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Plain Language Summary Template and Instructions for Texas
Pollutant Discharge Elimination System (TPDES) and Texas
Land Application (TLAP) Permit Applications

This template is a guide to assist applicant’s in developing a plain language summary as
required by 30 Texas Administrative Code Chapter 39 Subchapter H. Applicant’s may modify
the template as necessary to accurately describe their facility as long as the summary
includes the following information: (1) the function of the proposed plant or facility; (2) the
expected output of the proposed plant or facility; (3) the expected pollutants that may be
emitted or discharged by the proposed plant or facility; and (4) how the applicant will control
those pollutants, so that the proposed plant will not have an adverse impact on human health
or the environment.

Fill in the highlighted areas below to describe your facility and application in plain language.
Instructions and examples are provided below. Make any other edits necessary to improve
readability or grammar and to comply with the rule requirements.

If you are subject to the alternative language notice requirements in 30 Texas Administrative
Code §39.426, vou must provide a translated copy of the completed plain language
summary in the appropriate alternative language as part of your application package. For
your convenience, a Spanish template has been provided below. -NOT APPLICABLE

ENGLISH TEMPLATE FOR TPDES or TLAP NEW/RENEWAL/AMENDMENT APPLICATIONS
INDUSTRIAL WASTEWATER/STORMWATER

The following summary is provided for this pending water quality permit application being
reviewed by the Texas Commission on Environmental Quality as required by 30 Texas
Administrative Code Chapter 39. The information provided in this summary may change
during the technical review of the application and are not federal enforceable representations
of the permit application.

Victoria Port II LLC (CN605568807 ) operates Victoria Port II LLC RN110451648. a
combustion turbine generator (CTG) electric generation facility. The facility is located 2050
Old Bloomington Rd N, in Victoria, Victoria County, Texas 77905.

Discharges from the facility have not commenced, and subsequently no wastewater is
available to be sampled. Upon discharge from the facility, required sampling will take place.
Washdown and minimal amounts of stormwater will come into contact with oil from
equipment operation or maintenance and will be discharged intermittently after treatment in
an oil/water separator to Outfall 001.
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TEXAS COMMISSION ON ENVIRONMENTAIL QUALITY

NOTICE OF RECEIPT OF APPLICATION AND
INTENT TO OBTAIN WATER QUALITY PERMIT
RENEWAL

PERMIT NO. wWQ0005263000

APPLICATION. Victoria Port Power II LLC, 24 Waterway Avenue, Suite 400, The Woodlands
Texas 77380, which own(s) an electric generation facility, has applied to the Texas
Commission on Environmental Quality (TCEQ) to renew Texas Pollutant Discharge Elimination
System (TPDES) Permit No. WQ0005263000 (EPA 1.D. No. TX0138801) to authorize the
discharge of treated wastewater and stormwater at a volume not to exceed a daily average
flow of 144,000 gallons per day. The facility is located at 2050 Old Bloomington Road North,
in the city of Victoria, in Victoria County, Texas 77905. The discharge route is from the plant
site via Outfall 001 to a series of ditches, thence to Victoria Barge Canal, thence to Victoria
Barge Canal Tidal. TCEQ received this application on January 30, 2024. The permit application
will be available for viewing and copying at Victoria Public Library, 302 North Main Street,
Victoria, Texas prior to the date this notice is published in the newspaper. This link to an
electronic map of the site or facility's general location is provided as a public courtesy and
not part of the application or notice. For the exact location, refer to the application.
https://gisweb.tceq.texas.gov/LocationMapper/?marker=-96.945,28.696666&level=18

ADDITIONAL NOTICE. TCEQ’s Executive Director has determined the application is
administratively complete and will conduct a technical review of the application. After
technical review of the application is complete, the Executive Director may prepare a draft
permit and will issue a preliminary decision on the application. Notice of the Application
and Preliminary Decision will be published and mailed to those who are on the county-
wide mailing list and to those who are on the mailing list for this application. That notice
will contain the deadline for submitting public comments.

PUBLIC COMMENT / PUBLIC MEETING. You may submit public comments or request a
public meeting on this application. The purpose of a public meeting is to provide the
opportunity to submit comments or to ask questions about the application. TCEQ will hold a
public meeting if the Executive Director determines that there is a significant degree of public
interest in the application or if requested by a local legislator. A public meeting is not a
contested case hearing.

OPPORTUNITY FOR A CONTESTED CASE HEARING. After the deadline for submitting
public comments, the Executive Director will consider all timely comments and prepare a
response to all relevant and material, or significant public comments. Unless the application
is directly referred for a contested case hearing, the response to comments, and the
Executive Director’s decision on the application, will be mailed to everyone who



submitted public comments and to those persons who are on the mailing list for this
application. If comments are received, the mailing will also provide instructions for
requesting reconsideration of the Executive Director’s decision and for requesting a
contested case hearing. A contested case hearing is a legal proceeding similar to a civil trial
in state district court.

TO REQUEST A CONTESTED CASE HEARING, YOU MUST INCLUDE THE FOLLOWING ITEMS
IN YOUR REQUEST: your name, address, phone number; applicant's name and proposed
permit number; the location and distance of your property/activities relative to the
proposed facility; a specific description of how you would be adversely affected by the
facility in a way not common to the general public; a list of all disputed issues of fact that
you submit during the comment period and, the statement "[I/we] request a contested
case hearing." If the request for contested case hearing is filed on behalf of a group or
association, the request must designate the group’s representative for receiving future
correspondence; identify by name and physical address an individual member of the
group who would be adversely affected by the proposed facility or activity; provide the
information discussed above regarding the affected member’s location and distance from
the facility or activity; explain how and why the member would be affected; and explain
how the interests the group seeks to protect are relevant to the group’s purpose.

Following the close of all applicable comment and request periods, the Executive Director will
forward the application and any requests for reconsideration or for a contested case hearing
to the TCEQ Commissioners for their consideration at a scheduled Commission meeting.

The Commission may only grant a request for a contested case hearing on issues the
requestor submitted in their timely comments that were not subsequently withdrawn. If a
hearing is granted, the subject of a hearing will be limited to disputed issues of fact or
mixed questions of fact and law relating to relevant and material water quality concerns
submitted during the comment period.

TCEQ may act on an application to renew a permit for discharge of wastewater without
providing an opportunity for a contested case hearing if certain criteria are met.

MAILING LIST. If you submit public comments, a request for a contested case hearing or a
reconsideration of the Executive Director’s decision, you will be added to the mailing list for
this specific application to receive future public notices mailed by the Office of the Chief
Clerk. In addition, you may request to be placed on: (1) the permanent mailing list for a
specific applicant name and permit number; and/or (2) the mailing list for a specific county.
If you wish to be placed on the permanent and/or the county mailing list, clearly specify
which list(s) and send your request to TCEQ Office of the Chief Clerk at the address below.

INFORMATION AVAILABLE ONLINE. For details about the status of the application, visit the
Commissioners’ Integrated Database at www.tceq.texas.gov/goto/cid. Search the database
using the permit number for this application, which is provided at the top of this notice.

AGENCY CONTACTS AND INFORMATION. All public comments and requests must be
submitted either electronically at https://www14.tceq.texas.gov/epic/eComment/, or in
writing to the Texas Commission on Environmental Quality, Office of the Chief Clerk, MC-105,
P.O. Box 13087, Austin, Texas 78711-3087. Please be aware that any contact information you
provide, including your name, phone number, email address and physical address will




become part of the agency’s public record. For more information about this permit
application or the permitting process, please call the TCEQ Public Education Program, Toll
Free, at 1-800-687-4040 or visit their website at www.tceq.texas.gov/goto/pep. Si desea
informacion en Espaiol, puede llamar al 1-800-687-4040.

Further information may also be obtained from Victoria Port Power II LLC at the address
stated above or by calling Mr. Kurt Lammrish, Plant Manager, at (979) 248-8026.

Issuance Date: April 30, 2024



TEXAS COMMISSION ON ENVIRONMENTAL QUALITY

NOTICE OF APPLICATION AND PRELIMINARY DECISION
FOR TPDES PERMIT FOR INDUSTRIAL WASTEWATER

RENEWAL

Permit No. WQ0005263000

APPLICATION AND PRELIMINARY DECISION. Victoria Port Power II LLC, 24 Waterway
Avenue Suite 400, The Woodlands, Texas 77380, which proposes to operate Victoria Port IT
Peaking Facility, a power generation facility utilizing natural gas to fuel a combustion turbine
generator, has applied to the Texas Commission on Environmental Quality (TCEQ) for a renewal
of Texas Pollutant Discharge Elimination System (TPDES) Permit No. WQ0005263000, which
authorizes the discharge of water treatment wastes, stormwater, and facility and equipment wash
water at a daily average flow not to exceed 144,000 gallons per day via Outfall 001. The TCEQ
received this application on January 30, 2024.

The facility is located at 2050 Old Bloomington Road, in the City of Victoria, Victoria County,
Texas 77905. This link to an electronic map of the site or facility’s general location is provided as
a public courtesy and is not part of the application or notice. For the exact location, refer to the
application.
https://gisweb.tceq.texas.gov/LocationMapper/?marker=-96.945,28.696666&level=18

The effluent is discharged via Outfall 001 to a series of ditches, thence to Victoria Barge Canal
Tidal in Segment No. 1701 of the Lavaca-Guadalupe Coastal Basin. The unclassified receiving
water uses are minimal aquatic life use for the series of ditches. The designated uses for Segment
No. 1701 are non-contact recreation and high aquatic life use.

The TCEQ Executive Director has completed the technical review of the application and
prepared a draft permit. The draft permit, if approved, would establish the conditions under
which the facility must operate. The Executive Director has made a preliminary decision that
this permit, if issued, meets all statutory and regulatory requirements. The permit application,
Executive Director’s preliminary decision, and draft permit are available for viewing and
copying at Victoria Public Library, 302 North Main Street, Victoria, Texas.

PUBLIC COMMENT / PUBLIC MEETING. You may submit public comments or request a
public meeting about this application. The purpose of a public meeting is to provide the
opportunity to submit written or oral comment or to ask questions about the application.
Generally, the TCEQ will hold a public meeting if the Executive Director determines that there is a
significant degree of public interest in the application or if requested by a local legislator. A public
meeting is not a contested case hearing.


https://gisweb.tceq.texas.gov/LocationMapper/?marker=-96.945,28.696666&level=18

OPPORTUNITY FOR A CONTESTED CASE HEARING. After the deadline for public
comments, the Executive Director will consider the comments and prepare a response to all
relevant and material, or significant public comments. The response to comments, along
with the Executive Director’s decision on the application, will be mailed to everyone
who submitted public comments or who requested to be on a mailing list for this
application. If comments are received, the mailing will also provide instructions for
requesting a contested case hearing or reconsideration of the Executive Director’s
decision. A contested case hearing is a legal proceeding similar to a civil trial in a state district
court.

TO REQUEST A CONTESTED CASE HEARING, YOU MUST INCLUDE THE
FOLLOWING ITEMS IN YOUR REQUEST: your name, address, phone number;
applicant's name and proposed permit number; the location and distance of your
property/activities relative to the proposed facility; a specific description of how you
would be adversely affected by the facility in a way not common to the general
public; a list of all disputed issues of fact that you submit during the comment
period; and the statement "[I/we] request a contested case hearing." If the request
for contested case hearing is filed on behalf of a group or association, the request
must designate the group’s representative for receiving future correspondence;
identify by name and physical address an individual member of the group who
would be adversely affected by the proposed facility or activity; provide the
information discussed above regarding the affected member’s location and distance
from the facility or activity; explain how and why the member would be affected;
and explain how the interests the group seeks to protect are relevant to the group’s

purpose.

Following the close of all applicable comment and request periods, the Executive Director will
forward the application and any requests for reconsideration or for a contested case hearing to the
TCEQ Commissioners for their consideration at a scheduled Commission meeting.

The Commission may only grant a request for a contested case hearing on issues the requestor
submitted in their timely comments that were not subsequently withdrawn. If a hearing is
granted, the subject of a hearing will be limited to disputed issues of fact or mixed
questions of fact and law relating to relevant and material water quality concerns
submitted during the comment period. TCEQ may act on an application to renew a
permit for discharge of wastewater without providing an opportunity for a
contested case hearing if certain criteria are met.

EXECUTIVE DIRECTOR ACTION. The Executive Director may issue final approval of the
application unless a timely contested case hearing request or a timely request for reconsideration
is filed. If a timely hearing request or request for reconsideration is filed, the Executive Director
will not issue final approval of the permit and will forward the application and requests to the
TCEQ Commissioners for their consideration at a scheduled Commission meeting.

MAILING LIST. If you submit public comments, a request for a contested case hearing or a
reconsideration of the Executive Director’s decision, you will be added to the mailing list for this
specific application to receive future public notices mailed by the Office of the Chief Clerk. In
addition, you may request to be added to: (1) the permanent list for a specific applicant name and
permit number; and (2) the mailing list for a specific county. If you wish to be placed on the
permanent and the county mailing list, clearly specify which list(s) and send your request to TCEQ
Office of the Chief Clerk at the address below.



All written public comments and public meeting requests must be submitted to the
Office of the Chief Clerk, MC 105, TCEQ, P.O. Box 13087, Austin, TX 78711-3087 or

electronically at https://www.tceq.texas.gov/goto/comment within 30 days from the date
of newspaper publication of this notice.

INFORMATION AVAILABLE ONLINE. For details about the status of the application, visit
the Commissioners’ Integrated Database at https://www.tceq.texas.gov/goto/cid/. Search the
database using the permit number for this application, which is provided at the top of this
notice.

AGENCY CONTACTS AND INFORMATION. Public comments and requests must be
submitted either electronically at https://www.tceq.texas.gov/goto/comment, or in writing to
the Texas Commission on Environmental Quality, Office of the Chief Clerk, MC-105, P.O. Box
13087, Austin, Texas 78711-3087. Please be aware that any contact information you provide,
including your name, phone number, email address, and physical address will become part of
the agency's public record. For more information about this permit application or the permitting
process, please call the TCEQ Public Education Program, toll free, at 1-800-687-4040 or visit
their website at https://www.tceq.texas.gov/agency/decisions/participation/permitting-
participation. Si desea informacion en Espaiiol, puede llamar al 1-800-687-4040.

Further information may also be obtained from Victoria Port Power II LLC at the address stated
above or by calling Mr. Kurt Lammrish, Plant Manager, at (979) 248-8026.

Issued: May 21, 2025
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TPDES PERMIT NO.
WQ0005263000

[For TCEQ office use only -
EPA I.D. No. TX0138801]

TEXAS COMMISSION ON ENVIRONMENTAL

QUALITY This renewal replaces TPDES Permit
P.O. Box 13087 No. WQ0005263000, issued on July
Austin, Texas 78711-3087 31, 2019.

PERMIT TO DISCHARGE WASTES
under provisions of
Section 402 of the Clean Water Act
and Chapter 26 of the Texas Water Code

Victoria Port Power II LLC
whose mailing address is

24 Waterway Avenue Suite 400
The Woodlands, Texas 77380

is authorized to treat and discharge wastes from Victoria Port II Peaking Facility, a power generation
facility utilizing natural gas to fuel a combustion turbine generator (SIC 4911)

located at 2050 Old Bloomington Road, in the City of Victoria, Victoria County, Texas 77905

via Outfall 001 to a series of ditches, thence to Victoria Barge Canal Tidal in Segment No. 1701 of the
Lavaca-Guadalupe Coastal Basin

only according to effluent limitations, monitoring requirements, and other conditions set forth in this
permit, as well as the rules of the Texas Commission on Environmental Quality (TCEQ), the laws of
the State of Texas, and other orders of the TCEQ. The issuance of this permit does not grant to the
permittee the right to use private or public property for conveyance of wastewater along the discharge
route described in this permit. This includes, but is not limited to, property belonging to any
individual, partnership, corporation, or other entity. Neither does this permit authorize any invasion
of personal rights nor any violation of federal, state, or local laws or regulations. It is the responsibility
of the permittee to acquire property rights as may be necessary to use the discharge route.

This permit shall expire at midnight, five years from the date of permit issuance.

ISSUED DATE:

For the Commission



EFFLUENT LIMITATIONS AND MONITORING REQUIREMENTS Outfall Number 001

1. During the period beginning upon the date of permit issuance and lasting through the date of permit expiration, the permittee is
authorized to discharge water treatment wastes *, stormwater, and facility and equipment wash water subject to the following effluent
limitations:

The daily average flow of effluent shall not exceed 0.144 million gallons per day (MGD). The daily maximum flow shall not exceed 0.288 MGD.

Discharge Limitations Minimum Self-Monitoring Requirements
Effluent Characteristics Daily Average Daily Maximum  Single Grab Report Daily Average and Daily Maximum
mg/L mg/L mg/L Measurement Frequency Sample Type
Flow 0.144 MGD 0.288 MGD N/A Continuous 2 Meter
Total Organic Carbon N/A 75 75 1/week 2 Grab
Oil and Grease N/A 15 15 1/week 2 Grab
Total Dissolved Solids Report Report N/A 1/week 2 Grab
2, The pH must not be less than 6.0 standard units nor greater than 9.0 standard units and must be monitored 1/week 2 by grab sample.
3. There must be no discharge of floating solids or visible foam in other than trace amounts and no discharge of visible oil.
4. Effluent monitoring samples must be taken at the following location: At Outfall 001, once all wastewaters are commingled, after final treatment,

and prior to entering the draining ditches adjacent to the discharge point.

1 See Other Requirement No. 2.
2 When discharging.
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Victoria Port Power IT LLC TPDES Permit No. WQ0005263000

DEFINITIONS AND STANDARD PERMIT CONDITIONS

As required by Title 30 Texas Administrative Code (TAC) Chapter 305, certain regulations appear as
standard conditions in waste discharge permits. 30 TAC §§305.121 - 305.129 (relating to Permit
Characteristics and Conditions) as promulgated under the Texas Water Code (TWC) §§5.103 and
5.105, and the Texas Health and Safety Code (THSC) §§361.017 and 361.024(a), establish the
characteristics and standards for waste discharge permits, including sewage sludge, and those sections
of 40 Code of Federal Regulations (CFR) Part 122 adopted by reference by the Commission. The
following text includes these conditions and incorporates them into this permit. All definitions in
Texas Water Code §26.001 and 30 TAC Chapter 305 shall apply to this permit and are incorporated by
reference. Some specific definitions of words or phrases used in this permit are as follows:

1. Flow Measurements

a. Annual average flow - the arithmetic average of all daily flow determinations taken within the
precedin§ 12 consecutive calendar months. The annual average flow determination shall
consist of daily flow volume determinations made by a totalizing meter, charted on a chart
recorder, and limited to major domestic wastewater discharge facilities with a one million
gallons per day or greater permitted flow.

b. Daily average flow - the arithmetic average of all determinations of the daily flow within a
}Cpleriod of one calendar month. The daily average flow determination shall consist of
eterminations made on at least four separate days. If instantaneous measurements are used
to determine the daily flow, the determination shall be the arithmetic average of all
instantaneous measurements taken during that month. Daily average flow determination for
g}teflmittent discharges shall consist of a minimum of three flow determinations on days of
ischarge.

Daily maximum flow - the highest total flow for any 24-hour period in a calendar month.

d. Instantaneous flow - the measured flow during the minimum time required to interpret the
flow measuring device.

e. 2-hour peak flow (domestic wastewater treatment plants) - the maximum flow sustained for a
two-hour period during the %eriod_of daily discharge. The average of multiple measurements
of 1r11<sft]antaneous maximum flow within a two-hour period may be used to calculate the 2-hour
peak flow.

f. Maximum 2-hour peak flow (domestic wastewater treatment plants) - the highest 2-hour peak
flow for any 24-hour period in a calendar month.

2. Concentration Measurements

a. Daily average concentration - the arithmetic average of all effluent samples, composite or grab
as required by this permit, within a period of one calendar month, consisting of at least four
separate representative measurements.

i. For domestic wastewater treatment plants - When four samples are not available in a
calendar month, the arithmetic average (weighted by flow) of all values in the previous four
consecutive month period consisting of at least four measurements shall be utilized as the
daily average concentration.

ii. For all other wastewater treatment plants - When four samples are not available in a
calendar month, the arithmetic average (weighted by flow) of all values taken during the
month shall be utilized as the daily average concentration.

b. 7-day average concentration - the arithmetic average of all effluent samples, composite or grab
as required by this permit, within a period of one calendar week, Sunday through Saturday.

c. Daily maximum concentration - the maximum concentration measured on a single day, by the
sample type specified in the permit, within a period of one calendar month.

d. Daily discharge - the discharge of a pollutant measured during a calendar day or any 24-hour

period that reasonably represents the calendar day for gpr oses of sampling. For pollutants
with limitations expressed in terms of mass, the “daily discharge” is calculated as the total
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Victoria Port Power IT LLC TPDES Permit No. WQ0005263000

mass of the pollutant discharged over the sam‘Plinﬁ day. For pollutants with limitations
expressed in other units of measurement, the “daily discharge” is calculated as the average
measurement of the pollutant over the sampling day.

The “daily discharge” determination of concentration made using a composite sample shall be
the concentration of the composite sample. When grab samples are used, the “daily discharge”
determination of concentration shall be the arithmetic average (weighted by flow value) of all
samples collected during that day.

e. Bacteria concentration (Fecal coliform, E. coli, or Enterococci) — the number of colonies of
bacteria per 100 milliliters effluent. The daily average bacteria concentration is a geometric
mean of the values for the effluent samples collected in a calendar month. The geometric mean
shall be determined by calculating the nth root of the product of all measurements made in a
calendar month, where n equals the number of measurements made; or computed as the
antilogarithm of the arithmetic mean of the logarithms of all measurements made in a
calendar month. For any measurement of bacteria equaling zero, a substitute value of one shall
be made for input into either computation method. If specified, the J-day average for bacteria
is the geometric mean of the values for all effluent samples collected during a calendar week.

f. Daily average loading (lbs/day) - the arithmetic average of all daily discharge loadin
calculations durin%la period of one calendar month. These calculations must be made for each
day of the month that a parameter is analyzed. The daily discharge, in terms of mass (Ibs/day),
is calculated as (Flow, MGD x Concentration, mg/L x 8.34).

g. Daily maximum loading (Ibs/day) - the highest daily discharge, in terms of mass (lbs/day),
within a period of one calendar month.

3. Sample Type

a. Composite sample - For domestic wastewater, a composite sample is a sample made up of a
minimum of three effluent portions collected in a continuous 24-hour period or during the
period of daily discharge if less than 24 hours, and combined in volumes proportional to flow,
and collected at the intervals required by 30 TAC §319.9(a). For industrial wastewater, a
composite sample is a sample made up of a minimum of three effluent portions collected in a
continuous 24-hour period or during the period of daily discharge if less than 24 hours, and
gombir(le)d in volumes proportional to flow, and collected at the intervals required by 30 TAC

319.9(c).

b. Grab sample - an individual sample collected in less than 15 minutes.

4. Treatment Facility (facility) - wastewater facilities used in the conveyance, storage, treatment,

recycling, reclamation or disposal of domestic sewage, industrial wastes, agricultural wastes,
recreational wastes, or other wastes including sludge handling or disposal facilities under the
jurisdiction of the Commission.

The term “sewage sludge” is defined as solid, semi-solid, or liquid residue generated during the
treatment of domestic sewage in 30 TAC Chapter 312. This includes the solids that have not been
classified as hazardous waste separated from wastewater by unit processes.

6. Bypass - the intentional diversion of a waste stream from any portion of a treatment facility.

MONITORING AND REPORTING REQUIREMENTS

1.

Self-Reporting

Monitoring results shall be provided at the intervals specified in the permit. Unless otherwise
specified in this permit or otherwise ordered by the Commission, the permittee shall conduct
effluent sampling and reporting in accordance with 30 TAC §§319.4 - 319.12. Unless otherwise
specified, effluent monitoring data shall be submitted each month, to the Enforcement Division
(MC 224), by the 20th day of the following month for each discharge that is described by this
permit whether or not a discharge is made for that month. Monitoring results must be submitted
online using the NetDMR reporting system available through the TCEQ website unless the
permittee requests and obtains an electronic reporting waiver. Monitoring results must be signed
and certified as required by Monitoring and Reporting Requirements No. 10.
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Victoria Port Power IT LLC TPDES Permit No. WQ0005263000

As provided by state law, the permittee is subject to administrative, civil and criminal penalties, as
applicable, for negligently or Enowingl violating the Clean Water Act; TWC Chapters 26, 277, and
28; and THSC Chapter 361, including gut not limited to knowingly making any false statement,
representation, or certification on any report, record, or other document submitted or required to
be maintained under this permit, including monitoring reports or reports of compliance or
noncompliance, or falsifying, tampering with or knowingly rendering inaccurate any monitoring
device or method required by this permit or violating any other requirement imposed by state or
federal regulations.

2. Test Procedures

a. Unless otherwise specified in this permit, test procedures for the analysis of pollutants shall
comply with procedures specified in 30 TAC §§319.11 - 319.12. Measurements, tests, and
calculations shall be accurately accomplished in a representative manner.

b. All laboratory tests submitted to demonstrate compliance with this permit must meet the
requllgements of 30 TAC Chapter 25, Environmental Testing Laboratory Accreditation and
Certification.

3. Records of Results

a. Monitoring'sam]f)les and measurements shall be taken at times and in a manner so as to be
representative of the monitored activity.

b. Except for records of monitoring information required by this permit related to the permittee's
sewage sludge use and disposal activities, which shall be retained for a period of at least five
years (or longer as re%uired by 40 CFR Part 503), monitoring and reporting records, including
strip charts and records of calibration and maintenance, copies of allprecor S reqllllired by this
permit, records of all data used to complete the application for this permit, and the
certification required by 40 CFR §264.73(b)(9) shall be retained at the facility site, or shall be
readily available for review by a TCEQ representative for a period of three years from the date
of the record or sample, measurement, report, application or certification. This period shall be
extended at the request of the Executive Director.

c. Records of monitoring activities shall include the following;:

i. date, time, and place of sample or measurement;

ii. identity of individual who collected the sample or made the measurement;
iii. date and time of analysis;
iv. identity of the indivigual and laboratory who performed the analysis;
v. the tecﬁnique or method of analysis; and
vi. the results of the analysis or measurement and quality assurance/quality control records.

The period during which records are required to be kept shall be automatically extended to the
date of the final disposition of any administrative or judicial enforcement action that may be
instituted against the permittee.

4. Additional Monitoring by Permittee

If the permittee monitors any pollutant at the location(s) designated herein more frequently than

required by this permit usin ap%roved analytical methods as s%)ecified above, all results of such

monitoring shall be included in the calculation and reporting of the values submitted on the

?pproved self-report form. Increased frequency of sampling shall be indicated on the self-report
orm.

5. Calibration of Instruments

All automatic flow measuring or recording devices and all totalizing meters for measuring flows
shall be accurately calibrated by a trained person at plant start-up and as often thereafter as
necessary to ensure accuracy, but not less often than annually unless authorized by the Executive
Director for a longer period. Such person shall verify in writing that the device is operatin
properly and giving accurate results. Copies of the verification shall be retained at the faci%ity site
or shall be readily available for review by a TCEQ representative for a period of three years.
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Victoria Port Power IT LLC TPDES Permit No. WQ0005263000

6. Compliance Schedule Reports

Reports of compliance or noncompliance with, or any progress reports on, interim and final
requirements contained in any compliance schedule of the permit shall be submitted no later than
14 d)ays following each schedule date to the regional office and the Enforcement Division (MC
224).

7. Noncompliance Notification

a. Inaccordance with 30 TAC §305.125(9) any noncompliance that may endanger human health
or safety, or the environment shall be reported by the permittee to the TCEQ. Report of such
information shall be provided orally or by facsimile transmission (FAX) to the regional office
within 24 hours of becoming aware of the noncompliance. A written submission of such
information shall also be provided by the permittee to the regional office and the Enforcement
Division (MC 224) within five working days of becoming aware of the noncompliance. For
Publicly Owned Treatment Works (POTWs), effective September 1, 2020, the permittee must
submit the written report for unauthorized discharges and unanticipated bypasses that exceed
any effluent limit in tﬁe permit using the online electronic reporting system available through
the TCEQ website unless the permittee requests and obtains an electronic reporting waiver.
The written submission shall contain a description of the noncompliance and its cause; the
potential danger to human health or safety, or the environment; the period of noncompliance,
including exact dates and times; if the noncompliance has not been corrected, the time it is
expected to continue; and steps taken or planned to reduce, eliminate, and prevent recurrence
of the noncompliance, and to mitigate its adverse effects.

b. The following violations shall be reported under Monitoring and Reporting Requirement 7.a.:

i. unauthorized discharges as defined in Permit Condition 2(g).
ii. any unanticipated bypass that exceeds any effluent limitation in the permit.
iii. violation of a permitted maximum daily discharge limitation for pollutants listed
specifically in the Other Requirements section of an Industrial TPDES permit.

c. Inaddition to the above, any effluent violation that deviates from the permitted effluent
limitation by more than 40% shall be reported by the permittee in writing to the regional office
and the Enforcement Division (MC 224) within 5 worl[ging days of becoming aware of the
noncompliance.

d. Any noncompliance other than that specified in this section, or any required information not
submitted or submitted incorrectly, shall be reported to the Enforcement Division (MC 224) as
promptly as possible. For effluent limitation violations, noncompliances shall be reported on
the approved self-report form.

8. In accordance with the procedures described in 30 TAC §§35.301 - 35.303 (relating to Water
Quality Emergency and Temporary Orders) if the permittee knows in advance of the need for a
bypass, it shall submit prior notice by applying for such authorization.

9. Changes in Discharges of Toxic Substances

All existing manufacturing, commercial, mining, and silvicultural permittees shall notify the
regional office, orally or by facsimile transmission within 24 hours, and both the regional office
and the Enforcement Division (MC 224) in writing within five (5) working days, after becoming
aware of or having reason to believe:

a. That any activity has occurred or will occur that would result in the discharge, on a routine or
frequent basis, of any toxic pollutant listed at 40 CFR Part 122, Appendix D, Tables II and III
(excluding Total Phenols) tlg)at is not limited in the permit, if that (ﬁscharge will exceed the
highest ot the following “notification levels™:

i. one hundred micrograms per liter (100 pg/L);

ii. two hundred micrograms per liter (200 pg/L) for acrolein and acrylonitrile; five hundred
micrograms per liter (500 ug/L) for 2,4-dinitrophenol and for 2-methyl-4,6-dinitrophenol;
and one milligram per liter (1 mg/L) for antimony;

iii. five (5) times the maximum concentration value reported for that pollutant in the permit
application; or

iv. the level established by the TCEQ.
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b.

That any activity has occurred or will occur that would result in any discharge, on a nonroutine
or infrequent basis, of a toxic pollutant that is not limited in the permit, if that discharge will
exceed the highest of the following “notification levels”:

i. five hundred micrograms per liter (500 pg/L);
ii. one milligram per liter (1 mg/L) for antimony;
iii. ten (10) times the maximum concentration value reported for that pollutant in the permit
alll)plication; or
t

iv. the level established by the TCEQ.

10. Signatories to Reports

All reports and other information requested by the Executive Director shall be signed by the
person and in the manner required by 30 TAC §305.128 (relating to Signatories to Reports).

11. All POTWs must provide adequate notice to the Executive Director of the following:

a.

b.

any new introduction of pollutants into the POTW from an indirect discharger that would be
subject to CWA §301 or §306 if it were directly discharging those pollutants;

any substantial change in the volume or character of pollutants being introduced into that
PO(’lI‘W by a source introducing pollutants into the POTW at the time of issuance of the permit;
an

for the purpose of this paragraph, adequate notice shall include information on:

i. the quality and quantity of effluent introduced into the POTW; and
ii. any anticipated impact of the change on the quantity or quality of effluent to be discharged
from the POTW.

PERMIT CONDITIONS

1. General

a.

When the permittee becomes aware that it failed to submit any relevant facts in a permit
application, or submitted incorrect information in an application or in any report to the
Executive Director, it shall promptly submit such facts or information.

This permit is granted on the basis of the information supplied and representations made by
the permittee during action on an application, and relying upon the accuracy and completeness
of that information and those representations. After notice and opportunity for a hearing, this
permit may be modified, suspended, or revoked, in whole or in part, in accordance with 30
TAC Chapter 305, Subchapter D, during its term for good cause including, but not limited to,
the following:

i. violation of any terms or conditions of this permit;
ii. obtaining this permit by misrepresentation or failure to disclose fully all relevant facts; or
iii. a change in any condition that requires either a temporary or permanent reduction or
elimination of the authorized discharge.

The permittee shall furnish to the Executive Director, upon request and within a reasonable
time, any information to determine whether cause exists for amending, revoking, suspending,
or terminating the permit. The permittee shall also furnish to the Executive Director, upon
request, copies of records required to be kept by the permit.

2. Compliance

a.

Acceptance of the permit by the person to whom it is issued constitutes acknowledgment and
agreement that such person will comply with all the terms and conditions embodied in the
permit, and the rules and other orders of the Commission.

The permittee has a duty to comply with all conditions of the dpermit. Failure to comply with

any permit condition constitutes a violation of the permit and the Texas Water Code or the
Texas Health and Safety Code, and is grounds for enforcement action, for permit amendment,
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revocation, or suspension, or for denial of a permit renewal application or an application for a
permit for another facility.

It shall not be a defense for a permittee in an enforcement action that it would have been
necessary to halt or reduce the permitted activity in order to maintain compliance with the
conditions of the permit.

The permittee shall take all reasonable steps to minimize or prevent any discharge or sludge
use or disposal or other permit violation that has a reasonable likelihood of adversely affecting
human health or the environment.

Authorization from the Commission is required before beginning any change in the permitted
facility or activity that may result in noncompliance with any permit requirements.

A permit may be amended, suspended and reissued, or revoked for cause in accordance with
30 TAC §§305.62 and 305.66 and TWC §7.302. The filing of a request by the permittee for a

permit amendment, suspension and reissuance, or termination, or a notification of planned

changes or anticipated noncompliance, does not stay any permit condition.

There shall be no unauthorized discharge of wastewater or any other waste. For the purpose of
this permit, an unauthorized discharge is considered to be any discharge of wastewater into or

adjacent to water in the state at any location not permitted as an outfall or otherwise defined in
the Other Requirements section of this permit.

In accordance with 30 TAC §305.535(a), the permittee may allow any bypass to occur from a
TPDES permitted facility that does not cause permitted effluent limitations to be exceeded or
an unauthorized discharge to occur, but only if the bypass is also for essential maintenance to
assure efficient operation.

The permittee is subject to administrative, civil, and criminal penalties, as applicable, under
Texas Water Code §37.051 - 7.075 (relating to Administrative Penalties), 7.101 - 7.111 (relating
to Civil Penalties), and 7.141 - 7.202 (relating to Criminal Offenses and Penalties) for violations
including, but not limited to, negligently or knowingly violating the federal CWA §§301, 302,
306, 307, 308, 318, or 405, or any condition or limitation implementing any sections in a
permit issued under the CWA §402, or any requirement imposed in a pretreatment program
approved under the CWA §§402(a)(3) or 402gb)(8).

3. Inspections and Entry

a.

b.

Inspection and entry shall be allowed as prescribed in the TWC Chapters 26, 277, and 28, and
THSC Chapter 361.

The members of the Commission and employees and agents of the Commission are entitled to
enter any public or private 1property at any reasonable time for the purpose of inspecting and
investigating conditions relating to the quality of water in the state or the compliance with an
rule, regulation, permit, or other order of the Commission. Members, employees, or agents o
the Commission and Commission contractors are entitled to enter public or private property at
any reasonable time to investigate or monitor or, if the responsible party is not responsive or
there is an immediate danger to public health or the environment, to remove or remediate a
condition related to the quality of water in the state. Members, employees, Commission
contractors, or agents acting under this authority who enter private property shall observe the
establishment’s rules and regulations concerning safety, internal security, and fire protection,
and if the property has management in residence, shalYnotify management or the person then
in charge of his presence and shall exhibit proper credentials. If any member, emp{)oyee,
Commission contractor, or agent is refused the right to enter in or on public or private
property under this authority, the Executive Director may invoke the remedies authorized in
TWC §7.002. The statement above, that Commission entry shall occur in accordance with an
establishment’s rules and regulations concerning safety, internal security, and fire protection,
is not grounds for denial or restriction of entry to any part of the facility, but merely describes
the Commission’s duty to observe appropriate rules and regulations during an inspection.
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4. Permit Amendment or Renewal

a.

The permittee shall give notice to the Executive Director as soon as possible of argf planned
physical alterations or additions to the permitted facility if such alterations or additions would
require a permit amendment or result in a violation of permit requirements. Notice shall also

be required under this paragraph when:

i. the alteration or addition to a permitted facility may meet one of the criteria for
determining whether a facility is a new source in accordance with 30 TAC §305.534
(relating to New Sources and New Dischargers); or

ii. the alteration or addition could significantly change the nature or increase the quantity of
pollutants discharged. This notification applies to pollutants that are subject neither to
effluent limitations in the permit, nor to notification requirements in Monitoring and
Reporting Requirements No. 9; or

iii. the alteration or addition results in a significant change in the permittee’s sludge use or
disposal practices, and such alteration, addition, or change may justify the application of
permit conditions that are different from or absent in the existing permit, incﬁlding
notification of additional use or disposal sites not reported during the permit application
process or not reported pursuant to an approved land application plan.

Prior to any facility modifications, additions, or expansions that will increase the plant capacity
beyond the permitted flow, the permittee must apply for and obtain proper authorization from
the Commission before commencing construction.

The permittee must apply for an amendment or renewal at least 180 days prior to expiration of
the existing permit in order to continue a permitted activity after the expiration date of the
permit. If an application is submitted prior to the expiration date of the permit, the existing
permit shall remain in effect until the application is approved, denied, or returned. If the
application is returned or denied, authorization to continue such activity shall terminate upon
the effective date of the action. If an application is not submitted prior to the einration date of
the permit, the permit shall expire ang authorization to continue such activity shall terminate.

Prior to accepting or generating wastes that are not described in the permit application or that
would result in a significant change in the quantity or quality of the existing discharge, the
permittee must report the proposed changes to the Commission. The permittee must apply for
a permit amendment reflecting any necessary changes in permit conditions, including el%uent
limitations for pollutants not identified and imitedgby this permit.

In accordance with the TWC §26.029(b), after a public hearing, notice of which shall be given
to the permittee, the Commission may require the permittee, from time to time, for goo

cause, in accordance with applicable laws, to conform to new or additional conditions.

If any toxic effluent standard or prohibition (including any schedule of compliance specified in
such effluent standard or prohibition) is promulgated under CWA §307(a) for a toxic pollutant
that is present in the discharge and that standard or prohibition is more stringent than any
limitation on the pollutant in this permit, this permit shall be modified or revoked and
reissued to conform to the toxic effluent standard or prohibition. The permittee shall comply
with effluent standards or prohibitions established under CWA §307(a) for toxic pollutants
within the time provided in the regulations that established those standards or prohibitions,
even if the permit has not yet been modified to incorporate the requirement.

5. Permit Transfer

a.

b.

Prior to any transfer of this permit, Commission approval must be obtained. The Commission
shall be notified in writing of any change in controll) or ownership of facilities authorized by this
permit. Such notification should be sent to the Applications Review and Processing Team (MC
148) of the Water Quality Division.

A permit may be transferred only according to the provisions of 30 TAC §305.64 (relating to
Transfer of Permits) and 30 TAC §50.133 (relating to Executive Director Action on Application
or WQMP update).
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6.

10.

11.

Relationship to Hazardous Waste Activities

This permit does not authorize any activity of hazardous waste storage, Frocessing, or disposal
that requires a permit or other authorization pursuant to the Texas Health and Satety Code.

Relationship to Water Rights

Disposal of treated effluent by any means other than discharge directly to water in the state must
b(fl specifically authorized in this permit and may require a permit pursuant to Texas Water Code
Chapter 11.

Property Rights
A permit does not convey any property rights of any sort, or any exclusive privilege.
Permit Enforceability

The conditions of this permit are severable, and if any provision of this permit, or the application
of any provision of this permit to any circumstances, is held invalid, the application of such
provision to other circumstances, and the remainder of this permit, shall not be affected thereby.

Relationship to Permit Application

The application pursuant to which the permit has been issued is incorporated herein; provided,
however, that in the event of a conflict between the provisions of this permit and the application,
the provisions of the permit shall control.

Notice of Bankruptcy.

a. Each permittee shall notify the Executive Director, in writing, immediately following the filing
of a voluntary or involuntary petition for bankruptcy under any chapter of Title 11
(Bankruptcy) of the United States Code (11 USC) by or against:

i. the permittee;
ii. an entity (as that term is defined in 11 USC, §101(15)) controlling the permittee or listing
the permit or permittee as property of the estate; or
iii. an affiliate (as that term is defined in 11 USC, §101(2)) of the permittee.

b. This notification must indicate:

i. the name of the permittee;
ii. the permit number(s); . o
iii. the ankrugtcy court in which the petition for bankruptcy was filed; and

iv. the date of filing of the petition.

OPERATIONAL REQUIREMENTS

1.

The permittee shall at all times ensure that the facility and all of its systems of collection,
treatment, and disposal are properly operated and maintained. This includes, but is not limited to,
the regular, periodic examination of wastewater solids within the treatment plant by the operator
in order to maintain an appropriate quantity and quality of solids inventory as described in the
various operator training manuals and according to accepted industry standards for process
control. Process control, maintenance, and operations records shall be retained at the facility site,
or shall be readily available for review by a TCEQ representative, for a period of three years.

Upon request by the Executive Director, the permittee shall take appropriate samples and provide
proper analysis in order to demonstrate compliance with Commission rules. Unless otherwise
specified in this permit or otherwise ordered by the Commission, the permittee shall comply with
all applicable provisions of 30 TAC Chapter 312 concernin%lsewa e sludge use and disposal and 30
TAC §8319.21 - 319.29 concerning the discharge of certain hazardous metals.
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3. Domestic wastewater treatment facilities shall comply with the following provisions:

a. The permittee shall notify the Municipal Permits Team, Wastewater Permitting Section (MC
148) of the Water Quality Division, in writing, of any facility expansion at least 9o days prior to
conducting such activity.

b. The permittee shall submit a closure plan for review and approval to the Municipal Permits
Team, Wastewater Permitting Section (MC 148) of the Water Quality Division, fgr any closure
activity at least 9o days prior to conducting such activity. Closure is the act of permanently
taking a waste management unit or treatment facility out of service and inc1u£es the
permanent removal from service of any pit, tank, pond, lagoon, surface impoundment or other
treatment unit regulated by this permit.

4. The permittee is responsible for installing prior to plant start-up, and subsequently maintaining,
adequate safeguards to prevent the discharge of untreated or inadequately treated wastes during
electrical power failures by means of alternate power sources, standby generators, or retention of
inadequately treated wastewater.

5. Unless otherwise specified, the permittee shall provide a readily accessible samglin point and,
where applicable, an effluent flow measuring device or other acceptable means by which effluent
flow may be determined.

6. The permittee shall remit an annual water quality fee to the Commission as required by 30 TAC
Chapter 21. Failure to pay the fee may result in revocation of this permit under TWC §7.302(b)(6).

7. Documentation

For all written notifications to the Commission required of the permittee by this permit, the
permittee shall keep and make available a copy of each such notification under the same
conditions as self-monitoring data are required to be kept and made available. Except for
information required for TPDES permit applications, effluent data, including effluent data in

ermits, draft permits and permit applications, and other information specified as not confidential
in 30 TAC §1.5(d), any information submitted pursuant to this permit may be claimed as
confidential by the su%mitter. Any such claim must be asserted in the manner prescribed in the
application form or by stamping the words “confidential business information” on each page
containing such information. If no claim is made at the time of submission, information may be
made available to the public without further notice. If the Commission or Executive Director
agrees with the designation of confidentiality, the TCEQ will not provide the information for public
inspection unless required by the Texas Attorney General or a court pursuant to an open records
re%uest. If the Executive Director does not agree with the designation of confidentiality, the person
submitting the information will be notified.

8. Facilities that generate domestic wastewater shall comply with the following provisions; domestic
wastewater treatment facilities at permitted industrial sites are excluded.

a. Whenever flow measurements for any domestic sewage treatment facility reach 75% of the
permitted daily average or annual average flow for three consecutive months, the permittee
must initiate engineering and financial planning for expansion or upgrading of the domestic
wastewater treatment or collection facilities. Whenever the flow reaches 90% of the permitted
daily average or annual average flow for three consecutive months, the permittee shall obtain
necessary authorization from the Commission to commence construction of the necessary
additional treatment or collection facilities. In the case of a domestic wastewater treatment
facility that reaches 75% of the permitted daily average or annual average flow for three
consecutive months, and the planned population to be served or the quantity of waste
produced is not expected to exceed the design limitations of the treatment facility, the
permittee shall submit an engineering report supporting this claim to the Executive Director of
the Commission.

If in the judgment of the Executive Director the population to be served will not cause permit
noncompliance, then the requirement of this section may be waived. To be effective, any
waiver must be in writing and signed by the Director of ti,le Enforcement Division (MC 219) of
the Commission, and such waiver of these requirements will be reviewed upon expiration of
the existing permit; however, any such waiver shall not be interpreted as condoning or
excusing any violation of any permit parameter.
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b.

The plans and specifications for domestic sewage collection and treatment works associated
with any domestic permit must be approved by the Commission, and failure to secure approval
before commencing construction of such works or making a discharge is a violation of tElS
permit and each day is an additional violation until approval has been secured.

Permits for domestic wastewater treatment plants are granted subject to the policy of the
Commission to encourage the development of area-wide waste colfection, treatment, and
disposal systems. The Commission reserves the right to amend any domestic wastewater
Bermit in accordance with apglicable procedural requirements to require the system covered

y this permit to be integrated into an area-wide system, should such be developed; to require
the delivery of the wastes authorized to be collected in, treated by or dischargedp from sai
SKStem, to such area-wide system; or to amend this permit in any other particular to effectuate
the Commission's policy. Such amendments may be made when the changes required are
advisable for water qua{it control purposes and are feasible on the basis of waste treatment
technology, engineering, financial, and related considerations existing at the time the changes
are required, exclusive of the loss of investment in or revenues from any then existing or
proposed waste collection, treatment or disposal system.

9. Domestic wastewater treatment plants shall be operated and maintained by sewage plant

10.

11.

ch

rators holding a valid certificate of competency at the required level as defined in 30 TAC

apter 30.

For Publicly Owned Treatment Works (POTWs), the 30-day average (or monthly average) percent
removal for BOD and TSS shall not be less than 85%, unless otherwise authorized by this permit.

Facilities that generate industrial solid waste as defined in 30 TAC §335.1 shall comply with these
provisions:

a.

Any solid waste, as defined in 30 TAC §335.1 (including but not limited to such wastes as
garbage, refuse, sludge from a waste treatment, water supply treatment plant or air pollution
control facility, discarded materials, discarded materials to be recycled, whether the waste is
solid, liquid, or semisolid), generated by the permittee during the management and treatment
of wastewater, must be managed in accordance with all applicable provisions of 30 TAC
Chapter 335, relating to Industrial Solid Waste Management.

Industrial wastewater that is being collected, accumulated, stored, or processed before
discharge through any final discharge outfall, specified bﬁ this permit, is considered to be
industrial solid waste until the wastewater ?asses through the actual fpoint source discharge
and must be managed in accordance with all applicable provisions of 30 TAC Chapter 335.

The permittee shall provide written notification, pursuant to the requirements of 30 TAC
§335.8(b)(1), to the Corrective Action Section (MC 127) of the Remediation Division informing
the Commission of any closure activity involving an Industrial Solid Waste Management Unit,
at least 90 days prior to conducting such an activity.

Construction of any industrial solid waste management unit requires the prior written
notification of the proposed activity to the Registration and Reporting Section (MC 129) of the
Permitting and Remediation Support Division. No person shall dispose of industrial solid
waste, including sludge or other solids from wastewater treatment processes, prior to fulfilling
the deed recordation requirements of 30 TAC §335.5.

The term “industrial solid waste management unit” means a landfill, surface impoundment,
waste-pile, industrial furnace, incinerator, cement kiln, injection well, container, drum, salt
dome waste containment cavern, or any other structure vessel, appurtenance, or other
improvement on land used to manage industrial solid waste.

The permittee shall keep management records for all sludge (or other waste) removed from

any wastewater treatment process. These records shall fulfill all applicable requirements of 30

’Cll‘AChChapter 335 and must include the following, as it pertains to wastewater treatment and
ischarge:

i. volume of waste and date(s) generated from treatment process;

ii. volume of waste disposed of on-site or shipped off-site;
iii. date(s) of disposal;
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iv. identity of hauler or transporter;
v. location of disposal site; and
vi. method of final disposal.

The above records shall be maintained on a monthly basis. The records shall be retained at the
facility site, or shall be readily available for review by authorized representatives of the TCEQ
for at least five years.

12. For industrial facilities to which the requirements of 30 TAC Chapter 335 do not apply, sludge and

solid wastes, including tank cleaning and contaminated solids for disposal, shall be disposed of in
accordance with THSC Code Chapter 361.

TCEQ Revision 05/2021
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OTHER REQUIREMENTS

1.

Wastewater discharged via Outfall 001 must be sampled and analyzed as directed below for those
parameters listed in Tables 1, 2, and 3 of Attachment A of this permit. Analytical testing for Outfall
001 must be completed within 60 days of initial discharge. Results of the analytical testing must be
submitted within 9o days of initial discharge to the TCEQ Compliance Monitoring Team (MC-224)
and Industrial Wastewater Permits Team (MC-148). Based on a technical review of the submitted
analytical results, an amendment may be initiated by TCEQ staff to include additional effluent
limitations, monitoring requirements, or both.

Table 1:  Analysis is required for all pollutants in Table 1. Wastewater must be sampled and
analyzed for those parameters listed in Table 1 for a minimum of four sampling
events that are each at least one week apart.

Table 2:  Analysis is required for all metal pollutants in Table 2. Sampling and analysis must
be conducted for a minimum of four sampling events that are each at least one
week apart.

Table 3:  For all pollutants listed in Table 3, the permittee shall indicate whether each
pollutant is believed to be present or absent in the discharge. Sampling and analysis
must be conducted for each pollutant believed present for a minimum of one
sampling event.

The permittee shall report the flow at Outfall 001 in MGD in the attachment. The permittee shall
indicate on each table whether the samples are composite (C) or grab (G) by checking the
appropriate box.

The term water treatment wastes includes, but is not limited to: cold lime water treatment wastes,
demineralizer backwash, filter backwash, ion exchange water treatment system wastes, membrane
regeneration wastes, and reverse osmosis reject water.

Violations of daily maximum limitations for the following pollutants shall be reported orally or by
facsimile to TCEQ Region 14 within 24 hours from the time the permittee becomes aware of the
violation, followed by a written report within five working days to TCEQ Region 14 and
Compliance Monitoring Team (MC 224): None.

This permit does not authorize the discharge of domestic wastewater. All domestic wastewater

must be disposed of in an approved manner, such as routing to an approved on-site septic tank
and drainfield system or to an authorized third party for treatment and disposal.
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Attachment A

Table 1 — Conventionals and Non-conventionals

Outfall No.: | [Jc]G Effluent Concentration (mg/L)
Pollutant Samp. | Samp. | Samp. | Samp. | Average
Flow (MGD)

BOD (5-day)

CBOD (5-day)

Chemical Oxygen Demand
Total Organic Carbon
Dissolved Oxygen
Ammonia Nitrogen

Total Suspended Solids
Nitrate Nitrogen

Total Organic Nitrogen
Total Phosphorus

Oil and Grease

Total Residual Chlorine
Total Dissolved Solids
Sulfate

Chloride

Fluoride

Total Alkalinity (mg/L as
CaCOs)

Temperature (°F)

pH (Standard Units;
min/max)

Table 2 — Metals

Effluent Concentration (ug/L)* MAL:2

Pollutant

Samp. | Samp. | Samp. | Samp. | Average | (ng/L)
Aluminum, Total 2.5
Antimony, Total 5
Arsenic, Total 0.5
Barium, Total 3
Beryllium, Total 0.5
Cadmium, Total 1
Chromium, Total 3
Chromium, Hexavalent 3
Chromium, Trivalent N/A
Copper, Total 2
Cyanide, Free 10
Lead, Total 0.5

1 Indicate units if different than pg/L.
2 Minimum Analytical Level
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Effluent Concentration (ug/L)* MAL?2
Pollutant
Samp. | Samp. | Samp. | Samp. | Average | (ng/L)
Mercury, Total 0.005
Nickel, Total 2
Selenium, Total 5
Silver, Total 0.5
Thallium, Total 0.5
Zinc, Total 5.0
Table 3 — Toxic Pollutants with Water Quality Criteria
OutfallNo.: | [JC[IG | Samp.1 | Samp.2 | Samp. 3 | Samp.4 | Avg. MAL
Pollutant (ng/L) | (ug/L) | (pg/L) | (pg/L) | (ng/L) | (pg/L)
Acrolein 0.7
Acrylonitrile 50
Anthracene 10
Benzene 10
Benzidine 50
Benzo(a)anthracene 5
Benzo(a)pyrene 5
Bis(2-chloroethyl)ether 10
Bis(2-ethylhexyl) phthalate 10
Bromodichloromethane 10
Bromoform 10
Carbon Tetrachloride 2
Chlorobenzene 10
Chlorodibromomethane 10
Chloroform 10
Chrysene 5
Cresols 10
1,2-Dibromoethane 10
m-Dichlorobenzene 10
o-Dichlorobenzene 10
p-Dichlorobenzene 10
3,3'-Dichlorobenzidine 5
1,2-Dichloroethane 10
1,1-Dichloroethylene 10
Dichloromethane 20
1,2-Dichloropropane 10
1,3-Dichloropropylene 10
2,4-Dimethylphenol 10
Di-n-Butyl Phthalate 10
Epichlorohydrin 1,000
Ethylbenzene 10
Ethylene Glycol —
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OutfallNo.: | [IC[IG | Samp.1 | Samp.2 | Samp. 3 | Samp.4 | Avsg. MAL
Pollutant (ng/L) | (ug/L) | (pg/L) | (ng/L) | (ng/L) | (pg/L)
Fluoride 500
Hexachlorobenzene 5
Hexachlorobutadiene 10
Hexachlorocyclopentadiene 10
Hexachloroethane 20
4,4’-Isopropylidenediphenol .
[bisphenol A]

Methyl Ethyl Ketone 50
Methyl tert-butyl ether .
[MTBE]

Nitrobenzene 10
N-Nitrosodiethylamine 20
N-Nitroso-di-n-Butylamine 20
Nonylphenol 333
Pentachlorobenzene 20
Pentachlorophenol 5
Phenanthrene 10
Polychlorinated Biphenyls 0.9
(PCBs) t ’
Pyridine 20
1,2,4,5-Tetrachlorobenzene 20
1,1,2,2-Tetrachloroethane 10
Tetrachloroethylene 10
Toluene 10
1,1,1-Trichloroethane 10
1,1,2-Trichloroethane 10
Trichloroethylene 10
2,4,5-Trichlorophenol 50
TTHM (Total

Trihalomethanes) 10
Vinyl Chloride 10

1t Total of detects for PCB-1242, PCB-1254, PCB-1221, PCB-1232, PCB-1248, PCB-1260, PCB-1016. If

all values are non-detects, enter the highest non-detect preceded by a “<” symbol.
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STATEMENT OF BASIS/TECHNICAL SUMMARY AND
EXECUTIVE DIRECTOR’S PRELIMINARY DECISION

DESCRIPTION OF APPLICATION

Applicant: Victoria Port Power II LLC; Texas Pollutant Discharge Elimination System
(TPDES) Permit No. WQ0005263000 (EPA 1.D. No. TX0138801)

Regulated activity: ~ Industrial wastewater permit
Type of application: Renewal
Request: Renewal without changes

Authority: Federal Clean Water Act (CWA) §402; Texas Water Code (TWC) §26.027;
30 Texas Administrative Code (TAC) Chapter 305, Subchapters C-F, and
Chapters 307 and 319; commission policies; and Environmental Protection
Agency (EPA) guidelines

EXECUTIVE DIRECTOR RECOMMENDATION

The Executive Director has made a preliminary decision that this permit, if issued, meets all
statutory and regulatory requirements. The draft permit will expire at midnight, five years from
the date of permit issuance according to the requirements of 30 TAC §305.127(1)(C)(i).

REASON FOR PROJECT PROPOSED

The applicant applied to the Texas Commission on Environmental Quality (TCEQ) for a renewal of its
existing permit.

PROJECT DESCRIPTION AND LOCATION

The applicant will operate Victoria Port II Peaking Facility, a power generation facility utilizing natural
gas to fuel a combustion turbine generator (SIC 4911).

The wastewater treatment system consists of an oil water separator used to treat facility and
equipment wash water and stormwater prior to discharge via Outfall 001. Water treatment wastes
from a reverse osmosis treatment process are generated on-site and discharged without treatment.

The facility is located at 2050 Old Bloomington Road, in the City of Victoria, Victoria County, Texas
77905.

Discharge Route and Designated Uses

The effluent is discharged via Outfall 001 to a series of ditches, thence to Victoria Barge Canal Tidal in
Segment No. 1701 of the Lavaca-Guadalupe Coastal Basin. The unclassified receiving water uses are
minimal aquatic life use for the series of ditches. The designated uses for Segment No. 1701 are non-
contact recreation and high aquatic life use. The effluent limits in the draft permit will maintain and
protect the existing instream uses. All determinations are preliminary and subject to additional review
and revisions.

Endangered Species Review

The discharge from this permit is not expected to have an effect on any federal endangered or
threatened aquatic or aquatic-dependent species or proposed species or their critical habitat. This
determination is based on the United States Fish and Wildlife Service’s (USFWS) biological opinion
on the State of Texas authorization of the TPDES (September 14, 1998; October 21, 1998 update). To
make this determination for TPDES permits, TCEQ and the EPA only considered aquatic or aquatic-
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dependent species occurring in watersheds of critical concern or high priority as listed in Appendix A
of the USFWS’s biological opinion. The determination is subject to reevaluation due to subsequent
updates or amendments to the biological opinion. The permit does not require EPA review with
respect to the presence of endangered or threatened species.

Impaired Water Bodies
Segment No. 1701 is not currently listed on the state’s inventory of impaired and threatened waters,
the 2022 CWA §303(d) list.

Completed Total Maximum Daily Loads (TMDLs)
There are no completed TMDLs for Segment No. 1701.

Dissolved Oxygen

Due to the low levels of oxygen-demanding constituents expected from these type of waste streams
authorized in the draft permit, no significant dissolved oxygen depletion is anticipated in the receiving
waters as a result of this discharge.

SUMMARY OF EFFLUENT DATA

Self-reporting data is not available because the facility has not discharged.

DRAFT PERMIT CONDITIONS

The draft permit authorizes the discharge of water treatment wastes, stormwater, and facility and
equipment wash water at a daily average flow not to exceed 0.144 MGD via Outfall 0o1.

Effluent limitations are established in the draft permit as follows:

Outfall | Pollutant Daily Average Daily Maximum
mg/L mg/L
001 Flow 0.144 MGD 0.288 MGD
Total Organic Carbon (TOC) N/A 75
Oil and Grease N/A 15
Total Dissolved Solids Report Report
pH 6.0 SU minimum 9.0 SU
OUTFALL LOCATIONS
Outfall Latitude Longitude
001 28.6066 N 06.9450 W

Technology-Based Effluent Limitations

Regulations in Title 40 of the Code of Federal Regulations (40 CFR) require that technology-based
limitations be placed in wastewater discharge permits based on effluent limitations guidelines, where
applicable, or on best professional judgment (BPJ) in the absence of guidelines. EPA effluent
limitations guidelines do not apply to the discharges authorized by this permit (There is no thermal
cycle employing the steam water system as the thermodynamic medium. Effluent limitations are
included at Outfall 001 for total organic carbon and oil and grease using BPJ based on EPA guidance
for stormwater discharges (General Guidance — Industrial Permits, Uncontaminated Stormwater
Runoff). No technology-based effluent limitations for the discharge of water treatment waste are
included in the draft permit at this time because the primary pollutants of concern (total dissolved
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solids, chloride, sulfate, and toxic metals) are to be screened for water quality (see the “Water Quality-
Based Effluent Limitations” section below).

Water Quality-Based Effluent Limitations

Calculations of water quality-based effluent limitations for the protection of aquatic life and human
health are presented in Appendix A. Aquatic life criteria established in Table 1 and human health
criteria established in Table 2 of 30 TAC Chapter 307 are incorporated into the calculations, as are
recommendations in the Water Quality Assessment Team’s memorandum dated July 2, 2024. TCEQ
practice for determining significant potential is to compare the reported analytical data from the
facility against percentages of the calculated daily average water quality-based effluent limitation.
Permit limitations are required when analytical data reported in the application exceeds 85 percent of
the calculated daily average water quality-based effluent limitation. Monitoring and reporting is
required when analytical data reported in the application exceeds 70 percent of the calculated daily
average water quality-based effluent limitation.

