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AT A REGULAR MEETING OF THE BOARD OF SUPERVISORS OF THE COUNTY OF JAMES
CITY, VIRGINIA, HELD ON THE 27TH DAY OF OCTOBER, 1998, AT 7:03 P.M. IN THE COUNTY

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

A. ROLL CALL

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

1 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.  HIGHWAY MATTERS

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

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

Mr. McGlennon 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 nei_ghbqrhood
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 modet 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 gpeed limit sign in Toano.
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2.
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 a motion to approve Item No. 1 of the Consent
Calendar.

On aroll call, the vote was: AYE: Sisk,_McGlennon, Bradshaw, Nervitt, Edwards (5). NAY: (0).
1. Minutes of Regular Mesting Qctober 13, 1998
2. Thomas Nelson Community College Lease

Mr. John E. McDonald, Manager of Financial and Management Services, stated that $20,000 was being
requested by Thomas Nelson Community College as the County share of lease costs for space in the Kingsmill
Corporate Center for administrative/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 resolution. .

Mr. Edwards made a motion to approve the resolution.

On a roll call, the vote 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 administrative/classroom center for Thomas Nelson
Community 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 $20,000
Capital Contingency ($20,000)

E. PUBLIC HEARINGS

L Regional Bicvele Facilitios P!

Mr. O. 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 integration of facilities that serve recreational purposes and a broader range of cyclists. He further stated that
names of facilities had been changed to reflect 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
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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 concurrence with staff, the Historic Triangle Bicycle Advisory Committee, James City County Parks
and Recreation Advisory Commission, and the Planning Commission recommended approvat of the plan.

Mr. Edwards opened the public hearing, and as no one wished to speak, he closed the public hearing.
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. McGlennon 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. McGlennon asked that the action be deferred until the November 10, 1998, Board of Supervisors
meeting to allow time to respond to questions.

2, Case No, SUP-21-98, Darcella Reed Manufactured Home

Mr. Jim Breitbeil, Planning Technician, stated that Ms. Shirley Johnston of James City County Office
of Housing and Commumity 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 Chickahominy Road, further identified 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 aroll call, the vote was: AYE: Sisk, McGlennon, Bradshaw, Nervitt, Edwards (5). NAY: (0).

RESOLUTION
CASE NO, SUP-21.98, DARCELLA REED MANUFACTURED HOME

WHEREAS,  all requirements for the consideration of an application for a special use permit for the
placement of a manufactured home haye 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.

4-

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.: 1-73)

Address: 3235 Chickahominy Road

District: Stonehouse

Zoning: R-8, Rural Residential

Conditions: 1. This permit shall be valid only for the 1981 Dural double-wide

unit applied for. If the manufactured home is removed, this
permit shall become void Any replacement shall require 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.

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

M. Porter further stated that staff negotiated terms of the lease and operating agreements and that USA
Wasts would be responsible for meeting all Virginia Department 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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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-year 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 directs the County Administrator to execute an operating agreement and 30-year
lease agreement for the transfer station with USA Waste Landfills of Virginia, Inc.

F. BOARD CONSIDERATIONS
1. Case No, SUP-38-97, Exxon Company USA (Continued from 10/13/98)

Mr. Matthew W. Maxwell, Senior Planner, stated that this item was deferred at the October 13, 1998,
Board of Supervisors meeting to allow review of conditions regarding the hours of operation, intercom noise, and
glare of headlights onto adjacent homes. He further stated that staff recommended the hours of 5 am. to 12

midnight and that the development would be consistent with the Comprehensive Plan and compatible with
surrounding residences.

Mr. Maxwell stated that Condition No. 15 language 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.

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

2. Mr. Mark Sexton, 8 Prestwick, 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 am. 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 residences affected by the headlight glare and Exccon preferred a twenty-four hour operation.

The Board was in agreement that Conditions 15 and 19 were acceptable.
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 am. to 11 p.m.

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

On aroll 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

-38-97

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. SUP-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
hercby approve the issuance of Special Use Permit No. SUP-38-97 as described herein with the
following conditions:

L. 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 Longhill Road with the adjoining
Chinnis 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 entgance on Centerville Road with the adjoining Chinnis
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7.

property (Tax Map No. (31-3), Parcel No. (1-12)) shall be provided to the County prior
to final site plan approval. This entrance and access drive shall be designed in a
manner that permits the future shared access of this entrance/exit and drive by both
propertics.

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.

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,

The freestanding 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.

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.

An enhanced landscaping plan shall be provided for the landscaped buffers along
Centervilte 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 finding 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.

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 cutside 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.

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 dark color that is designed to match the brick and shall
screen the view of the dumpstgr(s).
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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 architecture and materials of the building.

Except for the thirty (30) day period immediately after the issuance of a Certificate of
Occupancy, 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.

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

The daily hours of operation for both the convenience store and gas station shall be
limited to the hours of 5:00 a.m. to 11:00 p.m.

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

Intercom 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.

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.

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 II, IIB, 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 shail 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 the JCSA 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,

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.

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.

This special use permit is not severable. Invalidation of any word, phrase, clause,
sentence, or paragraph shall invalidate the remainder.

8
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Mr. Benard 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 he met with the concemed citizen and
addressed the issue of whether 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 Speary, 6323 Chiswick Park, asked if the speed limit might be reduced on Longhill
Road when the new ballfields and entrance to Longhill Gate are 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 Longhill 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 concerning 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 Warhill.

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

Mr. Bradshaw made a motion to approve the resolution.

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

RESOLUTION
AGREEMENT TO RELOCATE ENTRANCE TO LONGHILL GATE

WHEREAS, Longhill Gate Investment Co., L.L.C., the Longhill 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 entrance 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 Longhill Road; and

WHEREAS, Longhill Gate Investment 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 Longhill 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 hearing, 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 proyide safer and more convenient traffic flow on Longhill
Road near Longhill Gate, Mallard Hill, 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 directs 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. REPORTS OF THE COUNTY ADMINISTRATOR

Mr. Porter announced a Work Session, Wednesday, October 28, 1998, at 2:00 p.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 7:00 p.m. in Building C
Board Room.
L 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. McGlennon 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, McGlermon, Bradshaw, Nervitt, Edwards (5). NAY: (0).

The Board adjourned at 9:06 p.m.

C.
William C. Porter, Jr.
Deputy Clerk to the Bo

102798bs.min
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THIS LEASE, made and entered into at James City County,
Virginia as of November 1, 1998, by and between JAMES CITY COUNTY,
VIRGINIA, a political subdivision of the Commonwealth of Virginia,
(the "County") and USA WASTE LANDFILLS OF VIRGINIA, INC., 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:
ARTICLE I
DEMISED PREMISES
1. 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 heretc 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

1
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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 requiréd in the future for the operation of the Transfer
Station. In addition, as evidenced by that certain letter dated
October 5, 1998 from Wes Saunders, Solid Waste Supervisoxr, 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:

(2) 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 Payment. 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 Couniy, 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 simultanecusly with the receipt of the Advance

4
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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 Obljgations. The Lessee shall pay, before any
fine, penalty, interest, or cost may be added, or become due or be
impogsed 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
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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 therecf
so measured or based, shall be paid and discharged by the Lessee.

