, Devina, et
File/Page No. 108768 Zmd being the

True Point of Beginming; thence continuing along siid center line

§ South 21°18°217
of a tangent 500.00 foot rad;

West, 475.67 feet to &he begirming
us curve, concave Northwesterly;

Southwestérly along the arc of sald curve, thr0ug?¥a centrsl

angle of 33952°11" a distance of 295.57 feet; tang!

curve S55°10¢327".West, 260.47

£ to said
feet to the beglnnlnﬁéof a8 tangent’

50000 fopt radius curve, concave Northerly; and %authwestvrly

along the'arc ‘of said curve,
a distande-of 350.68 feet to

through a central angle of 40Y11'07"
the center line of Rqad Easement No.

18 as shown on-said Miscellaneois Map No. 488; thehce along the

center line of said Road Bas:
aoe0eE" 37% East, 391.28 feet
foot radius curve, concave E
said curve; through a déentra
301.25 feet; and tangent to
686.46 feet Lo the most Nort
et al; thence along the Norg
56“07‘22“ East, 78B0.39 feetbt

Parcel l% {73-0410):

Those poftions. of Lot 73 of
acccrdlng to Partition Map .

Juan M. Luco, et al, wvs. Thﬁ Commercial Bank of }

aln undet Superior Court Cas
the County Clerk of San Dieg
Resubdivision of Fanita Rand
of San Diego, State of Calif;
1703, filed in the Office of

sment’ No. 1B as folloﬁ% North

20 the-beginning of aa;angent 1000.00.
nsterly; Norcherly alﬁng the awc of

L angle of 17°315734r g distance of
sald curve North 17°2% 12" Easz,

nerly. corner of said Eand of Davine,
neasterly ling of sam@ land Sputh

ro the True Point of Heginni

Rancho Mission of Sanhnlego‘

hereof made in the acﬁlon entitled
ian Diego, et

e No. 348 on £ile in zhe office of

] County, and Lot 9 ow the

he, in the City of Sak Diegd, County
ornia, according to p therecf No.
the County Recordexr &f San Dzego

County, Eebruary 28, 1318, &l1 being in the Cicy @f San Diego,

County of San Diego, State ¢
part;gu;arly described as £g

Beginning at the Northerly t
Eagement! No. 12 as shown on
465, fllad in the QOffice of
County, ?ehruary 15, 1965, %
land described in Quitclaim

£ Califormia, and bewmg more
llows: :

exminus of the centeriline of

Sheet 1 of 2 of Mlscéilaneous Map No,
the County Recorder ? San Diego

eing also the Northwiésterly corner of
Deed to Fred Eklund, 2t al, recoxded

Septembeyr 27, 1965 as File/Page No. 175424; thenﬁm along the
center line of said Easement No. 12 and tche SOutﬁ%asterly

continuacian thereof as folliows:

" South GO°00’22?;WEst 340.00

feet to the beginning of a tangent 800.00 foot raﬂzus curve,
concave Kortheasterly. and :outneasterly along tﬁa arc of said

|
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;
curve, thirough & central ang

feat to the center line of E
Miscellansous Map No. 465; bi

PACIPIC WASTE N oz

le of 51°367086" & ﬁzsgﬁnce of 720,50
hsement No. 1 as shawg,on said
2ing a point on the a¢c of 2 B00.00

foor radius curve, concave Sputheasterly, a zadza% line of saiad

curve bears North S6°35/10% ¥
center line of said Eapement
along the arc of said curve,

a distance of 114.75 feet; ngn-tangent to said cum

42“31'20“ East, 528,78 feet,;

fest to said point; thence along .the
No. 1 as follows: N§ thaasterly
through 2 cencral angle of 08713705+
e North

being a point on thelarc of a

nomn- tang&nt 800. 00 feet radiys curve, concave Soudheasterly, a

radial line of said curve beirs North 48°22705" We
and Northaastarly along the are of said cugyé, through a

pointy L
central angle of 47°25°'09"

£ to gald

aldistance of 662.09 féet; thenze at

right angles to said center |ine North 00°56756" Yest, 30.00 feat
to a cormer in the boundaxy ©f said land of Eklund, et al; thence

along said boundary as follows: South §5°03¢04% Hest,

398.42

feet to an angle point therein; and North 78”00'3@“ West, 936.49

feet. to the Point of Beginnihg. ...

Parcel 12 (73-0413):

That porgion of, Lot 9 of the:

st arages

Lty
SRR

Resuble;s;on of Fangca Ranchs, in

the City jof San Diego, County of Szn Diego, Stavejlof California,

according to Map thereof No.
County Recorder of San Diego;
as follo@s:

JBeginniné at the intersectiol of the center line

1703, ' filed in the OFfice of the

County, February 28,%1918 described

Road. Easement

No. 10 with the cencer line df Road Easement No. ﬁ as shown on’
Sheet 1 ¢f 3 of Miscellaneous Map No. 465, £iled i the OFffice of
the Counﬁy Recorder of San Diego Caunty, Sgate oﬁ&Callfornla,
February i15, 1965; being on fhe arc ' of a 100.00 f£fot ‘radius
curve, concave Northeasterly, a radial line of’ Baﬁé curve bears

South. 749237410 West to Said

point; thence along ﬂha continuation

of and the center line of said Easement No. 10, S%utheasterly

along the arc of said curve,
a distange of 417.92 Eeat Lo

through a ceatral an%le of 23“56'A2“
an angle point in th# boundary ~of —-

Parcel B-151 of Newport’s land; thenre alonyg the Youndary of sald

Parcel B<4151 as follows:
South 13%39754" East, 761.58
feet to &n angle polnt ther

North 40953752% East, 280.00 feet; . .

feec, South 56°54732¥ East, 252.51
in; thence Worth 13°0w'05" West;

1124.78 feet to a point on 'the center line of Reaﬁ Easement No.
L1y thence along said center line South 89°03704Y Fesr, 100.00

feet; thence North 03°22'21°

East, 30.08 feet to fhe Northerly

line of gaid Easement No. 1;

of said Basement 1 as follows:
to the Northwesterly coiner pf said Parcel B-151

land; th@nee South DO°56°56"
of said Basement No. 1, bei

 radius cyrve, concave Southdésterly, a radial lin

thence along the Norfherly boundary
South 89°03'04" Whkst, 201. 68 feet
HE Newport’s

East, 30.00 feet to ; he center lipe
a point on the arcg f a B00.00 foot
of said curve

bears North 00°56'556% West Ho said point; thence ﬂlong said
center 11ne Hesterly along the arc of sald curve,%through a
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Parcel 13 {(73-0423} :

PACIFIC WASTE Bro1s

e i o

central angle of O?”OQ'AS* al distance of 100.00 fé%t to the Poinc
. of Beglmnzng

Those poutxons of Lots 3 and 4 of the Resubdrvmsmgp of Fanita
Rancho, in the Cmty of San Diego, County of San Dhego* State of

Califormils, according to Map thereof Mo,

1703, £illd in.the

Office of the County Recordegr of San Diego CountygyFebruarv 28,

1918, described as follows-

Commencing at the 1ntersect;on of the cencer llne}
Easement !No.' 1B with the center: line of Road Easer

’bf Road

shown on [Sheet 1 of 3 of Miscellaneous Map No. 48 p filed in the
Office of the County Recorder of San Diego County i May 3, 1966;

thence along the center ¥in
00°06737% West 1148.00 feetn

.deseribed in Quitclaim Deed

recorded |July -5, 1966 as Fil

Southerly line of said McMaru
feet to the Southwasterly corner of land ciescrn.be2

Deed to Verpon Lucius Robin
File/Page No. 123058 and beid
thence aldng the boundary of
North 01?49’55" West 625.32
said lan@, Sputh 44°28728" . F

of said Road Easemensl No. 18, South-
to the Southwesterly dorner of land
to Thomas -Hunter s, Sr.. et ux,
¢/Page No. 109648; thénce along the
vus’ land South 76°52°H7" East, 528.31
in Quitslaim
on, et ux, recorded July 28, 1366 as
g the True Point of ginning;

said Robinson’s landé s follows:
feet to the most Nortlerly corner of
ast, 385.39 feet to aj] angle paint

thereiny; iSouth BO®0p* 26" Ragt, 391.23 feer to thejlcenter line of

Road Easement No. 1 as shows
said center line South 04°0(
00°26°59" West, 49.44 feeb ¢
Robinscon‘s land; thencé alon
Robinsonis land North 877127
Point of; Beglnnlng.

