LEASE AGREEMENT

THIS LEASE AGRELMENT, entered into this /4 % day of
Seprampen. , AD. 2007 ' :
BY AND BETWEEN

WAN})ENDALE FARMS, INC., a Delaware Corporation at 821 Savannah Road,
Lewes IDE 19958, (hereinafter referred to as the “Lessor™).

AND

TIDEWATER ENWRGNMENTAL SERVES, INC, (“TESI"), a Delaware -
corporation at 1100 South Litile Creck Road, Dover DE 19901, (herelnafter

referred to as “Lesses”)

1 LEASED PROPERTY: Lessor agrees to leasa to Lessee several fracts of
property, hereinafter reforred to collectively as “Property” as more particularly
set out in Exhibit “A;;’ attached hereto and made part hereof and as shown on
Exhibit “B”. .

2. | TERM: The Prope:t_:v shall‘ bo leased for a term of forty (40) years beginning
on October 1, 2007, and ending on September 30, 2047 TESI has the option to
renew for an additional 10 year period based on the terms contained herein. If
TESI wishes to exercise this option they shall notify Lessar in writing at least
12 months prior to the expiration of the original 40 year period. H‘IESI
exercises the first ten (10) year option, this Lease shall automatically iﬁe.new for
ten (10) year renewal periods thereafter unless wtitten notice to terminate is
given by either party to the other, at least sixty (60) months prior o the
beginning of the succeeding renewal lease perod. The term “Lease Period” as

usged herein shall mean the ten (10) year petiod beginning with the first day of




the first lease period afler the first 40 year term and each suceessive ten (10)

year period thersafter during the term of this Lease.

PURPOSE: The Property may be continuously occupied and used duting the
tetm of the Lease by Lessee for the pumésa of the collection, freaiment, and
dispogal of treated sanita;y wastewater (effluent) on the Propesty by means of
sjamy ﬁxigatién, drip disposal and/or rapid infiltration basins (RIB’s), or by such
other means of disposal of treated sanitary wastewater (effluent) as Lessce may
select in its sole discretion, provided that such othet means of disposal of
offluent is in sccordance with the standards of the State of Delaware. Lessor
éxprassly rétain;s all hunting, fishing, trapping, agticultural, and mineral rights
to the Property and Lessee shall have no such tights upon the Property.
Specifically, Lessor shall have the right fo plant, till, and cultivate suitable érops
and to rétam the profits from said planting, tilling, and colfivation. Lessor’s
activities shail not interfere with the collection, freatment and dispo'sal of treated”
sanitary waste (effluent) on the leased Property, provided Lessee;s effluent is

treated to the Standards of all applicaBIe State, Federal and Locat Laws,

TREATED EFFLUENT PUMPING: Lesses shall install at its expense
pipeline, mains, pumps, irtigation equipment and other apparatus on Lessor’s
Property for the purposes of collection, treatment aﬁd disposal by means of
spray ingation practices as set forth herein, Lessce agrees fo install at Lessee’s
cost an tnfluent flow meter on the main line transmitting raw waste onto the |
Property and into the treatment plant. Lessor has the xight-to teview and

approves the meter Jocation and the approval shall not be umaasonabiy withheld.
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The Lesses agrees to provide Lessor with quarferly reports showing the gallons
‘aaﬁsmitted through the influent flow meter, Lessee must obtain all necessaty
Federal, State, and local a_pprovialfs 10 allow for pumping up to the Properfy’s
boundaries. Lesses agrees to cnsute that the wastewater tteatment plant will
meet and not exceed s permit limitations for freated effluent Lssses agrees to
assume solo responsibility for afl malntenance to the Pmpeﬂy_’s friigation
system. Lessor agrees to provi&e all fertilizer and pH adjusisﬁent and related
{reatments o1 supplements, as required to maintain the soil and gt_cundwater in
secordance with all Standards of the State of Delaware and Sussex County ag

may be apﬁlicable’ under the circumstances, including nutrient management,

“8.  RENT. For the tarm of this lease, Legsee shall pay to Lessor 1;ent, calculated ag

follows.
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5 LATE CHARGIES: Rentpaid more than fifteen (155 days after the due date

shall be subject to a late charge of Five Percent (5%).

