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SECOND AMENDED AND RESTATED HOST AGREEMENT

This Second Amended and Restated Host Agreement (“Agreement”) dated
, 2025, between Cumberland County, Virginia, political subdivision of the
Commonwealth of Virginia (“Cumberland” or “County”), and Green Ridge Recycling and
Disposal Facility, LLC, a Virginialimited liability company (“ Green Ridge”) (singularly,
a “Party” and, collectively, the “Parties’), amends, replaces, and supersedes the original
Host Agreement executed by the County and Green Ridge dated August 2, 2018, and the
Amended and Restated Host Agreement dated July 11, 2019. This Agreement recites and
provides as follows:

RECITALS

R-1. Green Ridge owns or has acquired or has a right to acquire certain real
properties located in the County on which Green Ridge intends to construct a Sanitary
Landfill (the “Landfill”). The said properties contain atotal of approximately 1200+ acres
and are more fully described on the preliminary site plan for Green Ridge Recycling and
Disposal Facility (*Facility”) prepared by TRC Engineers, Inc., dated November 7, 2024,
asrevised April 10, 2025 (“Preliminary Site Plan”), which is attached hereto as Exhibit A,
and to which referenceis hereby made for amore complete and accurate description of the
Landfill real properties.

R-2.  Green Ridge has applied to the Virginia Department of Environmental
Quadlity (“VDEQ") for, and will seek to obtain, a Virginia Solid Waste Management
Facility Permit (the “Permit”) for the construction and operation of the Landfill.

R-3. After the Permit is issued to Green Ridge, Green Ridge will commence
operations of the Landfill under the Permit and in accordance with the terms of this
Agreement and applicable zoning regulations.

R-4.  Virginia Code § 10.1-1408.1.B.7 requires that any application for a new
solid waste management facility permit must be accompanied by certification from the
local governing body that a host agreement has been reached between the applicant and the
governing body. Whilethe Landfill isreferred to asa“ sanitary landfill” in this Agreement,
it is a “municipal solid waste landfill” within the meaning of Virginia Code § 10.1-
1408.1.B.7. Cumberland and Green Ridge intend to, and do, enter into this Agreement for
the purpose of complying with Virginia Code § 10.1-1408.1.B.7, and to set forth their
respective rights, duties, and obligations.

NOW, THEREFORE, in consideration of the mutual obligations and undertakings

set forth herein, and for other good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the Parties agree to the following:
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DEFINITIONS

The“Act” shall mean the VirginiaWaste Management Act, Va. Code 88§ 10.1-1400
et. seq.

“Agricultural Waste” means all solid waste produced from farming operations,
including farm related Construction Waste.

“Ash” means the fly ash or bottom ash residual waste materia from the burning of
coa (coal combustion residuals) or fly or bottom ash from residual waste from a waste to
energy facility or waste incineration facility, as well as any other burned material
contai ning ahazardous substance as defined by definedin 42 U.S.C. § 9601 (39). Provided,
however, this definition does not include any ash that is considered household waste as
defined by VDEQ.

“Compensable Solid Waste” means all Solid Waste received at the Landfill except:
(1) Solid Waste from County residents accepted at the Convenience Center drop off station;
(2) Solid Waste received from County Government facilities including without limitation
County Convenience Centers and accepted by the Landfill for free disposal; (3) daily cover
materials not counted by the VDEQ against the daily tonnage limit under the Permit; (4)
other solid waste and materials that Green Ridge accepts from County residents at the
Convenience Center consistent with the Conditional Use Permit and (5) other material for
which Green Ridge does not receive payment for accepting at the Landfill, which is
approved by the Board of Supervisorsto constitute an exemption from Compensable Solid
Waste but otherwise adheres to state and local laws and regulations applicable to Solid
Waste Management Facilities and this Agreement.

“Conditional Use Permit” is the conditional use permit as approved by the Board
of Supervisorsfor the use and operation of the Landfill.

“Construction Demolition Debris Recycling Facility” is a facility that accepts
materials classified as nonhazardous construction demolition debris for the primary
purpose of recycling for reuse the nonhazardous construction demoalition debris that the
facility receives.

“Construction Waste” means Solid Waste that is produced or generated during
construction, remodeling, or repair of pavements, houses, commercia buildings, and other
structures. Construction Waste includes, but is not limited to, lumber, wire, wallboard,
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 containersfor such
materials. Paints, coatings, solvents, asbestos, any liquid, compressed gases or semi-liquids
and garbage are not Construction Waste for purposes of this Agreement.
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“Container" means any portable device in which a material is stored, transported,
treated, or otherwise handled and includes transport vehiclesthat are containers themselves
(e.g., tank trucks) and containers placed on or in atransport vehicle.

“Convenience Center” means a collection point for the temporary storage of
solid waste which is provided for individual solid waste generators who choose to
transport solid waste generated on their own premises to an established centralized
collection point, rather than directly to a disposal facility and aso includes Resident
Motor Fluids as described and set forth in the Conditional Use Permit. To be classified
as a Convenience Center, the collection point may not receive waste from collection
vehicles that have collected waste from more than one real property owner or Tenant.
A Convenience Center shall be on a system of regularly scheduled collections.

“County Government” means agencies, departments, and other entities staffed
primarily by County employees; public schools located in the County; and institutions
administered and funded by the County, including jails, parks, public works, County
operated waste collection stations and playgrounds, but excluding agencies and
departments of the Commonwealth of Virginiaor the federal government. Notwithstanding
the foregoing, for purposes of this Agreement, County Government shall include all
governmental or quasi-governmental offices in the County for which the solid waste is
collected by County employees, including, but perhaps not limited to, the Virginia
Cooperative Extension Office and the local office of the Virginia Department of Social
Services.

“Debris Waste” means Solid Waste resulting from land-clearing operations. Debris
Waste includes, but is not limited to, stumps, wood, brush, leaves, soil, and road spails.

“Demolition Waste” means that Solid Waste that is produced by the destruction of
structures and their foundations and includes the same materias as Construction Waste.

“Disaster Waste” means any Solid Waste and debristhat is generated as aresult of,
or in connection with, any significant storm or other severe weather occurrence, natural or
man-made disaster, war, act of terrorism, or other similar occurrence or event, and such
similar Solid Waste generated in connection with clean-up and/or reconstruction activities
resulting from any such occurrences or events.

“Disposal Unit Boundary” meansthe vertical plane located at the edge of the waste
disposal unit. This vertical plane extends down into the uppermost aquifer. The Disposal
Unit Boundary must be positioned within or coincident to the waste management boundary .

“Household Waste” means any Solid Waste material, including garbage, trash, and
refuse, derived from households. Households include single residences, individual
apartment units, and duplexes. Household Waste does not include sanitary waste in septic
tanks (septage) that is regulated by other state agencies, and does not include containers
utilized by commercial landlords or other businesses.
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“Landfill Liaison” mean one or more full time employees of the County whose
responsibility includes the monitoring and inspection of landfill construction and
operation, waste transportation, and disposal practices in the County, all as required
pursuant to Va. Code § 10.1-1408.1 (B)(7).