Parcel 14 {(73-0411) ¢
{

Thoge poiﬁions of Lot 73 of
.according to Partition Map ¢

*Jusan M.!Luco, et al, vs. Ti
al" under Superior Court Cag
the County Clerk of. San Died
Resubdivision of Fanita Rang
of Ban Diego, State of Calif

1703, filed in the Office of

County, "ebruary 28, 1918, &
County Of San Dzegc, State d
whole as| follows: - .

Beginning at the intersectid
No. 1 with the Southeasterly
Road Easement No. 12 as sho
Map Mo, #BB, f£iled in the O
Diego County, May 3, 1986,

LAJT97039.v1

on Miscellaneous Map@No. 488; along
57" West, 263 feet; gnd South

G the Southeasterly clirner of said
g the Southerly line §f said

37" West, 617 20 Eeet ito the True

RS

biego, .
ion entitcled
fan Diego, et

Rancho Mission of San
herecof made in the aci
e Commercial Bank of
e No. 348 on file in he cffice of
O County, and Lots 9 d 10 of the
‘ho, in the City of. s;g Diego County

FEnEEsrse e

b‘

ornia, according to p therecf No.
the County Recorder HE San Diego
:11 being in the City #f San Diego,
»E California, and dea{rlbed as a
i
on 0f the center line @f Road Fasement
r continuation of the Fenter line of
m on Sheet 1 of 3 of @iscellareous .
“fice of the County Raknrder of San
seing a point on the a@c of a £00.00

1o sans

A-10 oerrernt

s gt e e e
o A e SRR

P
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PACIFIC VABTE Bose

oot radiuvg curve,; concave SQutheasteLly, in the %antar line of

gaid Road Easement No. 1, a

said Road EBasement Ho. 1 as

radial line of said czrve bears North

'56°35%107 West to said point; thence a2long the ceiter line of

follows: Southwesterfly along Lhe arc”

of said eurve, through a central angle of 21°44’3¥* a distance of

303.58 féet; and tangent to

said curve South 11°Aa’18“ West

459.87 fget te the Southeasterly corner of land diiscribed in

Qumtclamm Deed to Conrad B.

Walburger, et ux, reclzded July 22,

1965 as E;le/Page No. 119963; thence along the Sojicherly lina of

said Walburger’s land North/
-center line of Road Basement
_No, 488,{being a point on ti
concave pouthwesterly, a rad
77°17'14% Bast to said poing
said Roafl Easement No. 18,

Northwesterly along

78236744* HWest, 987.645 feet to the
No. 1B as shown on M,scellanesus Map
e arc of a 1200.00 fc it radius cuzve,
ial line of said curv bears Sosuth

;+ thence aloqg the celter line of

arc of said

curve, through a cehtral anwle of 39°14°19" a disgance of 821.81

feet to the most Westerly cg
along .thi Northerly line.of
East, 10B6.35 feet to the.ce

rner.of said Walbuxge%‘s land; thence
said Walburger‘s landjiNorth -85°48734"
nter line of said Roall Easement No.

12, being a point on the ar¢ of a 800.00 foot radjus cuxve,

concave Northeasterly, a rag

lial line of said curv* bearXs South

-69°03" 16/ West to said poinf: thence along said d nter line and
.the continuation thereof Southeasterly along the ‘rc "of said
‘curve, through a central angle of BO°39‘00" a 4ai ance af 427.96

feet to ?he PGint of Beginn:
;
Parcel 15 (73-0408):

Those p&rtlons of Lot 73 of
City of [Ssan Diego, County o

ng.

Loy
SRR,

i Diego, in the
alifornia,

Rancho Mission of §
‘San Diego, State of ]

-atcording to Partition Map thereof made in the a .Aon entitled

“Juan- M.

luco, et al, vs. The Commercial Bink of Ban Diegc, et

al" under Superior Court Case No. 348 on f£ile in the office of

the Courty Clexk of San Diego County, and of Lot |

5. of the

Resubdiviision of Panita Rang¢ho, in the City of 84 4 Diego, County

of San Dlego,

County, February 28, 12318, 2l1) being in the City
County df San Dlega, State »f California, and de

whole as follows:

State of California, according to M
. 1703, filled in the Office of the county Recorderjgf San Diego
&

therect No.

£ San Diego,
ribed as a

ety

e

Begznnlng atc the Nﬁrtnerly carminus of the Westegiy line of

Easemenﬁ’Nb. 12 as shown on;
465, filed in the Office of

Sheet 1 of 3 of Miscdllaneous Map No.
the County Recorder ﬁ San Diego

Coum:y, iFebruary 15, 1965; ghence South 7s°ao*3aﬂ§§ .Fast, 30.67

feet to{the Northerly termipnus of £he center lind

Easemﬁnq No. 12, being the

in Quitglaim Deed to Fred Eklungd, et al, recorded

of sald
land described
September 27,

orthwesterly corner

1985 as File/Page No. 17542%; thence along the Nj~therly boundary'

of saidiland of EBklund, et Bl, as follows:

Soutd: 78°0¢734" East,

936.49 feet to an angle point therein, and North 59°03 /04" Bast,

398,41 feet to a corner in {the boundary of land

scribed as

Parcel B 151 in Quitclaim D@ed to James R. Newpo@g, et ux,

LATIFHISR. VL

iH
A-11 : : osasrv?

ED 001523A 00000RAE_-NONRT
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recorded Rugust 23,

PQCiPIC WASTE

1865 as File/Page No.
the Northerly line of said lind North 89°03°04" Bd

15306835

to an angle peint in the Wesgerly bouudary of land

Quitclaim Peed to Jeffrian Corporation, st al, red
19, 1965.@=mg File/Page No. 135461; thence along sad
boundary jas follows: North 03°22721" East, 225.73

angle poimt therein; and Norph 03%27%27% East, 774

Northerly boundary of gaid Rancho Mission;
Northerly boundary North 885°38°'54" West,

Northerly prolongzcion of the

12; thende along said prolongation South 00°00¢221;
feet to the Point of Beginnihg. E

i
Parcel 16 (73-0418-A1):

3

Those poxtions of Lbts 3 and

California, according to I*dapE

Offige~of the County Recordem of San Diego Count

1918, and that portion of Loi 73 of Rancho Missios
e

according to -Partition Map ¢
*Juan M,

Westerly line of =

o015

hence along

SC . 20L.68 fa«ec
t described in
rded Bugusg

Northerly

get te an
.48 feet to the
thence | glcng said
1617.81 f&et o the

Easement No.