6. TERMINATION OF LEAST ON TOTAL OR PARTIAL
CON})EI\M\IATION: fat aﬁy time during the term of'this Lease, ﬂié whole of
the Property shall be taken for any publlc ot quasi-public use under any statute

- orby right of eminent domaln, then and in such an event, when possession of
tha Propetty shall be taken by the condemning authotity, the term hercby
granted and all rights of Lesses hereunder shall immediately terminate, Inthe
event of any partial condemﬁai:ion, Tessee may slect to terminate fhis Lease or
fo co:_ltitiue 10 lense the remaining acreage. In the event Lessea elects to A
torminate this Lease, the rent shall be apportioned and paid at the thme of such

termination. Lessee may file such olaims against the condemning authority as




are permitted by law for the loss of its leasshold interest, business dislocation
damages, moving expenses or other damages caysed by such taking ot
appropriation. In the event Lessee elects to continue to lease the remaining
acreage after a partial condemnation, the rent shell be reealenlated on a pro rata

basts based on the total amount of land remaining after condernation,

7. ASSIGNMENT: Lessee shall not assign, sublet, morigage ot pledge this
Leass, ror permit the-whole or any part of the premises to b ocoupied by otherg
without the prior wiitten consent of Lessor. Lesseo may enter fnfo cooperative
agreements with other ptivate entities or governmental agencies for the

collection, treatment and disposal of sanitary waste on the leased Property

without consent of the Legsor.

5, INDEMNIFICATION OF LESSOR BY LESSEE: Lessee covenants and
agtees to indemnify and save harmless Lessor firom any and all claims,
demands, and losses that (1) atise from Lessee’s use and oceupancy of the

' Property or Lessaé’s performance of, or failure to perform Lessee’s obligations
under this Leage, including any failure to comply with any pertinent Federal,
State or local law, statute, regulation, and/or rule; or {2) are causéd-wholly or
partially by any act, omission, negligence or willful misconduct By Lesses, 1ts

" agents, employees, contractors, subcontractors, licensess, or invitees; or (3)

“arise from any environmental conditions or environmental claims.

9, INDEMNIFICATION OF LESSEE BY LESSOR: Lessor covenants and

agfees to indernnify and save harmless Lessee front any and all ¢laims and




demands fpr damages to persons or property suffered on account of the fanlts or
omissions Ef Lessor or anyone acting for or on behalf of Lessor, or arising from
the violation of any law or ordinance by Lessor or anyone acting for or on
behalf of Lessor, atising out of Lessor’s use and oceupaney of the Property

during the term of this Lease

10, INSURANCE: Lessee shall' maintain appropriate generai liability insurance
coverage covering the Property, naming Lessor as an Insumd.. The coverage
lisnits shall be a minfum of $500,000.00 for property damage and
$1,000,000.,00 per claim and $3,000,000.00 aggregate for personal injury. Such

policy shall also cover Lessee®s duty to indemnify Lessor as set forth hetein.

11. ENTRY: Lessec acknowledges that Lessor or other entlties owned by or under
contract with Lessor may occupy and use portions of the leased property for
agriculiuial purposes. Such use shall comply with all applicable permits, laws,
ordinanqe‘s, 1ules, and regulations of an); governmental agency with jurisdiction
over the leased propezty and its proposeﬁ use, In addition, the Property a}oﬁg
with other property owned by Lessot but not subject to thig Lense is actively
hunted and shall continue to bevactivaly hunted throughout the term of this
Lease by Lessor and Lessor’s agents, invitees and guests. By exceuting this
Lease, Lesses acknowledges this use of the Property and shall mintmize any

interference with said use.

12, POSSESSION: Possession will be given on the beginning date of this Lease.
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14,

15,

16.