3. Mode of Pavment. 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
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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 c¢laimed 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 ¢laim 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
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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 periecd 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

1. 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. 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.
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ARTICLE VII
INDEMNIFICATION

1. Indemnification by Lesgee. 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 resbective 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
accoﬁnt 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 Ruthority 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 Respomnsibility 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 1limitation, 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 Each Each
Insurance Persen Qcgcurrence Aggregate
Workgrs Compensation

Public Liability $ 500,000 §1,000,000

Property Damage § 250,000
Contractor’'s Protective

Public Liability $1,000,000 $2,000,000

Contractor’s Protective

Property Damage $ 250,000
Contractual Liability $ 500,000 $1,000,000

Contractual Property
Damage $ 250,000

Completed Operations
and Products Liability § 500,000 $1,000,000 $2,000,000

10
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VehiclelLiability $ 500,00 $1,000,000 $1,000,000

Property Damage $ 200,000

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
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ARTICLE IX
ASSIGNMENT -
1. Written Assignment; Fjiling. This Lease may be assigned

by the Lessee to any company 6r 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 medified and, if it is not in good standing or has
been mcdified, the particulars therecof, 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

12
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giving notice. Such notice shall contain, verbatim, all of the
language set forth in this Section 2.

3. Lessee’ i Liability. 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

1. 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 following the date Lessee receives mnotice 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
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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.

ARTICLE XII
DEFAULT
1. Daefault by Lessee. County shall have the right to

terminate this Lease, in County’'s scle 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 this Lease with respect to such breach if Lessee
commences said cure within such thirty (30) day period and

14
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thereafter diligently prosecutes the cure until éompletion; 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 optioh, 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 inveluntary
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.
ARTICLE XIV
ADDITIONAL COVENANTS OF LESSEE
1. 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 destruction 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. eqga sts. 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 arbitratien.

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 poésession 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.
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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
éuch 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.

ARTICLE XVII

MISCELLANEOQUS
1. Estoppel Certificates. Either party shall, without

charge, at any time and from time to time hereafter, within twenty
(20) days after written regquest 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 reguest of either one promptly execute a memorandum of the
terms of this Lease in recordable form setting forth a description
of the Transfer Station, the term of this Lease and any other
portions thereof required by statute as either party may redquest;
the cost of recording any such document to be borne by the party
requesting its recordation.

3. Covenants Runnpipng 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 modificationms. 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
whatsocever upon the respective parties in any way touching the
subject matter of this instrument which are mot 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.

USA WASTE OF VIRGINIA
LANDFILLS, INC.

ATTEST
By: vt Francan Resipv
Ite: 7
Cw»-cﬂg m"“ﬂ’ S bfpet ADPROVED AS TO FORM:

7

~ County Att, Y

COMMONWEALTH OF VIRGINIA
iy of _%m‘sgd%,__, to-wit:

Ccu’m;. .
mtﬁm_ey_@.uw , a Notary Public in and for
the C:Lty and Commonwealth aforesaid, do certify that A AHowases

vrns JR DstRicT flan/ac€ of USA Waste of Virginia
Landfills, Inc., whose name is signed to the foregoing writing
dated , has acknowledged the same before me in
my &W and Commonwealth aforesaid.

Gl‘gen under my hand this 3id day of Newembon/, 1998.

mu«f/ &/fdzu% 7@.114(;51/

Notary Public

My commission expires:
Qb 31, 2607,
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COMMONWEALTH OF VIRGINIA
ewy of g.amwa&L , to-wit:

tr

I, MARY FRANCES “RiIECER , a Notary Public in and for
the A . and Commonwealth aforesaid, do certify that &‘#‘7—(@
A= Wanwins on behalf of James City ‘County,
Vlrglnla whose name is signed to the foregoing wr:.t:.ng dated _
Nev 4, , has acknowledged the same before me in my m

Commonwealth aforesaid.
Given under my hand this Jad day of laemlens, 1998.

FNarA, f/m il /E:.a_yu
Notary/ Public

My commission expires:
Citada,, 3/, 200/

a:\transfer.lea-86

]
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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.

23
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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 Baulers, 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 tomn.
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EXHIBIT D
DESCRIPTION OF USA PROPERTY

All that certain lot, piece or parcel of land
situate, 1lying 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 shown 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 5, 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 (1/8) each to her
surviving materaal 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 III acgquired an undivided
one-sixth (1/6) interest by deed dated January
26, 19950 from Frances W. Furrh, et vir,
recorded in the Clerk’'s Office in Deed Book
500 at page 198; an undivided one-sixth (1/6)
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
(21/8) 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, 1589
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-  JUMBER K97-011

First Amendment to CAT GOVERNMENTAL LEASE-PURCHASE AGREEMENT
Dated as of the 10th day of September , 19 96 ("Agreement")
By and Between
James City County, VA, ("Lessee")
and
Caterpillar Financial Services Corporation ("lLessor™)

For Valuable Consideraticn Recsived, Lessee and Lessor hereby agree to
amend the Agreement as follows:

Secticn 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 (5%) 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 fcllowing shall constitute
an "Event of Default” hereunder upcon Lessor giving Lessee ten (10)
days written nctize cf such an Event cf Default and Lessee failing to
resclve such Event of Default to Lessor’s satisfaction within the
ten (10} dawvs: (a) Lessee shall fail to make any payment to Lesscr
when due...”

In Witness Whersof, the authcrized recresencatives of the Lessee and Lessor
have executed this First Amendment to the Agreement to be effective as of
the effective date of the Lease.

JAMES ~COUNTY, VA ("Lessae") CATERPILLAR FINANCIAL SERVICES

CORPORATION ("Lesgssor")
' "
} i LtiULiL___——"' ;7/
By: Wahner By: N/

Title: County Administrator Title: j@ﬂ_ﬁfﬂ.ﬁ!f’}t’
Date: <September 10, 1996 Date: 53{332424
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R A RN AT R WA VI RO L | 14)V] RMMEN [AL Lr_AS{-I'u!!.HASI’; AGREEMENT
pated as of SCprombor 0. WH6

LESSEE:  JAMES CITY COUNTY, VA LESSOR: CATERPISLAR FINAMCIAL SERVICES TORPORAT 10N
ns palitical agency or subdivision ol the Stata of VIRGINIAY R
ADDRESS: 101 MOUNTS BAY RD ADDRCSS:10460 Livtle Patuxent Parkway
Suite 1200
WILLIANSBURG, VA 23187 Columbrin, MD 21044

Lessor, in relisnce on Lessee’s selection of the equipment describad below ("Unit® or "Units*), agrees to acquire, lesse, let
and tell the Units to Lassee, ond Lesses agrees to rent, lease, hire snd purchase the mits from Lassor.

Pescrigtion of Unit(s) —seria®
(1) NEW IT24F CATERPILLAR INTERGRATED 'm.mRIEI, S/N

Location of Unit(s): 101 MOUNTS BAY RD
WILLIANSBURG, VA 23187 JAMES CITY

Payment Scheduls attached. Lease Tarm: 60 Months Cradit Utilization Date: NOVEMBER 30, 1996

PATHENT PROVISION:
Lessee shall pay to Lessor payments (inciuding the principal and interest purtion) in (0 consecutive monthly instal tments
commencing on the Delivery Date.