No data was reported in the application since there was not a discharge since issuance of the new
permit therefore Other Requirement No. 1 from the existing permit was carried forward to the draft
permit requiring reporting of effluent analytical results upon discharge commencing.

Total Dissolved Solids (TDS), Chloride, and Sulfate Screening

The facility has yet to discharge; therefore, there is not currently any data to screen for TDS, chloride,
or sulfate. The draft permit contains effluent testing requirements with quarterly progress reports to
obtain effluent analytical data for screening at a later date. The permit, if issued, may be reopened to
include effluent limitations, monitoring and reporting requirements, or both. Monitoring and
reporting requirements for TDS have been included in the draft permit based on the presence of water
treatment wastes in the proposed discharge and TCEQ practice for similar facilities.

PH Screening

The existing permit includes pH limits of 6.0 — 9.0 SU at Outfall 001, which discharges into an
unclassified water body. Consistent with the procedures for pH screening that were submitted to EPA
with a letter dated May 28, 2014, and approved by EPA in a letter dated June 2, 2014, requiring a
discharge to an unclassified water body to meet pH limits of 6.0 — 9.0 standard units reasonably
ensures instream compliance with Texas Surface Water Quality Standards pH criteria.

Whole Effluent Toxicity Testing (Biomonitoring)

Biomonitoring requirements are not included in the draft permit. The existing permit did not establish
biomonitoring requirements and discharges authorized by this permit do not meet the threshold
established in the Procedures to Implement the Texas Surface Water Quality Standards (RG-194) to
impose biomonitoring requirements.

SUMMARY OF CHANGES FROM APPLICATION

No changes were made from the application.

SUMMARY OF CHANGES FROM EXISTING PERMIT
The following changes have been made to the draft permit.

1. Pages 3-13 were updated (May 2021 version).

2. Other Requirement No. 1 was updated for all metals to be tested in Table 2 which was
incorrectly put in the previous permit.
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3. Other Requirement No. 2 from the existing permit was met and not carried forward. Other

Requirement No. 3was renumbered 2.

4. Other Requirement No. 3 added to reflect any pollutants of concern.

5. Other Requirement No. 4 added to prohibit domestic wastewater discharges.

BASIS FOR DRAFT PERMIT

The following items were considered in developing the draft permit:

1.

10.
11.
12.

13.
14.

15.

Application received on January 30, 2024, and additional information received on April 23, 2024
and July 2, 2024.

Existing permits: TPDES Permit No. WQ0005263000 issued on July 31, 2019.

TCEQ Rules.

Texas Surface Water Quality Standards — 30 TAC §8§307.1-307.10, effective March 1, 2018, as
approved by EPA Region 6.

Texas Surface Water Quality Standards — 30 TAC §§307.1-307.10, effective March 6, 2014, as
approved by EPA Region 6, for portions of the 2018 standards not approved by EPA Region 6.
Texas Surface Water Quality Standards — 30 TAC §§307.1-307.10, effective July 22, 2010, as
approved by EPA Region 6, for portions of the 2014 standards not approved by EPA Region 6.
Texas Surface Water Quality Standards — 30 TAC §§8307.1-307.10, effective August 17, 2000, and
Appendix E, effective February 27, 2002, for portions of the 2010 standards not approved by EPA
Region 6.

Procedures to Implement the Texas Surface Water Quality Standards (IPs), Texas Commission
on Environmental Quality, June 2010, as approved by EPA Region 6.

Procedures to Implement the Texas Surface Water Quality Standards, Texas Commission on
Environmental Quality, January 2003, for portions of the 2010 IPs not approved by EPA Region
6.

Memos from the Standards Implementation Team and Water Quality Assessment Team of the
Water Quality Assessment Section of the TCEQ.

Guidance Document for Establishing Monitoring Frequencies for Domestic and Industrial
Wastewater Discharge Permits, TCEQ Document No. 98-001.000-OWR-WQ, May 1998.

EPA Effluent Guidelines: N/A.

Consistency with the Coastal Management Plan: N/A

Letter dated May 28, 2014, from L’Oreal W. Stepney, P.E., Deputy Director, Office of Water,
TCEQ, to Bill Honker, Director, Water Quality Protection Division, EPA (TCEQ proposed
development strategy for pH evaluation procedures).

Letter dated June 2, 2014, from William K. Honker, P.E., Director, Water Quality Protection
Division, EPA, to L’Oreal W. Stepney, P.E., Deputy Director, Office of Water, TCEQ (Approval of
TCEQ proposed development strategy for pH evaluation procedures).

PROCEDURES FOR FINAL DECISION

When an application is declared administratively complete, the chief clerk sends a letter to the applicant
advising the applicant to publish the Notice of Receipt of Application and Intent to Obtain Permit in the
newspaper. In addition, the Chief Clerk instructs the applicant to place a copy of the application in a
public place for reviewing and copying in the county where the facility is or will be located. This
application will be in a public place throughout the comment period. The Chief Clerk also mails this
notice to any interested persons and, if required, to landowners identified in the permit application. This
notice informs the public about the application and provides that an interested person may file
comments on the application or request a contested case hearing or a public meeting.
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Once a draft permit is completed, it is sent to the Chief Clerk, along with the Executive Director’s
preliminary decision contained in the technical summary or fact sheet. At that time, the Notice of
Application and Preliminary Decision will be mailed to the same people and published in the same
newspaper as the prior notice. This notice sets a deadline for making public comments. The applicant
must place a copy of the Executive Director’s preliminary decision and draft permit in the public place
with the application.

Any interested person may request a public meeting on the application until the deadline for filing
public comments. A public meeting is intended for the taking of public comment and is not a contested
case hearing.

After the public comment deadline, the Executive Director prepares a response to all significant public
comments on the application or the draft permit raised during the public comment period. The Chief
Clerk then mails the Executive Director’s response to comments and final decision to people who have
filed comments, requested a contested case hearing, or requested to be on the mailing list. This notice
provides that if a person is not satisfied with the Executive Director’s response and decision, they can
request a contested case hearing or file a request to reconsider the Executive Director’s decision within
30 days after the notice is mailed.

The Executive Director will issue the permit unless a written hearing request or request for
reconsideration is filed within 30 days after the Executive Director’s response to comments and final
decision is mailed. If a hearing request or request for reconsideration is filed, the Executive Director will
not issue the permit and will forward the application and request to the TCEQ commissioners for their
consideration at a scheduled commission meeting. If a contested case hearing is held, it will be a legal
proceeding similar to a civil trial in state district court.

If the Executive Director calls a public meeting or the commission grants a contested case hearing as
described above, the commission will give notice of the date, time, and place of the meeting or hearing.
If a hearing request or request for reconsideration is made, the commission will consider all public
comments in making its decision and shall either adopt the Executive Director’s response to public
comments or prepare its own response.

For additional information about this application, contact Thomas E. Starr at (512) 239-4570.

77’1»0‘1’1’[0(/3/ t. Stowr February 28, 2025

Thomas E. Starr, P.E. Date
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Appendix A
Calculated Water Quality-Based Effluent Limits

TEXTOX MENU #10 - INTERMITTENT FRESHWATER STREAM WITHIN 3 MILES OF A BAY OR WIDE TIDAL RIVER

The water quality-based effluent limitations developed below are calculated using:

Table 1, 2014 Texas Surface Water Quality Standards (30 TAC 307) for Freshwater and Saltwater Aquatic Life
Table 2,2018 Texas Surface Water Quality Standards for Human Health
"Procedures to Implement the Texas Surface Water Quality Standards," TCEQ, June 2010

PERMIT INFORMATION

Permittee Name: Victoria Port Power Il LLC
TPDES Permit No: WQ0005263000

Outfall No: 001

Prepared by: Thomas Starr

Date: February 27,2025

DISCHARGE INFORMATION

Intermittent Receiving Waterbody: Series of Ditches
Segment No. for Freshwater Ambient Data: 1803

TSS (mg/L) (Intermittent): 13

pH (Standard Units) (Intermittent): 7.8
Hardness (mg/L as CaCO;) (Intermittent): 206
Chloride (mg/L) (Intermittent): 32
Effluent Flow for Aquatic Life (MGD): 0.144

% Effluent for Acute Aquatic Life (Intermittent): 100
Saltwater Receiving Waterbody: Victoria Barge Canal
Segment No.: 1701

TSS (mg/L) (Bay/Tidal River): 22

% Effluent for Chronic Aquatic Life (Bay/Tidal River 12

% Effluent for Acute Aquatic Life (Bay/Tidal River): 46
Oyster Waters? no
Effluent Flow for Human Health (MGD): 0.144

% Effluent for Human Health (Bay/Tidal River): 6

CALCULATE DISSOLVED FRACTION (AND ENTER WATER EFFECT RATIO IF APPLICABLE):

Partition  Dissolved Effect

Intercept Coefficient  Fraction Ratio
Stream/River Metal (b) Slope (m) (Kp) (cd/ct) Source (WER) Source
Aluminum N/A N/A N/A  1.00 Assumed 1.00 Assumed
Arsenic 5.68 -0.73 73590.43 0.511 1.00 Assumed
Cadmium 6.60 -1.13 219403.73 0.260 1.00 Assumed
Chromium (total) 6.52 -0.93 304812.44 0.202 1.00 Assumed
Chromium (trivalent) 6.52 -0.93 304812.44 0.202 1.00 Assumed
Chromium (hexavalent) N/A N/A N/A  1.00 Assumed 1.00 Assumed
Copper 6.02 -0.74 156921.31 0.329 1.00 Assumed
Lead 6.45 -0.80 362114.00 0.175 1.00 Assumed
Mercury N/A N/A N/A  1.00 Assumed 1.00 Assumed
Nickel 5.69 -0.57 113514.75 0.404 1.00 Assumed
Selenium N/A N/A N/A  1.00 Assumed 1.00 Assumed
Silver 6.38 -1.03 170859.19 0.310 1.00 Assumed
Zinc 6.10 -0.70 209044.94 0.269 1.00 Assumed
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Partition  Dissolved Effect
Intercept Coefficient  Fraction Ratio
Estuarine Metal (b) Slope (m) (Kp) (cd/Ct) Source (WER) Source
Aluminum N/A N/A N/A  1.00 Assumed 1.00 Assumed
Arsenic N/A N/A N/A  1.00 Assumed 1.00 Assumed
Cadmium N/A N/A N/A  1.00 Assumed 1.00 Assumed
Chromium (total) N/A N/A N/A  1.00 Assumed 1.00 Assumed
Chromium (trivalent) N/A N/A N/A  1.00 Assumed 1.00 Assumed
Chromium (hexavalent) N/A N/A N/A  1.00 Assumed 1.00 Assumed
Copper 4.85 -0.72 7646.38 0.856 1.00 Assumed
Lead 6.06 -0.85 82973.75 0.354 1.00 Assumed
Mercury N/A N/A N/A  1.00 Assumed 1.00 Assumed
Nickel N/A N/A N/A  1.00 Assumed 1.00 Assumed
Selenium N/A N/A N/A  1.00 Assumed 1.00 Assumed
Silver 5.86 -0.74 73554.16  0.382 1.00 Assumed
Zinc 5.36 -0.52 45913.48 0.497 1.00 Assumed
AQUATIC LIFE
CALCULATE DAILY AVERAGE AND DAILY MAXIMUM EFFLUENT LIMITATIONS:
FW Acute SW Acute sw Daily
Criterion Criterion Chronic FW WLAa SWWLAa SWWLAc FW LTAa SW LTAa SW LTAc Avg. Daily Max.
Parameter (ug/L) (ug/L) Criterion (ug/L) (ug/L) (ug/L) (ug/L) (ug/L) (ug/L) (ug/L) (ug/L)
Aldrin 3.0 1.3 N/A 3.00 2.83 N/A 1.72 0.904 N/A 1.32 2.81
Aluminum 991 N/A N/A 991 N/A N/A 568 N/A N/A 834 1765
Arsenic 340 149 78 665 324 650 381 104 397 152 322
Cadmium 17.3 40.0 8.75 66.7 87.0 72.9 38.2 27.8 44.5 40.9 86.5
Carbaryl 2.0 613 N/A 2.00 1333 N/A 1.15 426 N/A 1.68 3.56
Chlordane 2.4 0.09 0.004 2.40 0.196 0.0333 1.38  0.0626  0.0203  0.0298 0.0632
Chlorpyrifos 0.083 0.011 0.006 0.0830 0.0239 0.0500  0.0476 0.00765  0.0305  0.0112 0.0237
Chromium (trivalent) 1030 N/A N/A 5110 N/A N/A 2928 N/A N/A 4304 9106
Chromium (hexavalent) 15.7 1090 49.6 15.7 2370 413 9.00 758 252 13.2 27.9
Copper 28.1 13.5 3.6 85.3 34.3 35.0 48.9 11.0 21.4 16.1 34.1
Copper (oyster waters) N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A
Cyanide (free) 45.8 5.6 5.6 45.8 12.2 46.7 26.2 3.90 28.5 5.72 12.1
4,4'DDT 1.1 0.13 0.001 1.10 0.283  0.00833 0.630  0.0904 0.00508 0.00747 0.0158
Demeton N/A N/A 0.1 N/A N/A 0.833 N/A N/A 0.508 0.747 1.58
Diazinon 0.17 0.819 0.819 0.170 1.78 6.83  0.0974 0.570 4.16 0.143 0.302
Dicofol [Kelthane] 59.3 N/A N/A 59.3 N/A N/A 34.0 N/A N/A 49.9 105
Dieldrin 0.24 0.71 0.002 0.240 1.54 0.0167 0.138 0.494  0.0102  0.0149 0.0316
Diuron 210 N/A N/A 210 N/A N/A 120 N/A N/A 176 374
Endosulfan | (alpha ) 0.22 0.034 0.009 0.220 0.0739 0.0750 0.126  0.0237  0.0458  0.0347 0.0735
Endosulfan Il (beta ) 0.22 0.034 0.009 0.220 0.0739 0.0750 0.126  0.0237  0.0458  0.0347 0.0735
Endosulfan sulfate 0.22 0.034 0.009 0.220 0.0739 0.0750 0.126  0.0237  0.0458  0.0347 0.0735
Endrin 0.086 0.037 0.002 0.0860 0.0804 0.0167  0.0493  0.0257  0.0102 _ 0.0149 0.0316
Guthion [Azinphos Methyl] N/A N/A 0.01 N/A N/A 0.0833 N/A N/A  0.0508 0.0747 0.158
Heptachlor 0.52 0.053 0.004 0.520 0.115 0.0333 0.298  0.0369  0.0203  0.0298 0.0632
Hexachlorocyclohexane (gamma) [Lindane] 1.126 0.16 N/A 1.13 0.348 N/A 0.645 0.111 N/A 0.163 0.346
Lead 140 133 5.3 802 817 125 459 261 76.1 111 236
Malathion N/A N/A 0.01 N/A N/A 0.0833 N/A N/A  0.0508  0.0747 0.158
Mercury 2.4 2.1 1.1 2.40 4.57 9.17 1.38 1.46 5.59 2.02 4.27
Methoxychlor N/A N/A 0.03 N/A N/A 0.250 N/A N/A 0.153 0.224 0.474
Mirex N/A N/A 0.001 N/A N/A  0.00833 N/A N/A 0.00508 0.00747 0.0158
Nickel 863 118 13.1 2136 257 109 1224 82.1 66.6 97.8 207
Nonylphenol 28 7 1.7 28.0 15.2 14.2 16.0 4.87 8.64 7.15 15.1
Parathion (ethyl) 0.065 N/A N/A 0.0650 N/A N/A  0.0372 N/A N/A  0.0547 0.115
Pentachlorophenol 19.5 15.1 9.6 19.5 32.8 80.0 11.2 10.5 48.8 15.4 32.6
Phenanthrene 30 7.7 4.6 30.0 16.7 38.3 17.2 5.36 23.4 7.87 16.6
Polychlorinated Biphenyls [PCBs] 2.0 10 0.03 2.00 21.7 0.250 1.15 6.96 0.153 0.224 0.474
Selenium 20 564 136 20.0 1226 1133 11.5 392 691 16.8 35.6
Silver 0.8 2 N/A 7.72 11.4 N/A 4.42 3.64 N/A 5.35 11.3
Toxaphene 0.78 0.21 0.0002 0.780 0.457  0.00167 0.447 0.146 0.00102 0.00149  0.00316
Tributyltin [TBT] 0.13 0.24 0.0074 0.130 0.522 0.0617  0.0745 0.167  0.0376 _ 0.0552 0.116
2,4,5 Trichlorophenol 136 259 12 136 563 100 77.9 180 61.0 89.6 189
Zinc 216 92.7 84.2 804 405 1410 460 130 860 190 403
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HUMAN HEALTH
CALCULATE DAILY AVERAGE AND DAILY MAXIMUM EFFLUENT LIMITATIONS:

Fish Only

Criterion WLAh LTAh Daily Avg. Daily Max.
Parameter (ng/1) (ng/l) (/L) (ng/L) (ng/L)
Acrylonitrile 115 1917 1783 2620 5543
Aldrin 1.147E-05 0.000191 0.000178 0.000261 0.000552
Anthracene 1317 21950 20414 30007 63485
Antimony 1071 17850 16601 24402 51627
Arsenic N/A N/A N/A N/A N/A
Barium N/A N/A N/A N/A N/A
Benzene 581 9683 9006 13238 28007
Benzidine 0.107 1.78 1.66 2.43 5.15
Benzo(a )Janthracene 0.025 0.417 0.388 0.569 1.20
Benzo(a )pyrene 0.0025 0.0417 0.0388 0.0569 0.120
Bis(chloromethyl)ether 0.2745 4.58 4.25 6.25 13.2
Bis(2-chloroethyl)ether 42.83 714 664 975 2064
Bis(2-ethylhexyl) phthalate [Di(2-ethylhexyl) phth: 7.55 126 117 172 363
Bromodichloromethane [Dichlorobromomethane 275 4583 4263 6265 13256
Bromoform [Tribromomethane] 1060 17667 16430 24152 51097
Cadmium N/A N/A N/A N/A N/A
Carbon Tetrachloride 46 767 713 1048 2217
Chlordane 0.0025 0.0417 0.0388 0.0569 0.120
Chlorobenzene 2737 45617 42424 62362 131937
Chlorodibromomethane [Dibromochloromethane 183 3050 2837 4169 8821
Chloroform [Trichloromethane] 7697 128283 119304 175376 371033
Chromium (hexavalent) 502 8367 7781 11438 24198
Chrysene 2.52 42.0 39.1 57.4 121
Cresols [Methylphenols] 9301 155017 144166 211923 448354
Cyanide (free) N/A N/A N/A N/A N/A
4,4'-DDD 0.002 0.0333 0.0310 0.0455 0.0964
4,4'-DDE 0.00013 0.00217 0.00202 0.00296 0.00626
4,4'-DDT 0.0004 0.00667 0.00620 0.00911 0.0192
2,4'-D N/A N/A N/A N/A N/A
Danitol [Fenpropathrin] 473 7883 7332 10777 22800
1,2-Dibromoethane [Ethylene Dibromide] 4.24 70.7 65.7 96.6 204
m -Dichlorobenzene [1,3-Dichlorobenzene] 595 9917 9223 13557 28681
o -Dichlorobenzene [1,2-Dichlorobenzene] 3299 54983 51135 75167 159028
p -Dichlorobenzene [1,4-Dichlorobenzene] N/A N/A N/A N/A N/A
3,3"-Dichlorobenzidine 2.24 37.3 34.7 51.0 107
1,2-Dichloroethane 364 6067 5642 8293 17546
1,1-Dichloroethylene [1,1-Dichloroethene] 55114 918567 854267 1255772 2656770
Dichloromethane [Methylene Chloride] 13333 222217 206662 303792 642717
1,2-Dichloropropane 259 4317 4015 5901 12485
1,3-Dichloropropene [1,3-Dichloropropylene] 119 1983 1845 2711 5736
Dicofol [Kelthane] 0.30 5.00 4.65 6.83 14.4
Dieldrin 2.0E-05 0.000333 0.000310 0.000455 0.000964
2,4-Dimethylphenol 8436 140600 130758 192214 406657
Di-n -Butyl Phthalate 92.4 1540 1432 2105 4454
Dioxins/Furans [TCDD Equivalents] 7.97E-08 0.0000013 0.0000012 0.0000018 0.0000038
Endrin 0.02 0.333 0.310 0.455 0.964
Epichlorohydrin 2013 33550 31202 45866 97036
Ethylbenzene 1867 31117 28939 42539 89998
Ethylene Glycol 1.68E+07 280000000 260400000 382788000 809844000
Fluoride N/A N/A N/A N/A N/A
Heptachlor 0.0001 0.00167 0.00155 0.00227 0.00482
Heptachlor Epoxide 0.00029 0.00483 0.00450 0.00660 0.0139
Hexachlorobenzene 0.00068 0.0113 0.0105 0.0154 0.0327
Hexachlorobutadiene 0.22 3.67 3.41 5.01 10.6
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TPDES Permit No. WQ0005263000

Fish Only
Criterion WLAh LTAh Daily Avg. Daily Max.

Parameter (ng/t) (ng/t) (ng/t) (ng/t) (na/t)

Hexachlorocyclohexane (alpha) 0.0084 0.140 0.130 0.191 0.404
Hexachlorocyclohexane (beta) 0.26 4.33 4.03 5.92 12.5
Hexachlorocyclohexane (gamma ) [Lindane] 0.341 5.68 5.29 7.76 16.4
Hexachlorocyclopentadiene 11.6 193 180 264 559
Hexachloroethane 2.33 38.8 36.1 53.0 112
Hexachlorophene 2.90 48.3 45.0 66.0 139
4,4'-1sopropylidenediphenol [Bisphenol A] 15982 266367 247721 364149 770412
Lead 3.83 180 168 246 521
Mercury 0.025 0.417 0.388 0.569 1.20
Methoxychlor 3.0 50.0 46.5 68.3 144
Methyl Ethyl Ketone 9.92E+05 16533333 15376000 22602720 47819360
Methyl tert -butyl ether [MTBE] 10482 174700 162471 238832 505284
Nickel 1140 19000 17670 25974 54953
Nitrate-Nitrogen (as Total Nitrogen) N/A N/A N/A N/A N/A
Nitrobenzene 1873 31217 29032 42676 90287
N-Nitrosodiethylamine 2.1 35.0 32.6 47.8 101
N-Nitroso-di-n -Butylamine 4.2 70.0 65.1 95.6 202
Pentachlorobenzene 0.355 5.92 5.50 8.08 17.1
Pentachlorophenol 0.29 4.83 4.50 6.60 13.9
Polychlorinated Biphenyls [PCBs] 6.4E-04 0.0107 0.00992 0.0145 0.0308
Pyridine 947 15783 14679 21577 45650
Selenium N/A N/A N/A N/A N/A
1,2,4,5-Tetrachlorobenzene 0.24 4.00 3.72 5.46 11.5
1,1,2,2-Tetrachloroethane 26.35 439 408 600 1270
Tetrachloroethylene [Tetrachloroethylene] 280 4667 4340 6379 13497
Thallium 0.23 3.83 3.57 5.24 11.0
Toluene N/A N/A N/A N/A N/A
Toxaphene 0.011 0.183 0.171 0.250 0.530
2,4,5-TP [Silvex] 369 6150 5720 8407 17787
1,1,1-Trichloroethane 784354 13072567 12157487 17871505 37809784
1,1,2-Trichloroethane 166 2767 2573 3782 8002
Trichloroethylene [Trichloroethene] 71.9 1198 1114 1638 3465
2,4,5-Trichlorophenol 1867 31117 28939 42539 89998
TTHM [Sum of Total Trihalomethanes] N/A N/A N/A N/A N/A
Vinyl Chloride 16.5 275 256 375 795
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STATEMENT OF BASIS / TECHNICAL SUMMARY AND
EXECUTIVE DIRECTOR’S PRELIMINARY DECISION
TPDES Permit No. WQ0005263000

70% of 85% of

Aquatic Life Daily Avg. Daily Avg.
Parameter (ug/L) (ug/L)
Aldrin 0.930 1.12
Aluminum 584 709
Arsenic 106 129
Cadmium 28.6 34.7
Carbaryl 1.17 1.43
Chlordane 0.0209 0.0254
Chlorpyrifos 0.00787 0.00956
Chromium (trivalent) 3013 3658
Chromium (hexavalent) 9.25 11.2
Copper 11.2 13.7
Copper (oyster waters) N/A N/A
Cyanide (free) 4.00 4.86
4,4'-DDT 0.00523 0.00635
Demeton 0.523 0.635
Diazinon 0.100 0.121
Dicofol [Kelthane] 34.9 42.4
Dieldrin 0.0104 0.0127
Diuron 123 150
Endosulfan | (alpha) 0.0243 0.0295
Endosulfan Il (beta ) 0.0243 0.0295
Endosulfan sulfate 0.0243 0.0295
Endrin 0.0104 0.0127
Guthion [Azinphos Methyl] 0.0523 0.0635
Heptachlor 0.0209 0.0254
Hexachlorocyclohexane (gamma ) [Lindane] 0.114 0.139
Lead 78.3 95.1
Malathion 0.0523 0.0635
Mercury 1.41 1.71
Methoxychlor 0.156 0.190
Mirex 0.00523 0.00635
Nickel 68.5 83.2
Nonylphenol 5.01 6.08
Parathion (ethyl) 0.0383 0.0465
Pentachlorophenol 10.8 13.1
Phenanthrene 5.51 6.69
Polychlorinated Biphenyls [PCBs] 0.156 0.190
Selenium 11.7 14.3
Silver 3.74 4.55
Toxaphene 0.00104 0.00127
Tributyltin [TBT] 0.0387 0.0470
2,4,5 Trichlorophenol 62.7 76.2
Zinc 133 161
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STATEMENT OF BASIS / TECHNICAL SUMMARY AND
EXECUTIVE DIRECTOR’S PRELIMINARY DECISION
TPDES Permit No. WQ0005263000

70% of 85% of

Human Health Daily Avg. Daily Avg.
Parameter (ug/L) (ug/L)
Acrylonitrile 1834 2227
Aldrin 0.000182 0.000222
Anthracene 21005 25506
Antimony 17081 20742
Arsenic N/A N/A
Barium N/A N/A
Benzene 9266 11252
Benzidine 1.70 2.07
Benzo(a Janthracene 0.398 0.484
Benzo(a )pyrene 0.0398 0.0484
Bis(chloromethyl)ether 4.37 5.31
Bis(2-chloroethyl)ether 683 829
Bis(2-ethylhexyl) phthalate [Di(2-ethylhexyl) phth: 120 146
Bromodichloromethane [Dichlorobromomethane 4386 5325
Bromoform [Tribromomethane] 16906 20529
Cadmium N/A N/A
Carbon Tetrachloride 733 890
Chlordane 0.0398 0.0484
Chlorobenzene 43653 53008
Chlorodibromomethane [Dibromochloromethane 2918 3544
Chloroform [Trichloromethane] 122763 149069
Chromium (hexavalent) 8006 9722
Chrysene 40.1 48.8
Cresols [Methylphenols] 148346 180134
Cyanide (free) N/A N/A
4,4'-DDD 0.0318 0.0387
4,4'-DDE 0.00207 0.00251
4,4'-DDT 0.00637 0.00774
2,4'-D N/A N/A
Danitol [Fenpropathrin] 7544 9160
1,2-Dibromoethane [Ethylene Dibromide] 67.6 82.1
m -Dichlorobenzene [1,3-Dichlorobenzene] 9489 11523
o -Dichlorobenzene [1,2-Dichlorobenzene] 52617 63892
p -Dichlorobenzene [1,4-Dichlorobenzene] N/A N/A
3,3"-Dichlorobenzidine 35.7 43.3
1,2-Dichloroethane 5805 7049
1,1-Dichloroethylene [1,1-Dichloroethene] 879040 1067406
Dichloromethane [Methylene Chloride] 212654 258223
1,2-Dichloropropane 4130 5016
1,3-Dichloropropene [1,3-Dichloropropylene] 1897 2304
Dicofol [Kelthane] 4.78 5.81
Dieldrin 0.000318 0.000387
2,4-Dimethylphenol 134549 163382
Di-n -Butyl Phthalate 1473 1789
Dioxins/Furans [TCDD Equivalents] 0.0000013 0.0000015
Endrin 0.318 0.387
Epichlorohydrin 32106 38986
Ethylbenzene 29777 36158
Ethylene Glycol 267951600 325369800
Fluoride N/A N/A
Heptachlor 0.00159 0.00193
Heptachlor Epoxide 0.00462 0.00561
Hexachlorobenzene 0.0108 0.0131
Hexachlorobutadiene 3.50 4.26
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STATEMENT OF BASIS / TECHNICAL SUMMARY AND
EXECUTIVE DIRECTOR’S PRELIMINARY DECISION
TPDES Permit No. WQ0005263000

70% of 85% of

Human Health Daily Avg. Daily Avg.
Parameter (ug/L) (ug/L)
Hexachlorocyclohexane (alpha) 0.133 0.162
Hexachlorocyclohexane (beta) 4.14 5.03
Hexachlorocyclohexane (gamma ) [Lindane] 5.43 6.60
Hexachlorocyclopentadiene 185 224
Hexachloroethane 37.1 45.1
Hexachlorophene 46.2 56.1
4,4'-1sopropylidenediphenol [Bisphenol A] 254904 309527
Lead 172 209
Mercury 0.398 0.484
Methoxychlor 47.8 58.1
Methyl Ethyl Ketone 15821904 19212312
Methyl tert -butyl ether [MTBE] 167182 203007
Nickel 18182 22078
Nitrate-Nitrogen (as Total Nitrogen) N/A N/A
Nitrobenzene 29873 36274
N-Nitrosodiethylamine 33.4 40.6
N-Nitroso-di-n -Butylamine 66.9 81.3
Pentachlorobenzene 5.66 6.87
Pentachlorophenol 4.62 5.61
Polychlorinated Biphenyls [PCBs] 0.0102 0.0123
Pyridine 15104 18340
Selenium N/A N/A
1,2,4,5-Tetrachlorobenzene 3.82 4.64
1,1,2,2-Tetrachloroethane 420 510
Tetrachloroethylene [Tetrachloroethylene] 4465 5422
Thallium 3.66 4.45
Toluene N/A N/A
Toxaphene 0.175 0.213
2,4,5-TP [Silvex] 5885 7146
1,1,1-Trichloroethane 12510054 15190780
1,1,2-Trichloroethane 2647 3214
Trichloroethylene [Trichloroethene] 1146 1392
2,4,5-Trichlorophenol 29777 36158
TTHM [Sum of Total Trihalomethanes] N/A N/A
Vinyl Chloride 263 319
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STATEMENT OF BASIS / TECHNICAL SUMMARY AND
EXECUTIVE DIRECTOR’S PRELIMINARY DECISION
TPDES Permit No. WQ0005263000

Appendix B
Comparison of Effluent Limits

The following table is a summary of technology-based effluent limitations calculated/assessed in the draft permit (Technology-Based), calculated/
assessed water quality-based effluent limitations (Water Quality-Based), and effluent limitations in the existing permit (Existing Permit). Effluent
limitations appearing in bold are the most stringent of the three and are included in the draft permit.

Technology-Based Water Quality-Based Existing Permit
Outfall | Pollutant Daily Avg Daily Max Daily Avg Daily Max Daily Avg Daily Max
mg/L mg/L mg/L mg/L mg/L mg/L
001 |Flow - - - - 0.144 MGD 0.288 MGD
Total Organic Carbon N/A 75 - - N/A 75
Oil and Grease N/A 15 - - N/A 15
Total Dissolved Solids Report Report - - Report Report
pH 6.0 SU, minimum 9.0 SU - - 6.0 SU, minimum 9.0 SU
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Victoria Port Power 11

January 29, 2024

Victoria Port Power IT LLC
2050 N. Old Bloomington Rd
Victoria TX 77905

Texas Commission on Environmental Quality (TCEQ)
Water Quality Division

P.O. Box 13087

Austin, TX 78711

Via TCEQ FTP & FED EX

Subject: Victoria Port Power [I LLC
TPDE Renewal Application
Permit No. WQ0005263000

Dear Sir or Madam,

On behalf of Victoria Port Power II LLC, Victoria Port Power II Peaking Facility is submitting the
enclosed Industrial Wastewater Discharge Permit renewal application for Permit No. WQ0005263000.

The submittal is performed through the TCEQ file transfer protocol (FTP) server along with an original
hardcopy and 2 copies to the address listed above.

We would like to highlight that no discharge has commenced at the facility, and subsequently no
wastewater is available to be sampled. Upon discharge from the facility, required sampling will take
place.

Should you have any questions or require any additional information, please do not hesitate to contact me,

Kurt Lammrish at (979) 248-8026 or Kurt.Lammrish@peakerpowerholdings.com.

Respectfully,

Kurt Lammrish
Plant Manager



TEXAS POLLUTANT DISCHARGE
ELIMINATION SYSTEM (TPDES)
PERMIT RENEWAL APPLICATION

Victoria Port Power Il, LLC
2050 Bloomington Rd. N

Victoria, TX 77905
TPDES Permit No. WQ0005263000

January 29, 2024

SUBMITTED TO:

Texas Commission on Environmental Quality (TCEQ)
Water Quality Division

Applications Review and Processing Team, MC — 148
P.O. Box 13087

Austin, TX 78711

SUBMITTED BY:

Victoria Port Power Il, LLC
2050 Bloomington Rd. N
Victoria, TX 77905

PREPARED BY:

QNAES

Environmental
Services

13 Reads Way, Suite 100
New Castle, DE 19720

L
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SECTION 1

TPDES Individual Industrial
Wastewater Permit to Discharge
Renewal Application TCEQ Forms




TCEQ Use Only

TCEQ Core Data Form

For detailed instructions on completing this form, please read the Core Data Form Instructions or call 512-239-5175.

SECTION I: General Information

1. Reason for Submission (If other is checked please describe in space provided.)

[ New Permit, Registration or Authorization (Core Data Form should be submitted with the program application.)

XI Renewal (Core Data Form should be submitted with the renewal form) [J other

2. Customer Reference Number (if issued) 3. Regulated Entity Reference Number (if issued)

Follow this link to search
for CN or RN numbers in

CN 605568807 Central Registry** RN 110451648

SECTION II: Customer Information

4. General Customer Information 5. Effective Date for Customer Information Updates (mm/dd/yyyy) 10/8/2021

[J New Customer X] Update to Customer Information [J change in Regulated Entity Ownership
[Cchange in Legal Name (Verifiable with the Texas Secretary of State or Texas Comptroller of Public Accounts)

The Customer Name submitted here may be updated automatically based on what is current and active with the Texas Secretary of State
(SOS) or Texas Comptroller of Public Accounts (CPA).

6. Customer Legal Name (If an individual, print last name first: eg: Doe, John) If new Customer, enter previous Customer below:

Victoria Port Il Power LLC

7. TX SOS/CPA Filing Number 8. TX State Tax ID (11 digits) 9. Federal Tax ID 10. DUNS Number (if

applicable)
0803053717 32067619240 (9 digits)

36-49909863

11. Type of Customer: [ corporation [ individual Partnership: [] General [] Limited
Government: [] City [] County [] Federal [] Local [] State [] Other [ sole Proprietorship X other: LLC

12. Number of Employees 13. Independently Owned and Operated?
X020 [J21-100 [J101-250 [J251-500 []501 and higher X Yes [ No

14. Customer Role (Proposed or Actual) — as it relates to the Regulated Entity listed on this form. Please check one of the following

|:|Owner |:| Operator |Z| Owner & Operator D Oth
er:

[Joccupational Licensee [J Responsible Party [ vcp/BsA Applicant

24 Waterway Ave.
15. Mailing

Suite 400
Address:

City The Woodlands State X ZIP 77380 ZIP+4
16. Country Mailing Information (if outside USA) 17. E-Mail Address (if applicable)
18. Telephone Number 19. Extension or Code 20. Fax Number (if applicable)

TCEQ-10400 (11/22) Page 1 of 3



https://www15.tceq.texas.gov/crpub/
https://www15.tceq.texas.gov/crpub/
https://www15.tceq.texas.gov/crpub/

( 727 ) 251-2709 ( ) -

SECTION III: Regqulated Entity Information

21. General Regulated Entity Information (If ‘New Regulated Entity” is selected, a new permit application is also required.)

[] New Regulated Entity  [] Update to Regulated Entity Name  [X] Update to Regulated Entity Information

The Regulated Entity Name submitted may be updated, in order to meet TCEQ Core Data Standards (removal of organizational endings such
as Inc, LP, or LLC).

22. Regulated Entity Name (Enter name of the site where the regulated action is taking place.)

Victoria Port Il Peaking Facility

2050 Old BI ington Rd N
23. Street Address of comington

the Regulated Entity:

(No PO Boxes) , T
City Victoria State TX ZIp 77905 ZIP+4
24. County Victoria

If no Street Address is provided, fields 25-28 are required.

25. Description to

Physical Location:

26. Nearest City State Nearest ZIP Code

Victoria X 77905

Latitude/Longitude are required and may be added/updated to meet TCEQ Core Data Standards. (Geocoding of the Physical Address may be
used to supply coordinates where none have been provided or to gain accuracy).

27. Latitude (N) In Decimal: 28.6958 28. Longitude (W) In Decimal: -96.9454
Degrees Minutes Seconds Degrees Minutes Seconds
28 41 48.18 96 56 41.60

29. Primary SIC Code 30. Secondary SIC Code 31. Primary NAICS Code 32. Secondary NAICS Code
(4 digits) (4 digits) (5 or 6 digits) (5 or 6 digits)
4911 221112
33. What is the Primary Business of this entity? (Do not repeat the SIC or NAICS description.)
Electric Generation

24 Waterway Ave.
34. Mailing

Suite 400
Address:

City The Woodlands State X ZIP 77380 ZIP+4

35. E-Mail Address:
36. Telephone Number 37. Extension or Code 38. Fax Number (if applicable)
(281 ) 863-9000 « ) -

39. TCEQ Programs and ID Numbers Check all Programs and write in the permits/registration numbers that will be affected by the updates submitted on this
form. See the Core Data Form instructions for additional guidance.

TCEQ-10400 (11/22)
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] Dam Safety [ pistricts ] edwards Aquifer X Emissions Inventory Air ] Industrial Hazardous Waste
VCAQ10G, RN110451648
] Municipal Solid Waste Ev::t:vw:i:)urce [ ossF [ petroleum Storage Tank O ews
[ sludge ] storm Water X Title V Air O Tires [ used oil
04097, Standard Permit 152697
[] voluntary Cleanup [ Wastewater [] wastewater Agriculture [[] water Rights [ other: TIER I
wQ0005263000
TX0138801 TXT2-101137

SECTION 1V: Preparer Information

40. Name:

Chris Lussier

41. Title:

Environmental Specialist

42, Telephone Number

43. Ext./Code

44, Fax Number

45, E-Mail Address

(901) 651-6930

christopher.lussier@naes.com

SECTION V: Authorized Signature

46. By my signature below, | certify, to the best of my knowledge, that the information provided in this form is true and complete, and that | have signature authority
to submit this form on behalf of the entity specified in Section II, Field 6 and/or as required for the updates to the ID numbers identified in field 39.

Company: Victoria Port Il Power LLC Job Title: Plant Manager
Name (In Print): Kurt Lammrish Phone: (979) 248- 8026
Signature: a:{ Q W\ Date: \ } aq \ ML}

TCEQ-10400 (11/22)

Page 3 of 3




TEXAS COMMISSION ON ENVIRONMENTAL QUALITY
TCEQ INDUSTRIAL WASTEWATER PERMIT APPLICATION

INDUSTRIAL ADMINISTRATIVE REPORT 1.0

This report is required for all applications for TPDES permits and TLAPs. Contact the Applications
Review and Processing Team at 512-239-4671 with any questions about completing this report

Item 1. Application Information and Fees (Instructions, Page 25)

a. Complete each field with the requested information, if applicable.
Applicant Name: Victoria Port Power II LI.C EPA ID No.: TX0138801
Permit No.: WQ0005263000 Expiration Date: 7/31/2024

b. Check the box next to the appropriate authorization type.
Industrial Wastewater (wastewater and stormwater)

[0 Industrial Stormwater (stormwater only)

c. Check the box next to the appropriate facility status.

Active [ Inactive

d. Check the box next to the appropriate permit type.
TPDES Permit ] TLAP

e. Check the box next to the appropriate application type.

] New

[0 Renewal with changes Renewal without changes

[0 Major amendment with renewal [0 Major amendment without renewal
[0 Minor amendment without renewal [0 Minor modification without renewal

f. If applying for an amendment or modification, describe the request: Click to enter text.

g. Application Fee

Major Amend. (with Renewal (with or Minor Amend. / Minor

EPA Classification New or without renewal) without changes) Mod. (without renewal)

Minor facility not subject to EPA
categorical effluent guidelines [ $350 [ $350 $315 ] $150
(40 CFR Parts 400-471)

Minor facility subject to EPA

categorical effluent guidelines ] $1,250 ] $1,250 ] $1,215 ] $150
(40 CFR Parts 400-471)
Major facility N/A" 0 $2,050 0 $2,015 0 $450

For TCEQ Use Only

Segment Number County
Expiration Date Region
Permit Number

! All facilities are designated as minors until formally classified as a major by EPA.
TCEQ-10411 (10/24/2022) Industrial Wastewater Application Administrative Report Page 1 of 17



h. Payment Information

Mailed

Check or money order No.: Click to enter text. Check or money order amt.: Click to enter text.

Named printed on check or money order: Click to enter text.

Epay
Voucher number: Click to enter text. Copy of voucher attachment: Click to enter text.

Item 2. Applicant Information (Instructions, Pages 25)

a.

Customer Number, if applicant is an existing customer: CN605568807

Note: Locate the customer number using the TCEQ’s Central Registry Customer Search?.

Legal name of the entity (applicant) applying for this permit: Victoria Port Power II LLC

Note: The owner of the facility must apply for the permit. The legal name must be spelled exactly
as filed with the TX SOS, Texas Comptroller of Public Accounts, County, or in the legal documents
forming the entity.

Name and title of the person signing the application. (Note: The person must be an executive
official that meets signatory requirements in 30 TAC § 305.44.)

Mr. O Ms. First/Last Name: Kurt Lammrish

Title: Plant Manger Credential: Click to enter text.

Will the applicant have overall financial responsibility for the facility?
O Yes No

Note: The entity with overall financial responsibility for the facility must apply as a co-applicant, if
not the facility owner.

Item 3. Co-applicant Information (Instructions, Page 26)

[ Check this box if there is no co-applicant.; otherwise, complete the below questions.

a.

Legal name of the entity (co-applicant) applying for this permit: Victoria Port Power II L1L.C

Note: The legal name must be spelled exactly as filed with the TX SOS, Texas Comptroller of Public
Accounts, County, or in the legal documents forming the entity.

Customer Number (if applicant is an existing customer): CN605568807

Note: Locate the customer number using the TCEQ’s Central Registry Customer Search.

Name and title of the person signing the application. (Note: The person must be an executive
official that meets signatory requirements in 30 TAC § 305.44.)

Mr. O Ms. First/Last Name: Mike Tulk

Title: Asset Manager Credential: Click to enter text.

Will the co-applicant have overall financial responsibility for the facility?
Yes [ No

Note: The entity with overall financial responsibility for the facility must apply as a co-applicant, if
not the facility owner.

2 https://www1l5.tceq.texas.gov/crpub/index.cfm?fuseaction=cust.CustSearch
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Item 4. Core Data Form (Instructions, Pages 26)

a. Complete one Core Data Form (TCEQ Form 10400) for each customer (applicant and co-
applicant(s)) and include as an attachment. If the customer type selected on the Core Data Form is
Individual, complete Attachment 1 of the Administrative Report. Attachment: Click to enter text.

Item 5. Application Contact Information (Instructions, Page 26)

Provide names of two individuals who can be contact for additional information about this application.

Indicate if the individual can be contact about administrative or technical information, or both.

a. [0 Administrative Contact . X Technical Contact

X Mr. O Ms. Full Name (First and Last): Christopher Lussier

Title: Environmental Specialist Credential: Click to enter text.

Organization Name: NAES Corporation

Mailing Address: 652 Landing Party Lane

City: Collierville State: TN Zip Code: 38017
Phone No: 901-651-6930 Fax No: Click to enter text. Email: Christopher.lussier@naes.com
b. O Administrative Contact . X Technical Contact

O Mr. Ms. Full Name (First and Last): Laura Dale

Title: Environmental Specialist Credential: Click to enter text.

Organization Name: NAES Corporation

Mailing Address: 13 Reads Way Suite 100

City: New Castle State: Delaware Zip Code: 19720

Phone No: 267-836-6983 Fax No: Click to enter text. Email: Laura.Dale@naes.com

Attachment: Click to enter text.

Item 6. Permit Contact Information (Instructions, Pages 26)

Provide two names of individuals that can be contacted throughout the permit term.

a. Mr. O Ms. Full Name (First and Last): Christopher Lussier

Title: Environmental Specialist Credential: Click to enter text.

Organization Name: NAES Corporation

Mailing Address: 652 Landing Party Lane
City: Collierville State: TN Zip Code: 38017

Phone No: 901-651-6930 Fax No: Click to enter text. Email: Christopher.Jussier@naes.com

b. Mr. O Ms. Full Name (First and Last): Kurt Lammrish
Title: Plant Manager Credential: Click to enter text.

Organization Name: NAES Corporation

Mailing Address: 2050 Old Bloomington Rd N

City: Victoria State: TX Zip Code: 77905

Phone No: 979-248-8026 Fax No: Click to enter text. Email: Kurt.Lammrish@naes.com

Attachment: Click to enter text.
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Item 7. Billing Contact Information (Instructions, Page 27)

The permittee is responsible for paying the annual fee. The annual fee will be assessed for permits in
effect on September 1 of each year. The TCEQ will send a bill to the address provided in this section.
The permittee is responsible for terminating the permit when it is no longer needed (form TCEQ-
20029).

Provide the complete mailing address where the annual fee invoice should be mailed and the name and
phone number of the permittee’s representative responsible for payment of the invoice.

X Mr. [ Ms. Full Name (First and Last): Tammy Russell
Title: EHS Manager Credential: Click to enter text.

Organization Name: Victoria Port Power Il

Mailing Address: 2050 Old Bloomington Rd N
City: Victoria State: TX Zip Code: 77905
Phone No: 832-514-9275 Fax No: Click to enter text. Email: Tammy.Russell@naes.com

Item 8. DMR/MER Contact Information (Instructions, Page 27)

Provide the name and mailing address of the person delegated to receive and submit DMRs or MERSs.
Note: DMR data must be submitted through the NetDMR system. An electronic reporting account can
be established once the facility has obtained the permit number.

Mr. O Ms. Full Name (First and Last): Kurt Lammrish

Title: Plant Manager Credential: Click to enter text.

Organization Name: Victoria Port Power II

Mailing Address: 2050 Old Bloomington Rd N
City: Victoria State: TX Zip Code: 77905
Phone No: 979-248-8026 Fax No: Click to enter text. Email: Kurt.Lammrish@naes.com

Item 9. NOTICE INFORMATION (Instructions, Pages 27

a. Individual Publishing the Notices
O Mr. Ms. Full Name (First and Last): Tammy Russell
Title: EHS Manger Credential: Click to enter text.

Organization Name: Victoria Port Power Il

Mailing Address: 2050 Old Bloomington Rd N
City: Victoria State: TX Zip Code: 77905
Phone No: 832-514-9275 Fax No: Click to enter text. Email: Tammy.Russell@naes.com

b. Method for Receiving Notice of Receipt and Intent to Obtain a Water Quality Permit Package (only
for NORI, NAPD will be sent via regular mail)

E-mail: Tammy.Russell@naes.com, Christopher.Lussier@naes.com
O Fax: Click to enter text.
Regular Mail (USPS)

Mailing Address: 2050 Old Bloomington Rd N
City: Victoria State: TX Zip Code: 77905
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C.

Contact in the Notice
X Mr. O Ms Full Name (First and Last): Kurt Lammrish
Title: Plant Manager Credential: Click to enter text.

Organization Name: Victoria Port Power Il
Phone No: 979-248-8026 Fax No: Click to enter text. Email: Kurt.Lammrish@naes.com

Public Viewing Location Information

Note: If the facility or outfall is located in more than one county, provide a public viewing place for
each county.

Public building name: Victoria Port Power II Location within the building: Front Entrance
Physical Address of Building: 2050 Old Bloomington Rd N, TX 77905
City: Victoria County: Victoria

Bilingual Notice Requirements

This information is required for new, major amendment, minor amendment or minor modification,
and renewal applications.

This section of the application is only used to determine if alternative language notices will be
needed. Complete instructions on publishing the alternative language notices will be in your public
notice package.

Please call the bilingual/ESL coordinator at the nearest elementary and middle schools and obtain
the following information to determine whether an alternative language notices are required.

1. Is a bilingual education program required by the Texas Education Code at the elementary or
middle school nearest to the facility or proposed facility?

[ Yes No

If no, publication of an alternative language notice is not required; skip to Item 8 (Regulated
Entity and Permitted Site Information.)

2. Are the students who attend either the elementary school or the middle school enrolled in a
bilingual education program at that school?

[ Yes No
3. Do the students at these schools attend a bilingual education program at another location?
[ Yes No

4. Would the school be required to provide a bilingual education program, but the school has
waived out of this requirement under 19 TAC §89.1205(g)?

O Yes O No X N/A

5. If the answer is yes to question 1, 2, 3, or 4, public notices in an alternative language are
required. Which language is required by the bilingual program? Click to enter text.

Plain Language Summary Template - Complete the Plain Language Summary at the end of this
application.

Complete one Public Involvement Plan (PIP) Form (TCEQ Form 20960) for each application for a new
permit or major amendment and include as an attachment. Attachment: Click to enter text.
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Item 10. Regulated Entity and Permitted Site Information (Instructions Pages 28-
30)

a. TCEQ issued Regulated Entity Number (RN), if available: RN110451648

Note: If your business site is part of a larger business site, a Regulated Entity Number (RN) may
already be assigned for the larger site. Use the RN assigned for the larger site. Search the TCEQ’s
Central Registry to determine the RN or to see if the larger site may already be registered as a
Regulated Entity. If the site is found, provide the assigned RN.

b. Name of project or site (the name known by the community where located): Victoria Port Power II

¢. Is the location address of the facility in the existing permit the same?
O Yes No [ N/A (new permit)
Note: If the facility is located in Bexar, Comal, Hays, Kinney, Medina, Travis, Uvalde, or Williamson
County, additional information concerning protection of the Edwards Aquifer may be required.

d. Owner of treatment facility:

O Mr. O Ms. Full Name (First and Last): Click to enter text.

or Organization Name: Victoria Port Power II, LLC

Mailing Address: 2050 Old Bloomington RD N

City: Victoria State: TX Zip Code: 77905
Phone No: NA Fax No: Click to enter text. Email: NA
e. Ownership of facility: [ Public Private ] Both [] Federal

f. Owner of land where treatment facility is or will be:_Victoria Port Power II, LIC

0O Mr. O Ms. Full Name (First and Last): Click to enter text.

or Organization Name: Victoria Port Power II, LI.C

Mailing Address: 2050 Old Bloomington RD N

City: Victoria State: TX Zip Code: 77905

Phone No: NA Fax No: Click to enter text. Email: NA

Note: If not the same as the facility owner, attach a long-term lease agreement in effect for at least
six years (In some cases, a lease may not suffice - see instructions). Attachment: Click to enter text.

g. Owner of effluent TLAP disposal site (if applicable): NA
O Mr. O Ms. Full Name (First and Last): Click to enter text.

or Organization Name: Click to enter text.

Mailing Address: Click to enter text.

City: Click to enter text. State: Click to enter text. Zip Code: Click to enter text.

Phone No: Click to enter text. Fax No: Click to enter text. Email: Click to enter text.

Note: If not the same as the facility owner, attach a long-term lease agreement in effect for at least
six years. Attachment: Click to enter text.

h. Owner of sewage sludge disposal site (if applicable):
OO0 Mr. [ Ms. Full Name (First and Last): NA

or Organization Name: Click to enter text.

Mailing Address: Click to enter text.
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City: Click to enter text. State: Click to enter text. Zip Code: Click to enter text.

Phone No: Click to enter text. Fax No: Click to enter text. Email: Click to enter text.

Note: If not the same as the facility owner, attach a long-term lease agreement in effect for at least
six years. Attachment: Click to enter text.

Item 11. TDPES Discharge/TLAP Disposal Information (Instructions, Pages 30-32)

a.

Is the facility located on or does the treated effluent cross Native American Land?
O Yes No
Attach an original full size USGS Topographic Map (or an 8.5"x11" reproduced portion for renewal

or amendment applications) with all required information. Check the box next to each item below
to confirm it has been included on the map.

One-mile radius Three-miles downstream information
X Applicant’s property boundaries [0 Treatment facility boundaries
Labeled point(s) of discharge Highlighted discharge route(s)
Effluent disposal site boundaries [0 All wastewater ponds

[0 Sewage sludge disposal site [0 New and future construction

Attachment: Click to enter text.

Is the location of the sewage sludge disposal site in the existing permit accurate?
[J Yes [1 No or New Permit

If no, or a new application, provide an accurate location description: Click to enter text.

Are the point(s) of discharge in the existing permit correct?
Yes [ No or New Permit

If no, or a new application, provide an accurate location description: Click to enter text.

Are the discharge route(s) in the existing permit correct?
Yes [ No or New Permit

If no, or a new permit, provide an accurate description of the discharge route: Click to enter text.

City nearest the outfall(s): Victoria
County in which the outfalls(s) is/are located: Victoria

Is or will the treated wastewater discharge to a city, county, or state highway right-of-way, or a
flood control district drainage ditch?

[ Yes No

If yes, indicate by a check mark if: [0 Authorization granted [0 Authorization pending

For new and amendment applications, attach copies of letters that show proof of contact and
provide the approval letter upon receipt. Attachment: Click to enter text.

For all applications involving an average daily discharge of 5 MGD or more, provide the names of
all counties located within 100 statute miles downstream of the point(s) of discharge: Click to enter
text.

For TLAPs, is the location of the effluent disposal site in the existing permit accurate?

[0 Yes [ No or New Permit
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If no, or a new application, provide an accurate location description: Click to enter text.

j- City nearest the disposal site: Click to enter text.

k. County in which the disposal site is located: Click to enter text.

I. Disposal Site Latitude: Click to enter text. Longitude: Click to enter text.

m. For TLAPs, describe how effluent is/will be routed from the treatment facility to the disposal site:
Click to enter text.

n. For TLAPs, identify the nearest watercourse to the disposal site to which rainfall runoff might flow
if not contained: Click to enter text.

Item 12. MISCELLANEOUS INFORMATION (Instructions, Page 32)

a. Did any person formerly employed by the TCEQ represent your company and get paid for service
regarding this application?
[ Yes No

If yes, list each person: Click to enter text.

b. Do you owe any fees to the TCEQ?
[ Yes No

If yes, provide the account no.: Click to enter text. and total amount due: Click to enter text.

¢. Do you owe any penalties to the TCEQ?
[ Yes No

If yes, provide the enforcement order no.: Click to enter text. and amount due: Click to enter text.
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Permit No: WO0005263000
Applicant Name: Victoria Port 11 LL.C

Certification: I, Mike Tulk, certify under penalty of law that this document and all attachments were
prepared under my direction or supervision in accordance with a system designed to assure that
qualified personnel properly gather and evaluate the information submitted. Based on my inquiry of
the person or persons who manage the system, or those persons directly responsible for gathering the
information, the information submitted is, to the best of my knowledge and belief, true, accurate, and
complete. | am aware there are significant penalties for submitting false information, including the
possibility of fine and imprisonment for knowing violations.

[ further certify that I am authorized under 30 Texas Administrative Code §305.44 to sign and submit
this document and can provide documentation in proof of such authorization upon request.

Signatory name (typed or printed): Mike Tulk
Signatory title: Asset Manager

Signature:\_/ %///MZ Bate / ;?/ /2 6/

(Use blue ink) % \k
Subscribed and Sworn to before me by the said ) V—e Tu/\
on this ‘ _&q day of JQNUMYy 2024
My commission expires on the [ K day of Q.—@P‘}'embo(— 2027
Notary Public [SEAL] a,:%}, TAYLOR PAIGE ATKM\SO,\_
. S My Notary 1D 4 13488352
Harns

“§a ¥ Expires Seplamber 18, 2027 |
County, Texas |

Note: If co-applicants are necessary, each entity must submit an original, separate signature page.
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WATER QUALITY PERMIT
PAYMENT SUBMITTAL FORM

Use this form to submit the Application Fee, if mailing the payment. (Instructions, Page 36-37)

e Complete items 1 through 5 below.

e Staple the check or money order in the space provided at the bottom of this document.
¢ Do not mail this form with the application form.

e Do not mail this form to the same address as the application.

e Do not submit a copy of the application with this form as it could cause duplicate permit
entries.

Mail this form and the check or money order to:

BY REGULAR U.S. MAIL BY OVERNIGHT/EXPRESS MAIL
Texas Commission on Environmental Quality Texas Commission on Environmental Quality
Financial Administration Division Financial Administration Division
Cashier’s Office, MC-214 Cashier’s Office, MC-214

P.O. Box 13088 12100 Park 35 Circle

Austin, Texas 78711-3088 Austin, Texas 78753

Fee Code: WQP Permit No: WQ0005263000

1. Check or Money Order Number: PAYMENT SENT VIA TCEQ EPAY

2. Check or Money Order Amount: Click to enter text.

3. Date of Check or Money Order: Click to enter text.

4. Name on Check or Money Order: Click to enter text.

5. APPLICATION INFORMATION

Name of Project or Site: Victoria Port Power II I1.C

Physical Address of Project or Site: 2050 Old Bloomington RD N, Victoria TX 77905

If the check is for more than one application, attach a list which includes the name of each Project
or Site (RE) and Physical Address, exactly as provided on the application. Attachment: Click to enter
text.

Staple Check or Money Order in This Space
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Checklist of Common Deficiencies

Below is a list of common deficiencies found during the administrative review of industrial wastewater
permit applications. To ensure the timely processing of this application, please review the items below
and indicate each item is complete and in accordance applicable rules at 30 TAC Chapters 21, 281, and
305 by checking the box next to the item. If an item is not required this application, indicate by
checking N/A where appropriate. Please do not submit the application until all items below are
addressed.

X Core Data Form (TCEQ Form No. 10400)
(Required for all applications types. Must be completed in its entirety and signed.
Note: Form may be signed by applicant representative.)

X Correct and Current Industrial Wastewater Permit Application Forms
(TCEQ Form Nos. 10055 and 10411.
Version dated 5/10/2019 or later.)

Water Quality Permit Payment Submittal Form (Page 14)
(Original payment sent to TCEQ Revenue Section.
See instructions for mailing address.)

7.5 Minute USGS Quadrangle Topographic Map Attached
(Full-size map if seeking “New” permiit.
8 ¥% x 11 acceptable for Renewals and Amendments.)

O N/A Current/Non-Expired, Executed Lease Agreement or Easement Attached

N/A [ Landowners Map
(See instructions for landowner requirements.)

Things to Know:

e All the items shown on the map must be labeled.

e The applicant’s complete property boundaries must be delineated which includes
boundaries of contiguous property owned by the applicant.

e The applicant cannot be its own adjacent landowner. You must identify the
landowners immediately adjacent to their property, regardless of how far they are
from the actual facility.

e If the applicant’s property is adjacent to a road, creek, or stream, the landowners on
the opposite side must be identified. Although the properties are not adjacent to
applicant’s property boundary, they are considered potentially affected landowners. If
the adjacent road is a divided highway as identified on the USGS topographic map, the
applicant does not have to identify the landowners on the opposite side of the
highway.

0 N/A [O Landowners Cross Reference List
(See instructions for landowner requirements.)

O N/A O Landowners Labels or CD-RW attached
(See instructions for landowner requirements.)

X Original signature per 30 TAC § 305.44 - Blue Ink Preferred
(If signature page is not signed by an elected official or principle executive officer,
a copy of signature authority/delegation letter must be attached.)

Plain Language Summary
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Plain Language Summary Template and Instructions for Texas
Pollutant Discharge Elimination System (TPDES) and Texas
Land Application (TLAP) Permit Applications

This template is a guide to assist applicant’s in developing a plain language summary as
required by 30 Texas Administrative Code Chapter 39 Subchapter H. Applicant’s may modify
the template as necessary to accurately describe their facility as long as the summary
includes the following information: (1) the function of the proposed plant or facility; (2) the
expected output of the proposed plant or facility; (3) the expected pollutants that may be
emitted or discharged by the proposed plant or facility; and (4) how the applicant will control
those pollutants, so that the proposed plant will not have an adverse impact on human health
or the environment.