“Municipa Solid Waste” means that Solid Waste that is normally composed of
residential, commercial, institutional, approved industrial, or approved Specia Solid Waste
and residues derived from combustion of these wastes not prohibited by the Conditional
Use Permit.

“Operation” means all waste management activities at a solid waste management
facility beginning with the initial receipt of solid waste for treatment, storage, disposal, or
transfer and ceasing with the initiation of final closure activities at the solid waste
management facility subsequent to the final receipt of Solid Waste.

“Permit” means the written permission of the Virginia Department of
Environmental Quality (VDEQ) to own, operate, or construct a Solid Waste Management
Facility.

“Postclosure” means the requirements placed upon Solid Waste Disposal Facilities
after closure to ensure environmental and public health safety for a specified number of
years after closure.

“Project Data Room” means the digital data room or share file site maintained by
Green Ridge to which County staff will have access and receive automatic updates upon
uploading of materials by Green Ridge.

“Reclaimed Material” means material that is processed or reprocessed to recover a
usable product or is regenerated to a usable form.

“Refuse” means all solid waste products having the character of solids rather than
liquids and that are composed wholly or partially of materials such as garbage, trash,
rubbish, litter, residues from cleanup of spills or contamination, or other discarded
materials.

“Regulations’” means regulations promulgated by VDEQ, Virginia Waste
Management Board, or any other applicable regulatory authority pertaining to the
permitting, operation, monitoring, and closure of a Solid Waste Management Facility, as
the same are amended from time to time.

“Resident Motor Fluids’ means motor oil, antifreeze, and other fluids accepted by
Green Ridge from Cumberland County residents described in the Conditional Use Permit
that are collected from Cumberland County residents free of charge and are to be
transported and disposed off-site at an appropriate Facility in compliance with applicable
state and federal laws and regulations. Other than motor oil and antifreeze, Green Ridge is
not required to accept waste from County residents that is classified as Hazardous Waste.
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“Sanitary Landfill” means an engineered land burial facility for the disposal of
Municipa Solid Waste that is so located, designed, constructed, and operated to contain
and isolate the waste so that it does not pose a substantial present or potential hazard to
human health or the environment. For purposes of this Agreement, a Sanitary Landfill may
receive only those types of Solid Waste permitted pursuant to the terms hereof.

“Sludge” means any solid, semi-solid, or liquid waste generated from a municipal,
agricultural, commercial, or industrial wastewater treatment plant, water supply treatment
plant, or air pollution control facility.

“Solid Waste” means any garbage, refuse, and other discarded material, including
solid, liquid, semisolid, or contained gaseous material, resulting from industrial,
commercial, mining, agricultural operations, or community activities, but does not include
(i) solid or dissolved material in domestic sewage, (ii) solid or dissolved materia in
irrigation return flows or in industrial discharges that are sources subject to a permit from
the State Water Control Board, or (iii) source, specia nuclear, or by-product material as
defined by the Federal Atomic Energy Act of 1954, as amended.

“Solid Waste Disposal Facility” means a Solid Waste Management Facility at
which Solid Waste will remain after closure.

“Solid Waste Management Facility” or “SWMF’ means a site used for planned
treating, storing, or disposing of solid waste. A facility may consist of several treatment,
storage, or disposal units. The Sanitary Landfill, or Landfill, which is the subject of this
Agreement is a Solid Waste Management Facility.

SECTION 1. OPERATIONS

1.1  Acceptable Waste.

The Landfill shall be permitted and operated, and shall continue at all times to
operate, as a Sanitary Landfill and is authorized to accept Municipal Solid Waste,
Construction Waste, Debris Waste, Demolition Waste, and Disaster Waste so long as the
said Disaster Waste is not of any type identified herein as Unacceptable Waste, as defined
in Section 3 below (hereinafter such authorized wasteisreferred to a“ Acceptable Waste”).
Green Ridge shall operate the Landfill as a Sanitary Landfill and shall accept only those
wastes authorized by (i) the Act and Regulations as they may from time to time be
amended; (ii) by the Permit, including any subsequent permit(s) and permit modifications
that may be issued from time to time; and (iii) authorized by this Agreement and the
Conditiona Use Permit.

Green Ridge shall notify the Board of Supervisors of the County (the “Board of
Supervisors’), in accordance with Section 6.8(d) below, and obtain its approval, (which
approval shall not be unreasonably withheld) prior to submitting any request to VDEQ for
approval of the receipt of any type of waste not contemplated by this Agreement. Prior to
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any such waste being accepted or disposed of at the Landfill, this Agreement must be
amended in writing and duly approved by the Parties hereto.

1.2  Unacceptable Wastes. Green Ridge shall not accept for disposal in the
Landfill any of the following (* Unacceptable Wastes’):

a Any material, which at the time of acceptance, would violate the
then-existing Permit or any then-current federal, or state, laws, rules or regulations
pertaining to a Sanitary Landfill and the Conditional Use Permit;

b. All items or substances defined as “Unacceptable Wastes” in the
Conditiona Use Permit.

1.3 Removal of Unacceptable Wastes. In the event Unacceptable Wastes are
deposited in the Landfill, Green Ridge shall promptly notify the Board of Supervisors, and
Green Ridge shall, at no expense to the County, promptly remove or cause to be removed
the Unacceptable Waste from the Landfill and cause the same to be disposed of in
accordance with all applicable laws and regulations.

1.4  ServiceArea. Shall be as provided in the Conditiona Use Permit.

1.5 Daily Disposal Limit. Except as otherwise provided herein, and in the
Conditiona Use Permit, Green Ridge shall not accept for disposal any more than an
average of 3,500 tons of Solid Waste per day during any weekly period beginning on
Monday and ending the immediately following Sunday. The foregoing amount may be
increased with the approval of the Board of Supervisors by an amendment, in writing, of
this Agreement, so long as the increased quantity is permissible under, and isin full
compliance with, all applicable federa, state, and local laws, regulations, and permits.

