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AT A REGULAR MEETING OF THE BOARD OF SUPERVISORS OF THE COUNTY OF JAMES 

OTY, VIRGINIA, HELD ON THE lml DAY OF OCTOBER, 1998, AT 7:03P.M. IN THE COUNTY 

GOVERNMENT CENTER BOARD ROOM, 101 MOUNTS BAY ROAD, JAMES CITY COUNTY, 

VIRGINIA. 

A. ROLLCALL 

Jack D. Edwards, Chairman, Berkeley District 
David L. Sisk, Vice Chairman, Roberts District 

John J. McGlennon, Jamestown District 
Ronald A. Nervitt, Powhatan District 
M. Anderson Bradshaw, Stonehouse District 
William C. Porter, Assistant County Administrator 
Leo P. Rogers, Deputy County Attorney 

B. PUBLIC COMMENT 

I. Mr. Keith Nowadly, 4702 Wood Violet Lane, raised a concern with James City County's 
regional cooperation with the City of Newport News regarding the King William Reservoir. 

2. Mr. Ed Oyer, 139 Indian Circle, stated that the County was spending money unwisely on 
specialized vehicles. 

C. HIGHWAYMATTERS 

Mr. James Brewer, Williamsburg Assistant Resident Engineer, Virginia Department of Transportation 
(VDOn, reported Route 199 was on schedule. 

Mr. Sisk asked when the Grove interchange would be completed. 

Mr. McGlcnnon asked that installation of replacement reflectors on Jamestown Road (Route 31) be 
accelerated now that winter months are here. 

Mr. Nervitt asked: 1) is there a process whereby collector roads could be downgraded to neighborhood 
roads; and 2) can the County have streetlight poles and horizontal arms painted so that they blend in with the 
surroundings. 

Mr. Edwards asked staff to work with VDOT on Mr. Nervitt's questions and provide a memorandum 
with explanations. 

Mr. Nervitt asked whether VDOT had a dynamic traffic model that would display traffic flows on the 
County road system. 

Mr. Edwards asked that VDOT have Virginia Power repair the damage they did to Chisel Run Road. 

Mr. Bradshaw thanked VDOT for the reduced fpced limit sign in Toano. 
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D. CONSENT CALENDAR 

Mr. Edwards asked if a Board member wished to remove any item from the Consent Calendar. 

Mr. Edwards asked that Item No. 2 be removed and made amolim to approve Item No. 1 of the Consent 
Calendar. 

On a roll call, the vote was: AYE: Sisk, McGlennon, Bradshaw, Nervitt, Edwards (5). NAY: (0). 

I. Mjm,tes ofRC&Jllar Meetiga Qctgber 13. 1998 

2. Thomas Nelson Communjtv Collc&e Lease 

Mr. Jolm E. McDonald, Ma!lager ofFjnancial aod Management Services, stated that $20,000 was being 
requested by Thomas Nelson Commllllily College as the County share of lease costs for space in the Kingsmill 
Corporate Center for adminisntivo'registration office space and classrooms. Staff expected the lease would be 
for three years with recurring, funding requests during the upcoming budget process. 

Staff recommended approval of the molntioG .. 

Mr. Edwards made a motion to approve the resolution. 

On a roll call, thevotc was: AYE: Sisk, McGlennon, Bradshaw, Nervitt, Edwards (5). NAY: (0). 

RESOLUTION 

THOMAS NELSON COMMUNITY COLLEGE LEASE 

WHEREAS, the Board of Supervisors of James City County has been asked to participate in funding the 
lease costs of a Williamsburg-area administrativo'classroom center for Thomas Nelson 
Commllllily College. 

NOW, THEREFORE, BE IT RESOLVED, that the Board of Supervisors of James City County, Virginia, 
authorizes the following budget and appropriation amendment to the FY 1999 Capital Budget: 

Thomas Nelson Community College 
Capital Contingency 

E. PUBLIC HEARINGS 

1. Regional Bicycle Facilities Plan 

$20,000 
($20,000) 

Mr. 0. Marvin Sowers, Jr., Director of Planning, stated that the 1998 Regional Bicycle Facilities Plan 
recommended most of the 1993 Plan for bicycle facilities that were transportation related, with a new focus on 
the integratioo of facilities that serve recreatiooa! purposes and a broader range of cyclists. He further stated that 
names of facilities had been changed to reflcct Virginia Department of Transportation terminology, and those 
facilities would be implemented by major road widening projects, development, or other opportunities. 

Dr. Camilla Buchanan, Historic Triangle Bicycle Advisory Committee, detailed the update process of 
the 1998 Regional Bicycle Facilities Plan and Mr. Michael Mathews, Chairman of the Parks and Recreation 

2 

163 



-3-

Advisory Commission, stated a lot of time and effort had been put into the process to produce a sound concept 
and asked the Board to endorse the plan. 

Mr. Sowers stated that the Comprehensive Plan and Comprehensive Parks and Recreation Master Plan 
strategies addressed coordination and implementation of a regional bikeway network. 

In concmrence with staff, the Historic Triangle Bicycle Advisory Committee, James City County Parks 
and Recreation Advisory Commission, and the Planning Commission recommended approval of the plan. 

Mr. Edwards opened the public hearing, and as no one wished to speak, he closed the public bearing. 

Mr. McGlennon made a motion to approve the resolution. 

Board and staff discussed the use of the Regional Bikeway Map versus the Regional Bikeway Facilities 
chart and the concern that differences would be misleading to citizens and could be misinterpreted. Staff 
reminded the Board that construction of some of the facilities would be a long-term process. 

Mr. McGiennon explained that this proposal would be endorsed as a conceptual plan and that the Capital 
to Capital Bikeway Virginia Department of Transportation project was a separate process. 

Board and staff discussed Greensprings Road as a multiuse path or a shoulder bike lane. Staff reminded 
the Board that other alternatives would be available for consideration during the next phase of the Capital to 
Capital Bikeway study. 

Mr. McGiennon asked that the action be deferred until the November 10, 1998, Board of Supervisors 
meeting to allow time to respond to questions. 

2. CaseNo SUP-21-98 DarcellaReedManufacturedHome 

Mr. Jim Breitbeil, Planning Technician, stated that Ms. Shirley Johnston of James City County Office 
of Housing and Community Development, on behalf of Ms. Darcella Reed, had applied for a special use permit 
to allow replacement of a manufactured home that was destroyed by fire in February 1998, zoned R-8, Rural 
Residential, on 0.92± acres, located at 3235 ChickahominyRoad, fintheridentified as Parcel No. (1-73) on James 
City County Real Estate Tax Map No. (22-2). 

Staff determined that the proposal was consistent with surrounding properties and met all administrative 
criteria for the placement of a manufactured home. 

Staff recommended approval with conditions listed in the resolution. 

Mr. Edwards opened the public hearing, and as no one wished to speak, he closed the public hearing. 

Mr. Sisk made a motion to approve the resolution. 

On a roll call, the vote was: AYE: Sisk, McGlennon, Bradshaw, Nervitt, Edwards (5). NAY: (0). 

RESOLUTION 

CASE NO SUP-21-98 DARCELLA R£ED MANUfACTIJREP HOME 

WHEREAS, all requirements for the consideration of an application for a special use permit for the 
placement of a manufactured home ~e been met 
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NOW, THEREFORE, BE IT RESOLVED by the Board of Supervisors of James City County, Virginia, that 
a special use permit be granted for the placement of a manufactured home on property owned 
and developed by the applicant as described below. 

Applicant: Shirley Johnston of the James City County Office of Housing and 
Community Development on behalf of Darcella Reed, property 
owner 

Real Estate Tax Map ID: (22-2) 

Parcel No.: 

Address: 

District: 

Zoning: 

Conditions: 

(1-73) 

3235 Chickahominy Road 

Stonehouse 

R-8, Rural Residential 

I. This pcnnit shall be valid only for the 1981 Dural double-wide 
unit applied for. If the manufactured home is removed, this 
pcnnit shall become void. Arry replacmJe!llt shall ~uire a new 
permit from the Board of Supervisors. If the permit is not 
exercised, it shall become void one year from the date of 
approval. 

2. The manufactured home shall be skirted and meet the 
requirements of the Department of Housing and Urban 
Development Manufactured Home Construction and Safety 
Standards. 

3. James Cey C01mty Landfill Iransfw Station <Continued from I 0113/98) 

Mr. William C. Porter, Jr., Assistant County Administrator, stated that this item was deferred at the 
October 13, 1998, Board of Supervisors meeting. 

Mr. Porter stated that the curreot five-year operating agreement was ending and proposals for long-term 
operation of the Transfer Station were received with USA Waste accepted. 

Mr. Porter further stated that staff negotiated terms of the lease and operating agreements and that USA 
Waste would be responsible for Q1!'C'Aing all Virginia Dcpanmcnt of Environmental Quality regulations governing 
transfer stations, the maintenance and operations, and well serving the Transfer Station. 

Mr. Edwards opened the public hearing, and as no one wished to speak, he closed the public hearing. 

Mr. Sisk made a motion to approve the resolution. 

On a roll call, the vote was: AYE: Sisk, McGlennon, Bradshaw, Nervitt, Edwards (5). NAY: (0). 
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RESOLUTION 

AUTHORIZATION TO EXECUTE CONTRACT AND LEASE 

WITH USA WASTE TO OPERATE TRANSFER STATION 

WHEREAS, James City County ("County") issued a request for proposals to operate the transfer station off 
Jolly Pond Road at the landfill; and 

WHEREAS, USA Waste submitted the most favorable proposal and County staff has negotiated an 
Operating Agreement and 30-ycar Lease Agreement with USA Waste; and 

WHEREAS, the Board of Supervisors held public hearings on October 13, 1998, and October 27, 1998, to 
consider agreements whereby USA Waste would lease and operate the transfer station. 

NOW, THEREFORE, BE IT RESOLVED that the Board of Supervisors of James City County, Virginia, 
authorizes and din:cts the County Administrator to execute an operating agreement and 30-year 
lease agreement for the transfer station with USA Waste Landfill$ of Virginia, Inc. 

F. BOARD CONSIDERATIONS 

l. Case No SUP-38·97 Exxoo Company USACContigued £rom 10/13/98) 

Mr. Matthew W. Maxwell, Senior Planner, stated that this item was deferred at the October 13, 1998, 
Board of Supervisors JJWJ!jng to allow review of conditioos regarding the hours of operation, intercom noise, and 
glare of headlights onto adjacent homes. He further stated that staff recommended the hours of 5 a.m. to 12 
midnight and that the development wouid be consistent with the Comprehensive Plan and compatible with 
surrounding residences. 

Mr. Maxwcll stated that Condition No. 15language had been changed to read that the intercom system 
would not be audible by adjacent property owners. He further stated that staff added Condition 19 to minimize 
headlight glare. 

Staff recommended approval with conditions listed in the resolution. 

Without objection, Mr. Edwards opened the floor to speakers. 

l. Mr. William Phillips, 5525 Centerville, directly across Centerville Road from the proposed 
development, asked the Board to consider the hours of 6 a.m. to 11 p.m. to protect residents from noise and light 
during late night and early morning hours. 

2. Mr. Mlllk Sexton, 8 Pn:stwick, spoke in opposition to the proposal and urged the Board to either 
reject the application as contrary to the Comprehensive Plan or approve staff proposal allowing only two gas 
pumps. 

3. Mr. William Braxton, 3824 Longhill Road, stated that his door-to-door survey showed that 90 
percent of the Forest Glen neighborhood wanted the Exxon store as being convenient for those not having 
transportation. 

4. Ms. Sandra Jimmison, 204-A Burton Woods, stated that her survey of 60 occupied Burton 
Woods apartments showed a majority preferred the 5 a.m. to 12 midnight hours. 
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5. Minister Hatchett, 115 Colby Road, spoke in favor of the Exxon convenience store and service 
station as needed by citizens in surrounding neighborhoods. 

6. Mr. Alvin Anderson, representing Exxon Company, USA, stated that landscaping and fences 
would be provided to residmces affected by the headlight glare and Exxon preferred a twenty-four bour operation. 

The Board was in agreement that Conditions 15 and 19 were aa:eptable. 

Mr. Sisk made a motion to approve the resolution. 

Board discussion ensued regarding fewer hours of operation versus the marketing needs of a business 
and desires of citizen groups. 

Mr. Nervitt made a motion to amend the resolution by changing hours of operation to 6 a.m. to 11 p.m. 

Mr. McGieonon made a motion to amend the resolution by changing the bours of operation to 5 a.m. to 
11 p.m. to accommodate early morning commuters and protect residents from late evening noise. 

On a roll call, the vote was: AYE: McGlennon, Bradshaw, Nervitt, Edwards (4). NAY: Sisk (1). 

On a roll call to approve the amended resolution, the vote was: AYE: Sisk, McGlennon, Bradshaw, 
Nervitt, Edwards (5). Nay: (0). 

RESOLUTION 

CASE NO SUP-38-97 EXXQN COMPANY USA 

WHEREAS, the Board of Supervisors of James City County has adopted by ordinance specific land uses that 
shall be subjected to a special use permit process; and 

WHEREAS, the Planning Commission of James City County, following its public hearing on September 2, 
1998, recommended approval of Case No. SJJP-38-97 by a vote of 6 to 1 to permit the 
operation of a convenience store and gas station on Parcel No. (1-11) and a portion of Parcel 
No. (1-12) on James City County Real Estate Tax Map No. (47-3). 

NOW, THEREFORE, BE IT RESOLVED that the Board of Supervisors of James City County, Virginia, does 
heRby approve the issuance of Special Use Permit No. SUP-38-97 as described herein with the 
following conditions: 

1. A single shared entrance/exit onto Longhill Road and an access drive shall be 
constructed on-site to serve both the Exxon site and the Chinnis property (Tax Map 
No. (31-3), Parcel No. (1-12)). The design and location of the single shared 
entrance/exit and drive shall be approved by the Planning Director prior to final site 
plan approval. A shared access agreement or easement or dedication that permits 
shared access. and use of the Exxon entrance on I.nnghill Road with the adjoining 
Cbinnis property (Tax Map No. (31-3), Parcel No. (1-12)) shall be provided to the 
County prior to final site plan approval. The access drive shall include a "stub" 
connection to the property line of the adjacent Chinnis property (Tax Map (31-3), 
Parcel No. (1-12)). 

2. A shared access agreement or easement or dedication that permits shared access and 
use of the on-site Exxon enlfFCC on Centerville Road with the adjoining Chinnis . 
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property (Tax Map No. (31-3), Para:l No. (1-12)) shall be provided to the County prior 
to fmal site plan approval. This entranc:c and access drive shall be designed in a 
manner that permits the future shared access of this entrance/exit and drive by both 
properties. 

3. The architecture of the building and canopy shall be substantially in accordance with 
the attached rendering prepared by Hopke and Associates number H&A 98049 dated 
September 1, 1998. The building shall be constructed of brick and have an artificial 
slate roof or other roofing material approved by the Planning Director. No stucco or 
Exterior Insulation and Finish System (EIFS) material shall be used on the building 
or canopy. The canopy roof shall have a roof constructed of materials identical to the 
store's roof. The canopy shall contain architectural features and materials that 
complement the store. The architectural design and materials for both the building and 
canopy shall be approved by the Planning Director prior to final site plan approval. 

4. There shall be no more than four gas pumps (vehicle fueling stations) permitted on the 
property. The pumps shall be arranged in "starting gate" configuration in a manner 
generally consistent with the attached rendering prepared by Hopke and Associates 
numbered HA No. 98049 dated September 1, 1998. 

5. The fr=standing sign shall be ground mounted and shall not exceed a height of six ( 6) 
feet The sign's supporting structure shall be constructed of brick to match the building 
and its design shall be approved by the Planning Director prior to the issuance of a sign 
permit The building face sign(s) shall not exceed a cumulative size of 16 square feet 
unless approved by the Planning Director and the location, design, materials, and 
lighting of such sign(s) shall be approved by the Planning Director. 

6. Except for the thirty (30) day period immediately after the issuance of a Certificate of 
Occupancy, no signs shall be allowed on the canopy mansard or fascia or roof area 
covering the gas dispensers. 

7. An enhanced landscaping plan shall be provided for the landscaped buffers along 
Centerville Road and Longhill Road. Unless reduced or waived by the Planning 
Director, the enhanced landscaping to be included with the site plan shall include 
berms, sod for areas that contain grass, and a quantity of planting materials that is a 
minimum of 133 percent of the minimum ordinance requirements. The berms and 
landscaping shall be provided in a manner that minimizes views of vehicle parking and 
fueling areas on a year round basis, as determined by the Planning Director. The 
Planning Director may grant a reduction in the quantity of required plant materials 
upon fmding that the amount of landscaping provided adequately achieves the 
foregoing objective. The Planning Director may also waive the requirement for berms 
for reasons of safety or if adequate screening of the pump islands can be accomplished 
through landscaping. 

8. The lighting plan for the site, to include the canopy lighting, shall be reviewed and 
approved by the Planning Director prior to final site plan approval. The plan shall 
indicate no glare outside the boundaries of the site. All lights shall have recessed 
fixtures with no bulb, lens, or globe extending below the casing or the canopy ceiling. 

9. The dumpster shall be completely screened on three sides with a brick wall that 
matches the brick used for the building and the front of the brick enclosure shall be 
gated. The gate shall be a darl<: color that is designed to match the brick and shall 
screen the view of the dumps~s). 
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10. Except for the thirty (30) day period immediately after the issuance of a Certificate of 
Occupancy, no outside display, sale, or storage of merchandise shall be permitted 
except for the outside storage of propane. Merchandise shall include but not be limited 
to ice, soda, candy, newspaper, and/or snack machine(s) shall be permitted on the 
property. Outside propane storage shall be screened from view in a manner that is 
compatible with the ar~hitecture and materials of the building. 

II. Except for the thirty (30) day period immediately after the issuance of a Certificate of 
Oa:upancy, with the exception of three state or national flags, not to exceed 12 square 
feet each, no flags shall be permitted to be flown on site. 

12. Any public telephones, automatic transfer systems (ATMs) for cash, and public 
restrooms on the site shall be located inside the store. 

13. The daily hours of operation for both the convenience store and gas station shall be 
limited to the hours of5:00 a.m. to 11:00 p.m. 

14. The daily hours of fuel delivery and solid waste pick-up shall be limited to the hours 
between 7:00a.m. and 9:00p.m. 

15. Intcn:orn systems, which are designed to allow oral communication between employees 
inside the store and customers refueling their vehicles, shall operate in such a manner 
that they will not be audible by adjacent property owners. 

16. Prior to the issuance of a land disturbing permit, an archaeological study, consistent 
with the County's Archaeology policy, shall be reviewed and approved by the Planning 
Director. 

17. The owner shall notify the Manager of the James City County Service Authority 
(JCSA) if any of the contaminants included in the Safe Drinking Water Act 
Amendments Phase ll, liB, or V will be used or stored on this site before final site 
approval. If the Owner's release of any of these contaminants into the soil or 
groundwater on this site causes Virginia Department of Health (VDH) to rescind or 
deny the waiver from monitoring for any of these contaminants at either, or both, of the 
W -10 Colby Road and W -11 Mildred Drive well facilities, the owner shall reimburse 
the JCSA for all expenses associated with the required monitoring. If the Owner's 
release of any of these contaminants into the soil or groundwater on this project site 
causes theJCSA to remove either, or both, of the W-10 Colby Road or W-11 Mildred 
Drive facilities from service the owner shall be responsible for the cost of replacing the 
well(s) to restore capacity to the central system. 

18. If construction has not begun on the project within 36 months of the issuance of the 
special use permit, it shall become void Construction shall be defined as the obtaining 
of permits for the construction of foundations and/or footings. 

19. To the extent practical, the applicant shall design the access driveways on Centerville 
Road and Longhill Road in a manner that minimizes the amount of headlight glare onto 
adjacent properties. The Planning Director shall approve both the Longhill Road and 
Centerville Road driveway designs prior to final site plan approval. 

20. This special use permit is not severable. Invalidation of any word, phrase, clause, 
sentence, or paragraph shall invalidate the remainder. 
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2. Agreement to Relooate Entrancs; to Loggbjl! Gate 

Mr. Bernard M. Farmer, Jr., Capital Programs Administrator, stated that the item was deferred at the 
October 13, 1998, Board of Supervisors meeting. He further stated that be met with the conccmcd citizen and 
addressed the issue of wbctbcr the lake would be filled and the curvature of the road. 