Fill in the highlighted areas below to describe your facility and application in plain language.
Instructions and examples are provided below. Make any other edits necessary to improve
readability or grammar and to comply with the rule requirements.

If you are subject to the alternative language notice requirements in 30 Texas Administrative
Code §39.426, you must provide a translated copy of the completed plain language
summary in the appropriate alternative language as part of your application package. For
your convenience, a Spanish template has been provided below. -NOT APPLICABLE

ENGLISH TEMPLATE FOR TPDES or TLAP NEW/RENEWAL/AMENDMENT APPLICATIONS
INDUSTRIAL WASTEWATER/STORMWATER

The following summary is provided for this pending water quality permit application being
reviewed by the Texas Commission on Environmental Quality as required by 30 Texas
Administrative Code Chapter 39. The information provided in this summary may change
during the technical review of the application and are not federal enforceable representations
of the permit application.

Victoria Port II LLC (CN605568807 ) operates Victoria Port II LLC RN110451648. a
combustion turbine generator (CTG) electric generation facility. The facility is located 2050
0Old Bloomington Rd N, in Victoria, Victoria County, Texas 77905.

Discharges from the facility have not commenced, and subsequently no wastewater is
available to be sampled. Upon discharge from the facility, required sampling will take place.
Washdown and minimal amounts of stormwater will come into contact with oil from
equipment operation or maintenance and will be discharged intermittently after treatment in
an oil/water separator to Outfall 001.
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TECHNICAL REPORT 1.0
INDUSTRIAL

The following information is required for all applications for a TLAP or an individual TPDES discharge
permit.

For additional information or clarification on the requested information, refer to the Instructions for
Completing the Industrial Wastewater Permit Application! available on the TCEQ website.

If more than one outfall is included in the application, provide applicable information for each individual
outfall. If an item does not apply to the facility, enter N/A to indicate that the item has been
considered. Include separate reports or additional sheets as clearly cross-referenced attachments
and provide the attachment number in the space provided for the item the attachment addresses.

NOTE: This application is for an industrial wastewater permit only. Additional authorizations from the
TCEQ Waste Permits Division or the TCEQ Air Permits Division may be needed.

1. FACILITY/SITE INFORMATION (Instructions, Pages 39-40)

a. Describe the general nature of the business and type(s) of industrial and commercial activities. Include
all applicable SIC codes (up to 4).

SIC 4911- Combustion Turbine Generator (CTG) Electric Generation Facility

b. Describe all wastewater-generating processes at the facility.

Washdown and minimal amounts of stormwater will come into contact with oil from equipment
operation or maintenance and will be discharged intermittently after treatment in an oil/water
separator to Outfall 0o1.

t https://www.tceq.texas.gov/permitting/wastewater/industrial/TPDES industrial wastewater steps.html
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¢. Provide a list of raw materials, major intermediates, and final products handled at the facility.

Materials List

Raw Materials Intermediate Products Final Products
Natural Gas Electric Power
Attachment:

d. Attach a facility map (drawn to scale) with the following information:
¢ Production areas, maintenance areas, materials-handling areas, waste-disposal areas, and water
intake structures.

e The location of each unit of the WWTP including the location of wastewater collection sumps,
impoundments, outfalls, and sampling points, if significantly different from outfall locations.

Attachment: Site Map — Attachment 3

e. Isthis a new permit application for an existing facility?
Yes O No

If yes, provide background discussion: Renewal of Permit No WQ0005263000

f. Is/will the treatment facility/disposal site be located above the 100-year frequency flood level.
Yes O No

List source(s) used to determine 100-year frequency flood plain: FEMA Map Panel #4806370200B

If no, provide the elevation of the 100-year frequency flood plain and describe what protective
measures are used/proposed to prevent flooding (including tail water and rainfall run-on controls) of
the treatment facility and disposal area:

Attachment:

g. For new or major amendment permit applications, will any construction operations result in a
discharge of fill material into a water in the state?

O Yes O No N/A (renewal only)

h. Ifyes to Item 1.g, has the applicant applied for a USACE CWA Chapter 404 Dredge and Fill permit?
O Yes 0 No
If yes, provide the permit number:

If no, provide an approximate date of application submittal to the USACE:
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2.

a.

TREATMENT SYSTEM (Instructions, Page 40)

List any physical, chemical, or biological treatment process(es) used/proposed to treat wastewater at
this facility. Include a description of each treatment process, starting with initial treatment and
finishing with the outfall/point of disposal.

Washdown/stormwater will come into contact with oil from equipment operation or maintenance
and will be discharged intermittently after treatment in an oil/water separator to Outfall oo1.

b. Attach a flow schematic with a water balance showing all sources of water and wastewater flow into

3.

the facility, wastewater flow into and from each treatment unit, and wastewater flow to each
outfall/point of disposal.

Attachment: Attachment 4

IMPOUNDMENTS (Instructions, Pages 40-42)

Does the facility use or plan to use any wastewater impoundments (e.g., lagoons or ponds?)

O  Yes X No

If no, proceed to Item 4. If yes, complete Item 3.a for existing impoundments and Items 3.a - 3.e for
new or proposed impoundments. NOTE: See instructions, Pages 40-42, for additional information on
the attachments required by Items 3.a — 3.e.

a.

Complete the table with the following information for each existing, new, or proposed impoundment:

Use Designation: Indicate the use designation for each impoundment as Treatment (T), Disposal
(D), Containment (C), or Evaporation (E).

Associated Outfall Number: Provide an outfall number if a discharge occurs or will occur.

Liner Type: Indicate the liner type as Compacted clay liner (C), In-situ clay liner (I),
Synthetic/plastic/rubber liner (S), or Alternate liner (A). NOTE: See instructions for further detail on
liner specifications. If an alternate liner (A) is selected, include an attachment that provides a
description of the alternate liner and any additional technical information necessary for an evaluation.

Leak Detection System: If any leak detection systems are in place/planned, enter Y for yes.
Otherwise, enter N for no.

Groundwater Monitoring Wells and Data: If groundwater monitoring wells are in place/planned,
enter Y for yes. Otherwise, enter N for no. Attach any existing groundwater monitoring data.

Dimensions: Provide the dimensions, freeboard, surface area, storage capacity of the impoundments,
and the maximum depth (not including freeboard). For impoundments with irregular shapes, submit
surface area instead of length and width.

Compliance with 40 CFR Part 257, Subpart D: If the impoundment is required to be in
compliance with 40 CFR Part 257, Subpart D, enter Y for yes. Otherwise, enter N for no.

Date of Construction: Enter the date construction of the impoundment commenced (mm/dd/yy).
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Impoundment Information

Parameter

Pond #

Pond #

Pond #

Pond #

Use Designation: (T) (D) (C) or (E)

Associated Outfall Number

Liner Type (C) (I) (S) or (A)

Alt. Liner Attachment Reference

Leak Detection System, Y/N

Groundwater Monitoring Wells, Y/N

Groundwater Monitoring Data Attachment

Pond Bottom Located Above The Seasonal
High-Water Table, Y/N

Length (ft)

Width (ft)

Max Depth From Water Surface (ft), Not
Including Freeboard

Freeboard (ft)

Surface Area (acres)

Storage Capacity (gallons)

40 CFR Part 257, Subpart D, Y/N

Date of Construction

Impoundment Information

Parameter

Pond #

Pond #

Pond #

Pond #

Use Designation: (T) (D) (C) or (E)

Associated Outfall Number

Liner Type (C) (I) (S) or (A)

Alt. Liner Attachment Reference

Leak Detection System, Y/N

Groundwater Monitoring Wells, Y/N

Groundwater Monitoring Data Attachment

Pond Bottom Located Above The Seasonal
High-Water Table, Y/N

Length (ft)

Width (ft)

Max Depth From Water Surface (ft), not
including freeboard

Freeboard (ft)

Surface Area (acres)

Storage Capacity (gallons)

40 CFR Part 257, Subpart D, Y/N

Date of Construction

Attachment:
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The following information (Items 3.b — 3.e) is required only for new or proposed impoundments.

b. For new or proposed impoundments, attach any available information on the following items. If
attached, check yes in the appropriate box. Otherwise, check no or not yet designed.

i. Liner data

O Yes O No O Not yet designed

ii. Leak detection system or groundwater monitoring data

O Yes O No O Not yet designed

iii. Groundwater impacts

O Yes O No O Not yet designed

NOTE: Item b.iii is required if the bottom of the pond is not above the seasonal high-water table in
the shallowest water-bearing zone.

Attachment:

For TLAP applications: Items 3.c — 3.e are not required, continue to Item 4.

c. Attach a USGS map or a color copy of original quality and scale which accurately locates and identifies
all known water supply wells and monitor wells within ¥2-mile of the impoundments.
Attachment:

d. Attach copies of State Water Well Reports (e.g., driller’s logs, completion data, etc.), and data on depths

to groundwater for all known water supply wells including a description of how the depths to
groundwater were obtained.

Attachment:

e. Attach information pertaining to the groundwater, soils, geology, pond liner, etc. used to assess the
potential for migration of wastes from the impoundments or the potential for contamination of
groundwater or surface water.

Attachment:

4. OUTFALL/DISPOSAL METHOD INFORMATION (Instructions,
Pages 42-43)

Complete the following tables to describe the location and wastewater discharge or disposal operations for
each outfall for discharge operations, and for each point of disposal for TLAP operations.

If there are more outfalls/points of disposal at the facility than the spaces provided, copies of pages 6
and/or numbered accordingly (i.e., page 6a, 6b, etc.) may be used to provide information on the additional
outfalls.

For TLAP applications: Indicate the disposal method and each individual irrigation area I, evaporation
pond E, or subsurface drainage system S by providing the appropriate letter designation for the disposal
method followed by a numerical designation for each disposal area in the space provided for Outfall
number (e.g. E1 for evaporation pond 1, I2 for irrigation area No. 2, etc.).
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Outfall Latitude and Longitude

1? utfall Latitude-decimal degrees Longitude-decimal degrees
umber
001 28 96
Outfall Location Description
Outfall Location
Number Description
001 Western Corner of the property
Description of Sampling Points (if different from Qutfall location)
Outfall Description of
Number Sampling Point
001 Sample Tap
Outfall Flow Information — Permitted and Proposed
Permitted Daily | Permitted Daily | Proposed Daily | Proposed Daily Anticipated
Outfall 1 1 1 1 :sch
Number Avg Flow Max Flow Avg Flow Max Flow Discharge Date
(MGD) (MGD) (MGD) (MGD) (mm/dd/yy)
001 0.144 (100 gpm) 0.288 (200 gpm)
Outfall Discharge — Method and Measurement
Outfall Pumped Discharge? Gravity Discharge? Type of Flow Measurement
Number Y/N Y/N Device Used
001 Y Y Totalizer or equivalent
Outfall Discharge — Flow Characteristics
Outfall Intermittent | Continuous Seasonal Discharge Discharge Discharge
Number Discharge? Discharge? | Discharge? Duration Duration Duration
Y/N Y/N Y/N (hrs/day) (days/mo) (mo/yr)
001 N N Y 24 0.3 12
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Wastestream Contributions

Outfall No.: 001

Contributing Wastestreams Volume (MGD) % of Total Flow
Stormwater/washdown after treatment 0.007 5

Outfall No.:

Contributing Wastestreams Volume (MGD) % of Total Flow
Outfall No.:

Contributing Wastestreams Volume (MGD) % of Total Flow
Attachment:
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5. BLOWDOWN AND ONCE-THROUGH COOLING WATER
DISCHARGES (Instructions, Page 44)

a. Does the facility use/propose to use any cooling towers which discharge blowdown or other
wastestreams to the outfall(s)?

O Yes No
NOTE: If the facility uses or plans to use cooling towers, Item 12 is required.

b. Does the facility use or plan to use any boilers that discharge blowdown or other wastestreams to the
outfall(s)?

O  Yes No

c. Does or will the facility discharge once-through cooling water to the outfall(s)?

O  Yes No

NOTE: If the facility uses or plans to use once-through cooling water, Item 12 is required.

d. Ifyesto Items 5.a, 5.b, or 5.c, attach the SDS with the following information for each chemical
additive.
e Manufacturers Product Identification Number
e Product use (e.g., biocide, fungicide, corrosion inhibitor, etc.)
¢ Chemical composition including CASRN for each ingredient
e C(Classify product as non-persistent, persistent, or bioaccumulative
e Product or active ingredient half-life
e Frequency of product use (e.g., 2 hours/day once every two weeks)
e Product toxicity data specific to fish and aquatic invertebrate organisms
¢ Concentration of whole product or active ingredient, as appropriate, in wastestream.

Attach a summary of this information in addition to the submittal of the SDS for each specific
wastestream and the associated chemical additives and specify which outfalls are affected.

Attachment:

e. Cooling Towers and Boilers

If yes to either Item 5.a or 5.b, complete the following table.

Cooling Towers and Boilers

. . Dly Avg Blowdown Dly Max Blowdown
Type of Unit Number of Units (gallons/day) (gallons/day)
Cooling Towers 0]
Boilers o]

6. STORMWATER MANAGEMENT (Instructions, Page 44)

Are there any existing/proposed outfalls which discharge stormwater associated with industrial activities,
as defined at 40 CFR § 122.26(b)(14), commingled with any other wastestream?

O  Yes No

If yes, briefly describe the industrial processes and activities that occur outdoors or in some manner which
may result in exposure of the activities or materials to stormwater:
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7. DOMESTIC SEWAGE, SEWAGE SLUDGE, AND SEPTAGE
MANAGEMENT AND DISPOSAL (Instructions, Page 45)

Domestic Sewage - Waste and wastewater from humans or household operations that is discharged to a
wastewater collection system or otherwise enters a treatment works.

a. Check the box next to the appropriate method of domestic sewage and domestic sewage sludge
treatment or disposal. Complete Worksheet 5.0 or Item 7.b if directed to do so.

[J Domestic sewage is routed (i.e., connected to or transported to) to a WWTP permitted to receive
domestic sewage for treatment, disposal, or both. Complete Item 7.b.

[J Domestic sewage disposed of by an on-site septic tank and drainfield system. Complete Item 7.b.

O Domestic and industrial treatment sludge ARE commingled prior to use or disposal.

O Industrial wastewater and domestic sewage are treated separately, and the respective sludge IS NOT
commingled prior to sludge use or disposal. Complete Worksheet 5.0.

O Facility is a POTW. Complete Worksheet 5.0.
O Domestic sewage is not generated on-site.
Other (e.g., portable toilets), specify and Complete Item 7.b: Septic Tank

b. Provide the name and TCEQ, NPDES, or TPDES Permit No. of the waste-disposal facility which
receives the domestic sewage/septage. If hauled by motorized vehicle, provide the name and TCEQ
Registration No. of the hauler.

Domestic Sewage Plant/Hauler Name

Plant/Hauler Name Permit/Registration No.

United Site Services Reg. No. 23400

8. IMPROVEMENTS OR COMPLIANCE/ENFORCEMENT
REQUIREMENTS (Instructions, Page 45)

a. Isthe permittee currently required to meet any implementation schedule for compliance or
enforcement?

O  Yes No

b. Has the permittee completed or planned for any improvements or construction projects?

O  Yes X No

c. Ifyes to either 8.a or 8.b, provide a brief summary of the requirements and a status update:

9. TOXICITY TESTING (Instructions, Page 45)

Have any biological tests for acute or chronic toxicity been made on any of the discharges or on a receiving
water in relation to the discharge within the last three years?

O Yes No
If yes, identify the tests and describe their purposes:
Additionally, attach a copy of all tests performed which have not been submitted to the TCEQ or EPA.

Attachment:
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10. OFF-SITE/THIRD PARTY WASTES (Instructions, Page 45)

a. Does or will the facility receive wastes from off-site sources for treatment at the facility, disposal on-site
via land application, or discharge via a permitted outfall?
O Yes No
If yes, provide responses to Items 10.b through 10.d below.

If no, proceed to Item 11.

b. Attach the following information to the application:

e List of wastes received (including volumes, characterization, and capability with on-site wastes).
e Identify the sources of wastes received (including the legal name and addresses of the generators).
e Description of the relationship of waste source(s) with the facility’s activities.

Attachment:

c. Is or will wastewater from another TCEQ, NPDES, or TPDES permitted facility commingled with this
facility’s wastewater after final treatment and prior to discharge via the final outfall/point of disposal?

O Yes 0 No

If yes, provide the name, address, and TCEQ, NPDES, or TPDES permit number of the contributing
facility and a copy of any agreements or contracts relating to this activity.

Attachment:

d. Is this facility a POTW that accepts/will accept process wastewater from any SIU and has/is required to
have an approved pretreatment program under the NPDES/TPDES program?

O Yes 1 No
If yes, Worksheet 6.0 of this application is required.

11. RADIOACTIVE MATERIALS (Instructions, Pages 46)

a. Are/will radioactive materials be mined, used, stored, or processed at this facility?
[0 Yes No

If yes, use the following table to provide the results of one analysis of the effluent for all radioactive
materials that may be present. Provide results in pCi/L.

Radioactive Materials Mined, Used, Stored, or Processed

Radioactive Material Concentration (pCi/L)
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b. Does the applicant or anyone at the facility have any knowledge or reason to believe that radioactive
materials may be present in the discharge, including naturally occurring radioactive materials in the
source waters or on the facility property?

O  Yes No

If yes, use the following table to provide the results of one analysis of the effluent for all radioactive
materials that may be present. Provide results in pCi/L. Do not include information provided in
response to Item 11.a.

Radioactive Materials Present in the Discharge

Radioactive Material Concentration (pCi/L)

12, COOLING WATER (Instructions, Pages 46-47)

a. Does the facility use or propose to use water for cooling purposes?
O Yes X No

If no, stop here. If yes, complete Items 12.b thru 12.f.

b. Cooling water is/will be obtained from a groundwater source (e.g., on-site well).

O  Yes O No

If yes, stop here. If no, continue.
c. Cooling Water Supplier

i. Provide the name of the owner(s) and operator(s) for the CWIS that supplies or will supply water
for cooling purposes to the facility.

Cooling Water Intake Structure(s) Owner(s) and Operator(s)

CWIS ID

Owner

Operator

ii. Cooling water is/will be obtained from a Public Water Supplier (PWS)

O  Yes O No
If no, continue. If yes, provide the PWS Registration No. and stop here: PWS No.

iii. Cooling water is/will be obtained from a reclaimed water source?

O Yes O No

If no, continue. If yes, provide the Reuse Authorization No. and stop here:_
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iv. Cooling water is/will be obtained from an Independent Supplier
0 Yes [0 No

If yes, provide the actual intake flow of the Independent Supplier’s CWIS that is/will be used to
provide water for cooling purposes to the facility and proceed:

If no, proceed to Item 12.d.
d. 316(b) General Criteria

i. The CWIS(s) used to provide water for cooling purposes to the facility has or will have a camulative
design intake flow of 2 MGD or greater.

0 Yes 0 No

ii. Atleast 25% of the total water withdrawn by the CWIS is/will be used at the facility exclusively for
cooling purposes on an annual average basis.
0 Yes 0 No

iii. The CWIS(s) withdraw(s)/propose(s) to withdraw water for cooling purposes from surface waters
that meet the definition of Waters of the United States in 40 CFR § 122.2.
0 Yes 0 No

If no, provide an explanation of how the waterbody does not meet the definition of Waters of the
United States in 40 CFR § 122.2:

If yes to all three questions in Item 12.d, the facility meets the minimum criteria to be subject to the
full requirements of Section 316(b) of the CWA. Proceed to Item 12.f.

If no to any of the questions in Item 12.d, the facility does not meet the minimum criteria to be
subject to the full requirements of Section 316(b) of the CWA; however, a determination is required
based upon BPJ. Proceed to Item 12.e.

e. The facility does not meet the minimum requirements to be subject to the fill requirements of Section
316(b) and uses/proposes to use cooling towers.

O  Yes O No

If yes, stop here. If no, complete Worksheet 11.0, Items 1(a), 1(b)(i-iii) and (vi), 2(b)(i), and 3(a) to
allow for a determination based upon BPJ.

f. Oil and Gas Exploration and Production

i. The facility is subject to requirements at 40 CFR Part 435, Subparts A or D.
[0 Yes [0 No

If yes, continue. If no, skip to Item 12.g.

ii. The facility is an existing facility as defined at 40 CFR § 125.92(k) or a new unit at an existing
facility as defined at 40 CFR § 125.92(u).

O  Yes O No

If yes, complete Worksheet 11.0, Items 1(a), 1(b)(i-iii) and (vi), 2(b)(i), and 3(a) to allow for a
determination based upon BPJ. If no, skip to Item 12.g.iii.
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g. Compliance Phase and Track Selection

i. Phase I — New facility subject to 40 CFR Part 125, Subpart I
0 Yes [0 No

If yes, check the box next to the facility’s compliance track selection, attach the requested
information, and complete Worksheet 11.0, Items 2 and 3, and Worksheet 11.2.

O  Track I — AIF greater than 2 MGD, but less than 10 MGD
e Attach information required by 40 CFR §§ 125.86(b)(2)-(4).

O  Track I — AIF greater than 10 MGD
e Attach information required by 40 CFR § 125.86(b).

O TrackII
e Attach information required by 40 CFR § 125.86(c).
Attachment:

ii. Phase II — Existing facility subject to 40 CFR Part 125, Subpart J
O  Yes O No
If yes, complete Worksheets 11.0 through 11.3, as applicable.

iii. Phase III — New facility subject to 40 CFR Part 125, Subpart N
O  Yes O No

If yes, check the box next to the facility’s compliance track selection and provide the requested
information.

O  Track I — Fixed facility

e Attach information required by 40 CFR § 125.136(b) and complete Worksheet 11.0,
Items 2 and 3, and Worksheet 11.2.

O Track I — Not a fixed facility

e Attach information required by 40 CFR § 125.136(b) and complete Worksheet 11.0,
Item 2 (except the CWIS latitude and longitude under Item 2.a).

O  Track IT — Fixed facility

e Attach information required by 40 CFR § 125.136(c) and complete Worksheet 11.0,
Items 2 and 3.

Attachment:
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NOTE: Item 13 is required only for existing permitted facilities.

13. PERMIT CHANGE REQUESTS (Instructions, Pages 49-50)

a. Is the facility requesting a major amendment of an existing permit?

O  Yes No

If yes, list each request individually and provide the following information: 1) detailed information
regarding the scope of each request and 2) a justification for each request. Attach any supplemental
information or additional data to support each request.

b. Is the facility requesting any minor amendments to the permit?

O  Yes No

If yes, list and discuss the requested changes.

c. Is the facility requesting any minor modifications to the permit?

O  Yes X No

If yes, list and discuss the requested changes.
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WORKSHEET 1.0
EPA CATEGORICAL EFFLUENT GUIDELINES

This worksheet is required for all applications for TPDES permits for discharges of wastewaters subject to
EPA categorical effluent limitation guidelines (ELGs).

1. CATEGORICAL INDUSTRIES (Instructions, Pages 50-52)

Is this facility subject to any of the 40 CFR categorical ELGs outlined on page 53 of the instructions?
O Yes No

If no, this worksheet is not required. If yes, provide the appropriate information in the table below.

40 CFR Effluent Guidelines

Industry 40 CFR Part

2, PRODUCTION/PROCESS DATA (Instructions, Page 54)

NOTE: For all TPDES permit applications requesting individual permit coverage for discharges of oil and
gas exploration and production wastewater (discharges into or adjacent to water in the state, falling under
the Oil and Gas Extraction Effluent Guidelines — 40 CFR Part 435), see Worksheet 12.0, Item 2 instead.

a. Production Data
Provide the appropriate data for effluent guidelines with production-based effluent limitations.

Production Data

Subcategory Actual Quantity/Day Design Quantity/Day Units
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b. Organic Chemicals, Plastics, and Synthetic Fibers Manufacturing Data (40 CFR Part 414)

Provide each applicable subpart and the percent of total production. Provide data for metal-bearing and
cyanide-bearing wastestreams, as required by 40 CFR Part 414, Appendices A and B.

Percentages of Total Production

Percent of Total Appendix A and B -

Production Metal Appendix A — Cyanide

Subcategory

c¢. Refineries (40 CFR Part 419)

Provide the applicable subcategory and a brief justification.

3. PROCESS/NON-PROCESS WASTEWATER FLOWS (Instructions,
Page 54)

Provide a breakdown of wastewater flow(s) generated by the facility, including both process and non-
process wastewater flow(s). Specify which wastewater flows are to be authorized for discharge under this
permit and the disposal practices for wastewater flows, excluding domestic, which are not to be authorized
for discharge under this permit.

Contaminated wastewater may be generated from stormwater/washdown water that comes into

contact with incidental quantities of oil from equipment operations or maintenance. The wastewater

will be treated in a wastewater treatment plant consisting on an oil/water separator before discharge to Outfall
001.
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4. NEW SOURCE DETERMINATION (Instructions, Page 54)

Provide a list of all wastewater-generating processes subject to EPA categorical ELGs, identify the
appropriate guideline Part and Subpart, and provide the date the process/construction commenced.

Wastewater-generating Processes Subject to Effluent Guidelines

Date Process/

Process EPA Guideline: Part EPA Guideline: Construction
Subpart
Commenced
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WORKSHEET 2.0
POLLUTANT ANALYSES REQUIREMENTS

Worksheet 2.0 is required for all applications submitted for a TPDES permit. Worksheet 2.0 is not
required for applications for a permit to dispose of all wastewater by land disposal or for discharges solely
of stormwater associated with industrial activities.

1. LABORATORY ACCREDITATION (Instructions, Page 56)

Effective July 1, 2008, all laboratory tests performed must meet the requirements of 30 TAC Chapter 25,
Enviror}mental Testing Laboratory Accreditation and Certification with the following general
exemptions:
a. The laboratory is an in-house laboratory and is:

i. periodically inspected by the TCEQ; or

ii. located in another state and is accredited or inspected by that state; or

iii. performing work for another company with a unit located in the same site; or

iv. performing pro bono work for a governmental agency or charitable organization.
b. The laboratory is accredited under federal law.

¢. The data are needed for emergency-response activities, and a laboratory accredited under the Texas
Laboratory Accreditation Program is not available.

d. The laboratory supplies data for which the TCEQ does not offer accreditation.

Review 30 TAC Chapter 25 for specific requirements. The following certification statement shall be signed
and submitted with every application. See Instructions, Page 34, for a list of approved signatories.

I , certify that all laboratory tests submitted with this application meet the requirements
of 30 TAC Chapter 25, Environmental Testing Laboratory Accreditation and Certification.

(Signature)

2. GENERAL TESTING REQUIREMENTS (Instructions, Pages 56-58)

a. Provide the date range of all sampling events conducted to obtain the analytical data submitted with
this application (e.g., 05/01/2018-05/30/2018): Discharge has not commenced at the facility, and
subsequently no wastewater is available to be sampled.

b. O Check the box to confirm all samples were collected no more than 12 months prior to the date of
application submittal.

¢. Read the general testing requirements in the instructions for important information about sampling,

test methods, and MALs. If a contact laboratory was used, attach a list which includes the name, contact
information, and pollutants analyzed for each laboratory/firm. Attachment:

3. SPECIFIC TESTING REQUIREMENTS (Instructions, Pages 58-69)

Attach correspondence from TCEQ approving submittal of less than the required number of samples, if
applicable. Attachment: TCEQ Email — Attachment 5
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TABLE 1 and TABLE 2 (Instructions, Page 58)

Completion of Tables 1 and 2 is required for all external outfalls for all TPDES permit applications.

Table 1 for Outfall No.:

Samples are (checkone): [0 Composite [1 Grab
mple 1 mple 2 mpl mpl
Pollutant /) g/ gy | (mgy
BOD (5-day)
CBOD (5-day)
Chemical oxygen demand
Total organic carbon
Dissolved oxygen
Ammonia nitrogen
Total suspended solids
Nitrate nitrogen
Total organic nitrogen
Total phosphorus
Oil and grease
Total residual chlorine
Total dissolved solids
Sulfate
Chloride
Fluoride
Total alkalinity (mg/L as CaCO3)
Temperature (°F)
pH (standard units)
Table 2 for Outfall No.:
Samples are (checkone): [ Composites O Grabs
Sotist | Stmse | Semnisy [ Spmmiss [ warwny
Aluminum, total 2.5
Antimony, total 5
Arsenic, total 0.5
Barium, total 3
Beryllium, total 0.5
Cadmium, total 1
Chromium, total 3
Chromium, hexavalent 3
Chromium, trivalent N/A
Copper, total 2
Cyanide, available 2/10
Lead, total 0.5
Mercury, total 0.005/0.0005
Nickel, total 2
Selenium, total 5
Silver, total 0.5
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Sample 1 Sample 2 Sample 3 Sample 4

Pollutant MAL L
ollutan (ng/L) (ng/L) (ng/L) (ng/L) (ng/L)
Thallium, total 0.5

Zinc, total 5.0

TABLE 3 (Instructions, Page 58)

Completion of Table 3 is required for all external outfalls which discharge process wastewater.

Partial completion of Table 3 is required for all external outfalls which discharge non-process
wastewater and stormwater associated with industrial activities commingled with other wastestreams (see
instructions for additional guidance).

Table 3 for Outfall No.:

Samples are (checkone): [ Composites 0 Grabs
Pollutant Sample1 | Sample2 | Sample3 [ Sample 4 MAL

(ng/L)* (ng/L)* (ng/L)* (ng/L)* | (ng/L)*

Acrylonitrile 50
Anthracene 10
Benzene 10
Benzidine 50
Benzo(a)anthracene 5
Benzo(a)pyrene 5
Bis(2-chloroethyl)ether 10
Bis(2-ethylhexyl)phthalate 10
Bromodichloromethane 0
[Dichlorobromomethane]
Bromoform 10
Carbon tetrachloride 2
Chlorobenzene 10
Chlorodibromomethane 0
[Dibromochloromethane]
Chloroform 10
Chrysene 5
m-Cresol [3-Methylphenol] 10
0-Cresol [2-Methylphenol] 10
p-Cresol [4-Methylphenol] 10
1,2-Dibromoethane 10
m-Dichlorobenzene 10
[1,3-Dichlorobenzene]
o-Dichlorobenzene 0
[1,2-Dichlorobenzene]
p-Dichlorobenzene 10
[1,4-Dichlorobenzene]
3,3'-Dichlorobenzidine 5
1,2-Dichloroethane 10
1,1-Dichloroethene 0
[1,1-Dichloroethylene]
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Pollutant Sample1 | Sample2 | Sample3 | Sample 4 MAL
(ug/L)* (ug/L)* (ug/L)* (ng/L)* | (ng/L)*
Dichloromethane 20
[Methylene chloride]
1,2-Dichloropropane 10
1,3-Dichloropropene 10
[1,3-Dichloropropylene]
2,4-Dimethylphenol 10
Di-n-Butyl phthalate 10
Ethylbenzene 10
Fluoride 500
Hexachlorobenzene 5
Hexachlorobutadiene 10
Hexachlorocyclopentadiene 10
Hexachloroethane 20
Methyl ethyl ketone 50
Nitrobenzene 10
N-Nitrosodiethylamine 20
N-Nitroso-di-n-butylamine 20
Nonylphenol 333
Pentachlorobenzene 20
Pentachlorophenol 5
Phenanthrene 10
Polychlorinated biphenyls (PCBs) (**) 0.2
Pyridine 20
1,2,4,5-Tetrachlorobenzene 20
1,1,2,2-Tetrachloroethane 10
Tetrachloroethene 0
[Tetrachloroethylene]
Toluene 10
1,1,1-Trichloroethane 10
1,1,2-Trichloroethane 10
Trichloroethene 0
[Trichloroethylene]
2,4,5-Trichlorophenol 50
TTHM (Total trihalomethanes) 10
Vinyl chloride 10

(*) Indicate units if different from pg/L.
(**) Total of detects for PCB-1242, PCB-1254, PCB-1221, PCB-1232, PCB-1248, PCB-1260, and PCB-1016. If all non-

@ _»

detects, enter the highest non-detect preceded by a “<”.
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TABLE 4 (Instructions, Pages 58-59)

Partial completion of Table 4 is required for each external outfall based on the conditions below.

a. Tributyltin

Is this facility an industrial/commerecial facility which currently or proposes to directly dispose of
wastewater from the types of operations listed below or a domestic facility which currently or proposes
to receive wastewater from the types of industrial/commercial operations listed below?

O  Yes No

If yes, check the box next to each of the following criteria which apply and provide the appropriate
testing results in Table 4 below (check all that apply).

O  Manufacturers and formulators of tributyltin or related compounds.

Painting of ships, boats and marine structures.

Ship and boat building and repairing.

Ship and boat cleaning, salvage, wrecking and scaling.

Operation and maintenance of marine cargo handling facilities and marinas.

Facilities engaged in wood preserving.

OoOo0Oo0ooand

Any other industrial/commercial facility for which tributyltin is known to be present, or for which
there is any reason to believe that tributyltin may be present in the effluent.

. Enterococci (discharge to saltwater)

i. This facility discharges/proposes to discharge directly into saltwater receiving waters and
Enterococci bacteria are expected to be present in the discharge based on facility processes.

O  Yes No
ii. Domestic wastewater is/will be discharged.
O  Yes No

If yes to either question, provide the appropriate testing results in Table 4 below.
. E. coli (discharge to freshwater)

i. This facility discharges/proposes to discharge directly into freshwater receiving waters and E. coli
bacteria are expected to be present in the discharge based on facility processes.

O  Yes No
ii. Domestic wastewater is/will be discharged.
O Yes X No

If yes to either question, provide the appropriate testing results in Table 4 below.

Table 4 for Outfall No.:

Samples are (checkone): [1 Composites [0 Grabs
Pollutant Sample 1 Sample 2 Sample 3 Sample 4 MAL
Tributyltin (ug/L) 0.010
Enterococci (cfu or MPN/100 mL) N/A
E. coli (cfu or MPN/100 mL) N/A
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TABLE 5 (Instructions, Page 59)

Completion of Table 5 is required for all external outfalls which discharge process wastewater from a
facility which manufactures or formulates pesticides or herbicides or other wastewaters which may contain
pesticides or herbicides.

If this facility does not/will not manufacture or formulate pesticides or herbicides and does not/will not
discharge other wastewaters which may contain pesticides or herbicides, check N/A.

N/A

Table 5 for Outfall No.:

Samples are (checkone): [0 Composites O Grabs
ot | Sgmptz | samtes | sameles | vy
Aldrin 0.01
Carbaryl 5
Chlordane 0.2
Chlorpyrifos 0.05
4,4'-DDD 0.1
4,4'-DDE 0.1
4,4'-DDT 0.02
2,4-D 0.7
Danitol [Fenpropathrin] —
Demeton 0.20
Diazinon 0.5/0.1
Dicofol [Kelthane] 1
Dieldrin 0.02
Diuron 0.090
Endosulfan I (alpha) 0.01
Endosulfan II (beta) 0.02
Endosulfan sulfate 0.1
Endrin 0.02
Guthion [Azinphos methyl] 0.1
Heptachlor 0.01
Heptachlor epoxide 0.01
Hexachlorocyclohexane (alpha) 0.05
Hexachlorocyclohexane (beta) 0.05
Hexachlorocyclohexane (gamma)

[Lindane] 0.05
Hexachlorophene 10
Malathion 0.1
Methoxychlor 2.0
Mirex 0.02
Parathion (ethyl) 0.1
Toxaphene 0.3
2,4,5-TP [Silvex] 0.3

* Indicate units if different from ug/L.
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TABLE 6 (Instructions, Page 59)

Completion of Table 6 is required for all external outfalls.

Table 6 for Outfall No.:
Samples are (checkone): [0 Composites O Grabs
Believed | Believed | Sample [ Sample | Sample | Sample MAL
Pollutants Present Absent ( ! 2 3 4 (ng/L)*
mg/L) | (mg/L) | (mg/L) | (mg/L)

Bromide | | 400
Color (PCU) O O —
Nitrate-Nitrite (as N) O O —
Sulfide (as S) | O —
Sulfite (as SO3) O O —
Surfactants | | —
Boron, total O O 20
Cobalt, total | a 0.3
Iron, total | a 7
Magnesium, total O O 20
Manganese, total O O 0.5
Molybdenum, total O 0 1
Tin, total O O 5
Titanium, total | | 30

* Indicate units if different from pg/L.
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TABLE 7 (Instructions, Page 60)

Check the box next to any of the industrial categories applicable to this facility. If no categories are

applicable, check N/A. If GC/MS testing is required, check the box provided to confirm the testing results
for the appropriate parameters are provided with the application.

N/A
Table 7 for Applicable Industrial Categories
Industrial Category 4(1)) CFR Volatiles Acids Bases/Neutrals Pesticides

art Table 8 Table 9 Table 10 Table 11

O Adhesives and Sealants O Yes O Yes O Yes No

O Aluminum Forming 467 O Yes O Yes O Yes No

O Auto and Other Laundries O Yes O Yes O Yes O Yes

O Battery Manufacturing 461 O Yes No O Yes No

O Coal Mining 434 No No No No

O Coil Coating 465 O Yes O Yes O Yes No

O Copper Forming 468 O Yes O Yes O Yes No

O Electric and Electronic Components 469 O Yes O Yes O Yes O Yes

O Electroplating 413 O Yes O Yes O Yes No

O Explosives Manufacturing 457 No O Yes O Yes No

O Foundries O Yes O Yes O Yes No

O Gum and Wood Chemicals - Subparts A,B,C,E 454 O Yes O Yes No No

O Gum and Wood Chemicals - Subparts D,F 454 O Yes O Yes O Yes No

O Inorganic Chemicals Manufacturing 415 O Yes O Yes O Yes No

O Iron and Steel Manufacturing 420 O Yes O Yes O Yes No

O Leather Tanning and Finishing 425 O Yes O Yes O Yes No

O Mechanical Products Manufacturing O Yes O Yes O Yes No

O Nonferrous Metals Manufacturing 421,471 O Yes O Yes O Yes O Yes

O Oil and Gas Extraction - Subparts A, D, E, F, G, H 435 O Yes O Yes O Yes No

O Ore Mining - Subpart B 440 No O Yes No No

O Organic Chemicals Manufacturing 414 O Yes O Yes O Yes O Yes

O Paint and Ink Formulation 446,447 O Yes O Yes O Yes No

O Pesticides 455 O Yes O Yes O Yes O Yes

O Petroleum Refining 419 O Yes No No No

O Pharmaceutical Preparations 439 O Yes O Yes O Yes No

O Photographic Equipment and Supplies 459 O Yes O Yes O Yes No

O Plastic and Synthetic Materials Manufacturing 414 O Yes O Yes O Yes O Yes

O Plastic Processing 463 O Yes No No No

O Porcelain Enameling 466 No No No No

O Printing and Publishing O Yes O Yes O Yes O Yes

O Pulp and Paperboard Mills - Subpart C 430 o * O Yes o * O Yes

O Pulp and Paperboard Mills - Subparts F, K 430 o * O Yes o * o *

O Pulp and Paperboard Mills - Subparts A, B, D, G, H 430 O Yes O Yes o * o *

O Pulp and Paperboard Mills - Subparts I, J, L 430 O Yes O Yes o * O Yes

O Pulp and Paperboard Mills - Subpart E 430 O Yes O Yes O Yes o *

O Rubber Processing 428 O Yes O Yes O Yes No

O Soap and Detergent Manufacturing 417 O Yes O Yes O Yes No

O Steam Electric Power Plants 423 O Yes O Yes No No

O Textile Mills (Not Subpart C) 410 O Yes O Yes O Yes No

O Timber Products Processing 429 O Yes O Yes O Yes O Yes

* Test if believed present.
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TABLES 8, 9, 10, and 11 (Instructions, Page 60)

Completion of Tables 8, 9, 10, and 11 is required as specified in Table 7 for all external outfalls that

contain process wastewater.

Completion of Tables 8, 9, 10, and 11 may be required for types of industry not specified in Table 7 for
specific parameters that are believed to be present in the wastewater.

Table 8 for Outfall No.:

: Volatile Compounds

Samples are (checkone): [0 Composites O Grabs

Pollutant Sample 1 | Sample 2 | Sample 3 | Sample 4 MAL
(ug/L)* | (ng/L)* | (ng/L)* | (ng/L)* | (ng/L)

Acrolein 50
Acrylonitrile 50
Benzene 10
Bromoform 10
Carbon tetrachloride 2
Chlorobenzene 10
Chlorodibromomethane 10
Chloroethane 50
2-Chloroethylvinyl ether 10
Chloroform 10
Dichlorobromomethane [Bromodichloromethane] 10
1,1-Dichloroethane 10
1,2-Dichloroethane 10
1,1-Dichloroethylene [1,1-Dichloroethene] 10
1,2-Dichloropropane 10
1,3-Dichloropropylene [1,3-Dichloropropene] 10
Ethylbenzene 10
Methyl bromide [Bromomethane] 50
Methyl chloride [Chloromethane] 50
Methylene chloride [Dichloromethane] 20
1,1,2,2-Tetrachloroethane 10
Tetrachloroethylene [Tetrachloroethene] 10
Toluene 10
1,2-Trans-dichloroethylene [1,2-Trans-dichloroethene] 10
1,1,1-Trichloroethane 10
1,1,2-Trichloroethane 10
Trichloroethylene [ Trichloroethene] 10
Vinyl chloride 10

* Indicate units if different from pg/L.
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Table 9 for Outfall No.:

: Acid Compounds

Samples are (checkone): [1 Composites 0 Grabs

Pollutant Sample 1 | Sample 2 | Sample 3 | Sample 4 MAL
(ng/L)* | (ng/L)* | (ug/L)* | (ng/L)* (ng/L)

2-Chlorophenol 10
2,4-Dichlorophenol 10
2,4-Dimethylphenol 10
4,6-Dinitro-o-cresol 50
2,4-Dinitrophenol 50
2-Nitrophenol 20
4-Nitrophenol 50
p-Chloro-m-cresol 10
Pentachlorophenol 5
Phenol 10
2,4,6-Trichlorophenol 10

* Indicate units if different from pg/L.

Table 10 for Outfall No.: : Base/Neutral Compounds

Samples are (checkone): [0 Composites O Grabs
Pollutant Sample 1 | Sample 2 | Sample 3 | Sample4 | MAL

(ng/L)* | (ng/L)* (ng/L)* (ng/L)* | (ng/L)

Acenaphthene 10
Acenaphthylene 10
Anthracene 10
Benzidine 50
Benzo(a)anthracene 5
Benzo(a)pyrene 5
3,4-Benzofluoranthene [Benzo(b)fluoranthene] 10
Benzo(ghi)perylene 20
Benzo(k)fluoranthene 5
Bis(2-chloroethoxy)methane 10
Bis(2-chloroethyl)ether 10
Bis(2-chloroisopropyl)ether 10
Bis(2-ethylhexyl)phthalate 10
4-Bromophenyl phenyl ether 10
Butylbenzyl phthalate 10
2-Chloronaphthalene 10
4-Chlorophenyl phenyl ether 10
Chrysene
Dibenzo(a,h)anthracene 5
1,2-Dichlorobenzene [o-Dichlorobenzene] 10
1,3-Dichlorobenzene [m-Dichlorobenzene] 10
1,4-Dichlorobenzene [p-Dichlorobenzene] 10
3,3'-Dichlorobenzidine 5
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Pollutant Sample 1 | Sample 2 | Sample 3 | Sample4 | MAL
(ng/L)* | (ng/L)* (ng/L)* (ng/L)* | (png/L)

Diethyl phthalate 10
Dimethyl phthalate 10
Di-n-butyl phthalate 10
2,4-Dinitrotoluene 10
2,6-Dinitrotoluene 10
Di-n-octyl phthalate 10
1,2-Diphenylhydrazine (as Azobenzene) 20
Fluoranthene 10
Fluorene 10
Hexachlorobenzene 5
Hexachlorobutadiene 10
Hexachlorocyclopentadiene 10
Hexachloroethane 20
Indeno(1,2,3-cd)pyrene 5
Isophorone 10
Naphthalene 10
Nitrobenzene 10
N-Nitrosodimethylamine 50
N-Nitrosodi-n-propylamine 20
N-Nitrosodiphenylamine 20
Phenanthrene 10
Pyrene 10
1,2,4-Trichlorobenzene 10

* Indicate units if different from pg/L.

Table 11 for Outfall No.: : Pesticides

Samples are (checkone): [0 Composites [0 Grabs
Pollutant Sample 1 | Sample 2 | Sample 3 | Sample4 | MAL

(ug/L)* | (ug/L)* | (ug/L)* | (ug/L)* | (ug/L)

Aldrin 0.01
alpha-BHC [alpha-Hexachlorocyclohexane] 0.05
beta-BHC [beta-Hexachlorocyclohexane] 0.05
gamma-BHC [gamma-Hexachlorocyclohexane] 0.05
delta-BHC [delta-Hexachlorocyclohexane] 0.05
Chlordane 0.2
4,4'-DDT 0.02
4,4'-DDE 0.1
4,4'-DDD 0.1
Dieldrin 0.02
Endosulfan I (alpha) 0.01
Endosulfan II (beta) 0.02
Endosulfan sulfate 0.1
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Pollutant Sample1 | Sample2 | Sample 3 | Sample4 | MAL
(ng/L)* (ng/L)* (ng/L)* (ng/L)* | (png/L)

Endrin 0.02
Endrin aldehyde 0.1
Heptachlor 0.01
Heptachlor epoxide 0.01
PCB 1242 0.2
PCB 1254 0.2
PCB 1221 0.2
PCB 1232 0.2
PCB 1248 0.2
PCB 1260 0.2
PCB 1016 0.2
Toxaphene 0.3

* Indicate units if different from pg/L.
Attachment:

TABLE 12 (DIOXINS/FURAN COMPOUNDS)
Complete of Table 12 is required for external outfalls, as directed below. (Instructions, Pages 60-61)

a. Indicate which compound(s) are manufactured or used at the facility and provide a brief description of
the conditions of its/their presence at the facility (check all that apply).

O  2,4,5-trichlorophenoxy acetic acid (2,4,5-T) CASRN 93-76-5
O 2-(2,4,5-trichlorophenoxy) propanoic acid (Silvex, 2,4,5-TP) CASRN 93-72-1
O 2-(2,4,5-trichlorophenoxy) ethyl 2,2-dichloropropionate (Erbon) =~ CASRN 136-25-4
O  0,0-dimethyl 0-(2,4,5-trichlorophenyl) phosphorothioate (Ronnel) CASRN 299-84-3
O  2,4,5-trichlorophenol (TCP) CASRN 95-95-4
O  hexachlorophene (HCP) CASRN 70-30-4
O None of the above

Description:

b. Does the applicant or anyone at the facility know or have any reason to believe that 2,3,7,8-
tetrachlorodibenzo-p-dioxin (TCDD) or any congeners of TCDD may be present in the effluent
proposed for discharge?

0 Yes O No
Description:

If yes to either Items a or b, complete Table 12 as instructed.
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Table 12 for Outfall No.:

Samples are (checkone): [1 Composites 0 Grabs
.. Wastewater Sludge
Toxicity Wastewater Toxici Sludge Toxici
X1CY X1CI MAI
Compound Equivalent | Concentration . ty Concentration . ty
Equivalents Equivalents | (PPq)
Factors (PP9q) (ppt)
(ppq) (ppt)
273?7)8_TCDD 1 10
1,2,3,7,8-PeCDD 1.0 50
2,3,7,8-HxCDDs 0.1 50
1,2,3,4,6,7,8-HpCDD 0.01 50
2,3,7,8-TCDF 0.1 10
1,2,3,7,8-PeCDF 0.03 50
2,3,4,7,8-PeCDF 0.3 50
2,3,7,8-HxCDFs 0.1 50
2,3,4,7,8-HpCDFs 0.01 50
OCDD 0.0003 100
OCDF 0.0003 100
PCB 77 0.0001 500
PCB 81 0.0003 500
PCB 126 0.1 500
PCB 169 0.03 500
Total
TABLE 13 (HAZARDOUS SUBSTANCES)
Complete Table 13 is required for all external outfalls as directed below. (Instructions, Page 61)
a. Are there any pollutants listed in the instructions (pages 55-62) believed present in the discharge?
0 Yes O No
b. Are there pollutants listed in Item 1.c. of Technical Report 1.0 which are believed present in the
discharge and have not been analytically quantified elsewhere in this application?
0 Yes O No
If yes to either Items a or b, complete Table 13 as instructed.
Table 13 for Outfall No.:
Samples are (checkone): [ Composites O Grabs
le 1 le 2 Analytical
Pollutant CASRN Sample Sample Sample 3 | Sample 4 alytica
(ug/L) (ug/L) (ng/L) (ug/L) Method
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WORKSHEET 3.1
SURFACE LAND APPLICATION AND EVAPORATION

This worksheet is required for all applications for a permit to dispose of wastewater by surface land
application or evaporation.

1. EDWARDS AQUIFER (Instructions, Page 74)

a. Is the facility subject to 30 TAC Chapter 213, Edwards Aquifer Rules?
O Yes No

If no, proceed to Item 2. If yes, complete Items 1.b and 1.c.

b. Check the box next to the subchapter applicable to the facility.

O 30 TAC Chapter 213, Subchapter A
O 30 TAC Chapter 213, Subchapter B

c. If 30 TAC Chapter 213, Subchapter A applies, attach either: 1) a Geologic Assessment (if conducted in
accordance with 30 TAC § 213.5) or 2) a report that contains the following information:

e A description of the surface geological units within the proposed land application site and
wastewater pond area.

e The location and extent of any sensitive recharge features in the land application site and
wastewater pond area

e Alist of any proposed BMPs to protect the recharge features.
Attachment:

2. SURFACE SPRAY/IRRIGATION (Instructions, Pages 74-75)

a. Provide the following information on the irrigation operations:
Area under irrigation (acres):
Design application rate (acre-ft/acre/yr):
Design application frequency (hours/day):
Design application frequency (days/week):
Design total nitrogen loading rate (Ibs nitrogen/acre/year):
Average slope of the application area (percent):
Maximum slope of the application area (percent):
Irrigation efficiency (percent):
Effluent conductivity (mmhos/cm):
Soil conductivity (mmhos/cm):
Curve number:
Describe the application method and equipment:
b. Attach a detailed engineering report which includes a water balance, storage volume calculations, and a
nitrogen balance.

Attachment:
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3. EVAPORATION PONDS (Instructions, Page 75)

a. Daily average effluent flow into ponds: gallons per day
b. Attach a separate engineering report of evaporation calculations for average long-term and worst-case
critical conditions.

Attachment:
4. EVAPOTRANSPIRATION BEDS (Instructions, Page 75)

a. Provide the following information on the evapotranspiration beds:
Number of beds:
Area of bed(s) (acres):
Depth of bed(s) (feet):
Void ratio of soil in the beds:
Storage volume within the beds (include units):
Description of any lining to protect groundwater:
b. Attagh a certification by a licensed Texas professional engineer that the liner meets TCEQ
requirements.
Attachment:
c. Attach a separate engineering report with water balance, storage volume calculations, and description
of the liner.
Attachment:

5. OVERLAND FLOW (Instructions, Page 75)

a. Provide the following information on the overland flow:
Area used for application (acres):
Slopes for application area (percent):
Design application rate (gpm/foot of slope width):
Slope length (feet):
Design BOD; loading rate (Ibs BODs/acre/day):
Design application frequency (hours/day):
Design application frequency (days/week):

b. Attach a separate engineering report with the method of application and design requirements according
to 30 TAC § 217.212.
Attachment:
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WORKSHEET 3.2
SUBSURFACE IRRIGATION SYSTEMS (NON-DRIP)

This worksheet is required for all applications for a permit to dispose of wastewater by subsurface land
application.

O  Check the box to confirm the Class V Injection Well Inventory/Authorization Form (Worksheet 9.0)
has been submitted to the TCEQ UIC Permits Team as directed.

1. EDWARDS AQUIFER (Instructions, Page 76)

a. The subsurface system is/will be located on the Edwards Aquifer Recharge Zone, as mapped by the
TCEQ?
O  Yes O No

b. The subsurface system is/will be located on the Edwards Aquifer Transition Zone, as mapped by the
TCEQ?

O Yes O No

If yes to Item 1.a or 1.b, the subsurface system may be prohibited by 30 TAC § 213.8. Contact the Water
Quality Assessment Section at (512) 239-4671 to determine if the proposed activity is affected by this rule.

2. SUBSURFACE APPLICATION (Instructions, Page 76)

a. Check the box next to the type of subsurface land disposal system requested by this application:

O Conventional drainfield, beds, or trenches
O  Low pressure dosing
O  Other:

b. Provide the following information on the irrigation operations:
Application area (acres):
Area of drainfield (square feet):
Application rate (gal/square ft/day):
Depth to groundwater (feet):
Area of trench (square feet):
Dosing duration per area (hours):
Number of beds:
Dosing amount per area (inches/day):
Soil infiltration rate (inches/hour):
Storage volume (gallons):
Area of bed(s) (square feet):
Soil classification:
c. Attach a separate engineering report using 30 TAC § 309.20, Subchapter C, Land Disposal of Sewage

Effluent as guidance, excluding items b(3)(A) and b(3)(B). Include a description of the schedule of
dosing basin rotation.

Attachment:
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WORKSHEET 4.0
RECEIVING WATERS

This worksheet is required for all TPDES permit applications.

1.

a.

2.

DOMESTIC DRINKING WATER SUPPLY (Instructions, Page 81)

There is a surface water intake for domestic drinking water supply located within 5 (five) miles
downstream from the point/proposed point of discharge.

O  Yes No

If no, stop here and proceed to Item 2. If yes, provide the following information:
i. The legal name of the owner of the drinking water supply intake:
v. The distance and direction from the outfall to the drinking water supply intake:

Locate and identify the intake on the USGS 7.5-minute topographic map provided for Administrative
Report 1.0.

O  Check this box to confirm the above requested information is provided.

DISCHARGE INTO TIDALLY INFLUENCED WATERS (Instructions,
Page 81)

If the discharge is to tidally influenced waters, complete this section. Otherwise, proceed to Item 3.

d.

b.

3.

Width of the receiving water at the outfall: N/A feet

Are there oyster reefs in the vicinity of the discharge?
O Yes X No

If yes, provide the distance and direction from the outfall(s) to the oyster reefs:

Are there sea grasses within the vicinity of the point of discharge?
O Yes X No

If yes, provide the distance and direction from the outfall(s) to the grasses:

CLASSIFIED SEGMENT (Instructions, Page 81)

The discharge is/will be directly into (or within 300 feet of) a classified segment.

O

Yes No

If yes, stop here. It is not necessary to complete Items 4 and 5 of this worksheet or Worksheet 4.1.

If no, complete Items 4 and 5 and Worksheet 4.1 may be required.
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4. DESCRIPTION OF IMMEDIATE RECEIVING WATERS (Instructions,
Page 82)

a. Name of the immediate receiving waters: Unnamed Ditch

b. Check the appropriate description of the immediate receiving waters:

O Lake or Pond Man-Made Channel or Ditch
e Surface area (acres):

e Average depth of the entire water body
(feet):

e Average depth of water body within a 500-
foot radius of the discharge point (feet):

Stream or Creek
Freshwater Swamp or Marsh
Tidal Stream, Bayou, or Marsh

O0O0o0Oano

Open Bay
O  Other, specify:

If Man-Made Channel or Ditch or Stream or Creek were selected above, provide responses to Items
4.c — 4.g below:

c. For existing discharges, check the description below that best characterizes the area upstream of
the discharge.

For new discharges, check the description below that best characterizes the area downstream of
the discharge.

Intermittent (dry for at least one week during most years)

O Intermittent with Perennial Pools (enduring pools containing habitat to maintain aquatic life
uses)

O  Perennial (normally flowing)

Check the source(s) of the information used to characterize the area upstream (existing discharge) or
downstream (new discharge):

O  USGS flow records

X  personal observation

OO0 historical observation by adjacent landowner(s)
O  other, specify:

d. List the names of all perennial streams that join the receiving water within three miles downstream of
the discharge point: N/A

e. The receiving water characteristics change within three miles downstream of the discharge (e.g.,
natural or man-made dams, ponds, reservoirs, etc.).

Yes [0 No

If yes, describe how: The final discharge is at the Victoria Barge Canal

f. General observations of the water body during normal dry weather conditions: Dry drainage swale.

Date and time of observation:

g. The water body was influenced by stormwater runoff during observations.
O  Yes No

If yes, describe how:
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5. GENERAL CHARACTERISTICS OF WATER BODY (Instructions,
Page 82)

a. Isthe receiving water upstream of the existing discharge or proposed discharge site influenced by any
of the following (check all that apply):

O  oil field activities O  urban runoff
O  agricultural runoff O  septic tanks
O upstream discharges other, specify: Undeveloped
b. Uses of water body observed or evidence of such uses (check all that apply):
O livestock watering O fishing O picnic/park activities
O non-contact recreation O  industrial water supply O  other, specify:
O  domestic water supply O  irrigation withdrawal
O  contact recreation O navigation

c. Description which best describes the aesthetics of the receiving water and the surrounding area (check
only one):

O Wilderness: outstanding natural beauty; usually wooded or un-pastured area: water clarity
exceptional

Natural Area: trees or native vegetation common; some development evident (from fields,
pastures, dwellings); water clarity discolored

O Common Setting: not offensive, developed but uncluttered; water may be colored or turbid

O Offensive: stream does not enhance aesthetics; cluttered; highly developed; dumping areas;
water discolored
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WORKSHEET 4.1
WATERBODY PHYSICAL CHARACTERISTICS

The following information is required for new applications, EPA-designated Major facilities, and major
amendment applications requesting to add an outfall if the receiving waters are perennial or intermittent
with perennial pools (including impoundments) for a TDPES permit.

Complete the transects downstream of the existing or proposed discharges.

1. DATA COLLECTION (Instructions, Pages 83-84)

a. Date of study: Time of study:
Waterbody name:

General location:

b. Type of stream upstream of an existing discharge or downstream of a proposed discharge (check only
one):

OO0 perennial O intermittent with perennial pools O impoundment

¢. No. of defined stream bends:
Well: Moderately: Poorly:

d. No. of riffles:

e. Evidence of flow fluctuations (check one):

O  Minor O Moderate O Severe

f. Provide the observed stream uses and where there is evidence of channel obstructions/modifications:

g. Complete the following table with information regarding the transect measurements.

Stream Transect Data

. Water Stream
[ransect | Habitat | surface
yp Width (ft) (fy**

* riffle, run, glide, or pool

®% channel bed to water surface
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2, SUMMARIZE MEASUREMENTS (Instructions, Page 84)

Provide the following information regarding the transect measurements:
Streambed slope of entire reach (from USGS map in ft. /ft.):

Approximate drainage area above the most downstream transect from USGS map or county highway
map (square miles):

Length of stream evaluated (ft):
Number of lateral transects made:
Average stream width (ft):

Average stream depth (ft):

Average stream velocity (ft/sec):
Instantaneous stream flow (ft3/sec):

Indicate flow measurement method (VERY IMPORTANT - type of meter, floating chip timed over a
fixed distance, etc.):

Flow fluctuations (i.e., minor, moderate, or severe):
Size of pools (i.e., large, small, moderate, or none):
Maximum pool depth (ft):
Total number of stream bends:

Number well defined:

Number moderately defined:

Number poorly defined:

Total number of riffles:
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WORKSHEET 5.0
SEWAGE SLUDGE MANAGEMENT AND DISPOSAL

The following information is required for all TPDES permit applications that meet the conditions as
outlined in Technical Report 1.0, Item 7.

1. SEWAGE SLUDGE SOLIDS MANAGEMENT PLAN (Instructions,
Page 85)

a. Isthis a new permit application or an amendment permit application?

O  Yes No

b. Does or will the facility discharge in the Lake Houston watershed?

O  Yes No

If yes to either Item 1.a or 1.b, attach a solids management plan.

Attachment:

2, SEWAGE SLUDGE MANAGEMENT AND DISPOSAL (Instructions,
Pages 85-86)

a. Check the box next to the sludge disposal method(s) authorized under the facility’s existing permit
(check all that apply).
O  Permitted landfill

Marketing and distribution by the permittee, attach Form TCEQ-00551

Registered land application site, attach Form TCEQ-00565

Processed by the permittee, attach Form TCEQ-00744

Surface disposal site (sludge monofill), attach Form TCEQ-00744

Transported to another WWTP

Beneficial land application, attach Form TCEQ-10451

0 Incineration, attach Form TCEQ-00744

OO0O0Oo0oaoOoaod

Based on the selection(s) made above, complete and attach the required TCEQ forms as directed.
Failure to submit the required TCEQ form will result in delays in processing the application

Attachment:

b. Provide the following information for each disposal site:
Disposal site name:
TCEQ Permit/Registration Number:

County where disposal site is located:

¢. Method of sewage sludge transportation: 0 truck [ train O pipe @O other:

TCEQ Hauler Registration Number:
Sludge is transported as a: O liquid O  semi-liquid O  semi-solid O solid
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d. Purpose of land application: [ reclamation [ soil conditioning O N/A

e. If sewage sludge is transported to another WWTP for treatment, attach a written statement or copy of
contractual agreements confirming that the WWTP identified above will accept and be responsible for
the sludge from this facility for the life of the permit (at least 5 years).