1.6  Convenience Center for Residential Waste. Green Ridge shall provide a
Convenience Center to be located on the Landfill properties for use by the residents of the
County for the free disposal of Household Waste, Resident Motor Fluids and the drop off
of recyclable materials as set forth herein, and for the disposal of tires for which Green
Ridge may charge a fee. The amount of the fee charged for tires will be determined by
Green Ridge, but shall not exceed one hundred fifty (150) percent of Green Ridge' s actual
cost of disposing of such tires, the cost of which shall be provided to the County prior to
operation of the Facility and upon any change in price charged for tire disposal. Provided
further, Green Ridge shall also accept small amounts of Construction and Agricultura
Waste and other inorganic Agricultural Waste, which Green Ridge believes, in its
discretion, will not pose arisk to increase odor at the Landfill. The determination of the
amount of Agricultural Waste Green Ridge will accept from County residents free of
charge is to be determined in the reasonable discretion of Green Ridge. The Convenience
Center shall include a collection system for motor oils, antifreeze, (and possibly related
hazardous materials which Green Ridge is not required to accept) (collectively “Resident
Motor Fluids”), intended for the use of Cumberland County residents free of charge. Any
Resident Motor Fluids shall be contained and shall be transported offsite for ultimate
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disposal in compliance with all state and federal laws and regulations. Upon and during
Operation of the Landfill, at a minimum, the Convenience Center shall be open to County
residents six (6) days a week, except holidays, during business hours of 7:00 am. to 6:00
p.m., Monday through Friday and from 7:00 am. to 1:00 p.m. on Saturday. The
Convenience Center will have recycling Containers, trash disposa Containers, and
compacting equipment if needed. The recycling Containers will be provided by Green
Ridge and recycled goods will be processed by Green Ridge.

1.7  County Government Facilities. Green Ridge shall accept for disposal at
the Landfill, without charge, all Solid Waste, excluding Unacceptable Wastes, generated
by the County Government during the Operation of the Landfill. In addition, Green Ridge
shall, without charge, collect waste disposal units and recycling containers from County
Government transfer stations limited to County residents and transport the associated Solid
Waste, excluding Unacceptable Wastes, to the Landfill for disposal or recycling. The
collection schedule shall be reasonably determined by the County based on the respective
production of each transfer station when its containers become near capacity, which shall
be adjusted as production may change, upon written notification from the County to Green
Ridge. Green Ridge shall provide the disposal units, compactors and recycling containers
(collectively “Transfer Station Equipment”) necessary to operate the existing County
Government transfer stations, upon and during the Operation of the Landfill, with the
number and type of Transfer Station Equipment to be reasonably determined by the County
upon commencement of construction of the Landfill. Additional Transfer Station
Equipment will be provided by Green Ridge to address obsol escence or increased demand
upon written request of the County. County Government transfer stations shall be staffed
by County Government employees or contractors and such staffing shal not be an
obligation of Green Ridge. Resident Motor Fluids and tires shall not be collected at the
County transfer stations and shall not be aresponsibility of Green Ridge other than those
that are accepted at the Convenience Center pursuant to the terms contained herein.

1.8 Period of Obligations; Fees; Termination. Except for the $200,000.00
payment referenced in Section 2.2 and the period of construction with the Liaison on site
during construction as set forth in paragraph 3.1, Green Ridge's obligations to provide all
services and payments described herein shall be at al times during the Operation of the
Landfill. Green Ridge shall useits best efforts to cause the Landfill to be permitted to
operate as soon as reasonably practicable. In the event that Green Ridge does not
commence Operation of the Landfill within three (3) years of the date of the issuance of
(a) the final unappealable Conditional Use Permit, and (b) an unappealable Permit by
VDEQ (Permit No. 626), necessary air permit, and VDOT permits necessary for Green
Ridge to construct and operate the Landfill, Green Ridge shall pay the County ONE
MILLION AND 00/100 DOLLARS ($1,000,000.00) as a delay fee (the “Delay Fee).

Green Ridge shall have the right to terminate this Agreement at any time after two
(2) years following Green Ridge's obtaining the final non-appealable Conditional Use
Permit, if the Landfill is not yet in Operation. In order to terminate this Agreement, Green
Ridge shall notify the County in writing of its election to terminate the Agreement and
Green Ridge shall pay to the County an additiona ONE MILLION AND 00/100
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DOLLARS ($1,000,000.00) as atermination fee (the “ Termination Fee”) within 180 days
of the said notification to the County of Green Ridge's el ection to terminate this Agreement.
Payment of the Delay Fee if applicable, and the Termination Fee are separate and distinct
obligations of Green Ridge that must be met before termination of this Agreement is
effective.

Once the Landfill commences Operation, this Agreement shall remain in effect
until the Conditional Use Permit terminates pursuant to those terms contained therein.
Notwithstanding a termination of this Agreement, the Parties hereto agree that they shall
comply with all applicable Landfill closure and post-closure requirements imposed by
federal, state, and local laws, regulations, and permits.

19 Operating Hours. Access to the Landfill shall be controlled by a gate

and/or scale
house. A gate/scale house attendant shall be present at the entrance road during operating
hours to screen incoming waste. The attendant shall prohibit the entrance of unauthorized
vehicles and vehicles with unauthorized cargo. Those vehicles not permitted into the
Landfill shall beturned away at the gate/scale house. Access after operating hours shall be
allowed only to employees of Green Ridge and to Landfill personnel. The maximum
Landfill operating hours to accept Compensable Solid Waste shall be 6:00 am. to 5:00
p.m. on Monday through Friday and 6:00 am. to 1:00 p.m. on Saturday. During other
times, only trucks and vehicles owned and operated by Green Ridge, any affiliated
companies, and their employees, for landfill maintenance purposes, shall be admitted to
the Solid Waste Management Facility, except in case of emergency. Landfill personnel
shall remain onsite as long as necessary following primary disposal hours to complete the
daily disposal of waste and to accomplish the necessary daily shut-down tasks. Provided,
however, the Landfill may operate at other times in case of inclement weather or
emergency if approved by VDEQ and the County.

1.10 Scales. Green Ridge shall operate scales at the Landfill entrance or at such
other location as may be determined by Green Ridge to ensure the proper weighing of
vehicles entering the Landfill. Scales shall be of atype and quality customarily used in the
industry and shall be properly maintained and operated. Except for pricing, scale datawill
be reported monthly to the Project Data Room, and scale data shall also be available for
review by the County at the Landfill during normal business hours at the scale house..

1.11 Liabilitiesand Duties.

a Green Ridge shall assume all liabilities and duties for compliance
with all applicable laws and regulations, with the Permit and with al subsequent
amendments thereto, and with other permits and authorizations applicable to the Landfill.
Those liabilities and responsibilities shall include, without limitation, maintenance of
financial assurance, monitoring, corrective action, closure, post-closure care and third party
liability. Green Ridge shall operate the Landfill in compliance with all applicable laws,
regulations and permit requirements.
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b. Green Ridge shall maintain daily and weekly cover of the Landfill
to control vectors and odors.

C. Green Ridge shall maintain and comply with  stormwater
management and an erosion and sediment control plan for the Landfill.

d. Green Ridge shall at all times maintain a landfill operator at the
Landfill certified by the Commonwealth of Virginia.

1.12 Sampling. As provided in Va. Code § 10.1-1408.1(B)(7), upon request by
the County, once a year during a regularly scheduled monitoring, or monitoring required
pursuant to any Conditional Use Permit condition, Green Ridge shall provide split samples
of air and water samples taken at the Landfill and shall reimburse the County for the cost
of having the samplesindependently analyzed by alaboratory accredited under the Virginia
Environmental Laboratory Accreditation Program. The County shall promptly furnish to
Green Ridge and the VDEQ the results of all analyses so obtained.