Staff recommended approval of the resolution. 

Without objection, Mr. Edwards opened the floor to speakers. 

1. Ms. Karen Spcmy, 6323 Chiswick Park, asked if the speed limit might be reduced on Longhi!! 
Road wben the new ballfields and entrance to Longhjl! Gate arc completed. 

2. Mr. Reed Garcia, 5300 Highgate Green, asked if the Homeowner's Association would be 
assured in writing that the new entrance would not involve extra out-of-pocket expenses, 

Mr. Rogers explained that the contract states the County obligation to reconstruct entrance and provide 
landscaping. 

3. Mr. Ed Haberstroh, 5315 Sloane Square, voiced concern that the only entrance to the District 
Park would be adjacent to the Longhjl! Gate entrance. He suggested that a second entrance to the Park be made 
off Route 199 adjacent to property. 

Mr. Edwards asked Mr. Farmer to contact Mr. Haberstroh conccming the entrance. 

4. Mr. Howard McMillan, 5301 Sloane Square, stated his concern of destroying trees at the 
entrance and suggested leaving the entrance as it is and put a traffic light at W arhil!. 

Board and staff discussed the oost of the relocation, and the need for traffic safety because of conflicting 
left-tum movements. 

Mr. Bradshaw made a motion to approve the resolution. 

On a roll call, the vote was: AYE: Sisk, McG!ennon, Bradshaw, Nervitt, Edwards (5). NAY: (0). 

RESOLUTION 

AGREEMENT TO RELQCATE ENIRANCE TO LONGHILL GATE 

WHEREAS, Longhill Gate Investment Co., L.L.C., the Longhjl! Gate Homeowners Association, and the 
County wish to relocate the entrance to the Longhill Gate Subdivision 160± feet so that it is 
aligned with the enhance to the Mallard Hill Subdivision and the proposed District Park in order 
to ensure a safer and more convenient traffic flow at the intersection with Longhjl! Road; and 

WHEREAS, Longhill Gate lnvesllnent Co., L.L.C., is willing to convey the necessary real property to the 
County in exchange for the County constructing the new entrance to Longhjl! Gate and 
transferring, abandoning, or otherwise conveying any interest the County may have in the 
existing entrance to Longhill Gate; and 

WHEREAS, the Board of Supervisors of James City County, Virginia, following a public bearing, is of the 
opinion that it is in the public interest to exchange such real property and construct a new 
entrance to Longhill Gate in order to pnwicJe safer and more convenient traffic flow on Longhi!! 
Road near Longhill Gate, Mallard Hilf. and the proposed District Park 
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NOW, THEREFORE, BE IT RESOLVED that the Board of Supervisors of James City County, Virginia, 
authorizes and dirc:as the County Administrator to execute the Agreement to relocate entrance 
to Longhill Road with Longhill Gate Investment Co., L.L.C., which will guarantee the County 
the necessary real property to construct the new entrance to Longhill Gate and require the 
County to transfer, abandon, or otherwise convey the existing entrance to Longhill Gate. 

G. PUBLIC COMMENT- None 

H. REPORTSOFTHECOUNTY ADMINISTRATOR 

Mr. Porter announced a Work Session, Wednesday, October 28, 1998, at 2:00p.m., on Drainage and 
Stormwater Management, and a joint meeting of the Board of Supervisors, City Council of Williamsburg, and 
Williamsburg-James City County School Board on Thursday, October 29, 1998, at 7:00p.m. in Building C 
BoardRoom. 

I. BOARD REQUESTS AND DIRECTIVES 

Mr. Bradshaw thanked Administration for working with Virginia Power to get streetlights installed in 
Toano before Eastern Daylight Savings Time ended. He commended the Parks and Recreation Division for the 
Halloween event at Upper County Park on Saturday, October 24, 1998. 

Mr. McGiennon commemorated recently deceased citizens, Mr. Glenwood Morgan and Ms. Gladys Guy. 

Mr. Sisk a motion to adjourn. 

On a roll call, the vote was: AYE: Sisk, McGlennon, Bradshaw, Nervitt, Edwards (5). NAY: (0). 

The Board adjourned at 9:06 p.m. 

102798bs.min 

William C. Porter, Jr. 
Deputy Clerk to the Bo 
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TJIZS LBASB, made and entered into at James City County, 

Virginia as of November 1, 1998, by and between JAMBS C:rTY COUNTY, 

VI:RG:rN:rA, a political sUbdivision of the Commonwealth of Virginia, 

(the "County•) and 'O'SA WASTB LANDFILLS OF VI:RG:rN:rA, DI'C. , a 

Delaware Corporation and a division of Waste Management, Inc. (the 

"Lessee•); 

The County and the Lessee, for and in consideration of the 

keeping by the parties of their respective obligations hereinafter 

contained and other valuable considerations paid in hand 

simultaneously with the execution and delivery of this Lease, 

receipt and sufficiency of whereof is hereby acknowledged, agree as 

follows: 

1. 

ARTICLE I 
DEMISED PREMISES 

County's Demise. upon the terms and conditions 

hereinafter set forth, and in consideration of the payment of the 

rents and the prompt performance by the Lessee of the ·covenants and 

agreements, to be kept and performed by the Lessee, the County does 

lease, let, and demise to the Lessee and the Lessee hereby leases 

from the County, the following described premises, situate, lying 

and being within the County off Jolly Pond Road, more particularly 

described on Exhibit "A" attached hereto and made a part hereof, 

which demised premises constitute the County's Solid Waste Transfer 

Station (the "Transfer Station•). 

The County does further grant unto Lessee, its invitees, 

licenses, and its permitted successors and assigns, for the Term of 
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the Lease, the right of ingress and egress in common with the 

County and others from Jolly Pond Road over, across and through the 

County's adjacent property to the Transfer Station. The County 

does further ratify and confirm unto the Lessee all existing 

easements for the installation and maintenance of overhead and 

underground utilities currently serving the Transfer Station over, 

across, under and through the County's adjacent property, and 

agrees to grant and convey unto the Lessee, its permitted 

successors and assigns, without expense, such easements over, 

across, under and through the County's adjacent property as may be 

reasonably required in the future for the operation of the Transfer 

Station. In additio'n, as evidenced by that certain letter dated 

October 5, 1998 from Wes Saunders, Solid Waste Supervisor, to N. 

Howard Burns, which letter is incorporated by reference herein, the 

County has agreed to provide the Lessee space on other nearby lands 

of the County for the purpose of parking trucks and storage of roll 

off containers during the term of the Lease. 

2. Conditions. The demise is likewise made subject to the 

following: 

(a) Conditions, restrictions, easements and limitations, 

if any there be now appearing of record; 

(b) Zoning ordinances of the County; and 

(c) The proper performance by the Lessee of all of the 

terms and conditions contained in this Lease. 

3. Permits. The County covenants and agrees to retain and 

maintain all of the federal, state and local permits listed on 
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Exhibit B attached hereto and made apart hereof which are required 

for the operation of the Transfer Station (the "Permits•) until 

such time as the Permits are reissued in the name of Lessee which, 

in no event, shall be later than April 30, 1999 unless extended by 

the County for good cause shown. In this regard Lessee agrees to 

apply for and diligently pursue the Permits and the county agrees 

to provide Lessee reasonable assistance as may be required to 

obtain such Permits. Thereafter, Lessee covenants and agrees to 

maintain the Permits for the remaining Term of the Lease. 

ARTICLE II 
TERM 

To have and to hold the Transfer Station for a term commencing 

on the Commencement Date as defined in that certain Disposal 

Services Agreement by and between the County and the Lessee of even 

date herewith hereof (the "Disposal Agreement •) , which Disposal 

Agreement is incorporated by reference as if copied herein verbatim 

and continue until the sooner to occur of the expiration of thirty 

(30) years from the Commencement Date and the date on which the 

Landfill (as defined in the Disposal Agreement) permanently ceases 

to operate as a Landfill authorized to receive the Waste (as 

defined in the Disposal Agreement), subject to events of Force 

Majeure (as defined in the Disposal Agreement) unless sooner 

terminated as hereinafter provided, or unless the Disposal 

Agreement is sooner terminated pursuant to Section 16 or 17 of the 

Disposal Agreement (the "Term•). 
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ARTICLE III 
RENT 

1. Base Annual Rental. The rent for the Transfer Station 

for the first Thirty (30) years shall be Fifty Thousand Dollars 

($50,000.00) per year payable in advance in the amount of One 

Million Five Hundred Thousand Dollars ($1,500,000.00) (the "Advance 

Rent•). The Advance Rent shall be paid to the county by the Lessee 

upon the County's request on or before November 10, 1998 in order 

for the County to defease the Bonds hereafter described in Section 

4 below. 

2. Place of Pavment. Any Remaining Rent shall be payable at 

such place as the County may specify, in writing, from time to 

time. 

3. Net Lease. All rent shall be absolutely net to County. 

Accordingly, all costs, expenses, and obligations of every kind or 

nature, whatsoever, relating to the Transfer Station, or any 

improvements thereon, which may arise or become due during the term 

of this Lease, shall be paid by Lessee, and the County shall be 

indemnified and saved harmless by the Lessee from and against the 

same. Nothing herein contained shall be deemed to require the 

Lessee to pay or discharge any liens or mortgages of any character 

whatever which may hereafter be placed upon the Transfer Station by 

the affirmative act of the County, and to this regard the County 

agrees not to place any liens or otherwise encumber the Transfer 

Station during the Term of this Lease. 

4. Defeasance of Bonds. The County covenants and warrants 

unto the Lessee that simultaneously with the receipt of the Advance 
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Rent or as soon as possible thereafter, it will use the Advance 

Rent and such other of sums as are necessary to fully defease the 

Series 1993B Virginia Peninsula Public Service Authority Solid 

Waste Management Revenue Bonds and to cause any and all deeds of 

trust, mortgages and other instruments securing the Bonds, if any, 

to be released of record against the Transfer Station. 

ARTICLE IV 
PAYMENT OF TAXES 

1. Lessee's Obligations. The Lessee shall pay, before any 

fine, penalty, interest, or cost may be added, or become due or be 

imposed for nonpayment thereof, all taxes, assessments, water and 

sewer rents, rates and charges, transit taxes, charges for public 

utilities, excises, levies, licenses and permit fees and other 

governmental charges, general and special, ordinary and 

extraordinary, unforeseen and foreseen, of any kind and nature, 

whatsoever, which at any time during the term of this Lease may be 

assessed, levied, confirmed, imposed upon, or grow or become due 

and payable out of or in respect of, or become a lien on, the 

Transfer Station, or any improvements thereon, or any part thereof 

or any appurtenance thereto, or otherwise arising out of any use or 

occupation of the Transfer Station, or any document (to which the 

Lessee is a party) creating or transferring an interest or estate 

in the Transfer Station. For purposes of Section 58.1-3203 of the 

Code of Virginia, as amended, it is agreed that the term of this 

Lease shall be deemed to be thirty (30) years. 

2. Obligations altered. Nothing herein shall require the 

Lessee to pay municipal, state, or federal income taxes assessed 

5 



against the County, municipal, state, or federal capital levy, 

estate, succession, inheritance, or transfer taxes of the county, 

corporate franchise taxes imposed upon any corporate owner of the 

fee of the Transfer Station; provided, however, that if at any time 

during the term of this Lease the methods of taxation prevailing at 

the commencement of the term hereof shall be altered so as to cause 

the whole or any part of the taxes, assessments, levies, 

impositions, or charges now levied, assessed and imposed, wholly or 

partially as a capital levy, or otherwise on the rents received 

therefrom, or of any tax, corporation franchise tax, assessments, 

levy (including, but not limited to any municipal, state, or 

federal levy), imposition or charge, or any part thereof, shall be 

measured by or based in whole or in part upon the Transfer Station 

and shall be imposed upon the County, then all such taxes, 

assessments, levies, impositions, or charges, or the part thereof 

so measured or based, shall be paid and discharged by the Lessee. 

3 . Mode of Payment. The Lessee shall pay the taxes and 

other charges as enumerated in this Article and shall deliver 

official receipts evidencing such payment to the county within 

thirty (30) days following the date of payment by Lessee. If, 

however, the Lessee desires to contest the validity of any tax or 

tax claim, the Lessee may do so without being in default hereunder, 

provided the Lessee gives the County notice of the Lessee's 

intention to do so and furnishes the County with a bond with a 

surety made by a surety company qualified to do business in the 

Commonwealth of Virginia, or pays cash to an Escrow Agent jointly 

6 
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selected by County and Lessee, one and one half times the amount of 

the tax item or items intended to be contested, conditioned to pay 

such tax or tax items when the validity thereof shall have been 

determined, and which written notice and bond or equivalent cash 

shall be given by the Lessee to the County, not later than sixty 

(60) days before the tax item or items proposed to be contested 

would otherwise become delinquent. 

4. Proration. The foregoing notwithstanding, the parties 

hereto understand and agree that the taxes for the first and last 

years of the term shall be prorated proportionately between the 

County and the Lessee. 

ARTICLE V 
MECHANIC'S LIENS 

1. No Lien. The Lessee shall not have the power to subject 

the interest of the County in the premises to any mechanics' or 

materialmen's liens or lien of any kind. 

2 . Release of Lien. The Lessee will not permit or suffer to 

be filed or claimed against the . interest of the County in the 

Transfer Station during the continuance of this Lease, any lien or 

claim of any kind, and if such lien be claimed or filed, it shall 

be the duty of the Lessee, within thirty (30) days after the County 

shall have been given written notice of such a claim having been 

filed, or within thirty (30) days after the County shall have been 

given written notice of such claim and shall have transmitted 

written notice of such claim and shall have transmitted written 

notice of the receipt of such claim unto the Lessee (whichever 30 

7 
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day period expires earlier) to cause the premises to be released 

from such claim, either by payment or by the posting of bond or by 

the payment to the court of the amount necessary to relieve and 

release the premises from such claim, or in any other manner which, 

as a matter of law, will result, within such period of 30 days, in 

releasing the County and the title of the County from such claim; 

and the Lessee covenants and agrees, within such period of 30 days, 

so as to cause the premises and the lessor's interest therein to be 

released from the legal effect of such claim. 

ARTICLE VI 
GOVERNING LAW, CUMULATIVE REMEDIES 

l. Governing Law. All of the rights and remedies of the 

respective parties shall be governed by the provisions of this 

instrument and by the laws of the Commonwealth of Virginia as such 

laws relate to the respective rights and duties of landlords and 

tenants. 

2 0 Cumulative Remedies. During the continuance of the 

Lease, the County shall have all rights and remedies which the 

Lease and the laws of the Commonwealth of Virginia assures to it. 

All rights and remedies accruing to the county shall be cumulative, 

that is, the County may pursue such rights as the law and this 

Lease affords to it in whatever order the County desires and the 

law permits without being compelled to resort to any one remedy in 

advance of any other. 

8 

179 



180 

1. 

ARTICLE VII 
INDEMNIFICATION 

Indemnification by Lessee. The Lessee hereby binds 

itself and its successors to indemnify, defend and hold harmless 

the County and the Virginia Peninsula Public Service Authority, and 

their respective officers, agents and employees, from all suits and 

actions of every name and description brought against it or them, 

and all costs or damages to which it or they may be put, on account 

of, or by reason of injury or alleged injury to the person or 

property of another, resulting from negligence or carelessness in 

the performance of work, or in guarding the same, or by, or on 

account of any act or omission of Lessee or its agents. Lessee, or 

behalf of itself and its successors, further agrees to indemnify 

and hold the County and the Authority harmless against any and all 

claims, suits or demands that may accrue to, or be suffered by, or 

adjudicated against either or both of them by reason of any injury 

sustained by any employee of Lessee in and about the Transfer 

Station under and pursuant to the provisions of the Virginia 

Workers Compensation Act or any amendments thereto; provided, 

neither Lessee nor any successor shall be liable under these 

provisions for any loss occasioned by the willful misconduct or 

negligence of the County, the Authority or their respective agents 

and employees. 

2. Acknowledgement of Responsibility by County. County 

acknowledges unto the Lessee, its parent corporation, Waste 

Management, Inc. (•Waste Management•) and their respective 

officers, directors, representatives and employees the County's 

9 
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responsibility for actions and omissions of County, its agents, 

representatives and employees in connection with County's 

obligations under this Agreement, which cause or otherwise result 

in damages or injuries (either to persons or property, real or 

personal, or both), including, without limitation, injuries 

resulting from death; provided, the County shall not be responsible 

for any loss occasioned by the negligence or wilful misconduct of 

the Lessee, its respective officers, directors, representatives and 

employees. 

ARTICLE VIII 

INSURANCE 

1. Insurance Required. From and after the time when the 

Lease commences and for the remainder of the Term, Lessee shall 

cause to be maintained the following insurance: 

Type of 
Insurance 

Workers Compensation 
Public Liability 

Property Damage 

Contractor's Protective 
Public Liability 

Contractor's Protective 
Property Damage 

Contractual Liability 

Contractual Property 
Damage 

Completed Operations 
and Products Liability 

Each 
Person 

$ 500,000 

$1,000,000 

$ 500,000 

$ 500,000 

Each 
Occurrence 

$1,000,000 

$2,000,000 

$1,000,000 

$1,000,000 

10 
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Aggregate 

$ 250,000 

$ 250,000 

$ 250,000 

$2,000,000 
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Vehicle Liability 

Property Damage 

$ 500,00 $1,000,000 

$ 200,000 

$1,000,000 

2. Evidence of Insurance. Within ten (10) days after 

execution of this Agreement and within fifteen (15) days after the 

anniversary date hereof for each year thereafter, Lessee shall 

submit proof of all insurance, required to be furnished under this 

Agreement, in a form satisfactory to the County Attorney. All 

required insurance shall be signed by an authorized representative 

of a company licensed to do business in the Commonwealth of 

Virginia. 

3. Workers Compensation. Lessee shall be required to 

obtain insurance in a form approved by the County Attorney, for 

Workers' Compensation and Liability for those activities associated 

with the Transfer Station, transfer hauling and the disposal 

method. These insurance policies shall be sufficient to protect 

Lessee, its agent and/or its employees from claims for damages for 

personal injury, including wrongful and accidental death and 

property damage, which may arise from operations under the Disposal 

Agreement, whether such operations be performed by Lessee or its 

agents or employees. The policy or policies shall name the County 

as an additional insured to the extent of the liability assumed by 

Lessee under this Agreement specifically excluding the negligence 

or willful misconduct of the County, and shall contain a clause 

that the insurer will not cancel or decrease the insurance coverage 

without first giving the County thirty (30) days prior written 

notice. 

11 



ARTICLE IX 

ASSIGNMENT 

1. Written Assignment; Filing. This Lease may be assigned 

by the Lessee to any company or firm to which the Disposal 

Agreement may be assigned. Notice of such assignment and a copy of 

the instrument of assignment shall be provided to the County and 

the original instrument of assignment shall be recorded in the 

Clerk's Office of the Circuit Court for James City County if a 

memorandum of this Lease has been recorded therein. 

2. Estoppel Certificates. The County and the Lessee each 

agree that each will, within twenty (20) day after written notice 

requiring a statement of the status of the Lease, give such 

statement in writing to show whether the Lease is in good standing 

and has not been modified and, if it is not in good standing or has 

been modified, the particulars thereof, and failure within such 

period of twenty (20) days to give such written reply, shall 

constitute a representation that the Lease is in good standing and 

has not been modified, which representation any person may rely 

upon as being true and correct. Notice and the subsequent reply 

shall be deemed given and time shall begin to run when, 

respectively such notice and the consequent reply are deposited in 

the United States Registered or Certified Mail, with sufficient 

prepaid postage to carry them to their addressed destinations and 

they shall be addressed to the County and the Lessee at the places 

and in the manner prescribed as being the places and the manner for 
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giving notice. Such notice shall contain, verbatim, all of the 

language set forth in this Section 2. 