TAXES: Lessor shall be responsible for payment of all property taxes assess.;:d
on the Property. Provided however, that any increase in taxes o1 assessment
arising out of Lessee’s use and oclcupancy of the Propetty sﬁaﬂ ba paid by
Lessee. The pattics shall take all reasunéble steps necessaty to maintain the
assegament of the Property under State Farmland Assessment. A;ny rollback

taxes applied to the Propetty shall be divided evenly between the Lessor and the

Lessee.

SEVERABILITY: In the event any part of this Lease Is declated invalid by a

coutt, the remaining portion shall remain in full force and effoot

NOTICES: All notices required or petmitted herein must be in wiiting and
may be dalivezed‘in person ot by mailing o the add_resses shown hereln or to the
address of the Property for Lessee and/or Lessor whichever is applicable, by
registered or certified mail, or by overnight delivery service wh&e proof'of
delivery and date of delivery is provided. Such noticés shall be deemed to be

delivered as of the date of posting, whether-actually received or not.

LESSEE’S RIGHTS AND OBLIGATIONS: In addition to Lessee’s rights as

set forth elsewhere herein, Lesses shall have the following rights:

a  Toaccess the Property to allow full use and occupation of the Pruperty for

uges permitfed herennder, It is hereby agreed and understood that such entry

~ onto the retained lands shall minimize interference with Lessor’s use and

oceupancy of the retained lands,
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b, Inaddition to Legses’s obligations as set forth elsewhere herein, Lessce
shall conduct all treated affluent pumping operations on the Property in
accordance with all applicable laws, rules and regulations, and in conformity

with accepted practices In the treated effluent pumping industry,

Furthermote, Lesses shall utilize the acreage oceupied by spray itrigation
in accordance with Best Management Practices in the industry to mitigate
against adverse impacts upon Lessot’s (or Lessor’s agriculiusal tenants”)
contemporaneous farming operations on the Property. Lessor and Lessee agree

to cooperate with one enother in this regard.

TVENTS O DEFATULT ~ CURE, Upon any breach by Lessee of any of the
terms and provisions hereof; the Lessor may, at its option, seive anotics, in.
wiiting upon the Lessee, by Certified Mail, Return Receipt Requésted,
addieséed to Lessee at the foregoing Post Office address thereof, sefting forth
the natute and exfent of any breach by the Lessee of any of the terms and
movisions hereof. Upon the receipt of such notice, it shall be the duty of'the
Tessee, within thirty (30) days thereafter, to correet and repair any such bteach
by Lesses of any of the terms and provisions hereof. In the aveﬁt that Lesses
shall fail or neglect to correct and repair the same within sueh period of time, ot
fails to demonstrate that reasonable steps ate being taken fo cotrect or cure such
hreach which cannot be corrected or cured with such 30 day period, then this
Agreement shall become null and void and Lessee shall thersupon vacate and

surrender unto Lessor the full and complete possession of all the Property




18.

19

hereby demised unto the Lessee peacsfully and without any furthet delay

whatsoever with no refind of money paid. '

ASSIGNMENT; BINDING EFFECT; BENEFITS: Neither this Agreement
nor any tight, obligation or liability arising hereunder or b'y reason hereof shall
be assignable by Lessee without the prior written consent of Lessor. This
Agreement shall be binding upon and inure fo the benefit of the patties to this
Agresment and theit respective heirs, successors, assigns, and peisonal

representatives. Nothing expressed or referred to n this Agreement is intended

- as or shall be construed to give any person other than the parties hereto or thei

respective heits, sucoessors, personal representatives and assigng any legal or
equitable 1ight, mmédy, or claim under o1 in respect of this Agreement or any
provision comained hetsin, it being the intention of the parties heteto that this
Agreement is for the sole and exclusive benefit of such parties or such heirs,

snecessors, personal tepresentatives and assigns and for no other persons.

PURCHASE OFFER: In the event that Lessor receives a bona fide offer for

the purcha-s,e of the Propetty which Lessor wishes to accept, whether solicited
by Lessor or presented to Lessor without solicitation, Lessor shall give Lessee
notice of such offer by certified mail and the terms thereof. Within thirty (30}
days theréaﬁer, Lossee shall notify Lessor whether it wishes to purchase the

Propetty on the same terms offered. In the event that Lessce gives notice that it

' intends to purchase, settlement on Lessea’s purchase shall occur in accordance
p : .

with the termé of the offer. In the event Lessee elects not to purchase in

accordance with such terms, Lessor may convey the Property to such third

10




20.