West, 1031.13

10 of the Resubdmvls;@n of PFanita
Rancho, -idn the City of San Diego, County of San Eﬁego, State of

réof made in the a

thersof Mo, 1703, flﬁﬁd in the

i February 28, "
of San Diego,
on entiiled

Luce, et al, vs. The Commercial Bank of ﬁan Diego, et

al" under Superior Court Cask No. 348-on file in the office of .
the County Clerk of San Diegp County, desc:ibed a@ follows:

Commencing at the interxsectipn of the center lin

i £ Sprlnq

Canyon R¢ad as shown on City; Engineer's Drawing Nu 11029-1-D
filed in ithe office of the City Engineer of the Ci ty of San
Diego, CQunty of San Dlego, State of California, Elth the centér -
‘ag shown on City Engﬁneer s Drawing
No. 12263-1-D filed in the office of said Cicy En@lneer. thence
64°30744" East 183, ow feest to the
beginninq of &-tangent 600.00 -foot radius curve, ﬁoncave
Sourhwesterly; thence Southebsterly aleong the arcﬁof said ourve,
through a cenrcral amgle of
33901'55% a distance of 345.91 feet to the True pmm: of
Beginning; thence leaving said center line North x3°18 19¢ East,

line of Road Easement No. 13}

along said center line South

being along said center 11né,

871,07 fépt; thence South 7 lopgiyyn East,

center line of Road Basement:

Scuth 17922¢12% West, 1108, i?
O

1000.00 foot radius curve,.

754.55

%eet o the

No. 18 as shown on’ sigid City
Engineer{s Drawing No. 12253-1-D; thence along safd center line

feet to the beginnifly of a tangent
cave Basterly; then%e Southerly
along the arc of said curved being along sazid cenjjer line,

through a centiral angle of I7°15'34% a distarce cﬁ 301.24 feety
thence tangent to saild curv% and along said cantek lime Socuth
00°00* 3779 West, 391.28 feet ito an intersection wm%h the center

line of gaid Road Basement

. 19, said 1ntersact%on being a:

point onithe arc of a 500.00 foor radius curve; c@ncave Northerly
whose cefiter bears North 05%21/39% East, thence N@rthwesterly
being along centexr l@ne, through a

along the arc of said cuzve,

center ahgle of 62°21°314* a idistance of 605.23 felits

thence

tangent to said curve and along said center line %mruh 15917°Q7"
Wegt, 686.17 feet to the beginning of a tangent 6?0 00 foot

LATOI069. V1

08736197

ED 001523A 00000345-00038
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; .
radius curve, concave Southy

the azce @E said curve, being

PACIFIC WASTE

@eis

SRR

{
u

resterly; thence Norﬁﬁwestarly along
along center line, through a central

angle of j16°11'43Y a distande of 169.60 fest to & e True Point of

Beginning.

Parcel 17 (73-0412%:

That portion of Lot 9 of the
Ranche,; in the City of San I
California, “according to Map
Office of the County Records
1918, described as follows:

'Baglnnlng at the intersectlc

No. 1 wlﬁh the center line {
in that certain Iastrument 3
101350 wherein the City of '§

-and sewe; aasements by the {
»»through.ahe Administrator of

peing a Ppoifit on the arc of
Southeas&erly*xn ‘the center

"radial line of said curve bd
point; thence along the cent

as foliows: Southwesterly

central: angle of 40°915%26" &
co sald gurve South 4293172¢
of a tangent 800.00 foot rad
Southwesterly along the are
angle ofl29°57*38" a distanc

said curva South 11°40718" YWest,

Southwesterly corner of land
Quitcilaim Deed teo Joseph E.
as File/Pags No. 137214;
B-154 asifollows: ‘South 745
point thereln, and North 504
Southerly corner of land deg

Deed to-Andrew Matto, et al)
. File/Page No. 226678; thence
B-11-31 as follows: Noxrth 4

North 46708725" Waest, 711.7(
Worth 40P53752" East 1033.1¢

5

i

% nid g i
RS

Resubdivision ‘of a pprticn of Fanita
iego, County of San n ego, State of
thereof No. 1703, fifled in the
r of San Diego County% February 28,
& .
i
n of the cerntexr line Bf.Road Easement
£ Road Basement No. 1) as described
ecorded June 7, 1965 4s File/Page No,
an Diego was qnitcla ed certain road
nited States Qf Ameriga acting by and
General SQrv;ces, sa&d Trtersection
an 800.00 foot iradivsjicurve, concave

arg North 08°06739." ,
er line of said Road Tasement No. 1
glong the arxc of said gurve, through a -
distahce of 562.09 f‘et non-tangent
" West 528.78 feet tdﬁthe beginning
ius curve, condave So brheasterly;

of said curve, - throug@ a central

e of 418.33 feet. and ﬁcn tangent to
1698.73 feet to fhe

: described as Parcel $-154 in

Selma, et al, :ecoxde@ July 30, 1965

06428" East, 131.04 fget to an angle
Q2r37¥ East, 1670.00 feet to the most
‘cribed as Parcel B~11i31 in Quitclaim
-recoxrded December lgﬁ 1964 as

along the boundary 4 sdid Parcel
2908703" West, '722. EQ&feet {record -
feet) to an angle pofint therein; and
feet (record - Nbrth$40°53'30“ East

thénce along the boundar% of said Parcel

1033.31 Feet) to the Southeasterly terminus of thE center linme of

said Roadl Easement No. 10 be
foot radius curve, concave }
curve be&rs South 500267590
center line, Northwesterly &
central adngle of 23°56/42" &
of Beginning.

Parcel 18 (63-5017):

‘Those portions of Lots 4 and

Fanita Ranchio, in the City ¢

LASZ9089.%) ¢

ing a point on‘the axg of a 1000.00
forthedsterly, a radial line of said
West to said point; ence along said
long the arc of said furve, through a
. distance-of 417.92 fet to the Point

:;%
|
i

| 9 of the Resubdxvlsﬁ% of a part of
£ San Diego, County of San Diego,

H-13 oB26m

R Ca e e e

ED_001523A_00000345-00039



EXHIBIT B

RIGHT-QOF-WAY MAP
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EXHIBIT C

FINE MATERIALS CONVEYANCE AREA

21
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Legend:
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EXHIBIT D

GRADING PLAN

22
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EXHIBITE

FIXED ROYALTY SCHEDULE
Proposed Proposed
Period Period Monthly Annual
Beginning Ending Royalty Royalty
Year 1 Jan-07 Dec-07 $310,147 $3,721,764
Year 2 Jan-08 Dec-08 $325,654 $3,907,852
23
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FIRST AMENDMENT TO LANDFILL DEVELOPMENT AGREEMENT

This First Amendment to Landfill Developinent Agreement (the *Amendment”™ is hereby
entered into and effective as of December 5, 2016, by and between Hanson Aggrepates Pacific
Southwest, Ine., a Delaware corporation-{("Hanson™ pand Syearmore Landfill, Ine., a California
corporation ("SLL” collectively, the “parties™),

RECITALS

A South Coast Materials Company, a California corporation, as predécessor o
Hanson; and SEFentered intothat centain Landfill Development Agreement dated as of
Decenber 31, 2006.("Development Agreement,” fogether witly this Amendment, the
" Agreement™),

B When the parties entered into the Development Agrecment; they contemplated
that Hanson’s payment of the Fixed Royalty in Section 3.2 of the Development Agreement
would equally batance with SLs payment of the Extraction Fee in Section 4 of the
Development Agreement. Tnand around December 31,2008, the parties determined that the
Fixed Rovalties and the Extraction Fees were not equally balancing as contemplated.  Fixed
Royalties paid by Hanson were substantially more than the Extraction Feées paid by SLL

&8 On or about December 31, 2008, SLI contends that the parties agreed 1o
wemporanily suspend Hanson’s obligation 1o pay the Fixed Rovalties to SLUand agreed that the
parties would reassess the Fixed Royalty provision in the Development Agreement in the future.
Hanson contends that currently SLI owes Hanson §2. 453,477 (“Extraction Fees Receivables
Balance™)., which represents the difference between the total Fixed Royvalties-paid by Hanson
($8.280,920) and the total Extraction Fees paid by SLI(85.827.442) under the Development
Agreement. SL1 disputes these contentions,

0, On orabout November 20, 2004, 8L provided notice 10 Hanson that SLrequired
Hanson 1o relocate its equipment to another location on the Property.  Hanson incurred
£3,410,665.80 of cosis to-relocate its equipment{“Relocation Costs™).  Pursuant to Sectiond. 1 of
the Development Agreement, SELis obligated o pay Hanson $1.591.044.04 (“SL1 Relocation
Obligation™) — which represents 7/1 53ths of the Relocation Costs.