3. Lessee's Primary Liapility. If the Lessee's interest in 

and to this Lease Agreement is assigned, the Lessee's liability for 

the prompt performance of any of the terms, conditions, covenants, 

and agreements contained herein to be performed by. the Lessee, 

shall have no further force and effect provided that the guaranty 

of USA Waste Services of Virginia, Inc., a Delaware corporation and 

a division of Waste Management, Inc., a Delaware corporation, 

remains in full force and effect. 

ARTICLE X 
CONDEMNATION 

l. Eminent Domain; Cancellation. If, at any time during the 

Term of this Lease, the Transfer Station, or any portion thereof is 

taken or appropriated or condemned by reason of eminent domain (the 

•condemnation•), and the Condemnation will not have a significant 

adverse effect on the Lessee's operation of the Transfer Station, 

the County shall be entitled to all proceeds from such Condemnation 

without adjustment of any rent hereunder. If the Condemnation 

will have a significant adverse effect on its operation of the 

Transfer Station, the Lessee shall have the option within sixty 

(60) days follow±ng the date Lessee receives notice of the 

Condemnation to terminate the Lease, in which event the County 

shall be entitled to all of the proceeds from the Condemnation and 

the County shall refund to the Lessee the unearned balance of the 

13 



Advance Rent calculated as of the end of the month during which the 

Condemnation occurs. 

ARTICLE XI 

Alterations and Improvements to the Transfer Station. With 

the prior written consent of the County, which will not be 

unreasonably withheld, the Lessee may construct or improve a 

building or buildings on the Transfer Station or any portion 

thereof at the sole expense of the Lessee and in accordance with 

all laws and ordinances relating thereto. 

1. 

ARTICLE XII 

DEFAULT 

Default by Lessee. County shall have the right to 

terminate this Lease, in County's sole option, in the event of the 

occurrence and continuance of any of the following (a "Default"): 

(a) a default by the Lessee under the terms and conditions of 

the Disposal Agreement; or 

(b) a breach by the Lessee of any of the terms or conditions 

of this Lease, which breach is not cured within thirty (30) days 

after written notice is given to the Lessee by the County 

specifying the nature of the breach and the corrective action 

required by the Lessee to cure the breach; provided, however, that 

if the nature of the breach is such that it cannot reasonably be 

cured within thirty (30) days, then County shall not be entitled to 

terminate 

commences 

this 

said 

Lease with respect to such breach if Lessee 

cure within such thirty (30) day period and 

u 
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thereafter diligently prosecutes the cure until completion; and 

provided further that no identical material breach shall occur more 

than three (3) times within any twelve (12) month period; or 

(c) commencement of any voluntary or involuntary bankruptcy 

or insolvency proceedings against the Lessee or commencement of 

reorganization proceedings against the Lessee under any state or 

federal debtor relief statute; provided, that any such involuntary 

proceeding is not dismissed within 120 days after being instituted. 

2. Default by County. Lessee shall have the right to 

terminate this Agreement, in Lessee's sole option, in the event of 

the occurrence and continuance of any of the following (a 

"Default •) : 

(i) breach by County of any of the nonmonetary 

terms or conditions of this Agreement, which breach is not cured 

within thirty (30) days after written notice from Lessee of same is 

given to County; provided, however, that if the nature of said 

breach is such that it cannot be cured within thirty (30) days, 

then Lessee shall not be entitled to terminate this Agreement with 

respect to such breach if County commences said cure within such 

thirty (30) day period and thereafter diligently prosecutes same to 

completion; or 

(ii) commencement of any voluntary or involuntary 

bankruptcy or insolvency proceedings against County or commencement 

of reorganization proceedings against county under any state or 

federal debtor relief statute; provided that any such involuntary 

proceeding is not dismissed within 120 days after being instituted. 
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ARTICLE XIII 

REPAIR OBLIGATION 

During the Term of this Lease, the Lessee (a) shall maintain 

the Transfer Station in good operating condition; (b) shall not 

suffer or permit any waste or neglect of the Transfer Station; and 

(c) shall repair, replace, .and renovate the Transfer Station as 

often as it may be necessary in order to keep the Transfer Station 

in good operating condition. 

1. 

ARTICLE XIV 
ADDITIONAL COVENANTS OF LESSEE 

Legal Use. The Lessee covenants and agrees with the 

County that the premises will be used only for the operation of the 

Transfer Station and activities related and incidental thereto. 

2 . Insurance claims. No damage or destr~ction of any 

building or improvements by fire, windstorm, or any other casualty 

shall be deemed to entitled the Lessee to surrender possession of 

the premises or to terminate this Lease or to violate any of its 

provisions or to cause any rebate or reduction in the rent when due 

or thereafter becoming due under the terms hereof; and if the Lease 

shall be cancelled for the Lessee's default at any time while there 

remains outstanding any obligation from any insurance company to 

pay for the damages or any part thereof, then the claim against the 

insurance company shall, upon the cancellation of the within Lease, 

be deemed immediately to become the absolute and unconditional 

property of the County. 
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3 . Termination. upon termination of the Lease, the Lessee 

will peaceably and quietly surrender possession of the Transfer 

Station to the County. The County agrees to accept the Transfer 

Station in its operational condition at the date of termination of 

the Lease, without any warranty or improvements by Lessee, in its 

then operating. condition, ordinary wear and tear excepted. 

4. Legal Costs. If, at any time, either party is required 

to enforce this Lease or to defend any action or claim arising out 

of this Lease or the occupancy of the premises pursuant hereto, the 

losing party will owe and will pay to the prevailing party all 

costs and reasonable attorneys' fees incurred or expended by the 

prevailing party in conducting such defense or in enforcing the 

terms of this Lease in litigation or arbitration. 

ARTICLE XV 
QUIET ENJOYMENT 

The County covenants and agrees with Lessee that so long as 

the Lessee keeps and performs all of the covenants and conditions 

by the Lessee to be kept and performed the Lessee shall have quiet 

and undisturbed and continued possession of the Transfer Stations, 

free from any claims against the County and all persons claiming 

under, by, or through the County. Nothing herein shall be deemed 

to preclude County from selling County's fee simple interest in the 

Transfer Station or encumbering county's fee simple interest in the 

Transfer Station by a mortgage(s) or deed(s) of trust, provided 

that any such sale or encumbrance shall be subject to and inferior 

to this Lease. 

17 



ARTICLE XVI 
RIGHT OF ENTRY 

The County and its authorized employees and agents shall have 

the right to enter upon the Transfer Station at all reasonable 

times to examine the condition and use thereof, provided only that 

such right shall be exercised in such manner as not to interfere 

with the Lessee in the conduct of the Lessee's business at the 

Transfer Station. 

1. 

ARTICLE XVII 
MISCELLANEOUS 

Estoppel Certificates. Either party shall, without 

charge, at any time and from time to time hereafter, within twenty 

(20) days after written request of the other, certify by written 

instrument duly executed and acknowledged to any mortgagee or 

purchaser or proposed mortgagee or proposed purchaser, or any other 

person, firm, or corporation specified in such request: 

(a) As to whether this Lease has been supplemented or 

amended, and, if so, the substance and manner of such supplement or 

amendment; 

(b) As to the validity and force and effect of this 

Lease, in accordance with its tenor as then constituted; 

(c) As to the existence of any default thereunder; 

(d) As to the existence of any offsets, counterclaims, 

or defenses thereto on the party of such other party; 

(e) As to the commencement and expiration dates of the 

term of this Lease; 
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(f) As to any other matters as may reasonable be so 

requested. 

Any such certificate may be relied upon by the party who 

requested it and any other person, firm, or corporation to whom the 

same may be exhibited or delivered, and the contents of such 

certificate shall be binding on the party executing same 

2. Duplicates; Recordation. The parties will at any time, 

at the request of either one promptly execute a memorandum of the 

terms of this Lease in recordable form setting forth a description 

of the Transfer Sta'tion, the term of this Lease and any other 

portions thereof required by statute as either party may request; 

the cost of recording any such document to be borne by the party 

requesting its recordation. 

3. Covenants Running with Land. All covenants, promises, 

conditions, and obligations herein contained or implied by law are 

covenants running with the land and shall attached and bind and 

inure to the benefit of the County and Lessee and their respective 

heirs, legal representatives, successors, and assigns, except as 

otherwise provided herein. 

4. No Waiver. No waiver of a breach of any of the covenants 

in this Lease shall be construed to be a waiver of any succeeding 

breach of the same covenant. 

5. Arrears. All arrearages in the payment of rent shall 

bear interest from the date when due at the rate of 12% per annum 

until paid. 
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6. Written modifications. No modifications, release, 

discharge, or waiver of any provisions hereof shall be of any 

force, effect, or value unless in writing signed by the County, or 

its duly authorized agent or attorney. 

7. Entire Agreement. This instrument contains the entire 

agreement between the parties as of this date. The execution 

hereof has not been induced by either party by representations, 

promises, or understandings not expressed herein and there are no 

collateral agreements, stipulations, promises, or undertakings 

whatsoever upon the respective parties in any way touching the 
. 

subject matter of this instrument which are not expressly contained 

in this instrument. 

8. Notices. All notices, requests, demands, and other 

communications by either party to the other shall be in writing and 

may be either: (i) delivered personally to the party named below; 

(ii) deposited in the u.s. mail, registered or certified, return 

receipt requested; or (iii) sent by overnight courier service, in 

each case to the party's address set forth below: 

If to Lessee: 

USA Waste Landfill of Virginia, Inc. 
ATTN: N. Howard Burns 
27 West Queensway 
Hampton. Virginia 23669 

with a copy to: 

Waste Management, Inc. 
·ATTN: John Skoutelas, General Counsel 
420 Lincoln Highway 
Fairless Hills, Pennsylvania 19030 
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and a copy to: 

Benjamin A. Williams III, Esq. 
PATTEN, WORNOM AND WATKINS, L. C . 
12350 Jefferson Avenue, suite 360 
Newport News, Virginia 23602 

If to County: 

James City County 
ATTN: County Administrator 
101-c Mounts Bay Road 
Williamsburg, Virginia 23185 

with a copy to: 

James City County Attorney 
P. o. Box 8784 
Williamsburg, Virginia 23187-8784 

or to such other address, and to the attention of such other person 

or officer, as either party may designate in writing by notice duly 

given pursuant to this Section. Notices shall be deemed delivered 

and effective when: (A) delivered in person, (B) three business 

days after being placed in the u.s. mail, properly addressed, with 

sufficient postage, or (C) the day after sent by overnight courier 

service. 

9. Landlord-Tenant Relationship Only. The relationship 

between the parties is that of landlord and tenant, and the Lessee 

specifically acknowledges that all statutory proceedings regulating 

the relationship of landlord and tenant respecting collection of 

rent or possession of the premises, accrue to the County. 

10. Liability Continued. All references to the County and 

Lessee mean the persons who, from time to time, occupy the 

positions, respectively, of County and Lessee, although this shall 
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not be construed as relieving a person of any liability incurred by 

them by reason of or in connection with their having been County or 

Lessee at one time, unless otherwise provided herein. 

IN WITNESS WHEREOF the parties have caused heir names to be 

hereunto subscribed, as to County, by them, and by Lessee, by its 

duly authorized representative and officers. 

COMMONWEALTH OF VIRGINIA 

tJSA WASTB 0!' VJ:R.GDT.IA 
LAJID!'ILLS, :INC. 

APPROVED AS TO FORM: 

_Jr=e~r<4 

~~ of Cfm'v ~ , t~o-~it: 
I, Yl<o. --£:ia., «1 LA) , a Notary Public in and for 

t~e City and 'Otmmonwealt~resaid, do certify that A(. How~44 
f!>vtt.<~~ :T'R.. DtS":"IZtcT /(/tiiJifC~ of USA Waste of Virginia 
Landfills, Inc., whose name is signed to the foregoing writing 
dated tf•t•M~«S 1 1118 , has acknowledged the same before me in 
my~ and Common~ealth aforesaid. 

U<,....;t;.· 

Gi~en under my hand this ~day of "'ru~, 1998. 

MydLommission expires: 
~ nlJM.J .{I, .1 00 /. 
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COMMONWEALTH OF VIRGINIA 

111
,, of ~ m.l"" £\tq-. , to-wit: 

:tf. I, tnr.Rt Ft.IINt!.c-.s ·1(/t:-6-t=,e , a Notary Public in and for 
the~9~~and Commonwealth aforesaid, do certify that J~~~ 

. Q, iv'a.,..'Xlv on behalf of James City County, 
Virginia,.1 whose name is signed to the foregoing writing dated __ 
/lkt/ 1, I 't 9$' , has acknowledged the same before me in my~ and 
Commonwealth aforesaid. C6<.~ 

Given under my hand this ~day of~/, 1998. 

'Oy.rYJ< J:l?a'ltl!/.·~ f!.u..: w 
Nota Public J 

My commission expires: 
Oc.f4-4v _'¥ I , .;~ o o I 

a:\tran•fer.lea-t' 
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!.~ (. "H '- 1'd &-'< 1\t>••tJ<tV~ .1' MIICIWLL·-Wil.S<ltl ASSOCIATC:i, P.C. 

""' '' - •' CIVIL. U·JG!Nff.l("; & !AIW SUIIVCYORS •-.," .• ·' . no LWII SJH[I I, SUITE 112, 7NO fLOOn, P.O. IJO:o. 1269 
WISI 1'01111, VlllCII.fiA 7:1181 (HIJ4) 84J ··,l/44 
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EXHIBIT B 

BASE DISPOSAL FEES 

A. The Base Disposal Fees for all County Waste delivered to 
the Transfer Station in County vehicles shall be Thirty-Five 
Dollars ($35.00) per ton. 

B. The Base Disposal Fees for all County waste delivered to 
the Bethel Landfill in County vehicles shall be Twenty-Five Dollars 
($25.00) per ton. 
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EXHIBIT C 
HOST FEES 

A. The Host Fee to be paid by USA to the County for all Waste, 
excluding County Waste, delivered to the Transfer Station by 
Commercial Haulers, Private Businesses and others which is 
generated from within the geographical boundaries of the County and 
the city shall be Twenty-Five cents ($0.25) per ton. 

B. The Host Fee to be paid by USA to the County for all Waste 
delivered to the Transfer Station by Commercial Haulers, Private 
Businesses and others (excluding County Waste) which is generated 
from outside the geographical boundaries of the County and the City 
shall be Two Dollars ($2.00) per ton. 
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EXHIBIT D 
DESCRIPTION OF USA PROPERTY 

All that certain lot, piece or parcel of land 
situate, lying and being in Jamestown 
District, James City County, Virginia 
containing Two Hundred Seventy-Nine and 
4/10ths (279.4) acres, more or less, as more 
particularly sho.wn on that certain plat 
entitled • SURVEY. AND PLAT OF 279.4± ACRES OF 
LAND LOCATED ON SKIFFS CREEK AND WOOD CREEK, 
JAMESTOWN DISTRICT, JAMES CITY COUNTY, 
VIRGINIA• dated November 9, 1995 and. made by 
Tom Hardyman, Land Surveyor, (the •Plat•), a 
copy of which Plat is attached hereto and made 
a part hereof as Exhibit A, together will all 
and singular all tenements, hereditaments, 
easements, riparian rights and appurtenances 
thereunto belonging or in any appertaining. 

BEING the same property conveyed to Jacqueline 
Bickford Gelin by deed of James v. Bickford 
and Helen R. Bickford dated February 14, 1930 
and recorded in Deed Book 25, at page 456 in 
the Clerk's Office of the Circuit Court for 
James City County, Virginia (the •clerk's 
Office•). The said Jacqueline Bickford Gelin 
died intestate February 1, 1985 and by her 
corrected List of Heirs recorded in the 
Clerk's Office in Will Book 33, Page 681 the 
property passed to her surviving kindred as 
follows: one-eighth (l/8) each to her 
s~=viv~~g mate=~al kindred, James V. Bickford 
III, Carolyn B. McCulloch, Paul R. Bickford, 
Jr., and Betsy B. Burnette, and one-sixth 
(1/6) each to her surviving paternal kindred, 
William Russell Woodfin, Virginia Ann Woodfin 
Godwin, and Frances Gray Woodfin Campbell 
Furrh. 

James V. Bickford I I I acquired an undivided 
one-sixth (1/6) interest by deed dated January 
26, 1990 from Frances w. Furrh, et vir, 
recorded in the Clerk's Office in Deed Book 
500 at page 198; an undivided one-sixth (l/6) 
interest from William Russell Woodfin et ux. 
by deed dated December 20, 1989 and recorded 
in the Clerk's Office in Deed Book 500 at page 
200; and an undivided one-sixth (1/6) interest 
from Virginia Ann Woodfin Godwin, divorced and 
not remarried, by deed dated December 20, 1989 
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and recorded in the Clerk's Office in Deed 
Book 500 at page 202. 

Paul R. Bickford, Jr. acquired a one-eighth 
(1/8) interest as a survivor of Jacqueline 
Byler Bickford Gelin, and acquired another 
one-eighth (1/8) interest by deed of Carolyn 
B. McCullough et vir dated February 6, 1989 
and recorded in Deed Book 428 at page 699. 
The said Betsy Bickford Burnette acquired an 
undivided one-eighth (1/8) interest through 
Jacqueline Gelin's estate. 
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CONTRA .'lUMBER K97 -0 11 

First Amendment to CAT GOVERNMENTAL LSASE-PURCHASE AGREEMENT 
Dated as of the 10th day of September , 19~ ("Agreement") 

By and Between 
James City County, VA, ("Lessee") 

and 
Caterpillar Financial services Corporation ("Lessor") 

For Valuable Consideration Received, Lessee and Lessor hereby agree to 
amend the Agreement as follows: 

Section 2, Line 4 of the Agreement is hereby deleted and replaced with the 
following: 

"If Lessor does not receive a payment within 15 days from the date it 
is due, Lessee shall pay to Lessor, on demand, a late payment charge 
equal to the lesser of five percent (S'J of the payment not paid when 
due or the highest charge allowed by law, whichever is less." 

Section 9, Line 1 of the Agreement is hereby deleted and replaced with the 
following: 

"EVENTS OF DEFAULT; REMEDIES: Each of the following shall constitute 
an "E~ent of Default" hereunder upon Lessor giving Lessea·ten (10) 
days written noti:e of such an Event of Default and Lessee failing to 
resolve such Event of Default to Lessor's satisfaction within the 
ten (10) days: (a) Lessee shall fail to make any payment to Lessor 
when due ... " 

In Witness Whereof, the authc=ized re:=ese~catives o= the Lessee and Lessor 
have executed this First Amendment to the Agreement to be effective as of 
the effective date of the tease. 

Title: County Administrator 

Date: September 10, 1996 

CATERPILLAR FINANCIAL SERVICES 
CORPORATION ("Lessor") 
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_,, • ''-''-0 vvl\l.l..i/"\/-'1.1 JUJ\1 

Oall'd IS of 

1-'!Vl.li:,.._N IAL Lf..AS( -1'\.II:I.KA.Sf. AQifDIEif 
&j•!l'fniX!I' HI. J~l{j 

lfSSU: JNIES ClfY CwrffY, VA LESSC.: CAJEIPIILAI fiNANCIAl SERVICES ~JUill 

.,A political qency or subdivision of the SUte of VIRGINIA., 
AODR£55; 101 MCIUtnS 14Y 10 

UllliAMS-G, VA 23187 

AOORCS$:10440 Lillie Patwcent P•rk.,.V 
SUi t• 1.!00 
ColuwhiA, MD 21044 

Lessor, in reli8nee on Lessee's selection of the equip.ent dncribed t.low ("Uuit• or ••Units•), agrees to acquire, 
....t sell the Unita to Leaan, Md Le .. ee .. reea to rent, l"ae, hire Mel purcheu the UuiU fro. leaaor. 

heae, let 

pncrlptlm of lttitCt) S!rlt\1 
(1) NEU 11'24f CAfERPillAA INJERGitAfED TOOI.CARRI£1, SIN 

locttion of Unites): 101 HOUIITS lAY RD 
UllliAHSIURG, VA 23187 JANES CITY 

P.,._,.t sdMWte etlached. Credit Utilization Otto: IIOVEHBH 30, 1996 

PAYMENT NOVISUJM: 
Leaaee "''" p.y to Leuor ~ta (Including the principal and intereat ,...., tionJ i11 GO consecutive 110nthly instell..nta 
c~ina on the Oellverv oate. 