1.13  Safety and Security.

a Site Access and Traffic Flow. Ingress and egress to and from the
Landfill shall be by way of an access road(s) connecting the Landfill with State Route 60
(the “Route 60 Access’) and/or Route 654 (“Pinegrove Road” or “Route 654”) as provided
in Condition 9 of the Conditional Use Permit and those terms contained herein:

I Oncethe Route 60 Accessis constructed, it shall becomethe
main commercia entrance for the Landfill (the “Preferred
Access Route”) and Pinegrove Road shall not be used for the
delivery of Compensable Solid Waste. Pinegrove Road may
continue to be used for access to the Convenience Center.
Only commercia vehicles and Green Ridge owned vehicles
will be allowed into the working area of the Landfill viathe
Route 60 Access.

b. The access pointswill be equipped with agate which shall be closed
and locked during non-operating hours.

C. Access will be further controlled by personnel in the scale house
on the entrance road that will be located inside the gate. Green Ridge shall be responsible
for initial screening of solid wastes to determine the appropriate disposition within the
Landfill; sensors shall be used to assist this determination for commercial and private
loads as deemed necessary by Green Ridge. There shall be a video record made of all
entering vehicles, and Green Ridge shall provide appropriate video security throughout
the Landfill property.
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d. Traffic flow shall be regulated by adequate signing. Private cars
and pickup trucks shall be directed to a specia disposal area away from the active
Landfill.

e Weighing-In. All trucks entering and leaving the Landfill to dispose
of Solid Waste shall be weighed at the entrance. Trucks owned by Green Ridge and other
regular users do not need to be weighed upon leaving if the vehicle tare weights are known.
Such trucks must be weighed at least annually to verify and document these weights. Green
Ridge shall maintain written reports of each tare weight by Vehicle Identification Number
(“VIN"). Tareweight reports. will be reported monthly to the Project Data Room, and scale
datashall also be available for review by the County at the Landfill during normal business
hours at the scale house.

f. Non-Approved Waste. The scale attendant shall request from the
driver of each vehicle entering the Landfill adescription of thewasteit iscarrying to assure
that Unacceptable Wastes are not allowed into the Landfill. Signs shall be conspicuously
posted informing users of Acceptable Waste and Unacceptable Waste. Unacceptable Waste
that escapes initial screening and is dumped on the Landfill shall be removed immediately
by Green Ridge with the cost of the removal-charged to the owner and/or operator of the
vehicle involved. Green Ridge may bar any vehicle owner, individual, or operator who
disposes or attempts to dispose of Unacceptable Waste in the Landfill.

1.14 Litter Control within the Landfill. All solid waste shall be compacted as
soon as practicable after it is unloaded on the site. Cover material shall be applied daily in
accordance with the Permit. The working area of the Landfill shall be kept as small as
practicable to minimize the potentia for blowing debris. Litter control shall be provided
by temporary fencing or cover, if necessary.

1.15 Site Drainage. All drainage ways shall be kept free of debris and other
obstructions to the flow of water. Sediment ponds shall be excavated as the need arises
with the trapped sediment being returned as cover material on the Landfill. No leachate or
water contaminated with leachate shall be discharged from the site to the natural drainage
outfalls.

1.16 Leachate Disposal. Green Ridge shall provide a plan for and receive the
necessary authorization and permit for leachate disposal and/or treatment by VDEQ
(“Leachate Disposa Plan”).

1.17 Disaster Support. Green Ridge shall provide free disaster support to the
County in the event that the Landfill is needed to accept Disaster Waste from an event
affecting the County or its residents. In the event the County is reimbursed by the
Commonwealth of Virginia or the federal government for the costs of waste disposal in
connection with such disaster and such Disaster Waste is disposed of in the Landfill, Green
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Ridge shal be compensated proportionately for such disaster support based on such
reimbursements.

1.18 Combustibles. Green Ridge shall reimburse any expense incurred by local
fire and rescue personnel in the event that afire or similar event may occur at the Landfill.

1.19 Odor Management. Green Ridge agrees to control odor at and around the
Landfill property and to control and minimizelitter along the routesthat trucks and vehicles
useto deliver trash to the Landfill. Asrequired by the Regulations and the Conditional Use
Permit, Green Ridge shall have an Odor Management Plan. To minimize odor, Green
Ridge shall not accept Sludge of any kind. The County shall be provided with a copy of
this plan prior to submittal to VDEQ to review for adequacy in addressing complaints,
including the timeliness of planned responses (in addition to those provided by Condition
32 of the Conditional Use Permit) and monitoring odor control activities. Any odor
complaint shall be directed to the County and shall be immediately forwarded to VDEQ.

1.20 Noiseand Lighting. Noise and Lighting associated with the Landfill shall
be in compliance with Conditions 28 and 29 of the Conditional Use Permit.

1.21 Inspectionsand Monitoring.

a  Site Inspection Checklist. A site inspection checklist shall be
maintained in the administrative offices at the Landfill. Results of previous inspections
are to be maintained for three (3) years and uploaded to the Project Data Room.
Inspections shall be made jointly by the Landfill Supervisor, a representative of the
County, and a representative of VDEQ.

b.  Weather Records. A written record of observed weather conditions
shall be maintained daily in the Landfill’s administrative office. Such observations shall
include temperature, precipitation and amount, wind speed and direction, and dew

point.

Cc.  GasGeneration. Green Ridge shall establish agas monitoring system
at the Landfill. Any gas measurements and compliance activities shall be made in
accordance with the Green Ridge Recycling and Disposal Facility, VDEQ Part B
Permit 626, Attachment 1X — Landfill Gas Management Plan, as approved by VDEQ.

In the event of the sale of such methane gas [or other energy resources], the County shall
receive aroyalty equal to 10% of the gross revenues of any sale received by Green Ridge
or any of its affiliates, to be paid within twenty (20) days of the end of each calendar
guarter. In addition, Green Ridge shall pay to the County 10% of all gross receipts of
Green Ridge or its affiliates generated directly or indirectly through the sale or use of
methane generated at the Landfill, including, without limitation, usesfor sale of tax credits
and emissions offsets.
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d.

Leachate. Leachate shall be transferred to an appropriate above-grade

holding tank or other permitted and constructed holding structure of a capacity
sufficient to meet regulations and the terms of the Conditional Use Permit.
L eachate shall be handled and treated as required by federal, and state laws,

regulations, and the applicable permits. Under no circumstances shall untreated

leachate be allowed to escape the Landfill areas into the surface or ground waters of the

County.

e

30412\0001\12753874v1

Groundwater Sampling and Testing.