E. On or about November 20, 2014, SLI determined that it needed Hanson 16
substantially increase its rate of excavation of the Material from the Property. -SLTcontends that
itanticipated that, as.of Deceniber 2015, Hanson would have excavated a total of 16 million
cubie vards of Materials, and SLIcontends that Hanson has excavated slightly over 3,1 million
cubic vards of Materials as of December 2015, Hanson disputes these contentions.

F. S hired and paid a contractor, Rumco, in 2014 to-excavate the Material from the
Property (“"Contractor Excavation Cost”™), "SLIbas been and will be providing such excavated
Material to Hanson. and Hanson will pay SL1the Production Rovalty Rate for the saleable
Aggregales contained frrsuch exeavated Material,

G, Onvor about March 18, 2016, SLLreguested that Hanson relocated certain utility

1
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Hnes to another location on the Property.. Hanson contends that pursuant 6 Section 6.1 of the
Development Agreement, SLT will be obligated 1o pay Hanson 5/15ths of the total cost to
relacate the utility lines (*Utility Relocation Cost7), the total cost of which is estimated o be
about $750,000.

H. BLIwishes 1o induce Hangon 1o accelerate Hs excavation rate, and the parties wish
toresolve their current disputes and 16 that end, Hanson and SLI desire to amend the
Development Agreement o the terms sel forth herein:

AGREEMENT

NOW THEREFORE, for and in consideration of the forégoing Recitals, and the mutual
covenants contained herein, and for such other good and valuable consideration, the receipt,
adequacy and legal sifficiency of which dre hereby-expressly acknowledged byv-gach of Hanson
and BLL and intending to be legally bound hereby, Hanson and SLLhereby specifically covénant
and agreeas follows:

8 Amendments to Development Agreement;

{a) Reeital Bof the Development Agrecimerit shall be smmiended 10 its entivdty Toread:
“The partics estimate that there are thirly four million two hundred thousand (34,200,000 cubic
vards of material 1o be-extraeted from the Property (the *Material™). - OFthis Material, forty
percent (40%) is estimated fo be saleable aggregates (the “Aggregates™ with the remainder
being material that is not saleable aggregates (the ™ Fine Material”)." Al references o fine
matertal™ in the Development Agreement shall mean "Fine Matesial.™

thy Section Z-ofthe Development Agreementshall be amended in ils entirety (o read
as follows:

“Unless earlier terminated as provided herein, the term of this Agreement shall
begin on the etfective date of this Agreement and terminate on December 31,
2033 (CIndtial Term™), Notwithstanding the foregoing, Hanson shall have five (59,
one (1) vear oplions o éxtend the Term for the period of timne between January 1,
2034 and December 31,2038, “Term” shall mean the Initial Term and any
exercised option wextend the Term, To exercise each such option, Hanson must
give SLIg mintmum of one hundred and twenty {1201 days written notice before
the end of cach-term.

Subject to an extension granted to Hanson pursuant to Section 9.6, Hanson agrees:
(i) 1o complete this mining projectwithin the Initial Term and inaccordance with
the excavation schedule and Mining Plan attached bereto as Exhibit B, and iy if
Hanson exercises one of mere options to-extend the Term, Hanson and SLIshall
meet and conferin good faith 1o determine i agreement can be reached onan
excavation schedule and Mining Plan for such option perieds, If the parties cannot
reach agreement on a revised excavation schedule and Mining Plan, then eithey
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party may terminate this agreement ofoné hundred twenty (120) days” notice to
the other party.

Asprovidedin Section 9.5, the Term may be extended if the parties mutually
agree foradditional phases on the Property.”

(€) The following sentences shall be added to Section 3.3 of the Development
Agreement, “Production Royvalty™

“Motwithstanding the foregoing, starting on January 1, 2007, regardless of the
amoint ol Appregate removed from the Peoperty and sold by Hansoneach Year,
Hanson shall pay: SLIa mintmum Broduction Royalty of Five Hundred Thousand
Dollars (5500,000.00) per Yeur ("Minimum Annual Production Rovaliy™),
provided however that Hanson shall be allowed 10 baok™ anv Production Rovalty
paid inany Year that exceeds the Minimun: Annual Production Royalty 1o be
applied towards satisfaction of the Minimum Annual Production Rovalty for a
maximum of three subsequent Yems. For example, if in vear: 1, Hanson pavs a
Production Royalty of $750,000; in-vear2, Hanson pays a Production Rovalty of
$500.000: in vear 3, Hanson pays Production Rovalty of $300.000; and in year 4
Hanson paysa Production Royalty Payment of $600,000, thén Hanson shall not
be obligated o pay anv additional Production Rovalties in vear 1 (hecause
750,000 Production Rovalty exceeded the Minimum Annual Production
Royalty): orinoyvear 2 (because $300,000 i the Minimun Annual Production
Royaltyy or invear 3 (bevause Hanson banked $250,000 fronm year 1 and applied
$200,000 of such banked amount wosatisfy the Mintmuin Anmual Production
Rovalty forvear 3)p0r in year 4 bécause the $600.000 Production Royalty
paymentexceeded the Minimum Annual Production Royalty, Butin Year 5,
Hanson will have no forther “banked™ eredits eligible from Year 1 dnd will only
have the $100,000 banked credit (available from its year 4 payiment in excess of
the Minimum Production Rovalty) to.offsetagainst the Minimum Production
Royalty in vear &, because there is o theee vear limit-on the carry forward or
“banking ™ of pavments in excess of the Miniraum Annval Production Rovaliy.

Any shortfall in the annual Production Rovalty paid and the Minimurm Annoal
Produetion Rovalty shall be paid by Hanson to 8L within thirty (30) davs of the
end of the Yeéar, The Minimum Annual Production Royalvywill escalate sach
Year by the same percentage adjustment as applied to the per-ton Production
Royalty. *Year” shall mean a.12-mionth calendar vear. For any partial Year
during the Term, the MinimuneAninval Production Royalty shall be pro-rated
hased ona 365-day Year”

() Sections 3.2, “Fixed Rovalty,” 4 *Extraction Fee.” and Exhibit B of the
Development Agreement shall be deleted 1o their entirety,

() Section 3.3 shall be amended in its entivety to read as follows:
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“{a) Subject to the adjustment provided in Section 3.3(b), Hanson shall pava
royalty of Eighty-Six Cents (5.86) per ton of Aggrégates as a production
royalty during the Term of this Agreement (as adjusted, the “Production
Royalty Rate™).: Such royalties are due thirty-{ive (35} days after the end of
the month in which the Agpreeates are sold by Hanson.