ADOIJICIW. PIOVISIONS: RIDERS: 
construction Equip Applic;otlon survey/Equip Return Rider 

TERMS AND CONDrnoNI 
1. LEASE TERM: NON-APPROPAIA TIONS: The Leu• term for each Unit llhll cornrntnce on Ita ·o-.vary 1J11e• (which Is the l111r of the dale on which 
111 Le .. or exaculel thil laaee, flllliiiOf tlkae tllle to the Unit, or tel Lenee or ill -vent racootvee PO&"Itilliun or takltll con1rol of the Unit, provided tha 
DeGvary Dlle il on or prior lo lhe Credil Utitizelion Dell lei forth tlbevel end lffwll continue thn.tuyh Ullloal ol;•v ofla11111'ellecll Vtt• In which the Ollivety 
Dale occutl and, lhereaher, ehal automelicllly be ax11ndad 101 auoc"live ..,..,. .. periode coim:i-ting with I ·•••••'• fi11cal ve••· II thl Delivery 0111 le no1 
on or prior lo tha Credit \ltilizllion Data, L"llell•lll, elthe opaion ollueor, ueurne l"eor'e uhllgetion:o '" '"'"cheae end ~MY· lor the Unh. Within liven 
days folowing the o.livery Dale of e.:h Unit, leee11 et..ll a.xlcule end deliver to lehOl a Oeli""'Y $11fipl•·t~o.,lll using leseor'a atand•d form. lri the OYeftl 
no fund• 01 insufficient fund• •a appropri"ad end budgeted or ere otherwise not av.aable in ahy lt.oll 'flotl ,,,. ~nta due undarlf•• leHe,ll•••• wil 
inwnedialely notify l11101 of euah oocurrencalfld .,._ Laue etwltlfminate on 1he 1111 day ol1ha liecll y.~nr fur whk:h ..,prvprietktM w..-a rHiiwd without 
penalty or expense to L•••"· excepl n lo lhl portionll of ~· hlretn agreed upon lor whi"h funrle t~ll<ll have bMn appropUIId end budgeted or •• 
otherwiee IYMible. Non'lithsl!ndlng lhe foregoing, Leseee 191e11 lhet, lo the exrant permitted by t.w, h wil not c.ncel the Lana under,,_ proyillione 
of thil Section 1 if ~Y lunda.,, approprieled to it or by II lot u .. Mquililion, relention or operetktn olthu tl11ila or other~ parfcttming hmctione 
similar to the Unill lot the fiscal veer in which tennine\ion OOWfl ot the next tuceeeding liac.al yoer. 

Z. PAYMENTS: NET LEASE: During tht lee" term. leu" shall pay to leUOt, 11 thl .tdrne atettd abuve .. r euch othar loettlon l11sor de.!UNtealn 
writing, rent tor eech Unit u sl&lld in the ltteohed Peynwna Sched\H end eocCNdlng to the lbuve Pevmnut Provleion. An ernount equ• to one payment 
lor Ill of the Unils must accompany thiele .. e. If Lessor MCipte and e.-utn •••• leHe, slid amount shall IHtlppfiad lo the fifet payment due. II lee•cr 
doas not execute thie L11sa. slid amount wiR be returned to Lueee. II L11eor doea not receive • paymaut un1111 t.l3te ilia due, 1.11111 •hal pay to leesor, 
on de:mand, alate pa·,ntenl charge equello the llleerof live paroenl (5%) of the p.yrnant not pMd ""hen duo (II tl1eltigloeat ch•gealowld bylaw, whichever 
11 Ius. Thiel•••• is,• "'' te .. a. end Lln11 shill not be enUtted to enyebe~Vnent or reduotion uf paynlltol Uf anv loluff ~~ ~yment, whllher erilinD 
by ""on of •"V PHI, pflsent or future d...,_ of any neiUfl by La .... against L11sor ..- otl.at wlae. EXt.:fll•l •• olllll"wiH IJIIHHetv proW:Ied herain. the 
obtigellons of Le111or and leasee shill not be effected by "'def~e~t In, dernega lo, lose of PD""""'n or uee ul eny Uuil. howiVIr cMJIId, by the altechment 
of any lan or other daim to any Unil, by any lmerf-...c• whh ll .. n'au11 of the Unit, or fOl .,,,.other CMIIItl. wltelllor sirriler or dieeimllarto the foregoing, 
•nv prllent or future lew tc thl.contrery notwlthatandlng. 

3. WARRANTY DISClAIMER: l ..... ecknowledgu end egrae11thet II) uch Unil ia of e eize, dottdgn and ruN;.• s..tecled lly leaeH, fb) uch Unit is 1Liiteble 
lor lls11e'e purpoell, lei 11ch Unit oontaine .. aefely t .. turee daemed nec.....-y by L..,H, ldll111or h; ""' th1t n...,rlacluflt of "'Y Unit, lei the vendol 
of any Unilla not an egenl of leesor, and IIJ lUSOft HAS NOT MADE. AND DoP NOT HERBY MAKE, ANi IIEPI\ESENTATION Oft WAARANn', EXPRUS 
OR IMPLIED, WITH RESPECT TO THE MERCt\MTAIILITY, COHOITION, QUAUTY, DIICIUPTION OR OIIUAhiUrY OF A UNIT. OR ITS FITNUS FOR A 
PARTICULAR PURPOSE. l11eor ••liun- to l ...... to u .. otent ·~· eny werrenlles ol a Unit by lt;;mar•tl~teluflr and/or wndor, provided thet any 
action , .. ., by L••••• by raeson thlreol ehell ba 11 the exp ..... of L ... ee. 

4. POSSESSION, USE AND MAlNTENANt:a: lusee ahlll hOI lei uee, operate, meinllin 01 etore eny U..l "''llfUIHnly, cerlle .. ly, Unllfely otln 'lioletion of 
any ~elew or regulelion or lor any pufPOd othlr Ita'" in tha conduct of L111111'a bu.,._118; lbllll.tfluclun lfiiY Unit; (c) ..,.,., ... •nv Unit, permit the 
use of eny Unil by envone olher than Le1111, chllnge lhe uee of any Unit I rom thlll apHifted in tltrt ettecltecl11p1olic:ation Survey/Uaege Rkler, Or changa lhe 
localion of eny Unit from thai epacified above, without the priot wrillan conMM of l'"or, 01 kfl 111, esr;itfll or trensfer, or dir-.tJy or indirectly create or 
sulfet" Ia ••i•t any len. deim. ••curity int•••• or encumiHence on eny of ita rlghte here'lftder or in any Urlil. "fhe llllitl ere and ehell remein pereONII propeny 
inespeclive of lheir uae or mannar of 11techmlnt lo r ... ty. Upon prtor noUce to L11s1e, LIIIGI ur Ill""'"'' 11hllf heve lha right lbut not the ol!igelionlet 
ellr•11onlble time• ta Inspect "'Y Unit end mrtinteneno. racDHia releling lhllflla. leasee ehlll, el il• IXPII'"'" "''"' ., .. 1in11s during thel ... •t•nn. ...-inllin 
the Units SEE RIVERSIE ~ POR ADOITtOHAL TI'RMS AHU CONUtltutt•; 

LESSEE ACKNOWlEDGES H.\VINO AECI!IVEO A FUU.Y COMPLETED AND EXI!CUTID c.:upy OF TfttS AOREEMENT 

L111or: CATERPILLI\R riNAW;IAL SERVICES CORPORATION 

l~orne IPRINTI Scmforcl ll. Wamt<'l" N.ma CPRINTI ROlli IHA ( MYIUCJ( 
-· Wll:ffl uif'/lPtJi.iliOI;;,t~"'·•"'r."• ----

Count.v Administratot· 
Title-----=---------------

011e _,S<'=·I:.:lt:.:"':::·'::c'h=CI'__.:l:,:O.:.. _:;ln!'e;·.::IG<-------
tiiMI 

Tille--------

o ... _--~.i/JJh.;::-------
A5!11!tO 08101/H 10.25AMCf 

till [[fi, 
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'.,, ......... "''!'~" ···~ """"'~"· "''~'"" 

"''"' ""' ,,, '"'' 1 ''"' .h~H hu llov '"•l""'•olod•l• ul ~"d ,.1 lh~ •ul., "'~ ,ol t wk""" All 1''"11, .... c.,o•o""'" ... "' "'''"~"'""' 
~llo ou<) lo .,., \lo101 oh•ll b• ~~~'l"r I U> lh• UCtlflly "''""'•lui I ..... , lol•~olt .. oll"'""""'"' II I •Utlf ••>l•l•lou•i•Hu" ...,olio t .. louh ,;l.oiii'IJ th•l II .. UoUI 10 "'•••d louooo I._..,,, l••••• oh. 
•II,. .,101 .... ,. u,.,,. 111 • ,.,.,,..,. .. .,,,,,..,., ut1 UMI lloMI, 

5. lfSSff'IIUf'ftf.SfNT A liON ANIIJ WAAHANllf.$; I "'M"I"I"••••tt• •Mf ..,.,, .. , .. ht I •11•>4' lh"" 1•11 •n•• 111 • holly o;uoiMitiUI•"t>UIIIIo: .. aoo&oo.low•....,,.,. -u•o>o;y dooly uogo0111n 

•Ill """'"" ootldw llw C'.olllllhrt_, ... , .... , ot u .. "'"'" ..,,,.,., 11 .. '"'"'' ........ "'"'"'"'': IIIII••-•',.• u ...... -, tu •m•• ...... •ld t~erluun II•• L•••• .. .., h•• ,.,._,. .. ,..c•u• 
..... .,..upti•t• KlllotiiU ••th10011• II• •••cort-.......... ,and j0411k>riii•OC:orlooro ... l; 1~111111 I•••• ~onllllitl.lll ....... _.hrg.., lrorldii'U .,_. orllllllt:or••-~IIIICHIOilorlloror; ltiJiho 
"""'"''P•r"""' lor lorn••'"''"'"_..,,,. oruloarl ..... ll~>m ire- t.w hdonorloror:'""" l•••tio.o"'""fiC""""'""..,''''" S•ctiOtiiU:I ollh• "''"''' .. ''".,.'""'C""• ol 19tl6. as.,,..,,...,, 
''"" "(;oft"j; •ldl•tl•u•• h•• alllhl:'•nt llppoofuialio>~IIOI' ott..• ...... , """•t.krlo porr orl .,,,..,.,,, • .,,,. hll••'""'"''"' u .. c'"'"'" liacorl , • ., .,"' ••••on.blrborlillv .. lt••'''""'' c ... 
.._ ollt..,,.daotfl"""''"'• lftort.• orl porrn~M~UIIh•iluv lhor 111o111of thi•l•-•· l•••••••f'••••,.lllhort thor liM of u .. Uoor11 11 ornortHtorllo lorlloror'aptoporl, orfiiC•III•Id •c"oooHrocoporroriiOio 
l•u•or cknowlooolu-IMWI -str••• lhM '"" P""'"""l horYor """" colk.oolorlordlor 1••...., .. ,,.,,w,.u th•t u .. 1111.,1111 ,..., .... , 01 ororch '"''"""' i1 oracltHI""""I•- grou incomor lol Forti••• 
orw:- •••ationpr•I'O•••· I•••••••PI"""''· ..,..,..,,,,.not co ... ll-llt..ol: lorll•n•or wil ,.......,.,.,. wtth u .. lllklnn.lletflf•po•hnu •••"'"""'''Uol Sorction 148t•lof ""' CIIMh. •• 
'"" •- ,..., "" .._ndord toono limrl to,..,., -f ., ... ,. eor...,.,.cor ,, ... ilclootle a.nt otul llor .. ,.,.., to u .. or-..:uUut~ot ilttullnlll ... tll"'"'""""''"lll"'''"d by loruor; lbllntoror """ 
•••ctoor o•-•• .,..,_ "''' .-:twhich..,.•c•to•ll,o>t by <Mioi-.iu11ol "''' .ocl oollclw. lhorl•••••obot •••lolllllfllla..afld -t""'"" ""'"'"'"'"ISorctoou 14tllorlolthor r:.,...,; lclln••• 
wil nat dO Of cau111t0 IHI dol"' aooy oocl which will~~;..,oa ... or loy uolria-ul ..,,, ..:t ..,wlhill.••••lu II• a f'llval• orcuwtvllorld wotho"ll"' ""'"'"''~~ ol SorCIIIHtl41tal ollhor Co.>d• 
ltlll•a .. orwlltio...,lypartu ""'"""'llola•·M ...... tt""''· ..,-•••~•a.....,Hioloalorllortordlu ll"'li•MiortiSiat••Pt•auaoottu S•ciiiHII-IIIU(ol u,. Cud•; l•ll .... • wolloiUtduor e•uh 
lo IHI...,.. ""' orct which wil c••••· or b,· omin""'• "' ONI'I' ae1 ...,w, thor io•••••ll '"""oon ot u .. P"Vfl"''''''" I•• or loC~C<>""' IIIChld.oloM •• "'"U H~~:on"' fo• f•dao.t orii:UIIIor , .. .,,..,, 
PtWIIOiora ,. .... , thor C".ooo•; .,..,. 111 '"''" "• llor II"' ••~ltOiivorown.,r, "'"'anti np•••l~>l ulthor thllll.lal"" ahooll PfOVidor lolornor orn u...,ooo01ol eow•a•lllllrll•nloalv"' thiii<Hit 
IIII.OC ... d l .. llltO. 

•· TA.IIt:&: lan .. eo•••• to""""'"'' P•v or ••ioni.,Hul••-'·".,. •••• "'"' ••••• nlorny nahllor,trouath••with ""' '""'"""''· howa<N ~~oloiOtoonlln •••· or ""•••ttlhii•IN•I•Q .,, 
lhaiUI'•IIo.lfl-••11.,11"' "lttiJM"''..,""'·""'io"' orl Moy 111nor f""" lu, oluoioou or '"II••CI"""''" II,. I•••• '""" .,.,,._ ... ,.., lry oruy 1••111(1 aollhUIIIy woth •••P•ellu or Nl co•u••cl"'' 
-h AOY Unil, oracltiiUno. hoowor-, tora•l ...... IIMOfd I•V I •nor'ao ... t IIICOIIO .. fullroll loo•l DDl.lracljoiCI or11y ""'' incuoo .. t•••t WIOICh, by lt .. 111111 Of II .. IIIII"" Hllf'Qiing IUChle•. a•proriiiV 
r•llorva lor•"••• t oruor lrorn ""' pory101ornt ot .,,, t.,.,..,.ilionl wl....t1 I••••• -aid oU .. •w'-"- "'*cc•lad 10 par or r•ioflltureool. II loru<11 11 fl<ll orntollord to • cDII•••PD•ldHIQao..t • ..,,, 
dordtiCtion..,.,h ra....,ctto "'" loJtPOIMtiiGn which I•• .. .,,. '""'"'"" 111 par Of toriotoDo•••.,... atiCIII'"'t'""'" 01 '"""'""'"""'"tconaliluloriiiOCuot"' 10 Lor1101, I han l.or•••••h ..... 10 P•\ 
10 l••-d• -•" ul •w ltUIOUIItfllmlwhoch l10h1N 0. oloiouorlord '" P•Y iro•••t-lullal.,or:l•p•YI•"''" or roriuobtw1oru"''"lor '"''"" '"'"' tlol "''Y P"Y""'"IIIy lorn•• mad• puotuMtl 
to tho• , ... ,t-11. l•n••~tllll "'"''"'" .,..., fllor. in""'"'""'''"""'"'·""''" l•n•"· "'" , • ...,. ... rortt~~n• wlrochroo•r lr• ••q-•d wrlh ror•p.c11o ""' Uollh- fur purf•u•or•olltu• S""'""''· 
•t .. IOO"•I ... incklllorllnV ortlilt•l•dUt<lllfl. wlll,.oll.., ""'"""'UOil;••h.oootlti4"' .. f ""' Cod•, of wt.:h (oruur,. • m•oub•r lor "'''I' v••• ilt which or COrololodort..tor cornltor,.diiiC"'",. 
lor• lor 111m i1 lllord lrH thor orllllooiltad ttrOilP. 