I Monitoring wells shall be constructed around the perimeter
of the Landfill (and within the buffer areas) with the locations of
said wells to be approved by VDEQ prior to their construction. All
drilling logs shall be retained and uploaded to the Project Data
Room. Upon approval of the Permit, background water samples
shal be taken quarterly and analyzed per the parameters as
established by the VDEQ. Upon request, this information shall be
provided to the VDEQ and the County, thereby establishing the
basis for future and on-going monitoring efforts.

ii. Within ninety (90) days of VDEQ's approval of the Permit,
Green Ridge shall mail written notice to all landowners whose real
property is downgradient and within two thousand (2,000) feet of
the Disposal Unit Boundary (as shown on the approved final VDEQ
Permit). The written notice shall inform the landowners that their
property is located within 2,000 feet of the approved Disposal Unit
Boundary, and that Green Ridge will, with the landowner’ s written
permission, conduct a test sample of the property’s well water for
any downgradient well that is located within 2,000 feet of the waste
disposa boundary, provided Green Ridge recelves from the
landowner within 90 days of the permittee’ s notice, awritten request
to perform the test sampling and permission for Green Ridge and its
representative(s) to conduct the sampling. Green Ridge shall mail
the notices to the owners' last known addresses on file with the
Commissioner of Revenue. The notification shall include the
contact and address for the landowners to request the sampling and
provide written permission to conduct the testing as defined by 9
VAC 20-81-250.

iii. If any chemical constituent in landfill monitoring well
exceeds VDEQ's Groundwater Protection Standard (GPS), Green
Ridge shall test annually any private downgradient well within two
thousand (2,000) feet of that monitoring well until the chemical
constituent no longer exceeds the GPS in the subject monitoring
well. The area “downgradient” of the impacted monitoring well or
wells will be confirmed at the time the GPS standard is exceeded



and reported to the County and affected landowners. If at any time
during the operation of and during the Post Closure Period of the
Landfill, the Landfill contaminates a private drinking well that is
located within 2,000 feet of the Facility’s waste disposal boundary,
the permittee shall remediate the contamination, which may include
instaling a deepwater well or offering to purchase the affected
property at 125% of its fair market value.

f.  Surface Water Sampling and Testing. Natural surface water bodies
which flow through or adjoin the Landfill site shall be sampled for water quality upstream
and downstream of the possible point of impact by the Landfill as may be required by
VDEQ. Background samples shall be compared to subsequent quarterly samples. Samples
shall be sent to a laboratory accredited under the Virginia Environmental Laboratory
Accreditation Program for analysis with a copy of the results furnished to the County.
Statistically significant changes shall require that additional analyses be made on water
samplesto determine (1) which water quality parameters have changed; (2) if the changed
condition violates water quality standards or other relevant and appropriate standards or
requirements; and (3) to identify the potential source of pollutants. If the Landfill isfound
by VDEQ to be the cause of such changes in water quality, Green Ridge shall take
immediate action to correct the pollution by-whatever means are necessary. All violating
discharges shall be designated as |eachate and disposed of as such.

0. Residential Water — Supply Monitoring. Green Ridge shall
implement a
residential water supply monitoring program at all drinking water supplies (wells) located
within 3,000 feet of the Landfill boundary for landowners who elect to participate.

SECTION 2. FEES, PAYMENTS, AND CONTRIBUTIONS
21 Host Fee.

a Upon commencing Operation of the Landfill, Green Ridge shall pay
to the County a Host Fee of $1.65 per ton for each ton of Compensable Solid Waste
accepted for disposal in the Landfill. Green Ridge shall pay the County an additional $1.25,
yielding a total fee of $2.75, for every ton of Compensable Solid Waste accepted for
disposal in the Landfill during each calendar month in which the Landfill accepts on
average more than 3,500 tons a day in that month based on the number of days or portions
of aday the Landfill operated in that month. For example, if there were twenty-six (26)
days in the month of May that Green Ridge accepted Compensable Solid Waste for
disposal at the Landfill, Green Ridge would pay to the County $1.65 for every ton of
Compensable Solid Waste accepted by the Landfill during that month of May up to 91,000
tons and shall pay to the County $2.75 for every ton of Compensable Solid Waste accepted
by the Landfill for that month of May in excess of 91,000 tons. The Host Fee shall be
calculated and paid on a calendar month basis and payment shall be made to the County on
or before the fifteenth (15th) day of the month immediately following the month for which
the fee is calculated. The Host Fee shall be adjusted annually, with an increase of three

30412\0001\12753874v1



percent (3%) on each anniversary of the commencement of operation of the Landfill. The
County shall dedicate ten cents ($0.10) per ton of its Host Fee for each ton of Compensable
Solid Waste to the operation, maintenance, and capital expenditures associated with the
Luther P. Jackson County Complex as deemed appropriate by the Board of Supervisors.
The dedication by the County of ten (10) cents per ton of its Host Fee to the Luther P.
Jackson County Complex shall increase three percent (3%) per annum.

b. Green Ridge has prepaid to the County $400,000.00 in Host Fees.
This prepayment is irrevocable and is not subject to repayment or credit toward future
earned Host Fees.

C. At al times, during Operation of the Landfill, Green Ridge shall
guarantee and pay aminimum Host Fee payment to the County of $400,000 per fiscal year,
July 1 through June 30. During thefirst year of Operation and the last year of Operation of
the Landfill, the minimum guaranteed payment shall be prorated for the time period of
Operation during such first and last fiscal years. This minimum guaranteed payment shall
be paid irrespective of the volume of Compensable Solid Waste accepted at the Landfill,
and such guaranteed payment shall be adjusted annually on each July 1 with athree percent
(3%) increase.

2.2  Additional Initial Fees. Within a ninety (90) days after receiving an
unappealable final Conditional Use Permit to construct and operate the Landfill on the
property that supersedes CUP 18-06 approved by the Cumberland County Board of
Supervisors on June 28, 2018 , Green Ridge shall pay to the County or its designee TWO
HUNDRED THOUSAND AND 00/100 DOLLARS ($200,000). The purpose of this
payment is to defray the costs and expenses incurred by the County in connection with (i)
the negotiation and execution of this Agreement and other matters related to this
Agreement, (ii) the zoning and permitting processes related to the approval of the Landfill,
(iii) the permitting process with VDEQ related to the approval of the Permit, and (iv) the
construction of the Landfill.

2.3 Additional Annual Contribution. During the period of the Landfill

Operation,
and beginning on the fifteenth (15™) day after Operation of Landfill begins and continuing
annually on the anniversary date of the first day of Operation, Green Ridge shall make a
payment to the County in the initial amount of FIFTY THOUSAND AND 00/100
DOLLARS ($50,000.00) to be used for capital and operational expenses relating to
education, recreation, public safety and economic development. The annual amount due
under this Section 2.3 shall beincreased annually on each anniversary date, by three percent
(3%) each year.