ADDITIONAL PROVISIONS: RIDERS:
Construction Equip Application Survey/Equip Return Rider

TERMS AND CONDITIONS

1. LEASE TERM; NON.-APPAOPRIATIONS: The Leass term for asch Unit shalt commence on its "Delivary Liate™ {which is the iater of the date on which
(s} Lessor axacutes this Leass, {b} Lessor takes tide to the Unit, or {c) Lesses or its agant laco‘wn poassunion or takan control of the Unit, provided the
Detivery Data is on or priof 1o tha Credit Utilization Date set forth sbove) lnd M i b Is the laat 1y of Lassee’s liscel year in which the Delivery
Date ocours snd, therealtter, shell sutomatically be extended for iod. inciling with | nases’s fiscal years. If the Delivery Dete is not
on of ptior o tha Cradit 1 ilization Dete, Lestes shall, st the option of Lessor, sssume Lassor's uhlluatmn.. i juarchase and pay for the Unit, Within seven
days following the Delivery Date of sach Unit, Lessse shall execute snd deliver ta Lessor a Delivary Supplenimnnt using Lessor’s standard form. Jn the svent
na funds or insufficient funds sre spproptisted end budgeted or sre otherwise not available in aly fisgs yew L« paymants dus under this Luu, L-uu will
immadistely notily Lessor of such occurrence and this Leage shall Larminats on the Jast day of the liscal year Ine which sppropriath wers h
penaity or sxpense 10 Lesses, axcept s to the portions of paymants herein agraed upon for which furds sl have been appropristed and budgeted or ere
otherwise availsble. Notwithstanding the foregoing, Lasses sgrees that, Lo the exiant permitiod by law, it will not cantel the Lease under the provisions
of this Section 1 il any lunds are appropriated to it or by it for tive sgquisition, retention or operation of tha 1'nits or other squipeiv parfonming functions
similar to the Units for the fiscal yesr in which letminstion occurs or the next succeeding fiscal yeer,

2, PAYMENTS: NET LEASE: During the Lease tarm, Leasese shall pay 10 Lessor, at ths sddiess stated shyve or such other location Lessor designates in
writing. rent for each Unit an siated in the stiached Payment Schadule and according to the abuve Peyinnut Provision, An arnount squal to ons payment
tor all of the Units must accompany this Leate. If Lessor sccepts and sxacutes thiz Leese, seid smount shall b sppliad 10 the first paymant dus. If Lessor
doss not sxacute this Lease, said amount will be returned to Lesaee, If Lessor does not recdiva & payment uit the date i is duae, Lessas shak pay to Lessor,
on demand, alats payment charge squal Lo the lesser of five mrmt {5%) of the payment not paid whaen due of Lhe higlest chacge sllowed bv low, whehﬂur

is lasy. This Laase is & not lease, and Lasuee shall nat be eniitied to sny sb 1t or reduciion ul payment 1 any solull sgeinet pay h arising
by resaon of sny past, present or luture clsims af any nature by Lessee ageinst Lessor or othaiwise. Excaid an alharwise expressly pm\ddod harein, the
ubligations of Lessor snd Lesses shall not be affecied by en defect in, damepa to, loss of possesmion or use ol any Unit, h d, by the sttach

of any Ben or other cleirm to any Unil, by sny interfersnce with Lesase’s use of the Unit, of for sty other cauny, whathor similar or dissimilar 1o the loregoing,
Any present or future law 1o the contrery notwithstanding.

1, WARRANTY DISCLAIMER: Lesses scknowisdges and apuu that lnj sach Unit is of & size, dorign and ninke sulecied by Lasses, (b) sach Unit is suitable
tor Lessae’s purposas, (c) sach Unit contains ol selety feat v by Lenszae, {U} Lassor is 1wt the manulecturer of sny Unit, {a) the vendar
of sny Unit is not an agent of Lassor, and (1) LESSOR HAS NOT MADE. AND DOES NOT HEREBY MAKE, AN ¢ NEPNESENTATION OR WARRANTY, EXPRERS
OR IMPLIED, WITH RESPECT TO THE MERCHANTABIITY, CONDITION, QUALITY, DESCRIPTION OR DIUIRARILITY OF A UNIT, OH ITS FITNESS FOR A
PARTICURAR PURPOSE. Lessor sssigns io Lesses, to the extent assignabla, any warranties of s Unit by 1 and/or , provided that sny
action (aken by Leasee by raeson thereof ghall be st the expenss of Lesses.

4. POSSESSION, USE AND MAINTENANCE: Lessee shall not (a) use, operate, maintain of stare any Unil nopropeily, carslessly, ungefely or in violation of
any applicable iaw or tegulation or Tor any purposs other than in the conduct of Lesses’s businens; (bl sbaixiun shy Unit; {c) subd anhy Unit, pesinit the
use of sny Unil by anvone other than Lessas, change the use of sny Unit from that spscifled in the sitached Application Survey/Usage Rider, or change the
focation of any Unit from that specified sbove, without the prior written consent of Lessor, or id) sell, assiym or transfer, or ditectly or indirectly create or
sulfer Lo exist any Ken, cleim, security inerast or sncumbrance on sny of ity rights hereundar or in sny Unit. ‘The Units sre and shall remain personal property
irraspacuve ol their use or manner of sitachmant 1o realty. Upon prm nolicc 10 Lassea, Leasos or itn agunt shall have the right (but not the obligation) st
ol r bie limes 10 iNepect sny Linit end mai A ¢ Lusses shell, a1 its sxpenta mui at sl times during the Lesss term, maintsin
the Units SEE REVERSE 3IDE FOR Abblm TERMS AND CONDIIHIMNG
LESSEE ACKNOWLEDGES HAVING RECEIVED A FULLY COMPLETED AND EXECUTED GOPY OF THIS AGREEMENT

Lesses: JAMIES CITY] COUNTY, VA Lansor: CATERPMLLAR FINANLIAL SERVICES CORPORATION

By ‘;{}énﬁ ‘/’ %:j{("’t

Hame (PRINT} __Sanford 13, Wannor Name (PRINT) ___ RO RTA {_MYNICK
WSSV Thio il FRERRTIGRE FF

By

Jine COunty Administrator Tide

pee  Soptenher 10, 109G Date )%7{ i/j(

10199 AS5190 OB/0I/38  10.25AMCE
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itk sikd hewp Ihars wb 8 provmsnt jrlace un i Ll

lubpue ANPaEE, A CHEE
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4w Lo aey Ui

Ve Lhort 1p bugsud hiom | wasin, Lusaee aln,

S. LESSEE'S REFMLSFNTA IION AN WARHANTIES. esse

b ussorthel (a) | wssws in 8 llly watstdinad polte S sitdivision o sgeiy dily orlami

atwl W e b C L] v Jaw 3 of the 81 M whe e Lot will e lweatad; (B) | syvue has iy powe? (0 sidgl KW and patlonn Hivs Lesse aed by ahats ol NACoLE
sul SpPrupiiate SCiNN 10 ¥ a the on L ludicuty s patharnesca st (6] Hus | masg Contidides & valid s legelty budeyy send srtorcy shiy obbgation of Lessea; (J) The
nloulpon\m by | vesus hatuinilor 18 oxchulabie ligm i bar Fadvrul i L] i [T} 1023 of 1l b i H Codu ol 1980, a3 iHsinty

ithe “Gode"); st {el L vaaee Do suthciant appropriationsor othat haws avadubly (o pay all nnnlnlll du- hursuimlusion live Swrterd fisc sl yoad sl unnmlﬂy Daliaves that hinds cs