7. LOSS OR DAMAOt:: INSUKANCf: I••••• """'""'' .. ria~ • •MI lo••olltlor& ol luu, t1..,1au• C11 Cuu11lly O.:c1111"'1&:" t•• '"''"'"'"""' dorlll'lll<tl ICII orur eoru" Whllllo•var, lor 
cniiCiol.lo•o•lionDI ""Y Utoit puOI' tu, do11i11g or ttlb•••tt"'oolto tr ... llu"' Uooit 111 ••h•twtlto lorlllf>f P•ll• ....... lo ac1iouiCII l""l•or"lorlln, "'"'tor lolfo•V to or d••lhol M'l' P"'""'"' 
••"-a••• MIY proporllyin "''Y ,...,,_"'"""' 0111 ol '" iolCod••otl" ,,..,,...u.11oun.to••· •• ..,,.,,.,.,,,I:Cioldollonor ''"'liD""' u .. ltnn. II .,,,u,.., loooct>,...ld.,norgord. ••-• ••Y ca,..o. 
wtoaiiGorvao,l•n- ~t ... gi ... I •a-poor...,l nnlicor IIIUiorOI. II I ••o.urr•a-o..a.lfdortoriiOIIIIII•Ih"' IIIICII d-IIUII ill 1101 llfortllll ..... , 11 .. 111or""" •IIIII, ortlla ""P"""·IIfOIIIPIIy '"''"'• 
11 .. ll!lll IO thor COf ..... lllnloriiO*•d lt'l' SorCtiiHo 4 ah<lva. II llllV llull 1.__ .. , -~~ Ofll,lo&t, llulorll, t1111110y•d 01 illlllf'Miblf tloi1111MC!IId ln111or1011 .... ydorl111111111ordby t•allgf(IIIHII MOW 
CIIUtor .......... -.or ....... by CINtdlllfliWII-Qr ott .. rwiMJ•ry audoOC:CtiiiDIICIII .... orll•l a "C•an ... y ()ci:UOiorlll:or"J jiUOI 10, tlllliUQ 01 IUIIIorlftiDUIIO lunlot II .. Uolll it IIIIWI"'d 10 
,.,, ... ,....,IHI'tlo S..Ctlon lUI '"-'""'" '"""· •••••• altalt jtivoo ,,. • ..,._,...,.,,, ,,..licau .. rorol. In''"' orvanl of • CoriOiaiiV·Occo,..,ocor,lorl .. orlhdporyiO Loruor, on'"".,., ... , ot 
torllhllliltlll pory-ldortorlolloWIIIU MICh Cor-.UMiy llcCIIIIoriiCDOI' llotiiOMiy j;tlll daylfoluwing IOICIICI .. ollllyfiii:CIIII-·, or IIIHII Itt .. "T•IIIIIIIIIIIIHIV .... Jorquallo Iori I ... • b.gltllli"ll 
bat•nc•"l•• 11porciliord., thor "''""'"'" Porr11•nl Sc..._.u .. lorl of lh• '"'"' ,..yonornl do• full<! wong 1uch c ....... ,.,. Ocatotoorror:•. plus tlolllo• "''"""''of ""' int .. oral pootront•• '41<0Lif .. d 
in'"" '""""""' &ohorll••tol ''"' ,,.., P"Y""'"' dolor fullowirtg IUCiot:dii<IIIY Oc~••••nc• OOitolt.,..d '"'"'" or looocloun ""' lloHIIIIfoiiiCH' ot whiCII i1 '""' lltllftbaf ol dory• trom ll.a lorl•f ol 
let II• O.liYorry D••• of thor Ur .. r - till tt .. do• llorlor oltl• ,,.,.,...,,., ..... ...alorlllly po<te..,lng RICh Ca.u.trr o~curr••oc:• tOnlillh. d.,. dat• "' u,. P"''"""' duor "-•••lfllllorr on •nP<•el 
at .,och C.1ullhy OcctOnornoor aold ll"'lf.non,.lllor of wl""h Ia Jt.n. '"'""· 11 111 "'"""''· -'11111 • .., eorch llnil ir111••d orgorlnll .. 1iat.1 lor nol .... !horn thor orpploc:alolor EIIU"""'lU 
aort-• wllh ,.•PKtlo hlehUnil ..... •hd onolinllirtcOfolpforhornarva ,...loctiorUilotyiniiiiiii\Corcov••"''l•orctt Un!IIOI' 1001 .... lh•• t t.OOO.OOI:l tor cooiiDiotordcov.,orgorlor bodily ...;..,y 
ornct propenydMnortJII. AI i11111ranc• -'•orllorlbeln • lmm and....,;,,. IIIChcollljl.-lor•l••••••l••• .,.., •••. lbiiiPtiCity tanor 101 Ill d••ru"•'l•ld Loru•• •• n•••"'d .,,.,.,, .. ,,tel 
0. ,.,.......,, wflhoutrigllc of Coollribortlon froM ""Y otto .. llllllll.,k;ort:..m.d lryl••-.ldt provldor thoc 1111eh illltllorncormory not lla cancorllord.., ""•••d 110 •• to atlorctlha "''"'"" ol 
l••-wilhotllll ... llthiny llOJ d•r•' pnor -illlllltootic•tu ''"'""· antllorl•-lorll..,loril• tM"ttt"'•l•orlou tillY•• """ b• poryorlt .. oroWy lll11f01. Ln••• """"''o nouly 
loru..,.ot ""Y occ••••ncorwtoiclo .. ,., loorc:_t,.,. boillilol iil&il&l'llao"'•clllim"""'""'"'"'lll not to .. ,.., orny ordjoiiiiiMillaw•th iriiUIIIII wltho111Lor110('apolor wtllt•llcon .. nt- l••••• 
""'•brifforvoc""" lpPOinll Lor111•>rlt1 Mloonory·in-1.-.:llo ••e~~iYor fill\'"'""' of ornd llflllor•• 1111 ct..ck1 ornd oil- .... ..,_.,.,... to Utloe "''Y ctthorr actiOIIa -••••Y to ,. .. .,,. inlllfMIC• 
Cl"""l· l'riOf IO thor tirll Oaiwty O.olor ol "''Y Unil:, la111111 -"'Il tlooli ..... y to lorl- IIIRIKIOiyor ... ocor ol .. ICh ill""_., COY" If'· 
I, WAIVER AND INDEMNITY: USSt:t: llfAt:IY Rt:lt: .1St SAN\' CLAIM NOW Oft Ill flfAfTt:RUI&TINO AGAINST lESSOR ON ACCOUNT OF, AND A QRfES TO Dt:ft:ND. 111Dt:M141f Y 
ANO IIOlO lt:SSORIIARMLt:SitfitOM. All CLAIMS Dt lt:sSt:t: A NII/DR l'IURD PAATIU ttHClUOINO, WITIIDUT LIMIT A liON, CLAIMS lASED UI'ON STRICT UAIIUTV IN TORT 
AND FOR CONSEOUfNTIAl DAMAGIES),lOSSt:s, UfMANOS, I IAflllRIES, suns ANO JUDQMfNTII, ANO All CO&fS OR t:Xflt:NSU IH CONNECTION TltfRt:Wifii,INCLUOING 
ATTOfiNEY"& Ft:t:S AND fXPfNSt:a, WHICU MAY ll15ULT FHtNIIII 011 AlliS( Otn OF Tift: St:UCnON. f'UIICtiASE, Ot:UVER\" IINCltiOINO AHY DELA\" IH OR FAiliHit: Of 
OfLIVt:RVI, CONPITION, U&t:, Rf'ffiA noN, OWNfftSIItr, MAINTt-.NANCf OR RIP AIR OF AN\' IJMT f'RtnR TO. DUIIINQ DR &UBS£Qut:N r TO !UNTIL SUCit UNIT 14 Rt:TUfiNt:D 
TO lt:&aoRPUR&UANTTO &lCTtoN 101 Ulf UA:>E UAMAITU Till UNIT.OR WfiiCII MAY If AllRIIUTAILETOAN'I' Ot:Ft:r.T IN AN\' UNIT AIII&INOFROM THE MATfRIAl 
USED THEREIN Oft FMOM TilE ntatnN. MANUFA.CIIIkE OR TUiliNCITUEMt:Of. OR FROM ANV Ulf, MAINTENANce OR ftEf'ANt OF ANY UNIT. At:OAROUSS 0. WHEN IUCtt 
Dt:Ft:CT &fiAlliE O~COVt:KfU. WI tETHER OR PhJTltlf UNIT IIOIN THE POI&fUION Of lt:&&t:E AND NO MATTER WilER£ IT IS LOCATED. 

I, EVENTS OF OEFAUlT;RlMEPWI: Eorcholllwt<lloovwlne lllorlo:llllllil;ut:or-. •f.,.ntofOorfM·har--orr:W Lor-lhdfllil tofNoio.or1111y pory,...ntlo loruurwt.aoduor; lbiAOY 
,..., • ..,...,,ion., waooornty ol I••••• COf1t•.....atooro•in.., in .,.y doc••-.! '"'"""""'to .. ,_in -tlonhor,.wilh ahorl bor .._,<tel 01 o..-..wordiloo wt..n mill•; lclloruoror lh .. 
laillo .... ,.,.....- porrform ""' otl1114"110""'"""'· eur~•u•rot.rH w.,...,,. y , .. ....., by'"""'"''"'......,..""" 111Cl1laik•• llltllll 0011tinl,. for lorn II 01 doryor orltorr wllttornnotica u .. rorol to L•• '"": 
tell''"" orhd lorilto ctlorlor .,.,.,. porrn~M~t on ill "'""'*"ilt,..llbtorrlnlll""""'ndo•: or 1•1 '""'" lhorl Ita o dorf.autt by l""""'"lll"r orny olhortorgra.-fll b••-•n loruorMMJ t ..... It..,.,. t: .... nt ol O.f.uklh .. oct:oll. L••1101. orl ill""'""'·""'"'"' f'l'8c•Mby ,..._ ... ,.,.co,,. orcliou(llto "'~ thi11t•••• Dl' to recovor• doron~~t~~a tor'"" Mororchll,.,.nl; tbl br 
nolicor in wridng tol"""· torrutinlllortlllorloror••· "''''"•'" ..... lllfltorilo...,... .. horrliltorftorrprolliotord, .,_. lhorf10 upotflor,.orornlory, ortlt1 ojlliondo "'IV one Of moror of ll,.lollo"'""": 
10·1 I r~~oovarlorthwil:h trom lorn•• Cit ""' ornd ... """"""''"""dll"' &tndorl !hill•-01' which.,., """"' .:onoord to ttoor d"''" ot IUC:h t•m,.lltior&.liit •• dormorg .. tOIIo 11 oil"" borog..,. 
ornd nol orll or ,...ortly. or IUIII •110-'lo thor porytnantl tlo .. wil:h rorlpor .. ltcJ thll lkllitll lll•ing ll•lt.tornc• ol ttoor li1Corl yororr. ornd litol ""Y ...... ,;..,,totd•n"'11" llld ""P"""""""'"""'d by 
Loruorby reor....,OII"" lttaorr:h ol """ CIOYoriiMM. ,.,., .... lllorlionctf '"'"''"'"' r:ootloriloordlu IIQlorort• all"'' thorn for""' porymertl ol .,,,,...., .. , dt"''"''"'"ldort; Uo·21anl<oto;a ""' ••cwity 
irll.,••teh<- ,,.,.,.,...,,,lb·31woti-IC fiOIICa, hlotloty or t.gort PfCI"oru. "'""r..,.... llta '""""''" wl111• orny oil,.. Unitor •n•r b• "'"' , .. , pollall~lh•r.ol. orncl Cb·41•••"'''"''" 
to'""""'"' Uni111 or1 fltOWi•d ilo Sooctiun 10. lor•_., ... "-" .. 11glo111 li"""'lo a "'co•..tPartr t.r .. w ............ L .. IOI'IICaWaa poa .. aiiDitOI lhor Uoorca lollowint.., f:vornl at 
O.t....,,l•IIIOI n"Y· 111 M1 optlt.>to. '""lorl1ork11CIIIIIn"'o~i..,•••-•......,•tloolto ... or,. ...... t ... Utllll. "'"'".., ptocor•daol orny aooch ••lor or,.._., .. ah .. bor "ffploord: lwlt, 10 
,..,,...,.,.,l••- hlr .. , • ....., .. ...,., • ...,n••••f r•talirou. holdor't • ..,.,..,.,,. fw •• or,. ...... """ ••line Of, ........ liMO Unit•. ll~eltldil•u d ••••• "'"' ••••o""""' "'""'"'Y'I'""' 
ornd •IIJIOAMI; leel.,..,lo thor ••l•nl not,,.....,,,..,_.,..., by L11a1111,1u 111'1 lor•orotorl orm~t~~~lla, or~~eorpt thc."'lfi•C:iloordbotkwrt. which"'"'"' II• ltlllllor ol thi11 Loran"'" d- or haYor 
IICCII"" •• of''"' dorlor of loraiOf'INOoriptol ,..., piOC""'•: lhlrd. to fi•Y .a t.aor porytNnt charea• ptlloru""' to hction 2 l•rorol; orllll lwlflh,lo pory lor not thor orppileorlri•T•rnlinortt~~m 
V...._ wtth ror.,..cliO ""' Unitl. Any'""'"''"""' 1tor ,..., to lhor ,..,,..,. '"'illtldll-•10. L•- ..... ,....,,.., P•'l ""Y ctorticiorncy to ha101. L••••• oroknowtordg .. thorl '""'''01 
corlhor on c11tlil to • ............... ,.,,..,or ua•ollf,.llo••.,. ........... ,.n:lorllr"'•--""'· Lft- .-•to por or11 llorMrHibleMt-r'•l••• llfld II COlli ornd ••P•n•••inc .. ,.d 
byl .. IIN'in arolorC:W.lhlor lor-. 1'- ,._dilll.,_,..,,..........._. •lo.al to.,,_,.., • .., ........ ..,..ion to II oU...I"""""I orl lorw IN' In oroto.,ly; prowd•d.lloworvat, lor nor 1h1l1101 bor 
orntll .. d" -uvar 1 .,. .. ., orro-anlln d.,..orgo, tlo•ll lor11101 Oot!lollo•"" ........ throotgh h11••"• ful. tionoiltr""" coo.., .. l• ,..,fllffi.....C. ollldorr liMa lorHor, ...... orll I•••· COlli ornd 

••P.,••••incllrodlry l"•ur in ornlorc:il'tlllil lo••• "'"' orllorlor porvm .. lll .......,., ... ...,.,.t to S.Ctlon 2. H lll•or•olorilato ,..o1oro1011ny ol 1t1 Ollligorhone...W.r lhil Lor•••.l"~ormorv 
lboll__.., noll orl .,.y Iii.,. lfler••llorr,.,.orm 1uclo oi,.Jiuarktn, •"' 11 ..... .......,,inct•rord in c...,...clioootthorrorwrtlolhorl'"" porr.abM by lor•••• u11on dormaod. 

10. RfTUII.N Of UNIT: UpcNiaoor lllflllillalionoltt,. lam col tllill•.o~• wtth rorlporcllo ororch Unii:DI'IIIoruor 1horlt riofotlo .. ytlalll ..... P0"""""""of ""' U111t, lora•••· IIIII ••porn ... 
lh .. lonhwilh d•liv<ol thorllnil to l••-· orppropdortortrploi.Ct ... "'"'"'''"' c"""ieionll .. adlty S..U0..4. ortlha lfiiiOitOI haaor, lo II• Pl•tn~nor oltha """'"" C••••P..., d••r ••llilll • ..._.If of If• ,.,...,,V,.. u II• u.vt, II' on boa~lll IUII:h<.taotillr orortor .. ll'tl ... •HCily ornc1 ......,.ilootha •-· lroriQhl cott•ct. 10 u .. doriiWialillndor•lgnorrordbr h11101. If 
tlta Unil II 1101 in thor condition rart~lil•d by S.clion-4. l•• .. •lhlll 1t,.y tolor .. or. on dorrnortlll, or11 colla •III••P•"'""Incl"'"" by l•uor1o b1ioog lhor Unit into 11orid eonOIIion. 

11. ftt:POtn 10 lh&: l.orn•• w;jJ ,.,.....,,,. l• .. • tu ""' IM11....,11la- S..vicor lily tiline FOIIft 8038·0, IIOlB·OC or 11038 ~-ria orpplll:or ..... fiii<N• to do 10 voill o;oru..., 
....... _"" ............ l>i .......... ,_ ........ "ff•••·''"'" ................. , ........... ""~' lii.MI, ............... , .... Ill •• ordit•••·d 1ft .... ..,.;.,.,.,.,, ........... , ........ .. 

12. TITLE. St:CIJfUTY WnRt:&T ANO fUfl.ntt:lt AISliAA,.,Cfl: f'o<o ...... ordlol LH_h .. orccortMidororch Unit: on ill tllivelytlllor; lbllhl OoriYorry Oorlor of the Unit i1 on or priOI' to 
11 .. C...,. Uiiliolllioo,.0111or 1oui.U''" ll•lort:•l-..,1: .,.., tel no i_.., of i .. t ... aat.1• M of lhe ~fY l)orr;or or m. ~. Utll to ororchOIIIII anM """fllltoru .. on thor U•IIYorryO••• 
at thorllnit, ,.,......,..,, howorYort.lloalln lf1e •""'ntlil '"" L••" i1 '"""illorlordplllortllllll ta Sorctlon t ""•ool, 01' Iii"" t: .... nc ol Ollorult h" occt.,ord ornd Ia conlilluif~g,til._ to'"" Unit 
lh .. inllnodtorl.tyllwalillloraiOf, 1oM ol..,y ... hi. til,..,... """"''''''"""'"·"'"""'loraiOO•Iactaot....,wt••in Wlilioog. l•n••lo•r•IIV grornt•tolorlaof • continuing •orc .. 11Vinl•1• 11 
IIIII,.IJoril•. iiiCiudllllt or1 orllorctor1,.,ot•. orcc ............. Ulllionorlt• .. u•••lwt.th.,., notinortorlled ""'-'! ornd .. luloatitutionl,f•plorc•n"'olll, orddtiiiGAI ornd orccoruoonllh.,llo. 
Mid .. ,otoe.,.olaol"" olthor tor•u•.tng,lo MCIIIIIthor porvn-tolal .,,_ "'"'· l"'""wil, 111111 .. ,....,. ... cto .,..,. ftlllhorr act 11\dor .. culor. orctr.nowledgor,dorltwr.lilor, roru11torrornd 
rocoM "'' lolllholr doc:-111• Whio,:ltl.eoriOf mory ,., • ...,., ..... ,. ••• ,In oo.tor to PIOI..Ct loraiOI"•••c•IIY "''""'''in thor Unit• M'-1 loraiiOI'IIIUhlt ornd b•""lilaw....,r lhll l"""· 

1:1. AS~t.IT; COIINTfiiPAII1S: w;.tiQ&ol tt"' 111inr -II torn O:o>l•~••ll of I oriiDI, '"' enig111o-1 oltloialoror•• 01 "'''t riuhl uo ololigaliouool"''"..,'-'"' noorw ba lltordor by ln••• D1 orny 
.. ...,,_of I••"•· l., .. ,,.,,~ ,,.., .,,...., .. .,. 11ptot, , .... ..,..inl.,••'"' .,.., .. tlu•••••• _.u .. uotil• .,>tllorttrornlor 11u""" •oro;uroly•ot••••INIIINorlor••• IIIII;! n,.tJ.,.to,on wholl 
"' •• ""''· Alii ....... -"ttplor eotii'OI.,PIII110IIIti• otoco•-1 onorr lo• •lur,.d. Ullfy II"' o;ounr .. plrt acc•p101d. orc:•oiQwt..d.,.d ..... t:DIIiloatllly C;•t•rp•orr FMoorncoat Saovoc: .. C:OfiHI••IIINI 

"'' ""' •ruooort••• P"U• IIMI-f •• rt .. .,...,., .. w'll ""'"Iii' ... ' ••lfJ'"' Lh•llatp ...... 

'"· ffflCT OF WAIV(ft; Nco dorl .. y 01 onliaNolllo """''-IH .,,y oiuhl ur '"""'"Y orc:C:I .. lll 1utornor h•roroiiMI•riloorll ooo ... •ir any •••chuutot 01 '"""'tly twr •hllllit bor ~OIIIIOI .. dlo lrl 
• .., ......... , "'Y brororchor cfa,foroollollan••· Anyw.._ or con""''•Ylornor••'-'•• t1oi1l••"'"""' ll• 111 writorl(l IP•cit~ellllwaorllortll. ltw• l••"' cnmplet•lyatorlull•••ouhll ol 
l•u.., .,_.L•••••wnh •••P•cttu u,.u,.;,s "'"'••.,..•u•tl•lllplioor .,.,.,. • .,.., ... ..,.,,. raapactth.,IIO. l11o .. IIOith••• .. •l(:orof 11111 '-••••- ''".,,.,.,.,. .. or IIIOdifiCehiHI~>IIIM•l•u• 
Ill .. bor Yorlitlt .... lll in -llit'U .,_,, 1i,t1 .. d try thor oruiiMIIilld <lf'l<o••lllliii\IIOioll•tiOO orrld t ...... AIII\UtiC .. ltorriiUOidDI 1111111 bor Ill WIIII.,U. oroltiiiiiDd to ororch Jllllf •t lit• addlllll 
.. I tooth oro thorlront olthllloror .. .., ort ••,..hothar orddo .. llall mory ""' l1111oi11hortlin wriling. II orny poo...,,ionol tloi&lorort•lhdllor ••~.olt.J '"'dorr AOY •IIPiocorblor~w. I<IChP••.,..-• 
thll 1H1 d••,..... •-t•d llul 1t .. oor01tliror0111 pmvi~;,,,. .... .ollloa g;.,.., orllorcl. AI uhMu•IIIGII ul '-"""" "'"'"'r Uoi1 l•••• 1hall 1111vou 1111 ••potaiiUIIOO l11111•1orl10ol ol lhi1 l•au to 11 .. 
••••nt rorqtlilord 101 lhail ,.. ob•••Y•IC• •ntl '"''t'""'-"· 

IS. OENERAL: Tloil l•••• •hal t.., 11''""'-•lloy ..,.., eon•l, .. d '""'"' llo• l•w• nt1h" :'>11111 wh~r~ ,,.. '''"h ·•~ I·~ ·'"'' 



'o•m 8038-G 
(F;ttv Octooeor 15891 

Inion- "ion Return for Tax-Exempt Gove· ,ental Obligations 
.., Under Section 149(e} 

.. See sep•r•telnstructlons 
O~~olrtmtor:t ol the T re.u~o~ty 

ln~trn~l Rt"o!'"ue S•'"'ce (Use Farm 8038-GC 1f the issue pr~ce is under SlOO.OOO) 

1 Issuer" s name 

James Ci VA 

or town, s:3!!. anc: code 
Williamsburg, VA :3187 

7 

9 Check box rf oblig3ticns are tax or ather revenue anticipation bonds ~ 
10 Check box ii ocligltlons are in the form of a lease or installment sale .,. 
11 D EducatiOn . 
12 D Healtt": and hospital 

13 D Transocrtation 
14 D Public safety 
15 D Environment (including sewage bonds) 

D 16 Hcusins 
17 D Utilit1es 
18 [! Other. Describe (see Instructions),.. 