Attachment:

3. AUTHORIZATION FOR SEWAGE SLUDGE DISPOSAL (Instructions,
Page 86)

a. Ifthisis a new or major amendment application which requests authorization of a new sewage sludge
disposal method, check the new sewage disposal method(s) requested for authorization (check all that

apply):

Marketing and distribution by the permittee, attach Form TCEQ-00551
Processed by the permittee, attach Form TCEQ-00744

Surface disposal site (sludge monofill), attach Form TCEQ-00744
Beneficial land application, attach Form TCEQ-10451

O Incineration, attach Form TCEQ-00744

Based on the selection(s) made above, complete and attach any required TCEQ forms, as directed.
Failure to submit the required TCEQ form will result in delays in processing the application

Attachment:

NOTE: New authorization for beneficial land application, incineration, processing, or disposal in the
TPDES permit or TLAP requires a major amendment to the permit. New authorization for
composting may require a major amendment to the permit. See the instructions to determine if a major
amendment is required or if authorization for composting can be added through the renewal process.
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WORKSHEET 7.0
STORMWATER DISCHARGES ASSOCIATED WITH INDUSTRIAL
ACTIVITIES

This worksheet is required for all TPDES permit applications requesting individual permit coverage for
discharges consisting of either: 1) solely of stormwater discharges associated with industrial activities, as
defined in 40 CFR § 122.26(b)(14)(i-x1), or 2) stormwater discharges associated with industrial activities

and any of the listed allowable non-stormwater discharges, as defined in the MSGP (TXR05000), Part II,

Section A, Item 6.

Discharges of stormwater as defined in 40 CFR § 122.26 (b)(13) are not required to obtain authorization
under a TPDES permit (see exceptions at 40 CFR §§ 122.26(a)(1) and (9)). Authorization for discharge may
be required from a local municipal separate storm sewer system.

1. APPLICABILITY (Instructions, Page 90)

Do discharges from any of the existing/proposed outfalls consist either 1) solely of stormwater discharges
associated with industrial activities or 2) stormwater discharges associated with industrial activities and
any of the allowable non-stormwater discharges?

X  Yes O No

If no, stop here. If yes, proceed as directed.

2, STORMWATER OUTFALL COVERAGE (Instructions, Page 91)

List each existing/proposed stormwater outfall at the facility and indicate which type of authorization
covers or is proposed to cover discharges.

Authorization coverage

Outfall Authorized Under MSGP Authorized Under Individual Permit
001 mi TX0138801
o o
o o
i i
i i
i i
o o
o o
i i
i i

If all existing/proposed outfalls which discharge stormwater associated with industrial activities (and any
of the allowable non-stormwater discharges) are authorized under the MSGP, stop here.

If seeking authorization for any outfalls which discharge stormwater associated with industrial
activities (and any of the allowable non-stormwater discharges) under an individual permit, proceed.

NOTE: The following information is required for each existing/proposed stormwater outfall
for which the facility is seeking individual permit authorization under this application.

TCEQ-10055 (05/20/2022) Industrial Wastewater Application Technical Report Page 53 of 76



3.

SITE MAP (Instructions, Page 91)

Attach a site map or maps (drawn to scale) of the entire facility with the following information.

4.

d.

the location of each stormwater outfall to be covered by the permit

an outline of the drainage area that is within the facility’s boundary and that contributes stormwater to
each outfall to be covered by the permit

connections or discharge points to municipal separate storm sewer systems
locations of all structures (e.g. buildings, garages, storage tanks)

structural control devices that are designed to reduce pollution in discharges of stormwater associated
with industrial activities

process wastewater treatment units (including ponds)

bag house and other air treatment units exposed to stormwater (stormwater runoff, snow melt runoff,
and surface runoff and drainage)

landfills; scrapyards; surface water bodies (including wetlands)
vehicle and equipment maintenance areas

physical features of the site that may influence discharges of stormwater associated with industrial
activities or contribute a dry weather flow

locations where spills or leaks of reportable quality (as defined in 30 TAC § 327.4) have occurred during
the three years before this application was submitted to obtain coverage under an individual permit

processing areas, storage areas, material loading/unloading areas, and other locations where significant
materials are exposed to stormwater (stormwater runoff, snow melt runoff, and surface runoff and
drainage)

Check the box to confirm all the above information was provided on the facility site map(s).

Attachment: 6

FACILITY/SITE INFORMATION (Instructions, Pages 91-92)

Provide the area of impervious surface and the total area drained by each stormwater outfall requested
for authorization by this permit application.

Impervious Surfaces

Area of Impervious Surface Total Area Drained
Outfall . . . .
(include units) (include units)
b. Provide the following local area rainfall information and the source of the information.

Wettest month: October
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Average rainfall for wettest month (total inches): 4.64
25-year, 24-hour rainfall (inches): 9.84
Source: USGS — ESRI Maps

Attach an inventory, or list, of materials currently handled at the facility that may be exposed to
precipitation. Attachment: 7

Attach narrative descriptions of the industrial processes and activities involving the materials in the
above-listed inventory that occur outdoors or in some manner that may result in exposure of the
materials to precipitation or runoff (see instructions for guidance). Attachment:4

Describe any BMPs and controls the facility uses/proposes to prevent or effectively reduce pollution in
stormwater discharges from the facility: Stop the leak or capture leaking materials in a suitable container
when possible to do so in a manner which does not threaten the life or health of the responding personnel or
otherwise create unsafe conditions. If there is a threat of fire or explosion, personnel must evacuate the area
and notify trained emergency response agencies. Place absorbents or earthen dikes as necessary to control
migration of the oil away from the spill area. Plug or otherwise seal off drainage pathways (such as storm water
drains) which would allow discharge of product from the area affected by the release. Once the spill is under
control, the Facility Operator will direct personnel or contractors to: Remove liquid oils and spill contaminated
water for treatment or disposal. Remove oil contaminated vegetation, soils, and other solid debris. Place
recovered spill material in a containment area with proper labeling until it can be disposed of off-Site. Prepare
proper shipping papers or waste manifests. Transport the recovered materials to an authorized
treatment/storage/disposal facility. Replenish spill control supplies and the spill control kit. Conduct an
investigation to determine the cause and contributing factors which resulted in the spill occurring. Evaluate the
spill response activities to determine where improvements are needed and update the Response Plan, if
required File required follow up reports with government agencies and keep records related to the spill and
subsequent remedial activities.

5. LABORATORY ACCREDITATION CERTIFICATION (Instructions,

Page 92)

Effective July 1, 2008, all laboratory tests performed must meet the requirements of 30 TAC Chapter 25,
Environmental Testing Laboratory Accreditation and Certification with the following general
exemptions:

a.

d.

The laboratory is an in-house laboratory and is:

i. periodically inspected by the TCEQ); or

ii. located in another state and is accredited or inspected by that state; or

iii. performing work for another company with a unit located in the same site; or

vi. performing pro bono work for a governmental agency or charitable organization.
The laboratory is accredited under federal law.

The data are needed for emergency-response activities, and a laboratory accredited under the Texas
Laboratory Accreditation Program is not available.

The laboratory supplies data for which the TCEQ does not offer accreditation.

Review 30 TAC Chapter 25 for specific requirements. The following certification statement shall be signed
and submitted with every application. See Instructions, Page 32, for a list of approved signatories.

I,

, certify that all laboratory tests submitted with this application meet the requirements

of 30 TAC Chapter 25, Environmental Testing Laboratory Accreditation and Certification.
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(Signature)

6. POLLUTANT ANALYSIS (Instructions, Pages 92-93)

a. Provide the date range of all sampling events conducted to obtain the analytical data submitted with

this application (e.g., 05/01/2018-05/30/2018): Outfall has not commenced discharging at this point.
Upon discharge, sampling will take place.

b. O Check the box to confirm all samples were collected no more than 12 months prior to the date of
application submittal.

c¢. Complete Table 17 as directed on page 92 of the Instructions.
Table 17 Pollutant Analysis for Outfall No.:

Grab Composite Grab Composite | Number

Pollutant Sample* Sample** Sample* | Sample** | of Storm MAL

Maximum | Maximum Average Average Events (mg/L)

(mg/L) (mg/L) (mg/L) (mg/L) Sampled

pH (standard units) (max) — (min) — —
Total suspended solids —
Chemical oxygen demand —
Total organic carbon —
Oil and grease —
Arsenic, total 0.0005
Barium, total 0.003
Cadmium, total 0.001
Chromium, total 0.003
Chromium, trivalent —
Chromium, hexavalent 0.003
Copper, total 0.002
Lead, total 0.0005
Mercury, total 0.000005
Nickel, total 0.002
Selenium, total 0.005
Silver, total 0.0005
Zinc, total 0.005

* Taken during first 30 minutes of storm event
** Flow-weighted composite sample

d. Complete Table 18 as directed on pages 92-94 of the Instructions.
Table 18 Pollutant Analysis for Outfall No.:

Grab Composite Grab Composite | Number of
Sample* Sample** Sample* Sample** Storm
Pollutant . .
Maximum Maximum Average Average Events
(mg/L) (mg/L) (mg/L) (mg/L) Sampled
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Pollutant

Grab
Sample*
Maximum
(mg/L)

Composite
Sample**
Maximum

(mg/L)

Grab
Sample*
Average

(mg/L)

Composite
Sample**
Average
(mg/L)

Number of
Storm
Events

Sampled

* Taken during first 30 minutes of storm event

** Flow-weighted composite sample
Attachment: NA

7. STORM EVENT DATA (Instructions, Page 94)

Provide the following data for the storm event(s) which resulted in the maximum values for the analytical

data submitted:

Date of storm event: NA

Duration of storm event (minutes):

Total rainfall during storm event (inches):

Number of hours the between beginning of the storm measured and the end of the previous measurable

storm event (hours):

Maximum flow rate during rain event (gallons/minute):

Total stormwater flow from rain event (gallons):

Provide a description of the method of flow measurement or estimate:

TCEQ-10055 (05/20/2022) Industrial Wastewater Application Technical Report

Page 57 of 76




Attachment 1:
Attachment 2:
Attachment 3:
Attachment 4:
Attachment 5:
Attachment 6:
Attachment 7:
Attachment 8:

SECTION 2
ATTACHMENTS

Lease

USGS Map

General Site Map

Process Description & Water Balance Diagram
TCEQ Approval for No Sampling Email

Site Arrangement Map

Site Inventory Table

E-Pay Voucher



GROUND LEASE

between

VICTORIA COUNTY NAVIGATION DISTRICT

and

VICTORIA BLOOMINGTON, LLC

November 21, 2017




TABLE OF CONTENTS

ARTICLE 1
DEFINITIONS
LLOT D imitiOnNS. oo eeiireeiieieeesetnis et eeet et e e e e s eereeee e esassessesessrneesssessesseseseessesssssansersesarseessessresassones
ARTICLE 2
DEMISED PREMISES
2001 DEmISEA PreIMISES covvurieieeoiereeeeeresteeseseseesseeseesesasssseesssiosssessemssesssesasssssssestsassssrorsessnsreessires
ARTICLE 3
TERM
BL0L  TOIMueee ittt ettt ts st eeaerses et esaneesresessteeansesasesesaasaneansseesssseesssresasseansreesrrees
ARTICLE 4
BASE RENT
A01  BaASE REME .uiviiiiiiriiiiiieii e seitts s retetesiee et essseseeratstsesassserasssrsnsssesassnneesarasasesssasseessisrrsonts
402 NO ADGLEIMENL ...cccvieiris ittt ee e eeee s e eeeeseeeeeassaeesseesasseesssasesaranesssassesssssarsssersessires
' ARTICLE 5

IMPOSITIONS; UTILITIES; NET LEASE

5.01 Impositions Defined
5.02 Tenant’s Obligation
5,03 Tax COMIEST .ocuviiiuiiiieriitecitiiiie et s e n b e e r e e e aa s sb e s s e saebeb st esers s ebarorens
5.04  Evidence Concerning Impositions

.............................................................................................................

............................................................................................................

.......................................................................................

5.05  Rendition......ccocciciceienicvrnoriiioinnnerrsere e, O OO OUORPTOI
506 UtIES. ..o e e
S.07  INELLBASE cviiiriiieiitiiies ettt ettt es st s e ssa b s eae st b eaer bbb aesene
5.08 Right to Perform Tenant’s Obligation as to IMpositions.........c.ecvevvevimneieneninrerinnrensienns

ARTICLE 6
CONDITION OF DEMISED PREMISES; IMPROVEMENTS

6.01 Condition of Demised Premises
6.02  Construction of Improvements
6.03  Alterations; DemOLItION .........covieiriiieciieeiseriosiesioereensersaessesssessesessesersssssessasessersessessessssss
6.04  Construction Standards and Liens
6.05  Ownership of IMPrOVEMENILS. ... .ccovreiririiiireieriteriteseeis e res e ebs e s s bbb s e enns
6.06  MUtUal COOPETALION .....oeirieeii ettt b eb s b s b st e ses s ereesae s st sretereaes

ARTICLE 7
USE, CONTINUOUS OPERATIONS, MAINTENANCE, AND REPAIRS

TUOL  USE ittt e s e e e et s bbbt n s renin
7.02  Maintenance and Repairs

...........................................................................................

--------------------------------------------------------------------------------------------

.......................................................................................

.....................................................................................................

ARTICLE 8
INSURANCE AND INDEMNITY

B  IMISUTANCE ,.vvviieii e it estte ettt eerr e eeereeeereeseesreeassee s ssesasssessassressesseessaesessassaesasteesnresstennns
8.02  Liability INSUTANCE ........ciiiiivivrieiirciniiirenis s rees e v e st bt e eresseresesren e nesarsenssesenas




8.03
8.04
8.05

9.01
9.02
9.03

10.01
10.02
10.03
10.04
10.05

11.01
11.02
11.03

12.01
12.02
12,03

13.01

14.01
14.02
14.03
14.04

15.01
15.02
15.03
15.04
15.05

POLICIES ..ottt et bt r oSt b ettt e hean et e et e b eta b e st enras
Tenant’s INAEMNILY ....covvvviiii e et bt ra 1 bt sseer e s st s s e es e ne
SUDTOZALION ..ot veeiieres et sr ettt er s e bbb et b b ens b b estetarsesaabersesba e bs et enesberenenren
ARTICLE 9
CASUALTY LOSS
Tenant’s Obligation 10 RESOTE ......cviivviiiiirevtieiniire st esesessotestenesssseeresmentsrenssrenes
[Intentionally Deleted].......ccciviviiirioiiriiciirecrieisre e s e e ses e e srs e steeraas
INOLICE OF DIAMAZE 1...vicvviririiiiiirecs e sttt et e r s ras b este st sntesae s nn e b s eersaryaeseneene
ARTICLE 10
CONDEMNATION
TOLAl TAKIIE ... veietecis ettt st a bbb et sbe s et eeab e besbesasonbamne e eenseeneees
PArtial TaAKINE ....oveeiiiiieiciieie i ce s tesar s vees et r e e bessvrsnaen s serasaresnessneessonesstonsissansees
Award on Partial TaKINZ . ....cocvvevvierervrininieriie s sesessieeisesseraseesesssssssesessessensoseseses
VORNTArY DediCAtion....c.ivvvevieiieeiisiecs e esr st s e s rs s essesiaess st s e sessne st tenae s eeseeses
Notice of Taking, COOPETAtION .......ccccevirvriiriereeees ettt sesre e r et erens s
ARTICLE 11
ASSIGNMENT AND SUBLETTING
Tenant’s Right t0 ASSIBIL c.oovcciiciiiiiesivn s bttt a e esr s esee s ssrerressrsereens
Assignment by Landlord..........ccccoiniviirviinioineoinee et s
Permitted Assignment/Sublease by Tenant .........c.c.cvcvvvirevrireverinniers s sens e,
ARTICLE 12
TENANT’S FINANCING
Tenant’s Right t0 ENCUMIDET .....ocviiiiiice e ae e eae e ene s
Landlord Protective PIOVISIONS. ......coovcceiiricirisivs e ssriere s iesesreerens s vassnesssssesssesesssonsesenes
Mortgagee Protective ProviSiONS..........cccvviviivcoiiiovineraninecsireeeeseresrseestestie s sassressienns
ARTICLE 13
WARRANTY OF PEACEFUL POSSESSION
Warranty Of Peaceful POSSESSION .....c...cciviiiiririviiirecniiressis e reerbsnssrastheantesesntssessenes
ARTICLE 14
EVENT OF DEFAULT AND REMEDIES
Event of Default ... et e et
REIMEAIES ...ttt et et ss e rrebes s ene b st reens e bearesetesienteas
Landlord’s DEfatll........cvcvevviieriioriiecinieeie et creees e see e be s s sssersses e ssrenrens
Time 1S 0F the BSSENCE ..vecvviiiiiiciiiie ettt e are et v e st rs s ebesne s e eent e
ARTICLE 15
MISCELLANEOUS
INOTICES 1uveivitiriririerin i e ceree et se e b st b e s eta s eeeeesres ae et bersnssrsvaessabsersererbarserserestanestoneas
Performance of Other Party’s ObLigations........coceiviviiniiiineescneeen e
ATDIITATION ... ettt b sttt e eaes e etesrsesea st es e sbesresbeenesrs et s ensessn et s easearereaseseens
Modification and NOD-WaIVET........cccccvvinmiininiiicrieeeees et sresssaess s e nes
GOVEITHNE LW 1oeiivretsireire s re s et e ea s sseea s b aesebsess taten s sataasona et entneseneesaes

-ii-




15.06
15.07
15.08
15.09
15.10
15.11
15.12
15.13
15.14
15.15
15.16
15.17
15.18
15.19
15.20
15.21
15.22
15.23
15.24

16,01
16.02
16.03
16.04

Number and Gender......... e e R re L YRR s oY et b beeoha e b be e b beaes Kb e e e e r s e hr e e areerrres s .23
Estoppel Certificate....... et et e e N e e b YL oL e s b b e bt eb e e bR b e abesebedareeannsereeann e e s e 23
Severability ... et r ettt e e et e e b e brea st rresen TSN 23
ABOTNEY FEES iviiiiiiiiiii ittt et eas s st ees s b e s eesbeerraese e rerrenenn 23
Surrender of Premises; Holding OVer......c.occvvvrimieeiiiiniiineenirresiensreesessnesessneesneninns on 2.3
Relation of Parties........cc.vcocecviiiinireiniiieeniieieeereeeeesnnens crrrreninns crreeretas e ae e e arabes 24
FOTCE MAJOUTIC ....oiiiviviis st s creent e s eeearae s aseessssasestsesaesssrnesesssnsensarnseraesensasonsesates 24
NODEMOTZOT. 1t ivevvecivvicrieiriv et seeesres st esbee s s st ese e esbessreesbesbsesuresrresntreesrstenteebesarbessrassteesan 25
FIEITEUIES 1.evvivereirririee e rtere e sse et sttt sae e eebeseerssae st eserbetserseessemsetsenea sheenssneesestensssssstesnens 25
Limitation on Landlord’s Liability ..........cccocovvvevieivnrcienne et veereeni25
Recordation................. vrervares reeeens bt e et re bt s e reeeeb et eere et aeeeRa et ebee s s st aee s branstaseerrbeirereesss D)
SuccesSors and ASSIZNS.....vcvveririrrriiniriieireresssrirssriesee e siessessensensees et sane 25
Inspection................. peenrrenns e e e e st a s st a e sa st ens e e )
No Third Parties Benefited .........ccocooviviveeiiiicciicee, e reeereearreeieeea e e e et e et eebeabeaeas 26
Survival .....ccovvereiinenenn et te e R e e br et s be s b eeh et e be et e ek b et e beaAe et e eaeea b e et s b enn s eaaennesanseres veereannn 26
Use of Landlord’s NAIMIE ......ccoovviviriiiricre et st ssaearssne s rrevrernn 26
INEETESL...ovviiiiirei it ces et b e eras e eens Crerrreratet et r e —————. reeenni 2B
Limit on Damages........ccveevevviiniecerir e verrreaan ettt rairreera it eraatreenn rrvrennnnenn 20
Broker ...coooovvveeiieiiecirenees eeee b e e e earaanas e hee e ees it ee bt eebaeeeearaeaennaans TP |

ARTICLE 16
HAZARDOUS SUBSTANCES

Use of Hazardous SUbStances .........oooveevvvevieeeieosr e cnee s n e s e e v e, 27
Remediation of Hazardous SubStances.........cocovievvviieceeneovieseenns e evenrene T 27
Disposal of Hazardous SubStances ...........coccviiiviiiiieiiieessec e 28
Notice of Hazardous Substance Matters............... v revreare it rererrresrren i 28

il




Schedules:

|

Schedule 1.0t Definitions; Terminology

Exhibits:

Exhibit A — Metes & Bounds Description of Demised Premises
Exhibit B — Site Plan '

Exhibit C — Memorandum of Ground Lease




GROUND LEASE

THIS GROUND LEASE (this “Lease™ is made and entered into effective as of
November 21 , 2017 (the “Effective Date™) by and between the VICTORIA COUNTY
NAVIGATION DISTRICT, a navigation district formed under the provisions of Article XVI,
Section 59 of the Constitution of the State of Texas (“Landlord”), and Victoria Bloomington,
LLC, a Texas limited liability company (“Tenant™).

RECITALS

A, Landlord owns property in Victoria County, Texas, commonly known as the Port
of Victoria Industrial Park (also the “Land”), which encompasses the tract of land described in
Exhibit A hereto (the “Demised Premises™). A site plan depicting the Land (the “Site Plan”) is
attached hereto as Exhibit B.

B. Tenant wishes to lease the Demised Premises for the Term and to construct on the
Demised Premises an electric power generation and distribution facility (such facility, together
with other improvements from time to time located on the Demised Premises, being herein called
the “Demised Premises Improvements”™),

AGREEMENTS

NOW, THEREFORE, for and in consideration of the agreements set forth herein,
Landlord and Tenant (collectively, the “Parties” and individually, a “Party”) hereby agree as
follows: '

ARTICLE 1
DEFINITIONS

1.01 Definitions. Each capitalized term used in this Lease shall have the meaning set
forth or referred to in Schedule 1.01 hereto. In addition, Schedule 1.01 sets forth certain rules for
the interpretation of this Lease.

ARTICLE 2
DEMISED PREMISES

2.01 Demised Premises. Landlord hereby does lease, let and demise unto Tenant, and
Tenant hereby does lease and rent from Landlord, upon and subject to the provisions of this
Lease, the Demised Premises.

ARTICLE 3
TERM

3.01 Term. The term of this Lease (the “Term™) shall commence on the Effective
Date, and shall end on the last day of the calendar month which is seven (7) years after the last
day of the Commencement Month. The term “Lease Year” shall mean each peried of twelve
(12) calendar months commencing on the first day of the calendar month following the




Commencement Month, except that the first Lease Year shall include the period of time between
the Effective Date and the end of the Commencement Month. Tenant shall have the option to
extend the Term for three (3) additional seven (7) year periods, each a “Renewal Term”. Tenant
may exercise this option only by delivering to Landlord written notification of its intent to extend
the lease for the additional term. Said notice must be received by Landlord no later than one (1)
year prior to the expiration of the then-current seven (7) year term, Any reference to Term shall
include, if applicable, any Renewal Term.

ARTICLE 4
BASE RENT

401 Base Rent. (a) Commencing on the Effective Date, Tenant shall pay to Landlord
annual base rent (“Base Rent”) of $325,248.00, being $2,200.00 per acre per each month of the
Lease Year. Base Rent shall be adjusted pursuant to Section 4.01(b) for any Renewal Term.
Base Rent shall be paid in equal monthly installments in advance on the first day of each
calendar month; provided, however, that Base Rent, prorated for the balance of the
Commencement Month, shall be paid along with the Base Rent for the first calendar month
following the Commencement Month.

(b)  Provided Tenant has exercised its option to extend the Term as provided in
ARTICLE 3 above, commencing on the first day of the Renewal Term Adjustment Date (the
“Adjustment Date™) (i.e., December 1, 2024), and on cach Adjustment Date thercafter, Base
Rent will increase, on a cumulative basis, at the rate the greater of (i) 20% over the Base Rent
during the previous seven-Lease Year period or (ii) increases in the Index from the first day of
the previous seven-Lease Year period.

(c) For the purpose of calculating adjustments of Base Rent, the following
definitions shall apply:

(1) The term “Index” means the “Consumer Price Index — All Urban
Consumers” published by the Bureau of Labor Statistics of the United States Department of
Labor (“BLS™), or any successor agency, all items, (1982-1984 = 100) or any renamed local
index covering the Victoria County area, or any other measure thereafter employed by said BLS
or successor agency in lieu of such Index that measures the cost of living for all urban consumers
for all items in the Victoria County area.

(d)  In the event that the Index for the most recent Comparison Month is not
available as of any Adjustment Date, the Base Rent shall be increased by twenty percent (20%)
over the Base Rent in effect for the previous seven-Lease Year period. When the Index for such
Comparison Month is available, any further adjustment, if applicable, shall be made retroactive
to the applicable Adjustment Date, with Tenant making any additional payments of Base Rent, if
applicable, no later than thirty (30) days after such Index is available.

402 No Abatement. Except to the extent provided in Article 10, no happening, event,
occurrence or situation during the Term, whether foreseen or unforeseen, and however
extraordinary, shall relieve Tenant from its obligations hereunder to pay Basc Rent, or entitle
Tenant to any abatement, diminution, reduction, offset or suspension of Base Rent whatsoever;
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and Tenant waives any rights now ot hereafter conferred upon it by statute or other Applicable
Law, to any abatement, diminution, reduction, offset or suspension of Base Rent because of any
event, happening, occurrence or situation whatsoever,

ARTICLE 5
IMPOSITIONS; UTILITIES; NET LEASE

5.01 Impositions Defined. The term “Impositions” shall mean all taxes, assessments,
use and occupancy taxes, water and sewer charges, rates and rents, charges for public utilities,
excises, levies, license and permit fees, and other charges by any public authority, general and
special, ordinary and extraordinary, foreseen and unforeseen, of any kind and nature whatsoever,
which shall or may during the Term be assessed, levied, charged, confirmed or imposed by any
public authority upon or accrued or become a lien on (i) the Premises or any part thereof; (ii) the
rent and income received by or for the account of Tenant from any sublessees or for any use or
occupancy of the Premises; (iii) such franchises, licenses, and permits as may be pertinent to the
use of the Premises; or (iv) any documents to which the Tenant is a party creating or transferring
an interest or estate in the Premises or any parking rights or appurtenances to the Premises.
Impositions shall not include any income tax, capital levy, estate, succession, inheritance or
transfer taxes, or similar tax of Landlord; any franchise tax imposed upon any owner of the fee of
the Demised Premises; or any income, profits, or revenue tax, assessment, or charge imposed
upon the rent or other benefit received by Landlord under this Lease by any municipality,
county, state, the United States of America, or any other governmental body, subdivision,
agency, or authority (each a “Governmental Authority” and collectively, “Governmental
Authorities”). However, if at any time during the Term the present method of taxation shall be
so changed that the whole or any part of the taxes, assessments, levies, impositions or charges
now levied, assessed or imposed on real estate and improvements thereon shall be discontinued
and in whole or partial substitution therefor, taxes of the type described in the immediately
preceding sentence or taxes, assessments, levies, impositions, or charges shall be levied,
assessed, and/or imposed wholly or partially as a capital levy or otherwise on the rents received
from said real estate or the rents reserved herein or any part thereof, then such substitute taxes,
assessments, levies, impositions, or charges, to the extent so levied, assessed, or imposed, shall
be deemed to be included within the term Impositions.

5.02 Tenant’s Obligation. During the Term, Tenant will pay as and when the same
shall become due all Impositions directly to the Governmental Authority or other person entitled
to receive payment thereof and provide Landlord with reasonable evidence that such Impositions
have been paid in a timely manner. Impositions that are payable by Tenant for the tax year in
which the Term commences as well as during the tax year in which the Term ends shall be
apportioned so that Tenant shall pay its proportionate share of the Impositions for such periods
of time. Where any Imposition that Tenant is obligated to pay may be paid pursuant to
Applicable Law in installments, Tenant may pay such Imposition in installments as and when
such installments become due. Tenant shall, if so requested, deliver to Landlord evidence of due
payment of all Impositions Tenant is obligated to pay hereunder, concurrently with the making
of such payment. If the Premises is not separately assessed, Tenant shall pay a share of the
Impositions properly allocable to the Premises, as reasonably determined by Landlord; provided,
however, that (i} Tenant may have the Demised Premises separately assessed for purposes of
ad valorem property taxes and Landlord will reasonably cooperate with Tenant to achieve the
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same, and (ii) Landlord agrees to pay, prior to delinquency, any outstanding ad valorem property
- taxes for the Demised Premises and will provide Tenant with evidence of same. Upon receipt of
any ad valorem tax statements for the property that includes the Demised Premises, Landlord
shall deliver to Tenant copies of such statements and an invoice setting forth Landlord’s
calculation of the portion of the 2017 ad valorem taxes properly allocable to the Demised
Premises. Tenant shall pay the portion of the 2017 ad valorem taxes properly allocable to the
Demised Premises within thirty (30) days after Tenant’s receipt of such statement.

5.03 Tax Contest. Tenant may, at its sole cost and expense, contest the validity or
amount of any Imposition for which it is responsible, in which event the payment thereof may be
deferred to the extent permitted by Applicable Law, during the pendency of such contest, if
diligently prosecuted. Fifteen (15) days prior to the date any contested Imposition shall become
delinquent, Tenant shall deposit with Landlord or, at the election of Tenant, such bank or trust
company having its principal place of business in Victoria, Texas, selected by Tenant and
reasonably satisfactory to Landlord (the “Imposition Trustee™), an amount sufficient to pay such
contested item, together with any interest and penalties thereon and the estimated fees and
expenses of any Imposition Trustee, which amount shall be applied to the payment of such items
when the amount thereof shall be finally determined. In lieu of such cash deposit, Tenant may
deliver to Landlord a surety company bond in form and substance, and issued by a company,
satisfactory to Landlord, or other security reasonably satisfactory to Landlord. Nothing herein
contained, however, shall be construed to allow any Imposition to remain unpaid for such length
of time as would permit the Premises, or any part thereof, to be sold or secized by any
Governmental Authority for the nonpayment of the same. If at any time, in the judgment of
Landlord reasonably exercised, it shall become necessary to do so, Landlord may, after written
notice to Tenant, under protest if so requested by Tenant, direct the application of the amounts so
deposited or so much thereof as may be required to prevent a sale or seizure of the Premises or
foreclosure of any lien created thereon by such item. If the amount deposited exceeds the
amount of such payment, the excess shall be paid to Tenant, or, in case there should be any
deficiency, the amount of such deficiency shall be promptly paid on demand by Tenant to
Landlord (provided Landlord has advanced such amount), and, if not so paid, such amount shall
be a debt of Tenant to Landlord, together with interest thereon at the Interest Rate from the date
advanced until paid. Tenant shall promptly furnish Landlord with copies of all proceedings and
documents with regard to the contest of any Imposition, and Landlord shall have the right, at its
expense, to participate therein.

5.04 Evidence Concerning Impositions. The certificate, advice, bill, or statement
issued or given by the appropriate officials authorized by Applicable Law to issue the same or to
receive payment of any Imposition of the existence, nonpayment, or amount of such Imposition
shall be prima facie evidence for all purposes of the existence, nonpayment, or amount of such
Imposition.

5.05 Rendition. For each tax year commencing after the Effective Date, Tenant shall
render the Premises for each Governmental Authority imposing Impositions thereon and may, if
Tenant shall so desire, endeavor at any time or times to obtain a lowering of the valuation of the
Premises for any year for the purpose of reducing ad valorem taxes thereon, and in such event,
Landlord will, at the request of Tenant, cooperate in effecting such a reduction, provided that
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Landlord shall not be required to incur any expense in connection therewith without its prior
consent.

5.06 Utilities. Tenant shall be responsible for any and all costs associated with the
installation or extension of utilities to the Premises which are necessary for Tenant’s operations
on the Premises, subject to prior approval by Landlord not to be unreasonably withheld,
conditioned or deluged. Tenant shall pay all charges for gas, electricity, light, heat, air
conditioning, power, telephone, cable, internet service and other communication services, and all
other utilities and similar services rendered or supplied to the Premises, and all water fees, water
rents, sewer/septic service charges, or other similar charges levied or charged against, or in
connection with, the Premises. Tenant shall not, for any purpose, drill or have drilled a water
well on the Premises.

5.07 Net Lease. Except as expressly provided in this Lease, Landlord shall not be
required to make any expenditure, incur any obligation, or incur any Hability of any kind
whatsoever in connection with this Lease or the financing, ownership, construction,
maintenance, operation, or repair of the Premises. It is expressly understood and agreed that this
is a completely net lease intended to assure Landlord the rentals herein reserved on an absolute
net basis.

5.08 Right to Perform Tenant’s Obligation as to Impositions. If Tenant fails to
timely pay any Imposition for which it is responsible hereunder, or fails to timely notify
Landlord of its intention to contest the same, or fails to pay contested Impositions as provided in
Section 5.03, Landlord may, at its election (but without obligation), pay such Imposition with
any interest and penalties due thereon, and the amount so paid shall be reimbursed by Tenant on
demand together with interest thereon at the Interest Rate from the date of such payment until
repaid.

ARTICLE 6
CONDITION OF DEMISED PREMISES: IMPROVEMENTS

6.01 Condition of Demised Premises. Tenant acknowledges that it is leasing the
Demised Premises and any improvements located thereon “AS IS, WHERE IS, WITH ALL
FAULTS” and that Landlord makes no representations or warranties of any nature, express or
implied, concerning the Demised Premises or any improvements thereon, including any
representation or warranty concerning (i) the physical condition of the Demised Premises or any
such improvements, (ii) the suitability of the Demised Premises or any improvements thereon for
Tenant’s intended use, (iii) the environmental condition of the Demised Premises and any such
improvements or (iv) compliance of the Demised Premises or any such improvements with any
Applicable Laws. Tenant has had adequate opportunity to inspect, conduct tests and other due
diligence and otherwise evaluate the Demised Premises.

6.02 Construction of Improvements. Tenant shall, subject to the subsequent
provisions of this Article 6, construct all Demised Premises Improvements in accordance with
the terms of this Lease,




6.03 Alterations; Demolition. (a) At any time and from time to time during the Term,
Tenant may perform such construction, alteration, renovation, repair, refurbishment, and other
work with regard to the Demised Premises Improvements as Tenant may elect, provided that the
same is done in accordance with the Construction Standards herein. Landlord acknowledges and
agrees that Tenant may construct a fence around the boundary of the Demised Premises and/or
Demised Premises Improvements,

(b)  Any civil infrastructure improvements made to the Demised Premises by
Tenant as part of the Demised Premises Improvements, including, without limitation, roadways,
driveways, fencing, concrete or other improved surfacing, foundations, and concrete slabs (the
“Civil Infrastructure Improvements™), shall not be demolished or removed without the prior
written consent of Landlord. Upon the expiration or termination of this Lease, Tenant shall have
the right and obligation to remove all Demised Premises Improvements other than the Civil
Infrastructure Improvements, which at Landlord’s option will either remain on the Demised
Premises after the expiration or termination of the Lease, or will be demolished and removed
from the Demised Premises, and the Demised Premises shall be put in a good, clean and safe
order and condition at Tenant’s sole cost and expense, Notwithstanding the foregoing, Tenant
shall have no obligation to remove foundation piers below a depth of four (4) feet from the
surface of the Demised Premises.

6.04 Construction Standards and Liens. (a) The Demised Premises Improvements
shall be constructed, and any and all alteration, renovation, repair, restoration, refurbishment, or
other work with regard thereto shall be performed, in accordance with the following
“Construction Standards™ (herein so referenced):

(i) With respect to any material construction, installation, alteration,
renovation, repair, refurbishment and other work with regard to the Civil Infrastructure
Improvements, prior to the commencement of such work Tenant shall provide Landlord with site
plans, drainage plans, construction plans, or other such depictions of the work to be performed,
as applicable, suitable to allow Landlord’s civil engineering representative, to conduct a civil
design/utilities compliance review of the proposed work;

(if)  All such construction or work shall be performed in a good and
workmanlike manner in accordance with good industry practice for the type of work in question;

(iii)  All such construction or work shall be done in material compliance
with all Applicable Laws;

{iv)  No such construction or work shall be commenced until Tenant
shall have obtained all licenses, permits, and authorizations required of all Governmental
Authorities having jurisdiction, including Landlord;

(v)  No such construction or work shall be commenced until Tenant
shall have obtained, and Tenant shall maintain in force and effect, the insurance coverage
required in Article 8 with respect to the type of construction or work in question;

(vi}  No such construction or work shall be commenced until Tenant
shall have provided Landlord with an irrevocable Standby Letter of Credit of no less than One
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Million Dollars ($1,000,000.00), reasonably protecting Landlord against the failure of Tenant
and/or its contractor(s) to prevent the filing of liens against the Demised Premises whether
arising from Chapter 53 of the Texas Property Code, the Texas Constitution, common law, or
other applicable statute; the failure of Tenant and/or its contractor(s) to provide a bond against
any said liens; Tenant’s failure to timely complete a then ongoing Civil Infrastructure
Improvement project; and/or, Tenant’s failure to provide a substitute Standby Letter of Credit
prior to the expiration of a previous Standby Letter of Credit provided to Landlord (said Standby
Letter of Credit to be released by Landlord no later than ten (10) days following Landlord’s
receipt of written instruments containing unconditional waivers and releases of lien rights, and
duly executed by all contractors, sub-contractors and materialmen, of any tier, who provided
materials and or services in connection with the construction or work);

(vii) After commencement, such construction or work shall be
prosecuted with due diligence to its completion, subject to extension due to delays caused by
Force Majeure; and,

(viii) After completion of construction or substantial alteration of the
Demised Premises Improvements, Tenant shall provide Landlord with a complete set of as-built
drawings, and update same to reflect material alterations or’ modifications through the Term of
the Lease. :

(b}  Tenant shall have no right, authority, or power to bind Landlord or any
interest of Landlord in the Demised Premises, the Land or any improvements located on the
Land for any claim for labor or for material or for any other charge or expense incurred in
construction of the Demised Premises Improvements or performing any alteration, renovation,
repair, restoration, refurbishment, or other work with regard thereto, nor to render Landlord’s
interest in the Demised Premises, the Land or any improvements located on the Land liable for
any lien or right of lien for any labor, materials, or other charge or expense incurred in
connection therewith, and Tenant shall in no way be considered to be the agent of Landlord with
respect to, or general contractor for, the construction, erection, or operation of any such Demised
Premises Improvements, alterations, renovations, repairs, restorations, refurbishments or other
work, If any liens or claims for labor or materials supplied or claimed to have been supplied to
the Demised Premises or the Land shall be filed, Tenant shall promptly pay and release or bond
such liens to Landlord’s reasonable satisfaction or otherwise obtain the release or discharge
thereof. If Tenant fails to promptly pay and release or bond such lien to Landlord’s reasonable
satisfaction, Landlord shall have the right, but not the obligation, to pay, release or obtain a bond
to protect against such liens and claims following written notice to Tenant, and Tenant shall
reimburse Landlord on demand for any such amounts paid together with interest thereon from
the date of such payment until paid.

(c) Landlord, as well as its agents, employees, Commissioners, architects,
engineers and Affiliates, if any, shall not be liable to Tenant or any other Person for any loss,
claim or demand asserted on account of Landlord’s exercise of its rights and duties hereunder, or
any failure or defect in such exercise. No approval of designs, plans, specifications or other
matters shall ever be construed as representing or implying that such designs, plans,
specifications or other matters will, if followed, result in a propetly designed building or other
improvements. Such approvals shall in no event be construed as representing or guaranteeing
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that any improvements will be built in a workmanlike manner, nor shall such approvals relieve

Tenant of its obligation to construct the improvements in a workmanlike manner as provided in
this Article 6.

6.05 Ownership of Improvements. During the Term of the Lease, all Demised
Premises Improvements are the sole property of Tenant. Tenant may upon written notice to
Landlord remove all or any part of such Demised Premises Improvements which are not
considered Civil Infrastructure Improvements and constitute personal property utilized in
connection with the Demised Premises upon the expiration or earlier termination of this Lease;
and Tenant shall repair all damage to the Demised Premises caused by such removal at Tenant’s
cost, expense, and liability. In the event that Tenant fails to remove the Demised Premises
Improvements (except as aforesaid) within one hundred and eighty (180) days of the expiration
or earlier termination of the Lease, then, at Landlord’s election, either (i) Tenant’s rights, title,
and interest in and to such Demised Premises Improvements shall be vested in Landlord without
the necessity of executing any conveyance instruments, or (ii) Landlord shall be entitled to
remove and dispose of such Demised Premises Improvements, in a commercially reasonable
manner, at Tenant’s cost, expense, and liability. This provision shall survive the termination of
this Lease.

6.06 Mutual Cooperation. (a) Landlord, as owner of the Demised Premises and the
Land, shall reasonably cooperate with and assist Tenant in Tenant’s efforts to file for and obtain
all building permits, certificates of occupancy, easements, licenses, variances, permissions and
consents necessary to construct, operate and maintain the Premises so long as Landlord is not
required to incur any obligations or liabilities other than minor incidental expenses or impose any
- restrictions conditions or other encumbrances on the Land.

(b)  Landlord shall not unreasonably delay or prohibit Tenant from
commencing and thereafter continuously pursuing construction of the Demised Premises
Improvements in accordance with this Lease but this sentence does not require Landlord to
refrain from exercising any of Landlord’s rights under this Lease.

(c) Landlord shall have the right to require periodic meetings with
representatives of Tenant present (in person or by phone) to discuss issues relating to the
progress of construction of the Demised Premises Improvements, including the coordination of
construction of such improvements,

ARTICLE 7
USE, CONTINUOUS OPERATIONS, MAINTENANCE, AND REPAIRS

7.01 Use. (a) Subject to the terms and provisions hereof, Tenant shall have the right to
use and enjoy the Premises for the construction and operation of an electric generation and
distribution facility, and for no other uses.

(b) Tenant shall not use or occupy the Premises, permit the Premises to be
used or occupied, nor do or permit anything to be done in or on the Premises in a manner which
would (i) in any way make void or voidable any insurance then in force with respect thereto,
(i1) make it impossible to obtain the insurance required to be furnished by Tenant hereunder,
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(iii) constitute a public or private nuisance, (iv) be unreasonably disruptive to the Iand or the
improvements located thereon, or (v) violate any Applicable Law. Landlord represents to Tenant
that the use described Section 7.01(a) above does not constitute a public or private nuisance nor
is unreasonably disruptive to the Land or the improvements located therein.

7.02 Maintenance and Repairs. (a) Tenant shall take good care of the Premises,
make all repairs thereto, structural and nonsiructural, ordinary and extraordinary, foreseen and
unforeseen, and shall maintain and keep the Premises in first-class order, repair, and condition at
all times and in compliance with all Applicable Laws. Tenant will not do, permit, or suffer any
waste, damages, disfigurement, or injury to or upon the Premises or any part thereof, However,
the foregoing provisions of this Section 7.02 shall not prohibit Tenant from undertaking the
initial construction of the Demised Premises Improvements or any subsequent repairs,
remodeling, renovation, or reconstruction (whether resulting from casualty, condemnation, or
otherwise) in accordance with the terms of this Lease.

(b)  Landlord shall have no obligation to maintain or repair the Premises.

ARTICLE 8
INSURANCE AND INDEMNITY

8.01 Imsurance. Tenant will, at its cost and expense, keep and maintain in force the
following policies of insurance:

(a)  Builders *All-Risk” or equivalent all-risk installation insurance, as such
term is used in the insurance industry, in an amount that is not less than the full replacement cost
value of the planned Demised Premises Improvements and covering all construction, erection or
installation work including without limitation coverage for mechanical and electrical breakdown
and all forms of testing and commissioning required to complete the planned Demised Premises
Improvements, including, but not limited to, coverage for resulting or ensuing damage arising
out of design error, faulty materials or faulty workmanship, the perils of flood, earthquake,
named windstorm, hail, lightning, riot and civil commotion, theft, vandalism and malicious
mischief, subject to terms that are consistent with current industry practice insuring real and
personal property of Tenant on the Demised Premises; and,

(b) Worker’s compensation and employer’s liability coverage insurance as to
Tenant’s employees involved in the construction, operation, or maintenance of the Premises in
compliance with Applicable Law.

8.02  Liability Insurance. Tenant will, at its cost and expense, keep and maintain in
force commercial general liability insurance for bodily injury, death and property loss and
damage (including coverages for product liability, contractual liability and personal injury
liability) covering Tenant for claims, lawsuits or damages arising out of its performance under
this Agreement, and any negligent or otherwise wrongful acts or omissions by Tenant or any
employee or agent of Tenant, with no exclusions for explosion, collapse and underground perils,
or fire and coverage for pollution and punitive damages (to the extent normally available), with a
combined single limit of not less than $2,000,000.00 with such limit to be increased if requested
by Landlord (but no more frequently than once every three (3) years) by an amount which may
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be commercially reasonable at the time, taking into account the size and type of the Demised
Premises Improvements, their construction, location, use and occupancy. Tenant shall require
that: (i) any other general contractor for initial construction, tenant improvement work, casualty
restoration work or any significant alterations provide completed operations coverage in its
commercial general liability policy, and (ii) such insurance name Tenant and Landlord as
additional insureds and be written on an occurrence, rather than a claims made, basis. In
addition, throughout the Term Tenant shall maintain pollution liability insurance with a limit
commensurate with industry practice for similar operations but not less than $5,000,000 per
occurrence.  Coverage will provide for property damage and bodily injury to third parties
including, without limitation, Landlord, arising out of "sudden and accidental” pollution
conditions as a result of Tenant’s operations on the Demised Premsies.

8.03 Policies. All insurance maintained in accordance with the provisions of this
Article 8 shall be issued by companies reasonably satisfactory to Landlord and the Permitted
Mortgagee, if any (hereinafter defined). All property policies shall be carried in the name of
both Landlord and Tenant, as their respective interests may appear, and shall contain a
mortgagee clause acceptable to the Permitted Mortgagee. All property policies shall expressly
provide that any loss thereunder may be adjusted with Tenant and Landlord, but shall be payable
to Landlord, who shall agree to receive and disburse all proceeds as set forth in Section 9.02. All
liability insurance policies shall name Landlord and the Permitted Mortgagee as an additional
insured and shall include contractual liability endorsements. All such policies of insurance may
be provided on either an occurrence or claims-made basis. If such coverage is provided on a
claims made basis, such insurance shall continue throughout the term of the Agreement, and
upon the termination of this Agreement, or the expiration or cancellation of the insurance, Tenant
shall purchase or arrange for the purchase of either an unlimited reporting endorsement (“Tail”
coverage), or “Prior Acts” coverage from the subsequent insurer, with a retroactive date on or
prior to the effective date of this Agreement and for a period of not less than five (5) years
following the termination or expiration of this Agreement. No cancellation, non-renewal or
material modification will occur without thirty (30) days’ prior written notice by the insurer to
Landlord, Tenant and the Permitted Mortgagee. Tenant shall furnish Landlord and the Permitted
Mortgagee with such evidence of insurance, including duplicate originals or copies certified as
being truc and correct of all insurance policies, or certificates of insurance reasonably
satisfactory to Landlord and the Permitted Mortgagee, with new certificates of insurance or other
evidence of insurance to be delivered no later than thirty (30) days prior to the expiration of the
current policies. If Tenant fails to maintain any insurance required to be maintained by Tenant
pursuant to this Lease, Landlord may, at its election (without obligation), procure such insurance
as may be necessary to comply with these requirements, and Tenant shall reimburse Landlord, on
demand, with interest thereon at the Interest Rate from the date of expenditure until fully
reimbursed. Any and all property insurance policies required to be maintained pursuant to this
Agreement shall, if they do not automatically permit the waivers of subrogation contained
herein, be endorsed to reflect the waivers of subrogation provided for herein.

8.04 Tenant’s Indemnity. Tenant shall defend, indemnify and hold harmless
Landlord and its affiliates, officers, directors, employees, commissioners, managers and agents
(the “Indemnified Parties”) from and against, and Tenant shall be responsible for, any and all
liabilities (including strict liability), actions, demands, penalties, fines, losses, costs and expenses
(including reasonable attorneys’ and experts’ fees and expenses), suits, costs of any settlement or
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judgment, and claim of any and every kind whatsoever, whether arising in equity, at common
law, or by statute, or under the law of contracts, torts (including negligence and strict liability
without regard to fault) or property, of every kind and character (including claims for personal
injury, bodily injury, emotional distress, real and personal property damage and economic. loss)
(all of which are hereinafter collectively called “Claims™), which may now or in the future be
brought or instituted or asserted on account of or growing out of or arising from (i) any failure on
the part of Tenant and its affiliates, partners, members, shareholders or other equity owners,
officers, directors, employees, managers or agents, or licensees (the “Tenant Parties™) to comply
with the provisions of this Lease, or to comply with the provisions of Applicable Law applicable
to the Tenant Parties or the Premises, (ii) any and all injuries or damages, including death, to
persons or properties relating to the condition, use or occupancy of the Premises, including the
construction, alteration, repair or maintenance of any improvements, or the presence on or
release or discharge from the Premises of any Hazardous Substances (except to the extent that
Landlord has been proven to have caused such presence, release or discharge), or (iii) Landlord’s
approval of any designs, site plans, plans, specifications or other matters,
NOTWITHSTANDING THE NEGLIGENCE OR STRICT LIABILITY (WITHOUT
REGARD TO FAULT) OF ANY OF THE INDEMNIFIED PARTIES except, in the case of
cach Indemnified Party, to the extent that the Claims are proven to have resulted from the gross
negligence or willful misconduct of such Indemnified Party. Maintenance of the insurance
referred to in this Article 8 shall not affect Tenant’s obligations under this Section 8.04. Without
relieving Tenant of its obligations under this Section 8.04, the Indemnified Parties, at their
election, may defend or participate in the defense of any Claims with attorneys and
representatives of their own choosing. Tenant shall be relieved of its obligation of indemnity to
the extent, and only to the extent, of the amount actually recovered from one or more insurance
carriers and either paid to Landlord or paid for Landlord’s benefit in reduction of any Claims, but
nothing contained herein shall entitle Tenant to delay performing its indemnification obligations,
or require any Indemnified Party to delay enforcing its indemnification rights, until one or more
insurance carriers make such payments to or for the benefit of the Indemnified Parties.

8.05 Subrogation. Landlord hereby waives (on behalf of itself and any Person
holding through right of subrogation) any and all rights of recovery, claim, action or cause of
action against Tenant, its agents, partners or other equity owners, directors, officers and
employees (each a “Tenant Release Party”) for any loss or damage that may occur to the
Demised Premises Improvements and to Landlord’s interest in any other property located on the
Demised Premises or the Land, whether real, personal or mixed, and the Land, regardless of
cause or origin, INCLUDING THE NEGLIGENCE OR OTHER MISCONDUCT OF ANY
TENANT RELEASE PARTY, to the extent such loss is covered in whole or in part by
insurance. Tenant hereby waives (on behalf of itself and any Person holding through right of
subrogation) any and all rights of recovery, claim, action or cause of action against Landlord, its
agents, directors, commissioners, officers and employees (each a “Landlord Release Party”) for
any loss or damage that may occur to the Demised Premises Improvements and to all property of
Tenant located on the Demised Premises or the Land, whether real, personal or mixed, and the
Demised Premises, regardless of cause or origin, INCLUDING THE NEGLIGENCE OR
OTHER MISCONDUCT OF ANY LANDLORD RELEASE PARTY, to the extent such loss
is covered (or is required under this Lease to be covered) in whole or in part by insurance.
Nothing contained in this Section 8.05 is intended or shall be construed to create any liability
that would not otherwise exist in the absence of this Section 8.05.
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ARTICLE 9
CASUALTY LOSS

9.01 Temant’s Obligation to Restore. Should the Demised Premises Improvements
be wholly or partially damaged or destroyed by fire or other casualty, Tenant shall promptly, but
in no event later than two (2) Business Days after the occurrence of such destruction, commence
and thereafter diligently pursue all steps necessary to secure the Demised Premises
Improvements and otherwise make the Demised Premises Improvements safe so as not to result
in risk of injury to Persons or damage to other property on the Land, including constructing a
fence around the Demised Premises Improvements (if necessary for security or safety), The
work described in this Section 9,01 is herein called the “Immediate Work™.

9.02 [Intentionally Deleted].

9.03 Notice of Damage. Tenant shall immediately notify Landlord and any Permitted
Mortgagee of any destruction or material damage to the Premises.

ARTICLE 10
CONDEMNATION

10.01 Total Taking. Should the entire Premises be taken (which term, as used in this
Article 10, shall include any conveyance in avoidance or settlement of eminent domain,
condemnation, or other similar proceedings) by any Governmental Authority or other entity
under the right of eminent domain, condemnation, or similar right, then (a) this Lease shall
terminate as of the date of taking possession by the condemning authority, (b) Base Rent shall be
apportioned and paid to such date of termination, and (c) the award therefor will be distributed as
follows: (i) first, to the payment of all reasonable fees and expenses incurred in collecting the
award; and (ii) second, the balance of the award shall be equitably apportioned between
Landlord and Tenant based on the then respective fair market values of Landlord’s Interest
(appraised by reference to all relevant factors including the income stream derivable by Landlord
under this Lease and the then present value of Landlord’s reversionary interest in the entire
Premises after expiration of the originally stated Term), and Tenant’s Leasehold Estate
{appraised by reference to all relevant factors, including the income stream derivable by Tenant
from the Premises for the remainder of the originally stated Term), with any award to Tenant
payable to Tenant’s Permitted Mortgagees as their interests may appear. However, if Tenant’s
portion of the condemnation award is insufficient to repay the Permitted Mortgage, then
Landlord’s portion of such award shall be reduced by the amount which, when taken together
with Tenant’s portion, is sufficient to repay the Permitted Mortgage; but in no event shall
Landlord be denied the portion of the condemnation award attributable to the fair market value
of the Demised Premises (expressly excluding the Demised Premises Improvements) determined
as if this lease were not in effect. If Landlord and Tenant are unable to agree on the respective
fair market values of their interests in the Premises, then the matter shall be submitted to
arbitration as provided in Section 15.03. After the determination and distribution of the
condemnation award as herein provided, this Lease shall terminate.

10,02 Partial Taking. If a portion of the Premises is taken by any Governmental
Authority or other entity under the right of eminent domain, condemnation, or similar right, this
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Lease shall continue in effect as to the remainder of the Premises unless, in Tenant’s reasonable
judgment, so much of the Premises is so taken as to make it economically unsound to use the
remainder for the uses and purposes contemplated hereby, whereupon this Lease shall terminate
as of the date of taking of possession by the condemning authority in the same manner as if the
whole of the Premises had thus been taken, and the award therefor shall be distributed as
provided in Section 10.01. In the event of a partial taking where this Lease is not terminated, the
Base Rent payable during the remainder of the Term after taking of possession by the
condemning authority shall be reduced on a just and proportionate basis having due regard to the
relative value and acreage of the portion of the Premises thus taken as compared to the remainder
thereof and taking into consideration the extent, if any, to which Tenant’s use of the remainder of
the Premises shall have been impaired or interfered with by reason of such partial taking. If
Landlord and Tenant are unable to agree as to a just reduction in Base Rent, the matter shall be
submitted to arbitration as provided in Section 15.03. In the event of a partial taking where this
Lease is not terminated, Tenant shall proceed promptly to restore the remaining portion of the
Premises to an integral unit resembling, so far as practicable, the Premises prior to such taking,
in the same manner provided in Article 9 for restoration following a casualty, with the provisions
relating to Tenant’s right to use insurance proceeds for Immediate Work and Restoration Work
to apply likewise to Tenant’s right to use condemnation awards for such purposes.

10.03 Award on Partial Taking. In the event of a partial taking where this Lease is not
terminated, and as a result thereof Tenant will need to restore, repair, or refurbish the remainder
of the Premises in order to put them in a useable condition, then (a) the award shall first be
apportioned as provided in Section 10.01, considering the respective interests of Landlord and
Tenant in the portion of the Premises taken, (b) the portion allocable to Landlord shall be paid to
Landlord, and (c) the portion of the award payable to Tenant shall be paid to Tenant. If a portion
of the Premises is taken and no repair or restoration work is required because thereof, the award
therefor shall be apportioned as provided in Section 10.01, considering the respective interests of
Landlord and Tenant in the portion of the Premises taken.

10.04 Voluntary Dedication. Tenant shall have no right to voluntarily devote or
dedicate any portion of the Premises to public use without Landlord’s prior written consent.

10.05 Notice of Taking, Cooperation. Landlord and Tenant shall immediately notify
the other and any Permitted Mortgagee of the commencement of any eminent domain,
condemnation, or other similar proceedings with regard to Premises. Landlord and Tenant
covenant and agree to fully cooperate in any condemnation, eminent domain, or similar
proceeding in order to maximize the total award receivable in respect thereof’

ARTICLE 11
ASSIGNMENT AND SUBLETTING

11.01 Tenant’s Right to Assign. Except as permitted in Sections 11.03 and 12.01,
Tenant shall not sell, assign, sublease, or otherwise transfer (each being herein referred to as a
“Transfer”), or mortgage, pledge or otherwise encumber (each being herein referred to as an
“Encumbrance” or to “Encumber”), whether voluntarily, involuntarily or by operation of law, its
Leasehold Estate, or any portion thercof, without Landlord’s prior written consent, which
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consent shall not be unreasonably withheld based on the financial condition, business reputation,
and experience of the Transferee (or its operator) in operating similar facilities,

(a) The provisions of this Section 11.01 shall not apply to a foreclosure by the
Permitted Mortgagee or a conveyance to the Permitted Morigagee (or its Affiliate) in lieu of
foreclosure, but the provisions of this Section 11.01 shall apply to a subsequent Transfer by the
Permitted Mortgagee or its Affiliate to the purchaser at such foreclosure sale.

(b)  No Transfer or Encumbrance, regardless of whether Landlord has
consented to such Transfer or Encumbrance, shall release Tenant (or any previous Transferee)
from liability for the performance of all of Tenant’s obligations under this Lease; however, so
long as no Event of Default then remains uncured, upon a Transfer permitted under this Lease
the Transferor shall be released from liability for performance of all of Tenant’s obligations
under this Lease accruing after the date of such Transfer, and the Transferee shall be deemed to
have assumed all of Tenant’s obligations under this Lease.

(c) Prior to making any Transfer for which Landlord’s consent is required,
Tenant shall provide to Landlord the following: (i) the name of the proposed Transferee and all
direct or indirect owners of equity ownership interest in the Transferee: (ii) financial information
regarding the proposed Transferee and the Persons Controlling the Transferee, including balance
sheets, income statements and the like; and (iii) such other information as Landlord shall
reasonably request to determine the financial viability and business reputation and operational
experience of the proposed Transferee.

(d)  For any Permitted Assignment or Permitted Sublease which does not
require Landlord’s consent as described in Section 11,03 below, Tenant shall give notice to
Landlord identifying the Transferor, the Transferee and the interest transferred no later than ten
(10) Business Days after such transfer has occurred.

11.02 Assignment by Landlord. Landlord may, without Tenant’s consent, Transfer or
Encumber all or any part of its Landlord’s Interest, including its interest in this Lease, and
Tenant shall attorn to any transferee of Landlord’s Interest provided such Transferee shall be
bound by this Lease and shall enter into a non-disturbance and attornment agreement with
Tenant. As used in this Lease, “Landlord” shall mean only the fee owner of the Premises at the
time in question, and in the event of any Transfer of title to the Premises, the Transferor shall
automatically be released from all of the obligations of the Landlord under this Lease accruing
from and after the date of such Transfer, and all of such obligations accrued prior to the date that
such Transferor became the Landlord, provided that the Transferee shall assume and be
responsible for all obligations of “Landlord”, including those accruing prior to the Transfer of
Landlord’s Interest, during the time that such Transferee is the Landlord hereunder. The
covenants and obligations of Landlord contained in this Lease shall be binding on Landlord, its
successors and assigns, only during and in respect to their respective successive periods of
ownership, except to the extent provided in this Section 11.02.