{b)  Beginning on January 1, 2017, and each January 1% thereatter during
the Term, the Production Rovalty Rate shall be an-amount equal to the
amount ineffect i the immediately preceding Yeur increased by a percentage
equalto the greaterof: (a) the percent increase, i any, in the PP during the
mmost recent twelve month period for which such data is-available or (b) the
year over year percentage increase in the averape selling price-to all third
parties (exeluding Hanson’s Affiliates) of Aggregates produced orsold ator
from the Property. The increase in the average sales price per ton shall be
caleulated as tollows: (1) the prior Year's average selling price shall be
caleulated as the per ton price received by Hanson during the twelve month
period ending one full year before the January: 1 rovalty recaleulation date, by
averaging the per ton price received by Hanson during that twelveimonth
period-and giving equal weight to the price of each ton sold, compared with
(2) the average selling price. similarly caleulated; received by Hanson during
thetwelve month period immediately preceding the Januvary 1 rovalty
recaleulation date. “Affiliate™ means any business entity that directly-or
indirectly is in control of, is controlled by, or is under compmon control of
such business entity.

(e} Theterm PRI means the United States Department of Labor, Bureai of
Labor Statistics, Producer Price Index for Construction sand, gravel, and ¢rushed
stone (commodity code 13-21) on the basis of 1982 = 100, I the format or
components.of the PPLare materially changed after the execution ol this
Agreement, the parties shall substitute an index which:is published by the Bureau
of Labor Statistics, or g similar agency, and which in the parties” judgment, is
équivalent 1o the PPLIn effect on the date'of this Agreement,

(i) The Parties will review:and monitor market condifions 1o détermine it the
Production Rovalty Rate fairly represents and compensates SLTduring the
duration of the Term. The review s designed to address unique price
impravement conditions (for example. =300% improvement in average selling
price of Aggrepates from the Property), and restructure the Production Rovalty
Rate tocreflect those circumstances. Any changes will be discussed and modified
only i approved by both Parties.”

i Section 5, “Quantity and Quality of Materials, of the Development Agreement 18
amended-in its entirety to read asfollows:

() Il material term and condition of this Agreement that Hanson excavate

sufficient native (1.e,, not stockpiled) Material (saleable ornot) ("Native
Material™ to meet the excavation schedule and adhere 1o the Mining Plan set
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forth in Exhibit Fto this Amendment, - This is necessary to-enable L1 to-prepare
additional airspace for disposal at the landfill. Therefore, Hanson agrees to
excavate, at.a minimum, the quantity of Material deseribed foreach month or
annval period (stated in Exhibit F) and at the designated areas af the Property, as
set Torth in Exhibit F hereto:

(b}~ Title to the saleable Aggregates shall pass to Hanson upon excavation of
such saleable Agpregates from the Property: provided, however, that upon the
expiration of Term of the Development Agreement as amended herein, legal title
and pwnership to-all saleable Agpregaies and all other excavated materials
remaining on the Property. if any, shallrevert to and be deemed solely vested in
SLL SLlmay thereaftersell such saleable Ageregatesand shall retainall procesds
thereof.

e Motwithstanding the foregoing, SL1is obligated to excavate Fine Materials
that Hanson previously conveyed 1o SLL pursnant 10 Section 6.3 of the
Development Agreement and SULplaced in an area that Hanson must excavate
pursuant {o-the Miging Plan ("Previously Removed Fine Material™). Such
miaterials excavated by SEEshall notcount towards Hanson's excavation
obligations in Exhibit F orthe Mining Plan. “Fine Materials™ shall mean the
portion of the Material that is-net composed of saleable Aggregate.”

(i) Section 6.2, “Mining Plan, is amended in its entirety 1o read as follows:

“Hanson shall adhere t0-the Mining Plan attached hereto as Exhibit F unless the
parties agrec otherwise, In & writing signed by both parties. Tn addition, on or
about September 1st of each year of the Agrecment, SLIT shall provide Hanson
with copies of Landfill development plans détailing the specific locationof
Landfill development sieeded for the upcoming calendar vear along with the
Landfill development progression anticipated over the next five-year period.
S1L1s plang shall include engineering estimates of quantities of Material o be
removed along with details regarding any and all permit limitation and/or
restriction thatwould impact Hanson’s ability to perform under this Azreement;
Hanson shalh use the Mining Plan to develop the anticipated Cost of Extraction
Cost”) for removing and processing Material: Except as expressly provided in
Section S{e), all said Cost shall be the sole responsibility of Hanson and shall
nclude the cost of excavation and transportation and disposal of fines into the
Designated Fines Materials Convevance Area (except the Previously Removed
Fine Material) Nothing in this Agreement shall prohibit SLT from the following
activities: (1) excavation, extraction, drilling, and blasting of Material. (i)
placing liners-in all ora portion of the Property, (i) stockpiling Material, or (iv)
doing any-other activity reasonably necessary for SLLto timely and effectively
operate-its landfll socording 1618 permits: provided, however, that (x) SLLwill
extract Material as reasonably practical 1o preservethe Agpregates for extraction
by Hunson.™
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thy InSection 6.1, “Laborand Equipment”, the second sentence shall be replaced in
its entirety with the following:

“In the event LT reguires Hanson to relogate any ovall of the equipment or
utilities sooner than 24 months before the end of the Fnitial Terny, then SL1 shall
pay 1o Hanson the pro-rata share of the relocation expenses based on a straight-
ling depreciation over the total vears i the Initial Term.. For example, i 811
requires Hanson to relocate equipment in July 2029, then SLUwould be oblipated
o pay Hanson4/1 7th of the relocation cost or, 1o liew of such payment, Hanson
may then elect 1o ferminate the agreement on 120 days” wiitlen notice 1o 811"

(i) The following sentences shall be added to Section 6.3, "Removal of Fines™

“Hason shall alse, at its sole-expense, vonvey Fine Materials o the pit

¥

designated on I O (the “Additional Fine Matertals Arvea™ uotil the
Additional Fine Materials Area is filled to its capacity. “Filled 1o its capacity™
shall mean noncengineered placement of material up to the approxtmate elevation
of 810 1t Hanson shall be responsible for the costs to convey and place the Fing
Materials into the Additional Fine Materials Area, When the *Additional Fine
Materials Area™ is filled 1o ils capacity, the parties shall méet and confer onan
alternate location for the Fine Materials ("Adternative Fine Materials Area™
Hanson shall convey Fine Materials to the Alternative Fine Malerials Aren
Hanson shall only be respunsible for the cost to convey fioes 1o the Alternative
Fine Materials Avea up to-the average annual vapital and operating costs incurred
by Hanson to convey Fine Materials to the Additional Fine Material Area
(*Hanson's Conveyance Obligation™). ‘Hanson’s Conveyvance Obligation shall be
determined: by adding up the following marginal costs. incurred by Hamson (o
convey fines 1o the Additional Fine Materials Area; labor, power; fuel, equipmerit
te.g.. dozer, loader. haul tracksy, dnd capital costs such as convevor extensions:
These costs will then be caleulated onapercubie vard basis using the volume of
materials conveyed to the Additional Fine Material Area, The resulting average
per-cubic yard costshall be the Hanson Conveyance Obligation. Fellowing the
Year in which the Hanson Conveyance Obligation is first caleulated, the Hanson
Conveyance Obligation:shall be escalated annually thereafter by the percent
increase, 1f any, in the PPLduring the most recent twelve month period for which
such data is available.