Isw olfitsed surtiiciond 10 mak o ull paynants dureeg tve Tt of this | gese. l ou 1% 1@ firny s ihiat the of ti Lhiuls is o Ho Lesses’ sproper, sl ORRTBIKHY
1 wssen schknowhudijes and sgrees thM the payimeids heve been calcid v lenapy iy it the ol wach pay in hod alibe Irom gross & tos Faunia

R batls, wirTails and covenszthal: [of | casaw will ly wlh 1w ik '] porti of Section 149{u} of tha Code. at
the ssve may be amended lioiy lime to ima, snil sl coimpliancs ahgll nChude Bl (101 bu emntad 10 i dtige of il oy 8t quastad by Lessor; [b) Lasseu vl

1ot 40 oV astise 10 Lo done sevy sct wisch will Cating, 1 by onbsvii 0 sty o2 aliov, tie | vase (o ba S erlitrage Lond wedhw the g e of Secton 14H1e) ol the Coda; (el Lvaswm
will N0t do oF Couse t0 b dDne sivy wcl Whsch will Caving, of by oimissmn ol sny scl slow This Lesss i by & povalu sctiviy Boid witlen the ingdnsig ol Sectici 1411a) of il Code
W) Lussan will Yanely pay 10 (s snterdt of sv3anbiy lurde., g ad 10 e 110 thw {hvied States puesiia 1o Saction VA0 ol tha Cudge, (s) Lesses will 1wt do of €
10 ba done sny #ct which will cause, of by omissitn ol sy #C1 allaw, The § > of liw pay 15 1u by os L Wichwlubia m giugs mconws lof Fedural ukconis ta
pupones under L Code aind (1} L assed vl ba tilo y sChebive vy, qr dul opusator of thw Urute, Lessee shall provida to Lessor an ot ¥ sl tally W tha (o9
stpachad imrald.

§, TAXES: Lessaw sgrand 10 pruinjitly pay o txisilinias Lessor bir ol
the loragoing erealies the “knpusitiuns"E anising at sy Thite prus o,

Wl Lanes of sny nalore, Iogsthad with sty putiabies. (s OF sdidions to 1ex, of algrest thetean {al o)
ing or stdixeguent to Thw I s fuant #ivl loviad Ly aiy Velnig sulihitsidy with redpect Lo of W1 COIMWC Ik
weih any Unit, hding, b ATTITY J by | wasor st micons fob bt 1nd axi hsding ary onl nicoise Lanus wiuch, by 11w tetin) of U Status Higrosing sucliies. sxprassly
rebgve Las. or { agtor fromn rln. payinant of sy huposidions wisl) | astgs would ot wiwise bs vitigated 10 pay o reiabursel. IF Lassor 1 ni siitied Lo 8 COITeBpOndng sivd suiia
d Moy withs V1o sy kriposi which Lusseuin d 100 pay o dwinsburee snd sich pay d ot l-unlmf t it 10 Luessor, it Letwi shall slio pay
10 Leasor the smosmi ol sy koputitnons winch L sisis is ob d 1 pay in ol {ud h i OF el by | assuw arvd {b) aery payaseni by | madw pursiant
1o this i liull preay skl ek, 9 0 et Sa00sliidiol VLU | sk, ey 1wpOrE o0 Tubins which mey bu retiusrud wills rmipuCt1o Ui Liits. For pispuaes ot llug Secton,
*Lassar” shall inchrde sny stfibiatud groug, withie Hw g anig of Siet G 15404 of the ode, of which Laseor s a iteibes 100 5y yaan ks winch & consohd stwd or combined micums
taa tutim is foled dur the sifihaied prouwp.

7. LOSS OR DAMAGE: INSUHANCE: Luases scsiwnce 38 ik and halibitins of loas, daniays of Casually O {as b Mes del
canduimnalion of sy Ll paor te, dining or subsammed 1o ivad (e Unit is ret d 40 | wa s t to Swction ITH the L vase turm,
dnege 10 STV PIOPArly MY Bty sl s SENK] OUL O 44 NGt lu e JrLEabbiin. W

} dor any cause whalsoever, for
sl for Winsry 10 or desth of any parsun os
. W sy U becomas danasged, Iron any c

wWiats0uvwer, Laspen Higl Qive | 2atad pompt notice thasol. I ) oxsur el y o . &t s wnpan JHOMNPREy lasluie
Use LINE Lo the B Quwatt by Seciwnd sbove. IF any Unit econses wot ol last, stub, d yad or iy u. d {us rwason iy duternmnaed by { sasorl from any
causs whal souver, or tahan by ol ] ise sy such [T Casualty OQccinruncs” ) priof to, dienig or subseguent 12 {unld The Unil is retivnaed 1o

Lussns pursuant 10 Section 10 (he | ease 1enn. | wssve shall pive § assor prongil notics thetes!. b thw svant of & Casualiy (Jccimwnca, Lassue sha¥ pay 10 Lassor, on the wariat of
{a} the licst payrwent date loluwing such Casualty Deciursnceor (L bty {50) days loRuwing such Casualty Dceunence, & 1 {ihe ~Tenmiation Vela™) aqusd 1o (ah 1he " Beguining
Halance®™ {ss spacitisd wy tha stiachad Paymunt Schedital a4 of thw taxt payimaent dos loluwing such Casalty Dcounengs, phis fb) the of Ty i [ (a8 spacifud
i tha Payonant Schedulel ol the nest payiant diw following such s asuely Ducinence nui iplied troes o liaction the muansralus of wiuch is the nuaer of days lrom tha ister of
18] tha Delivery Duta of the Lhut or {b) the dus date of te pay ] istuly p jing mch G aty {1 wntit the dus date ul 1he pey dus h in 1
of sueh C. ety (i oad Nive & of wiuch is 301 | assuy, ol s wxpenas, Hinll kesp oach Vit insured against & risks lof not les than the apphcabis Banmmng
Balsnce with reepect 1o such Uikt and shall saint sin conprabansive pulikc ksbility insursnce covering ssch Uit for not kees than § 1,000,000 lor coimbined coverage far badily impury
and picpany d gn. Al i shall in) e in & Foirn &l il such companias s Leasor shall spprove. [bf specily t eesor (or Us deniyieel snd Lesese s nanvad wsureds, ick
bap ¥, with tigint ol ribaition tom any otlwr nsiwance Ceitied by Lessot, kil provide that such i y nol be & Hud or siared 3o an 10 silact the
Leteor withoiid ot least Wty {30} daye’ pror wril notice fu Lassi, nnsl{ol nainve Lasser lor e desigies) aa loxs payws sl he payslie soiely (0 Lessor. Lasses dyrees 10 naliy
Lasadorof sny wiich ey L lh- basiv of 3k clanh ur a0l NOL Lo Muah e any adj h kuitert withaiil Lewsot’ s pror wiilten consen. Lassas

haraby tnvocably sppoints Lassur s yin-lacito i y ot of snvd end all chacks and othar docusents s {0 ek e iy 0thel SCIDNS NECASEAY 1O PLVELE iNSUTINCE
clauma. Priot 10 the first Deliveiy Date of sy Unil, Lessor shall doliveey to Lessur sati ¥e of such i