24  Land Dedication; Economic Opportunities. Subject to VDEQ approval
if necessary under the Permit, within six (6) months-of the of commencement of Operation
of the Landfill, Green Ridge shall convey with General Warranty Deed to the County or
its designee the tract or parcel of land as generally shown on Attachment hereto
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known as the “ Dedication Parcel.” The minimum acreage conveyed to the County shall be
twenty five (25) acres and shall be located west of Pinegrove Road.

SECTION 3. CONSTRUCTION AND ADMINISTRATION

31 Landfill Liaison.

a As provided in Condition 33 of the Conditional Use Permit, during
the construction and Operation of the Landfill, as required by Va. Code § 1408.1(B)(7),
Green Ridge shall reimburse the County 125,000 per annum, increased annually effective
July 1, by 3% per year—The purpose of the reimbursement is to defray the costs and
expenses of employing a County Landfill Liaison, which costs include benefits and any
other related payroll expenditures as well as associated costs that may include, but are not
limited to, uniforms, vehicle expense, cellular telephone expense, and tools and equipment.

b. The Landfill Liaison's duties shal include monitoring and
inspection of construction activities, waste disposal practices in the locality and at the
Landfill, and monitoring all requirements of this Host Agreement and the zoning (including
the Conditional Use Permit). The Landfill Liaison shall have access to the Landfill at all
times during normal working hours, and at such other times, upon prior notification to
Green Ridge, as may be reasonable and necessary to perform his or her duties.

C. Subject to compliance with safety requirements prescribed by
Green Ridge, which may include, without limitation, training, use of protective equipment
and escort by Green Ridge personnel, the Landfill Liaison shall have access to working
areas of the Landfill to ensure compliance with this Host Agreement and with applicable
construction plans, laws, regulations and Permit requirements.

d. The Landfill Liaison shall have access to Landfill records as
necessary to ensure compliance with this Host Agreement and with applicable laws,
regulations and Permit requirements but shall not be entitled to review confidentia
business information as reasonably identified by Green Ridge.

e At least once every thirty (30) days, Green Ridge representatives
and the Landfill Liaison shall meet to ensure proper coordination of the Landfill Liaison's
activities at the Landfill.

3.2 Landfill Liaison Authority. The Landfill Liaison shall be an employee of
the County and in no way answerable to Green Ridge other than for compliance with job
site safety rules. The Landfill Liaison is expressly authorized to do the following:

a To be present at the Landfill at any time during construction and

thereafter, operating hours as set forth in Section 1.9 above. Green Ridge shall notify the
Landfill Liaison of any change in operating hours.
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b. To have access to any and all portions of the Landfill and all
buildings thereon. Green Ridge shall furnish the Landfill Liaison access to a phone, any
employee eating facilities, restrooms, and an office. Green Ridge shall furnish an areafor
the Landfill Liaison to safely observe Landfill activities during inclement weather.

C. To review any books, records or logs kept at the Landfill and
relating to construction and operation of the Landfill (excepting financial records).

d. To stop any vehicle entering the Landfill and inspect the same.

e To inspect any face of acell and review all work undertaken at the
Landfill.

f. To participate in the taking of al samples required by applicable
Regulations or this Agreement. Green Ridge shall not take any sample of waste, surface
water, or ground water without first offering the Landfill Liaison an opportunity to
participate in such sampling.

g. To perform independent tests of waste, surface water, groundwater,
or any other item as the Landfill Liaison deems appropriate.

h. To review all test results and reports obtained in connection with
the Landfill.

i To perform and monitor all requirements of this Host Agreement
and the Conditional Use Permit issued by the County for operation of the Landfill.

3.3 Books and Recor ds.

a Quarterly Reports. Green Ridge shall keep records of Solid Waste
received and the County shall have the right to inspect and audit the same insofar as they
pertain to the operation of the Landfill. The records shall show the type, weight, source
(state of origin) and volume of Solid Waste received; deviations made from the plan of
operation; those parts of the Landfill currently used; specific complaints regarding the
operation of the Landfill; written notices of violation of law; all written communications
with local, state and federal governmental authorities relating to the operation of the
Landfill; and receipt records. Such record shall also specify the amount of Solid Waste
received from County residents, convenience waste drop off stations, and from County
Government facilities disposed of at the Landfill. Green Ridge shall prepare reports on a
quarterly basis, certified by an officer of Green Ridge and send such reports the County on
or before the fifteenth (15") day of the month immediately following the end of such
guarter by uploading the reports to the Project Data Room.
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b. Annual Report. Green Ridge shall prepare and furnish to the County
an annual report which shall provide asummary of the information required in the quarterly
report.

C. Annual Certificate. Green Ridge shall prepare an annual certificate
of its Landfill operations showing annual tonnages and receipts, which certificate shall be
issued by an officer of Green Ridge with copies being furnished to the County. Green Ridge
shall deliver such certificate to the County no later than March 1 of each year following
the previous calendar year of such operations. The County will hold in confidence and not
disclose nor use any information furnished or disclosed to it without the express written
approva of Green Ridge unless the release of such information is required under the
Virginia Freedom of Information Act or court proceedings. These records shall be
transmitted as Green Ridge and the County mutually agree.

34 Information Sessions. Quarterly, while the Landfill is under construction
or in operation, Green Ridge shall meet with the Board of Supervisors or their
representative(s) to discuss the landfill operations; all issues, concerns, or non-compliance
reports; complaints and their resolution; and other items as requested by the County. Green
Ridge staff shall meet with the Landfill Liaison as frequently as necessary for the Landfill
Liaison to perform the duties assigned, but no less frequently than once each calendar
week.

3.5 Permitsand Approvals.

a As part of the process to obtain approva to construct, own, and
operate the Landfill, Green Ridge shall apply to the County to receive the Conditional Use
Permit for the Landfill real propertiesin accordance with the County ordinances regarding
M-2 zoning and conditional use permits. The Conditiona Use Permit shall state the terms
and conditions upon which the Landfill may be operated by Green Ridge. Any
requirements of the Board of Supervisors contained in the existing M-2 zoning and
Conditiona Use Permit shall be fulfilled by Green Ridge in connection with the Landfill.
Nothing herein shall guarantee approva or continuation of any rezoning or Conditional
Use Permit.

b. As part of the consideration for this Agreement, the County will
cooperate fully with Green Ridge's efforts to obtain Permits, Permit transfers and/or
Permit amendments and other permits necessary for authorizing the Landfill construction
and/or Operation, including the performance of infrastructure studies, traffic studies,
zoning approvas, and other information necessary for preparation of a complete
application. The County will make available to Green Ridge upon request access to all
records and data in its possession or control pertaining to the Landfill. The County will
useits best effortsto support and cooperate with Green Ridge's efforts to obtain the Permit
and any necessary amendments to the Permit for the Landfill construction, and for the
Landfill's Operation, and will process expeditiously requestsfor zoning, rezoning, permits
and other approvals required by County ordinances. The County will take no action
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intended to frustrate or prevent Green Ridge from receiving and maintaining a Permit, and
other local permits and approvals that are consistent with the applicable ordinances and
zoning, including any conditional use permits. Provided however, nothing herein shall be
construed to require the Board of Supervisorsto exercise any legislative function in favor
of Green Ridge.