21“

petson In accordance with such tetms free and clear of this right to first refusal,

provided, however, that if settlement does not oceur on such offer, this right of

first refisal shall remain in force and effect, Tn the event Lessor selisall ora

pottion of the Property that is the subject hereof, any subsequent purchaser of

the Property shall take title thereto subject fo the fexmas and conditions of this

Lease.

WAIVER/ AMENDMENT; Either Lessor or Lesses may, only by written
siotice 1o the other, {a) extend the time for the performance of any obligations or -
other actions of the others under this Agreement; (b) wa_:ive any inaccuracies in
thls Agreement ot aﬁy document delivered pursuant fo this Agresment; (¢)
waive compliance with any ofthe; conditions or covenants or the others
contained in this Agreement; and/or (d) waive or modify performance of any
obligations of the other under this Agreement. The walver by any party of a
breach of any provision of this Agreement shall not operate or he constiued as a
waiver of any subsequent breach of this same provision or any ofher provision
of this Agreement. This Agreement may not otherwise be amended, modified,
yescinded, supplemented orally and no amendmeﬁ, modification, waiver

recession o1 supplementation shall be valid unless in waiting and signed by all

of the patties to this Agresment.

ENTIRE AGREEMENT: This Agreement constitutes the entire Agreement

between Losses and Lessor with respect to the subject matter hereof.

11




22,

24.

25,

26.

REPORTS. Lessee agrees to simultansously provide Lessor with copies of all
reports or other documentation given to or received from DNREC o1 any other
State, Federal or local agency co_ncem;?ﬂg uses under this Lease, as requested by
the Lessor. Such docnmentatioﬁ shall includs, but not be Hmited to, soils fests
and reports, effluent pumping and freatment volﬁmes, violations, notices and

gallons registered on the nfluent meter desetibed in Section 4 herein. |

LAW GOVERWNING: This agreement shall be subject t0 the laws of the State
of Delawars and fo all other applicable permits, laws, ordinances, rales, and

regulations of any other governmental agency with jurisdiction over the leased.

ptoperty and its proposed use.

HEADINGS: The headings of the paragtaphs are for convenience only and are

not part of this Agreement

NO CONCLUSION AS TO DRAFTER: This Agreement s the product of

the parties hereto and no conclusion shall be drawn as fo ifs diafter In the event
of any dispute.

SCREENING. All wastewater plant, freatment and disp;nsal areas (butnot
mcludmg sptay irrigafion pivot 1igs) and outside storage areas shall be screensd
from view of Lessot’s properties that are not tho subject of ﬂns Lease and all
neighhoring and adjacent properties. The screening shall consist of trees and/or
other vegetation suitable to Lessorto accomplish a visual screen. In addition,
all strtctures shall have an agriculfural appeatance and all RIBS and lagoons '

shall maintain as close to a natural appearance as pragtically possible.

12




28.

29,

30,

- 27, COUNTERPARTS: The parties may execute this Agresment in counterparts

and each counterpart shall be deemed an original.

WAIVER OF JURY TRIAL: The pasties to this Agreement agree to waive

their rights to demand a jury trial in any action which may be brought o enforce

any portion of this Agreement.

CONNECﬁONS. I essee shall waive connection fees for up to 10 dwellings
10 Lessee’s wastewater treatment system for Lessor. This obligation shall be
limited to dwellings ﬂnat exist or may be constructed on property owned by
Lessor at the time of execution of this Lease, including lands not identified as
Property on Exhibit A attached hereto. The dwellings must be within two
Tnmndred feet of infrastructurs to serve them. For example, if the home is 1,000
£a6t from a collection Hine, TESI will walve the connection fee, but Lessor must

install infrastructute to get to TESI's infrastrueture. This paragmph is subj ect to

the PSC approving a CPCN for the properties.