ol

8, WAIVEAAND INDEMNITY: LESSEE MERERY RELEAS SANY CLAIMNOW OR HEREAFTEREXISTINGAGAMSTLESSOR ON ACCOUNT OF, AND A GREES TO DEFEND, INDEMHIFY
AND HOLD LESSORIARMLESS FIOM, ALL CLAMMS OF LESSEE AND/OR THIRD PARTIES {INCLUDWNG, WITHIDUT LIMITATION, CLAIMS GASED UPON STRICT LIABIITY IN TORT
AND FOR CONSEQUENTIAL NAMAGES], LOSSES, BEMANDS, | 1AKWITIES, SINTS AND JUDOMENTE, AND ALL COETS OR EXFENSES IN CONNECTION THEREWITH, INCLUDING
ATTORNEY'S FEES AND EXPENSES, WHICH MAY il SILT FROM OR ARISE OUT DF THE SELECTION, MIACHASE, DELIVERY [INCLUMNG ANY DELAY IN OR FAILUKE OF
DELIVERY), CONDITION, USE, DPERATION, OWHNEHSHIP, MAINTENANCE DR REPAIR OF ANY UNT FRIGR TO, DUMNG OR SUBSEQUENT T0 (INTR SUCH UNIT IS RETURNED
YO LESSOR PURSUANT TO SECTION 10} THE LEASE TERM AS TO THE UNIT, OR WHICH MAY BE ATTRIBUTABLE TO ANY DEFECT iN ANY UNIT ARIZING FROM THE MATERIAL
USED THEREWN OH FHOM THE DESION. MANUFAC 11IKE OR TESTING THEREOF, DR FROM ANY USE, MAINTENANCE OR REPAN OF ANY UNIT, REGARDLESS OF WHEN SUCH
DEFECT SHALL RE DISCOVEMED, WIIETHER OR NuT THE UNIT (5 4 THE POSSBESBION OF LESBEE AND ND MATTER WHERE IT i3 LOCATED.

. EVENI’S OF DEFAULT: REMEMIES: €ach of the 1elluwing shall ;uistitute an "Event of Delauit™ hersunder: () Lessas shall 128 to mahe any paymant 1o Lessor witen due; (bl sny
y of Lassww d haraits o7 i eny d it luendahad 16 aesor in ot herawith shall be incanrect of inslanding whan made; (£) Lusses shelt

luid 10 shaervaor p.rlunrunv othar covenant, ag o yinadu byl [l dur pivd niach Inikue shall sordintee for ten | 108 days alter weitten natice thisraol 1o Lys san,
() tatnen shall ted to make any pay on Hs bunisd mdet wihwn due; of {s) Theis shall ba a defauit by Lesses invdar sny othar agreement betwean Lessor 3l Lussas.
W sny Event of Default shall occus. Lussor. »f option. may (s} § d by apy ialm cowT iovs(e) ko en this ® Or Lo fecOval démagey lor The brgach twreafl; (bl by
notice i writing 10 Lavess, tarnsineie this Lease, but bussen lhll vemam Bulde a8 harsinatarprovided, and there upor Lassor sy, 8t s vption do sty one of more ol tha lolowing:
which inay have acciuud [a tha dste of Such leinwh ation, (i a2 demages lor loss al the bargsn

{b- 1} rwcover forthwith from Lestes U} snvy and aif L w vistbuf Uie Laas
a1 1%l 48 & penaily, & Jum aguisl [0 the Bayments dus wm\ ruspact to the Units dwing the Ualance of the liscal year, and (i) sny sdditionst dansyes B expanaey sustansad by

Lassar by resson of the bisach of ay dy iived o) Utis Laadw O1lver than TOT ihe pay of sy sdat; (b2} entyice the sagurity
dur, Ib-3) novce, l'ulNlltv of lugel process, wiker upon e pramises wirsra any of tha Unids insy be and lake possessiontheisol, sid {B-4) requus Leases
o tulien tha Units &9 provided i Seclion 10, Lesasor u\-ll have sil 1ights given 10 s sucied party by law. Provided Leasor i t tha Urits folawing en Event ol

Dalaul. Lensar may. at Hs opthon, swnlenek Lhe #1071 ta 26l OF ru-lense the Linins, and e procesds of any anch sala or faduate shall by -pm-d tust, 1o
isinbinay Lagsor lor all reatunaiie axpansys of retaling. hnluu-p. praparing for snle OF re-luase snad ssling of tu-laasing the Units, inchiding sl taxes snd russanalds attormey’s (ses
and uapsnsass; sacond. 10 the oxtum not previcusly paid by Lessus, tu pay Lussar ol nmnull:. sxcept thuss specilied bulow, which under the (esme of this Lesss are dus or have
accrond av of the date of Lusess’ e recaipt of said procewle: thisd, 10 pay ol late p i to § 2 harsol. aind fownth, 10 pay Lessof the apphcabls Terminsiion
Vahow with redpatt 19 liwe Units, Any surphss sl e paki to the jiscson sntithed tieietn. L-m. uhall promptly pay any deliciency to Leasor. Lesses achnowladgusthat sales for
Cash oF on credit 1o & wiholesaler, retuiler or user of uu Thiss ara .Imnnnnmlﬂ' teassniable, L ezsas aprent to pay ol reasansbie stiomey s lvus and skt costs and sxpantesincutied

by lo“nfin shforcing this Lesss, The dins he uvided sl be dative and in sduition 1o off ettt feinading ot law or in equity: provided. hawever, Lessor shall nat be

(L} & prester tin o tivans | wueor coull hvave peined throwg Le v full, tinaly and compiete perfurnwancs wnider tius Luase, plus all feas, costs and

L d by Lessur in sniorcing this Luasss sid ol jale payni..nl citarges ursusnt to Section 1 M Lasgua lails to parsl any ol its obligsti wrwier this Lsasa, Lessor may
lbmnu‘ notl al any livne Ihm-llllrp.dlmn wuch olliyation, s Il s panss in d in th th ahaW ba payable by Lusses upon denand.

10. RETUAN OF UNIT: Upon suy lusnsnationol Iln |.m ol this L & sue with respact lo ..eh Unit or if uuor shall sight tully demsand possssswnat sny Unit, Les AL ita eapanss,

shall loithwith dailver the Unit 1o | essor, d wenl iy e i d by Section 4. at the option of Luasor, 10 the of iha 1 CatarpiNas desler

ssling wauipmust of 1l saMme 1ypa sa the Uni, or on bu.nl wuch Gaier 90F .l..l spacily and shipping the sema, frwight colect. lo the desimationdusighated by Lessor. ]

the Unit i not in the candigi iend by 5

11. REPORT 10 AS: wn will tepnit this Ladug to Tha Interny liavense Bervice by fiing Form B038.-0, B036-GC or B028 wiichaveris apphcabls. Failuva (o da so will causs
e Lesss (o luse s (s sxerpl slaliin. Lussue agive . et if U wppitpeiate b i8 1ot Tiled, the intereet 1ste will be sdjustad to sn Squivalent taxable mterasl rals