3.6 Cdl Construction. Cell construction shall be in accordance with the
Conditional Use Permit, the Permit and VDEQ Regulations and all other regulations
governing cell construction. Both Parties hereto recognize that the construction of the site
is critical, and Green Ridge agrees to provide third party quality assurance of each liner
system and allow a County representative to examine that work on adaily basis.

3.7 Reporting. Green Ridge shall supply to the County on a quarterly basis
copies of
al of its inspection reports, monitoring data and disposal arrangements of rejected or
removed loads. Thisinformation will be uploaded to the Project Data Room. Green Ridge
also shall supply to the County upon request data relating to Landfill construction, upon
request.

3.8 Buffers. All buffers shall be designed and oriented as provided in
Condition 12 of the Conditional Use Permit.

3.9 Internal Roads. Roads in the operating Landfill shall be graded as
necessary to maintain smooth, well drained surfaces. During dry periods, these operating
roads shall be sprayed with water as necessary to reduce and minimize dust.

SECTION 4. CLOSURE

4.1  Facility Closure, Monitoring and Maintenance Financial Assurance.

a In accordance with VDEQ Regulations related to facility closure,
corrective action, monitoring and maintenance, Green Ridge shall either maintain the
required financia test ratios or shall pay to the Commonwealth of Virginiaby either atrust
fund, letter of credit or deposit of collateral as allowed by the VDEQ Financial Assurance
Regulations for Solid Waste Disposal, Transfer and Treatment Facilities, an amount
sufficient to meet those Regulations and further to close the Landfill in any current year
and maintain and monitor it for a period of thirty (30) years following closure. These
amounts shall be determined and maintained in accordance with VDEQ Regulations.

b. Green Ridge shall post financial assurances in accordance with the
requirements of the Act and VDEQ Regulations for the closure and post-closure
obligations associated with the Landfill. Green Ridge shall provide records supporting
such financial assurances as required by the Act and by VDEQ annually to the County.

Annually, the County may elect to review, or have reviewed by an independent party, the
financial assurance estimates for closure, post-closure care, and corrective action in order
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to verify that the estimates adequately reflect the reasonably anticipated cost to complete
the closure as required by VDEQ. If the review indicates that Green Ridge has insufficient
funding to address these activities, the County may notify VDEQ of such.

4.2  Landfill Site Closure, Final Plan and Completion.

a Landfill Closure. The closure of the Landfill shall bein compliance
with al applicable federal and state laws, regulations, permits and the Conditional Use
Permit.

b. Final Use Planning. Upon initiation of final closure of the Landfill,
the County and Permittee shall meet and discuss any future beneficia public or private
uses of the Facility and any associated surplus property. Pursuant to these discussions, the
County may initiate rezoning of the Facility or portions of it, to facilitate such uses, but in
no case shall such changein use or zoning interfere with the post closure care as required
by federal, state and local laws, regulations and permits.

C. Post Closure Care. The post closure care for the Landfill shall bein
compliance with all applicable federal, state and local laws, regulations, and permits.

SECTION 5. DEFAULT

5.1 NoJoint Venture. This Agreement is entered into solely for the purposes
set forth herein and shall not be construed to create ajoint venture or partnership between
Green Ridge and the County.

5.2  Cooperation by County.

a The Board of Supervisors will work with Green Ridge to advance
the financial interests of the County and to promote clean, healthy waste disposal facilities.

b. Subject to any applicable legal restrictions, the County will
encourage new businesses locating in Cumberland County to utilize the services of Green
Ridge to haul waste to the Landfill.

SECTION 6. MISCELLANEOUS

6.1 Compliance With Laws. Green Ridge shall operate and close the Landfill
H in compliance-with all applicable federal and state laws, regulations, permits and the
Conditional Use Permit. In the event that Green Ridge is notified of any violation at the
Landfill of any applicable federal or state law, regulation, or permit, Green Ridge shall
promptly (&) notify the County of said violation, (b) diligently cooperate with the
applicable regulatory agency, and (c) take all reasonable and necessary actions to attempt
to curethe violation. Green Ridge shall comply with al applicable laws, regulations, rules,
and ordinances that generally govern the operation of a business within the County.
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6.2 Insurance. Green Ridge shall obtain and maintain in effect comprehensive
general liability insurance and pollution liability insurance with minimum coverage
limitations of $2,000,000 per-occurrence and $5,000,000 annual aggregate; employer's
liability/workers compensation insurance with a minimum coverage limitation of
$1,000,000 per accident; property and casualty insurance on a replacement value basis,
with minimum coverage limitation of $5,000,000 per occurrence; and such other insurance
for the Landfill as may be required by law. The County, its elected and appointed officials,
and itsemployees, upon request, shall belisted as additional insureds on the comprehensive
genera liability and pollution insurance policies in connection with any event or
occurrence arising from the Landfill.

6.3  Access, Hauling Routes and Daily Traffic Volume.

a The primary travel and hauling routes for vehicles for transporting
waste to the Landfill shall be U.S. Route 60 (the “Preferred Access Route”) and access to
the Landfill will be from Route 60 and/or 654 as provided in the Conditional Use Permit.

b. Green Ridge shall take appropriate measures to inform its
customers and contractors of the Preferred Access Route, to advise them that the Preferred
Access Route isthe preferred route to the Landfill, and to request that they avoid traveling
through the Town of Farmville. Green Ridge shall, to the extent possible, enforce these
restrictions through appropriate contract conditions and disciplinary measures.

C. Parking or queuing of trucks outside of the Landfill entrance onto
Route 60 or Pinegrove Road, or on roads adjacent to the Landfill, shall not be permitted
except during emergencies and when authorized in writing by the County. No overnight
parking on the landfill property of trucks containing waste for disposal in the Landfill shall
be permitted except for waste from the County’ s Convenience Centers.

d. Green Ridge shall take all appropriate measures to help insure that
all hauling routes used for ingress and egress from the Landfill, including the Preferred
Access Route, remain clear of mud, dirt, and litter caused by the Operation of the Landfill.

e The anticipated approximately daily traffic volume is expected to
be 75- 175 trucks with twenty (20) tons of waste (150-350 trips). Loca daytime trucks and
local convenience center trips are anticipated to be approximately 72-303 trips per day,
employee trips approximately 20-210 per day, and vendor trips approximately 3-6 per day.

6.4 Notification. Within three business (3) days of Green Ridge's receipt of
same, Green Ridge shall notify the County of any Warning Letters, Notices of Violation,
or other notices of enforcement action resulting from operation of the Landfill.
Notwithstanding an official notice. Green Ridge shall notify the County within three (3)
business days of its actual knowledge in the event of any exceedance of permit limits
regarding groundwater, surface water, air or gas. In any scenario where there is an
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immanent risk to health and human safety either on or off the Property, Green Ridge shall
immediately notify the County and/or County emergency services.