(a) (b) 

21 Froc!-eCs ;.;saC for ac::u.ed inte:-es~ 
22 Issue price of entire issue (enter line 20c) 
23 Proceeds "sod fer bend issuance costs (including ur.derwriters' discount). 
24 Prcceecs used for c:edit enhar.cement . 
25 Proceecs .,:cC3tec :c rusor.acly required rese.ve or re;:lacemeot tunc 
25 Procee~s :;seC :o refund prior issues. 
27 To:al (ac: '1r.es 23. 24. 25. anc 25) 

Ac:re~ment 

29 Enter the remaining wei$hte<: average maturity of the bends to be refunded .,. 
30 Enter the last date on which the refunded bends will be called "' 
31 Enter the ca!e(s) the refunded bonds w'!re issued ..,. 
hr-ft41tl Miscellaneous 

32 Enter the aO":ount of the state volume cap allocatee to the issue "' 
33 Enter the amount of the bonds desognatec by the issuer under section 265(b)(3)(9)(i)(lll) (small 

issuer exce::ron) 
34 Peeled finaoc:ngs: 

.. 
N/A 

OM"' Q}20 
E.ao•r~s S-ll-92 

yea~ 

a Enter the ar:-:cunt of the proceeds of this issue that are to be used to make loans to other governmental units ._ ..!1~·-------
b Check box it :his issue is a lean made from the proceeds of another tax-exempt _issue ..,. 0 and enter the name cf :he 

issuer ,.. and the date of the issue • 

Please 
Sign 
Here 

UI'!C:'!' ,~,,l!.,!s ot ;)e•rury. 1 aee:are tnat r "'"'' eu'"'"~ tn•~ return •na acc:omcany•"l scnecuin and stateM"~ents. 1na to tne ::~es: :1 f'!"'·, "..no"" rqc! anll ;~eue• 
tne1.arwtrue. c::mec::. ana ~omglete 

~7-~~ 
~ S.;~o~rutl" Ol •!I•Cr• 

John E. ~lcDonald 
Man:1ger F ino.nc ial&\fanagemen 

4 

~ r10eor:~nntn.ln•eant::•tle Ser·v1c~S 
Fa•.., 8QJ8·G ,Aotv i.O·!!~ 

c. .. ,.r,._•H l'r•"'l"r. 11~'~" •o•;.;.:•',~l/i)U<.JI 
For Paperwork Reduction Act Notice. see pace 1 of the Instruction$. 

••. -s 
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O•o~~66tl"Z 

CONTRACI' NUMBER K97 -0 11 

E X H I B I T 2 
Concluding Payment Schedule to 

Governmental Agreement 
Dated , 19 

Between Caterpillar Financial ServiCeS Corporation 
and JAMES CITY COUNTY, VA 

CONCLUDING PAYMENT SCHEDULE 

Description of Unit: One Caterpillar 1 T24F Tool carrier SIN 

Payment Interest Princi2a1 Balance 

Loan 118,000.00 
1 1,719.00 0.00 1,719.00 116,281.00 
2 1,719.00 572.23 1,146.n 115~134.23 
3 1,719.00 :€<3.58 1,152.42 113,981.81 
4 1,719.00 :oo.s1 1,158.09 112,823.72 
5 1,719.00 55521 1,163.79 111,659.93 

6 1,719.00 549.49 1,169.51 110,490.42 
7 1,719.00 543.73 1,175.27 109,315.15 
8 1,719.00 537.95 1,181.05 108,134.10 
9 1,719.00 532.13 1,1S6.87 1C6,947.23 

10 1,719.00 526.29 1,192.71 105,754.52 
11 1,719.00 520.42 1,198.58 104,555.94 
12 1,719.00 514.53 1,204.47 103,351.47 
13 1,719.00 508.60 1,210.40 102,141.07 
14 1,719.00 502.64 1,216.36 100,924.71 
15 1,719.00 496.66 1,222.34 99,702.37 
16 1,719.00 490.64 1,228.36 98,474.01 
17 1,719.00 484.60 1,234.40 97,239.61 

18 1,719.00 478.52 1,240.48 95,999.13 
19 1,719.00 472.42 1,246.58 94,752.55 
20 1,719.00 466.28 1,252.72 93,499.83 
21 1,719.00 460.12 1,258.88 92,240.95 
22 1,719.00 453.92 1,265.08 90,975.87 
23 1,719.00 447.70 1,271.30 89,704.57 

: 



205 

Payment Interest PrinciQal Balance 

24 1,719.00 441.44 1,277.56 88,427.D1 
25 1,719.00 435.15 1,283.85 87,143.16 
26 1,719.00 428.84 1,290.16 85,853.00 
27 1,719.00 422.49 1,296.51 84,556.49 
28 1,719.00 416.11 1,302.89 83,253.60 
29 1,719.00 409.70 1,309.30 81,944.30 

30 1,719.00 403.25 1,315.75 80,628.55 
31 1,719.00 396.78 1,322.22 79,306.33 
32 1,719.00 390.27 1,328.73 77,977.60 
33 1,719.00 383.73 1,335.27 76,642.33 
34 1,719.00 377.16 1,341.84 75,300.49 
35 1,719.00 370.56 1,348.44 73,952.05 
36 1,719.00 363.92 1,355.08 72,596.97 
37 1,719.00 357.25 1,361.75 71,235.22 
38 1,719.00 350.55 1,368.45 69,866.77 
39 1,719.00 343.82 1,375.18 68,491.59 
40 1,719.00 337.05 1,381.95 67,109.64 
41 1,719.00 330.25 1,388.75 65,720.89 

42 1,719.00 323.42 1,395.58 64,325.31 
43 1 ,719.CO 316.55 1,402.45 62,922.86 
44 1,719.00 309.65 1_,409.35 61,513.51 
45 1,719.00 302.71 1,416.29 60,097.22 
46 1,719.00 295.74 1,423.26 58,673.96. 
47 1,719.00 288.74 1,430.26 57,243.70 
48 1,719.00 281.70 1,437.30 55,800.40 
49 1,719.00 274.63 1,444.37 54,362.03 
so 1,719.00 267.52 1,451.48 52,910.55 
51 1,719.00 260.38 1,458.62 51,451.93 
52 1,719.00 253.20 1,465.80 49,986.13 
53 1,719.00 245.98 1,473.02 48,513.11 

54 1,719.00 238.74 1,480.26 47,032.85 
55 1,719.00 231.45 1,487.55 45,545.30 
56 1,719.00 224.13 1,494.87 44,050.43 
57 1,719.00 216.77 1,502.23 42,548.20 
58 1,719.00 209.38 1,509.62 41,038.58 
59 1,719.00 201.95 1,517.05 39,521.53 
60 1,719.00 194.49 1,524.51 37,997.02 
61 38,184.00 186.98 37.997.02 0 00 
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Grand Totals 141,324.00 23,324.00 118,000.00 



EXHIBIT F 207 

GUARANTY AGREEMENT 

This Guaranty Agreement is executed and delivered on November 
~~-----' 1998, by and between USA WASTE SERVICES OF VIRGINIA, 
INC., a Delaware Corporation and a division of WAsTE MANAGEMENT, 
INC. a Delaware corporation ("Guarantor•), and JAMES C!TY COUNTY, 
VIRGINIA ("County"). 

Recitals 

Simultaneously with the execution and delivery of this 
Guaranty Agreement, Waste Management, Inc. , through USA Waste 
Landfills of Virginia, Inc. , a Virginia corporation and one of 
Waste Management's wholly owned subsidiaries (the "Landfill•), is 
entering into a. Disposal Services Agreement with County (the 
"Disposal Agreement•) whereby the Landfill has agreed to accept for 
disposal certain waste generated within the County upon the terms 
set forth in the Disposal Agreement and a Lease whereby the County 
has leased a transfer station more particularly described in the 
Lease to the Landfill (the "Lease• J . Capitalized terms, used 
herein and not otherwise defined, shall have the same meanings as 
set forth in the Disposal Agreement and the Lease. 

County desires that Guarantor agree to guarantee the 
perfor~a~ce of the Landfill under the Disposal Agreemer.t and the 
Lease. 

NOW, TREREFORE, in consideration of the Disposal Agreement and 
the Lease, the mutual promises and obligations herein, and other 
good and valuable consideration received to the full satisfaction 
of each of them, the parties agree as follows: 

1. Guara:1tv. 

(a) Gua:-antor hereby guarantees to cause the Landfill to 
perform the Landfill's obligations under the Disposal 
Agreement and under the Lease. County agrees that before 
exercising its rights hereunder, County will first make all 
attempts to obtain performance from the Landfill. In any 
action brought by County hereunder, Guarantor reserves the 
right to raise each and any defense which may be available to 
the Landfill. 

(b) The within Guaranty is a continuing guaranty and 
shall, unless otherwise agreed by the parties, remain in full 
force and effect until the termination of the Disposal 
Agreement and the Lease. 

(c) In the event that the Guarantor becomes obligated 
pursuant to this Guaranty Agreement, then the Guarantor shall, 
at Guarantor's option, either perform obligations itself, 

1 

Ill 
1\.h 1111\1 I I I ill 81 II I 



208 
cause one of its affiliates or subsidiaries to perform the 
obligations, or cause the Landfill to do so. 

2. Modification. Upon execution and delivery, this 
Agreement shall constitute the valid and binding agreement of the 
parties, enforceable in ac!=ordance with its terms and may be 
modified, altered or otherwise amended only by a written instrument 
executed by all parties hereto. 

3. Bindina Effect. 
inure to the benefit of 
respective successors and 

This agreement shall be binding upon and 
each of the parties hereto and their 
permitted assigns. 

4. Assignment. No party may assign this Agreement or any 
rights hereunder without the prior written consent of the other 
party hereto. 

5. Notice. All notices or other communications required or 
permitted hereunder shall be in writing and may be given by 
depositing the same in the United States mail, addressed to the 
party to be notified, postage prepaid and registered or certified 
with return receipt requested, by overnight courier or by 
delivering the same in person to such party. 

To Guara::tor: 

USA Waste Services of Virsinia, Inc. 
Attn: John Skoutelas, Esq. 
420 Lincoln Highway 
Fairless Hills, Pennsylvania 19030 

USA Waste Landfills of Virginia, Inc. 
ATTN: N. Howard Burns 
27 West Queensway 
Hampton, Virginia 23669 

with a copy to: 

Ben A. Williams, III, Esq. 
Patten, Wornom & Watkins, L.C. 
12350 Jefferson Avenue 
Suite 360 
Newport News, VA 23602 
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To County: 

James City County 
ATTN: County Administrator 
101-C Mounts Bay Road 
Williamsburg, Virginia 23185 

with a copy to: 

James City County Attorney 
P.O .. Box 8784 
Williamsburg, Virginia 23187-8784 

Notice shall be deemed given and effective the day personally 
delivered, the day after being sent by overnight courier and three 
days after the deposit in the u. s. mail of a writing addressed as 
above and sent first class mail, certified, return receipt 
requested, or when actually received, if earlier. Any party may 
change the address for notice by notifying the other parties of 
such change in accordance with this paragraph 5. 

IN WITNESS WHEREOF, Guarantor has caused this Agreement to be 
executed, and County has accepted the same, as of the day and year 
fi=st above written. 

3 

USA WASTE SERVICES OF 
VIRGINIA, INC. , 
a division of WASTE MANAGEMENT, 
INC. 

BY: 1<L 
I" of...-..... 

s. 

Accepted this 2?,-:/' day of 
/t4, · «tz 6r:c- , 1998 

JAMES CITY COUNTY, VIRGINIA 

~r;~d~~;;;t-
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DISPOSAL SERVICES AGRBBMEHT 

This DISPOSAL SERVICES AGREEMENT ("Agreement•) is dated as of 
November 1, 1998 by and between USA WASTE LANDFILLS OF VIRGINIA, 
INC., a Delaware corporation and a division of Waste Management, 
Inc. ("USA") and the COUNTY OF JAMES CITY, VIRGINIA, a political 
subdivision of the Commonwealth of Virginia ("County•). 

W I T N E S S E T H: 

WHEREAS, USA operates a sanitary landfill known as the Bethel 
Landfill located in Hampton, Virginia (which sanitary landfill, 
with all improvements, modifications, expansions or other changes, 
is known for purposes of this Agreement as the • Bethel Landfill"); 

WHEREAS, the County owns a transfer station (the •Transfer 
Station•) on property located within the County on Jolly Pond Road, 
which property is more particularly described on the plat attached 
hereto and made a part hereof as Exhibit A; and 

WHEREAS, by lease agreement dated of even date herewith 
between the County, as lessor, and USA, as lessee, (the "Lease•), 
the County has leased the Transfer Station to USA upon the terms 
and condition set forth in the Lease; and 

WHEREAS, County desires to secure both the disposal rates and 
the disposal rights as set forth herein by agreeing to dispose of 
all of its Waste (hereinafter defined) either at the Bethel 
Landfill or at the Transfer Station; 

NOW, THEREFORE, in consideration of the mutual benefits to be 
derived from this Agreement and of the representations, warranties, 
covenants, conditions and other provisions hereinafter set forth, 
and other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, the parties agree as 
follows: 

1. CERTAIN DBP+NITIONS. 

(a) Applical:!le Laws. The term •Applicable Laws• means 
each and all federal, state and local laws, rules, regulations, 
orders, ordinances, permits, licenses, directives and other 
approvals applicable to the · Bethel Landfill, to the Transfer 
Station or to the transportation or disposal of Waste as are in 
effect on the date of this Agreement and includes all future 
amendments, changes, and additions to them. 

(b) City. The term •city• means the City of 
Williamsburg, Virginia, a Virginia municipal corporation. 
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(c) Commencement Date. The term •commencement Date• 
means December 1, 1998. 

(d) Commercial Haulers. The term •commercial Haulers• 
means each and any hauler of Waste, which hauler is engaged in 
transporting Waste as its principal business and which disposes of 
Waste at the Transfer Station. Commercial Haulers specifically 
excludes Private Businesses (hereinafter defined) . 

(e) Construction/Damolition/Debris/Xnert Wasta. The 
term •construction/Demolition/Debris/Inert Waste• shall mean 
Construction Waste, Demolition Waste, Debris Waste, and Inert 
Waste, and combinations of the above solid wastes, as hereinafter 
defined. 

(1) Construction Wasta •construction Waste• means 
solid waste which is produced or generated during 
construction, remodeling, or repair of pavements, houses, 
commercial buildings, and other structures. Construction 
wastes include, but are not limited to lumber, wire, 
sheetrock, broken brick, shingles, glass, pipes, concrete, 
paving materials, and metal and plastics if the metal or 
plastics are a part of the materials of construction or empty 
containers for such materials. Paints, coatings, solvents, 
asbestos, and liquid, compressed gases or semi-liquids and 
garbage are not Construction Waste. 

(2) Debris Waste. "Debris Waste• means wastes 
resulting from land clearing operations. Debris wastes 
include, but are not limited to stumps, wood, brush, leaves, 
soil, and road spoils. 

(3) Demolition Waste. "Demolition Waste• means 
that solid waste which is produced by the destruction of 
structures and their foundations and includes the same 
materials as construction wastes. 

(4) Xnart Waste. "Inert Waste• means solid waste 
which is physically, chemically, and biologically stable from 
further degradation and considered to be nonreactive. Inert 
wastes include rubble, concrete, broken brick, bricks and 
block. 

(f) This subsection has been intentionally omitted. 

(g) County Vehicle. •county Vehicle• means owned or 
leased waste hauling or waste collection vehicle operated by the 
County. 

(h) County Wasta. •county Waste• means all Solid Waste, 
as defined herein, de.livered to the Transfer Station or to the 
Bethel Landfill by the County in County vehicles. 

2 

211 

---lll------------..,......,...--mlliilr"'IIT'l iili"W,.,i.,i-""'1"11 llllli'""T,MITI.,.IITI --



212 
(i) Force Majeure. The term •Force Majeure• means any 

act, event or condition relied upon by a party as justification for 
delay in or excuse from performing an obligation or complying with 
any condition required of such party under this Agreement, which 
act, event or condition is beyond the reasonable control of the 
party and not caused by the party, including, without limitation: 
(i) an act of God, lightning, earthquake, storm, flood, an act of 
public enemy, war, insurrection, riot, civil disturbance, sabotage 
or similar occurrence; and Cii) the order or judgment or other act 
of any federal or state court, administrative agency or 
governmental office or body. 

(j) Hazardous Waste. The term •Hazardous Waste• means 
all waste defined as hazardous materials, hazardous wastes, 
hazardous substances, toxic wastes or substances or radioactive 
waste as those terms are defined by the Resource Conservation and 
Recovery Act of 1976; the Comprehensive Environmental Response, 
Compensation and Liabiiity Act of 1980; the Atomic Energy Act of 
1954; the Toxic Substances Control Act; the Occupational Health and 
Safety Act; each comparable or similar Virginia statute; or any 
other Applicable Law and the rules and regulations promulgated 
under any of the foregoing, as each from time to time may be 
amended, provided that the term Hazardous Waste shall be construed 
to have the broader, more encompassing definition where there 
exists a conflict in the definitions employed by two or more 
governmental agencies having concurrent or overlapping jurisdiction 
over Hazardous Waste. 

(k) Infectious Waste. The term "Infectious Waste• 
means waste that may be considered pathological or biohazardous 
originating from hospitals, public or private medical clinics, 
departments or research laboratories, pharmaceutical industries, 
medical or dental offices, nursing homes, blood banks, forensic 
medical departments, mortuaries, veterinary facilities and other 
similar facilities and includes, but is not limited to, equipment, 
instruments, utensils, fomites, laboratory waste (including 
pathological specimens and fomites attendant thereto), surgical 
facilities, equipment, bedding and utensils (including pathological 
specimens and disposable fomites attendant thereto), sharps 
(including, for example, hypodermic needles and syringes), dialysis 
unit waste, animal carcasses (except those which qualify below as 
Remaining Acceptable Waste), offal and body parts, biological 
materials (including for example vaccines and medicines) and other 
similar materials. 

(1) Private Businesses. The term "Private Businesses• 
means each and any business, whether organized as a corporation, 
partnership, sole proprietorship or other entity, which disposes of 
Waste at the Transfer Station, not as its principal business but as 
a byproduct of its principal business (for example, plumbing 
contractors and home repair/remodeling contractors) . 
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(m) Special Waste. The term • Special Waste • means 
material generated, directly or indirectly, as a result of a 
manufacturing process or from the removal of contaminants from the 
air, water or land; industrial process waste; pollution control 
waste; sewage, sewage sludge or other residue from waste water 
treatment facilities; and other refuse or rubbish which is allowed 

. by permit to be disposed of at the Bethel Landfill but which is 
required by USA or any governmental authority or by its general 
nature to be handled or disposed of other than in accordance with 
the Bethel Landfill's normal disposal operating procedures, 
including without limitation, limited volumes of animal carcasses 
delivered by County Vehicles, by residents of the County and by any 
animal control agency pursuant to a contract with the County. 
Special Waste specifically excludes Solid Waste, 
Construction/Demolition/Debris/Inert Waste, Hazardous Waste and 
Infectious Waste. 

(n) Solid Waste. The term • Solid Waste • means any 
garbage, refuse or rubbish resulting from commercial, residential 
or community activities, including, without limitation, 
Construction/Demolition/Debris/Inert Waste, but specifically 
excludes: (i) Infectious Waste; (ii) Hazardous Waste; (iii) 
Special Waste; and (iv) any other material which does not strictly 
conform to the description of materials which the Bethel Landfill 
is permitted to dispose of under its permits and all Applicable 
Laws. 

(o) Waste. The term •waste• means Solid Waste and 
Special Waste. 

(2) TRANSFER STATiON. 

(a) County shall proceed to cease operating the Transfer 
Station, either directly or by contract with others, including its 
present agreement with USA as of the Commencement Date hereof. At 
which time, County shall dispose of all County Waste at the Bethel 
Landfill either by delivery to the Transfer Station or delivery 
directly to the Bethel Landfill. In this regard, the County 
agrees, except as hereinafter provided, to deliver all Special 
Waste directly to the Bethel Landfill. The County further agrees 
that it shall not deliver to the Transfer Station waste containing 
sludges, powders highly putrescible substances and bulky items. 

(b) As consideration for the County to cease operating 
the Transfer Station and to enter into this Agreement, USA shall 
pay the County Two Hundred Thousand Dollars ($200,000.00) on the 
following schedule: 

( i) One Hundred 
($100,000.00) at 
Agreement by both 

4 

Thousand Dollars 
date of execution of 
parties, and 
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Cii) One Hundred Thousand Dollars 

($100, ooo. oo) on the first anniversary 
date of the execution hereof;and 

(c) As additional consideration for the County to cease 
operating the Transfer Statidn and to enter into this Agreement, 
USA has simultaneously with the execution of this Agreement 
executed and delivered to the County in recordable form an 
agreement whereby USA agrees to grant and dedicate unto the County 
in fee simple a perpetual easement over, across and through a 
portion of the property of USA more particularly described on 
Exhibit D attached hereto and made hereof. 