11.03 Permitted Assignment/Sublease by Tenant. Notwithstanding anything to the
contrary contained in Section 11.01 of this Lease, and further, provided that (a) such assignment
or sublease will not relieve or release Tenant from any obligations under this Lease which
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accrued prior to such assignment, and (b) an Event of Default (as hereinafter defined) has not
occurred or is occurring beyond any applicable notice and opportunity to cure provisions
provided herein, (i) Tenant may assign this Lease, by assignment or at law, without Landlord’s
consent, to any persons or entities that are an Affiliate of Tenant (“Permitted Assignment™), and
(ii) Tenant may sublease all or a portion of the Demised Premises to any persons or entities that
are an Affiliate of Tenant, including, but not limited to, Victoria Port Power LLC (“Permitted
Sublease™).

ARTICLE 12
TENANT’S FINANCING

12,01 Tenant’s Right to Encumber. (a) Provided that no Event of Default has
occurred and is then continuing, Tenant shall have the right, from time to time, to mortgage the
Leasehold Estate with a deed of trust, mortgage or other lien instruments to secure borrowings of
Tenant, subject to the provisions of this Article 12. Any such mortgage, deed of trust and/or other
lien instruments and the indebtedness secured thereby are herein collectively referred to as a
“Permitted Mortgage™ and the holder or other beneficiary thereof is herein referred to as the
“Permitted Mortgagee”. In the event there is more than one Permitted Mortgage at one time, then
all of the provisions of this Lease providing any rights or protections for the Permitted Mortgagee
(including the provisions of Section 12.03) shall be solely for the benefit of and enforceable by the
Permitted Mortgagee with respect to the Permitted Mortgage having first lien priority (as
determined by Landlord in good faith by review of such title information as Landlord, in its sole
discretion, deems appropriate). The Permitted Mortgage shall not encumber or affect in any way
the Landlord’s Interest.

(b) Tenant’s right to grant a Permitted Mortgage is subject to the following
additional conditions:

(1) No later than thirty (30) days after the execution and delivery of a
Permitted Mortgage, Tenant shall have delivered to Landlord a written notice stating the
existence of the Permitied Mortgage and the name and address of the Permitted Mortgagee for
purposes of notice.

(ii) The Permitted Mortgagee shall be a bank, savings association,
insurance company, pension fund or other institutional lender which, typically provides
investment funding for similar type projects (“Institutional Lender”). Tenant will provide
landlord with information specifying the funding sources for landlord to approve such sources,
such approval not to be unreasonably withheld. If the Permitted Mortgage has been originated
by an Institutional Lender, the Permitied Mortgage may be securitized in a bona fide
securitization transaction regardless of whether the holders of indirect beneficial interests in the
Permitted Mortgage would constitute Institutional Lenders, so long as the servicing agent for the
Permitted Mortgage is a bona fide servicing agent.

(iii)  [Intentionally deleted]

(iv)  The Permitted Mortgage must contain the Landlord protective
provisions described in Section 12.02.
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12.02 Landlord Protective Provisions. The Permitted Mortgage shall expressly
provide for the following rights, which rights are solely for the benefit of and enforceable by
Landlord and are not for the benefit of, and may not be enforced by, Tenant:

(a) The Permitted Mortgagee shall not accelerate maturity of the Permitted
Mortgage or foreclose any lien securing payment thereof until a notice specifying the default
under the Permitted Mortgage giving rise to such right of acceleration or foreclosure (a “Mortgage
Default™) has been received by Landlord and Landlord has failed to cure the Mortgage Default
within twenty (20) days after Landlord’s receipt of such notice of default; provided, however, that
if notice of default has been given at least two (2) times during any calendar year for failure to pay
a regular instaliment of interest, or principal and interest, on the Permitted Mortgage, then no such
notice of default shall be required for any subsequent defaults of the same type during the balance
of the applicable calendar year. Any payments made and other things done by Landlord to cure
the Mortgage Default shall be fully effective to prevent acceleration of maturity or foreclosure as
if done by Tenant. Any amount expended by Landlord in curing or attempting to cure such
Mortgage Default shall be paid by Tenant to Landlord upon demand, together with interest
thereon at the Interest Rate from the date of each such expenditure until the date paid in full.
Landlord has the option, but not the obligation, to cure any such Mortgage Default, and after
commencing the cure of any such Mortgage Default may cease further actions to so cure,

(b) The Permitted Mortgagee shall not foreclose the Permitted Mortgage or
accept a deed in lieu of foreclosure unless notice of such foreclosure or deed in lteu of foreclosure
has been given to Landlord no less than thirty (30) days in advance of such event.

12.03 Mortgagee Protective Provisions. If Tenant encumbers the Leasehold Estate
with a Permitted Mortgage in compliance with this Article 12, for so long as the Permitted
Mortgage in question remains in effect the following shall apply:

(a) There shall be no cancellation, termination (other than termination in
accordance with this Lease, including this Section 12.03, following the occurrence of an Event of
Default) or material modification of this Lease without the prior written consent of the Permitted
Mortgagee. Landlord shall not accept any surrender of this Lease (other than in connection with a
termination in accordance with this Lease, including this Section 12.03, following the occurrence
of an Event of Default) without the prior written consent of the Permitted Mortgagee. The
Permitted Mortgagee will not be bound by any such cancellation, surrender or material
modifications made without its consent, other than a termination of this Lease or of Tenant’s right
to possession following the occurrence of an Event of Default so long as Landlord has complied
with the provisions of this Section 12.03.

(b) If an Event of Default should occur hereunder:

(1) Landlord will deliver to the Permitted Mortgagee a copy of each
notice of Tenant’s default under this Lease if Landlord intends that such default is to serve as the
basis for an Event of Default. Landlord shall not terminate this Lease or Tenant’s right to
possession hereunder until a notice specifying the Event of Default has been received by the
Permitted Mortgagee and the Permitted Mortgagee has failed to cure the Event of Default within
the time periods herein provided. Any payments made and other things done by the Permitted
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Mortgagee to cure the Event of Default shall be fully effective to prevent termination of this
Lease or termination of Tenant’s right to possession as if done by Tenant. The time period for
cure is sixty (60) days after the Permitted Mortgagee’s receipt of notice of the Event of Default;
provided, however, that if a non-monetary Event of Default can be cured but by its nature cannot
be cured within such sixty (60) day time period, and if the Permitted Mortgagee has commenced
curing such Event of Default within such time period and thereafter diligently pursues such cure
to completion, such sixty (60) day cure period shall be extended for the period of time necessary
for the Permitted Mortgagee to cure such Event of Default; provided further, that the time period
for curing the failure to commence and thereafter diligently pursue the Immediate Work (by
commencing and thereafter diligently pursuing such work) shall be ten (10) days after Permitted
Mortgagee’s receipt of notice of such failure. The Permitted Mortgagee has the option, but not
the obligation, to cure any such Event of Default, and after commencing the cure of any such
Event of Default may cease further actions to so cure.

(i)  If the Event of Default is a non-monetary default that the Permitted
Mortgagee cannot reasonably cure without being in possession of the Premises, then for so long
as the Permitted Mortgagee is diligently and with continuity attempting to secure possession of
the Premises (whether by foreclosure or otherwise, but subject to the provisions of this
Article 12), provided the Permitted Mortgagee cures any monetary default as well as any other
defaults that are reasonably susceptible of then being cured by the Permitted Mortgagee,
Landlord shall allow the Permitted Mortgagee such time as may be reasonably necessary under
the circumstances to obtain possession of the Premises in order to cure such Event of Default,
and during such time Landlord shall not terminate this Lease or Tenant’s right to possession of
the Premises.

(c) If the Lease is terminated for any reason other than expiration of the stated
Term, then the Permitted Mortgagee shall have the right and option, exercisable by delivering
notice to Landlord not later than sixty (60) days after receipt from Landlord of written notice of
such termination (which notice Landlord agrees to give) to elect to receive, in its own name or in
the name of its Affiliate (which shall have an amount of equity capital no less than that of Tenant
on the Effective Date), a new lease of the Premises for the unexpired balance of the Term on the
same terms and conditions as herein set forth, having the same priority as this Lease, and Landlord
agrees to execute such new lease provided such Permitted Mortgagee shall undertake forthwith to
remedy any then uncured Event of Default reasonably susceptible by its nature of being remedied
by such Permitted Mortgagee, including the payment of any amount due hereunder. Upon the
execution of such new lease, Landlord and the new tenant named therein shall prorate income and
expenses relating to the Demised Premises Improvements effective as of the date of termination of
this Lease as if the tenant named in the new Lease had succeeded to the interest of Tenant under
this Lease as of the effective date of such termination; provided, however, that Landlord shall not
be obligated to account to the tenant named in the new lease for any income or revenue from the
Demised Premises Improvements not actually delivered to Landlord in connection with such
termination. In addition to the new lease, Landlord shall execute and deliver to the tenant named
therein such deeds, bills of sale, assignments and other instruments as may be necessary to
convey, assign and otherwise transfer to the tenant under the new lease, AS IS, without warranty
of title or any other warranty or representation of any type, but with confirmation of no prior
conveyance or assignment by Landlord, all of Landlerd’s right, title and interest in and to the
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Demised Premises Improvements that may have reverted to Landlord on account of the
termination of this Lease, including without limitation any subleases.

(d) No Permitted Mortgagee shall be or become liable to Landlord as an
assignee of this Lease until such time as such Permitted Mortgagee, by foreclosure or other
procedures, shall either acquire the rights and interests of Tenant under this Lease or shall actually
take possession of the Premises, and upon such Permitted Mortgagee’s assigning such rights and
interests to another party or upon relinquishment of such possession, as the case may be, such
Permitted Mortgagee shall have no further such liability.

{(e) Nothing contained in this Section 12.03 shall prevent Landlord’s pursuing
monetary damages or injunctive relief relating to Tenant’s defanlt.

The provisions of this Section 12.03 are solely for the benefit of and enforceable by the
Permitted Mortgagee and are not for the benefit of, and may not be enforced by, Tenant.

ARTICLE 13
WARRANTY OF PEACEFUL POSSESSION

13.01 Warranty of Peaceful Possession. Landlord covenants that Tenant, prior to the
occurrence of an Event of Default, shall and may peaceably and quietly have, hold, occupy, use,
and enjoy the Premises during the Term, and may exercise all of its rights hereunder, subject
only to the provisions of this Lease, any matter of record in Victoria County, Texas and
Applicable Law. Landlord agrees to warrant and forever defend Tenant’s right to such
occupancy, use, and enjoyment and the title to the Premises against the claims of any and all
Persons whomsoever lawfully claim the same, or any part thereof, by, through or under Landlord
or any matter of record in Victoria County, Texas and any matters that a proper survey would
reveal, but not otherwise, subject only to provisions of this Lease and Applicable Law.

ARTICLE 14
EVENT OF DEFAULT AND REMEDIES

14.01 Event of Default. Each of the following shall be deemed an “Event of Default”
by Tenant hereunder and a material breach of this Lease:

(a) Whenever Tenant shall fail to pay any installment of Base Rent or any
other sum payable by Tenant to Landlord, or any assignee, subcontractor or agent of Landlord,
under this Lease or other agreement directly related to Tenant’s operations at the Port of
Victoria, on the date upon which the same is due to be paid, and such default shall continue for
ten (10) days after Tenant shall have been given a written notice specifying such default;
provided, that after two (2) notices of default have been given in any calendar year with respect
to Tenant’s failure to pay any installment of Base Rent, any subsequent failure to pay any
installment of Base Rent during the balance of such calendar year shall constitute an Event of
Default without any requirement of notice of such failure being given to Tenant;

(b) Whenever Tenant shall fail to prompily commence and thereafter
diligently pursue performance of the Inmediate Work and Tenant shall fail to remedy the same
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(by commencing and thereafter diligently pursuing such work) within fifteen (15) days after
Tenant shall have been given a written notice specifying such default;

(c) Whenever Tenant shall fail to keep, perform, or observe any of the
covenants, agreements, terms, or provisions contained in this Lease that are to be kept,
performed or observed by Tenant (including the covenants, agreements, terms or provisions
contained herein that are to be kept or performed by the owner or lessee of the Premises) other
than with respect to payment of Base Rent or other liquidated sums of money and as provided in
Section 14.01(b) above, and Tenant shall fail to remedy the same within thirty (30) days after
Tenant shall have been given a written notice specifying such default; provided, however, that if
a non-monetary default can be cured but by its nature cannot be cured within such thirty (30) day
time period, and if Tenant has commenced curing such default within such time period and
thereafter diligently pursues such cure to completion, such thirty (30) day cure period shall be
extended for the period of time necessary for Tenant to cure such default;

(d) Whenever an involuntary petition shall be filed against Tenant under any
bankruptcy or insolvency law or under the reorganization provisions of any law of like import or
whenever a receiver of Tenant, or of all or substantially all of the property of Tenant, shall be
appointed without acquiescence, and such petition or appointment is not discharged or stayed
within sixty (60) days after the happening of such event; or

(e) Whenever Tenant shall make an assignment of its property for the benefit
of creditors or shall file a voluntary petition under any bankruptcy or insolvency law, or seek
relief under any other law for the benefit of debtors.

14.02 Remedies. If an Event of Default occurs, then subject to the rights of any
Permitted Mortgagee as provided in Section 12.03, Landlord may at any time thereafter prior to
the curing thereof and without waiving any other remedies hereunder or available to Landlord at
law or in equity (Landlord’s remedies being cumulative), do any one or more of the following:

(a) Landlord may terminate this Lease by giving Tenant written notice
thereof, in which event this Lease and the Leasehold Estate and all interest of Tenant and all
parties claiming by, through, or under Tenant shall automatically terminate upon the effective
date of such notice; and Landlord, its agents or representatives, shall have the right, without
further demand or notice, to reenter and take possession of the Premises and remove all persons
and property therefrom with or without process of law, without being deemed guilty of any
manner of trespass and without prejudice to any remedies for arrears of Base Rent or existing
breaches hereof. In the event of such termination, Tenant shall be liable to Landlord for all Base
Rent accrued to the date of termination and damages in an amount equal to (i) the discounted
present value of the amount by which the Base Rent reserved hereunder for the remainder of the
stated Term exceeds the then net fair market rental value of the Premises for such period of time,
plus (ii) all expenses incurred by Landlord in enforcing its rights herecunder, including but not
limited to attorneys’ fees, court costs, and other such expenses.

(b) Landlord may terminate Tenant’s right to possession of the Premises and

enjoyment of the rents, issues, and profits therefrom without terminating this Lease or the
Leasehold Estate, and reenter and take possession of the Premises and remove all persons and
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property therefrom with or without process of law, without being deemed guilty of any manner
of trespass and without prejudice to any remedies for arrears of Base Rent or existing breaches
hereof, and lease, manage, and operate the Premises and collect the rents, issues, and profits
therefrom all for the account of Tenant, and credit to the satisfaction of Tenant’s obligations
hereunder the net rental thus received (after deducting therefrom all reasonable costs and
expenses of repossessing, leasing, managing, and operating the Premises). If the net rental so
received by Landlord is less than the amount necessary to satisfy all of Tenant’s obligations
under this Lease, Tenant shall pay to Landlord on demand the amount of such deficiency
together with interest at the Interest Rate, and Landlord may bring suit from time to time to
collect such deficiency. If the net rental so received by Landlord exceeds the amounts necessary
to satisfy all of Tenant’s obligations under this Lease, nevertheless Landlord shall retain such
excess. In no event shall Landlord be liable for failure to so lease, manage, or operate the
Premises or collect the rentals due under any subleases and any such failure shall not reduce
Tenant’s liability hereunder. If Landlord elects to proceed under this Section 14.02(b), Landlord
may at any time thereafter elect to terminate this Lease as provided in Section 14.02(a).

14.03 Landlord’s Default. If (a) Landlord fails to make any payment of money
required to be paid by Landlord to Tenant or any third party under this Lease on the date upon
which the same is due to be paid, and such default shall continue for ten (10) days after Landlord
shall have been given a written notice specifying such default; or (b) Landlord fails to keep,
perform or observe any of the covenants, agreements, terms or provisions contained in this Lease
that are to be kept, performed or observed by Landlord (other than payment of money) and
Landlord shall fail to remedy the same within thirty (30) days after Landlord shall have been
given a written notice specifying the same; provided, however, that if a non-monetary default can
be cured but by its nature cannot be cured within such thirty (30) day time period, and if
Landlord has commenced curing such default within such time period and thereafter diligently
pursues such cure to completion, such thirty (30) day cure period shall be extended for the period
of time necessary for Landlord to cure such default; then in such event Tenant may enforce the
performance of this Lease and collect damages by any method provided by law or equity except
as otherwise expressly provided herein; provided, however, that Tenant shall not take any action
to enforce the performance of this Lease and collect damages until thirty (30) days thereafter has
passed with such default remaining uncured (plus such additional time period as provided in
clause (b) above with respect to cure by Landlord). Notwithstanding the foregoing provisions of
this Section 14.03, Tenant shall have no right to terminate this Lease, except as otherwise
provided herein.

14.04 Time is of the Essence. Whenever in this Lease a date, time period or other
similar requirement or limitation is provided, time is of the essence.

ARTICLE 15
MISCELLANEOQUS

15.01 Notices. Any notice provided for or permitted to be given hereunder must be in
writing and may be given by (a) depositing same in the United States Mail, postage prepaid,
registered or certified, with return receipt requested, addressed as set forth in this Section 15.01;
or (b) delivering the same to the party to be notified in person or through a reliable courier
service. Notice given in accordance herewith shall be effective upon receipt at the address of the
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addressee, as evidenced by the executed postal receipt or other receipt for delivery. For purposes
of notice the addresses of the parties hereto shall, until changed, be as follows:

Landlord: Victoria County Navigation District
1934 FM 1492
Victoria, Texas 77905
Attn: Executive Director
Phone: (361) 570-8855
Fax: (361) 570-8854

With copies to: The Law Office of Duane G. Crocker, P.C.
121 S. Main St., Ste, 300
P.O. Box 2661
Victoria, Texas 77902
Phone: 361.574.8898
Fax: 361.574.8881

Tenant: Victoria Bloomington, LLC
5850 San Felipe, Suite 601
Houston, TX 77057
Attn: GP Manalac
Phone: (713) 503-8645

With a required copy to: Debra M. Gilbreath
Dow Golub Remels & Gilbreath, PLLC
2700 Post Oak Blvd., Suite 1750
Houston, Texas 77056
Phone: (713) 403-4216

The parties hereto shall have the right from time to time to change their respective addresses for
purposes of notice hereunder to any other location within the United States:by giving ten
(10) days advance notice to such effect in accordance with the provisions of this Section 15.01.

15.02 Performance of Other Party’s Obligations. If either Party fails to perform or
observe any of its covenants, agreements, or obligations hereunder for a period of thirty
(30) days after notice of such failure is given by the other Party, then the other Party shall have
the right, but not the obligation, at its sole election (but not as its exclusive remedy), to perform
or observe the covenants, agreements, or obligations which are asserted to have not been
performed or observed at the expense of the failing Party and to recover from the failing Party all
reasonable costs and expenses incurred in connection with attempting to do so, together with
interest thereon at the Interest Rate from the date expended until repaid. Notwithstanding the
foregoing, if either Party determines, in its reasonable good faith judgment that an emergency,
involving imminent danger of injury or death to persons or damage to property in excess of
$50,000.00, exists due to the other Party’s failure to observe or perform its covenants,
agreements, and obligations hereunder, then such Party may immediately perform or observe the
covenants, agreements and obligations which give rise to such emergency at the expense of the
failing Party and recover from the failing Party all costs and expenses incurred in connection
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with attempting to do so, together with interest thereon at the Interest Rate from the date
expended until repaid. Any performance or observance by a Party pursuant to this Section 15.02
shall not constitute a waiver of the other Party’s failure to perform or observe. In performing its
self-help rights, the applicable Party shall perform in a commercially reasonable manner.

15.03 Arbitration. (a) This section shall only apply where express provision is made in
this Lease for settlement of a dispute or determination of a matter by arbitration.

(b) If either Party wishes to settle a dispute or determine a matter by
arbitration, such matter shall be resolved by binding arbitration in accordance with the provisions
of this Section 15.03, and shall be self-administered in accordance with the American Arbitration
Association pursuant to its rules of commercial arbitration. Any claimed default based upon
such dispute shall be deemed suspended until the dispute is resolved, provided that the Party
claimed to be in default is proceeding diligently with the arbitration; provided, however, nothing
contained in this Section 15.03 shall suspend the obligation of Tenant to pay Base Rent
hereunder,

{c) Landiord and Tenant may agree on an arbitrator, and in such event, such
arbitrator’s decision shall be final and binding on Landlord and Tenant and shall be specifically
enforceable in any court having jurisdiction. If Landlord and Tenant are unable to agree on an
arbitrator, Landlord and Tenant shall each appoint an arbitrator, and such two arbitrators shall
select, within fifteen (15) days after the appointment of such second arbitrator, a third arbitrator.
The decision of a majority of the three arbitrators shall be final and binding on Landlord and
Tenant and shall be specifically enforceable in any court having jurisdiction.

(d) If (i) either Landiord or Tenant fails to appoint an arbitrator within ten
(10} days after receiving notice from the other Party that such other Party has appointed an
arbitrator, or (ii) the first two arbitrators fail to appoint a third arbitrator within the aforesaid
fifteen (15) day period, or (iii) any Person appointed as an arbitrator by or on behalf of either
Landlord or Tenant shall die, fail to act, resign or become disqualified and the Party by or on
behalf of whom such arbitrator was appointed shall fail to appoint a substitute arbitrator within
ten (10) days after being requested to do so by the other Party, the arbitrator in question will be
appoinied by the District Courts of Victoria County Texas subject to the rules of such courts
regarding recusal of judges. Each Party shall bear and pay the cost of the arbitrator appointed by
{or for) it, and the cost of the third arbitrator shall be borne and paid equally by Landlord and
Tenant. If the presiding judge of the applicable court does not appoint the third arbitrator within
forty-five (45) days, then such arbitrator shall be appointed within fifteen (15) days thereafter in
accordance with the rules of the American Arbitration Association, but subject to the
requirements herein for the appointment of arbitrators.

(e)  All arbitration proceedings shall be held in Victoria, Victoria County
Texas. If a hearing is scheduled, Landlord and Tenant shall be given reasonable advance notice
of the time and place of any arbitration hearing and both shall have the right to be present, heard
and represented by counsel. The arbitrators shall not have the right to add to or subtract from or
otherwise change the terms and provisions of this Lease, and their determination shall be
consistent and in accordance with the terms and provisions of this Lease.
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15.04 Modification and Non-Waiver. No variations, modifications, or changes herein
or hereof shall be binding upon any Party hereto unless set forth in a writing executed by it or by
a duly authorized officer or agent. No waiver by either Party of any breach or default of any
term, condition, or provision hereof, including without limitation the acceptance by Landlord of
any Base Rent at any time or in any manner other than as herein provided, shall be deemed a
waiver of any other or subsequent breaches or defaults of any kind, character, or description
under any circumstance. No waiver of any breach or default of any term, condition, or provision
hereof shall be implied from any action of any Party, and any such waiver, to be effective, shall
be set out in a written instrument signed by the waiving Party,

15.05 Governing Law. This Lease shall be construed and enforced in accordance with
the laws of the State of Texas.

15.06 Number and Gender. Pronouns, wherever used herein, and of whatever gender,
shall include natural persons and corporations and associations of every kind and character, and
the singular shall include the plural wherever and as often as may be appropriate.

15.07 Estoppel Certificate. Landlord and Tenant shall execute and deliver to each
other, promptly upon any request therefor by the other Party, or by any Permitted Mortgagee, a
certificate addressed as indicated by the requesting Party and stating:

(a) whether or not this Lease is in full force and effect;

(b) whether or not this Lease has been modified or amended in any respect,
and submitting copies of such modifications or amendments;

(c) whether or not there are any existing defaults hereunder known to the
Party executing the certificate, and specifying the nature thereof;

(d) whether or not any particular Article, Section, or provision of this Lease
has been complied with to the knowledge of the Party executing the certificate; and

() such other matters as may be reasonably requested.

15.08 Severability. If any provision of this Lease or the application thereof to any
Person or circumstance shall, at any time or to any extent, be invalid or unenforceable, and the
basis of the bargain between the Parties hereto is not destroyed or rendered ineffective thereby,
the remainder of this Lease, or the application of such provision to Persons or circumstances
other than those as to which it is held invalid or unenforceable, shall not be affected thereby.

15.09 Attorney Fees. If litigation is ever instituted by either Party to enforce, or to seek
damages for the breach of, any provision hereof, the prevailing Party therein shall be promptly
reimbursed by the other Party for all attorneys’ fees reasonably incurred by the prevailing Party
in connection with such litigation. '

15.10 Surrender of Premises; Holding Over. Upon termination or expiration of this
Lease, Tenant shall peaceably quit, deliver up, and surrender the Premises, except as otherwise
specifically provided in Section 9.01, in good order, repair, and condition. Upon such
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termination or expiration Landlord may, without further notice, enter upon, reenter, possess, and
repossess itself of the Premises by force, summary proceedings, ejectment, or otherwise, and
may dispossess and remove Tenant from the Premises and may have, hold, and enjoy the
Premises and all rental and other income therefrom, free of any claim by Tenant with respect
thereto. If Tenant does not surrender possession of the Premises at the end of the Term, such
action shall not extend the Term, Tenant shall be a tenant at sufferance, and during such time of
occupancy Tenant shall pay to Landlord, as damages, an amount equal to twice the amount of
Base Rent that was being paid immediately prior to the end of the Term. Landlord shall not be
deemed to have accepted a surrender of the Premises by Tenant, or to have extended the Term,
other than by execution of a written agreement specifically so stating.

15.11 Relation of Parties. It is the intention of Landlord and Tenant to hereby create
the relationship of landlord and tenant, and no other relationship whatsoever is hereby created.
Nothing in this Lease shall be construed to make Landlord and Tenant partners or joint venturers
or to render either Party hereto liable for any obligation of the other.

15.12 Force Majeure. (a) As used herein, “Force Majeure” shall mean, with respect to
the applicable Force Majeure Party, the occurrence of any of the following: (i) strikes, lockouts
or picketing (legal or illegal); (ii) a temporary taking; (iii) riot, civil commotion, insurrection and
war; (iv) fire or other casualty, accidents, acts of God or public enemy; (iii) natural disaster
directly impacting the Land and/or Demised Premises; (vi) application of any Applicable Law to
the extent that such application was not reasonably foreseeable by the Party claiming the right to
an extension of time as a result of an event of Force Majeure (the “Force Majeure Party™); or
(vii) any other event which prevents or delays the performance by the Force Majeure Party of
any of its obligations imposed upon it hereunder and the prevention or cessation of which event
is beyond the reasonable control of the Force Majeure Party., However, in no event shall any of
the following be deemed to constitute Force Majeure: (A) failure to obtain financing for, failure
to refinance, or cessation of disbursements under financing for, the purchase, construction,
demolition, repair or ownership of the Demised Premises Improvements; (B) law suits among
parties comprising Tenant; (C) inability to pay when due monetary sums; or (D) the acts or
omissions of the contractor, subcontractors or suppliers of the Force Majeure Party or any other
Person acting by, through or under the Force Majeure Party.

(b)  If a Force Majeure Party shall be delayed, hindered or prevented from
performance of any of its obligations hereunder (other than to pay Base Rent or other monetary
sum) by reason of Force Majeure, the time for performance of such obligation shall be extended
on a day-for-day basis for each day of actual delay, provided that the following requirements are
complied with by the Force Majeure Party: (y) the Force Majeure Party shall give prompt
written notice of such occurrence to the other Party, and (z) the Force Majeure Party shall
diligently attempt to remove, resolve or otherwise eliminate such event, and minimize the cost
and time delay associated with such event, keep the other Party advised with respect thereto, and
commence performance of its obligations hereunder immediately upon such removal, resolution
or climination. ~ Anything contained in or inferable from this Lease to the contrary
notwithstanding, neither Party shall be relieved by any event of Force Majeure from its
obligation to pay Base Rent or other monetary sum hereunder.
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15.13 Non-Merger. Notwithstanding the fact that fee title to the Demised Premises and
to the Leasehold Estate may, at any time, be held by the same Person, there shall be no merger of
the Leasehold Estate and fee estate unless the respective owners thereof execute and file for
record in the Office of the County Clerk of Victoria County, Texas a document expressly
providing for the merger of such estates.

15.14 Entireties. This Lease constitutes the entire agreement of the Parties hereto with
respect to its subject matter, and all prior agreements with respect thereto are merged herein.
However, any other agreements entered into between Landlord and Tenant of even date herewith
are not merged herein and shall remain in effect.

15.15 Limitation on Landlord’s Liability. Notwithstanding anything to the contrary
contained herein, (i) Landlord’s liability for failure to perform any of its obligations hereunder or

otherwise relating to the Premises is hereby expressly limited to Landlord’s interest in and to the
Premises, and (ii) should Landlord fail to pay any sum required to be paid by Landlord
hereunder, or fail to perform any obligation required to be performed by Landlord hereunder, any
judicial proceedings brought by Tenant against Landlord shall be limited to proceeding against
Landlord’s rights and interest in and to the Premises, and no attachment, execution, or other writ
or process shall be sought, issued, or levied upon any assets, properties (including the Land and
any improvements thereon), or funds of Landlord, other than against Landlord’s interest in and to
the Premises. No provision contained in this Agreement shall be interpreted in any manner as a
waiver of any rights or protections against suit and/or liability, including, without limitation, any
sovereign immunity protection which Landlord may possess or enjoy by virtue of its status and
existence as a governmental entity in the State of Texas.

15.16 Recordation. Simultaneously with the execution of this Lease, Landlord and
Tenant will promptly execute an instrument in recordable form constituting a memorandum of
this Lease in form attached hereto as Exhibit C, which shall be filed for record in the Office of
the County Clerk of Victoria County, Texas, solely to give record notice of the existence of this
Lease. No such memorandum shall in any way vary, modify or supersede this Lease. Except in
connection with actual litigation between the Parties, this Lease shall not be filed for record.

15.17 Successors and Assigns, This Lease shall constitute a real right and covenant
running with the Premises, and, subject to the provisions hereof pertaining to Tenant’s rights to
Transfer, sublet, or Encumber, this Lease shall be binding upon and inure to the benefit of the
Parties hereto and their respective successors and assigns. Whenever a reference is made herein
to either Party, such reference shall include the party’s permitted successors and assigns.

15.18 Inspection. Landlord shall have the right but not the obligations to enter upon the
Demised Premises during reasonable business hours and upon reasonable notice with or without
a representative of Tenant (a) at any time that bona fide emergency circumstances require, and
(b) to conduct repairs related to the Land, provided that in all such cases, Landlord shall use
commercially reasonable efforts to coordinate such entry with Tenant and that Landlord shall
comply with all rules and requirements of Tenant to enter the Demised Premises. At all other
times, Landlord shall have the right but not the obligation to enter the Demised Premises ONLY
during reasonable business hours and upon prior reasonable notice to inspect the Demised
Premises ONLY when accompanied by a representative of Tenant and provided that Landlord
complies with all rules and requirements of Tenant to enter the Demised Premises. When
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accessing the Demised Premises Landlord shall comply with all (a) rules and regulations of
Tenant, and (b) applicable laws, rules and regulations applicable to the Premises, including those
relating to health, safety, and the environment, as well as those of any Texas state agencies with
jurisdiction over Tenant’s use of the Premises. In addition, Tenant shall have the right at any
time to deny access to the Demised Premises to Landlord if Tenant determines, in its reasonable
discretion, that Landlord has violated the rules and regulations or applicable legal requirements
(or that their entry of Landlord onto the Demised Premises would cause a violation of the rules
and regulations or applicable legal requirements), or which constitutes a risk to health, safety, or
the environment. In such event, Tenant shall notify Landlord in writing of the specific violation
and the action required, in the reasonable judgment of Tenant, to correct the violation. Upon
correction of the violation, Tenant shall permit Landlord to access the Demised Premises.

Nothing herein shall prevent regulatory or governmental authorities from entering the Demised
Premises as authorized by applicable law. Notwithstanding anything to the contrary herein, if
Landlord reasonably believes that a violation of Article 16 or of any applicable Environmental
Law has occurred, or if Landlord has received a notice from a Governmental Authority alleging
any violation of any Environmental Law, Landlord shall have the right to access the Demised
Premises in compliance with the provisions make such inspections as Landlord shall reasonably
require. Any such inspection and the repair of any damage to the Demised Premises
Improvements caused by any such inspection, shall be at Landlord’s cost and expense unless a
violation of Article 16 or of any Environmental Law has occurred, in which event Tenant shall
be responsible for such cost and expense.

15.19 No Third Parties Benefited. Except as herein specifically and expressly
otherwise provided with regard to notices, opportunities to cure defaults, opportunities to extend
the Term, and any right to execute a new lease (if applicable), and certain other enumerated
rights granted to the Permitted Mortgagee, the terms and provisions of this Lease are for the sole
benefit of, and may be enforced only by, Landlord and Tenant, and no other Persons whatsoever
(including any Direct or Indirect Equity Owner in Tenant) is intended to benefit herefrom or
shall have any right to enforce this Lease.

15.20 Survival. Any terms and provisions of this Lease pertaining to rights, duties, or
liabilities extending beyond the expiration or termination of this Lease, including
indemnification obligations relating to events or conditions that occur or exist prior to such
expiration or termination, shall survive the expiration or termination of this Lease.

15.21 Use of Landlord’s Name. Tenant shall not use Landlord’s name in any
advertising or promotional material relating to the Premises without Landlord’s prior written
consent, but Tenant may make reference to this Lease and to Landlord in legally operative
documents, as Tenant shall deem reasonably necessary,

15.22 Interest. If any Base Rent or other amount required to be paid by one Party to the
other Party pursuant to this Lease is not paid when due, such amount shall bear interest at the
Interest Rate from the date due until the date paid in full.

1523 Limit on Damages . EXCEPT AS OTHERWISE EXPRESSLY PROVIDED
IN THIS SECTION 15.23, NOTWITHSTANDING ANYTHING IN THIS LEASE OR
UNDER LAW OR EQUITY TO THE CONTRARY, EXCEPT FOR INTEREST
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CHARGEABLE HEREUNDER NEITHER PARTY HERETO SHALL BE LIABLE TO
THE OTHER FOR ANY INDIRECT, CONSEQUENTIAL, SPECIAL OR PUNITIVE
DAMAGES OR FOR ANY LOST REVENUES OR PROFITS ARISING OUT OF THIS
LEASE OR RELATING TO THE PREMISES, INCLUDING THE NEGLIGENCE OF
THE PARTY AGAINST WHOM THE CLAIM WOULD BE MADE.

15.24 Broker . Landlord and Tenant represent and warrant each to the other that such
Party has not dealt with any broker in connection with this Lease and that, insofar as such Party
knows, no broker negotiated this Lease or is entitled to any commission in connection herewith.
Landlord and Tenant each agree to indemnify the other Party for any losses, costs or damages
(including reasonable attorneys’ fees) incurred by the other Party as a consequence of the breach
or falsity of the representations and warranties of such Party under this Section 15.24.

HAZARDOUS SUBSTANCES

16.01 Use of Hazardous Substances. Except as expressly authorized under the
definition of “Hazardous Substances,” Tenant shall not cause or permit any Hazardous Substance
to exist or otherwise be brought, kept or used in or about the Premises or the Land or any
improvements thereon by Tenant, its agents, employees, contractors or invitees (collectively, the
“Tenant Representatives™), and neither Tenant nor any of the Tenant Representatives shall use,
generate, produce, store, Release or otherwise cause or permit the occurrence or continued
existence of any Hazardous Substances in, on, under or about the Premises or to be transported to
or from the Premises, except in strict compliance with applicable Environmental Laws. Tenant
and Tenant Representatives shall, at their own expense, procure, maintain in effect, and comply
with all conditions of all permits, licenses, registrations, exemptions, and other governmental and
regulatory approvals required under Environmental Laws for any Hazardous Substances in, on,
under, to or from or about the Premises, including the discharge of appropriately treated and
approved wastes into or through any sanitary sewer serving the Premises.

16.02 Remediation of Hazardous Substances. (a) As between Landlord and Tenant
and specifically excluding any Hazardous Substances exposure or contamination to the extent
proven to have been caused by Landlord, if any actual or suspected exposure to, or
contamination arising from, Hazardous Substances occurs at any time, or if Tenant or any Tenant
Representative causes, whether by action or failure to act, any exposure or contamination of the
Land or any improvements thereon from Hazardous Substances (“Tenant Responsible
Contamination”), Tenant and/or Tenant Representatives, at their sole cost and expense, shall
promptly and diligently remove and, as applicable, remediate such Hazardous Substances from,
at, ot under the Premises or the Land or improvements thereon, or the groundwater underlying
the Premises or the Land, in strict compliance with applicable Environmental Laws and in
accordance with then prevailing industry standards, Tenant shall, at its sole cost and expense,
develop, implement, and document in writing regular monitoring of the Premises for the possible
presence or Release of, or exposure to, any Tenant Responsible Contamination. In the event any
actual or suspected Tenant Responsible Contamination is identified Tenant shall: (i) promptly
(but no later than three (3) Business Days of such identification) notify Landlord of such actual
or suspected contamination and the location thereof; and (ii) arrange no later than five
(5) Business Days of such identification for a third party, independent inspection of the Premises
by a well-qualified (and, as necessary, licensed) environmental consultant to confirm whether the
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Tenant Responsible Contamination exists, which inspection will be performed at Tenant’s sole
cost and expense no sooner than five (5) days but no later than ten (10) days after Tenant notifies
Landlord in writing of such planned inspection. Neither Tenant nor any Tenant Representative
shall take any required remedial action in response to any Tenant Responsible Contamination in
or about the Premises or the Land or improvements thereon, or enter into any settlement
agreement, consent, decree or other compromise in respect to any claims relating to any Tenant
Responsible Contamination, without first notifying Landlord at least five (5) days in advance of
Tenant’s intention to do so and affording Landlord the opportunity to appear, intervene or
otherwise appropriately assert and protect Landlord’s interest with respect thereto.

(b)  If Tenant does not promptly and diligently take all steps to prepare any
remediation plan required for any Tenant Responsible Contamination, obtain all necessary
approvals for such remediation plan, and thereafter commence and perform the required
remediation within thirty (30) days after Landlord has approved Tenant’s remediation plan and
all other required approvals and consents have been obtained (subject to extension due to delays
caused by Force Majeure), and thereafter continue to diligently prosecute such remediation to
completion in accordance with the approved remediation plan, Landlord, at its option (but
without any obligation to do s0), may cause such remediation to be accomplished, and Tenant
shall reimburse Landlord immediately upon demand for all amounts paid by Landlord, together

with interest on such amounts at the Interest Rate from the date incurred until the date paid in
full.

(c) Tenant shall promptly deliver to Landlord copies of all hazardous waste
manifests, and otherwise deliver such information and supporting documentation to Landlord as
Landlord may reasonably require, to evidence the proper management, transport and disposal of
all Hazardous Substances removed from the Premises, the Land or any improvements thercon as
part of Tenant’s remediation of any Tenant Responsible Contamination.

(d)  Any cleanup, removal or other remediation of Tenant Responsible
Contamination must be completed in its entirety at or before the expiration or termination of this
Lease.

16.03 Disposal of Hazardous Substances, Tenant shall cause all Hazardous
Substances removed from the Premises or the Land as part of the required remediation of any
Tenant Responsible Contamination to be removed, contained, and transported solely by duly
licensed haulers to duly licensed facilities for final disposal of such Hazardous Substances.

16.04 Notice of Hazardous Substance Matters. Each Party (herein the “Notifying
Party”) shall immediately notify the other Party (“Recipient”) in writing of (a) any enforcement,
cleanup, removal or other governmental or regulatory action instituted, contemplated or
threatened concerning the Premises pursuant to any Environmental Law; (b) any claim made or
threatened by any Person against the Notifying Party or the Premises relating to damage
contribution, cost recovery, compensation, loss or injury resulting from or claimed to result from
any Hazardous Substances resulting from operations or activities on or about the Premises; and
(c) any report made to any Governmental Authority arising out of or in connection with any
Hazardous Substances in, on, under, Released, or removed from the Premises, including any
complaints, notices, warnings or asserted violations in connection therewith, all on receipt by the
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Notifying Party of actual knowledge of any of the foregoing matters, The Notifying Party shall
deliver to the Recipient as promptly as possible, and in any event within ten (10) days after the
Notifying Party first receives or sends the same, copies of all claims, reports, complaints, notices,
warnings or asserted violations relating in any way to the Premises or Tenant’s use thereof,

[Signature Page Follows]
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SCHEDULE 1.01

DEFINITIONS; TERMINOLOGY

1.01  Definitions. As used in the Lease, each of the following terms shall have the following
meaning;

“Adjustment Date” has the meaning set forth in Section 4.01(c).

“Affiliate” means, when used with reference to a specified Person, any Person who
directly or indirectly Controls, is Controlled by or is under common Control with the specified
Person. “Affiliate” shall also include (i) any Person which owns, directly or indirectly (including
through one or more intermediaries), fifty percent (50%) or more of any class of voting security
or equity interests of such specified Person, (ii) any Subsidiary of such specified Person and
(iif) any Subsidiary of a Person defined in clause (i). Notwithstanding the foregoing however, the
officers, directors, trustees and individuals in similar capacities with respect to any Person shall
not be considered “Affiliates” of such Person merely on account of such Person’s status as an
officer, director, trustee or other similar position or capacity; and further, a stockholder shall not
be considered an “Affiliate” merely on account of its status as a stockholder.

“Applicable Law” means, collectively, all applicable federal, state and local statutes,
ordinances, codes, rules, regulations and administrative or judicial precedents or authorities,
including the interpretation or administration thereof by any Governmental Authority having
jurisdiction over any of the Parties or the Premises. Applicable Law includes Environmental
Laws.

“BLS” has the meaning set forth in Section 4.01(c).
“Base Rent” has the meaning set forth in Section 4.01,

“Business Days” shall mean any day other than Saturday, Sunday and other days on
which banks in Victoria, Texas are customarily closed for business.

“Civil Infrastructure Improvements” has the meaning set forth in Section 6.03.
“Claims” has the meaning set forth in Section 8.04.

“Commencement Month” means the calendar month in which the Effective Date occurs.
“Constryction Standards” has the meaning set forth in Section 6.04(a).

“Control” (including the correlates of “Controlled” and “Controlling™) means the
possession, directly or indirectly (including through one or more intermediaries), of the power to
direct or cause the direction of the management and policies of the specified Person, through the
ownership or control of voting securities, partnership interests or other equity interests or
otherwise,

“Demised Premises” has the meaning set forth in the Recitals,




“Demised Premises Improvements” has the meaning set forth in the Recitals.

“Direct or Indirect Equity Owner” means each Person that owns a direct or indirect
equity ownership interest in Tenant.

“Effective Date” has the meaning set forth in the Preamble.

“Encumbrance” or “Encumber” has the meaning set forth in Section 11.01.

“Environmental [aws” means all laws, statutes, codes, ordinances, orders,
interpretations, rules and regulations of any Governmental Authority applicable to Landlord,
Tenant or the Premises relating to human health or the environment, including the Resource
Conservation and Recovery Act of 1976, 42 U.S.C. Section 6901 et seq. (“RCRA”); the
Comprehensive Environmental Response, Compensation, and Liability Act of 1980, 42 USC
Section 9601 ef seq. (“CERCLA”), the Toxic Substances Control Act, 15 U.S.C. Section 2601, ef
seq., the Federal Hazardous Materials Transportation Law, 49 U.S.C. Section 5101 ef seq., the
Clean Water Act, 33 U.S.C. Section 1251, et seq., the Clean Air Act, 42 U.S.C. Section 7401 ef
seq., the Occupational Safety and Health Act, 29 U.S.C. Section 651 et seq., the Texas Solid
Waste Disposal Act, Chapter 361 of the Texas Health & Safety Code, all as now or hereafter
amended, as well as all regulations promulgated thereunder and any common law or any other
rule of law of any Governmental Authority applicable to Landlord, Tenant or the Premises and
relating to human health or the environment.

“Event of Default” has the meaning set forth in Section 14.01.

[

Force Majeure” has the meaning set forth in Section 15.12(a).

“Force Majeure Party” has the meaning set forth in Section 15.12(a).

“Governmental Authorities” has the meaning set forth in Section 5.01.

“Governmental Authority™ has the meaning set forth in Section 5.01.

“Hazardous Substances™ means any of the following: (i) any “hazardous waste,” “solid
waste,” “hazardous material,” “hazardous substance,” “toxic substance,” “pollutant,” or
“contaminant™ as those or similar terms are defined or regulated under any Environmental Laws;
(ii) any mold, mildew, fungus, or other potentially dangerous organisms; (iii) asbestos (whether
or not friable) and asbestos-containing materials; (iv) any volatile organic compounds, including
oil and petroleum products; (v) any substances which because of their quantitative concentration,
chemical, radioactive, flammable, explosive, infectious or other characteristics, constitute or may
reasonably be expected to constitute or contribute to a danger or hazard to health, safety or
welfare of any person or to the environment, including any polychlorinated biphenyls (PCBs),
toxic metals, etchants, pickling and plating wastes, explosives, reactive metals and compounds,
pesticides, herbicides, urea formaldehyde foam insulation and chemical, biological and
radioactive wastes; (vi) radon gas; (vii) any other substance the presence of which on the
Premises is prohibited by any Environmental Laws; and (viii) any other substance which by any
Environmental Laws requires special handling or notification of any Governmental Authority in
its collection, storage, treatment, or disposal. However, for the purposes of the covenants, but
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not the indemnification obligations, set forth in this Lease, the term “Hazardous Substances”
shall not include small quantities of materials, chemicals or substances normally used in
connection with the use, management, operation, or ownership of a facility similar to Tenant’s
provided that such materials, chemicals or substances are generated, produced, stored, handled,
used transported and disposed in a safe and prudent manner in strict compliance with all
Environmental Laws.

*Immediate Work” has the meaning set forth in Section 9.01.

“Imposition Trustee” has the meaning set forth in Section 5.03.

“Impositions” has the meaning set forth in Section 5.01.

“Indemnified Parties™ has the meaning set forth in Section 8.04.

“Index” has the meaning set forth in Section 4.01(c).

“Interest Rate” means an annual rate of interest equal to the lesser of (i) five percent (5%)
above the “Prime Rate™ as announced from time to time by The Wall Street Journal, or if such
publication ceases to exist or report a “Prime Rate”, five percent (5%) per annum above the
prime rate or reference rate announced from time to time by JPMorgan Chase Bank, N.A. (or any
successor thereto) or such other major national banking institution selected by Landlord, or
(ii} the maximum contract rate of interest then permitted by Applicable Law.

“Land” has the meaning set forth in the Recitals.
“Landlord” has the meaning set forth in the Preamble and Section 11.02.

“Landlord Release Party” has the meaning set forth in Section 8.05.

“Landlord’s Interest” means Landlord’s fee title to the Demised Premises, Landlord’s
reversionary interest in the Demised Premises and Demised Premises Improvements if any,
Landlord’s right to receive payment of Base Rent and Landlord’s other rights under this Lease.

“Lease™ has the meaning set forth in the Preamble.
“Lease Year” has the meaning set forth in Section 3.01.

“Leasehold Estate” means the leaschold estate and Tenant’s other rights created by this
Lease, including Tenant’s ownership interest in the Demised Premises Improvements during the
Term,

“Notifying Party” has the meaning set forth in Section 16.04.

“Party” or “Parties™ has the meaning set forth in the Preamble.

[

Permitted Assignment” has the meaning set forth in Section 11.03.

“Permitted Sublease” has the meaning set forth in Section 11.03,
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“Permitted Mortgagee™ has the meaning set forth in Section 12.01(a).

“Permitted Mortgage™ has the meaning set forth in Section 12.01(a).

“Petson” means any individual, corporation, partnership, limited liability company or
other entity of any kind.

“Premises” means the Demised Premises, Demised Premises Improvements, and any
Easement Area Improvements.

“Recipient” has the meaning set forth in Section 16.04.

“Release” means any depositing, spilling, leaking, pumping, pouring, placing, emitting,
discarding, abandoning, emptying, discharging, migrating, injecting, escaping, leaching,
dumping, or disposing. ‘

“Schedules™ has the meaning set forth in Section 1.02 of Schedule 1.01.

“Site Plan™ has the meaning set forth in the Recitals.

“Subsidiary” means, with respect to any Person, any corporation or other entity of which
more than fifty percent (50%) of (i) the outstanding capital stock having ordinary voting power
to elect a majority of the board of directors of such corporation (irrespective of whether or not at
the time capital stock of any other class or classes of such corporation shall or might have voting
power upon the occurrence of any contingency) or (ii) other equity interest comparable to that
described in the preceding clause (i) is at the time directly or indirectly owned by such Person,
by such Person and one or more other Subsidiaries, or by one of more other Subsidiaries.

“Tenant” has the meaning set forth in the Preamble. Upon an assignment of this Lease
permitted in accordance with the terms of this Lease, the assignee (“Transferee”) will thereupon
succeed to the rights and obligations of, and become, the “Tenant” for purposes of this Lease.

“Tenant Parties™ has the meaning set forth in Section 8,04,

“Tenant Release Party” has the meaning set forth in Section 8.05.

“Tenant Representatives™ has the meaning set forth in Section 16.01.

“Tenant Responsible Contamination™ has the meaning set forth in Section 16,02,
“Term” has the meaning set forth in Section 3.01.

“Transfer” has the meaning set forth in Sections 11.01.

“Transferee” has the meaning set forth in the definition of “Tenant”.

“Transferor” means the Person making the Transfer.




1.02 Terminology. The terms defined in this Schedule 1.01 shall apply throughout the Lease.
All references in the Lease to “Section” or “Article” shall refer to the section or article of the
Lease in which such reference appears, unless otherwise expressly stated. All references to
“Schedules™ shall mean the schedules attached to the Lease. All references to “Exhibits” shall
mean the exhibits attached to the Lease. All such Schedules and Exhibits are incorporated in the
Lease by this reference. All references to herein, hereof, hereto, hereunder or similar terms shall
be deemed to refer to the entire Lease. As used in this Lease, the term “including” shall mean
“including but not limited to,” The headings of Articles and Sections in and Exhibits to the
Lease shall be for convenience only and shall not affect the interpretation hereof. If Landlord or
Tenant ceases to be a partnership, all references herein to Landlord’s or Tenant’s partners shall
thereafter be deemed to be references to Landlord’s or Tenant’s other equity owners.

1.03  Interpretation. Words used in the singular number shall include the plural, and vice-
versa, and any gender shall be deemed to include each other gender. Reference to any agreement
means such agreement as amended or modified and in effect from time to time in accordance
with the terms thereof. This Lease was negotiated between Landlord and Tenant with the benefit
of legal representation, and any rule of construction or interpretation otherwise requiring this
Lease to be construed or interpreted against either Party shall not apply to any construction or
interpretation hereof,




EXHIBIT A

METES & BOUNDS DESCRIPTION
OF DEMISED PREMISES

[attached]
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THE, STATE OF TEXAS)
COUNTY OF VICTORIA}

Being a 12,32 acre tract of land situated in the Diego Garcla League, Abstract No., 39, Victoria
County, Texas, said 12,32 acres being a portion of an 18.808 acre tract of land, described as
Tract I, conveyed from Erol C. Tucker and Framk Buhler, LI, et al to Victoria County
Navigation District by deed dated May 10, 2001 as recorded in Official Records Instrament No.
200105883 of Victoria County, Texas, said 4.00 aere tract being more particulatly described by
metes and bounds as follows:

BEGINNING at a 5/8 inch diameter iron rod found for the East corner of the herein described
tract, said iron rod being the East corer of the 18,808 acre Victoria County Navigation District
tract, the North corner of a 682,8788 aore tract of land conveyed from Nancy Marion Stoner, et
al to E.l. Du Pont De Nemours and Company as recorded in Volume 812, Page 670 of the Deed
Records of said county, and in the sonthwest right-of-way line of Old Bloomingion Road (60’
R.O.W.); <

THENCE, South 53°17°32” West {deed call, South 54°41°22"” West), with the comtmon line of
the 18,808 acre Viotoria County Navigation Distriot tract and the 682,8788 acre E.I. Du Pont De
Nemours and Company ttact, passing at a distance of 296,34 feet a 5/8 inch diameter iron rod
found for reference marking the East cormer of a 5.35 acte Railtoad Easement reporded in
Yohune 71, Page 249 of the Deed Records of said county, and continuing for d4n overall distance
of 399.04 feet (deed call, 399.04 feot) to & 5/8 inch diameter iron rod found for the South comer
of the herein described tract, said iron rod also being the South corner of the 18.808 acre Victoria
County Navigation District tract, and the beginning of a non-tangent curve to the right;

THENCE, with the curving southwest line of the 18.808 acre Victoria County Navigation
District tract, and 50 feet parallel and northeast of the centertine of the Union Pacific Raitroad
tracks, along said curve to the right, with a tadius of 3,76%.83 feet, a cantral angle of 04°46°55”,
an are length of 314.63 feet, and a chord which bears North 21°19°00” West, a distance of
314,54 feet to a 5/8 Inch diameter iron rod with yellow plastic cap stamped “CIVILCORP” set
for an exterior cotner of the herein described tract;

THENCE, North 18°55°33” West (deed call, North 17°31°43” West), with the southwest line of
the 18,808 acre Victoria County Navigation District tract and 50 feet parallel from the centerline
of the Union Pacific Railroad. fracks, a distance of 1,115,93 feet to a 1/2 inch diameter iron rod
with plastic cap stamped “RWF INC 1855” found for the West corner of the herein described
tract, said iron rod also being South 18955733 East (deed call, South 17°31°43” East), a distance
of 866.17 feet from a S/8 inch diamster iron rod found for the West corner of the 18,808 acre
Victoria County Navigation District tract and in the southeast right-of-way line of Farm-to-
Market Road 1432 (120" R.O.W.);
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THENCE, North 70°58’47" East, orossing the 18.808 acre Victoria County Navigation District
tract, passing at a distance of 195,38 feet a 5/8 inch diameter iron rod found for the South corner
of a 1.80 acre tract of land conveyed from J.M. Pickering, et 4l to Fennessee Gas Transmission
Cotnpany as recorded in Volume 448, Page 120 of the Deed Records of sald county, and
continuing for an overall distance of 390.94 feat to a 5/8 inch diameter iron rod with yellow
plastic cap stamped “CIVILCORP” set for the North corner of the herein described tract, said
iron rod being an exterior corner of the 18,808 Victoria County Navigation District tract, the East
corner of the 1,80 acre Tennessee Gas Transmission Company tract and in the southwest right-
of-way line of Old Bloomingion Road (60° R.O.W.), said iron rod being South 67°05°49” West,
a distance of 2,72 feet fram a 1/2 iron rod with plastic cap stamped “RWP INC 1855” found for
reference and being South 19°01'13” East (deed call, South 17°38°00” East), a distance of
397.50 feet from a 1/2 inch diameter tron rod with plastic cap stamped “RWP INC 1855” found
for the North corner of the 1.80 acre Tennessce Gas Transmission Company tract;

THENCE, South 19°01'13" East {deed call, South 17°38°00” East), with the northeast line of
the 18.808 acre Vietoria County Navigation District tract and the southwest ripht-af-way line of
Old Bloomington Road, a distance of 1,308,97 feet to the POINT OF BEGINNING,
CONTAINING within these metes and bounds 12.32 acres of land, more or less.

Bearings are based on the Texas Coordinate System, South Centrat Zone (4204) NADS3. All
distances shown are surface and may be converted to grid by dividing by the combined
adjustment factor of 1.000130,

A survey drawing of even date herewith accompanies this legal description.

The foregoing Fieldnote Description is based on an actual survey made under my supervision in
November 2016 and is true and correct to the best of my knowledge and belief.

W, PatnckHohlt Y3

Registered Professional Land Surveyor
Texas No. 5523 \ \
TBPLS Registration No, 100576-00 QLA AR
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EXHIBIT B

SITE PLAN

[attached]
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EXHIBIT C

FORM OF MEMORANDUM OF GROUND LEASE

NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU
MAY REMOVE OR STRIKE ANY OF THE FOLLOWING INFORMATION FROM THIS
INSTRUMENT BEFORE IT IS FILED FOR RECORD IN THE PUBLIC RECORDS: YOUR
SOCIAL SECURITY NUMBER OR YOUR DRIVER’S LICENSE NUMBER,

MEMORANDUM OF GROUND LEASE

STATE OF TEXAS §
KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF VICTORIA §

THAT, for valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Victoria County Navigation District, whose address is 1934 FM 1432,
Victoria County, Victoria, Texas 77905, (hereinafter referred to as “Lessor”), has entered into,
executed and delivered an unrecorded Ground Lease (“Lease™), in favor of Victoria
Bloomington, LLC (“Lessee”), whose address is 5850 San Felipe, Suite 650, Houston, Texas
77057, effective as of , 2017, covering and affecting certain real property
owned by Lessor and to which Lessor leased and let to Lessee the real property located in
Victoria County, State of Texas and described on Exhibit “A” attached hereto and incorporated
herein by reference (“Property™):

Lessor by the Lease, has leased and let unto Lessee the exclusive right to possession (as
defined therein) to the Property, during the term of the Lease, and among other rights set forth
therein, the right to construct and maintain for Lessee’s use and operations such facilities as are
provided for in the Lease and the right of ingress and egress in, on, and over the Property.

This Memorandum of Ground Lease is executed by Lessor and Lessee and placed of
record in the County in which the Property is located for the purpose of placing all persons on
notice of the existence of the Lease, which Lease is not being placed of record. The Lease is for
a primary term of seven (7) years commencing on , 20__ and terminating on
» 20__, unless extended for up to an additional twenty-one (21) years as
provided in the Lease, subject to all terms and provisions set forth in said Lease, reference to the
original Lease is here made for all purposes. The Lease, with all of its terms, covenants and
other provisions is incorporated into this Memorandum for all purposes.

IN WITNESS WHEREOYF, this instrument is executed this day of
, 20 _
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LESSOR:
VICTORIA COUNTY NAVIGATION DISTRICT
By:

Name:
Title:

STATE OF TEXAS §

COUNTY OF VICTORIA §

This instrument was acknowledged before me on this day of ,
20 , by , of the Victoria County
Navigation District.

NOTARY PUBLIC, STATE OF TEXAS
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LESSEE:

VICTORIA BLOOMINGTON, LI.C,
a Texas limited lability company

By:

Pamela N. Castleman, Manager

STATE OF TEXAS §
COUNTY OF HARRIS §

This instrument was acknowledged before me on this day of
, 20 , by Pamela N. Castleman, Manager, of Victoria

Bloomington, LLC,

NOTARY PUBLIC, STATE OF TEXAS
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EXHIBIT A
LEGAL DESCRIPTION OF PROPERTY

lattached]
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SUBLEASE AGREEMENT

This Sublease Agreement (this “Sublease”) is entered into effective as of February 23,
2018 (the “Effective Date™) by and between VICTORIA BLOOMINGTON, LLC, a Texas
limited liability company (“Sublandlord”) and VICTORIA PORT POWER LLC, a Texas
limited liability company (“Subtenant™).

RECITALS:

A. Sublandlord is currently leasing from the Victoria County Navigation District
(“Landlord™), certain premises consisting of +/- 12,32 acres (the “Leased Premises™) pursuant
to that certain Ground Lease dated November 21, 2017, between Sublandlord and Landlord as
amended by that certain First Amendment to Ground Lease dated effective February 23, 2018
between Sublandlord and Landlord, and as amended and affected by that certain Consent,
Sublease Recognition and Agreement (Victoria Port) by and among Landlord, Sublandlord,
Subtenant and Wilmington Trust, National Association, as Collateral Agent dated as of the
Effective Date (the “Consent”) (as may be further amended from time to time with the prior
written consent of Subtenant and its Permitted Mortgagee, the “Master Lease™).

B. Pursuant to the Master Lease, Landlord granted a non-exclusive easement and
right-of-way for the laying, construction, installation, maintenance, repair, relocation,
replacement, removal, modification and operation of underground wastewater discharge lines
and all related connections and appurtenances in favor of Sublandlord and Subtenant for the
benefit of the Leased Premises and the Subleased Premises (“Wastewater Discharge
Easement”), a memorandum of which was recorded as Instrument No. 201802045 of the
Official Public Records of Victoria County, Texas;

C. Pursuant to that certain Water Line Fasement (Blanket) dated February 23, 2018,
by and between Landlord, Sublandlord and Subtenant, recorded as Instrument No. 201802048 of
the Official Public Records of Victoria County, Texas, Landlord has granted a non-exclusive
blanket easement and right-of-way for the laying, construction, installation, maintenance, repair,
relocation, replacement, removal, modification and operation of underground water lines and all
related connections and appurtenances in favor of Subtenant, for the benefit of the Subleased
Premises (the “Water Line Easement”, together with the Wastewater Discharge Easement, the

“Easements”);

D. Subtenant desires to sublease from Sublandlord and Sublandlord desires to
sublease to Subtenant the Subleased Premises (defined below) subject to the terms and
conditions hereof.