SIIBORDiNATIGN OF LEASE: This Lease shall be subject and subordinate
1o any mortgage that is now on or affects the Property ot that any owner of the
Property may hereafter at any time elect to place on the Property, and fo all
advances alteady made or that may be hereaftet made on aécount of any such
morigage, to the full extent of the ptin_cipal sums secured théreby and interest
thereon. Further, Lesses shall on request hereafter execute any paper or papers

that Lessor’s counsel may deem necessary fo accomplish such subordination of

13




31.

32.

33,

_ T.essce's interests in this Lease, in default of which Lessor is hereby appointed

as Lessee’s attormey-in-fact.

CDNTﬁ\T GENCIES. This Leése shall be contingent upon Lesses obtaining all
necessary State and County approvals. Notwithstanding this contingeney,
Lesses shall be obligated to pay all rent due hereunder while seeking all
necessary approvals. In the event Lessee is nnable to obtain the necessary
approvals to operate the uses permitted hereunder, Lessee shall have the option
of declaring this Lease null and x;oid; any and afl rents paid to Lessor ptior
thereto shall be deemed nomeﬁn;dable and shall not be prozated. Leésor agrees
to execule and deliver any consents, documents or other assurances necessary o

acquire the necessary, permits, approvals, eto,, required to for the purposes

intended by this Agteement,

ROADS. Allroads providing access to the Property, excepting those roads that

only provide access to retained lands, shall be maintained by Lessee at Lossee’s

sole cost and expense. Lessor makes no representation that the said roads are

suitable for Lessee’s intended use. Lessee may only establish new roads with

Tessor’s prior written consent which shall not ke nnreasonably withheld.

TIMBER. Lessoe shall not clearcut any timber on the Property without
Lessor’s prior written consent. Any tree or vegetation removal shall be
selective and shall result in the minimum amount of removal necessaty.

Examples of pexmitted cufting would be to eliminate limited tree o1 vegetation

14




34.

interference with the operation of center pivot spray irrigation equipment or to

install lines for irrigation within existing and maintained forested ateas.

CHEMICALS. Lessee shall provide Lessor with a list, which shall bs updated
fron titme 1o time to maintain its acouracy, of all chemicals in use on the
Propetty and shall mainfain and store said chemicals in accordance with all

applicable State, Federal and Local requirements.

[The remainder of this page was left blank intontionally.]
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N WITNESS WHERTOT, each party, intending to b legally bound, has

cansed this Agréement to e execnted by the undersigned, each of whom represenis

and watrants that they are authotized fo execute this Agreement as of the date written

above.
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LESS OR:
Wandendale Farms, Inc.

A Delaware C:"orporatio_n

By:
President

Attest:__, %MPL_/;J\

Secretary

LESSEE:

Tidewater Bnvironmental Services, fnc.

President

Attest:%&' i . W

Assistant Secretary
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Exhibit “A” QQ“Q
Leased Property

All those cerfain ftacts, picses or parcels of land lying and being in Indian ¢~ ﬁ/)

River Hundred, Snssex County, Delaware, identified on the Tax Maps of the Susse

County Department of Finance, as follows:
1 Tax Disttict 234, Map 11.00, Parcel 50,00 (153.88 acres)
9. Tax Distriet 234, Map 7.00, Parcsl 130,00 {96 67 acres)
3, Tax District 234, Map 11.00, Parcel 48,00 (48.53 acres)
4, Tax Distri;:t'234, Map 7.00, Parcel 127.00 (30.50 actes)

5. Tax District 234, Mayp, 6.00, Parcel 82.00 (15.50 acres)
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daa from the Stals 0f Delawers, Ssaey Counly, and flakd watks performed by
Atlantle Resoures Management, In The ectusl boundarlzs of festurasean
only b delermined by an appispriats sovey

| TIDEVWATER .

ENVIRONMENTAL
SERVICES, INC.
1100 §6uTH Liznie Canar ROAD

PoVER, DELAWARE 10901
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