12. TITLE, SECURITY INTEREET AND FURTIIER ASSURANCER: Fiuvided (al Lusses has accapied sach Unit on its delivary date; (bl the Delivery Data of the Unii s on or prior 10
Uve Cumdi Uiddie olin Dute it ue G e imivol: siuh 165 10 Evuet of [xaisit axivis 8o 0f the Danvery Date OF the L. taie 10 $5ch Une snak vest 1 Losses on the Dewvary Daie

4, Lessgn shall iy 10 Lastor, on deriaind, all coste sl snpensus incinied by Lessor 10 bring the Unit o aakl condition.

of tha Unit, pruvidied, howaver, that ¥ the svent i) this Lesas ie Tesi d ta Saction | hersol, ar i} an Event of Dalauit has occuered snd is fontinuing, title 1o the Unit
shall ivwnadiatuly revestin Lessor, lres ol sny lighl tithe and v erastof L ussuw, urluns Lossar alucts othurwisein wilting. | s haraby granis to Lessof a condinuing llﬁl_mlvlﬂl"l"
in the Unite, inchabing ol ty seud oplionsl tectiwas iwhather or not instalied th b and all sul l b addi and theruto,

aond ol (yocewis ol - of ihe tormyeing. 1o sacind the payment 0f all sums dis. Lesses will, at its sxpanse, do any furiher act and execuls, scknowledge, deliver. file, tigisier snd
18001d sy Hethar ducuments which Lessor may tessonalie sanusesi ) order 1o protect Lassar’ s sacwity interasyin the Unite sl Lussos’s nights and benalits ucuer this Lesss.
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(Rev Cctoper 1388,

> Undaer Section 149(e}

8038-G | Inforr ‘ion Return for Tax-Exempt Gove: +ental Obilgations BZQ
450729

t
Deaartment af the Treasury > See umrﬂo ins rucflons Eapures 5-11-92
101erna) Revanue Servce : (Use Form B038-GC if the issue price is under $100,000)
Iz!:” Reporting Authority Check bex if Amended Return » - L
1 Issuer's name 2 Issuer’s employer identification numpe,
James City County, VA
3 Numger ang streat 4 Repcrt aymper —
101 Mounts Sav Rd Gle -
5 City or town, s;3te, anc ZIP code & Date of 1ssue

WiTliamsburg, VA 13187

7 Name of Issue 8 CUSIP Numtber

Caterpillar Financial Services Corporation

m - Type of Issue (check box(es) that aoplies and enter the Issue Prica)

9
10
11
12
13
14
15
18
17
13

Check box if abligations are tax or gther ravenue anticipation bonds » O {ssue once
Check bax it adligations are in the form of a lease ar instaiiment sale » &1
DEduca::en...................

Health and hespital .
(J Transcemation . . . . “
O3 pubiic safaty | .o
[} Envircnment (including sewaga bonds)
DHCUSI

DUtIHtleS .
E Othar. Cascribe (see lnstruc [cns)> Caternillar Covernmental Lease~Pyrchase Agresment 5118,388.00

fen

Description of Obligations

12
20

e, TR :
Lease-Purchase of Construction Ecuioment /////f-f’y

(9 (e} g
(a) (b) (e) Stated redemotion Wergntad ® Netinterest
Maryrity dare Interest rate Issue orice gnes at maturnty | average matunty Yieid cast
Finai matudty . % [$118 388.00 s113.822.0C___ Dl i ‘/;”F}?’///mm
Entire issue . B s 118 .88a.00 113,888.0C | years !

-Use= of Original Procesds of Bond Issues (inciuding underwriters' discount)

Pracaads usad for acsruad interest . 21 |
22 lssue price of entire issue (enter line 20¢) . . .. 22 !.5”8 828.00 .
23 Proceads sad for bond issuance costs {including urderwr:ters dnscount) . |23
24 Proceacsusad for credit enkancement . . . . . . 24
23 Froceecs ziccatad to reasonatly required reserve or re*tacm-:e'-t und 25
25 Proceeds ysac torefund priorissues. . . . . . . . . . ... 25 4 ; :
27 Toual(aczines23.24.23.an¢25) . . . . . .. A, }_g; i 8 15 888.00
28  Nonretunc:ng proceeds of the issue (subtract line 21 frum lme 22 and enter amount he'e) . . 128 -
Description of Refunded Bonds (complete this part only for refunding bonds) _
29  Enter the remaining weighted average maturity of the bondstoberefunded . . . . . . . . . » yes
30  Enter the last date on which the refunded bonds willbecalled . . . . . . . . . . . . . P
31 Enterthe =arels) the refunded bonds ware issued  » —
Miscellaneous . —
32 Enter the amaunt of the siate volume cap allocated to the issue . » N/
33 Enter the amount of the bonds designatec by the issuer under sectnon 26:(1‘:)(3)(5)(:)(1!!) (sr":all
ISSUer exCEANON) . ., . . L . . . L . e e e s s s
34  Pooled financings:
a Enter the amaunt of the proceeds of this issue that are to be used to make loans ta other governmental units »  _N/3
b Check bax i this issue is a loan made from the proceeds of another tax-exempt issue » D andg enter the name cf the
issuer » and the date of the issue » -
UNGe" Jenaliuds of J€-ury. | GECIare (Nal | Nave e1aimined (his relurn and aCCOMBany:ng SCNEGuins and Staterents. and 1a the Des: of Ty Anow €252 ING €0
tNey dty trug. Correc?, ang sampiete
Please - ? John E. McDonald
Sign S C L Manager Financial@Managenen
Here ) S.gtature ol aln_cy Date } Type ot arinT name anc title Jervices
For Paperwork Reduction Act Notice, see page 1 of the Instructions. Farm 3033 G Rev 10

T [
wi.§ Cevernmynt Printisg 317 dei-iareiuid
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Description of Unit:

CONTRACT NUMBER K97-011

EXHIBIT 2
Concluding Payment Schedule to
Governmental Agreement
Dated . 18
Between Caterpillar Financial Services Corporation
and JAMES CITY COUNTY, va .