AGREEMENTS:

NOW, THEREFORE, in consideration of the mutual promises and covenants herein
contained, and for other good and valuable consideration paid by each party hereto to the other,
Sublandlord and Subtenant agree as follows:




1. Terms. Capitalized terms used but not defined in this Sublease shall have the
meanings specified in the Master Lease.

2. Sublease Grant: Use.

(a) Subleased Premises. Sublandlord subleases to Subtenant, and Subtenant
subleases from Sublandlord, a 4.00 acre portion of the Leased Premises described by metes and
bounds attached hereto as Exhibit A (the “Subleased Premises”), in accordance with and subject
to the terms, conditions and provisions of this Sublease and, as and to the extent incorporated
herein, the Master Lease.

(b)  Non-Exclusive Easements. Sublandlord agrees that its use of the
Easements on a non-exclusive basis shall not unreasonably interfere with or disturb Subtenant’s
use of the Easements.

(c) Use of Subleased Premises. Subtenant shall use and occupy the
Subleased Premises for the uses as described in Section 7.01 of the Master Lease and for no
other purpose. In no event shall Subtenant use or permit the Subleased Premises to be used for
any use prohibited by the Master Lease.

3. Term. The term of this Sublease (the “Sublease Term™) shall commence on the
Effective Date, and shall expire on November 30, 2034, unless earlier terminated pursuant to the
terms of this Sublease. If the Master Lease is renewed or extended then the Sublease Term shall
automatically renew for the same term as the Master Lease, unless earlier terminated pursuant to
the terms of this Sublease.

4, Rent.

(a) Subtenant agrees to pay to Sublandlord, or as directed by Sublandlord,
without offset, abatement, deduction or demand (except as may be expressly set forth herein), as
base rent (the “Base Rental”) for the Subleased Premises, in the amount of $13,200.00 per
month.

(b)  Base Rental (together with any applicable state and local sales or use
taxes) shall be payable monthly, in advance, on or before the first day of ecach and every calendar
month during the Sublease Term, beginning on the Effective Date at 5850 San Felipe, Suite 601,
Houston, Texas 77057, Attn: GP Manalac, or at such other place as Sublandlord shall from time
to time designate by written notice, in lawful money of the United States. All amounts due from
Subtenant under or in respect of this Sublease (collectively, “Rent”), whether labeled Base
Rental, Additional Rent, or otherwise, shall be considered as rental reserved under this Sublease
for all purposes, including without limitation, regulations promulgated pursuant to the
Bankruptcy Code, including further without limitation, Section 502(b) thereof, Base Rental for
any partial month shall be prorated on a daily basis.

(¢)  In addition to Base Rental, (i} during any period of time during the
Sublease Term that the Subleased Premises are not assessed as a separate real estate tax parcel,
Subtenant shall pay to Sublandlord its proportionate share (32.47%) (“Subtenant’s Share”) of
Impositions payable by Sublandlord under Section 5.01 of the Master Lease and (ii) during any




period of time during the Sublease Term that the Subleased Premises are assessed as a separate
real estate tax parcel, Subtenant shall pay as and when the same become due 100% of the
Impositions properly allocable to the Subleased Premises directly to the applicable
Governmental Authority or other person entitled to receive payment thereof ((i) and (ii)
collectively, “Additional Rent”). Sublandlord shall promptly forward to Subtenant any
invoices received from Landlord or any Governmental Authority or other person with respect to
any Impositions that are payable in whole or in part by Subtenant under this Sublease. During
any period of time during the Sublease Term that the Subleased Premises are not assessed as a
separate real estate tax parcel, Subtenant shall pay Subtenant’s Share of such Impositions to
Sublandlord (or, at Subtenant’s election, directly to the applicable Governmental Authority or
other person entitled to receive payment thereof) following receipt of an invoice with reasonable
supporting documentation from Sublandlord, such payments to be made as and when such
Impositions shall become due (so long as Subtenant has timely received such invoice and
supporting documentation). To the extent that Subtenant has made Additional Rent payments
directly to Sublandlord, Sublandlord shall provide Subtenant with reasonable evidence that the
Impositions have been paid to the applicable Governmental Authority or other person entitled to
receive payment thereof in a timely manner. During any period of time during the Subleased
Term that the Subleased Premises are not assessed as a separate real estate tax parcel,
Sublandlord shall indemnify, defend and hold Subtenant harmless from and against any and all
claims, actions, demands, suits, losses, costs, expenses and liability whatsoever incurred or
suffered by Subtenant on account of any failure of Sublandlord to pay timely all of such
[mpositions. Sublandlord shall promptly apply for and diligently pursue until completion the
creation of two separate, legally subdivided tax parcels, one for solely the Subleased Premises
and the other for solely the portion of the Leased Premises that excludes the Subleased Premises.
The Additional Rent, if any, shall be in addition to Subtenant’s obligation to pay Base Rental.
Subtenant’s obligations under this Section 4(c) to pay Additional Rent that has accrued during
the Sublease Term shall survive the expiration or earlier termination of the Sublease Term.
During any period of time during the Subleased Term that the Subleased Premises are assessed
as a separate real estate tax parcel, Subtenant shall indemnify, defend and hold Sublandlord
harmless from and against any and all claims, actions, demands, suits, losses, costs, expenses and
liability whatsoever incurred or suffered by Subtenant on account of any failure of Subtenant to
pay timely the Impositions due solely on the Subleased Premises.

5. Intentionally Deleted.

6. Improvements to the Subleased Premises. Subtenant shall not make any
improvements, alterations or additions to the Subleased Premises without complying with the
Master Lease. Sublandlord agrees and certifies to Subtenant and its Permitted Mortgagee that
Sublandlord has approved Subtenant’s installation and extension of utilities to the Subleased
Premises as are necessary for the construction, use, operation and maintenance of the electric
distribution and generation facility to be constructed by Subtenant on the Subleased Premises, as
required by Section 5.06 of the Master Lease. Notwithstanding anything to the contrary in the
Master Lease, no further review by, or consent of, Sublandlord shall be required in connection
with the construction of the electric distribution and generation facility to be constructed by
Subtenant on the Subleased Premises. '




7. Performance Obligations, With the exception of the obligation to pay to
Landlord Base Rental and Additional Rent relating to Impositions as provided in this Sublease
(which as between Sublandlord and Subtenant, are in licu of and supersede any obligations under
the Master Lease with respect to Subtenant’s payment of base or additional rent) and excluding
any provisions of the Master Lease which are expressly not incorporated into and excluded from
this Sublease pursuant to Section 12(c) below, Subtenant agrees, for the benefit of Sublandlord
and Landlord, to perform, comply with and be bound by all of the terms, provisions, covenants
and conditions of the Master Lease solely as they relate to the Subleased Premises or Subtenant’s
use of and activities within the Subleased Premises that first accrue afier the Effective Date that
are to be performed, complied with or observed during the Sublease Term by Sublandlord as
“Tenant” under the Master Lease. Subtenant agrees not to do or permit anything to be done with
respect to the Subleased Premises which would, with the passage of time or giving of notice {or
both), result in a default under the Master Lease or cause the Master Lease to be terminated or
forfeited. Subtenant covenants and agrees to timely perform its obligations under this Sublease
and to indemnify, defend and hold Sublandlord harmless from any and all costs, expenses,
liabilities or damages which Sublandlord may incur as a consequence of Subtenant’s failure to
perform any such obligations. Sublandlord agrees not to do or permit anything to be done which
would, with the passage of time or giving of notice (or both), result in a default under the Master
Lease or cause the Master Lease to be terminated or forfeited. Sublandlord covenants and agrees
to timely perform its obligations under the Master Lease and this Sublease and to indemnify,
defend and hold Subtenant and its officers, directors, employees, members, managers, partners
and agents (“Subtenant Indemnitees’), harmless from any and all costs, expenses, liabilities or
damages which Subtenant may incur as a consequence of Sublandlord’s failure to perform any
such obligations or due to Sublandlord’s development, construction, use, operation and
occupancy of the Leased Premises and Demised Premises Improvements or the conduct of
business conducted by Sublandlord in the Leased Premises or caused by any negligence or
willful misconduct of Sublandlord, or its agents, servants, employees, customers, invitees or
licensees, including loss of this Sublease and any reasonable attorneys’ fees incurred in
connection with the foregoing; provided that such indemnity shall not extend to any breach by
Subtenant of its obligations under this Sublease. Sublandlord shall not modify, amend,
supplement, surrender, accept a surrender, or terminate the Master Lease (including, without
limitation, any right to treat the Master Lease as terminated pursuant to any bankruptcy or
insolvency proceeding affecting Landlord) or grant its consent or waive any right under the
Master Lease, without Subtenant’s and any Permitted Mortgagee’s prior written consent.
Sublandlord shall promptly deliver to Subtenant all notices from Landlord or any fee mortgagee
regarding default, possible default, disputes or expenses, or that otherwise may affect
Subtenant’s rights or obligations under this Sublease or in or to the Subleased Premises. Without
limiting the generality of the foregoing, Sublandlord shall pay all rent, charges, Impositions and
expenses payable under the Master Lease as and when due thereunder, provided that Subtenant is
not in monetary default under this Sublease beyond all notice and cure periods. In no event shall
Sublandlord join in any fee mortgage or subordinate its interest in the Master Lease to any fee
mortgage or other Encumbrance without the prior written consent of Subtenant and any
Permitted Mortgagee. @~ THE INDEMNITIES FOR THE BENEFIT OF SUBLANDLORD,
SUBTENANT AND SUBTENANT INDEMNITEES IN THIS SECTION 7 SHALL BE
ENFORCEABLE EVEN [IF SUBLANDLORD, SUBTENANT OR SUBTENANT
INDEMNITEES, OR ANY ONE OR MORE OF THEM HAVE OR HAS CAUSED OR




PARTICIPATED IN CAUSING SUCH LIABILITY AND CLAIMS BY THEIR JOINT OR
CONCURRENT ACTS, NEGLIGENT OR INTENTIONAL, OR OTHERWISE, BUT IN SUCH
EVENT THE INDEMNIFYING PARTY SHALL NOT BE RESPONSIBLE FOR THAT
PORTION OF ANY LOSS WHICH IS HELD TO BE CAUSED BY THE NEGLIGENCE OR
STRICT LIABILITY OF ONE OR MORE OF THE INDEMNIFIED PARTIES.
Notwithstanding the terms of this Sublease to the contrary, the terms of this Section 7 shall
survive the expiration or earlier termination of this Sublease.

8. Assignment and Subletting; Mortgages. Subtenant shall comply with any
restrictions on Transfers and Encumbrances set forth in the Master Lease insofar as they relate to
this Sublease or the Subleased Premises or any part thereof, provided that to the extent, if at all,
that Sublandlord’s consent is required for any Transfer or Encumbrance by Subtenant,
- Sublandlord shall not unreasonably withhold, condition or delay its consent. Sublandlord
acknowledges that, as of the Effective Date, Subtenant has granted a Permitted Mortgage to a
Permitted Mortgagee with respect to Subtenant’s interest in the Subleased Premises and
Easements, as more particularly described in the Consent. Any Permitted Mortgagee shall be a
third party beneficiary of this Sublease. Sublandlord shall comply with any restrictions on
Transfers and Encumbrances imposed on it set forth in the Master Lease, provided that
notwithstanding anything to the contrary in the Master Lease, (i) Sublandlord shall not have any
right to Encumber (including, without limitation, by granting a Permitted Mortgage on) all or any
portion of the Subleased Premises, the Easements or the Easement Area or Sublandlord’s interest
in the Sublease and (ii) Sublandlord shall not be released from any of its obligations under this
Sublease that accrue prior to any permitted Transfer by Sublandlord.

9. Subtenant Default; Remedies.

(a)  Any one or more of the following events will constitute an event of default
by Subtenant (a “Subtenant Default”) under this Sublease:

(1)  Whenever Subtenant shall fail to pay any installment of Base
Rental, Additional Rent or any other amount required to be paid by Subtenant on the date
upon which the same is due to be paid, and such failure shall continue for ten (10) days
after Subtenant shall have been given written notice from Sublandlord specifying such
failure; or

(2)  Whenever Subtenant shall fail to keep, perform or observe any of
the covenants, agreements, terms or provisions contained in this Sublease that are to be
kept, performed or observed by Tenant, and Subtenant shall fail to remedy the same
within thirty (30) days after Tenant shall have been given a written notice from
Sublandlord or Landlord specifying such default; provided, however, that if a non-
monetary default can be cured but by its nature cannot be cured within such thirty (30)
day time period, and if Subtenant commenced curing such default within such time
period and thereafter diligently pursues such cure to completion, such thirty (30) day cure
period shall be extended for the period of time necessary for Subtenant to cure such
default; or




(3)  Whenever an involuntary petition shall be filed against Subtenant
under any bankruptcy or insolvency law or under the reorganization provisions of any
law of like import or whenever a receiver of Subtenant, or of all or substantially all of the
property of Tenant, shall be appointed without acquiescence, and such petition or
appointment is not discharged or stayed within sixty (60) days after the happening of
such event; or

(4)  Whenever Subtenant shall make an assignment of its property for
the benefit of creditors or shall file a voluntary petition under any bankruptcy or
insolvency law, or seek relied under any other law for the benefit of debtors,

(b} At any time after a Subtenant Default has occurred, Sublandlord may
exercise all rights and remedies provided under the Master Lease for a default of Tenant
thereunder as such rights and remedies relate to the Subleased Premises, subject to the rights of
any Permitted Mortgagee.

10. Relationship of Parties, Services.

(a) Services. Sublandlord shall have no obligation to deliver or provide any
services to Subtenant or the Subleased Premises or to perform any repairs or maintenance with
respect to the Subleased Premises.

: (b)  Default by Landlord. If Landlord shall default in the performance of any
- of its obligations under the Master Lease, with respect to or otherwise impacting the Subleased
Premises, Sublandlord shall, upon the written request of Subtenant or upon receipt of written
notice of such default, use reasonable efforts to enforce the Master Lease and obtain Landlord’s
compliance with its obligations thereunder, and shall cooperate with Subtenant in connection
therewith. For purposes of this Section 10, the term “reasonable efforts” shall, if requested by
Subtenant, (1) include legal action against Landlord for its failure to perform, and (2) include
Sublandlord’s exercise of any self-help remedies that may be available to Sublandlord under the
- Master Lease, provided that if Landlord’s default affects the Subleased Premises then Subtenant
shall reimburse Sublandlord for Subtenant’s Share of any actual costs and expenses incurred in
connection therewith, unless Landlord’s default affects only the Subleased Premises in which
event Subtenant shall reimburse Sublandlord 100% of the costs and expenses incurred in
- connection therewith. If following the making of a demand on Landlord by Sublandlord and the
expiration of the grace and cure periods expressly granted to Landlord under the Master Lease, if
any, Landlord shall fail to perform its obligations under the Master Lease, then Subtenant shall
have the right to take action against Landlord in Subtenant’s own name, provided that Subtenant
will pay all costs and expenses incurred in connection with any such action, subject to
reimbursement from Sublandlord to Subtenant for 67.53% of such expenses if the Landlord’s
default affects portions of the Leased Premises other than the Subleased Premises. All rights of
Sublandlord under the Master Lease necessary for that purpose shall be, and hereby are,
conferred upon and transferred to Subtenant. Subtenant shall be subrogated to such rights to the
extent that they apply to the Subleased Premises. If Subtenant cannot proceed against Landlord
in Subtenant’s name for any reason, Subtenant shall have the right to proceed against Landlord in
‘Sublandlords’ name, after providing not less than ten (10) business days written notice to
Sublandlord. If after said ten (10) business day period, Sublandlord has not initiated a




proceeding against Landlord for said default, Sublandlord shall execute all documents and take
all actions that Subtenant reasonably requests in connection therewith. To the extent that, as a
result of Landlord’s default under the Master Lease affecting only the Subleased Premises,
Sublandlord recovers any sum from Landlord or is entitled to any abatement, credit, set-off or
offset, such recovery, abatement, credit, set-oft or offset, or the benefit, thereof, shall belong
- exclusively to Subtenant, and if such Landlord’s default affects both the entire Leased Premises,
then Subtenant’s Share of such recovery, abatement, credit, set-off, offset or benefit shall belong
to Subtenant. '

(¢)  Cooperation. Sublandlord shall give such notices to and make such
requests of Landlord (including requests for consent or approval), as requested by Subtenant, and
otherwise reasonably cooperate with Subtenant to ensure the performance by Landlord of its
obligations under the Master Lease and Easements and to confer upon Subtenant the benefits of
all rights of Sublandlord under the Master Lease and Easements.

(d)  Self-Help. In addition to any self-help rights of Subtenant as incorporated
from the Master Lease in this Sublease, if any failure of performance or default of Sublandlord
under the Master Lease or Sublease adversely affects the Subtenant or the Subleased Premises,
then Subtenant shall have the right to cure such failure of performance or default on behalf of
Sublandlord after not less than ten (10) business days written notice (except no notice shall be
necessary in the case of an emergency) to Sublandlord. In such event, Sublandlord shall
reimburse Subtenant upon demand for any sums paid or costs incurred by Subtenant in curing
such failure of performance or default, including without limitation, interest thereon at the
Interest Rate from the date Subtenant pays or incurs such costs.

11. Care of the Subleased Premises by Subtenant. Subtenant shall maintain and
repair the Subleased Premises in the manner required of Sublandlord as Tenant under the Master
Lease.

12.  Incorporation of Master Lease Terms. This Sublease is expressly subordinate -
and subject to the terms and benefits of the Master Lease as and to the extent incorporated
herein, and subject to the Sublease recognition and other terms and benefits set forth in the
Consent. To the extent not otherwise inconsistent with this Sublease, the terms, provisions,
covenants and conditions of the Master Lease are hereby incorporated into this Sublease by
reference as fully as if completely reproduced herein, and for purposes of the Master Lease
provisions so incorporated into this Sublease:

{a) The term “Landlord” as used in the Master Lease shall refer to
Sublandlord hereunder and its successors and permitted assigns; the term “Tenant” as used in the
Master Lease shall refer to Subtenant and its successors and permitted assigns; the term “Base
Rent” as used in the Master Lease shall refer to the Base Rental under this Sublease; the term
“Impositions” as used in the Master Lease (other than as used and defined in Section 5.01 of the
Master Lease) shall refer to the Additional Rent under this Sublease; the term “Demised
Premises™ as used in the Master Lease shall refer to the Subleased Premises; the term “Demised
Premises Improvements” as used in the Master Lease shall refer solely to the Demised Premises
Improvements located on the Subleased Premises; the term *“Lease” as used in the Master Lease
shall refer to this Sublease; the term “Term” as used in the Master Lease shall refer to the




Sublease Term; and the term “Event of Default” as used in the Master Lease shall refer to a
Subtenant Default;

(b)  Notwithstanding the foregoing, the following provisions of the Master
Lease are hereby included from and incorporated into this Sublease: Article 1 {Definitions);
Section 4.02 (No Abatement); all of Article 5 (Impositions, Utilities, Net Lease); Section 6.01
(Condition of Demised Premises); Section 6.05 (Ownership of Improvements); Section 6.06
(Mutual Cooperation); Section 7.02(b); all of Article 8 (Insurance and Indemnity) except for
Section 8.04; Section 9.03 (Notice of Damage); Article 10 (Condemnation); Section 11,02
(Assignment by Landlord); all of Article 12 (Tenant’s Financing) except those portions of
Article 12 not incorporated into this Sublease pursuant to Section 12(c) below; Section 14.03
(Landlord’s Default); Section 15.02 (Performance of Other Party’s Obligations); Section 15.04
(Modification and Non-Waiver); Section 15.06 (Number and Gender); Section 15.07 (Estoppel
Certificate); Section 15.11 (Relation of Parties); Section 15.12 (Force Majeure); Section 15.13
(Non-Merger); Section 15.17 (Successors and Assigns); Section 15.19 (No Third Parties
Benefited); Section 15.21 (Use of Landlord’s Name); Section 15.23 (Limit on Damages); and all
of Article 16 (Hazardous Substances).

{¢)  Notwithstanding the foregoing, the following provisions of the Master
Lease are hereby excluded from and not incorporated into this Sublease: Section 3.01 (Term);
Section 4.01 (Base Rent); Section 12.01(b)(ii) (second sentence only); Section 12.01(b)(iv);
Section 12.02 (Landlord Protective Provisions); Section 14.01 (Event of Default); Section 15.01
(Notices); Section 15.15 (Limitation of Landlord’s Liability); and Section 15.18(b) (i.e., the
words: “to conduct repairs related to the Land”).

(d)  The irrevocable Standby Letter of Credit of no less than $1,000,000
required to be provided with respect to the Civil Infrastructure Improvements and other
improvements to be constructed on the Subleased Premises pursuant to Section 6.04(vi) of the
Master Lease shall be provided by Subtenant directly to Landlord and not Sublandlord.

(e) Sublandlord acknowledges and agrees that the insurance coverages
maintained by Tenant as of the Effective Date satisfy the Subtenant’s insurance obligations
under the Sublease as of the Effective Date. Notwithstanding anything to the contrary in the
Master Lease or this Sublease, Subtenant shall have no obligation to repair, reconstruct or restore
any of the Demised Premises Improvements upon the occurrence of any casualty (other than the
obligation to perform Immediate Work).

(H With respect to any approval required to be obtained from Sublandlord
under the Master Lease as incorporated herein, such consent shall not be unreasonably withheld,
delayed or conditioned;

(g) In any case where Landlord reserves the right to enter or access the
Subleased Premises, such right shall inure to the benefit of both Sublandlord and Landlord;

(h) In the eveﬁt of any conflict between the terms and provisidns.of this
Sublease and the Master Lease, the terms and conditions of this Sublease shall supersede and
control; :




(1) From and after the Effective Date and throughout the Sublease Term,
Subtenant shall maintain insurance coverage with respect to the Subleased Premises that meets
the requirements under the Master Lease. All insurance policies required to name Landlord as an
additional insured under the Master Lease shall also name Sublandlord (in the case of insurance
maintained by Subtenant) and Subtenant and its Permitted Mortgagee (in the case of insurance
maintained by Sublandlord) as an additional insured; :

G All indemnity obligations of Subtenant under the Master Lease, as
incorporated herein, and all waivers (including any waivers of Claims as defined in the Master
Lease), releases, and exculpatory provisions under the Master Lease, as incorporated herein, for
the benefit of Landlord shall be for the benefit of Sublandlord, Landlord, their respective
affiliates, and their respective officers, directors, shareholders, employees, partners, members,
representatives and agents;

(k)  To the extent that any notice to, or consent of, Landlord is required under
this Sublease, Subtenant shall promptly provide copies of all such notices, or requests for
consent, to Landlord contemporaneously with any notices sent to Sublandlord;

() Sublandlord and Subtenant shall promptly provide the other party with any
notices received from Landlord which affect the Subleased Premises;

(m) No representations or warranties made by Landlord under the Master
Lease, if any, are incorporated herein (and in no event shall Sublandlord be deemed to have
made any such representations or warranties to Subtenant except as expressly provided in this
Sublease);

(n)  Sublandlord shall have no obligation to repair or restore any portion of the
Leased Premises (including the Subleased Premises) following a casualty or condemnation,
however, the abatement and termination rights and entitlement to insurance proceeds and
condemnation awards as stated in the Master Lease for the benefit of Sublandlord in the event of
a casualty or condemnation shall inure exclusively to, and may be exercised exclusively by, the
Subtenant (subject to the rights of any Permitted Mortgagee of Subtenant) for a casualty or
condemnation involving the Subleased Premises, and Sublandlord shall have no right to
terminate the Master Lease on account of any casualty or condemnation (whether or not affecting
the Subleased Premises) without the prior written consent of Subtenant and any Permitted
Mortgagee of Subtenant; and

(0) In no event shall Sublandlord or Subtenant be liable for any acts or
omissions of Landlord or any officer, director, sharcholder, employee, partner, member,
representative, or agent (“Landlord Parties™) or any failure of Landlord or any other Landlord
Parties to comply with the terms of the Master Lease; however, Sublandlord agrees to comply
with its obligations under this Sublease in the case of any such failure, including, without
limitation, Sublandlord’s obligations under Section 10(b) above.




13. Representations and Warranties.

(a) Sublandlord warrants and represents to Subtenant as follows:

(1)  Sublandlord is a limited liability company duly organized under
the laws of the State of Texas and has full right, power and authority to enter into this
Sublease and to carry out its obligations hereunder; all required actions necessary to
authorize Sublandlord to enter into this Sublease and to carry out its obligations
hereunder have been taken; and the person signing this Sublease on behalf of Sublandlord
is authorized to do so.

(2)  Sublandlord has received no written notice from Landlord of any
breach or default by Sublandlord under the Master Lease (including, without limitation.
any failure to pay Base Rent) which remains uncured, and Sublandlord knows of no
uncured default by Tenant or Landlord under the Master Lease. The Master Lease is in
full force and effect.

(3) A true, correct and complete copy of the Master Lease (including
any all amendments, modifications or supplements thereto, is attached hereto as Exhibit
B. Sublandlord has not entered into any other documents affecting or related to the
Subleased Premises other than the Master Lease, this Sublease, the Consent and the
Easements.

. (4) Sublandlord has made no mortgage, pledge, grant, transfer,
- sublease, or assignment of any interests or rights held by Sublandlord under the Sublease
or with respect to the Subleased Premises, or any part thereof, to any person or entity
except Subtenant.

(5)  Upon execution by the person executing this Sublease on behalf of
* Sublandlord, this Sublease will be fully binding upon and enforceable against
Sublandlord.

(6)  There has not been filed by or against Sublandlord nor is there
threatened against or contemplated by Sublandlord, a petition of bankruptcy, voluntary or
otherwise, any assignment for the benefit of creditors, any petition seeking reorganization
- or arrangement under bankruptcy laws of the United States or any state thereof, or any
action brought under such bankruptcy laws.

(b}  Subtenant warrants, represents and covenants to Sublandlord as follows:

(1 Subtenant is a limited liability company duly organized under the
laws of the State of Texas and has full right, power and authority to enter into this
Sublease and to carry out its obligations hereunder;, all required actions necessary to
authorize Subtenant to enter into this Sublease and to carry out its obligations hereunder
- have been taken; and the person signing this Sublease on behalf of Subtenant is
authorized to do so.
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(2)  Subtenant has received a copy of and has reviewed the terms of the
Master Lease.

(3)  Upon execution by the person executing this Sublease on behalf of
Subtenant, this Sublease will be fully binding upon and enforceable against Subtenant.

(4)  There has not been filed by or against Subtenant nor is there
threatened against or contemplated by Subtenant, a petition of bankruptcy, voluntary or
otherwise, any assignment for the benefit of creditors, any petition seeking reorganization
or arrangement under bankruptcy laws of the United States or any state thereof, or any
action brought under such bankruptcy laws.

14.  Notices. All notices or requests provided for hereunder shall be in writing and
shall be either (a) delivered by hand, (b) sent by United States registered or certified mail, return
receipt requested, postage prepaid, or (c) sent by prepaid nationally recognized overnight carrier
(e.g., Fed Ex) for next business day delivery, to the following addresses:

if to Sublandlord: Victoria Bloomington, LLC
5850 San Felipe, Suite 601
Houston, TX 77057
Attn: GP Manalac
Phone: (713) 503-8645

if to Subtenant: Victoria Port Power LLC
5850 San Felipe, Suite 601
Houston, TX 77057
Attn: GP Manalac
Phone: (713) 503-8645

All such notices shall be deemed received (a) when hand delivered if sent in the manner
provided in (1) above, (2) three business days after being placed in the United States mail if sent
in the manner set forth in (b) above, or (3) upon delivery or attempted delivery if sent in the
manner provided in (c) above. Each party may from time to time change its notice address by at
least five days prior written notice to the other party,

15. Governing Law. This Sublease shall be governed by and construed in
accordance with the laws of the State of Texas.

16.  Interest on Obligations. All amounts owed by one party to the other under this
Sublease which are not paid when due shall bear interest at the Interest Rate specified in Section
15.22 of the Master Lease from the date due until the date paid in full. In no event, however,
shall the charges permitted under this Section or elsewhere in this Sublease, to the extent they are
considered to be interest under applicable law, exceed the maximum lawful rate of interest.

17.  Severability. In the event that anyone or more of the provisions contained in this
Sublease shall be held to be invalid, illegal, or unenforceable in any respect, such invalidity,
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illegality, or unenforceability shall not affect any other provision hereof, and this Sublease shall
be construed as if such invalid, illegal, or unenforceable provision had never been contained
herein.

18.  Attorneys’ Fees. If any action at law or in equity, including an action for
declaratory relief, is brought to enforce or interpret the provisions of this Sublease, the prevalhng
party shall be entitled to recover reasonable attorneys’ fees from the other party.

19.  Amendments. This Sublease may not be altered, changed or amended, except by
an instrument in writing executed by all parties hereto.

20.  Survival of Obligations. Except as may be expressly set forth herein to the
contrary, all obligations of a party herecunder that are not fully performed at the expiration or
earlier termination of the Sublease Term shall survive such expiration or earlier termination,
including, without limitation, payment obligations with respect to Base Rental and Additional
Rent.

21, Intentionally Deleted.

22,  Quiet Enjoyment. Provided no Subtenant Default exists under this Sublease
beyond the expiration of any applicable cure periods, Subtenant shall peaceably and quietly hold
and enjoy the Subleased Premises against Sublandlord and all persons claiming by, through or
under Sublandlord, for the Sublease Term, subject to the provisions and conditions of this
Sublease and the Master Lease, as incorporated herein. Sublandlord shall not exercise and any
termination rights expressly granted to Sublandlord under the Master Lease without the prior
written consent of Subtenant and any Permitted Mortgagee.

23.  Intentionally Deleted.

24.  Entire Agreement. This Sublease, together with the Consent, constitutes the
entire agreement between Subtenant and Sublandlord and supersedes all prior agreements
(whether written or otherwise) that may exist between the parties with regard to the sublease and
use of the Subleased Premises by Subtenant.

25,  Time is of the Essence. Whenever in this Sublease a date, time period or other
similar requirement or limitation is provided, time is of the essence.

26.  Brokers. Subtenant warrants and represents that it has not dealt with any real
estate broker and/or salesman in connection with the negotiation or execution of this Sublease
and no broker or salesman has been involved in connection with this Sublease to Subtenant’s
knowledge. Sublandlord warrants and represents that it has not dealt with any real estate broker
and/or salesman in connection with the, negotiation or execution of this Sublease and no broker
or salesman has been involved in connection with this Sublease to Sublandlord’s knowledge.
‘Subtenant agrees to defend, indemnify and hold harmless Sublandlord from and against any and
all costs, expenses, attorneys’ fees or liability for any compensation, commission and charges
claimed by any real estate broker and/or salesman due to acts of Subtenant or Subtenant’s
representatives. Sublandlord agrees to defend, indemnify and hold harmless Subtenant from and
against any and all costs, expenses, attorney’s fees or liability for any compensation, commission
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and charges claimed by any real estate broker and/or salesman due to acts of Sublandlord or
Sublandlord’s representatives. '

27. Intentionally Deleted.

28.  Recording. This Sublease may not be filed for record.  However,
simultaneously with the execution of this Sublease, Sublandlord and Subtenant shall execute a
memorandum of this Sublease (the “Memorandum™) in the form attached hereto as Exhibit “C”,
which shall be filed for record in the Office of the County Clerk of Victoria County, Texas. The
Memorandum shall not, in any way, vary, modify or supersede the terms of this Sublease.

29.  Counterparts. This Sublease may be executed in multiple counterparts, each of
which shall constitute an original, but all of which shall constitute one document. An executed
counterpart transmitted by facsimile or electronic mail shall be deemed an original counterpart
and shall be effective as delivery of a manually executed counterpart of this Sublease.

[SIGNATURE PAGE FOLLOWS]
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EXHIBIT A

Legal Description of the Subleased Premises

[attached]




THE STATE OF TEXAS}
COUNTY OF VICTORIA}

Being a 4,00 acre tract of land situated in the Diego Gareia League, Abstract No. 39, Victoria
County, Texas, said 4.00 acres being a portion of an 18.808 acre tract of land, described as Tract
I, conveyed from Erol C. Tucker and Frank Buhler, III, et al to Victoria County Navigation
District by deed dated May 10, 2001 as recorded in Official Records Instrument No. 200105883
of Victoria County, Texas, said 4.00 acre tract being more particularly described by metes and
bounds as follows:

BEGINNING at a 5/8 inch diameter iron rod found for the East corner of the herein described
tract, said iron rod being the East corner of the 18.808 acre Victoria County Navigation District
tract, the North comer of a 682.8788 acre tract of land conveyed from Nancy Marion Stoner, et
al to E.I. Du Pont De Nemours and Company as recorded in Volume 812, Page 670 of the Deed
Records of said county, and in the southwest right-of-way line of Old Bloomington Road (60’
R.OW.);

THENCE, South 53°17°32” West (deed call, South 54°41°22” West), with the common line of
the 18.808 acre Victoria County Navigation District tract and the 682.8788 acre E.I. Du Pont De
Nemours and Company tract, passing at a distance of 296,34 feet a 5/8 inch diameter iron rod
found for reference marking the East cormer of a 5.35 acre Railroad Easement recorded in
Yolume 71, Page 249 of the Deed Records of said county, and eontinuing for an overall distance
0f 399.04 feet (deed call, 399.04 feet) to a 5/8 inch diameter iron rod found for the South corner
of the herein described tract, said iron rod also being the South corner of the 18.808 acre Victoria
County Navigation District tract, and the beginning of a non-tangent curve to the right;

THENCE, with the curving southwest line of the 18.808 acre Victoria County Navigation
District tract, and 50 feet parallel and northeast of the centerline of the Union Pacific Railroad
tracks, along said curve to the right, with a radius of 3,769.83 feet, a central angle of 04°46°55”,
an arc length of 314.63 feet, and a chord which bears North 21°19°00” West, a distance of
314.54 feet to a 5/8 inch diameter iron rod with yellow plastic cap stamped “CIVILCORP” set
for an exterior corner of the herein described tract;

THENCE, North 18°55°33" West (deed call, North 17°31743” West), with the southwest line of
the 18.808 acre Victoria County Navigation District tract and 50 feet parallel from the centerline
of the Union Pacific Railroad tracks, a distance of 191.37 feet to a 5/8 inch diameter tron rod
with yellow plastic cap stamped “CIVILCORP” set for the West corner of the herein described
tract, said iron rod also being South 18°55°33" West (deed call, South 17°31°43” West), a
distance of 1,790,73 feet from a 5/8 inch diameter iron rod found for the West comer of the
18.808 acre Victoria County Navigation District tract and in the southeast right-of-way line of
Farm-to-Market Road 1432 (120° R.O,W.);

THENCE, North 70°58’47” East, crossing the 18.808 acre Victoria County Navigation District
tract, a distance of 392.47 feet to a 5/8 inch diameter iron rod with yellow plastic cap stamped
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“CIVILCORP” set for the North comer of the herein described tract, said iron rod being in the
northeast line of the 18.808 Victoria County Navigation District tract and in the southwest right-
of-way line of Old Bloomington Road, said iron rod also being South19°01°13" East, a distance
of 924,56 feet from a 5/8 inch diameter iron rod found for an exterior corner of the 18.808 acre
Victoria County Navigation District tract;

THENCE, South 19°01°13” East (deed call, South 17°38°00™ East), with the northeast line of
the 18.808 acre Victoria County Navigation District tract and the southwest right-of-way line of
Old Bloomington Road, a distance of 384.42 feet to the POINT OF BEGINNING,
CONTAINING within these metes and bounds 4.00 acres of land, more or less,

Bearings are based on the Texas Coordinate System, South Central Zone (4204) NADS3. All
distances shown are surface and may be converted to grid by dividing by the combined
adjustment factor of 1,000130,

A survey drawing of even date herewith accompanies this legal description,

The foregoing Fieldnote Description is based on an actual survey made under my supervision in
November 2016 and is true and correct to the best of my knowledge and belief.

Texas No, 5523

1610305
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EXHIBIT B

Master Lease

[attached]




GROUND LEASE

between

VICTORIA COUNTY NAVIGATION DISTRICT

and

VICTORIA BLOOMINGTON, LLC

November 21, 2017
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GROUND LEASE

THIS GROUND LEASE (this “Leasc™) is made and entered into effective as of
November 21 , 2017 (the “Effective Date”) by and between the VICTQRIA COUNTY
NAVIGATION DISTRICT, a navigation district formed under the provisions of Article XVI,
Section 59 of the Constitution of the State of Texas (“Landlord™), and Victoria Bloomington,
LL.C, a Texas limited liability company (“Tenant™).

RECITALS

A, Landlord owns property in Victoria County, Texas, commonly known as the Port
of Victoria [ndustrial Park (also the “Land”), which encompasses the tract of land described in
- Exhibit A hereto (the “Demised Premises™). A site plan depicting the Land (the “Site Plan™) is
attached hereto as Exhibit B.

B. Tenant wishes to tease the Demised Premises for the Term and to construct on the
Demised Premises an electric power generation and distribution facility (such facility, together
with other improvements from time to time located on the Demised Premises, being herein called
the “Demised Premises Improvements™),

AGREEMENTS

NOW, THEREFORE, for and in consideration of the agreements set forth herein,
Landlord and Tenant (collectively, the “Parties” and individually, a “Party”) hereby agree as
follows: '

ARTICLE 1
DEFINITIONS

101  Definitions. Each capitalized term used in this Lease shall have the meaning set
forth ot referred to in Schedule 1.01 hereto. In addition, Schedule 1,01 sets forth certain rules for
the interpretation of this Lease,

ARTICLE 2
DEMISED PREMISES

2.01 Demised Premises, Landlord hereby does lease, let and demise unto Tenant, and
Tenant hereby does lease and rent from Landlord, upon and subject to the provisions of this
Lease, the Demised Premises.

ARTICLE 3
TERM

: 301 Term. The term of this Lease (the “Term™) shall commence on the Effective

Date, and shall end on the last day of the calendar month which is seven (7) years after the last
~ day of the Commencement Month, The term “Lease Year” shall mean each period of twelve
(12) calendar months commencing on the first day of the calendatr month following the




Commencement Month, except that the first Lease Year shalt include the period of time between
the Effective Date and the end of the Commencement Month. Tenant shall have the option to
extend the Term for three (3) additional seven (7) year periods, each a “Renewal Term”, Tenant
may exercise this option only by delivering to Landlord written notification of its intent to extend
the lease for the additional term. Said notice must be received by Landlord no later than one (1)
year prior to the expiration of the then-current seven (7) year term, Any reference to Term shall
include, if applicable, any Renewal Term:.

ARTICLE 4
BASE RENT

4.01 Base Rent. (a) Commencing on the Effective Date, Tenant shall pay to Landlord
annual base rent (“Base Rent”) of $325,248.00, being $2,200.00 per acre per each month of the
Lease Year. Base Rent shall be adjusted pursuant to Section 4,01(b) for any Renewal Term,
Base Rent shall be paid in equal monthly installments in advance on the first day of each
calendar month; provided, however, that Base Rent, prorated for the balance of the
Commencement Month, shall be paid along with the Base Rent for the first calendar month
following the Commencement Month.

(b)  Provided Tenant has exercised its option to extend the Term as provided in
ARTICLE 3 above, commencing on the first day of the Renewal Term Adjustment Date (the
“Adjustment Date”) (i.e., December 1, 2024), and on each Adjustment Date thereafter, Base
Rent will increase, on a cumulative basm at the rate the greater of (i) 20% over the Base Rent
during the previous seven-Lease Year period or (ii) increases in the Index from the first day of
the previous seven-Lease Year period.

(c)  For the purpose of calculating adjustments of Base Rent, the followmg
definitions shall apply:

(i) The term “Index™ means the “Consumer Price Index — All Urban
Consumers™ published by the Burcau of Labor Statistics of the United States Department of
Labor (“BLS”), or any successor agency, all items, (1982-1984 = 100) or any renamed local
index covering the Victoria County area, or any other measure thereafter employed by said BLS
or successor agency in lieu of such Index that measures the cost of living for all urban consumers
for all items in the Victoria County area.

(d)  In the event that the Index for the most recent Comparison Month is not
available as of any Ad_yustment Date, the Base Rent shall be increased by twenty percent (20%)
over the Base Rent in effect for the previous seven-Lease Year period. When the Index for such
Comparison Mouth is available, any further adjustment, if applicable, shall be made retroactive
to the applicable Adjustment Date, with Tenant making any additional payments of Base Rent, if
applicable, no later than thirty (30) days after such Index is available.

4.02 Neo Abatement. Except to the extent provided in Article 10, no happening, event,
occurrence or situation during the Term, whether. foreseen ot unforeseen, and howevcr
extraordinary, shall relieve Tenant from its obligations hereunder to pay Basec Rent, or entitle
Tenant to any abatement, diminution, reduction, offset or suspension of Base Rent whatsoever;
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and Tenant waives any rights now or hereafter conferred upon it by statute or other Applicable
Law, to any abatement, diminution, reduction, offset or suspension of Bas¢ Rent bccause of any
event, happening, occurrence or situation whatsoever,-

ARTICLE 5
IMPOSITYONS; UTILITIES; NET LEASE

5.01 Impositions Defined. The term “lmpositions” shall mean all taxes, assessments,
use and occupancy taxes, water and sewer chatges, rates and rents, chatges for public utilities,
excises, levies, license and permit fees, and other charges by any public authority, general and
special, ordinary and extraordinary, foreseen and unforeseen, of any kind and nature whatsoever,
which shall or may during the Term be assessed, levied, charged, confirmed or imposed by any
public authority upon or accrued or become a lien on (i) the Premises or any part thereof: (ii) the
rent and income received by or for the account of Tenant from any sublessees ot for any use or
occupancy of the Premises; (jii) such franchises, licenses, and permits as may be pertinent to the
use of the Premises; or (iv) any documents to which the Tenant is a party creating or transferring
an interest or estate in the Premises or any parking rights or appurtenances to the Premises.
Impositions shall not include any income tax, capital levy, estate, succession, inheritance or
transfer taxes, or similar tax of Landlord; any franchise tax imposed upon any owner of the fee of
the Demised Premises; or any income, profits, or revenue tax, assessment, or charge imposed
upon the rent or other benefit reccived by Landlord under this Lease by any municipality,
county, state, the United States of America, or any other governmental body, subdivision,
agency, or authority (each a “Governmental Authority” and collectively, “Governmental
Authorities™). However, if at any time during the Term the present method of taxation shall be
so changed that the whole or any part of the taxes, assessments, levies, impositions or charges
now levied, assessed or imposed on real estate and improvements theteon shall be discontinued
and in whole or partial substitution therefor, taxes of the type described in the immediately
preceding sentence or taxes, assessments, levies, impositions, or charges shall be levied,
assessed, and/or imposed wholly or partially as a capital levy or otherwise on the rents received
from said real estate or the rents reserved herein or any part thereof, then such substitute taxes,
assessments, levies, impositions, or charges, to the extent so levied, assessed, or imposed, shall
be deemed to be included within the term Impositions.

5.02 Tenant’s Obligation. During the Term, Tenant will pay as and when the same
shall become due all Impositions directly to the Governmental Authority or other person entitled
to receive payment thereof and provide Landlord with reasonable evidence that such Impositions
have been paid in a timely manner. Impositions that ate payable by Tenant for the tax year in
which the Term commences as well as during the tax year in which the Term ends shall be
apportioned so that Tenant shall pay its proportionate share of the Impositions for such periods
of time. Where any Imposition that Tenant is obligated to pay may be paid pursuant to
Applicable Law in installments, Tenant may pay such Imposition in installments as and when
such installments become due. Tenant shall, if so requested, deliver to Landlord evidence of due
payment of all Impositions Tenant is obligated to pay hereunder, concurrently with the making
of such payment. If the Premises is not separately assessed, Tenant shall pay a share of the
Impositions properly allocable to the Premises, as reasonably determined by Landlord; provided,
however, that (i) Tenant may have the: Demised Premises separately assessed for purposes of
ad valorem property taxes and Landlord will reasonably coopetate with Tenant to achieve the

3.




same, and (ii) Landlord agrees to pay, prior to delinquency, any outstanding ad valorem property
. taxes for the Demised Premises and will provide Tenant with evidence of same. Upon receipt of
any ad valorem tax statements for the property that includes the Demised Premises, Landlord
shall deliver to Tenant copies of such statements and an invoice setting forth Landlord’s
calculation of the portion of the 2017 ad valorem taxes properly allocable to the Demised
Premises. Tepant shall pay the portion of the 2017 ad valorem taxes propetly allocable to the
Demised Premises within thirty (30) days after Tenant’s receipt of such statement.

5.03 Tax Contest. Tenant may, at its sole cost and expense, contest the validity or
amount of any Imposition for which it is responsible, in which event the payment thercof may be
deferred to the extent permitted by Applicable Law, during the pendency of such contest, if
diligently prosecuted. Fifteen (15) days ptior to the date any contested Imposition shall become
delinquent, Tenant shall deposit with Landlord or, at the election of Tenant, such bank or trust
company having its principal place of business in Victotia, Texas, selected by Tenant and
reasonably satisfactory to Landlord (the “Imposition Trustee™), an amount sufficient to pay such
contested item, together with any interest and penalties thereon and the estimated fees and
expenses of any Imposition Ttustee, which amount shall be applied to the payment of such items
when the amount thereof shall be finally determined. In lieu of such cash deposit, Tenant may
deliver to Landlord a surety company bond in form and substance, and issued by a company,
satisfactory to Landlord, or other security reasonably satisfactory to Landlord. Nothing herein
contained, however, shall be construed to allow any Imposition to remain unpaid for such length
of time as would permit the Premises, or any part thereof, to be sold or seized by any
Governmental Authority for the nonpayment of the same. If at any time, in the judgment of
Landlord reasonably exercised, it shall become necessary to do so, Landiord may, after written
notice to Tenant, under protest if so requested by Tenant, ditect the application of the amounts so
deposited or so much thereof as may be required to prevent a sale or seizure of the Premises or
foreclosure of any lien created thereon by such item. If the amount deposited exceeds the
amount of such payment, the excess shall be paid to Tenant, or, in case there should be any
deficiency, the amount of such deficiency shall be promptly paid on demand by Tenant io
Landlord (provided Landlord has advanced such amount), and, if not so paid, such amount shatl
be a debt of Tenant to Landlord, together with interesi thereon at the Interest Rate from the date
advanced until paid. Tenant shall promptly furnish Landlord with copies of all proceedings and
documents with regard to the contest of any Imposition, and Landlord shall have the right, at its
expernse, to participate therein,

5.04 Evidence Concerning Impositions. The certificate, advice, bill, or statement
issued or given by the appropriate officials authorized by Applicable Law to issue the same or to
receive payment of any Imposition of the existence, nonpayment, or amount of such Imposition
shall be prima facie evidence for all purposes of the existence, nonpayment, or amount of such
Imposition,

505 Rendition. For each tax year commencing after the Effective Date, Tenant shall
render the Premises for each Governmental Authority imposing Impositions thereon and may, if
Tenant shall so desire, endeavor at any time or times to obtain a lowering of the valuation of the
Premises for any year for the purpose of reducing ad valorem taxes thereon, and in such event,
. Landlord will, at the request of Tenant, cooperate in effecting such a reduction, provided that
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Landlord shall hot be required to incur any expense in connection therewith without its prior
consent.

5.06 Utilities. Tenant shall be responsible for any and all costs associated with the
installation or extension of utilities to the Premises which are necessary for Tenant’s operations
on the Premises, subject to prior approval by Landlord not to be unteasonably withheld,
conditioned or deluged. Tenant shall pay ali charges for gas, clectricity, light, heat, air
conditioning, power, telephone, cable, internet service and other communication setvices, and all
other utilities and similar services rendered or supplied to the Premises, and all water fees, water
renis, sewer/septic service charges, or other similar charges levied or charged against, or in
connectiont with, the Premises, Tenant shall not, for any purpose, drill or have drilled a water
well on the Premises.

5.07 Net Lease. Except as expressly provided in this Lease, Landlord shall not be
required to make any expenditure, incur any obligation, or incur any lability of any kind
whatsoever in connection with this Lease or the financing, ownership, construction,
maintenance, operation, or repair of the Premises. It is expressly understood and agreed that this
is a completely net lease intended to assure Landlord the rentals herein reserved on an absolute
net basis. '

5.08 Right to Perform Tenant’s Obligation as to Impositions. If Tenant fails to
timely pay any Imposition for which it is responsible hereunder, or fails to timely notify
Landlord of its intention to contest the same, or fails 1o pay contested Impositions as provided in
Section 5,03, Landlord may, at its election (but without obligation), pay such Imposition with
any interest and penalties due thereon, and the amount so paid shall be reimbursed by Tenant on
demand together with interest thereon at the Interest Rate from the date of such payment until
repaid. '

ARTICLE 6
CONDITION OF DEMISED PREMISES; IMPROVEMENTS

6.01 Condition of Demised Premises. Tenant acknowledges that it is leasing the
Demised Premises and any improvements located thereon “AS IS, WHERE IS, WITH ALL
FAULTS” and that Landlord makes no representations or warrantics of any nature, express or
implied, concerning the Demised Premises or any improvements thereon, including any
. representation or warranty concerning (i) the physical condition of the Demised Premises or any
such improvements, (ii} the suitability of the Demised Premises or any improvements thereon for
- Tenant’s intended use, (iif) the environmental condition of the Demised Premises and any such
improvements or (iv) compliance of the Demised Premises or any such improvements with any
Applicable Laws, Tenant has had adequate opportunity to inspect, conduct tests and other due
diligence and otherwise evaluate the Demised Premises,

. 6.02 Construction of Improvements. Tenant shall, subject to the subsequent
- provisions of this Article 6, construct all Demised Premises Improvements in accordance with
the terms of this Lease,




6.03 Alterations; Demolition, (a) At any time and from time to time duting the Term,

.. 'Tenant may perform such construction, alteration, renovation, repair, refurbishment, and other

- work with regard to the Demised Premises Improvements as Tenant may elect, provided that the
same is done in accordance with the Construction Standards herein, Landlord acknowledges and
agrees that Tenant may construct a fence around the boundﬂry of the Demised Premises and/or
Demised Premises Improvements,

_ ()  Any civil infrastructure improvements made to the Demised Premises by
Tenant as part of the Demised Premises Improvements, including, without limitation, roadways,
- driveways, fencing, concrete or other improved surfacing, foundations, and concrete slabs (the
“Civil Infrastrycture Improvements™), shall not be demolished or removed without the prior
written consent of Landlord. Upon the expiration or termination of this Lease, Tenant shall have
the right and obligation to remove all Demised Premises Improvements other than the Civil
Infrastructure Improvements, which at Landlord’s option will either remain on the Demised
Premises after the expiration or tetmination of the Lease, or will be demolished and removed
from the Demised Premises, and the Demised Premises shall be put in a good, clean and safe
order and condition at Tenant’s sole cost and expense, Notwithstanding the foregoing, Tenant
‘shall have no obligation to remove foundation piers below a depth of four (4) feet from the
surface of the Demised Premises.

6.04 Construction Standards and Liens, (a) The Demised Premises Improvements
shall be constructed, and any and all alteration, renovation, repair, restoration, refurbishment, or
other work with regard thereto shall be performed, in accordance with the following
“Construction Standards” (herein so referenced):

(1) With respect to any material construction, installation, alteration,
renovation, repair, refurbishment and other work with regard to the Civil Infrastructure
Improvements, prior to the commencement of such-work Tenant shall provide Landlord with site
plans, drainage plans, construction plans, or other such depictions of the work to be performed,
as applicable, suitable to allow Landlord’s civil engineering representative, to conduct a civil
design/utilities compliance review of the proposed work;

(i)  All such construction ot work shall be performed in a good and
workmanlike manner in accordance with good industry practice for the type of work in question;

: (iif)  All such construction or work shall be done in material compliance
w1th alt Applicable Laws;

(iv)  No such construction or work shall be commenced unti} Tenant
shall have obtained all licenses, permits, and authorizations required of all Governmental
Authorities having jurisdiction, including Landlord;

(v)  No such construction or work shall be commenced until Tenant
shall have obtained, and Tenant shall maintain in force and effect, the insurance coverage
required in Article 8 with respect to the type of construction ot work in question;

(vi)  No such construction or work shall be commenced until Tenant
shall have provided Landlord with an irrevocable Standby Letter of Credit of no less than One
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Million Dollars ($1,000,000.00), reasonably protecting Landlord against the failure of Tenant
and/or its contractor(s) to prevent the filing of liens against the Demised Premises whether
-arising from Chapter 53 of the Texas Property Code, the Texas Constitution, common law, or
other applicable statute; the failure of Tenant and/or its contractor(s) to provide a bond against
any said liens; Tenant's failure to timely complete a then ongoing Civil Infrastructure
Improvement project; and/or, Tenant’s failure to provide a substitute Standby Letier of Credit
prior to the expiration of a previous Standby Letter of Credit provided to Landlord (said Standby
Letter of Credit to be released by Landlord no later than ten (10) days following Landlord’s
receipt of written instruments containing unconditional waivers and releases of lien rights, and
duly executed by all contractors, sub-contractors and materialmen, of any tier, who provided
materials and or services in connection with the construction ar work);

(vii) After commencement, such construction or work shall be
prosecuted with due diligence 1o its completion, subject to extension due to delays caused by
Force Majeure; and,

(viii) After completion of construction or substantial alteration of the
Demlsed Premises Improvements, Tenant shall provide Landlord with a complete set of as-built
drawings, and update same to reflect matenal alterations or modifications through the Term of
the Lease.

(by  Tenant shall have no right, authority, or power to bind Landlord or any
interest of Landlord in the Demised Premises, the Land or any improvements located on the
Land for any claim for labor or for material or for any other charge or expense incurred in
construction of the Demised Premises Improvements or performing any alteration, renovation,
repair, restoration, refurbishment, or other work with regard thereto, nor to render Landlord’s
interest in the Demised Premises, the Land or any improvements located on the Land liable for
any lien or right of lien for any labor, materials, or other charge or expense incurred in
connection therewith, and Tenant shall in no way be considered to be the agent of Landlord with
respect to, or general contractor for, the construction, erection, or operation of any such Demised
Premises Improvements, alterations, renovations, repairs, restorations, refurbishments or other
work. If any liens or claims for labor or materials supplied or claimed to have been supplied to
the Demised Premises or the Land shall be filed, Tenant shall promptly pay and release or bond
such liens to Landlord’s reasonable satisfaction or otherwise obtain the release or discharge
thereof. If Tenant fails to promptly pay and release or bond such lien to Landlord’s reasonable
satisfaction, Landlord shall have the right, but not the obligation, to pay, release or obtain a bond
to protect against such liens and claims following written notice to Tenant, and Tenant shall
reimburse Landlord on demand for any such amounts paid together with interest thereon from
the date of such payment until paid.

(c) Landlord, as well as its agents, employees, Commissioners, architects,
engineers and Affiliates, if any, shall not be liable to Tenant ot any other Person for any loss,
claim or demand asserted on account of Landlord’s exercise of its rights and duties hereunder, or
any failure or defect in such exercise, No approval of designs, plans, specifications or other
matters shall ever be construed as representing or implying that such designs, plans,
specifications or other matters will, if followed, result in a properly designed building or other
improvements, Such approvals shall in no event be construed as representing or guaranteeing

-




that any improvements will be built in a workmanlike manner, nor shall such approvals relieve

Tenant of its obligation to construct the improvements in a workmanlike manner as provided in
this Article 6.

6.05 Ownership of Improvements, During the Term of the Lease, all Demised
Premises Improvements are the sole property of Tenant. Tenant may upon written notice to
. Landlord remove all or any part of such Demised Premises Improvements which are not
considered Civil Infrastructure Improvements and constitute personal property utilized in
connhection with the Demised Premises upon the expiration or earlier termination of this Lease;
and Tenant shall repair all damage to the Demised Premises caused by such removal at Tenant’s
cost, expense, and liability. In the event that Tenant fails to remove the Demised Premises
Improvements (except as aforesaid) within one hundred and eighty (180) days of the expiration
or earlier termination of the Lease, then, at Landlord’s election, either (i) Tenant’s rights, title,
and interest in and to such Demised Premises Improvements shall be vested in Landlord without
the necessity of exccuting any conveyance instroments, or (ii) Landlord shall be entitled to
remove and dispose of such Demised Premises Improvements, in a commercially reasonable
manner, at Tenant’s cost, expense, and liability. This provision shall survive the termination of
this Lease,

6.06 Mutual Cooperation. (a) Landlord, as owner of the Demised Premises and the
Land, shall reasonably cooperate with and assist Tenant in Tenant’s efforts to file for and obtain
all building permits, certificates of occupancy, easements, licenses, variances, permissions and
-consents necessary to construct, operate and maintain the Premises so long as Landlord is not
required to incur any obligations or liabilities other than minor incidental expenses or impose zny
- restrictions conditions or other encumbrances on the Land.

(b) Landlord shall not unreasonably delay or prohibit Tenant from
commencing and thereafter continuously pursuing construction of the Demised Premises
Improvements in accordance with this Lease but this sentence does not require Landiord to
refrain from exercising any of Landlord’s rights under this Lease.

(c) Landlord shall have the right to tequire periodic meetings with
representatives of Tenant present (in person or by phone) to discuss issues relating to the
progress of construction of the Demised Premises Improvements, including the coordination of
construction of such improvements.

ARTICLE 7
USE, CONTINUOUS OPERATIONS, MAINTENANCE, AND REPAIRS

701 Use. (a) Subject fo the terms and provisions hereof, Tenant shall have the right to
- use and enjoy the Premises for the construction and operation of an electric generation and
distribution facility, and for no other uses.

(b)  Tenant shall not use or occupy the Premises, permit the Premises to be
used or occupied, nor do or permit anything to be done in or on the Premises in 2 manner which
would (i) in any way make void or voidable any insurance then in force with respect thereto,
(ii) make it impossible to obtain the insurance required to be fumished by Tenant hereunder,
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(iii) constitute a public or private nuisance, (iv) be unreasonably disruptive to the Land or the
improvements located thereon, or (v) violate any Applicable Law.. Landlord represents to Tenant
that the use described Section 7.01(a) above does not constitute a public or private nuisance nor
is unreasonably disruptive to the Land or the improvements located therein.

7.02 Maintenance and Repairs. (a) Tenant shall take good care of the Premises,
make all repairs thereto, structural and nonstructural, ordinary and extraordinary, foreseen and
unforeseen, and shall maintain and keep the Premises in first-class order, repair, and condition at
all times and in compliance with all Applicable Laws, Tenant will not do, permit, or suffer any
waste, damages, disfigurement, or injury 1o or upon the Premises or any part thereof, However,
the foregoing provisions of this Section 7,02 shall not prohibit Tepant from undertaking the
initial construction of the Demised Premises Improvements or any subsequent repairs,
remodeling, renovation, or reconstruction (whether resulting from casualty, condemnation, or
otherwise) in accordance with the terms of this Lease.

(b)  Landlord shall have no obligation to maintain or repair the Premises.

ARTICLE 8
INSURANCE AND INDEMNITY

8.01 Insurance. Tenant will, at its cost and expense, keep and maintain in force the
following policies of insurance:

(a)  Builders “All-Risk” or equivalent all-risk installation insurance, as such
- lerm is used in the insurance industry, in an amount that is not less than the full replacement cost
value of the planned Demised Premises Improvements and coveting all construction, erection or
installation work including without limitation coverage for mechanical and electrical breakdown
and all forms of testing and commissioning required to complete the planned Demised Premises
Improvements, including, but not limited to, coverage for resulting or ensuing damage arising
out of design error, faulty materials or faulty workmanship, the perils of flood, earthquake,
named windstorm, hail, lightning, riot and civil commotion, theft, vandalism and malicious
mischief, subject to terms that are consistent with current industry practice insuring real and
personal property of Tenant on the Demised Premises; and,

(b)  Worker’s compensation and employer’s liability coverage insurance as to
Tenant’s employees involved in the construction, operation, or maintenance of the Premises in
compliance with Applicable Law.