(d) USA shall assume all rights, responsibilities, 
duties and obligations of the County under the CAT GOVERNMENTAL 
LEASE-PURCHASE AGREEMENT, as amended, (the •cat Lease•) with 
Caterpillar Financial Services Corporation, as Lessor, dated 
September 10, 1996 for a Caterpillar Intergrated Toolcarrier. This 
assumption shall be effective as of the Commencement Date of this 
Agreement. USA and the County shall make a good faith effort to 
execute all documentation with the Lessor to effectuate this 
assumption of the Lease within thirty (30) days of the Commencement 
Date of this Agreement. USA shall have the right, to the extent 
allowed by the Cat Lease, to fulfill the Cat Lease obligations in 
advance of the scheduled termination date and the County shall 
cooperate with USA to exercise such right. A copy of the cat Lease 
is attached hereto as Exhibit E. 

3. TERM. Unless sooner terminated pursuant to Section 16 or 
17 hereof, the term of this Agreement shall commence on the 
Commencement Date hereof and continue until the sooner of the 
expiration of thirty (30) years from the Commencement Date and the 
date on which the Bethel Landfill permanently ceases to operate as 
a Bethel Landfill authorized to receive the Waste, subject to 
events of Force Majeure (the "Term•). 

4. DISPOSAL OBLIGATIONS AND RIGHTS. 

(a) Disposa~ by County. During the Term of this 
Agreement, County agrees to, and agrees to cause, to the extent 
permitted by Federal and state law, all County Waste collected by 
the waste hauling or collection vehicles of County to be delivered 
to the Transfer Station or to the Bethel Landfill as herein 
provided. USA agrees to accept for disposal all County waste 
delivered to the Transfer Station or to the Bethel Landfill in 
accordance with the terms of this Agreement; provided, however, 
that USA, in its sole discretion, shall have the right to reject 
any material which USA determines does not constitute Waste. 
County shall present to USA written evidence of the receipt by 
County of all approvals required by the Commonwealth of Virginia 
and its political subdivisions or USA concerning the transportation 
and disposal of each load of Special Waste prior to its disposal in 
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the Transfer Station or the Bethel Landfill if such Special Waste 
is delivered directly to the Bethel Landfill. All such approvals 
shall be subject to verification by USA. USA reserves the right, in 
its sole discretion, to reject any Special Waste. 

(b) Disposal by Privata Businesses. During the Term of 
this Agreement, USA agrees to accept for disposal all Waste 
delivered to the Transfer Station by Private Businesses; provided, 
however, that (i} USA, in its sole discretion, shall have the right 
to reject any material which USA determines does not constitute 
Waste, and (ii} that such Private Business is not in default under 
any contractual or payment obligation to USA. Each Private 
Business shall present to USA written evidence of the receipt by it 
of all approvals required by the commonwealth of Virginia and its 
political subdivisions or USA concerning the t~ansportation and 
disposal of each load of Special Waste prior to its disposal at the 
Transfer Station. All such approvals shall be subject to 
verification by USA. USA reserves the right, in its sole 
discretion, to reject any Special Waste. 

(c) Disposal by Commercial Haulers. During the Term of 
this Agreement, USA agrees to accept for disposal all Waste 
delivered to the Transfer Station by Commercial Haulers; provided, 
however, that (i} USA, in its sole discretion, shall have the right 
to reject any material which USA determines does not constitute 
Waste; and (ii} such Commercial Hauler is not in default under any 
contractual or payment obligation to USA. Each Commercial Hauler 
shall present to USA written evidence of the receipt by it of all 
approvals required by the Commonwealth of Virginia and its 
political subdivisions or USA concerning the transportation and 
disposal of each load of Special Waste prior to its disposal at the 
Transfer Station. All such approvals shall be subject to 
verification by USA. USA reserves the right, in its sole 
discretion, to reject any Special Waste. 

(d) Disposal by Others. During the Term of this 
Agreement, USA agrees to accept for disposal all Waste delivered to 
the Transfer Station by other disposer; provided, however, that (i} 
USA, in its sole discretion, shall have the right to reject any 
material which USA determines does not constitute Waste; and (ii} 
such disposer is not in default under any contractual or payment 
obligation to USA. Each disposer shall present to USA written 
evidence of the receipt by it of all approvals required by the 
Commonwealth of Virginia and its political subdivisions or USA 
concerning the transportation and disposal of each load of Special 
Waste prior to its disposal at the Transfer Station. All such 
approvals shall be subject to verification by USA. USA reserves 
the right, in its sole discretion, to reject any Special Waste. 

(e) Transportation Routes to the Bethel Landfill. 
County shall use Interstate I-64 to Hampton Roads Center Parkway 
(Exit 261A} to Big Bethel Road to North Park Lane when transporting 
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Waste to the Bethel Landfill, except that if construction, an 
emergency or other event causes the closure of all or a portion of 
the above described routes, then County may use alternate routes, 
at its discretion, during such closure. 

(f) Tires and Whi\e Goods. USA shall not accept tires 
and white goods at the Transfer Station or at the Bethel Landfill. 

5. DISPOSAL FEES. 

(a) Base Disposal Fees. The Base Disposal Fees for 
County Waste delivered by County to the Transfer Station and to the 
Bethel Landfill shall be in accordance with Exhibit B, attached 
hereto and made a part hereof. 

In the event that the County subsequently implements a 
comprehensive County-wide waste collection program, such waste 
shall be considered as County Waste, as herein defined, and USA and 
the County agree to negotiate in good faith lower disposal fees for 
the disposal of such waste at the Transfer Station and/or the 
Bethel Landfill, provided the County directs such waste to the 
Transfer Station or the Bethel Landfill, and amend the Agreement 
accordingly. 

(b) Measurement. The amount of Waste disposed of 
at the Transfer Station and at the Bethel Landfill shall be 
determined by weighing, on scales regularly inspected by the 
Virginia Department of Agriculture and Consumer Services, or other 
appropriate agency, each vehicle upon its entrance to the Transfer 
Station or to the Bethel L~ndfill and comparing that weight to the 
established tare weight for such vehicle. USA shall accept the 
tare weights currently established by the County as the initial 
vehicle tare weights. On a periodic basis throughout the Term of 
this Agreement, USA shall review and revise (if necessary) the then 
established vehicle tare weights. In the event that the scales are 
not functional for any reason, the amount of Waste disposed of at 
the Transfer Station or at the Bethel Landfill shall be determined 
by using the difference between the average actual gross tare 
weight of the vehicles for the trailing thirty (30) day period and 
the actual empty tare weight of the vehicle. 

(c) Provisions for Ad1ustments in Base Disposal 
Fees. The Base Disposal Fees for county Waste set forth on 
Exhibit B shall be adjusted as of each July l, commencing July l, 
2000 (the "Inflation Adjustment•), by the lesser of (i) a 
percentage equal to the change of the Implicit Price Deflators for 
Gross National Product, published by the Department of Commerce, 
Bureau of Economic Analysis, covering state and local government 
consumption expenditures and gross investment (the "GNP Deflator•) , 
between January l, 1999 (the "Base Year•) and January l, 2000; and 
(ii) Five Percent (5%). 
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The "Base Index Number• shall be the GNP Deflator for the 
first quarter of 1999. 

The •current Index Number• shall be the GNP Deflator for the 
first quarter·of the year of adjustment. 

The obtain the percentage of adjustment the Current Index 
Number shall be divided by the Base Index Number. The Inflation 
Adjustment shall be multiplied by the Base Disposal Fees to 
determine the Base Disposal Fees for year of adjustment. In no 
event shall the Base Disposal Fees be reduced below the amounts set 
forth on Exhibit B. 

For purposes of example, the following is provided, using the 
GNP Deflator for the years 1999-2000, to illustrate how the 
Disposal Fees would be adjusted under the terms of this Agreement: 

Base Disposal Fee 
GNP Deflator Year 1999 
GNP Deflator Year 2000 
Percent of Adjustment ($104/$100) 
New Cost Per Ton Year 2000 ($25 x 1.040) 

$25.00 
$100.00 
$104.00 

1.040 
26.00 

6. PAYMENT. USA shall issue a ticket to each County 
vehicle and each other vehicle delivering waste to the Transfer 
Station or to the Bethel Landfill, which ticket shall show the 
date, vehicle number, source location and amount of Waste 
delivered. USA shall have signed delivery tickets for each load to 
substantiate the invoices to the County. 

(a) Disposal Fees. On a monthly basis, USA shall send 
County an invoice which shall be submitted by the tenth of each 
month and shall include all charges for County waste through the 
last day of the preceding month. Such invoice shall be itemized by 
category to show charges for each of the categories of Waste set 
forth on Exhibit B. USA shall include with such invoice an itemized 
summary of the amount of Waste of each category which is required 
to be reported by the County to the Virginia Department of 
Environmental Quality ( "DEQ") . Amounts shown on each invoice which 
are outstanding from County to USA for more than thirty (30) days 
shall accrue an immediately payable service charge commencing with 
the date of the applicable invoice. Such service charge shall be 
the lesser of twelve percent (12%) per annum or the maximum 
percentage allowable by law; provided, however, that accrual of 
such service charge shall not remedy County's default for 
nonpayment . However, any unpaid amount in dispute between the 
parties shall not be subject to the surcharge or constitute a 
default until thirty (30) days after resolution of the dispute. 
The foregoing notwithstanding, County shall, on a timely basis as 
set forth above, make payment of that portion of the invoice which 
is not in dispute. 
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(b) Host Fees. On a semi-annual basis, USA shall 

send the County a summary of all of the Waste delivered to the 
Transfer Station by Private Business, Commercial Haulers and others 
(excluding County Waste} along with a computation of the Host Fees 
due the County for the preceding six (6} months, itemized by the 
categories shown on Exhibit c attached hereto and made a part 
hereof. USA shall pay the County all Host Fees due for the 
preceding six (6} months within thirty (30} days following the 
expiration of such six (6) month period. The Host Fees shall be 
adjusted each July 1, commencing July 1, 2009, using the same 
method used to adjust the Disposal Fees set forth in Section S(c) 
above, provided that the Base Index Number shall be the GNP 
Deflator for the first quarter of 2008. Amounts which are 
outstanding from USA to County for more than thirty (30) days shall 
accrue a service charge commencing with the date such payment 
becomes past due. Such service. charge shall be the lesser of 
twelve percent (12%) per annum or the maximum percentage allowable 
by law. Any unpaid amount in dispute between the parties shall not 
be subject to the surcharge or constitute a default until thirty 
(30} days after resolution of the dispute. The foregoing 
notwithstanding, USA shall make payment of that portion of the 
amount due which is not in dispute. 

7. COVENANTS OF USA. 

(a} Access to Financial Records. During the Term of this 
Agreement, in order to verify the amounts of the invoices for ,.-
County waste being submitted by USA and to verify the amount of 
Host Fees due the County by USA, County shall have the right, at 
its expense and from time to time during reasonable business hours 
and upon reasonable notice to USA, to perform a comprehensive 
inspection of USA records relating to this Agreement and to the 
incoming volume of County Waste at the Transfer Station and at the 
Bethel Landfill and the incoming volume of Waste at the Transfer 
Station from Commercial Haulers, Private Businesses and others. 
County shall not have the right to inspect any of the other books 
or records of USA, except as provided herein. 

(b) Access to Environmental Records and Bethel Landfill. 
During the Term of this Agreement, County shall have the right, at 
its expense and from time to time during reasonable business hours 
and upon reasonable notice to USA, to perform an environmental 
audit, including a comprehensive inspection of the Bethel Landfill 
and USA records relating to the Bethel Landfill's compliance with 
laws relating to the environment, including, without limitation, 
groundwater monitoring, landfill gas monitoring, surface water 
monitoring, and federal, state or local inspections. County shall 
have the further right, at its expense and upon reasonable notice 
to USA, to inspect the Bethel Landfill and records of USA relating 
to the Bethel Landfill's compliance with laws relating to the 
environment at any time County has reason to believe that a problem 
or other discrepancy exists. County shall not have the right to 
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inspect any of the other books or records of USA, except as 
provided herein. All inspections shall follow the current, 
established format utilized by DEQ Environmental Inspectors or such 
other format as shall be agreed upon by the parties, which 
agreement shall not be unreasonably withheld, and shall be 
performed by County staff or contractors hired by County 
knowledgeable in landfill construction and operation. 

Before any reports prepared as a result of activities 
described in (a) or (b) are released to the public, USA shall be 
provided. the opportunity and a ten (10) day period within which to 
review and comment. USA's comments shall be included with any 
reports which are released. 

(c) Compliance with Law. USA shall operate the Bethel 
Landfill in material compliance with all Applicable Laws. 

(d) Notification of Suspension/Revocation of Permit. T h e 
County shall be promptly notified after receipt of notice by USA of 
any action by any governmental entity to revoke, suspend or 
otherwise alter a landfill permit necessary to operate the Bethel 
Landfill or any Permit necessary to operate the Transfer Station. 

(e) Access by County Vehicles. USA shall, consistent with 
industry practice, provide a stable tipping area, reasonably free 
of debris, at which County vehicles will deposit incoming loads at 
the Transfer Station and at the Bethel Landfill. USA shall be 
responsible for maintaining access roads and tipping area in a 
condition which allows vehicular access to the working face for 
County vehicles. USA shall assist any County vehicle which cannot 
reach or depart the working face of the Bethel Landfill due to 
prevailing conditions. County shall be responsible for all hook
ups for towing. USA shall only be responsible for damage to 
vehicles resulting from a tow if such damage was caused by the 
negligence of USA. County shall be responsible for any damage to 
USA property caused by the negligence of County. 

(f) Other Landfills. In the event that for any reason the 
Waste to be disposed of hereunder cannot be disposed of in the 
Bethel Landfill, USA may dispose and allow the County, Commercial 
Haulers, Privat~ Businesses and others entitled to dispose of Waste 
under this Agreement to dispose of such Waste at any other landfill 
designated by USA, whether such other landfill is owned or operated 
by USA or not, which is permitted and approved by DEQ for the type 
of waste which is to alternatively disposed of therein. USA agrees 
that its landfill in Charles City County, Virginia shall be the 
first alternate landfill for disposal by the County. In the event 
any alternate landfill is used for disposal hereunder, all 
provisions applicable to the Bethel Landfill, shall to the extent 
possible be applicable to such alternative landfill, including 
without limitation the Disposal Fees. 
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8. COVENANTS OP COUNtY. 

(a) Confidentiality. The County agrees that it will keep 
confidential all reports, documents, correspondence and other 
information delivered to County by USA hereunder, which are not 
otherwise public documents, unless the county is required by law to 
disclose such information. County agrees to notify USA in writing 
within 24 house of any subpoena or other official request for any 
of the foregoing information before County delivers any such 
information. County further agrees that USA shall have the time 
period provided by the virginia Freedom of Information Act 
(Virginia FOIA) to contest such subpoena or other request by 
whatever legal means is appropriate and that County will not 
deliver any such requested information so long as USA is contesting 
such delivery and so long as such contest holds in abeyance the 
obligation of county to deliver such information. Nothing herein 
shall be construed as prohibiting or restricting the County from 
sharing any such information with its consultants on a confidential 
basis. 

9. TITLEz IHDBXNITY BY USA AND COUNTY. 

(a) Title. Title to any and all County Waste delivered by 
County shall pass to USA at the time the County waste is fully 
removed from the transporting vehicles and accepted by USA at the 
Transfer Station or at the designated working face of the Bethel 
Landfill, as the case may be. 

(b) Indemnity by YSA. USA shall defend, indemnify and hold 
harmless County, its officials, representatives and employees, from 
and against all liabilities, losses, penalties, charges, claims, 
damages and expenses whatsoever (including, but not limited to, 
reasonable attorneys' fees and expenses of investigation and 
litigation), which County, its officials and their representatives 
and employees suffer or sustain or become liable for, by reason of 
the actions or omissions of USA, its agents, representatives and 
employees, which actions or omissions, of USA, its agents, 
representatives and employees, cause or otherwise result in damages 
or injuries (either to persons or property, real or personal, or 
both), including, witho~t limitation, injuries resulting in death. 
Further, USA shall defend, indemnify and hold harmless County, its 
officials, representatives and employees, from and against all 
liabilities, losses, 'penalties, charges, claims, damages and 
expenses whatsoever (including, but not limited to, reasonable 
attorneys' fees and expenses of investigation and litigation)' 
which County, its officials and their representatives and employees 
may suffer or sustain or become liable for, by reason of any Waste 
disposed of at the Bethel Landfill prior to the commencement of the 
delivery of waste under this Agreement and for the disposal of 
incinerator ash at the Bethel Landfill whether before or after the 
date of this Agreement. 
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(c) Acknowledgement of Responsibility by County. County 
acknowledges unto USA and its parent, Waste Management, Inc. 
( •waste Management •) and their respective officers, directors, 
representatives and employees, the County's responsibility for 
actions or omissions of County, its agents, representatives and 
employees, which actions or omissions, cause or otherwise result in 
damages or injuries (either to persons qr property, real or 
personal, or both), including, without limitation, injuries 
resulting in death. 

(d) Survival. The obligations set forth in this Section 9 
shall survive the performance and termination of this Agreement for 
a period of five (5) years. 

10. INSURANCE. USA acknowledges and agrees that County is 
insured under the Virginia Municipal League Liability Pool. 

11. UNACCEPTABLE WASTE. County agrees that it will not 
dispose of any Hazardous Waste, Infectious Waste or any other 
material which is not Waste at the Transfer Station or at the 
Bethel Landfill. If County delivers to the Transfer Station or to 
the Bethel Landfill any material which does not conform to the 
definition of waste under this Agreement and to the requirements of 
all Applicable Laws, the (in addition to USA's other remedies 
pursuant hereto or in accordance with any Applicable Law), if USA 
notifies County of the delivery of such nonconforming materials, 
the County shall immediately remove such nonconforming material 
from the Bethel Landfill at County's expense. In the event that 
the County does not immediately remove such nonconforming 
materials, USA may take any action it deems necessary to remove and 
dispose of such materials at the expense of the county. 

12. REPRESENTATIONS AND WARRANTIES OP USA. As a material 
inducement to County to enter into this Agreement, USA represents 
and warrants that at the date hereof: 

(a) Organization. USA is duly organized, validly existing 
and in good standing under the laws of the State of Delaware and is 
qualified to do business in the Commonwealth of Virginia and has 
all requisite corporate power and corporate authority to execute 
and perform its obligations under this Agreement. 

(b) Authority. The execution, delivery and performance of 
this Agreement has been approved and authorized by all necessary 
corporate action of USA. This Agreement constitutes a legal, valid 
and binding obligation of USA, enforceable in accordance with its 
terms. 

(c) No Conflict. The execution, delivery and performance of 
this Agreement will not constitute a violation or breach of the 
certificate of incorporation or bylaws of USA, or of any provision 
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of any contract, permit, license, agreement or other obligation to 
which USA is a party or by which USA or any of its assets 
(including the Bethel Landfill) are bound, or any writ, injunction, 
decree, or Applicable Law to which USA or any of its assets 
(including the Bethel Landfill) are subject. 

(d) No Litigation. There are no pending or threatened 
lawsuits, orders or other challenges to the operations of USA 
pertaining to or affecting the performance by it of its obligations 
hereunder, including its ability to meet closure and post closure 
requirements for the Bethel Landfill. 

(e) Survival of Warranties. The parties agree that the 
foregoing representations and warranties shall survive the 
termination of the Term of this Agreement for a period of five (5) 
years. 

13. UPUSBlii"TATIONS .llm WARUNTIBS Ol!' County. As a material 
inducement to USA to enter into this Agreement, County represents 
and warrants that at the date hereof: 

(a) Authority. County has all requisite power and 
authority to execute and perform this Agreement and the execution, 
delivery and performance of this Agreement has been approved and 
authorized by all necessary action of County. This Agreement 
constitutes a legal, valid and binding obligation of County 
enforceable in accordance with its terms. 

(b) No Conflict. The execution, delivery and performance of 
this Agreement will not constitute a violation or breach of the 
charter of County, or of any provision of any contract, permit, 
license, agreement or other obligation to which County is a party 
or by which county is bound, or any writ, injunction, decree, or 
Applicable Law to which County is subject. 