CONCLUDING PAYMENT SCHEDULE

e e B e e e e e w ww =

One Catarpillar IT24F Toolcarriear, S$/N

Interest Balance

Payment Principal
Loan 118,000.00
1 1,719.00 0.00 1,719.00 116,281.00
2 1,712.00 57223 1,146.77 115,134.23
3 1,718.00 £ce.58 1,182.42 113,881.81
4 1,719.00 £80.¢1 1,158.08 112,823.72 {"‘“
5 1,719.00 5§55.21 1,163.7¢ 111,659.83 |
6 1,719.00 549.49 1,168.51 110,490.42
7 1,719.00 543.73 1,175.27 109,315.15
8 1,7196.00 £37.95 1,181.05 108,134.10
) 1,719.CC §32.13 1,186.87 1C6,047.23
10 1,719.00 526.29 1,182.71 105,754.52
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 ©9,702.37
16 1,719.00 45064 1,228.36 98,474.01
17 1,719.00 484 .60 1,234.40 §7,239.61
18 1,719.00 478.52 1,240.48 $5,999.13
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
- . ey e il i B BRI iEmm L
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Payment Interest Prncipal Balance
24 1,718.00 441.44 1,277.56 88,427.01
25 1,718.00 435.15 1,283.85 87,143.16
25 1,719.00 42884 1,290.18 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 1,718.00 403.25 1,315.75 80,628.55
31 1,719.00 3¢6.78 1,322.22 79,306.33
32 1,719.00 360.27 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
38 1,718.00 363.92 1,355.08 72,556.97
37 1,718.00 357.25 1,361.75 71,235.22
38 1,719.00 350.55 1,368.45 69,868.77
39 1,719.00 343.82 1,375.18 68,491.58
40 1,719.00 337.05 1,381.95 67,100.64
41 1,719.00 33025 1,388.75 €5,720.89
42 1,712.00 323.42 1,395.58 £4,325.31
43 1,718.C0 318.55 1,402.45 62,922.86
44 1,719.00 306.65 1,406.35 61,513.51
45 1,718.00 302.71 1,416.29 60,097.22
48 1,718.00 285.74 1,423.26 58,673.56°
47 1,719.C00 288.74 1,430.26 57,243.70
43 1,719.00 281.70 - 1,437.30 £5,806.40
g 1,718.00 274.63 1,444 37 54,362.03
€0 1,719.00 267.52 1,451.48 52,910.55
£1 1,719.00 260.38 1,458.62 51,451.63
52 1,719.00 253.20 1,485.80 49,886.13
53 1,718.00 24598 1,473.02 48 513.11
54 1,718.00 238.74 1,480.26 47,032.85
55 1,719.00 23145 1,487.55 4554530
£6 1,719.00 22413 1,424 .87 44 ,050.43
§7 1,718.00 216.77 1,502.23 4254820
58 1,719.00 209.38 1,509.62 41,038.58
59 1,719.00 201.85 1,517.05 39,521.53
60 1,719.00 194.49 1,524.51 37,997.02
e1 38,184 .00 186.98 37.997.02 0.00
T 44 a2 o R || R ) NI A
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Grand Totals 141,324.00 23,324.00 118,000.00

Lessee: .’ i Il‘i‘[‘&
((:ytials)
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EXHIBIT F 9 0 7

GUARANTY AGREEMENT

This Guaranty Agreement is executed and delivered on _November
1 , 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 CITY COUNTY,
VIRGINIA ("County").

Recitals

Simultaneously with the exaeacution 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"). 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 cuarantee the
eriormance of the Landfill under the Dﬂs“os=l Agreement zndéd the
ease.

NCW, THEREFORE, in consideraticn of the Disposal Agreement and
the Lease, the mutual promises and obligations herein, and other

geed and valuable consideration received to the full satisfacticn
cf each of them, the parties agree as follows:

1. Guarantv.

(a) Guarantor hereby guarantees to cause the Landfill to
perform the Landfill‘s obligations wunder 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. 1In 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
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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 accordance with its terms and may be
modified, altered or otherwise amended only by a written instrument
executed by all parties hereto.

. 3. Binding Effect. This agreement shall be binding upon and
inure to the benefit of each of the parties hereto and their
respective successors and 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 Guarxantor:

USA Waste Services of Virginia, Inc.
Attn: John Skoutelas, Esqg.

420 Lincoln Highway

Fairless Eills, Pennsylwvania 19030

USA Waste Landfills of Virginia, Inc.
ATTN: N. Eoward Burns

27 West Queensway

Eampton, 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

ror v ™7 " T
r T Bl AL
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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.0O. Box 8784
Williamsburg, Virginia 23187-8724

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
éxecuted, and County has accepted the same, as of the day and year
first above written,

USA WASTE SERVICES OF
VIRGINIA, INC.,

a division of WASTE MANAGEMENT,
INC.

C Vene ﬁ¥M~¢£L4

Accepted this Pz./day of
f’i’/-:‘u E.—-HA:U" ’ 1558

JAMES CITY COUNTY, VIRGINIA
[T ede SRy - - S ‘
APEROYZU AS TO FORN %
C:?ﬁii? B - By: ijLh1i3iuLJ0MA~44_____

POMTY ATE Its: C oo ord MO metl it

a:\jamescity.qua
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DISPOSAL SERVICES AGREEMENT Fﬁ

This DISPOSAL SERVICES AGREEMENT ("Agreement") is dated as of
November 1, 1998 by and betwéen 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").

WITNESSETH:

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 USAR 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 DEFINJITIONS.

{(a) Applicable Laws. The texrm "Applicable Laws" means
each and all federal, state and local laws, rules, regulatioms,
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) CQity. The term "City" means the City of
Williamsburg, Virginia, a Virginia municipal corporation. -

- - ”r T ey T T TR W



(c) Commencement Date. The term r"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/Demolition/Debris/Inert Waste. 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 Waste "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 1limited 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-liguids and
garbage are not Construction Waste.

(2) Debris Waste. "Debris Waste" means wastes
resulting from 1land 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) Inert 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.

(£} 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 Waste. "County Waste"” means all Solid Waste,
as defined herein, delivered to the Transfer Station or to the
Bethel Landfill by the County in County vehicles.

211
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(1) gg;gg_gglgg;g The term "Force Majeure" means any
act, event or condition relied upon by a party as Justlflcatlon for .
delay in or excuse from performing an obligation or complying with
any condition requlred 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 (ii) the order or judgment or other act
of any federal or state court, administrative agency or
governmental office or body.

() 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 Eavironmental Response,
Compensation and Liablllty 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 rInfectious Waste"
means waste that may be considered pathological or bichazardous
originating from hospitals, public or private medical clinics,
departments or research laboratorles, pharmaceutical industries,
medical or dental offices, nurslng homes, blood banks, forensic
medical departments, mortuaries, veterlnary 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
(1nc1ud1ng, for example, hypodermic needles and syrlnges), 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 organlzed as a corporation,
partnership, sole proprletorshlp 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).

-y e  aid T - T T T TR T
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(m) Spaecial Waste. The term "Special Waste" means
material generated, directly or indirectly, as a zresult 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 Soliad Waste,
Construction/Demolition/Debris/Inert Waste, Hazardous Waste and
Infectious Waste.

{(n) Seolid 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 herecf. 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 Thousand Dollars
{$100,000.00) at date of execution of
Agreement by both parties, and
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(i1) One Hundred Thousand Dollars
($100,000.00) 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.

(a) USA shall assume all rights, responsibilities,
duties and obligations of the County under the CAT GOVERNMENTAL
LEASE-PURCEASE AGREEMENT, as amended, (the rCat 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 herxreof, the term of this Agreement shall commence on the
Commencement Date hereof and continue until the socner of the
expiration of thirty (30) years from the Commencement Date and the
date on which the Bethel Landfill permanently ceases toc operate as
a Bethel Landfill authorized to receive the Waste, subject to
events of Force Majeure (the "Term").

4. DISPOSAL OBLIGATIONS AND G

(a) Disposal 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 ccllected by
the waste hauling or collection vehzcles 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 te the Bethel Landfill in
accordance with the terms of this Agreement; provided, however,
that USA, in its sole discretion, shall have the rlght to reject
any material which USA determines does not constitute Waste.

County shall present to USA written evidence of the recelpt by
County of all approvals required by the Commonwealth of Vlrglnla
and its political subdivisions or USA concernlng the transportatlon
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 Private 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 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.

(¢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 Othexs. During the Term of this

Agreement, USA agrees to accept for disposal all Waste delivered to
the Transfer Station by othér disposer; provided, however, that (1}
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 dlsposer shall present to USA written
evidence of the recelpt by it of all approvals requlred by the
Commonwealth of Virginia and its political subdivisions or USA
concernlng 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.