. 8.02 Liability Insurance. Tenant will, at its cost and expense, keep and maintain in
force commercial general liability insurance for bodily injury, death and property loss and
damage (including coverages for product liability, contractual liability and personal injury
liability) covering Tenant for claims, lawsuits or damages arising out of its performance under
this Agreement, and any negligent or otherwise wrongful acts or omissions by Tenant or any
employee or agent of Tenant, with no exclusions for explosion, collapse and underground perils,
or fire and coverage for pollution and punitive damages (to the extent normally available), with a

- combined single limit of not less than $2,000,000.00 with such limit to be increased if requested
by Landlord (but no more frequently than once every three (3) years) by an amount which may
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be commercially reasonable at the time, 1aking into account the size and type of the Demised
Premises Improvements, their construction, location, use and occupancy. Tenant shall require
that; (i) any other general contractor for initial construction, tenant improvement work, casualty
restoration work or any significant alterations provide completed operations coverage in its
commercial general liability policy, and (ii) such insurance name Tenant and Landlord as
additional insureds and be writien on an occurrence, rather than a claims made, basis, In
addition, throughout the Term Tenant shall maintain pollution liability insurance with a limit
commensurale with industry practice for similar operations but not less than $5,000,000 per
occurrence, Coverage will provide for property damage and bodily injury to third parties
including, without limitation, Landlord, arising out of "sudden and accidental” pollution
conditions as a result of Tenant’s operations on the Demised Premsies.

8.03 Policies. All insuranco maintained in accordance with the provisions of this
Article 8 shall be issued by companies reasonably satisfactory to Landlord and the Permitted
Mortgagee, if any (hereinafter defined). All property policies shall be carried in the name of
both Landlord and Tenant, as their respective interests may appear, and shall contain a
mortgagee clause acceptable to the Permitted Mortgagee. All property policies shall expressly
provide that any loss thereunder may be adjusted with Tenant and Landlotd, but shall be payable
to Landlord, who shall agree to receive and disburse all proceeds as set forth in Section 9.02. All
liability insurance policies shall name Landlord and the Permitted Mortgagee as an additional
insured and shall include contractual liability endorsements, All such policies of insurance may
be provided on either an occurrence or claims-made basis. 1f such coverage is provided on a
claims made basis, such insurance shall continue throughout the term of the Agreement, and
upon the termination of this Agreement, or the expiration or cancellation of the insurance, Tenant
shall purchase or arrange for the purchase of either an unlimited reporting endorsement (“Tail”
doverage), or “Prior Acts” coverage from the subsequent insurer, with a retroactive date on or
prior to the effective date of this Agreement and for a period of not less than five (5) years
following the termination or expiration of this Agreement. No cancellation, non-renewal or
material modification will occur without thirty (30) days’ prior written notice by the insurer to
Landlord, Tenant and the Permitted Mortgagee. Tenant shall furnish Landlord and the Permitted
Mortgagee with such evidence of insurance, including duplicate originals or copies cettified as
being true and correct of all insurance policies, or cerlificates of insurance reasonably
satisfactory to Landlord and the Permitted Mortgagee, with new certificates of insurance or other
evidence of insurance to be delivered no later than thitty (30) days prior to the expiration of the
current policies. If Tenant fails to maintain any insurance required to be maintained by Tenant
pursuant to this Lease, Landlord may, at its election (without obligation), procure such insurance
as may be necessary to comply with these requirements, and Tenant shall reimburse Landlord, on
demand, with interest thereon at the Interest Rate from the date of expenditure until fully
‘reimbursed. Any and all property insurance policies required to be maintained pursuant to this
Agteement shall, if they do not automatically permit the waivers of subrogation contained
hetein, be endorsed to reflect the waivers of subrogation provided for herein,

8.04 Tenant’s Indemnity. = Tenant shall defend, indemnify and hold harmless
Landlord and its affiliates, officers, directors, employees, commissioners, managers and agents
(the “Indemnified Parties™) from and against, and Tenant shall be responsible for, any and all
liabilities (including strict liability), actions, demands, penalties, fines, losses, costs and expenses
(including reasonable attorneys’ and experts’ fees and expenses), suits, costs of any settlement or
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judgment, and claim of any and every kind whatsoever, whether arising in equity, at common

law, or by statute, or under the law of contracts, torts (including negligence and strict liability

- without regard to faulf) or property, of every kind and character (including claims for personal
injury, bodily injury, emotional distress, real and personal property damage and economic. loss)
(all of which are hereinafter collectively called “Claims™), which may now or in the future be
brought or instituted or asserted on account of or growing out of or arising from (i) any failure on
the part of Tenant and its affiliates, pariners, members, shareholders or other equity owners,

- officers, directors, employees, managers or agents, or licensees (the “Tenant Parties”) to comply
with the provisions of this Lease, or to comply with the provisions of Applicable Law applicable
to the Tenant Parties or the Premises, (ii) any and all injuries or damages, including death, to
persons or properties relating to the condition, use or occupancy of the Premises, including the
construction, alteration, repair or maintenance of any improvements, or the presence on or
release or discharge from the Premises of any Hazardous Substances (except to the extent that
Landlord has been proven to have caused such presence, release or discharge), or (iii) Landlord’s
approval of any designs, site plans, plans, specifications or other matters,
NOTWITHSTANDING THE NEGLIGENCE OR STRICT LIABILITY (WITHOUT
REGARD TO FAULT) OF ANY OF THE INDEMNIFIED PARTIES except, in the case of
each Indemnified Party, to the extent that the Claims are proven to have resulted from the gross
-negligence or willful misconduct of such Indemnified Parly, Maintenance of the insurance
referred to in this Article 8 shall not affect Tenant’s obligations under this Section 8.04, Without
relieving Tenant of its obligations under this Section 8.04, the Indemnified Parties, at their
election, may defend or paricipate in the defense of any Claims with attorneys and
representatives of their own choosing, Tenant shall be telieved of its obligation of indemnity to
the extent, and only to the extent, of the amount actually recovered from one or more insurance
carriers and either paid to Landlord or paid for Landlord’s benefit in reduction of any Claims, but
nothing contained herein shall entitle Tenant to delay performing its indemnification obligations,
-or require any Indemnified Party to delay enforcing its indemnification tights, until one ot more
insurance carriers make such payments to or for the benefit of the Indemnified Parties,

8.05 Subrogation. Landlord hereby waives (on behalf of itself and any Person
holding through right of subrogation) any and all rights of recovety, claim, action or cause of
action against Tenant, its agents, pariners or other equity owners, directors, officers and
employees (ecach a “Tenant Release Party”) for any loss or damage that may occur to the
Demised Premises Improvements and to Landlord’s interest in any other property located on the
Demised Premises or the Land, whether real, personal or mixed, and the Land, regardless of
cause or origin, INCLUDING THE NEGLIGENCE OR OTHER MISCONDUCT OF ANY
TENANT RELEASE PARTY, to the extent such loss is covered in whole or in part by
insurance. Tenant hereby waives (on behalf of itself and any Person holding through right of
subrogation) any and all rights of recovery, claim, action or cause of action against Landlord, its
agents, directors, commissioners, officers and employees (each a “Landlord Release Party™) for
any loss or damage that may occur to the Demised Premises Improvements and to all property of
Tenant located on the Demised Premises or the Land, whether real, petsonat or mixed, and the
Demised Premises, regardless of cause or origin, INCLUDING ‘THE NEGLIGENCE OR
- OTHER MISCONDUCT OF ANY LANDLORD RELEASE PARTY, to the extent such loss
-+ is covered (or is required under this Lease to be covered) in whole or in part by insurance.
Nothing contained in this Section 8,05 is intended or shall be construed to create any liability
that would not otherwise exist in the absence of this Section 8,05, :
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ARTICLEY
CASUALTY LOSS

9.01 Tenant’s Obligation to Restore, Should the Demised Premises Improvements
be wholly or partially damaged or destroyed by fire or other casualty, Tenant shall promptly, but
in no event later than two (2) Business Days after the occurrence of such destruction, commence
and thereafter diligently pursue all steps necessary to secure the Demised Premises
Improvements and otherwise make the Demised Premises Improvements safe so as not to result
in risk of injury to Persons or damage to other property on the Land, including constructing a

~ fence around the Demised Premises Improvements (if necessary for security or safety). The
work described in this Section 9,01 is herein called the “Immediate Work”.

902 [Intentionally Deleted).

9.03 Notice of Damage. Tenant shall immediately notify Landlord and any Permitted
Mortgagee of any destruction or material damage to the Premises.

ARTICLE 10
CONDEMNATION

10.01 Total Taking. Should the entite Premises be taken (which term, as used in this
Article 10, shall include any conveyance in avoidance or settlement of eminent domain,
condemnation, or other similar proceedings) by any Governmental Authority or other entity
under the right of eminent domain, condemnation, or similar right, then (a) this Lease shail
terminate as of the date of taking possession by the condemning authority, (b) Base Rent shall be
apportioned and paid to such date of termination, and (c) the award therefot will be distributed as
follows; (i) first, to the payment of all reasonable fees and expenses incurred in collecting the
award, and (i) second, the balance of the award shall be equitably apportioned between
Landlord and Tenant based on the then respective fair market values of Landlord’s Interest
(appraised by reference to all relevant factors including the income stream derivable by Landlord
under this Lease and the then present value of Landlord’s reversionary interest in the entire
Premises after expiration of the originally stated Term), and Tenant’s Leasehold Estate
(appraised by reference to all relevant factors, including the income siream detivable by Tenant
from the Premises for the remainder of the originally stated Term), with any award to Tenant
payable to Tenant’s Permitied Mortgagees as their interests may appear. However, if Tenant’s
portion of the condemnation award is insufficient to repay the Permitted Mortgage, then
Landlord’s portion of such award shall be reduced by the amount which, when taken together
with Tenant’s portion, is sufficient to repay the Permitted Mortgage; but in no event shall
Landlord be denied the portion of the condemnation award attributable to the fair market value
of the Demised Premises {expressly excluding the Demised Premises Improvements) determined
as if this lease were not in effect. If Landlord and Tenant are unable to agree on the respective
fair market values of their interests in the Premises, then the matter shall be submitted to
arbitration as provided in Section 15.03, Afler the determination and distribution of the
condemnation award as herein provided, this Lease shall terminate. -

10.02 Partial Taking [If a portion of the Premises is taken by any Governmental
. Authority or other entity under the right of eminent domain, condemnation, or similar right, this
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. Lease shall continue in effect as to the remainder of the Premises unless, in Tenant’s reasonable
judgment, so much of the Premises is so taken as to make it economically unsound to use the
remainder for the uses and purposes contemplated hereby, whereupon this Lease shall terminate
as of the date of taking of possession by the condemning authority in the same manner as if the
whole of the Premises had thus been taken, and the award therefor shall be distributed as
provided in Section 10.01." In the event of a partial taking where this Lease is not terminated, the
Bage Rent payable during the remainder of the Term after taking of possession by the
condemning authority shall be reduced on a just and proportionate basis having due regard to the
telative value and acreage of the portion of the Premises thus taken as compared to the remainder
thereof and taking into consideration the extent, if any, to which Tenant’s use of the remainder of
the Premises shall have been impaired or interfered with by reason of such partial taking, If
Landlord and Tenant are unable {0 agree as to a just reduction in Base Rent, the matter shall be
submitted to arbitration as provided in Section 15,03, In the event of a partial taking where this
Lease is not terminated, Tenant shall proceed promptly to restore the remaining portion of the
Premises to an integral unit resembling, so far as practicable, the Premises prior to such taking,
in the same manner provided in Article 9 for restoration following a casualty, with the provisions
relating to Tenant’s right to use insurance proceeds for Inmediate Work and Restoration Work
to apply likewise to Tenant’s right to use condemnation awards for such purposes.

10.03 Award on Partial Taking. In the event of a partial taking where this Lease is not
“terminated, and as a result thereof Tenant will need to restore, tepair, or refurbish the remainder
of the Premises in order to put them in a useable condition, then (a) the award shall first be
apportioned as provided in Section 1001, considering the respective interests of Landlord and
Tenant in the portion of the Premises taken, (b) the portion allocable to Landlord shall be paid to
Landlord, and (c) the portion of the award payable to Tenant shall be paid to Tenant, If a portion
of the Premises is taken and no repair or restoration work is required because thercof, the award
therefor shall be apportioned as provided in Section 10.01, considering the respective interests of
Land!ord and Tenant in the portion of the Premises taken.

10.04 Yoluntary Dedication. Tenant shall have no right to voluntarily devote or
dedicate any portion of the Premises to public use without Landlord’s prior written consent.

10.05 Notice of Taking, Cooperation. Landlord and Tenant shall immediately notify
the other and any Permitted Mortgagee of the commencement of any eminent domain,
condemnation, or other similar proceedings with regard to Premises. Landlord and Tenant
covenant and agree to fully cooperate in any condemnation, eminent domain, or similar
proceeding in order to maximize the total award receivable in respect thereof,

ARTICLE 11
ASSIGNMENT AND SUBLETTING

11.01 Tensant’s Right to Assign. Except as permitted in Sections 11,03 and 12.01,
- Tenant shall not sell, assign, sublease, or otherwise transfer (each being herein referred to as a
© “Transfer”), or mortgage, pledge or otherwise encumber (each being herein referred to as an
-“Encumbrance” or to “Encumber”), whether voluntarily, involuntarily or by operation of law, its
Leasehold Estate, or any portion thereof, without Landlord’s prior written consent, which
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«consent shall not be unreasonably withheld based on the financial condition, business reputation,
and experience of the Transferee (or its operator) in operating similar facilities,

(@)  The provisions of this Section 11.01 shall not apply to a foreclosure by the
Permitted Mortgagee or a conveyance to the Permitted Mortgagee (or its Affiliate) in lieu of
foteclosure, but the provisions of this Section 11.01 shall apply to a subsequent Transfer by the
Permitted Mortgagee or its Affiliate to the purchaser at such foreclosure sale.

(b) No Transfer or Encumbrance, regardless of whether Landlord has
-consented to such Transfer or Encumbrance, shall release Tenant (or any previous Transferee)
from liability for the performance of all of Tenant’s obligations under this Lease; however, so
long as no Event of Default then remains uncured, upon a Transfer permitted under this Lease
the Transferor shall be released from liability for performance of all of Tenant’s obligations
under this Lease accruing after the date of such Transfer, and the Transferee shall be deemed to
have agsumed all of Tenant’s obligations under this Lease.

(c)  Prior to making any Transfer for which Landlord’s consent is required,
Tenant shall provide to Landlord the following: (i) the name of the proposed Transferce and all
direct or indirect owners of equity ownership interest in the Transferee; (ii) financial information
regarding the proposed Transferee and the Persons Controlling the Transferee, including balance
sheets, income statements and the like; and (iii) such other information as Landlord shall
reasonably request to determine the financial viability and business reputation and operational
experience of the proposed Transferee.

(d)  For any Permitted Assignmeni or Permitted Sublease which does not
require- Landlord’s consent as described in Section 11.03 below, Tenant shall give notice to
Landlord identifying the Transferor, the Transferee and the interest transferred no later than ten
(10) Business Days after such transfer has occurred.

11.02 Assignment by Landlord, Landlord may, without Tenant’s consent, Transfer or
Encumber all or any part of its Landlord’s Interest, including its interest in this Lease, and
- Tenant shall attorn to any transferee of Landlord’s Interest provided such Transferee shall be
bound by this Lease and shall enter into a non-disturbance and attornment agreement with
Tenant. As used in this Lease, “Landlord” shall mean only the fee owner of the Premises at the
time in question, and in the event of any Transfer of title to the Premnises, the Transferor shall
automatically be released from all of the obligations of the Landlord under this Lease accruing
trom and after the date of such Transfer, and all of such obligations accrued prior to the date that
such Transferor became the Landlord, provided that the Transferce shall assume and be
responsible for all obligations of “Landlord”, including those accruing prior to the Transfer of
Landlord’s Interest, during the time that such Transferece is the Landlord hereunder, The
covenants and ob]igations of Landlord contained in this Lease shall be binding on Landlord, its
successors and assigns, only during and in respect to their respective successive penods of
ownership, except to the extent prowded in this Section 11.02.

11.03 Permitted Asmggment/Sublease by Tenant. Notwithstanding anything to the
contrary contained in Section 11,01 of this Lease, and further, provided that (a) such assignment

or sublease will not relieve or release Tenant from any obligations under this Lease which

-14-




accrued prior to such assignment, and (b) an Event of Default (as hereinafter defined) has not
occurred or is occurring beyond any applicable notice and opportunity to cure provisions
provided hercin, (i) Tenant may assign this Lease, by assignment or at law, without Landlord’s
consent, to any persons or entitics that are an Affiliate of Tenant (“Permitted Assignment”), and
(ii) Tenant may sublease all or a portion of the Demised Premises to any persons of entities that
are an Affiliate of Tenant, including, but not limited to, Victoria Port Power LLC (“Permitted
Sublease™). '

ARTICLE 12
TENANT’S FINANCING

1201 Tenant’s Right to Encumber. (a) Provided that no Event of Default has
occurted and is then continuing, Tenant shall have the right, from time to time, to mortgage the
~ Leasehold Estate with a deed of trust, mortgage or other lien instruments to secure borrowings of

- Tenant, subject to the provisions of this Article 12. Any such mortgage, deed of trust and/ort other
lien instruments and the indebtedness secured thereby are herein collectively referred to as a
“Permitted Mortgage” and the holder or other beneficiary thereof is herein referred to as the
“Permitted Mortgagee™. In the event there is more than one Permitted Mortgage at one time, then
all of the provisions of this Lease providing any righs or protections for the Permitted Mortgagee
(including the provisions of Section 12,03) shall be solely for the benefit of and enforceable by the
Permitted Morigagee with respect to the Permitted Morigage having first lien priority (as
determined by Landlord in good faith by review of such title information as Landlord, in its sole

diseretion, deems appropriate). The Permitted Mortgage shall not encumber or affect in any way
the Landlord’s Interest.

(b) Tenant’s right to grant a Permitted Mortgage is subject to the following
additional conditions:

(i) No later than thirty (30) days after the execution and delivery of a
Permitted Morigage, Tenant shall have delivered to Landlord a written notice stating the
existence of the Permitted Mortgage and the name and address of the Permitted Mortgagee for
purposes of notice,

(i)  The Pemmitted Mortgagee shall be a bank, savings association,
insurance company, pension fund ot other institutional lender which, typically provides
investment funding for similar type projects (“Institutional Lender”). Tenant will provide
landlord with information specifying the funding sources for landlord to approve such sources,
such approval not to be unreasonably withheld: If the Permitted Mortgage has been originated
by an Institutional Lender, the Permitted Mortgage may be securitized in a bona fide
securitization transaction regardless of whether the holders of indirect beneficial interests in the
Permitted Mortgage would constitute Institutional Lenders, so long as the servicing agent for the
Permitted Mortgage is a bona fide servicing agent.

(iit)  [Intentionally deleted]

(iv)  The Permitted Mortgaée. must contain the Landlord protective
provisions described in Section 12,02,
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12.02 Landlord Protective Provisions. The Permitied Mortgage shall expressly
‘provide for the following rights, which rights are solely for the benefit of and enforceable by
Landlord and are not for the benefit of, and may not be enforced by, Tenant:

(a) The Permitted Morigagee shall not accelerate maturity of the Permitted
Mortgage or foreclose any lien securing payment thereof until a notice specifying the default
under the Permitted Morigage giving rise to such right of acceleration or foreclosure (a “Mortgage
Default”) has been received by Landlord and Landlord has failed to cure the Mortgage Default
within twenty (20) days after Landlord’s receipt of such notice of default; provided, however, that
if notice of default has been given at least two (2) times during any calendar year for failure to pay
a regular installment of interest, or principal and interest, on the Permitted Mortgage, then no such
notice of default shall be required for any subsequent defaults of the same type during the balance
of the applicable calendar year. Any payments made and other things done by Landlord to cure
the Mortgage Default shall be fully effective to prevent acceleration of maturity or foreclosure as
if done by Tenant. Any amount expended by Landlord in curing or attempting to cure such
Mortgage Default shall be paid by Tenant to Landlord upon demand, together with interest
thereon at the Interest Rate from the date of each such expenditure until the date paid in full.
Landlord has the option, but not the obligation, to cure any such Mortgage Default, and after
commencing the cure of any such Mortgage Default may cease further actions 1o so cure,

(b) The Petmitted Mortgagee shall not foreclose the Permitted Mortpage or
accept a deed in lieu of foreclosure unless notice of such foreclosure or deed in lieu of foreclosure
has been given to Landlord no less than thirty (30) days in advance of such event.

12,03 Mortgagee Protective Provisions. If Tenant encumbers the Leasehold Estate
with a Permitted Mortgage in compliance with this Article 12, for so long as the Permitted
Mortgage in question remains in effect the following shall apply;

(a) There shall be no cancellation, termination (other than termination in
accordance with this Lease, including this Section 12.03, following the occurrence of an Event of
- Default) or material modification of this Lease without the prior written consent of the Permitted
Mortgagee. Landlord shall not accept any surrender of this Lease (other than in connection with a
termination in accordance with this Lease, including this Section 12.03, following the occurrence
of an Event of Default) without the prior written consent of the Permiited Mortgagee. The
Permitted Mortgagee will not be bound by any such cancellation, surrender or material
- modifications made without its consent, other than a termination of this Lease or of Tenant’s right
to posscssion following the occurrence of an Event of Default so long as Landlord has complied
with the provisions of this Section 12.03,

(b) If an Event of Default should occur hereunder:

(i) Landlord will deliver to the Permitted Mortgagee a copy of each
notice of Tenant’s default under this Lease if Landlord intends that such default is to serve as the
basis for an Event of Default. Landlord shall not terminate this Lease or Tenant’s right to
possession hereunder until a notice specifying the Event of Default has been received by the
Permitted Mortgagee and the Permitted Mortgagee hias failed to cure the Event of Default within

- the time periods herein provided. Any payments made and other things done by the Permitted
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Morigagee to cure the Event of Default shall be fully effective to prevent termination of this
Lease or termination of Tenant’s right to possession as if done by Tenant. The time period for
cure is sixty (60) days after the Permitted Mortgagee’s receipt of notice of the Event of Default;
provided, however, that if a non-monetary Event of Default can be cured but by its nature cannot
be cured within such sixty (60) day time period, and if the Permitted Mortgagee has commenced
curing such Event of Default within such time period and thereafter diligently pursues such cure
to completion, such sixty (60) day cure petiod shall be extended for the period of time necessary
fot the Permitted Mortgagee to cure such Event of Default; provided further, that the time period
for curing the failure to commence and thereafter diligently pursue the Immediate Work (by
commencing and thereafter diligently pursuing such work) shall be ten (10} days after Permitied
Mortgagee’s receipt of notice of such failure, The Permitted Mortgagee has the option, but not
the obligation, to cure any such Event of Default, and after commencing the cure of any such
Event of Default may cease further actions to so cure,

(ii)  If the Event of Default is a non-monetary default that the Permitted
Mortgagee cannot reasonably cure without being in possession of the Premises, then for so long
as the Permitted Mortgagee is diligently and with continuity attempting to secure possession of
the Premises (whether by foreclosure or otherwise, but subject to the provisions of this
Article 12), provided the Permitted Mortgagee cures any moneiary default as well as any other
defaults that are reasonably susceptible of then being cured by the Permitted Mortgagee,
Landlord shall aliow the Permitted Mortgagee such time as may be reasonably necessary under
the circumstances to obtain possession of the Premises in order to cure such Event of Default,
and during such time Landlord shall not terminate this Lease or Tenant’s right to possession of
the Premises.

(c) If the Lease is terminated for any reason other than expiration of the stated
Term, then the Permitted Morigagee shall have the right and option, exercisable by delivering
notice to Landlord not later than sixty (60} days after receipt from Landlord of written notice of
such termination (which notice Landlord agrees to give) to elect {o receive, in its own name or in
the name of its Affiliate (which shall have an amount of equity capital no less than that of Tenant
on the Effective Date), a new lease of the Premises for the unexpired balance of the Term on the
same terms and conditions as herein set forth, having the same priorily as this Lease, and Landiord
agrees to execute such new lease provided such Permitted Mortgagee shall undertake forthwith to
remedy any then uncured Event of Default reasonably susceptible by its nature of being remedied
by such Permitied Mortgagee, including the payment of any amount due hereunder. Upon the
execution of such new lease, L.andlord and the new tenant named therein shall prorate income and
expenses relating to the Demised Premises Improvements effective as of the date of termination of
this Lease as if the tenant named in the new Lease had succeeded to the intetest of Tenant under
this Lease as of the effective date of such termination; provided, however, that Landlord shall not
be obligated to account to the tenant named in the new lease for any income of revenue from the
Demised Premises Improvements not actually delivered to Landlord .in connection with such
termination. In addition to the new lease, Landlord shall execute and deliver to the tenant named
therein such deeds, bills of sale, assignments and other instruments as may be necessary to
convey, assign and otherwise transfer to the tenant under the new lease, AS 1S, without warranty
of title or any other warranty or representation of any type, but with confirmation of no prior
conveyance or assignment by Landlord, all of Landlord’s right, title and interest in and to the
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Demised Premises Improvements that may have reverted to Landlord on account of the
termination of this Loase, including without limitation any subleases.

d No Permitted Mortgagee shall be or become liable to Landlord as an
- assignee of this Lease until such time as such Permitted Mortgagee, by foreclosure or other
procedures, shall either acquire the rights and interests of Tenant under this Lease or shall actually
take possession of the Premises, and upon such Permitted Mortgagce s assigning such rights and
interests to another party or upon telinquishment of such possession, as the case may be, such
Permitied Mortgagee shall have no further such liability. :

(e) Nothing contained in this Section 12.03 shall prevent Landlord’s pursuing
monetary damages or injunctive relief relating to Tenant’s default.

The provisions of this Section 12,03 are solely for the benefit of and enforceable by the
Permitted Mortgagee and are not for the benefit of, and may not be enforced by, Tenant.

ARTICLE 13
WARRANTY OF PEACEFUL POSSESSION

13.01 Warranty of Peaceful Possession. Landlord covenants that Tenaat, prior to the
ocourrence of an Event of Default, shall and may peaceably and quietly have, hold, oceupy, use,
and enjoy the Premises during the Term, and may exercise all of its rights hereunder, subject
only to the provisions of this Lease, any matter of record in Victoria County, Texas and

-Applicable Law, Landlord agrees to warrant and forever defend Tenant’s right to such
occupancy, use, and enjoyment and the title to the Premises against the elaims of any and all
Persons whomsoever lawfully claim the same, or any part theteof, by, through or under Landlord

- or any matter of record in Victoria County, Texas and any matters that a proper survey would

~ teveal, but not otherwise, subject only to provisions of this Lease and Applicable Law.

ARTICLE 14
EVENT OF DEFAULT AND REMEDIES

14.01 Event of Default. Each of the following shall be deemed an “Event of Default”
by Tenant hereunder and a material breach of this Lease:

- (8)  Whenever Tenant shall fail to pay any instaliment of Base Rent or any
-other sum payable by Tenant to Landlord, or any assignee, subcontractor or agent of Landlord,

under this Lease or other agreement directly related to Tenant’s operations at the Port of
Victoria, on the date upon which the same is due to be paid, and such default shall continue for
ten (10) days after Tenant shall have beer given a written notice specifying such default;

provided, that after two (2) notices of default have been given in any calendar year with respect
to Tenant’s failure to pay any installment of Base Rent, any subsequent failure to pay any
installment of Base Rent during the balance of such calendar year shall constitute an Evmt of
Default without any requlrement of notice of such failure being glven to Tenant;

(b)  Whenever Tenant shall fail to promptly commence and thereafter
diligently pursue performance of the Immediate Work and Tenant shall fail to remedy the same
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(by commencing and thereafter diligently pursuing such work) within fifteen (15) days afier
Tenant shall have been given a written notice specifying such default;

{¢)  Whenever Tenant shall fail to keep, perform, or observe any of the
covenants, agreements, terms, or provisions contained in this Lease that are to be kept,
performed or observed by Tenant (including the covenants, agreements, terms or provisions
contained herein that are to be kept or performed by the owner or lessee of the Premises) other
than with respect to payment of Base Rent ot other liquidated sums of money and as provided in
Section 14,01(b) above, and Tenant shall fail to remedy the same within thirty (30) days afier
Tenant shall have been given a written notice specifying such default; provided, however, that if
a non-monetary default can be cured but by its nature cannot be cured within such thirty (30) day
time period, and if Tenant has commenced curing such default within such time period and
thereafier diligently pursues such cure to completion, such thirty (30) day cure period shall be
extended for the period of time necessary for Tenant to cure such default;

(d)  Whenever an involuntary petition shall be filed against Tenant under any
bankruptcy or insolvency law or under the reorganization provisions of any law of like import or
whenever a receiver of Tenant, or of all or substantially all of the property of Tenant, shall be
appointed without acquiescence, and such petition or appointment is not discharged or stayed
within sixty (60) days after the happening of such event; or

(e) Whenever Tenant shall make an assignment of its property for the benefit
of creditors or shall file a voluntary petition under any bankruptcy or insolvency law, or seek
relief under any other law for the benefit of debtors,

1402 Remedies. If an Event of Default occurs, then subject to the rights of any
Permitted Mortgagee as provided in Section 12,03, Landiord may at any time thereafter prior to
the curing thereof and without waiving any other remedies hereunder or available to Landlord at
law or in equity (Landlord’s remedies being cumulative), do any one or more of the following;

(a) Landlord may terminate this Lease by giving Tenant written notice
thereof, in which event this Lease and the Leaschold Estate and all interest of Tenant and all
patties claiming by, through, or under Tenant shall automatically terminate upon the effective
date of such notice; and Landlord, its agents or representatives, shall have the right, without
further demand or notice, to reenter and take possession of the Premises and remove all petsons
and property therefrom with or without process of law, without being deemed guilty of any
manner of trespass and without prejudice to any remedies for arrears of Base Rent or existing
breaches hereof. In the event of such termination, Tenant shall be liable to Landlord for all Base
Rent accrued to the date of termination and damages in an amount equal to (i) the discounted
present value of the amount by which the Base Rent reserved hereunder for the remainder of the
stated Term exceeds the then net fair market rental value of the Premises for such period of time,
plus (it} all expenses incurred by Landlord in enforcing its rights hereunder, including but not
limited to attorneys’ fees, court costs, and other such expenses.

(b)  Landlord may terminate Tenant’s right to possession of the Premises and

enjoyment of the rents, issues, and profits therefrom without terminating this Lease or the
Leasehold Estate, and reenter and take possession of the Premises and remove all persons and
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property therefrom with or without process of law, without being deemed guilty of any manner
of trespass and without prejudice to any remedies for arrears of Base Rent or existing breaches
hereof, and lease, manage, and operate the Premises and collect the rents, issues, and profits
therefrom all for the account of Tenant, and credit to the satisfaction of Tenant’s obligations
hereunder the net rental thus received (after deducting therefrom all reasonmable costs and
expenses of repossessing, leasing, managing, and operating the Premises). If the net rental so
teceived by Landlord is less than the amount necessary to satisfy all of Tenant’s obligations
under this Lease, Tenant shall pay to Landlord on demand the amount of such deficiency
together with interest at the Interest Rate, and Landlord may bring suit from time to time to
collect such deficiency. If the net rental so received by Landlord exceeds the amounts necessary
to satisfy all of Tenant’s obligations under this Lease, nevertheless Landlord shall retain such
excess. In no event shall Landlord be liable for failure to so lease, manage, or operate the
Premises or collect the rentals due under any subleases and any such failure shall not reduce
Tenant’s liability hereunder. If Landlord elects to proceed under this Section 14.02(b), Landlotd
may at any (ime thereafter elect to terminate this Lease as provided in Section 14.02(a).

14.03 Landlord’s Default. If (a) Landlord fails to make any payment of money
required to be paid by Landlord to Tenant or any third party under this Lease on the date upon
which the same is due to be paid, and such default shall continue for ten (10) days afier Landlord
shall have been given a written notice specifying such default; or (b) Landlord fails to keep,
perform or observe any of the covenants, agreements, terms or provisions contained in this Lease
that are to be kept, performed or observed by Landlord (other than payment of money) and
Landiord shall fail to remedy the same within thirty (30) days after Landlord shall have been
given a writlen notice specifying the same; provided, however, that if a non-monetary default can
be cured but by its nature cannot be cured within such thirty (30) day time period, and if
Landlord has commenced curing such default within such time period and thereafter diligently
pursues such cure to completion, such thirty (30) day cure period shall be extended for the period
of time necessary for Landlord to cure such default; then in such event Tenant may enforce the
performance of this Lease and collect damages by any method provided by law or equity except
as otherwise expressly provided herein; provided, however, that Tenant shall not take any action
to enforce the performance of this Lease and collect damages untit thirty (30) days thereafter has
passed with such default remaining uncured (plus such additional time period as provided in
clause (b) above with respect to cure by Landlord). Notwithstanding the foregoing provisions of
this Section 14.03, Tenant shall have no right to terminate this Lease, except as otherwise
provided herein, '

14.04 Time is of the Fssence. Whenever in this Lease a date, time period or other
simnilar requirement or limitation is provided, time is of the essence,

ARTICLE 15
MISCELLANEOUS

15.01 Notices. Any notice provided fot or permitted to be given hereunder must be in
writing and may be given by (a) depositing same in the United States Mail, postage prepaid,
registered or certified, with return receipt requested, addressed as sct forth in this Section 15,01;
or (b) delivering the same to the party to be notified in person or through a reliable coutier
service. Notice given in accordance herewith shall be effective upon receipt at the address of the
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-addressee, as evidenced by the executed postal teceipt or other receipt for delivery. For purposes
of notice the addresses of the parties hereto shall, until changed, be as follows;

Landlord: _ Victoria County Navigation District
: 1934 FM 1492,
. Victoria, Texas 77905
Attn:  Executive Director
Phone: (361) 570-8855
Fax: (361) 570-8854

With copies to: The Law Office of Duane G. Crocker, P.C,
. 121 S, Main St., Ste, 300
P.O. Box 2661
Yictoria, Texas 77902
Phone: 361.574.8898
Fax: 361.574.8881

Tenant; Victoria Bloomington, LLC
5850 San Felipe, Suite 601
Houston, TX 77057
Attn; GP Manalac
Phone: (713) 503-8645

With a required copy to: Debra M, Gilbreath
Dow Golub Remels & Gilbreath, PLLC
2700 Post Oak Blvd., Suite 1750
Houston, Texas 77056
Phone: (713) 403-4216

The parties hereto shall have the right from time to time to change their respective addresses for
purposes of notice hereunder to any other location within the United States by giving ten
(10) days advance notice to such effect in accordance with the provisions of this Section 15.01.

15,02 Performance of Other Party’s Obligations, If either Party fails to perform or
observe any of its covenants, agreements, or obligations hereunder for a period of thirty
(30) days after notice of such failure is given by the other Party, then the other Party shalt have
the right, but not the obligation, at its sole election (but not as its exclusive remedy), to perform
or observe the covenants, agreements, or obligations which are asserted to have not been
performed or observed at the expense of the failing Party and to recover from the failing Party all
reasonable costs and expenses incurred in connection with attempting to do so, together with
‘Interest thereon at the Interest Rate from the date expended until repaid. Notwithstanding the
foregoing, if either Party determines, in its reasonable good faith judgment that an emergency,
involving imminent danger of injury or death to persons or damage to property in excess of
$50,000.00, exists dye to the other Party’s failure to observe or perform its covenants,
agreements, and obligations hereunder, then such Party may immediaiely perform or observe the
covenants, agreements and obligations which give rise to such emergency at the expense of the
failing Party and recover from the failing Party all costs and expenses incurred in connection
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with attempting to do so, together with interest thereon at the Interest Rate from the date
expended until repaid, Any performance or observance by a Party pursuant to this Section 15.02
shall not constitute a waiver of the other Party’s failure to perform or observe, In performing its
self-help rights, the applicable Party shall perform in a commercially reasonable manner,

15.03 Arbitration. (a) This section shall only apply where express provision is made in
this Lease for settlement of a dispute or determination of a matter by arbitration,

(b}  If either Party wishes to seitle a dispute or determinc a matter by
arbitration, such matter shall be resolved by binding arbitration in accordance with the provisions
of this Section 15,03, and shall be self-administered in accordance with the American Arbitration
Association pursuant to its rules of commercial arbitration, Any claimed default based upon
such dispute shall be deemed suspended until the dispute is resolved, provided that the Party
claimed to be in default is proceeding diligently with the arbitration; provided, however, nothing
contained in this Section 15,03 shall suspend the obligation of Tenant to pay Base Rent
hereunder,

(¢)  Landlord and Tenant may agree on an arbitrator, and in such event, such
arbitrator’s decision shall be final and binding on Landlord and Tenant and shall be specifically
enforceable in any court having jurisdiction, 1f Landlord and Tenant are unable to agree on an
arbitrator, Landlord and Tenant shall each appoint an arbitrator, and such two arbitrators shall
select, within fifteen (15) days afler the appointment of such second arbitratot, a third arbitrator.
The decision of a majority of the three arbitrators shall be final and binding on Landlord and
Tenant and shall be specifically enfotceable in any court having jurisdiction,

(@)  If (i) either Landlord or Tenant fails to appoint an arbitrator within ten
(10) days after receiving notice from the other Party that such other Party has appointed an
arbitrator, or (ii) the first two arbitrators fail to appoint a third arbitrator within the aforesaid
fifteen (15) day period, or (iii) any Person appointed as an atbitrator by or on behalf of either
Landlord or Tenant shall die, fail to act, resign or become disqualified and the Party by or on
behalf of whom such arbitrator was appointed shall fail to appoint a substitute arbitrator within
ten (10) days after being requested to do so by the other Party, the arbitrator in question will be
appointed by the District Courts of Vicioria County Texas subject to the rules of such courts
regarding recusal of judges. Each Party shall bear and pay the cost of the arbitrator appointed by
(or for) it, and the cost of the third arbitrator shall be borne and paid equally by Landlord and
~ Tenant, If the presiding judge of the applicable court does not appoint the third arbitrator within
forty-five (45} days, then such arbitrator shall be appointed within fifteen (15) days thereafter in
accordance with the rules of the American Arbitration Association, but subject to the
requirements herein for the appointment of arbitrators.

{(e) All arbitration proceedings shall be held in Victoria, Victoria County
Texas. If a hearing is scheduled, Landlord and Tenant shall be given reasonable advance notice
of the time and place of any arbitration hearing and both shall have the right to be present, heard
and represented by counsel. The arbitrators shall not have the right to add to or subtract from or
otherwise change the terms and provisions of this Lease, and their determination shall be
consistent and in accordance with the terms and provisions of this Lease.
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15.04 Modification and Non-Waiver. No variations, modifications, or changes hetein
or hereof shall be binding upon any Party hereto unless set forth in a writing executed by it or by
a duly authorized officer or agent. No waiver by either Party of any breach or default of any
tertn, condition, or provision hereof, including without limitation the acceptance by Landlord of

~any Base Rent at any time or in any manner other than as herein provided, shall be deemed a
waiver of any other or subsequent breaches or defaults of any kind, character, or deseription
under any circumstance. No waiver of any breach or default of any term, condition, or provision
hereof shall be implied from any action of any Party, and any such waiver, to be effective, shall
be set out in a written instrument signed by the waiving Party.

15,05 Governing Law. This Lease shall be construed and enforced in accordance with
the laws of the State of Texas.

15.06 Number and Gender, Pronouns, wherever used herein, and of whatever gender,
shall inctude natural persons and corporations and associations of every kind and character, and
the singular shall include the plural wherever and as often as may be appropriate,

15.07 Estoppel Certificate. Landlord and Tenant shall execute and deliver to each
other, promptly upon any request therefor by the other Party, or by any Permitted Mortgagee, a
certificate addressed as indicated by the requesting Party and stating;

(@)  whether or not this Lease is in full force and effect;

(b)  whether or not this Lease has been modified or amended in any respect,
and submitting copies of such modifications or amendments; :

()  whether or not there are any existing defaults hereunder known to the
Party executing the certificate, and specifying the nature thereof;

(d)  whether or not any particular Article, Section, or provision of this Lease
has been complied with to the knowledge of the Party executing the certificate; and

()  such other matters as may be reasonably requested,

15.08 Severability, If any provision of this I.ease or the application thereof to any
Person or circumstance shall, at any time or to any extent, be invalid or unenforceable, and the
basis of the bargain between the Parties hereto is not destroyed or rendered ineffective thereby,
the remainder of this Lease, or the application of sich provision to Persons or circumstances
other than those as to which it is held invalid or unenforceable, shall not be affected thereby.

15.09 Attorney Fees. If litigation is ever instituted by either Party to enforce, or to seek
damages for the breach of, any provision hereof, the prevailing Party therein shall be promptly
reimbursed by the other Party for all attorneys’ fees reasonably incurred by the prevailing Party
in connection with such litigation, '

15,10 Surrender of Premises: Holding Over. Upon termination or expiration of this
Lease, Tenant shall peaceably quit, deliver up, and surrender the Premises, except as otherwise
specifically provided in Section 9.01, in good order, repair, and condition. Upon such
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termination or expiration Landlord may, without further notice, enter upon, reenter, possess, and
repossess itself of the Premises by force, summary proceedings, ejectment, or otherwise, and
may dispossess and remove Tenant from the Premises and may have, hold, and enjoy the
Premises and all rental and other income therefrom, free of any claim by Tenant with respect
thereto, If Tenant does not surrender possession of the Premises at the end of the Term, such
action shall not extcnd the Term, Tenant shall be a tenant at sufferance, and during such time of
occupancy Tenant shall pay to Landlord, as damages, an amount equal to twice the amount of
Base Rent that was being paid immediately prior to the end of the Term. Landlord shall not be
deemed to have accepted a surrender of the Premises by Tenant, or to have extended the Term,
other than by execution of a written agreement specifically so stating,

15.11 Relation of Parties. It is the intention of Landlord and Tenant to hereby create
the relationship of landlord and tenant, and no other relationship whatsoever is hereby created,
Nothing in this Lease shall be construed to make Landlord and Tenant partners or joint venturers
or to render either Party hereto liable for any obligation of the other.

15,12 Force Majeure. (a) As used herein, “Force Majeure” shall mean, with respect to
the applicable Force Majeure Party, the occurrence of any of the following: (i) strikes, lockouts
or picketing (legal or illegal); (ii) a temporary taking; (iii) riot, civil commotion, insurrection and
war; (iv) fire or other casualty, accidents, acts of God or public enemy; (iii) natural disaster
directly impacting the Land and/or Demised Premises; (vi) application of any Applicable Law to
the extent that such application was not reasonably foresecable by the Party claiming the right to
an extension of time as a result of an event of Force Majeure (the “Fotce Majeure Party™); or
(vii) any other event which prevents or delays the performance by the Force Majeure Party of
any of its obligations imposed upon it hereunder and the prevention or cessation of which event
is beyond the reasonable control of the Force Majeure Party. However, in no event shall any of
the following be deemed to constitute Force Majeure: (A) failure to obtain financing for, failure
to refinance, or cessation of disbursements under financing for, the purchase, construction,
demolition, repair or ownership of the Demised Premises Improvements; (B) law suits among
parties comptising Tenant; (C) inability to pay when due monetary sums; or (D) the acts or
omissions of the contractor, subcontractors or suppliers of the Force Majeure Party or any other
Person acting by, through or under the Force Majeure Party,

(b)  If a Force Majeure Party shall be delayed, hindered or prevented from
performance of any of its obligations hereunder (other than to pay Base Rent or other monectary
sum) by reason of Force Majeure, the time for performance of such obligation shall be extended
on a day-for-day basis for each day of actual delay, provided that the following requitements are
complied with by the Force Majeure Party: (y) the Force Majeure Party shall give prompt
written notice of such occurrence to the other Party, and (z) the Force Majeure Party shall
diligently attempt to remove, resolve or otherwise eliminate such event, and minimize the cost
and time delay associated with such event, keep the other Party advised with respect thereto, and
commence performance of its obligations hereunder immediately upon such removal, resolution
or elimination.  Anything contained in or inferable from this Lease to the contrary
notwithstanding, neither Party shall be relieved by any event of Force Majeure from its
obligation to pay Base Rent or other monetary sum hereunder.
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15,13 Non-Merger. Notwithstanding the fact that fee title to the Demised Premises and
to the Leasehold Estate may, at any time, be held by the same Person, there shall be no merger of
the Leaschold Estate and fee estate unless the respective owners thereof execute and file for
record in the Office of the County Clerk of Victoria County, Texas a document expressly
providing for the merger of such estates.

15.14 Entireties. This Lease constitutes the entire agreement of the Parties hereto with
respect to its subject matter, and all prior agreements with respect thereto are merged herein.
However, any other agreements entered into between Landlord and Tenant of even date herewith
are not mergext herein and shall remain in effect,

15.15 Limitation on Landlord’s Liability, Notwithstanding anything to the contrary
contained herein, (i) Landlord’s liability for failure to perform any of its obligations hereunder or
- otherwise relating to the Premises is hereby expressly limited to Landlord’s interest in and to the
Premises, and (ii) should Landlord fail to pay any sum required to be paid by Landlord
hereunder, or fail to perform any obligation required to be performed by Landlord hereunder, any
- judicial proceedings brought by Tenant against Landlord shall be limited to proceeding against
- Landlord’s rights and interest in and to the Premises, and no attachment, execution, or other writ
or process shall be sought, issued, or levied upon any assets, properties (including the Land and
any improvements thereon), or funds of Landlord, other than against Landlord’s interest in and to
the Premises. No provision contained in this Agteement shall be interpreted in any manner as a
waiver of any rights or protections against suit and/or liability, including, without limitation, any
-overeign immunity protection which Landlord may possess or enjoy by virtue of its status and
existence as a governmental entity in the State of Texas,

15,16 Recordation, Simultaneously with the execution of this Lease, Landlord and
Tenant will promptly execute an instrument in recordable form constituting a memorandum of
this Lease in form attached hereto as Exhibit C, which shall be filed for record in the Office of
the County Clerk of Victoria County, Texas, SOIe]y to give record notice of the existence of this
Leaso. No such memotandum shall in any way vary, modify or supersede this Lease. Except in
connection with actual litigation between the Parties, this Lease shall not be filed for record.

15.17 Successors and Assigns. This Lease shall constitute a real right and covenant
- running with the Premises, and, subject to the provisions hereof pertaining to Tenant’s rights to
‘Transfer, sublet, or Encumber, this Lease shall be binding upon and inure to the benefit of the
Parties hereto and their respective successors and assigns. Whenever a reference is made herein
to either Party, such reference shall include the party’s permitted successors and assigns.

15.18 Inspection. Landlord shall have the right but not the obligations to enter upon the
Demised Premises during reasonable business hours and upon reasonable notice with or without
a representative of Tenant (a) at any time that bona fide emergency circumstances require, and
(b) 10 conduct repairs related to the Land, provided that in all such cases, Landlord shall use
commercially reasonable cfforts to coordinate such entry with Tenant and that Landlord shall
.comply with all rules and requirements of Tenant to enter the Demised Premises. At all other
times, Landlord shall have the right but not the obligation to enter the Demised Premises ONLY
during reasonable business hours and upon prior reasonable notice to inspect the Demised
. Premises ONLY when accompanied by a representative of Tenant and provided that Landlord
complies with all rules and requirements of Tenant to enler the Demised Premises. When
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accessing the Demised Premises Landlord shall comply with all (a) rules and regulations of
Tenant, and (b) applicable laws, rules and regulations applicable to the Premises, including those
telating to health, safety, and the environment, as well as those of any Texas state agencies with
jurisdiction over Tenant’s use of the Premises. In addition, Tenant shall have the right at any
time to deny access to the Demised Premises to Landlord if Tenant detetmines, in its reasonable
discretion, that Landlord has violated the rules and regulations or applicable legal requirements
(or that their entry of Landlord onto the Demised Premises would cause a violation of the rules
and regulations or applicable legal requirements), or which constitutes a risk to health, safety, or
the environment. In such event, Tenant shall notify Landlord in writing of the specific violation
- and the action required, in the reasonable judgment of Tenant, to correct the violation. Upon
cotrection of the violation, Tenant shall permit Landlord to access the Demised Premises.
Nothing herein shall prevent regulatory or governmental authorities from entering the Demised
Premises as authorized by applicable law. Notwithstanding anything to the contrary herein, if
‘Landlord reasonably believes that a violation of Atrticle 16 or of any applicable Environmental
Law has occurred, or if Landlord has received a notice from a Governmental Authority alleging
any violation of :any Environmental Law, Landlord shall have the right to access the Demised
Premises in compliance with the provisions make such inspections as Landlord shatl reasonably
require. Any such inspection and the repair of any damage to the Demised Premises
Improvements caused by any such inspection, shall be at Landlord’s cost and expense unless a
. violation of Article 16 or of any Environmental Law has occurred, in which event Tenant shall
be responsible for such cost and expense.

15.19 No Third Parties Benefited. Excopt as herein specifically and expressly
otherwise provided with regard to notices, oppartunities to cure defaults, opportunities to extend
the Term, and any right to execute a new lease (if applicable), and certain other enumerated
rights granted to the Permitted Mortgagee, the terms and provisions of this Lease are for the sole
benefit of, and may be enforced only by, Landlord and Tenant, and no other Persons whatsoever
(including any Direct or Indirect Equity Owner in Tenant) is intended to benefit herefrom or
shall have any right to enforce this Lease.

15,20 Survival. Any terms and provisions of thig Lease pertaining to rights, duties, or
liabilities extending beyond the expiration or termination of this Lease, including
indemnification obligations refating to events or conditions that occur or exist prior to such
expiration or termination, shall survive the expitation or termination of this Lease.

1521 Use of Landlord’s Name. Tenant shall not use Landlord’s hame in any
advertising or promotional material relating to the Premises without Landlord’s prior written
- consent, but Tenant may make reference to this Lease and to Landlord in legally operative
documents, as Tenant shall deem reasonably necessary.

1522 Interest. If any Base Rent or other amount required to be paid by one Party to the
other Party pursuant to this Lease is not paid when due, such amount shall bear interest at the
Interest Rate from the date due until the date paid in full, 7 '

1523 Limit on Damages l. EXCEPT AS OTHERWISE EXPRESSLY PROVIDED
'IN THIS SECTION 15.23, NOTWITHSTANDING ANYTHING IN THIS LEASE OR
UNDER LAW OR EQUITY TO THE CONTRARY, EXCEPT FOR INTEREST
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CHARGEABLE HEREUNDER NEITHER PARTY HERETO SHALL BE LIABLE TO

"THE OTHER FOR ANY INDIRECT, CONSEQUENTIAL, SPECIAL OR PUNITIVE
DAMAGES OR FOR ANY LOST REVENUES OR PROFITS ARISING OUT OF THIS
LEASE OR RELATING TO THE PREMISES, INCLUDING THE NEGLIGENCE OF
THE PARTY AGAINST WHOM THE CLAIM WOULD BE MADE,

15.24 Broker , Landlord and Tenant represent and warrant each to the other that such

Party has not dealt with any broker in connection with this Lease and that, insofar as such Party

- knows, no broker negotiated this Lease or is entitled to any commission in connection herewith.

Landlord and Tenant each agree to indemnify the other Party for any losses, costs or damages

(including reasonable attorneys’ fees) incurred by the other Party as a consequence of the breach
or falsity of the representations and warranties of such Party under thig Section 15.24.

HAZARDOUS SUBSTANCES

16,01 Use of Hazardous Substances. FExcept as expressly authorized under the
definition of “Hazardous Substances,” Tenant shall not cause or permit any Hazardous Substance
lo exist ot otherwise be brought, kept or used in or about the Premises or the Land or any
improvements thereon by Tenant, its agents, employees, contractors or invitees (collectively, the
“Tenant Representatives™), and neither Tenant nor any of the Tenant Representatives shall use,
generate, produce, store, Release or otherwise cause or permit the occurrence or continued
existenice of any Hazardous Substances in, on, under or about the Premises or to be transported to
or from the Premises, except in strict compliance with applicable Environmental Laws. Tenant
and Tenant Representatives shall, at their own expense, procure, maintain in effect, and comply
with all conditions of all permits, licenses, registrations, exemptions, and other governmental and
regulatory apptovals required under Environmental Laws for-any Hazardous Substances in, on,
under, to or from or about the Premises, including the dischatge of appropriately treated and
approved wastes into or through any sanitary sewer serving the Premises.

16.02 Remediation of Hazardous Substances. (a) As between Landlord and Tenant
and specifically excluding any Hazardous Substances exposure or contamination to the extent
proven to have been caused by Landlord, if any actual or suspected exposure to, or
contamination arising from, Hazardous Substances occurs at any time, or if Tenant or any Tenant
Representative causes, whether by action or failure to act, any exposure or contamination of the
Land or any improvements thercon from Hazardous Substances (“Tenant Responsible
Contamination™), Tenant and/or Tenant Representatives, at their sole cost and expense, shall
promptly and diligently remove and, as applicable, remediate such Hazardous Substances from,
at, of under the Premises or the Land or improvements thereon, or the groundwater underlying
the Premises or the Land, in sirict compliance with applicable Environmental Laws and in
. accordance with then prevailing industry standards, Tenant shall, at its sole cost and expense,
develop, implement, and document in writing regular monitoring of the Premises for the possible
presence or Release of, or exposure to, any Tenant Responsible Contamination. In the event any
actual or suspected Tenant Responsible Contamination is identified Tenant shall: (i) promptly
(but no later than three (3) Business Days of such identification) notify Landlord of such actual
or suspected contamination and the location thereof; and (ii) arrange no latér than five
(5) Business Days of such identification for a third party, independent inspection of the Premises
by a well-qualified (and, as hecessary, licensed) environmental consultant to confirm whether the

27




Tenant Responsible Contamination exists, which inspection will be performed at Tenant’s sole
cost and expense no sooner than five (5) days but no later than ten (10) days after Tenant notifies
Landlord in writing of such planned inspection, Neither Tenant nor any Tenant Represeniative
shall take any required remedial action in response to any Tenant Responsible Contamination in
or about the Premises or the Land or improvements thereon, ot enter into any settlement
agreement, consent, decree or other compromise in respect to any claims relating to any Tenant
Responsible Contamination, without first notifying Landlord at least five (5) days in advance of
Tenant’s intention to do so and affording Landlord the opportunity to appear, intervene or
otherwise appropriately assert and protect Landlord’s interest with respect thereto.

(b)  If Tenant does not promptly and diligently take all steps to prepare any
remediation plan required for any Tenant Responsible Contamination, obtain all necessary
approvals for sueh remediation plan, and thereafter commence and perform the required
remediation within thirty (30) days after Landtord has approved Tenant’s remediation plan and
all other required approvals and consents have been obtained (subject to extension due to delays
caused by Force Majeure), and thereafter continue to diligently prosecute such remediation to
completion in accordance with the approved remediation plan, Landlord, at its option (but
without any obligation to do s0), may cause such remediation to be accomplished, and Tenant
shall reimburse Landlord immediately upon demand for all amounts paid by Landlord, together
with interest on such amounts at the Interest Rate from the date incurred until the date paid in
full,

(c)  Tenant shall promptly deliver to Landlord copies of all hazardous waste
manifests, and otherwise deliver such information and supporting documentation to Landlord as
Landlord may reasonably require, to evidence the proper management, transport and disposal of
all Hazardous Substances removed from the Premises, the Land or any improvements thereon as
part of Tenant’s remediation of any Tenant Responsible Contamination.

(d)  Any cleanup, removal or other remediation of Tenant Responsible
Contamination must be completed in its entirety at or before the expiration or termination of this
Lease.

16.03 Disposal of Hazardous Substances. Tenant sha!l cause all Hazardous
Substances removed from the Premises or the Land as part of the required remediation of any

Tenant Responsible Contamination to be removed, contained, and transported solely by duly
licensed haulers to duly licensed facilities for final disposal of such Hazardous Substances,

16.04 Notice of Hazardous Substance Matters. Each Party (herein the “Notifying
Party”) shall immediately notify the other Party (“Recipient”) in writing of (a) any enforcement,
cleanup, removal or other governmental or regulatory action instituted, contemplated or
threatened concerning the Premises pursuant to any Environmental Law; (b) any claim made ot
threatened by any Person against the Notifying Party or the Premises relating to damage
contribution, cost recovery, compensation, loss or injury resulting from or claimed to result from
any Hazardous Substances resulting from operations or activities on or about the Premises; and
(c) any report made to any Governmental Authority arising out of or in connection with any
Hazardous Substances in, on, under, Released, or removed from the Premises, including any
complaints, notices, warnings or asserted. violations in connection therewith, all on receipt by the

28-




Notifying Party of actual knowledge of any of the foregoing matters, The Notifying Party shall
deliver to the Recipient as promptly as possible, and in any event within ten (10) days after the
‘Notifying Party firsi receives or sends the same, copies of all claims, reports, complaints, notices,
warnings or asserted violations relating in any way to the Premises or Tenant’s use thereof,

[Signature Page Follows]
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EXECUTED as of the date and year first above written,

LANDLORD:

TENANT:

YICTORIA COUN

By:
Name:

VIGATION DISTRICT

ROBRIBOROBE

Title: CHAIZMIAR Y

VICTORIA BLOOMI

By:

ON, LLC

Pamela N, Cﬁstleman, Manager

Signature Page to Ground Lease




SCHEDULE 1,01

DEFINITIONS; TERMINOLOGY

- L.01  Definitions. As wvsed in the Lease, each of the following terms shall have the following
meaning: , _

“Adjustment Date” has the meaning set forth in Section 4.01(c).

“Affiliate” means, when used with reference to a specified Petson, any Person who
directly or indirectly Controls, is Controlled by or is under common Control with the specified
Person. “Affiliate” shall also include (i) any Person which owns, directly or indirectly (including
. through one or more intermediaries), fifty percent (50%) or more of any class of voting security
or equity interests of such specified Person, (ii) any Subsidiary of such specified Person and
(iii) any Subsidiary of a Person defined in clause (i). Notwithstanding the foregoing however, the
officers, directors, trustees and individuals in similar capacities with respect to any Person shall
not be considered “Affiliates” of such Person merely on account of such Person’s status as an
ofticer, director, trustee or other similar position or capacity; and further, a stockholder shall not
be considered an “Affiliate” merely on account of its status as a stockholder,

“Applicable Law” means, collectively, all applicable federal, state and local statutes,
ordinances, codes, rules, regulations and administrative or judicial precedents or authorities,
including the interpretation or administration thereof by any Governmental Authority having
jurisdiction over any of the Parties or the Premises. Applicable Law includes Environmental
Laws,

“BLS” has the meaning set forth in Section 4.01(c).
“Base Rent” has the meaning set forth in Section 4.01.

“Business Days” shall mean any day other than Saturday, Sunday and other days on
which banks in Victoria, Texas are customarily closed for business.

“Civil Infrastructure Improvements” has the meaning set forth in Section 6.03.

“Claims” has the meaning set fotth in Section 8.04.

“Commencement Month” means the calendar month in which the Effective Date occurs.

“Construction Standards” has the meaning set forth in Section 6.04(a),

“Control” (including the correlates of “Controlled” and “Controlling™ means the
possession, directly or indirectly (including through one or more intermediaries), of the power to
direct or cause the direction of the management and policies of the specified Person, through the
ownership or control of voting securities, partnership interests or other equity interests or
otherwise.

“Demised Premises™ has the meaning set forth in the Recitals,




“Demised Premises Improvements™ has the meaning set forth in the Recitals.

“Direct or Indirect Equity Owner” means each Person that owns a direct ot indirect
equity ownership interest in Tenant.

“Effective Date” has the meaning set forth in the Preamble.

“Encumbrance” or “Encumber” has the meaning set forth in Section 11.01,

“Environmental Taws” means all laws, statutes, codes, ordinances, orders,
interptetations, rules and regulations of any Govemmental Authority applicable to Landlord,
Tenant or the Premises relating to human health or the environment, including the Resource
Conservation and Recovery Act of 1976, 42 U.S.C. Section 6901 ef seq. (“RCRA™); the
Comprehensive Environmental Response, Compensation, and Liability Act of 1980, 42 USC
Section 9601 ef seq, (“CERCLA”), the Toxic Substances Control Act, 15 U,S.C. Section 2601, et
seq., the Federal Hazardous Materials Transportation Law, 49 U.S.C. Section 5101 ef seq., the
Clean Water Act, 33 U.S.C. Section 1251, ef seq., the Clean Air Act, 42 U.,S.C. Section 7401 et
seq., the Occupational Safety and Health Act, 29 U.S.C. Section 651 ef seq., the Texas Solid
Waste Disposal Act, Chapter 361 of the Texas Health & Safety Code, all as now or hercafter
- amended, as well as all regulations promulgated thereunder and any common law or any other
rule of law of any Governmental Authority applicable to Landlord, Tenant or the Premises and
relating to human health or the environment.

“Event of Default” has the meaning set forth in Section 14.01,

“Fotce Majeure” has the meaning set forth in Section 15,12(a).
“Force Majeure Party” has the meaning set forth in Section 15.12(a).
“Governmental Authorities” has the meaning set forth in Section 5.01.