(c) -No Litigation. There are no pending or threatened 
lawsuits, orders or other challenges to the operations of county 
pertaining to or affecting the performance by it of its obligations 
hereunder. 

(d) Survival of Warranties. The parties agree that the 
foregoing representation and warranties shall survive the 
termination of this Agreement for a period of five (5) years. 

14 . ACCBSS TO .llm OPB:RATION 01' THB TRANSPBR STATION AND 
Bethel Landfill. 

(a) Access. 

1. Transfer Station. County, Commercial Haulers, 
Private Businesses, and others delivering waste to the Transfer 
Station shall have access to the Transfer Station, in common with 
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all other customers of the Transfer Station, during all normal 
hours of operation of the Transfer Station, and otherwise in 
accordance with the rules and regulations established by USA from 
time to time for operation of, and disposal of Waste at the 
Transfer Station. USA agrees not to discriminate against County 
Vehicles in favor of other customers. Unless the parties otherwise 
agree, the Transfer Station operation hours shall be 7:00 a.m. -
4:30p.m., Monday through Friday and 9:00a.m.- 1:00 p.m. on 
Saturday, excluding holidays. In addition, USA will use all 
reasonable efforts, upon prior notice from County, to accommodate 
County, if County experiences occasional special disposal needs 
that require after-hours disposal at the Transfer Station. All 
after-hours disposal at the Transfer Station shall be billed to 
County at the rate of One Hundred Dollars ($100.00) per hour and 
shall be subject to adjustment in the same manner as Base Disposal 
Fees are adjusted under the provisions of Section 5(c) of this 
Agreement. 

2. Bethel Landfill. The County shall have access to 
the Bethel Landfill, in common with· all other customers of the 
Bethel Landfill, during all normal hours of operation of the Bethel 
Landfill and otherwise in accordance with the rules and regulations 
established by USA from time to time for operation of, and disposal 
of Waste at, the Bethel Landfill. USA agrees not to discriminate 
against County Vehicles in favor of other customers. Unless the 
parties otherwise agree, the Bethel Landfill operation hours, at a 
minimum, shall be 7:00a.m. -6:00p.m., Monday through Friday and 
7:00 a.m. - 4:00 p.m. on Saturday, excluding New Year's Day, 
Thanksgiving Day, and Christmas Day. In addition USA will use all 
reasonable efforts, upon prior notice from County, to accommodate 
County, if County experiences occasional special disposal needs 
that require after-hours disposal at the Bethel Landfill. All 
after-hours disposal at the Bethel Landfill shall be billed to 
County at the rate of Five Hundred Dollars ($500.00) per hour and 
shall be subject to adjustment in the same manner as Base Disposal 
Fees are adjusted under the provisions of Section 5 (c) of this 
Agreement. 

(b) Rules and Regulations. County acknowledges the right of 
USA to make and enforce reasonable rules and regulations regarding 
the operation of, and disposal of waste at the Transfer Station and 
at the Bethel Landfill, and County shall abide by such rules as are 
established from time to time. County acknowledges the receipt and 
reasonableness of the Rules and Regulations as currently in force. 
USA may change and amend the Rules and Regulations upon thirty (30) 
days prior written notice to the County. 

(c) Denial of Access. USA reserves the right (i) to refuse 
access to the Transfer Station and to the Bethel Landfill to the 
driver of any vehicle which repeatedly fails to comply with USA's 
rules and regulations for the operation of the Transfer Station and 
the Bethel Landfill after due notice of such violations to such 
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driver and with respect to County Vehicles to the county, or (ii) 
to refuse access immediately to any vehicle which at any time 
delivers materials which are not Waste or who otherwise jeopardizes 
human health or the environment. 

15. I!'DJANCJAL ASSUUBCJf FOR CLOS'O'RB AliD POST·CLOS'O'RB CARE. 
USA agrees that it will comply with the Financial Assurance 
Regulations of Solid Waste Facilities (VA 672-20-1) established by 
the Virginia Waste Management Board, and as the same may from time 
to time be amended. In addition, USA now has environmental 
impairment liability insurance in the amount of $5, ooo, ooo per 
occurrence and $10,000,000 aggregate and shall maintain such 
insurance in no less amounts during the Term of this Agreement so 
long as such insurance is commercially available at a rate which is 
not substantially higher than on the date hereof. The limits of 
the environmental impairment liability insurance shall be adjusted 
at the tenth and twentieth anniversary dates of this Agreement, 
using the formula set forth in Section 5(c) of this Agreement with 
necessary adjustment to the formula to make accommodation for the 
ten-year periods. 

16. DEFAULT: TERMINATION. 

(a) Default by USA. County shall have the right to 
terminate this Agreement, in County's sole option, in the event of 
the occurrence and continuance of any of the following (a 
"Default •) : i 

(i) failure of USA to accept waste in accordance 
with the terms of this Agreement; 

Cii) breach by USA of any of the terms or conditions 
of this Agreement, which breach is not cured within thirty (30) 
days after written notice from County of same is given by County 
to USA; provided, however, that if the nature of the breach is such 
that it cannot reasonably be cured within thirty (30) days, then 
County shall not be entitled to terminate this Agreement with 
respect to such breach if USA commences said cure within such 
thirty (30) days period and thereafter diligently prosecutes same 
to completion; and provided further that no identical material 
breach shall occur more than three (3) times within any twelve (12) 
month period; or 

(iii) commencement of any voluntary or involuntary 
bankruptcy or insolvency proceedings against USA or commencement of 
reorganization proceedings against USA under any state or federal 
debtor relief statute; provided, that any such involuntary 
proceeding is not dismissed with.in 120 days after being instituted. 

(b) Default by county. USA shall have the right to 
terminate this Agreement, in USA's sole option, in the event of the 
occurrence and continuance of any of the following (a "Default"): 
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(i) failure of County to comply within ten (10) 
days of receipt of written notice from USA of the County's failure 
to pay, with its payment obligations under section 6 of this 
Agreement, which failure occurs five times or more within a twelve 
(12) consecutive month period; 

(ii) breach by County of any of the nonmonetary 
terms or conditions of this Agreement, which breach is not cured 
within thirty (30) days after written notice from USA of same is 
given to County; provided, however, that if the nature of said 
breach is such that it cannot be cured within thirty (30) days, 
then USA shall not be entitled to terminate this Agreement with 
respect to such breach if County commences said cure within such 
thirty (30) day period and thereafter diligently prosecutes same to 
completion; or 

(iii) commencement of any voluntary or involuntary 
bankruptcy or insolvency proceedings against County or commencement 
of reorganization proceedings against county under any state or 
federal debtor relief statute; provided that any such involuntary 
proceeding is not dismissed within 120 days after being instituted. 

(c) Cash Basis pelivery. In addition to any other 
remedies it may have in the event of a Default under Section 
16 (b) (i), USA shall have the right to refuse to accept County 
Waste, or to accept County waste only upon payment of the disposal 
fee in cash in advance. 

(d) Effect of Termination. Termination of this 
Agreement shall not result in the termination of any obligation of 
any party hereunder that has accrued at the time of termination, 
and in no event shall the termination of this Agreement operate to 
excuse any obligation of any party for breach of a representation 
or warranty under this Agreement or for failure to perform under 
the indemnity provisions of this Agreement, all of which provisions 
shall survive termination of this Agreement to the extent provided 
herein. 

17 . EXTRAORDDl'Al!.Y IoBVJ:BS s CRANGE Dl' LAW z RBNBGOTr.AT:tON. 

(a) Notwithstanding any other provision of the contrary 
contained herein, in the event that during the Term of this 
Agreement there is levied upon USA or upon the operations of the 
Bethel Landfill, the Transfer Station or the transporation of Waste 
from the Transfer Station to the Bethel Landfill, any extraordinary 
tax, assessment or charge by any governmental authority or there 
occurs a substantial change in regulatory requirements related to 
the operation of the Bethel Landfill, the Transfer Station, the 
transportation of Waste from the Transfer Station to the Bethel 
Landfill, or the waste disposal business and having general 
applicability to a category of sanitary landfills or the waste 
disposal business which includes the Bethel Landfill, the Transfer 
Station or the transportation of Waste from the Transfer Station to 
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the Bethel Landfill (but not related to any action, omission or 
condition solely of the Bethel Landfill, the Transfer station, the 
transportation of Waste from the Transfer station to the Bethel 
Landfill, or USA such as fines, penalties imposed by a court or 
other governmental authority), which tax, assessment, charge or 
substantial change increases USA's cost of providing services 
hereunder, such amount shall be proportionately assessed to all 
customers of the Bethel Landfill or the Transfer Station, and the 
portion so assessed to County hereunder shall be added to the 
disposal price to be paid by County; provided, however, that if 
County and USA cannot agree on a renegotiation of the disposal fees 
provided for herein, then either party may terminate this Agreement 
and the Lease upon 180 days written notice to the other. 

(b) Termipation by USA. The occurrence of any of the 
following shall entitle USA to request a renegotiation of the 
provisions of this Agreement: 

(i) the denial, loss, suspension, expiration, 
termination or failure of renewal by a governmental agency of any 
permit, license or other governmental approval required to operate 
the Bethel Landfill or the Transf-er Station, where the denial, 
loss, suspension, expiration, termination or failure of renewal is 
not caused by the acts or omissions of USA; 

(ii) the adoption or change (including a change in 
interpretation) of an Applicable Law having a material adverse 
effect on the obligations of USA hereunder, where such adoption or 
change is not cause by the acts or omissions of USA; 

If, upon the occurrence of any of the above events, 
parties cannot agree on a renegotiation of the provisions of 
Agreement, then USA may terminate this Agreement upon 180 
written notice to the county. 

18 . GUARANTY. 

the 
this 
days 

(a) Guaranty. At the execution of this Agreement, USA 
Waste Services of Virginia, Inc., a Delaware corporation, and a 
division of Waste Management,, shall execute and deliver to County 
a guaranty of performance by USA of its obligations under this 
Agreement in the form attached hereto and made a part hereof as 
Exhibit F. 

(b) Third-Party Beneficiarv. Each of the parties hereto 
intends that Waste Management shall be a third-party beneficiary to 
this Agreement, shall be entitled to the benefits hereof and shall 
have the ability to exercise the rights granted to it herein as 
fully as if it were a direct signatory hereto. 
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19. MJ:SCBLLAHBOUS. 

(a) Waiver. Any party may waive any portion or portions 
of its rights hereunder without affecting the balance of this 
Agreement, but no such waiver shall be valid unless in writing 
signed by the party waiving and only to the extent therein set 
forth. 

(b) Amendments Remedies CUmulative. This Agreement 
shall not be altered, modified or otherwise amended except by a 
written document executed by both parties. Any failure on the part 
of any party to this Agreement at any time to require the 
performance by any other party of any term or provision hereof, 
even if known, shall in no way affect the right thereafter to 
enforce the same, nor shall it be taken or held to be a waiver of 
any succeeding breach. No right, remedy or election given by any 
term of this Agreement shall be deemed exclusive but each shall be 
cumulative with all rights, remedies and elections available at law 
or in equity. 

(c) Notices. All notices, requests, demands, and other 
communications by either party to the other shall be in writing and 
may be either: (i) delivered personally to the party named below; 
(ii) deposited in the u.s. mail, registered or certified, return 
receipt requested; or (iii) sent by overnight courier service, in 
each case to the party's address set forth below: 

If to USA: 

USA Waste Landfill of Virginia, Inc. 
ATTN: N. Howard Burns 
27 West Queensway 
Hampton, Virginia 23669 

with a copy to: 

Waste Management, Inc. 
ATTN: John Skoutelas, Esq. 
General Counsel 
420 Lincoln Highway 
Fairless Hills, Pennsylvania 19030 

and a copy to: 

Benjamin A. Williams III, Esq. 
PATTEN, WORNOM AND WATKINS, L.C. 
12350 Jefferson Avenue, suite 360 
Newport News, Virginia 23602 
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If to County: 

James City county 
ATTN: County Administrator 
101-C Mounts Bay Road 
Williamsburg, ''Virginia 23185 

with a copy to: 

James City County Attorney 
P.O. Box 8784 
Williamsburg, Virginia 23187-8784 

or to such other address, and to the attention of such other person 
or officer, as either party may designate in writing by notice duly 
given pursuant to this Section. Notices shall be deemed delivered 
and effective when: (A) delivered in person, (B) three business 
days after being placed in the u.s. mail, properly addressed, with 
sufficient postage, or (C) the day after sent by overnight courier 
service. 

(d) Assignment. This Agreement shall be binding on and 
shall inure to the benefit of the parties hereto and their 
respective successors and assigns. county shall not have the right 
to assign or otherwise transfer its rights and obligations 
hereunder without the consent of USA, which consent shall not be 
unreasonably withheld or delayed. USA shall not have the right to 
assign its rights and obligations hereunder without the consent of 
Count.y, which consent shall not be unreasonably withheld or 
delayed. 

(e) Relationship to Parties. This Agreement shall not 
be construed so as to create the relationship of principal and 
agent or of partnership or joint venture or of any other 
association between County and USA except that of independent 
contractor. The parties hereto agree to act as independent 
contractors, and as such, except as otherwise specifically set 
forth in this Agreement, each party shall be liable for its own 
governmental or business operation, insurance, taxes, licenses, 
permits, expenses, and all other liabilities and obligations. 

(f) Severability. If any term or condition of this 
Agreement or the application thereof to any person or circumstance 
shall, at any time or to any extent, be invalid or unenforceable, 
the remainder of this Agreement, or the application of such term or 
condition to persons or circumstances other than those to which it 
is held invalid or unenforceable, shall not be affected thereby, 
and each term and condition of this Agreement shall be valid and 
enforceable to the fullest extent permitted by law. 

(g) Entire Agreement t Counterparts. This Agreement 
constitutes the entire understanding between the parties hereto, 
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and cancels and supersedes all prior negotiations, representations, 
understandings and agreements, either written or oral, with respect 
to the subject matter hereof. This Agreement may be executed 
simultaneously in two or more counterparts, each of which shall be 
deemed an original and all of which together shall constitute but 
one and the same instrument. 

(h) Force Majeure. No party shall be liable for its 
failure to perform any of its obligations hereunder nor shall it be 
deemed a default under this Agreement if a party fails to perform 
any of its obligations hereunder in any case in which such failure 
is caused directly or indirectly by an event of Force Majeure; 
provided, however, that an event · of Force Majeure shall not 
eliminate the obligation for payment of amounts owed hereunder, all 
of which amounts shall be paid once the event of Force Majeure is 
over, but such amounts shall not be subject to a surcharge as 
provided in Section 5 of this Agreement. 

( i) Headings. The headings contained herein are ·for 
convenience of reference only and are not intended to define, limit 
or describe the scope or intent of any provision of this Agreement. 

( j ) 
and governed 
Virginia. 

Governing Law. This Agreement shall be construed by 
in accordance with the laws of the Commonwealth of 

(k) Jurisdiction. A.~y action at law or suit in equity 
arising from this Agreement shall be brought in the Circuit Court 
for James City County, Virginia or the United States District Court 
for the Eastern District of Virginia (Newport News Division), or, 
if either ceases to exist, then in such court as shall have 
jurisdiction over the area formerly served by either of such 
courts. Each party hereby consents to the jurisdiction of such 
courts and waives all rights to have such matters tried in any 
other court. 

IN WITNBSS WHEREOF, each party hereto has caused this 
Agreement to be executed and delivered by its duly authorized 
officer, all as of the day and year first above written. 

USA WASTB OF VIRGINIA BY- LANDFI:S, INC~/ 
I~~~ 
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APPROVED AS TO FORM: 

~c?~,l= 'county Atto~ 
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Exhibit B 

List of Permits 

Permit-By-Rule #021 to operate the Transfer Station, issued by the 
Commonwealth of Virginia, Department of Environmental Quality, Division of 
Waste Management, Office of Waste Resource Management dated April 11, 
1994. 
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AGREEMENT TO RE-LOCATE ENTRANCE TO LONGHILL GAIE 

TillS AGREEMENT, made this .:i7<J..A day of Octobe~l998, by and 

between the COUNJY OF JAMES CITY. VIRGINIA, a political subdivision of the 

Commonwealth ofVrrginia, (the "County") and THE LONGHILL GATE 

INVESTMENT COMPANY. L.L.C .. a Virginia limited liability company, (the 

"Company"). 

WHEREAS, the County and the Company recognize that moving the entrance of 

the Longhill Gate subdivision approximately one hundred and sixty ( 160) feet east so that 

it is aligned with Warhill Trail and exactly opposite the entrance to the Mallard Hill 

subdivision will ensure safe and convenient traffic flow in and out of the housing 

developments ofLonghill Gate, Mallard .Hill, and the proposed District Sports Park. 

WHEREAS, the Company agrees to convey the necessary real property to the 

County for the construction of a new entrance to the Longhill Gate subdivision. 

WHEREAS, the County, pursuant to and in consideration of the terms of this 

Agreement, agrees to !rarWer, abandon or otherwise convey the real property constituting 

the existing entrance the Longhill Gate subdivision. 

NOW, THEREFORE, in consideration of the mutual benefits to be derived from 

this Agreement and of the representations, warranties, covenants, and conditions and other 



provisions set forth herein, and other good and valuable consideration, the receipt and 

sufficiency of which are hereby acknowledged, the parties agree as follows: 

1. On or before October 30, 1998, the Company shall convey to the County all the 

real property necessary for the construction of the new entrance to Longhill Gate as 

shown on Sheet C-2 of construction plans entitled "DISTRICT PARK SPORT 

COMPLEX JAMES CITY COUNTY DIVISION OF PARK AND RECREATION 

PACKAGE No. 1 ROADWAY & INTERSECTION' dated July 21. 1998 and prepared 

by Rhodeside & Harwell, Inc., of Alexandria, Virginia ("Construction Plans") which are 

incorporated into this Agreement by reference. The Company agrees to convey such 

property to the County with a general warranty deed and English covenants of title. 

2. The County shall build the new entrance, which shall be aligned with Warhill 

Trail, relocate the existing subdivision sign, and landscape the new entrance to the 

Longhill Gate subdivision and pay all costs associated therewith. The County shall 

commence building the new entrance to Longhill Gate on or about October 30, 1998. 

Construction of the new entrance shall be completed within one year unless the County 

notifies the Company in writing of any substantial delay 

3. Within 90 days of the completion of the new entrance, the County shall convey 

to the Company the property containing the existing entrance as designated on Sheet C-2 

of the Construction Plans. 

4. Any amendment, modification or extension of this Agreement shall be in 

writing and shall be agreed to by both of the parties. 
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IN WITNESS WHEREOF, the parties, being first duly authorized, executed this 

Agreement as of the date first above written. 

COMPANY: Longhill Gate Investment Company, Inc. 

COUNTY: County of James City, Virginia 

By: ~ it• 

Approved as to form: 
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COMMONWEALTH OF VIRGINIA 
COUNTY OF JAMES CITY, to-wit: 

' 

I f. ·" ' ~ ~ 7-'/ ' 't:l a Not~ Public in and for the jurisdiction 
aforesaid, do hereby certify that .. · 4,. (4.iftt- whose name is signed 
to the foregoing writing bearing date; n the 7 e day of cri,.7:;:tt(!' , 1998, has 
acknowledged the same before me in the jurisdiction aforesigned. 

Given under my hand this 7~ day of ~- , 1998. 

??;<teA~· (( .Jb?;C/ 
NOTARY UBLIC . 

My commission expires on: /-<-"'~<?/hi 

CO~IJ\fONWEALTH OF VIRGINIA 
COUNTY OF 1&'-!ES CITY, to-wit: 

I roAR~ FR.ANC.E'S Ro'~C-t:R, ,aNotaryPublicinandforthejurisdiction 
aforesaid, do he by certify that :r a.. t. i<- C d 4! tl/t.- ci s whose name is signed 
to the foregoing writing bearing date on the :1.1+1. day of 0 c. •• b ~R. , 1998, has 
acknowledged the same before me in the jurisdiction aforesigned. 

Given under my hand this J 7% day of ~~ 

My commission expires on: &W~ ,-3 I, "-Oo I. 

This Agreement prepared by: 
Leo p' Rogers 
Deputy County Attorney 
I 0 1-C Mounts Bay Road 
Williamsburg, VA23185 
(757) 253-6614 
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