Hanson shall review ity Fine Material conveyance costs per cubic vard
with 8L September of each year during the Term, and shall allow SLIto audin
Hanson"s books and records toverifvall such costs, - SLIshall be obligated to pay
foi the costs incurred by Hanson to-convey the Fine Matertals to the Alternative
Fine Material Area in excess of the Hanson Convevance Obligation. SLI ghall
pay Hanson such damount within thirty (30 days following ssuance of an invoice
by Hanson 1o SLL
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¥ Hanson requires the placement of structoral 611 in connection with their
operations during the Term of this Agreement, this fill will be construcied in
aceordance with enginecring specifications for structural Gl placement provided
by SLLand attached hereto as Exhibit H. and shall be paid for by Hanson.

[Ch Section 6.4, “Progress Meetings and Reports,” 18 amended in ity entirely toread as
follows:

“Hanson shall provide SLI with g monthly report stating the total quantity of
Material excavated by Hansen during the prior month. This seport shall be
delivered to Republic s Jater than the ténth business day of the following month,
Further. unless the parties agree otherwise, Hanson and 8L shall meet monthly to
review Hanson's progress towards meeting the excavation schedule requirements
in Exhibit Foand, il agreed to by both parties in a writing signed by both parties,
may amend or update the schedule and/or the Mintag Plan,

Following Phase 1 and 2 of the Mining Plan, Hanson shall excavate al the
sitnbmm rate-of 730.000-cubic vards per Year of Native Material, This
requirement may be waived annually by SLL in 8L s sole discretion. Such
walvers i requested by Hanson., shall be discussed af the annual meeting
desceribed in Bection 6.2 of the Agteement. W given by SLI 811 shall provide
Hanson any such waiver in writing.

It is determined that Hansondsnot making “Adequate Progress” based on the
Mining Plan in Exhibiv F and the annual excavation requirements afler the
completion of Phases | and 2 described herein. and as these requirements may be
amended inwriting by the Parties from time to-time, SLDmay, &t is option.
provide written notice 16 Hanson of the shortfall in excavation and shall allow
Hanson to ewre the shortfallin full within 60 days of Hanson s receipt of such
notice, “Adequate Progress” shall roean (A 200,000 cubic vards per month
during Phase 1'of'the Mining Plan in Exhibit F. or (By 125,000 cubic yards per
mionth digtng Phase 2 of the Mining Plan in Exhibit T, or () following Phase 1
and 2-of the Mining Plan, 30,000 cuble vards per month. If the shortfall 15 tien
eured by the end of such 60-day period, STImay, atis sole option and discretion,
hire a third party conitractor at the éxpense of Hanson 10 reach the level'of
Adequate Progress, provided however that Hansen may continne to excavate the
Property in conjunction with such third party contractor.. During the period that
ST s third party contractor is excavating on the Propérty: Hanson shall niot
urireasonably-interfere with the excavation plansand activities of SLTs third party
contractor, Hangon shall reimburse SLL within thirty (30) days of invoice receipt,
for SLI's reasonable out-of-pocket costs of hiring such thisd party contractor 1o
reach the Tevel of Adequate Progress.”

(k) - -Beetion 9.6 of the Development Agreement shall be amended 1o replace “in 17
wears” with “the Tepm
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Mateii.il

2, Extraction Fees.and Fixed Rovalties,

() Hanson waives, and SLI shall not be ebligated w pav Hangon, the
Extraction Fees Receivables Balance. SL1waives, and Hanson shall not be oblipated to pay SLL
the Contractor Excavation Cost.

(b} - - Harison waives any and all right to, and SLIshall no longer be obligated to
pay Hanson, any Extraction Fees for-the remaining Term. SLT waives any and all right to, and
Hanson shall not be obligated to pay SLL any Fixed Rovalties under the Development
Agreerent,

4
X,

fay- - SLA shall pay Hamson the $1:391,644.04 501 Relocation Obligation on'or
before December 31, 2016,

1e) SUL shall pay Hanson the Utility Reloeation Cost within 60 davs of
Hanson's 1ssuance of an invoice for suchcost to 8L

4, Conflicts; No Other Amendment, In the eventof sconflict between the
provisions of this. Amendment and the provisions of the Development Agreement, the provisions
of this Amendment shall control, Capitalized terms not defined herein shall refer wothe
definitions of such terms in the Development Agreement. Exceptas expressly set forth in this
Amendment, the provisions of the License remain in full force and effect.

(ay Authority. Each signatory-of this Agreement represents and warrants that he or
shie has full authority toenterinto this Amendment on behalt of the respective parties,

(b) - Entire Agreement. This Amendment, togethers with the Development Agréement;
represents the-entire undérstanding and agreement between Hansonrand 811 with respect to the
subject matter hereof, andno amendment or modification of this Agreement shall be effoctive
unless it is set-forth in g writing specifically stating that'it isintended to be an-amendment hereof,
specifying what provision hereof is being amended thereby, and signed by each of the parties.
This Amendiment resolves all reciprocal pavment oblipations of the Parties arising priorto the
date of execution of this Amendment arising under sections 3, 4 and 6.1 of the Development
Agreement, and establishes the reciprocal payvment obligationy of the Parties relating 1o the
matters.covered by these sections fromand-after the date of exccution of this Amendment, unless
this Ameddmentexpressly provides otherwise,

intended or shall be construed to confer upon, or give to, any person, other than the named
parties 1o this Amendment, any rights, remedies, obligations or liabilities.
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(dy  Counterparts. This Amendment may be exeeured in one or more counterparts,
gach of which shall be an original, butall of which, taken together, shall constitute onie and the
same Amendment. The parties contemplate that they may be executing counterparts of this
Amendmient vansmitied by facsimile or emallin PDF format and agree and intend that a
signature by facsimile machine oremail in POF format shall bind the party so signing with the
stune effect as thongh the signature was an origingl signature. Hanson and SLI shall execute and
deliver such additional documents and take such additional actions as ¢ither may reasonably
request to carry out the purposes of this Amendment.

(ey - Severability. T anyterm orprovision of this Amendment is invalid, illegal, or
incapable of being enforced by virtue ol any federal or state law, or public policy, all other terms
and provisions of this Amendment shall nevertheless remain in full foroe and effect so long as
the legal substance of the transaction contemplated hereby is notaffected inany manner
materially adverse to any of the parties 1o this- Amendment. Uponsuch determination that any
such term or provision is invalid, Hlegal, or incapable of being enforced, the parties heveto shall
negotiate 1t good faith 1o modify this Amendment 50 as to effect the original intent of the parties
asvlosely as possible inan scceptable manier in order that the transactions contemplated hereby

are consummated as originally eontemplated 16 the greatest extent possible,

N WITNESS HEREOF, Hanson and SLI Have executed this Agreement imtending i fo
be effective as of the date first written above,

HANSON AGUGREGATES PACIFIC SYCAMORE LANDFILL, INC., a California
SOUTHWEST, INC, a Delaware corporation - corporation

Name: - C héi s H‘m’;ﬁ’wzf Hame: /%fﬁ% ga(b[é’@u /%
Tite: PG e [yee »ﬁ?/{f&r%fw%
Diate: i”%/f/!‘“f" Date: 52/67’”/!@
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EXHIBITF

Mining Plan and Excavation Schedule

o Excavate MPC-1 Phase 1 approximately 2.2 million cubic yards, of Native Material
diring the eight (8) month period starting on Phase. T Commencement Date (the “Phase 1
Excavation™. See drawing number1,

o Phase 1 Commencement Date shall be September 1, 2016, unless 8L pravides
Hanson advancenotice of a delay In the Phase 1 Commencement Date,
¢ Assutning that the Phase 1 Commencement Date begins on September 1, 2016,
the Phase 1 Excavation shall be completed by no later than April 30, 2017,
& “Minimurecexcgvation rate will be 200,000 cubie yards permonth starting on
Phase 1 Commencement Date,
Encavated material 1o be stockpiled in area shown on drawing number 1.

o

s Complete excavation of remaining area of MPC=1, approximately 24 million cubic vards
of Native Muaterial, during the tweaty (203 month period stating on the Phiase 2
Commencement Date;, unless SLLprovides Hanson advancs notice of s delay such of
comimgncement, See drawing number 2,

o - Phase 2 Commencement Date shall- be the day Tollowing the conclusion of the
Phase 1 Excavation,

o Minbmum exeavation rate will be 125,000 cubic yards per montly,

o Excavated material to bestockpiled in area shown ondeawing mumber 2.