“Governmental Authority” has the meaning set forth in Section 5.01,

“Hazardous Subgtances” means any of the following: (i) any “hazardous waste,” “solid
waste,” “hazardous material,” “hazardous substance,” “loxic substance,” “pollutant,” or
“contaminant” as those or similar terms are defined or regulated under any Environmental Laws;
(ii) any mold, mildew, fungus, or other potentially dangerous organisms; (iii) asbestos (whether
* or not friable) and asbestos-containing materials; (iv) any volatile organic compounds, including
oil and petroleum products; (v) any substances which because of their quantitative concentration,
chemical, radioactive, flammable, explosive, infectious or other characteristics, constitute or may
reasonably be expected to constitute or contribute to a danger or hazard to health, safety or
welfare of any person or to the environment, including any polychlorinated biphenyls (PCBs),
toxic metals, etchants, pickling and plating wastes, explosives, reactive metals and compounds,
pesticides, herbicides, urea formaldehyde foam insulation and chemical, biological and
radioactive wastes; (vi) radon gas; (vii)any other substance the presence of which on the
Premises is prohibited by any Environmental Laws; and (viii) any other substance which by any
Environmental Laws frequires special handling or notification of any Governmental Authority in
its collection, storage, treatment, or disposal. However, for the purposes of the covenants, but
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not the indemnification obligations, set forth in this Lease, the term “Hazardous Substances”
shall not include small quantities of materials, chemicals or substances normally used in
connection with the use, management, operation, or ownership of a facility similar to Tenant’s
provided that such materials, chemicals or substances are generated, produced, stored, handled,
uged transported and disposed in a safe and prudent manner in strict compliance with all
Environmental Laws.

“Immediate Work” has the meaning set forth in Section 9,01,

“Imposition Trustee” hag the meaning set forth in Section 5.03.
“Impositions” has the meaning set forth in Section 5.01,
“Indemnified Parties™ has the meaning set forth in Section 8.04,
“Index” has the meaning set forth in Section 4.01(c).

“Interest Rate™ means an annual rate of interest equal to the lesser of (i) five percent (5%)
- above the “Prime Rate” as announced from time to time by The Wall Street Journal, or if such
publication ceases to exist or report a “Prime Rate”, five percent (5%) per annum above the
prime rate or reference rate announced from time to time by JPMorgan Chase Bank, N.A, (or any
successor thereto) or such other major national banking institution selected by Landlord, or
(1) the maximum contract rate of interest then permitted by Applicable Law.

“Land” has the meaning set forth in the Recitals.
“Landlord™ has the meaning set fotth in the Preamble and Section 11.02.

“Landlord Release Party” has the meaning set forth in Section 8.05.

“Landlord’s Interest” means Landlord’s fee title to the Demised Premises, Landlord’s
reversionary interest in the Demised Premises and Demised Premises Improvements if any,
Landlord’s right to receive payment of Base Rent and Landlord’s other tights under this Lease.

“Lease” has the meaning set forth in the Preamble,
“Lease Year” has the meaning set forth in Section 3.01,
“Leaschold Estate” means the leasehold estate and Tenant’s other rights created by this

Lease, including Tenant’s ownership interest in the Demised Premises Improvements during the
Term.

“Notifying Party” has the meaning set forth in Section 16.04.
“Party” or “Parties” has the meaning set forth in the Preamble.
&

Permitted Assignment” has the meaning set forth in Section 11,03, -

“Permitted Sublease” has the meaning set forth in Section 11,03,
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Permitted Mortgagee” has the meaning set forth in Section 12,01(a).

“Petmitted Mortgage” has the meaning set forth in Section 12.01(a),

“Petson” means any individual, corporation, partnership, limited liability company or
other entity of any kind. -

“Premises” means the Demised Premises, Demised Premises Improvements, and any
Easement Area Improvements.

4

Recipient” has the meaning set forth in Section 16.04.

“Release” means any depositing, spilling, leaking, pumping, pouring, placing, emitting,
discarding, abandoning, emptying, discharging, migrating, injecting, escaping, leaching,
dumping, or disposing. '

“Schedules” has the meaning set forth in Section 1.02 of Schedule 1,01,
“Site Plan”” has the meaning set forth in the Recitals.

“Subsidiary” means, with respect to any Person, any corporation or other entity of which
more than fifty percent (50%) of (i) the outstanding capital stock having ordinary voting power
to elect a majority of the board of directors of such corporation (irrespective of whether ot not at
the time capital stock of any other class or classes of such corporation shall or might have voting
power upon the occurrence of any contingency) or (ii) other equity interest comparable to that
described in the preceding clause (i) is at the time directly or indirectly owned by such Petson,
by such Person and one or more other Subsidiaries, or by one of more other Subsidiaries,

{6l

Tenant” has the meaning set forth in the Preamble. Upon an assignment of this Lease
permitted in accordance with the terms of this Lease, the assignee (“Transferee”) will thereupon
succeed to the rights and obligations of, and become, the “Tenant” for purposes of this Lease,

“Tenant Parties” has the meaning set forth in Section 8.04.

“Tenant Release Party” has the meaning set forth in Section 8,05,

“Tenant Representatives” has the meaning set forth in Section 16.01.

“Tenant Rlesponsible Contamination” has the meaning set forth in Section 16,02,
“Term” hgs the meaning set forth in Section 3.01.

“Trangfer” has the meaning set forth in Sections 11.01.

“Transferee” has the meaning set forth in the definition of “Tenant”.

“Transferor” means the Person making the Transfer,




1.02  Terminology. The terms defined in this Schedule 1.01 shall apply throughout the Lease.
All references in the Lease to “Section” or “Article” shall refer to the section or article of the
Lease in which such reference appears, unless otherwise expressly stated. All references to
“Schedules” shall mean the schedules attached to the Lease. All references to “Exhibits” shall
mean the exhibits attached to the Lease. All such Schedules and Exhibits are incorporated in the
Lease by this reference, All references to herein, hereof, hereto, hereunder or similar terms shall
- be deemed 1o refer to the entire Lease. As used in this Lease, the term “including” shall mean
“including but not limited to,” The headings of Articles and Sections in and Exhibits to the
Lease shall be for convenience only and shall not affect the interpretation hereof, If Landlord or
Tenant ceases to be a partnership, all references herein to Landlord’s or Tenant’s partners shall
thereafter be deemed to be references to Landlord’s or Tenant’s other equity owners,

1.03  Interpretation. Words used in the singular number shall include the plural, and vice-
-versa, and any gender shall be deemed to include each other gender, Reference to any agreement
means such agreement as amended or modified and in effect from time to time in accordance
with the terms thereof, This Lease was negotiated between Landlord and Tenant with the benefit
of legal representation, and any rule of consiruction or interpretation otherwise requiring this
Lease to be construed or interpreted against either Party shall not apply to any construction or
interpretation hereof,




EXHIBIT A

METES & BOUNDS DESCRIPTION
OF DEMISED PREMISES

[attached]
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THE STATE OF TEXAS)
COUNTY OF VICTORIA}

Being o 12,32 acro teaet of land sitnated in the IHego Garcla League, Abstract No. 39, Viotoria
County, Texus, said 12,32 sores beitig & portion of an 18,808 acre tract of land, described as
Tract 1I, conveyed from Erol C. Tucker and Frank Buhler, 1Il, et al to Victoria County
Navigation Distriet by deed dated May 10, 2001 as recorded in Official Records Instrament No.
200105883 of Victoria Coumty, Texas, said 4,00 aere tract being more particularly described by
metes und bounds as follows:

BEGINNING at a 5/8 inch diarneter iton'rod found for the Bast corner of the heréln describod
tract, sald iron xod beitig the Bast corer of the 18,808 acre Victoria County Navigation Disttiet
tract, the North copner of g 682.8788 aore tract of land conveyed from Nancy Marion Stoner, et
al to B, Du Pont De Nemours and Company as recorded in Volume 812, Page 670 of the Deed
Reco‘rgs of said county, and in the southwest right-of—way line of Old Bloomington Read (60°
ROW.);

THENCE, South $3°17°32” West {deed call, South 54°41°22" West), with the comthon line of
the 18,808 acce Viotoria County Navigation Distriot tract and the 682,8788 acre E.I Du Pont De
Namours and Company tract, passing at a distance of 296,34 feet a 5/8 Inoh diameter iron rod
found for reference marking the East corner of a 5.35 acre Railroad Basement teporded in
Vohums 71, Page 249 of the Deed Records of said county, and continuing for an overall distance
of 399,04 feet {deed call, 399.04 feet) to 8 5/8 inch diameter iron rod found for {he South comer
of the herein doscribed tract, sald iron rod also being the South corner of the 18,808 acre Victoria
County Navigation District tract, and the beginning of a non-tangent curve o the tight;

THENCE, with the curving southwest line of the 18.808 acre Victoda County Navigation
District trmct, and 50 feet parallel and northeast of the centertine of the Union Pacific Rajltoad
tracks, along sald curve to the right, with a tadius of 3,769.83 feet, a eaniral angle of 04°46°55%,
an aro length of 314.63 foet, and 2 chord which bears North 21°19°00"” West, a distance of
314,54 feet 10 a 5/8 lnch diameter iron rod with yellow plastic cap statmped “CIVILCORP” set
for an exterior ootner of the herein described tract:

THENCE, North 18°55°33” West (desd call, North 17°31°43” West), with the southwest line of
the 18.808 acre Viotoria County Navigation District teact and 50 feet patalle] from the centerline
of the Unjon Pacific Railroad. fracks, a distance of 1,115,93 feet to a 1/2 inch diameter iron rod
with plastic cap stamped “RWE INC 1855 found for the West camer of the herein described
tract, seid iron rod also being South 18°55733” East (deed call, South 17°31°43" East), a distance
of 866.17 feet from a 5/8 inch diumeter iron rod found for the West corner of the 18,808 avre
Vietotia County Navigation Distriet tract and in the southeast right-of-way line of Farm-tox
Market Road 1432 (120' R.O;W.);
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THENCE, North 70°58'47" East, orossing the 18.808 aare Viotorla Counly Navigation Distriet
tract, passing at a distance of 195,38 feet a 5/8 inch diameter ron rod found for the South corner
of a 1,80 acre {ract of land conveyed from JM. Pickering, et 4l to Tennedsee Gag Transmission
Cotnpany a8 recorded in Volume 448, Page 120 of the Deed Records of seid county, and
continuing for an averafl distanee of 390,94 féut to a 5/8 inch diameter iron rod with vellow
plastic cap siamped "CIVILCORP” sot for the North carner of tho herelfi desoribed traot, sejd
fron rod. being an exterior cortier of the 18,808 Victoria County Navigation District tract, the Bast
comner of the 1,80 aore Tennesses Gas Transmission Company tract and in the southwest right-
of-way line of Old Bloomington Road (60" R.O.W.), said irn rod being South 67°05'49” West,
a distance of 2,72 feet fram a 1/2 iron red with plastic cap stamped “RWP INC 1855 found for
reference and being South 19°01'13” Bast (deed call, Sauth 17°38’00” BEast), a distance of
397,50 feet from a 1/2 inch diameter tron rod with plastic cdp stamped “RWP INC 1855” found
Tor the Noxth corner of the 1,80 acre Tennossee Gas Transmission Companry tract;

THENCE, South 19°01°13" Bast (deed call, South 17938'00” ast), with the northeast line of
the 1B.808 aote Victoria County Navigation District truct and the southwest right-of-way line of
Old Bloomington Road, a distance of 1,308,97 feet to the POINT OF BEGINNING,
CONTAINING within.these metes and bounds 12,32 actes of land, more or less.

Bearings are based an the Texas Coordinate System, South Central Zone (4204) NADE3, All
distances shown are surface snd may be comverted to grid by dividing by the combined
adjustment fagtor of 1,000130, '

A survey drawing of even date herewith accompantes this legal deseription,

The faregoing. Fieldnote Description is based on an actual survey made under my supervision in
November 2016 and is teya and oorrect to the best of my knowledge and belief,

COF 7
o '# o
ZID I I\nouniu?}-n
WM. PATRICK HOHLY

LR LIRS RELERLELISNNR LAV SIT LYY < §

v, EE2)
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W, Patrick Hohlt  #/ /3 /7
Registered Professional Land Surveyor
Texas No. 5523

TBPLS Reglstration No, 100576-00

1710080
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EXHIBIT B

SITE PLAN

[attached]
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EXHIBIT C

FORM OF MEMORANDUM OF GROUND LEASE

NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU
MAY REMOVE OR STRIKE ANY OF THE FOLLOWING INFORMATION FROM THIS
- INSTRUMENT BEFORE IT IS FILED FOR RECORD IN THE PUBLIC RECORDS: YOUR
SOCIAL SECURITY NUMBER OR YOUR DRIVER’S LICENSE NUMBER,

MEMORANDUM OF GROUND LEASE

STATE OF TEXAS §

KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF VICTORIA  §

THAT, ‘for valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Victoria County Navigation District, whose address is 1934 FM 1432,
Victoria County, Victoria, Texas 77905, (hereinafier referred to as “Lessor”), has entered into,
executed and delivered an unrecorded Ground Lease (“Lease”), in favor of Victoria
Bloomington, LLC (“Lessee”), whose addréss is 5850 San Felipe, Suite 650, Houston, Texas
77057, eftective as of » 2017, covering and affecting certain real property
owned by Lessor and to which Lessor leased and let to Lessee the real property located in
- Victoria County, State of Texas and described on Exhibit “A” attached hereto and incorporated
herein by reference (“Property”):

. Lessor by the Lease, has Jeased and let unto Lessee the exclusive right to possession (as
defined therein) to the Property, duting the term of the Lease, and among other rights set forth
therein, the right to construct and maintain for Lessee’s use and operations such facilities as are
provided for in the Lease and the right of ingress and egress in, on, and over the Property.

This Memorandum of Ground Lease is executed by Lessor and Lessee and placed of
record in the County in which the Property is located for the purpose of placing all persons on
~ notice of the existence of the Lease, which Lease is not being placed of record. The Lease is for

‘a primary term of seven (7) years commencing on , 20__ and terminating on
, 20_, unless extended for up to an additional twenty-one (21) years as
provided in the Lease, subject to all terms and provisions set forth in said Lease, reference to the
original Lease is here made for all purposes. The Lease, with all of its terms, covenants and
other provisions is incorporated into this Memorandum for all purposes,

IN WITNESS WHEREOF, this insttument is executed this day of
, 20 .

Exhibit C




LESSOR:
VICTORIA COUNTY NAVIGATION DISTRICT
By:

Name:
Title:

STATE OF TEXAS §

COUNTY OF VICTORIA  §

This instrument was acknowledged before me on this day of ,
- 20 , by , of the Victoria County
Navigation District.

NOTARY PUBLIC, STATE OF TEXAS
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LLESSEE:

YICTORIA BLOOMINGTON, L1.C,
a Texas limited liability company

By:

Pamela N, Castleman, Manager

STATE OF TEXAS §
COUNTY OF HARRIS  §

This instrumént was acknowledged before me on this day of
. 20 , by Pamela N, Casileman, Manager, of Victoria

Bloomington, LLC.

NOTARY PUBLIC, STATE OF TEXAS
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EXHIBIT A
LEGAL DESCRIPTION OF PROPERTY

[attached]
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FIRST AMENDMENT TO GROUND LEASE

THIS FIRST AMENDMENT TO GROUND LEASE (this “First Amendment”) is made as of
February 23, 2018 (the “Effective Date™ by and among VICTORIA COUNTY NAVIGATION
DISTRICT, a navigation district formed under the provisions of Article XVI, Section 59 of the

Constitution of the State of Texas (“Landlord™), and VICTOR]A BLOOMINGTON, LLC, a Texas
limited liability company {“Tenant™).

RECITALS:

A, Landlord and Tenant entered into that certain Ground Lease dated November 21, 2017
(the “Lease™) for approximately 12.32 acres of real property located in Victoria County, Texas, as
described therein (the “Premises™), a memorandum of which is recorded as Instrument No, 201712650 of
the Official Public Records of Victoria County, Texas (the “Memorandum”).

B. Landlord and Tenant desire to amend the Lease pursuant to the terms and conditions
below.

AGREEMENT:

NOW, THEREFORE, for and in consideration of the foregoing recitals, Ten and No/100 Dollars
($10.00) in hand paid and for other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, Landlord and Tenant hereby acknowledge and agree to the following;

1. The above recitals are hereby incorporated by reference. All capitalized terms not
initially defined in this First Amendment shall have the meanings given to them in the Lease, as
applicable and as amended hereby, unless otherwise defined herein.,

2. Wastewater Discharge. The Lease is hereby amended to include a Section 15.25 which
shall include the following:

“15,25 Wastewater Discharge Easement.

(a) Landlord hereby grants to Tenant and any subtenant under a Permitted Sublease,
as defined in Section 11.03 of this Lease, or under a sublease permitted by Section 11.01
of this Lease (collectively, “Subtenant”) a non-exclusive easement and right-of-way (the
“Easement”) for the laying, construction, installation, maintenance, repair, relocation,
replacement, removal, modification and operation of underground wastewater discharge
lines and all related connections and appurtenances (collectively, the “Facilities™) across,
along, under, over, upon and through certain property of Landlord described by in Exhibit
D and depicted in Exhibit E, attached hereto and incorporated herein for all purposes (the
“Easement Tract”). All facilities shall be buried below the surface of the ground with the
exception of manhole covers that of necessity must be at or above grade,

(b) Tenant and Subtenant may lay, construct, install, maintain, repair, relocate,
replace, remove, modify and operate the Facilities across, along, under, over, upon and
through the Easement Tract, and may enter upon the Easement Tract to engage in all
activities as may be necessary, requisite, convenient, or appropriate in connection
therewith, Tenant’s and Subtenant’s rights shall include, without limitation, the right to
clear and remove trees, undergrowth, shrubbery, and other improvements from within the
Easement Tract (except as may be expressly provided herein) and the right to bring and




operate such equipment on the Easement Tract as may be necessary, requisite,
convenient, or appropriate to effectuate the purposes for which the Easement is granted,
Subject to the rights granted to Tenant and Subtenant herein, Tenant and Subtenant will,
at all times after doing any work in connection with the Easement, restore the surface of
the Fasement Tract and any affected adjacent property thereto as nearly as reasonably
practicable to substantially the condition prior to the undertaking of such work; provided,
however, Tenant and Subtenant shall not be obligated to replace or restore any trees,
growth, shrubbery, or other improvements or obstructions removed from within the
Easement Tract in connection with the construction, installation, repair, maintenance,
relocation, replacement, removal, upgrade, change in the size of, operation, placement,
inspection, protection, or alteration of the Facilities. Tenant and Subtenant shall remove,
at Tenant’s and Subtenant’s expense, any dirt, earth, or other material excavated from the
Easement Tract in connection with Tenant’s or Subtenant’s construction, operation, or
maintenance of the Facilities that is not used in connection with Tenant’s or Subtenant’s
activities hereunder. Except as otherwise specifically set forth in this paragraph, Tenant
and Subtenant shall have no right to go or travel upon, over or across any lands of
Landlord except for the Easement Tract and, to the extent necessary for ingress or egress
to the Easement Tract or to lay, construct, install, maintain, repair, relocate, replace,
remove, modify and operate the Facilities within the Easement Tract as provided herein,
the property adjacent to the Easement Tract owned by Landlord. Nothing contained
herein shall grant or be construed as granting to Tenant or Subtenant the right to use the
Easement Tract for any purpose other than for the purposes herein specified or to change
the dimensions or location of the Easement Tract.

(c) The Easement hereby granted is non-exclusive, and Landlord, its successors and
assigns, shall have the right from time to time to grant further easements over, across,
through and under the Easement Tract for any lawful purpose, provided that the holder of
such easement does not unduly or unreasonably interfere with the rights herein granted.

(d) Landlord expressly reserves unto itself its successors and assigns, the right to the
use and enjoyment of the surface of the Easement Tract for any and all tawful purposes,
provided, however, that such use and enjoyment of the surface of the Easement Tract
shall not unreasonably interfere with or restrict the full and complete use and enjoyment
of the Easement for the purposes set forth herein. Although the Easement herein
conveyed is an underground easement, it is expressly agreed and provided that Tenant
and Subtenant shall have the right to make reasonable use of the surface of the Fasement
Tract for placement of surface mounted facilities appurtenant to Tenant's and Subtenant’s
underground Facilities, and while constructing, reconstructing, inspecting, maintaining,
repairing, altering, and/or operating the underground Facilities to be installed within this
Easement.

(e) This conveyance is further made subject to any and all restrictions, covenants,
easements, rights-of-way, encumbrances, and mineral or royalty reservations or interests
affecting the Easement Tract and appearing of record in the Official Public Records of
Real Property of Victoria County, Texas (the “Official Records™) prior to the date hereof
or filed in the Official Records as of the. Effective Date, to the extent the same are in
effect and validly enforceable against the Fasement Tract (the “Permitted
Encumbrances”). TO HAVE AND TO HOLD the Easement, subject to the matters set
forth herein, together with, afl and singular, the rights and appurtenances thereto in
anywise belonging, including all necessary rights of ingress, egress, and regress, unto
Tenant, Subtenant, and their respective successors and assigns, forever. Landlord does




hereby bind itself and its successors and assigns to WARRANT AND FOREVER
DEFEND, all and singular, the Easement unto Tenant, Subtenant, their respective
successors and assigns, against every person whomsoever lawfully claiming or to claim
the same or any part thereof, by, through, or under Landlord, but not otherwise, subject to
the Permitted Encumbrances and to all of the terms, conditions, provisions and
limitations hereinabove set forth and provided.

) Landlord and Tenant hereby agree that the Easement granted by this Section
15.25 shall terminate automatically upon the expiration or earlier termination of this
Lease (unless any Permitted Mortgagee elects to enter into a new lease with Landlord
upon the termination or expiration of the Lease as provided in Section 12.03(c) of the
Ground Lease, in which case the Easement shall continue for the duration of such new
lease, as fully as though such new lease were the Lease hereunder.)

() Tenant’s rights and obligations under this Section 15.25 may be assigned, in
whole or in part, to the assignee under any Permitted Assignment (as such term is defined
in Section 11.03 of this Lease), any future Subtenant, any Permitted Mortgagee or any
other transferee to whom the Lease is transferred or assigned, in whole or in part,
pursuant to a Transfer or Encumbrance permitted by Section 11,01 of the Lease.

(h) Landlord and Tenant shall execute and record a memorandum of the Easement
granted by this Section 15.25 in the Office of the County Clerk of Victoria County,
Texas.

(i) Landlord, Tenant and Subtenant shall cooperate reasonably to obtain any
crossing rights or consents from any holders of existing rights with respect to the
Easement Tract required in connection with the Easement.

3. Exhibit “A”. Exhibit “A” to the Lease, which contains a scrivener’s error in the metes
and bounds description of the Premises, is hereby deleted in its entirety and replaced with Exhibit “A” to
this First Amendment. Landlord and Tenant shall execute and record a correction of the Memorandum
in the form attached hereto as Exhibit “F” in the Office of the County Clerk of Victoria County, Texas,
in order to correct the same scrivener’s error in the legal description of the Memorandum,

4, Additional Provisions.

(a) Except as modified by this First Amendment, the Lease and all the terms,
covenants, conditions and agreements thereof are hereby in all respects ratified, confirmed and
approved.

(b} This First Amendment contains the entire understanding between the parties with
respect to the matters contained herein, Except as modified by this First Amendment, the Lease
shall remain unchanged and shall continue in full force and effect. No representations,
warranties, covenants or agreements have been made concerning or affecting the subject matter of
this First Amendment, except as are contained herein and in the Lease. This First Amendment
may not be changed orally, but only by an agreement in writing, which is signed by all parties to
this First Amendment.

{(c) This First Amendment may be executed in any number of counterparts, any one
of which shall constitute an original and all counterparts being but one instrument. Facsimile or
electronic mail signatures of this First Amendment shall be treated as originals for all purposes.




IN WITNESS WHEREOQF, Landlord and Tenant have executed and delivered this First
Amendment effective as of the Effective Date.
LANDLORD:
VICTORIA COUNTY NAVIGATION DISTRICT
By:

Name;
Title:

TENANT:

VICTORIA B GTON, LLC

By:

Pamela N. Castieman, Manager




EXHIBIT A

METES AND BOUNDS DESCRIPTION
OF DEMISED PREMISES

[attached]




THE STATE OF TEXAS}
COUNTY OF VICTORIA}

Being a 12.32 acre tract of land situated in the Diego Garcia League, Abstract No. 39, Victoria
County, Texas, said 12,32 acres being a portion of an 18.808 acre tract of land, described as
Tract II, conveyed from Frol C. Tucker and Frank Buhler, II1, et al to Victoria County
Navigation District by deed.dated May 10, 2001 as recorded in Ofﬂ01al Records Instrument No.
200105883 of Victoria County, Texas, said 12.32 acre tract being more particularly described by
metes and bounds as follows;

BEGINNING at a 5/8 inch diameter iron rod found for the East comer of the herein described
tract, said iron rod being the East corner of the 18.808 acre Victoria County Navigation District
tract, the North corner of a 682,8788 acre tract of land conveyed from Nancy Marion Stoner, et
al to E.1. Du Ponit De Nemotirs and Company as recerded in Volume 812, Page 670 of the Deed
Records of said county, and in the southwest nght-of—way line of Old Bloommgton Road (60°
RO.W.),

THENCE, South 53°17°32” West (deed call, South 54°41°22” West), with the common line of
the 18.808 acre Victoria County Navxgatlon District tract and the 682.8788 acre E.L. Du Pont De
Nemours and Company tract, passing at a distance of 296.34 fect a 5/8 inch diameter iron rod
found for reference marking the East comer of a 5.35 acre Railroad Easement recorded in
Volume 71, Page 249 of the Deed Records of said county, and continuing for an overall distance
of 399.04 feet (deed call, 399.04 feet) to a 5/8 inch diameter iron rod found for the South corner
of the herein deseribed tract, said iron rod also being the South corner of the 18.808 acre Victoria
County Navigation District tract, and the beginning of a non-tangent curve to the right;

THENCE, with the curving southwest line of the 18.808 acre Victoria County Navigation
District tract, and 50 feet parallel and northeast of the centerline of the Union Pacific Railroad
tracks, along said curve to the right, with a radius of 3,769.83 feet, a central angle of 04°46°55",
an arc length of 314.63 feet, and a chord which bears North 21°19°00” West, a distance of
314.54 feet to a 5/8 inch diameter iron rod with yellow plastic cap stamped “CIVILCORP” set
for an exterlor corner of the herein described tract;

" THENCE, North 18°55°33” West (deed call, North 17°31°43” West), with the southwest line of
the 18.808 acre Victoria County Navigation District tract and 50 feet parallel from the centerline
of the Union Pacific Railroad tracks, a distance of 1,115.93 feet to a 1/2 inch diameter iron rod
with plastic cap stamped “RWP INC 1855” found for the West corner of the herein described
tract, said iron rod also being South 18°55733” East (deed call, South 17°31°43” East), a distance
of 866,05 feet from a 5/8 inch diameter iron rod found for the West corner of the 18.808 acre
Viotoria County Navigation District tract and in the southeast right-of-way line of Farm-to-
Market Road 1432 (120° R.O.W.);
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THENCE, North 70°58"47" East, ctossing the 18.808 acre Victoria County Navigation District
tract, passing at a distance of 195.38 feet a 5/8 inch diameter iron rod found for the South corner
of a 1.80 acre tract of land conveyed from J M. Pickering, et al to Tennessee Gas Transmission
Company as recorded in Volume 448, Page 120 of the Deed Records of said county, and
continuing for an overall distance of 390.94 feet to a 5/8 inch diameter iron rod with yellow
plastic eap stamped “CIVILCORP” set for the North corner of the herein described fract, said
iton tod being an exterior corner of the 18,808 Victoria County Navigation District tract, the East
corner of the 1,80 acre Tennessee Gas Transmission Company tract and in the southwest right-
of-way line of Old Bloomington Road (60’ R.0.W.), said iron rod being South 67°05749” West,
a distance of 2,72 feet from a [/2 iron rod with plastic cap stamped “RWP INC 1855” found for
refererice atid being South 19°01°13” East (deed call, South 17°38°00” East), a distance of
397.50 feet from a 1/2 inch diameter iron rod with piast.ic cap stamped “R'WP INC 1855" found
for the North corner of the 1.80 acre Tennessee Gas Transiission Company tract;

THENCE, South 19°01°13” East (deed calfl, South 17°38°00” East), with the northeast line of
the 18.808 acre Victoria County Navigation District tract and the southwest right-of-way line of
Old Bloomington Road, a distance of 1,308.97 feet to the POINT OF BEGINNING,
CONTAINING within these metes and bounds 12.32 acres of land, mor¢ or léss.

Bearings are based on the Texas Coordinate System, South Central Zone (4204) NADS3. All
distanges shown are surface and may be converted to grid by dividing by the combined
adjustment factor of 1,000130,

A survey drawing of even date herewith accompanies this legal description.

The foregoing Fieldnote Description is based on an actual survey made under my supervision in
Nevember 2016 and is true and cotrect to the best of my knowledge and belief.

LA P e o s
Wm. Patrick Hohlt 2, _5%/57
Registered Professional Land Surveyor
Texas No, 5523
TBPLS Registration No. 100576-00

oy Ly o
“?Zi, ’Fas“«”z&’) .
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EXHIBIT D
LEGAL DESCRIPTION OF THE EASEMENT TRACT

[attached]




DISCHARGE EASEMENT NO. 1

THE STATE. OF TEXAS}
COUNTY OF VICTORIA}

Being a 0.700 acre (30,511 square foot) Discharge Easement situated in the Diego Garcia
League, Abstract No, 39, Victoria County, Texas, said 0.700 acres being over and across a
portion of an 55,714 acre tract of land, described as Tract [, conveyed from Erol C. Tucker and
Frank Buhler, III, et al to Victoria County Navigation District (VCND) by deed dated May 10,
2001 as recorded in Official Recotds Instrument No. 200105883 of Victoria County, Texas, said
0.700 acre easement being more particularly described by metes and bournds 4s follows:

BEGINNING at a 5/8 inch diameter iron rod with yellow plastic cap stamped “CIVILCORP”
found for the East corner of the herein desctibed easement, said iron rod being the South corner
of an 18.808 acre tract of land, described as Tract If, conveyed from Erol C. Tucker and Frank
Buhler, III, et al to Victoria County Navigation District (VCND) as recorded in Official Records
Instrument No. 200105883 of said county, in the northeast right-of-way line of the Union Pacific
Railroad {100’ R.0.W.), and in the northwest line of a 682.8788 acre tract of land conveyed from
Nancy Marion Stoner, et al to E.I. Du Pont De Nemours and Company as recorded in Volume
812, Page 670 of the Deed Records of said county;

THENCE, South 53°17°27” West, crossing the Union Pacific Railroad with the northwest line
of the 682.8788 acre E.I. Du Pont De Nemours and Company tract, passing at a distance of
104.82 feet a 5/8 inch diameter iron rod found for the East corner of the 55,714 acre VCND tract,
passing at a distance of 258.61 a 5/8 inch diameter iron rod found for the South corner of a 5.35
acre Railroad Easement as recorded in Volume 71, Page 249 of the Deed Records of said county,
and continuing for an ovetall distance of 864,48 feet to a point for the South comner of the herein
described easement, said point also being North 53°17732” East, a distance of 15,00 from a fence
comer post found for the South corner of the 55.714 acre VCND tract, and the East corner of a
155.97 acre tract of land conveyed from Dalton B. Spies, et al to E.I. DuPont de Nemours and
Company (Itic,) as recorded in Volume 1483, Page 908 of the Deed Records of said county,

THENCE, North 36°23°50” West, crossing the 55.714 acre YCND tract, a distance of 2,195.74
to a point for the West corner of the herein described easement, said iron rod also being
North 53°28°46” East, a distance of 15.00 feet from fence comer post found for the West corner
of the 55,714 acre VCND tract, the North comer of the 155.97 acre DuPent de Nemours and
Company (Inc,) tract, and in the southeast right-of-way line of Farm-to-Market Road 1432 (120
R.O.W.);

THENCE, North 53°28°46” East, with the northwest line of the 55.714 acre VCND tract and the
southeast right-of-way line of Farm-to-Market Road 1432, a distance of 10.00 feet to a point for

the North comner of the herein described easement;

- THENCE, South 36°23°50” East, crossing the 55.714 acre VCND tract, a distance of 2,185,71
feet to a point for an interior corner the herein described easement;
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THENCE, North 53°17°27” East, crossing the 55.714 acre VCND tract, passing at an
approximate distance of 702 feet the southwest line of the 5.35 acre Railroad Easement, and
continuing for an overall distance of 856,74 feet to a point for an exterior corner the herein
described easement, said point also being in the southwest line of the 18.808 acre VCND tract
and the beginning of an non-tangent curve to the left;

THENCE, continuing with the southwest line of the 18.808 acre VCND tract, along said curve
to the left with a radius of 3,769.83 feet, a central angle of 00°09°22”, an drc length of 10.27 feet,
and a chord which bears South 23°37°47” East, a distance of 10.27 feet to the POINT OF
BEGINNING, CONTAINING within these metes and bounds 0.700 acres (30,511 square feet)
of land, more or less.

Bearings are based on the Texas Coordinate System, South Central Zone (4204) NADS3. All
distances shown are surface and may be converted to grid by dividing by the combined
adjustment factor of 1.000130,

A survey drawing of even date herewith accompénies this legal description.

The foregoing Fieldnote Description is based on an actual survey made under my supervision in
April 2017 and 1s true and correct to the best of my knowledge and belief.

Wrn, Patrick Hobit /2:«//}//7
Registered Professional Land Surveyor
Texas No. 5523

TBPLS Registration No. 100576-00

1710080-Discharge Basement No, 1
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DISCHARGE EASEMENT NO. 2

THE STATE OF TEXAS}
COUNTY OF VICTORIA}

Being a 1.49 acre {64,750 square foot) Discharge Easement situated in the Diego Garcia Lengue,
Abstract No. 39, Victotia County, Texas, said 1.49 actes being across a portion of that certain 170,01
acre tract of land conveyed from Ruth S. Emmons to Victoria County Navigation District (VCND) by
deed dated November 12, 1970 as recorded in Volume 759, Page 219 of the Deed Records of Victoria
County, Texas, that certain 40.27 acre traol of land, desctibed as Tract III, conveyed from W.L.
Lipscomb, et al to Victoria County Navigation District by deed dated Jatuary 22, 1965 as recorded in
Volume 634, Page 538 of the Deed Records of Victoria County, Texas, and that certain 178.88 dere tract
of land conveyed from W.L. Lipscomb, et al to Victoria County Navigation District by deed dated
February 9, 1965 as recorded in Volume 639, Page 434 6f the Deed Records of Victoria County, Texas,
said 1.49 acre casement being more particularly described by metes and bounds as follows:

‘COMMENCING from a point for the East corner of the 40,27 acre VCND tracl, an exterior corner of a
288.8342 acre tract of land conveyed from Ethel Weaver Evans, et al to E.I. Du Pont de Nemours afd
Company as recorded in Volume 830, Page 152 of the Deed Records of said county and being in the
soiithwest right-of-way line of Farm-to-Market Road 1432 (120" R.O.W.);

THENCE, North 36°31719" West, with the northeast line of the 40.27 acre VCND tract and the
southwest right-of-way line of Farm-to-Market Road 1432, a distance of 62,37 feet fo a point in the
northeast line of the 40.27 acre VCND tract, the South comet of the 170.01 acre VOND tract and the
northwest right-of-way line of Parm-to-Market 1432; :

THENCE, North 53°28’46” East, with the southeast line of the 170.01 acte VCND tract and the
northwest right-of-way line of Parth-to Market Road 1432, a distance of 65.03 feet to a point for the
South eorner of the herein described easement and the fieldnote POINT OF BEGINNING,

THENCE, across the 170,01 acre, 40.27 acre and the 178.88 acte VCND tracts as follows:

North 42°12'39” West, a distance of 240.05 feet to an anglé point in the herein described
easement,

North 49°18°09” West, a distance of 162.06 feet to an angle point in the herein described
casement;

North 43°54°12” West, a distance of 280.01 feet to an angle point in the herein described
easement;

South 89°30°41” West, a distance of 70.96 feet to an angle point in the herein described
easement,

North 36°38°39” West, a distance of 265,16 feet to an angle point in the herein desctibed
easement;

North 46°57°35"” West, a distance of 326,36 feet to an angle point in the herein described
easement;

North 84°36°35” West, a distance of 41,70 feet to an angle point in the herein described
easetment;

South 52°43'40" West, a distance of 522.41 feet to an angle point in the herein described
casement;

South 01°15%20” East, a distance of 57.09 feet to an angle point in the herein described
easement;

THENCE, South 88°56'01" West, a distance of 181.62 feet to a point for southwest corner of the herein
described easement, said point being in the East high bank of Pickering Basin;

THENCE, North 05°56712” West, along the East high bank of Pickering Basin, a distance of 30.11 feet
to a point for the West corner of the herein desceibed easoment;
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THENCE, across the 170.01 acre, 40,27 acre and the 178,88 acre VCND tracts as follows:

North 88°36°01” East, a distance of 154.08 feet to an angle point in the herein described
easement;

North 01°15'20” West, a distance of 42.27 feet to an angle point in the herein described
easement; .

North 52°43°40" East, a distance of 549,41 feet to an angle point in the herein described
easemernt;

South 84°316’35" East, a distance of 63.64 feet to an angle point in the herein desqribed
easement; :

South 46°57°35" East, a distance of 339,30 feet to an angle point in the herein described
edsement;

South 36°38°39" East, a distance of 252.63 feet to an angle point in the herein described
easement,

North 89°30°41” East, a distance of 68.64 feet to an angle point in the herein described
eas¢ment;

South 43°54'12" East, a distance of 291.51 feet to an angle peint in the herein deseribed
easement; .

South 49°18'09” Hast, a distance of 162.50 feet to an angle point in the herein described
easernent;

THENCE, South 42°12°39” East, & distance of 244,90 feet to a point for the East corner of the hetein
described easement, said point being in the southeast line of the 170.01 acre VEND tract and the
northwest right-of-way line of Farm-to-Market Road 1432;

THENCE, South 53°28'46” West, with the southeast line of the 170.01 acre VCND tract and the
northwest right-of-way line of Farm-to-Market Road 1432, a distance of 30.15 feet to the POINT OF
BEGINNING, CONTAINING within thes¢ metes and beunds 1.49 acres (64, 750 square feet) of fand,
more or less.

Bearings are based on the Texas Coordinate System, South Central Zone (4204 NADR3. All distances

shown are surface and may be converted to grid by dividing by the combined adjustment factor of
1.000130,

A survey drawing of even date herewith accompanies this legal desctiption,

The foregeing Fieldnote Description is based on an actual survey made undet my supetvision in
December 2017 and is true and correct to the best of my knowledge and belief. :

. .
_ ’2/22/77
Registered Professional Land Surveyor
Texas No. 5523

TBPLS Registration No. 100576-00

1710080-Discharge Easement No, 2
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EXHIBIT E
DEPICTION OF THE EASEMENT TRACT

[attached]
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EXHIBIT ¥

FORM OF CORRECTION MEMORANDUM OF GROUND LEASE

NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU
MAY REMOVE OR STRIKE ANY OF THE FOLLOWING INFORMATION FROM THIS
INSTRUMENT BEFORE IT IS FILED FOR RECORD IN THE PUBLIC RECORDS: YOUR
SOCIAL SECURITY NUMBER OR YOUR DRIVER’S LICENSE NUMBER,

CORRECTION MEMORANDUM OF GROUND LEASE

STATE OF TEXAS §

KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF VICTORIA  §

This CORRECTION MEMORANDUM OF GROUND LEASE (this “Correction
Memorandum™) is dated effective November 21, 2017, by and between the VICTORIA
COUNTY NAVIGATION DISTRICT, whose address is 1934 FM 1432, Victoria County,
Victoria, Texas 77905 (“Lessor”), and VICTORIA BLOOMINGTON, LLC, a Texas limited
liability company, whose address is 5850 San Felipe, Suite 601, Houston, Texas 77057
(“Lessee™).

RECITALS

WHEREAS, Lessor and Lessee executed that certain Memorandum of Ground Lease
dated November 21, 2017, filed for record as Instrument No, 201712650 of the Official Public
Records of Victoria County, Texas (the “Memorandum”), which gave notice of an unrecorded
Ground Lease between Lessor and Lessee (the “Ground Lease™) affecting certain real property
owned by Lessor to which Lessor leased to Lessee, as described in said Memorandum (the

“Property”).

WHEREAS, the metes and bounds description of the Property attached to the
Memorandum contained a scrivener’s error,

WHEREAS, Lessor and Lessee desire to correct the Memorandum pursuant to the terms
and conditions below.

AGREEMENT

NOW, THEREFORE, for and in consideration of TEN AND NO/100 DOLLARS
($10.00) and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged and confessed by Lessor and Lessee, Lessor and Lessee do hereby agree
as follows:




1. Recitals. The recitals above are incorporated herein by reference.

2. Exhibit “A”,  Exhibit “A” to the Memorandum is hereby deleted in its entirety and
replaced with Exhibit “A” to this Correction Memorandum.

3. Effect. In the event of a contlict between the terms and provisions of the Memorandum
and the terms and provisions of this Correction Memorandum, the terms and provisions of this
Correction Memorandum shall control. Any and all terms and provisions of the Memorandum
shall, except as expressly corrected and modified hereby, remain in full force and effect,

[signature pages follow]




LESSOR:
VICTORIA COUNTY NAVIGATION DISTRICT
By:

Name;
Title;

STATE OF TEXAS §
COUNTY OF VICTORIA §
This instrument was acknowledged before me on this day of ,

2018, by , of the Victoria County Navigation
District.

NOTARY PUBLIC, STATE OF TEXAS




LESSEE:

VICTORIA BLOOMINGTON, LLC,
a Texas limited liability company

By:

Pamela N. Castleman, Manager

STATE OF TEXAS §
COUNTY OF HARRIS §
This instrument was acknowledged before me on this day of

2018, by Pamela N. Castleman, Manager, of Victoria Bloomington, LLC, a Texas 11m1ted
hablhty company, on behalf of said limited liability company.

NOTARY PUBLIC, STATE OF TEXAS




EXHIBIT A
LEGAL DESCRIPTION OF PROPERTY

[attached]




EXHIBIT C

Form of the Memorandum

NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU
MAY REMOVE OR STRIKE ANY OF THE FOLLOWING INFORMATION FROM THIS
INSTRUMENT BEFORE IT IS FILED FOR RECORD IN THE PUBLIC RECORDS: YOUR
SOCIAL SECURITY NUMBER OR YOUR DRIVER’S LICENSE NUMBER.

MEMORANDUM OF SUBLEASE AGREEMENT

STATE OF TEXAS §
' KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF VICTORIA  §

THAT, for valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, VICTORIA BLOOMINGTON, LLC, a Texas limited liability company, whose
address is 5850 San Felipe, Suite 601, Houston, Texas 77057, (hereinafter referred to as
“Sublandlord”), has entered into, executed and delivered an unrecorded Sublease Agreement
(“Sublease™), in favor of VICTORIA PORT POWER LLC, a Texas limited liability company,
(“Subtenant”), whose address is 5850 San Felipe, Suite 601, Houston, Texas 77057, effective as
of , 201, covering and affecting certain real property (i) leased by
Sublandlord from the Victoria County Navigation District (“Landlord”) which Sublandlord has
subleased to Subtenant, located in Victoria County, State of Texas and described on Exhibit A
attached hereto and incorporated herein by reference (the “Subleased Premises™).

This Memorandum of Sublease Agreement is executed by Sublandlord and Subtenant
and placed of record in the County in which the Subleased Premises is located for the purpose of
placing all persons on notice of the existence of the Sublease, which Sublease is not being placed
of record. The Sublease is for a primary term of commencing on

: , 201 and terminating on , subject to all terms and
provisions set forth in said Sublease. The Sublease, with all of its terms, covenants and other
provisions is incorporated into this Memorandum of Sublease Agreement for all purposes.

[signature pages follow]




IN WITNESS WHEREOF, this instrument is executed this day of ,
201

SUBLANDLORD:
VICTORIA BLOOMINGTON, LLC,

a Texas limited liability company

By:

Pamela N. Castleman, Manager

STATE OF TEXAS §
COUNTY OF HARRIS §
This instrument was acknowledged before me onthis  day of

201' , by Pamela N. Castleman, Manager, of Victoria Bloomlngton LLC, a Texas 11m1ted
liablhty company, on behalf of said limited liability company.

NOTARY PUBLIC, STATE OF TEXAS




SUBTENANT:

VICTORIA PORT POWER LI.C,
a Texas limited liability company

By:
Name:
Title;

STATE OF TEXAS §
COUNTY OF HARRIS §
This instrument was acknowledged before me onthis  dayof

201, by , of Victoria Port Power LLC, a Texas
hrmted liability company, on behalf of said limited 11ab111ty company.

NOTARY PUBLIC, STATE OF TEXAS




EXHIBIT A
LEGAL DESCRIPTION OF SUBLEASED PREMISES

| [attached)




Lease Application for Saltwater Pipeline Facility Forim ROW-SW-APP

{Rev. 6/17)

ﬁ;sﬁ;e,,. to be Located on State Right of Way Page T of 2

of Transporfation

Application Number:

Part 1 - Instructions

A Saltwater Pipeline Facility is defined in Chapter 91, Natural Resources Code, Subchapter T, Sec, 91.901 as; “4A
pipeline facility that conducts water that contains salt and other substances and is intended to be used in drilling or
operating a well used in the exploration for or production of oif or gas, including an injection well used for enhanced
recovery operations or is produced during drilling or operating an oil, gas, or other fype of well. The fterm includes a
pipeline facility that conducts flowback and produced water from oil or gas well on which a hydraulfic fracturing treatment
has been performed to an oil and gas waste disposal well for disposal.”

To ensure you are using current version download the form at: www.txdot gov

Complete this application in its entirety. Anincomplete, incorrect, or unsigned application may be denied and lose
any applicable location priority.

Part 2 - ldentification of the Applicant

First & Last Name: Gerardo Manalac Title: President

Company Name: Victoria Port Power LLC

Work Phone: 713-4007662 Cell Phone: 713-503-8645

Email: gmanalac@castlemanpower.com

Address: 5850 San Felipe Ste 801 Houston, TX 77057

Part 3 - Identification of the Lessee

Complete Name of Company: Victoria Port Power LLC

Company Mailing Address (sfreet number, route, PO box, efc.).
5850 San Felipe Dr Houston TX 77057

Main Phone: 713-334-0700 Website: www.castlemanpower.com

City: Houston State: TX Zip: 77057

Primary Contact

First and Last Name: Raymond Lajuez

Email: raymond@castlemanpower.com

Work Phone (with Area Codej}. 713-334-0700 Cell Phone (with Area Code). 713-201-1246

Part 4 - Location of the Proposed Saltwater Pipeline Facility

General description of requested pipeline route: (i.e., origin point, beginning point, any crossing, road name, side of
road, ending terminus)

The discharge peint is at the end of a pipeline into a culvert at the southwest corner of the intersections of FM 1432 and
an unnamed road; effluent will flow through a series of drainage ditches; thence to Victoria Barge Canal, Segment 1701,

Length of Proposed

Saltwater Pipeline Facility (inrods): 321.21 (infeet): 5300 County(s):

+ Origin Source Latitude: 28°41'42.99"N Longitude: 96°56'44.26"W
+ Beginning of ROW Latitude: 28°41'54.97"N Longitude: 96°57'06.82"W
+ End of ROW Latitude: 28°41'24.49"N Longitude: 96°57'55.20"W
+ Disposal Source Latitude: 28°41'24.57"N Longitude: 96°57'55.36"W




Form ROW-SW-APP (Rev. 6/17}
Page 2 of 2

Part 5 - Type of Proposed Occupancy on State Right of Way
This lease application is for the installation and operation of a Saltwater Pipeline Facility for (check one of the following):

[] Surface Lease for a period of 90 days or less £X] Subsurface Lease for a period of 5 years plus options

Part 6 - Commence Date

Requested commence date for lease: November 1, 2018

Part 7 - Type of Pipeline

Pipeline Diameter - ali Pipe Sizes are Nominal {check one); Note that surface pipe may nof exceed 12" diameter
[ ] Less than 4" 4" to Less than 8" [ ]6"to Less than 12" []12" to Less than 24"

Part 8 - Acknowledgement by Applicant

To knowingly make a false statement or conceal a material fact in this application will result in the denial and/or
revocation of your Cetlfificate of Approval. |, the undersigned, swear (affirm) that | have read the enfire foregoing
application; that I am familiar with all of its content and that all answers, statements, explanations, and all other materials

contained therein are true in substance and in fact,
Gerardo Manalac /Z/L’ %/ﬁp

Printed name of signatory Signature of Applicant or Authorized Representative
{must be original signature}

President
Authorized Representative's Title if the Applicant is a Name of Corporation if the Applicant is a Corporation
Corporation

Part 9 - Submitting the Lease Application

1. Be advised that this Application, or its subsequent approval, may not be assigned or transferred for any reason.
2. Send the completed lease application {o:

Texas Department of Transportation
Attention: Saltwater L.ease Program
Local District Office of the Lease Location

3. If this application for a lease is approved, the next step will be the qualification and preparation of a formal lease
document which will be sent to the applicant in an electronic format along with instructions and return information.

4. The Texas Department of Transportation maintains the information coltected through this form. With few exceptions,
you are entitled on request to be informed about the information that we collect about you, Under Section 552.01 and
552.023 of the Government code, you are entitled to receive and review this information. Under Section 559.004 of the
Government Code, you are also entitled to have us correct information about you that is incorrect.

Reviewed and verified the application and accompanying documents.

Associated Fee §: based on current fee schedule.

Term Rent $: By:

Action by: Date:
(Name, Title)

Upon review of this application and the accompanying documents, this permit appliai nis:
[ ] APPROVED - move to qualification and preparation of the lease agreement.

[ ] DENIED due to the reasons listed below.

Special Reguirements:

Action by: Date:
(Name, Title, Department Representative)
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Victoria Port Power Il LLC
Process Description

The Applicant has installed and operates a natural gas combustion turbine generator (CTG) for
electricity.

Washdown and minimal amounts of stormwater will come into contact with oil from equipment
operation or maintenance and will be discharged intermittently after treatment in an oil/water
separator to Outfall 001.



Stormwater

Victoria Port Port Il

Oil/Water Separator

Outfall 001
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From: Russell, Tammy

To: Dale, Laura

Cc: Lussier, Christopher

Subject: FW: Renewal TPDES PERMIT NO. WQ0005263000
Date: Monday, January 8, 2024 6:09:48 PM
Attachments: image002.png

Thank you,

Tammy Russell

EHS Manager

Texas Peaker Plants; SJURR, Port Comfort, Chamon, Victoria Port I|
Direct/Cell: 832-514-9275

tammy.russell@naes.com

@mss

NAES Corporation
1180 NW Maple St. Suite 200 Issaquah, WA 98027

From: Alyssa Loveday <Alyssa.Loveday@tceq.texas.gov>

Sent: Monday, January 8, 2024 3:43 PM

To: Tammy Russell <tammy.russell@peakerpowerholdings.com>; WQAP <WQAP@tceg.texas.gov>
Cc: Lussier, Christopher <Christopher.Lussier@naes.com>

Subject: RE: Renewal TPDES PERMIT NO. WQ0005263000

Good afternoon Ms. Russel,

Thank you for the email. If discharge has not commenced at the facility, and subsequently no
wastewater is available to be sampled, you all can note in the application that no discharge has
occurred and that upon discharge from the facility, required sampling will take place.

If we can be of any further assistance, please let me know.

Thank you,

Alyssa Loveday, M.S.

Team Leader, Industrial Wastewater Permitting
Water Quality Division, Office of Water

Email: Alyssa.Loveday@tceq.texas.gov

Phone: (512) 239-4524

How is our customer service? Fill out our online customer satisfaction survey at

www.tceq.texas.gov/customersurvey

From: Tammy Russell <tammy.russell@peakerpowerholdings.com>
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Sent: Monday, January 8, 2024 3:05 PM
To: WQAP <WQAP @tceq.texas.gov>

Cc: Lussier, Christopher <Christopher.Lussier@naes.com>
Subject: Renewal TPDES PERMIT NO. WQ0005263000

To Whom it may concern,

Good morning, Victoria Port Power II, LLC is working on the TPDES Renewal. The wastewater
system was under construction, it is now completed, but not commissioned. No discharge or
sampling from the outfall 001 has occurred. With the absence of sampling, is there a specific form
or letter that needs to be a part of the TPDES Permit Renewal Package? Is there a letter of approval
Victoria Port Power II needs to acquire from TCEQ to send with the renewal permit? Any help or
direction would be greatly appreciated.

TPDES - RENEWAL

Company Name- Victoria Port Power II, LLC
TCEQ Regulated Entity Number- RN110451648
Site Name- Victoria Port II Peaking Facility

Water Permits Division Permit Number- TX0138801
TPDES PERMIT NO. WQ0005263000

Thank you,
Tammy Russell
EHS Manager

832-514-9275
tammy.russell@naes.com

QNAES


http://www.tceq.texas.gov/customersurvey
mailto:tammy.russell@peakerpowerholdings.com
mailto:WQAP@tceq.texas.gov
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Victoria Port Power II Facility - Spill Prevention Control and Countermeasures (SPCC) Plan

Oil-Filled Equipment

Name/Location Contents Capacity - Total Oil Oil-Filled Secondary Secondary Required Capacity Method of High Level
each piece of Storage Equipment Containment Containment: Removal of Indicator
equipment Capacity (gal) Footprint Area Available Capacity Accumulated
(gal) Area Precipitation
GSU Transformers (2) Transformer QOil 8,937 11.5° X 15 X 37.8 X29° X2 2192.4 cu. ft. - 110% of Capacity: 9,830.7 gal Evaporation or Visual level
17,874 1.9 Concrete berm 327.75 cu. ft. = Available Secondary containment | drained to ground
Pedestal 1,864.65 cu. ft. capacity: 13,947.58 gal depending on
1,096.2 sq. ft. volume of water
172.5 sq. ft. 2,192.4 cu. ft. Available Capacity: Containment sufficient? Yes accumulated
327.75 cu. ft. 1,864.65 cu. ft. =
13,947.58 gal
Enclosed Auxiliary Skid (2) Lube Oil 175 gal each N/A 13.9 X10.5' X4’ | Available Capacity: 110% of Capacity: 220 gal N/A - the skid is Sight glass and
between combustion turbine & lube oil 400 583.8 cu. ft. = enclosed level alarm
generators Hydraulic Oil & 145.95 sq. ft. 4,366.82 gal Available Secondary containment
25 gal each 583.8 cu. ft. capacity: 4,366.82 gal
hydraulic oil
(total 200 gal Containment sufficient? Yes
each skid)
Generator Lube Qil (2) Lube Oil 2,500 N/A 16.2° X 21’ X 1.5’ | Available Capacity: 110% of Capacity: 2,750 gal Evaporation or Sight glass and
at each combustion turbine 5,000 510.3 cu. ft. = Available Secondary containment | drained to ground level alarm
generator 340.2 sq. ft. 3,817.04 gal capacity: 3,817.04 gal depending on
510.3 cu. ft. volume of water
Containment sufficient? Yes accumulated
Fin Fan Lube Oil Cooler (2) Turbine Lube 150 gal Turbine N/A 36.5" X 18.10°' X | Available Capacity: 110% of Capacity: 495 gal Evaporation or Sight glass and
between combustion turbine | Qil (Synthetic) lube oil 900 1.3 858.85 cu. ft. = Available Secondary containment | drained to ground level alarm
generators & Generator & 6,424.20 gal capacity: 6,424.20 gal depending on
Lube Oil 300 gal 660.65 sq. ft. volume °f| vra(tjer
(Mineral) Generator Lube 858.85 cu. ft. Containment sufficient? Yes accumulate
Oil
(total 450 gal
each cooler)
Total Site Oil Storage
24,174
conversion factor: 1 cu. ft. = 7.48 qal




Lussier, Christopher

From: steers@tceq.texas.gov

Sent: Monday, January 29, 2024 11:55 AM

To: Lussier, Christopher

Subject: TCEQ ePay Receipt for 582EA000590098

WARNING: This email originated from outside your organization.
Do not click links or open attachments unless you recognize the sender and know the contents are safe.
If you have ANY reason to doubt the authenticity of this message, contact IT before you open or click on anything.

[You don't often get email from steers@tceq.texas.gov. Learn why this is important at
https://aka.ms/LearnAboutSenderldentification ]

This is an automated message from the TCEQ ePay system. Please do not reply.

Trace Number: 582EA000590098

Date: 01/29/2024 10:55 AM

Payment Method: CC - Authorization 0000019955 TCEQ Amount: $315.00 Texas.gov Price: $322.34*

* This service is provided by Texas.gov, the official website of Texas. The price of this service includes funds that support
the ongoing operations and enhancements of Texas.gov, which is provided by a third party in partnership with the State.

Actor: CHRISTOPHER LUSSIER
Email: christopher.lussier@naes.com

Payment Contact: CHRISTOPHER E LUSSIER

Phone: 901-651-6930

Company: NAES CORPORATION

Address: 652 LANDING PARTY LANE, COLLIERVILLE, TN 38107

Fees Paid:

Fee Description AR Number Amount

WW PERMIT - MINOR FACILITY NOT SUBJECT TO 40 CFR 400-471 - RENEWAL $300.00
30 TAC 305.53B WQ RENEWAL NOTIFICATION FEE $15.00

TCEQ Amount: $315.00

Voucher: 684037

Trace Number: 582EA000590098

Date: 01/29/2024 10:55 AM

Payment Method: CC - Authorization 0000019955 Voucher Amount: $300.00 Fee Paid: WW PERMIT - MINOR FACILITY
NOT SUBJECT TO 40 CFR 400-471 - RENEWAL RN Number: RN110451648 Site Name: VICTORIA PORT ||l POWER PEAKING
FACILITY Site Address: 2050 OLD BLOOMINGTON RD, VICTORIA, TX 77905 Site Location: 2050 OLD BLOOMINGTON RD
VICTORIA TX 77905 CN Number: CN605568807 Customer Name: VICTORIA PORT POWER Il LLC Customer Address: 2050
OLD BLOOMINGTON RD, VICTORIA, TX 77905 Program Area ID: WQ0005263000

Comments: TX0138801, TPDES Permit Renewal




Voucher: 684038

Trace Number: 582EA000590098

Date: 01/29/2024 10:55 AM

Payment Method: CC - Authorization 0000019955 Voucher Amount: $15.00 Fee Paid: 30 TAC 305.53B WQ RENEWAL
NOTIFICATION FEE

To print out a copy of the receipt and vouchers for this transaction either click on or copy and paste the following url into
your browser:
https://nam10.safelinks.protection.outlook.com/?url=https%3A%2F%2Fwww?3.tceq.texas.gov%2Fepay%2Findex.cfm%3F
fuseaction%3Dcor.search%26trace_num_txt%3D582EA000590098&data=05%7C02%7Cchristopher.lussier%40naes.com
%7Ca9120cf64f374aa39b5108dc20eb1323%7Cd610928ce5e9471eb392fd7ff6fa5c34%7C1%7C0%7C6384214412275384
75%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAILCJQljoiV2IuMzliLCJBTil6lk1haWwiLCIXVCI6Mn0%3D%7C0
%7C%7C%7C&sdata=snF5xSclZVsflirdgdp%2F%2BrS%2FxzQS8Hv%2B5%2FRhkX4RPbw%3D&reserved=0.

This e-mail transmission and any attachments are believed to have been sent free of any virus or other defect that might
affect any computer system into which it is received and opened. It is, however, the recipient's responsibility to ensure
that the e-mail transmission and any attachments are virus free, and the sender accepts no responsibility for any damage
that may in any way arise from their use.



— Transaction Information

Trace Number:
Date:

Payment Method:
ePay Actor:
TCEQ Amount:
Texas.gov Price::

TCEQ ePay Receipt

582EA000590098

01/29/2024 10:55 AM

CC - Authorization 0000019955
CHRISTOPHER LUSSIER
$315.00

$322.34*

* This service is provided by Texas.gov, the official website of Texas. The price of this service includes funds that support the
ongoing operations and enhancements of Texas.gov, which is provided by a third party in partnership with the State.

— Payment Contact Information

Name: CHRISTOPHER E LUSSIER

Company: NAES CORPORATION

Address: 652 LANDING PARTY LANE, COLLIERVILLE, TN 38107

Phone: 901-651-6930

— Cart Items
Voucher Fee Description AR Number Amount
684037 WW PERMIT - MINOR FACILITY NOT SUBJECT TO 40 CFR 400-471 - $300.00
RENEWAL
684038 30 TAC 305.53B WQ RENEWAL NOTIFICATION FEE $15.00
TCEQ Amount: $315.00
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