' (£) Tires and White 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 Landfill 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. 1In 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 stments in Base Disposal
Fees. The Base Disposal Fees for County Waste set forth on
Exhibit B shall be adjusted as of each July 1, commencing July 1,
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 1, 1999 (the "Base Year") and January 1, 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 $25.00
GNP Deflator Year 1999 $100.00
GNP Deflator Year 2000 $104.00
-Percent of Adjustment ($104/5100) 1.040
New Cost Per Ton Year 2000 ($25 x 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, wvehicle number, source 1location and amount of Waste
delivered. USA shall have signed delivery tickets for each load to
substantiate the invoices to the County.

(2a) Disposal Feeg. 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 jitemized 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"). Zmounts 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 basls as
set forth above, make payment of that portion of the invoice which
is not in dispute.

— L ™ T Lt | L O ) |



218

(b} Host Pees. 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
precedlng 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, commenc1ng July 1, 2009, u51ng the same
method used to adjust the Disposal Fees set forth in Section 5(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 o¢f 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 Pinancial Records. During the Term of this
Agreement, in order to verify the amounts of the inveoices 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 Envircomental Records and Bethel Landfill
Durlng 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) oOther 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, Private 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.

10
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8. COVENANTS OF 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 vVirginia 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
basisg.

9. TITLE) INDEMNITY 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 USA. 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 whatsocever {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, without limitation, injuries resulting in death.
Further, USA shall defend, indemnify and hold harmless County, 1its
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.

11
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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 or property, real or
personal, or both), including, without 1limitation, injuries
resulting in death.

(d) sSurvival. 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 aérees 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 aApplicable 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. 1In 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 OF 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, va}id
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 1its 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 Landflll) 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. REPRESENTATIONS AND WARRANTIES OF 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 regquisite 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 provzslon 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 operatlons of County
pertaining to or affecting the performance by it of its cbligations
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. ACCESS TO AND OPERATION OF THE TRANSFER 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. -
4:30 p.m., Monday through Friday and %:00 a.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 S(¢) of this
Agreement. :

2. Bethel Land£ill. 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 requlations
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 7:00 a.m. - 6:00 p.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. 1In 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 Requlations. 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 vielations 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. FINANCIAL ASSURANCE FOR CLOSURE AND POST-CLOSURE 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 1liability insurance in the amount of $5,000,000 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 herecf. 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 S(c) of this Agreement with
necessary adjustment to the formula to make accommeodation for the
ten-year periods.

lé., 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
rDefault"):

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

(ii) 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

(1ii) 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 within 120 days after being instituted.

(b) Defauylt 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"):

15
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(i) failure of County to comply within temn (20)
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
bankruptecy 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 Delivery. In addition to any other
remedies it may have in the event of a Default under Section

16(b) (1), 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. EXTRAORDINARY LEVIES: CHANGE IN LAW; RENEGOTIATION.

(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 Stationm 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) Termination by USA. The occurrence of any of the
following shall entitle USA to reguest a renegotiation of the

provisions of this Agreement: :

-

(i) the denial, 1loss, 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 Transfer 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, upen the occurrence of any of the above events, the
parties cannot agree on a renegotiation of the provisions of this
Agreement, then USA may terminate this Agreement upon 180 days
written notice to the County.

18. GUARANTY.

(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 Beneficiary. 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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15. MISCELLANEQUS.

(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 wvalid unless in writing
ilgngd by the party waiving and only to the extent therein set

ort

(b) Amendment: 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 requlre 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) MNotices. 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, Esg.
General Counsel

420 Lincoln Highway

Fairless Hills, Pennsylvania 19030

and a copy to:
Benjamin A. Williams III, Esq.
PATTEN, WORNMOM 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.0. 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
suff;cient 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 i
County, 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 Aqreement: Counterparts. This Agreement
constitutes the entire understanding between the parties hereto,

19
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and cancels and supersedes all prior negotiations, representations,
understandings and agreements, either written or oral, with respect
to the subject mattexr hereof. This Agreement may be executed
simultaneously in two or more counterparts, each of which shall be
deemed an or1g1na1 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 S5 of this Agreement.

(1) Eeadings. 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}) Geoverning Law. This Agreement shall be construed by
and governed in accordance with the laws of the Commonwealth of
Virginia.

(k) Jurisdiction. Any 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 WITNESS WHEREOF, each party hereto has caused ;his
Agreement to be executed and delivered by its duly authorized
officer, all as of the day and year first above written.

USA WASTE OF VIRGINIA

._4Z:Z;&zzégg:fffoQZasﬁ;__

hSve

ﬁ;E’tEDCOUNTY, VIRGINIA
It:s ( g;hﬁﬁ &g A L) AsgT
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-ATTEST:

By: [JMauy Jmm //Zwuu
LdinioDabine Lo

Its:

APPROVED AS TQ FORM:

e B i
County Attorﬁ

&u%‘&d Gi&vuy ”‘*-{Md
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EXHIBIT A
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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 TQ RE-LOCATE ENTRANCE TO LONGHILL GATE

THIS AGREEMENT, made this X 744 _day of Octoberl998, by and

between the COUNTY OF JAMES CITY, VIRGINIA, a political subdivision of the

Commonwealth of Virginia, (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 of Longhill 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 trangfer, 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
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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 Longhil! 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.

- v " —T T Ty puic O A I 44 (( R | {
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IN WITNESS WHEREQF, the parties, being first duly authorized, executed this

Agreement as of the date first above written.

COMPANY: Longhill Gate Investment Company, Inc.
/ "
/JLV A/ 7z
By: A [ 7 L AN
s
COUNTY: County of James City, Virginia

o <1 GAnals
itd/

Approved as to form:

Leo P. Rogers %é

Deputy County Attorney

T Ll 1 TRl

mr



237

COMMONWEALTH OF VIRGINIA
COUNTY OF JAMES CITY, to-wit:

| Naewrtia 7 /gfmz_/‘-‘ , a Notary Public in and for the jurisdiction
aforesaid, do hereby certify that g 4_ - (&3l whose name is signed
to the foregoing writing bearing date6n the 7 & day of (L6 Zodicc. 1998, has
acknowledged the same before me in the jurisdiction aforesigned.

Given under my hand this_-7.% _ day of i e , 1998.

(-/774??[;:.- ///g':;'(:l_c/

{ NOTARY PUBLIC

[
My commission expires on: /Z’/.—‘?//?'?

COMMONWEALTH OF VIRGINIA
COUNTY OF JAMES CITY, to-wit:

I_maRy FrANCES Riecepr , aNotary Public in and for the jurisdiction
aforesaid, do hertby certify that _ Jaeic Edwands whose name is signed
to the foregoing writing bearing date on the 27vA dayof Qe Tch ¢R 1998, has
acknowledged the same before me in the jurisdiction aforesigned.

Given under my hand this_2 7w _day of _C&hlun , 1998.

-

Ymawy F
HOTARY PUBLIC

My commission expires on: Qelabun 31, Ao0/,

This Agreement prepared by:
Leo P. Rogers
Deputy County Attomey
101-C Mounts Bay Road
Williamsburg, VA 23185
(757) 253-6614
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