» - Following Phase Fand 2 of the Mining Plan, Hanson shall excavate atthe minimuonyrale
of 750,000 cubic yards per Year of Natlve Material, -Sec drawing mimber 3 for
retnaining landfll footprint excavation, Stockpile Jocations for future excavated material
and additional fines material to be determined as the landBill development progresses;
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County of Sean Diegn

THOMAS E MONTGOMERY GFFICE OF COUNTY. COUNSEL FAULA FORBIS
UNTY COUNGEL BERIGR DEPUTY
1600 PACiHC\H!GHWAY. ROOM 3'55, SAN DIEGD, CAB2101 DZ(E‘CJt Disi, {658) 556-2708
(619) 5314860  Fax 619) 531-6005 -l pauda. forbis@sdeouity ol gov
May 2, 2017

Stephen J. O Neil

Sheppard Mullin Richter & Hampton
333 South Hope Strect, 43™ Floor
Los Angeles, CA 90071-1422

VIA EMAIL AND U.8. MAIL
Re: Hanson Aggregates Pacific Southwest, Inc:- S8antce Title V Tssues
Dear Stephen:

Thank vou for your letter of March 15,2017, 1have reviewed your letter a5 well
as the Landfill Development Agreement (“Agreement”) and the First Amendment
(“Amendment™) to that Agreement which.you provided. As a preliminary matter, the
District will agree to prolect the information in Exhibit B, C, and D, as trade secret
information. Ifa public records act request is submitted asking for these materials, the
District will follow the procedures prescribed in District Rule 177(g) prior to releasing
those miaterials. Additionally, for the reasons discussed below, we do niot require the
pricing and billing information that you offered to submit as Exhibits C and D. You may
choose to submit that information at a later time, but we do not find it necessary to
determining whether the Ianson Aggregates Pacilic Southwest Ine. operation of the
Hanson Santee Aggregate Plant (“Hanson Santee™) at Sycamore Landfill should be
aggregated with the operations of the landfill itself.

From the review of the Agreement and Amendment, and inconsideration of your
letter, the District finds that Hanson Santee and Sycamore Land(ill should be considered
a single stationary source for purposes of Title V permitting: The following are the
reasons for this-conclusion.

L. Hanson Santee and Sveamore Landfill meet the definition of a single stationary
source under Distriet Rule 1401,

For purposes of permitting under Title V, a stationary source is defined as “an
emission unit, or aggregation of emission units which are located on the same or
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Mr. Stephen O”Neil -2- May 2, 2017

contiguous properties and which units are under common ownership or entitlementto
use.” District Rule 1401(¢)(46).. As we discussed in our phone call of September 15,
20186, the District interprets the phrase “entitlement to use™ to be the same as “common
control” which is extensively discussed in federal Environmental Protection Agency
(“EPA”) letters related to stationary source determinations’. Thus, there are two prongs
to identifying a stationary source under the District Title V Rules: location on a
contiguous parcel, and entitlement to use (common control).

A. The Hanson Santee and Sycamore Landfill operations are located on a
contiguous parcel.

There is no dispute that the Hanson Santee operations-are located on the same
parcel as the Sycamore Landfill operations.. In fact, what is apparent from the aptly
namcd Landfill Development Agrécment submitted as Exhibit B is that Hanson Santee is
located upon and was contracted to-excavate the land(ill itself, as well as provide the
daily cover for the landfll.

B. There is clearly common control between the parties as reflected in the
Agreement and Amendment.

As the EPA has long noted, “Typically, companies don’t just locate on another’s
property and do whatever they want. Such relationships are-usually governed by
coniractual, lease, or other agreements that establish how the facilitics intcract with one
another. Therefore, we presurne that one company locating on another’s land establishes
a “control” relationship.” Letter from William A. Spratlin, Director, Air, RCRA, and
Toxics Division to Peter R. Hamlin, dated September 18, 19935, This presumption is
rebuttable, so it is important to look at the contractual relationship between Hanson
Santee and the Sycamare Landfill to determine whether common control exists.

As repeatedly stated in EPA detcemination letters, EPA has no adopted regulatory
definition of “common contrel”. Instead, “... the Agency has relied on the common
definition. Webster’s Dictionary defines control as 1o ¢xercisc restraining or directing
influence over,” ‘to have power over,” ‘power of authority to guide or manage,” orifit
[regulates] economic activity.” Letter from Matt Haber, Chief, Permits Office; to
Jennifer B. Schlosstein, dated November 27, 1996, The Spratlin letter referenced above
includes a list of screening questions-often employed in analyzing the opcrations of

: However; to clear-up any confusion from ourcall, Tdid not indicate that the District interpreted
“entitlement to use™as also encompassing the concept of common SIC code, contrary to the assertion’in
your-letter. As will be discussed below; however; under either the federal or local definition of stationary
source, the Flanson Santee operations must be aggregated with the Sycamore Landfill.
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sources to determine whether common control exists between the entities. Even'in the
ahsence of shared corporate structurgs or administrative functions, “the new facility may
still be considered to be nder the control of the cxisting source it a significant number of
the indicators point to:common control.” Spratlin-letter, at 2.

After review of the Agreement and Amendment, the District finds that several of
the sereening questions in the EPA guidance can be answered in the affirmative, and thus
are indicative of common control. These include the following:

#  Does one operation support the operation of the other? Yes- Hanson Santee is
essentially operating as the cxeavation operation for the Sycamore Landfill.
This 15 reflected in the terms of the Agreement and Amendment. The Landfill
Development Agreement provides, “The parties desire to enter into an
arrangement whereby [Hanson Santee’s predecessor] will cause the Material to
be removed from the Property... in a manner consistent with [Sycamore’s]
needs to develop the Property as a landfill, and the Aggregates 1o be
marketed....” Agreementat page 1, Recitals- section D, The Amendment
provides, “It is a material term and condition of this Agreement that Hanson
excavate sufficient... Material... to meet the excavation schedule and adhere to
the Mining Plan set forth in Exhibit F to this Amendment, This is necessary to

dfill

s

arrangements arc mutually beneficial. As you note in your letter, it is not
unlawful to engage in a mutually beneficial contract; however it can indicate
common control, as it does here. Under the Agreement, Hanson Santee has an
exclusive license to extract the aggregates on the site. Agreement at section
L{1.1)(a}). Under the Amendment, Hanson Santee provides a minimum
production rovalty to Sycamore Landfill, and pays royalties based npon the
aggregate it is able to scll. Amendmentsgction 1(¢). Under the Agreement,
Sycamore Landfill was required to pay an Exiraction Fee per cubic vard of
material removed. This fee is no longer required under the terms of the
Amendment. Agreement section 1(4); Amendment section 1{d).

Amendment provides that Hanson will-extract materials as specified in the
Mining Plan and Excavation Schedule in-order to create the space for the
landfilf. Amendment section [{D(a), Exhibit F. If Hanson Santee fails o
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comply with the established schedule, Sycamore Landfill may hire another
contractor at Hanson Santee’s expense. Amendment at I(j).

e Do the fucilities share intermediarics. products, byproducts, or other
manufacturing equipment? Hanson Santee is also required to deposit the “fine
materials™ byproduct to an area specified by Sycamore Landfill. Agreement
section [(6.3); Amendmcnt scction I(i). Fine Materials are defined in the
Amendment as the portion of excavated material that is not composed of
saleable aggregate. According tothe Joint Technical Document for Sycamore
Landfill, approximately 60% by volume of the excavated material (i.¢. the fine
materials) is being supplied to Sycamore Landfill for daily cover, and this is
projected to supply 100% of the landfill’s daily and Onal coverneeds. 2015
loint Technical Document for Sycamore Landfill at'6-1 and 6-2. There is fio
fee for this material in the Agreement or Amendment.

Based upon the-above answers to these screening questions, Hanson Santec and
Sycamore Landfill are under comnmon control. Hanson Santee provides all of the
excavation for the Sycamore Landfill, in addition to all of the soil for the daily and final
cover. Sycamore Landfill can control the location and the amount ofimaterials to be
removed from the site, in order to develop the Landfill. While Hanson Santee benefits
from being ableto sell the aggregates it produces, this does not detract from the
considerable control over its opcration under the terms of the Agreement and
Amendment.

Additionally, EPA screening also looks fora contracl-for-service relationship as
evidence of common control. An EPA policy guidance letter on the treatment of
temporary and contracted operations at stationary sources instructs that, “temporary and
contractor-operated units be included as part-of the source with which they operate or
support.”™ Letter from John Sietz, Chief of the Office of Air Quality Planning and
Standards tothe Minnesota Pollution Control Agency, November 16, 1994). Additional
EPA guidance provides, “a determination of conunon control may be made on the basis
of ... indirect control, such as when the goods or services provided by a co-located,
contract-for-service entity are integral to or contribute to the output provided by a
separalely owned ot operated” activity with which'it operates or'supports.” Haber letter,
at 3.

In this case, Hanson Santee’s excavation operation is integral to the operation of
the landfill. While a contractor was brought oo to supplement the excavation in 2014,
this does not detract from the fact that Hanson Santee is the primary provider of
excavation services to Sycamore Landfill. Tn fact, under the initial Agreement, Hanson’s
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predecessor was paid an “Extraction Fee” per cubic yard of material removed to perform
this service. Agreement at section I{4). And as noted above, Hanson Santee must
comply with the Mining and Fxcavation Schedule established by the Amcndment. If
Hanson Santee does not comply with the excavation schedule, Sycamore Landfill “may,
at its sole option and discretion, hire a‘third party contractor at the expense of Hanson te
reach the level of Adequate Progress.” Amendment at-section I(j) (emphasis added).
This is clear evidence of contract-for-service arrangement, and as such, common control,

1L Hanson Santee must be aggregated with the Sycamore Landfill because they

regulations.

As you correctly noted in your letter, the federal definition of stationary source has
a three-prong test.” For purposes of Title V permitting, federal regulations define major
source as one or more stationary sources that: 1) are located on contiguous oradjacent
properties; 2} are under common conirol of the same person or persons under common
control; and 3) have the same two-digit Standard Industrial Classification (“SIC”y code.
40 Code of Federal Regulations §70.2. As discussed above; Hanson Santee and
Sycamore Landfill operate on the same parcel, and are under common control by virtue
of the contractual relationship between them. They also can be considered to be under
the same SIC code, since Hanson Santge is operating as a support facility to Sycamore
Landfill,

A. Hanson Santee is operating as a support facility to:Sycamore Landfill, and as
such can be considered to be operating under the same SIC code.

Asdiscussed above, Hanson Santce supports the operation of the Sycamore
Landfill by providing excavation services to develop the landfill as well as the fine
materials needed for the daily and final cover for the landfill per the terms of the
Agreement and Amendment. EPA guidance provides that “a support facility is
considered to be part of the same industrial grouping of that as the primary facility it
supports even if the support facility has-a different two-digit 81C code.” Letter from
Robert B. Miller, Chief, Permits and Grants Section, to William Baumann, dated August
25, 1999, A support facility relationship is presumed to exist when more than 50 percent
of the-output or services that arc provided by one facility is dedicated to another facility

% The District’s Title V Rules including this definition were approved by EPA initially on
February 5, 1996, Asa result, itis thé District definition of stationary source that would govern this
determination. Regardless, as furtherdiscussed herein, the Hanson Santee and Sycameore Landfill
operations would be aggrégated under cither definition.

17cv1906 Sierra Club v. EPA ED_001523A_00000345-00061



Mr. Stephen O'Neil -6- May 2, 2017

that it supports. Letter from Kathleen Anderson, Chief, Air Permits and Technical
Review Branch, to Sharon . Foley, dated October 22, 2009. In this case, 100% of
Hanson Santee's excavation operation is-dedicated to excavation of the Sycaimore
Landfill, and this operation provides 100% of the daily cover needed for the landfill.

Furthermore, additional factors may be considered in determining whether a
support facility relationship exists, Support facility determinations ean also depend upon
the following:

e The degree to which the supporting activity receives materials:or services
from the primary activity (which indicates a mutually beneficial
arrangement between the primary and secondary activities);

e The degree to which the primary-activity exerts controls over the support
activity’s operations;

¢ The'nature of any contractual arrangements between the facilitics; and

# Thereasons forthe presence of the support activity on the same site as the
primary aetivity (e.g. whether the support activity would exist at that-site
but for the primary activity).

Miller letter, at 2.

As discussed above, it is clear from the review of the Agreement and Amendment
that Hanson Santee receives the ability to mine aggregate for sale, Sycamore Landfill
exerts complete control over the location and amount of materials to be removed, and
Hanson Santee would net be located upon this property were it not for its role in
excavating the space for the Sycamore Landfill. As such, it is a support facility to the
Sycamore Landfill and can be considered to be operating under the same two-digit SIC
code as Sycamore Landfill.

B. The support facility concept is not limited to permitting decisions under the
Prevention of Significant Determination (“P8D™) program.

Contrary to the assertion in'your letter, the support facility concept is not limited
to permitting under the PSD program. The EPA letter to John D. Lowe referenced in
your letter simply does not specify as such. While the concept was initially-described in
the preamble o the PSD regulations, it has subsequently been referenced in many EPA
determinations related to Title V permits, See Haber letter, November 27, 1996 at 1;
Anderson letter, October 22, 2009 at 3; and {most recently) Letter from Kenneth Moraff,
Director, Office of Ecosystem Protection to Douglas L. McVay, dated March 25, 2016 at
3, 4.
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Based upon its analysis-of the factors discussed above; the Distriet finds that the
Hanson Sarntee operations at the Sycamore landfill must be aggregated with the emissions
of the landfill itself, because Hanson Santee is essentially operating as the cxcavation
operation for the Sycamore Landfill, and provides the daily cover materials for the
landfill. Assuch, Hanson Santee should have submitied a Title V permit application
within 12 months of commencing operation at that location. District Rule 1414(c). The
District sent notice of the Title V permit requirement to your client on March 11, 2016,
Undcreven the most generous reading of District Rule 1414, an application for Hanson’s
Title V permit was due to the District by March 11; 2017. Further delay in submittal of
the-application will put your client at added risk for District, federal or citizen
enforcement.

Please contact me with any questions you may have,

Very truly yours,

THOMAS E. MONTGOMERY, County Counsel

By
Piula Forbis, Senior Deputy
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