6.5 Term; Modification.

a This Agreement shall become effective upon execution and shall
remain in effect until Solid Wasteisno longer accepted at the Property and the Post Closure
period concludes, unless sooner terminated as permitted under the terms of this Agreement,
or by a subsequent written agreement of the Parties. The Parties acknowledge that the
closure period for the Landfill pursuant to the Act and Regulations will extend the term of
this Agreement, at minimum, for up to 30 years following closure of the Landfill.

b. Green Ridge shall notify the County, in writing, at least one
hundred eighty (180) days prior to ceasing acceptance of Solid Waste at the Landfill.

C. This Agreement may be modified only by an instrument in writing,
executed by the Parties.

d. This Agreement and the Conditional Use Permit contains the entire
Agreement between the Parties with respect to the subject matter hereof. This Agreement
supersedes any prior written or oral agreements and understandings between the Parties as
to the subject matter hereof.

6.6 Indemnification and Guaranty.

a Green Ridge hereby agrees to defend, at its sole cost and expense,
and to indemnify and hold harmless the County from all claims, demands, and actions,
legal or equitable, costs, liabilities, and expenses (including court costs and reasonable
attorneys fees) (the "Costs") arising from or in connection with the Landfill, including,
without limitation, Green Ridge's design, construction, Operation, maintenance,
monitoring, and closure thereof, or otherwise in connection with this Agreement, and/or
the County's enforcement thereof. Green Ridge further agrees to indemnify and hold
harmless the County from any action brought by any landowner seeking damages for any
reason as a result of -the Landfill, including, but not limited to, personal injury, property
taking, property damage, trespass, nuisance, and/or inverse condemnation.

b. Liability for all conditions of the Landfill shall be assumed by
Green Ridge as of the date of this Agreement. The County shall not be liable for any
condition. Green Ridge shall indemnify and hold County harmlessfor any condition related
to the Landfill.

C. Green Ridge's performance of its obligations under this Agreement
shall be guaranteed by GFL (CCW) Holdco LLC (the “Guarantor”) pursuant to the terms
of the Guaranty attached hereto as Exhibit B and incorporated in this Agreement by this
reference as if fully set forth herein. Provided further, within six months of the initia
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Operation of the Landfill, the Guarantor shall provide to the County a certified statement
from athird party public accounting firm that the Guarantor, when including the assets of
its subsidiaries, has a tangible net asset value in excess of $10,000,000.00. The Guarantor
on an annual basis thereafter by June 30, of each succeeding year shall provide the County
with acertified statement from athird party public accounting firm that the Guarantor with
its subsidiaries continuesto have anet value in excess of ten million dollars. The Guarantor
shall continue to provide the County with the aforementioned annual statements until and
through the first June 30 after the initiation of final closure activities of the Landfill.

The provision of this Section 6.6 shall survive any termination of this Agreement and
shall remain in effect until all post closure obligations terminate.

6.7 Transferability.

a Transferability of Agreement. No assignment of this Agreement or
any right accruing under this Agreement shall be made in whole or in part by Green Ridge
without the express written consent of the County, which consent shall not be unreasonably
withheld. In the event of any consented assignment, the assignee shall assume any and all
obligations and liabilities of Green Ridge hereunder. Such assignment shall not release
Green Ridge from its obligations under the terms of this Agreement. Any assignment
without the consent of the County shall be void. Notwithstanding the foregoing, Within
fourteen (14) days of its receipt of the proposed assignment, the County may object in
writing to the assignment if the County questions the financial condition of the assignee.
Upon the making of such written objection, the Parties shall promptly confer regarding the
issue. In the event of a consented assignment, Green Ridge shall provide to the County
proof of transfer of al financial commitments required by this Agreement and the
Conditiona Use Permit.

b. Transferability of Landfill Ownership. No transfer of ownership of
the Landfill (including any assignment of equity in excess of ten (10) percent shall be made
in whole or in part by Green Ridge without the express written consent of the County,
which consent shall not be unreasonably withheld. In the event of any consented transfer
of ownership, the transferee shall assume any and al obligations and liabilities of Green
Ridge hereunder. Any transfer of ownership to a publicly traded company shall be
presumed reasonable. Such transfer shall not release Green Ridge from its obligations
under the terms of this Agreement. Any transfer without the consent of the County shall be
void. Within fourteen (14) days of its receipt of notice of the proposed transfer, the County
may object in writing to the transfer if the County questions the financial condition of the
transferee. Upon the making of such written objection, the Parties shall promptly confer
regarding the issue. For any transfer of ownership in excess of ten (10) percent to an entity
not owned by a publicly traded company, the County may require that it be provided
sufficient documentation to establish that the transferee has a next value in excess of ten
million dollars ($10,000,000.00) in the same or similar manner as Green Ridge has provide
such information pursuant to Section 6.6(c) above.

30412\0001\12753874v1



6.8 Breaches and Defaults.

a In the event of a default under this Agreement, if a Party has not
cured, as described by this Agreement, its default after thirty (30) days of receiving written
notice of the default from the non-defaulting Party, the non-defaulting Party shall have the
right, but not the obligation, to cure such default and to charge the defaulting Party for the
cost of curing such default, including the right to offset said costs of curing the default
against any sums due or which become due to the defaulting Party under this Agreement.
Such non-defaulting Party shall, in its reasonable judgment, attempt to use the most
economically reasonable method of curing any such default.

b. This Agreement may be terminated by the County in the event of a
material breach of this Agreement by Green Ridge that has not been cured within thirty
(30) days of written-notice thereof being received by Green Ridge. A material breach shall
mean a failure to comply with (1) any of the provisions of this Agreement, (2) the permits
under which the Landfill will be operated or built including the Conditional Use Permit, or
(3) applicable federal or state laws or regulations. A material breach shall also include the
insolvency of Green Ridge or its assignee, such insolvency to be established by the filing
of either a voluntary petition in bankruptcy showing Green Ridge as the debtor or an
involuntary petition that is not dismissed within one hundred eighty (180) days of itsfiling.
A material breach shall also include a violation of the Conditional Use Permit issued to
Green Ridge, written notice of which is received by Green Ridge as provided in Condition
36 of the Conditional Use Permit and not cured as set forth in Condition 36. Provided,
however, Green Ridge's complying or taking action consistent with any VDEQ or other
governmental or regulatory warning letter, notice of violation, or plan of action shall be
deemed acureif the compliance or the action isinitiated by Green Ridge within thirty (30)
days of Green Ridge receiving the warning letter, notice of violation or action plan, and, as
applicable, satisfaction of Condition 36 of the Conditional Use Permit. . Green Ridge's
failure after receiving written notice to resolve as soon as practically possible a material
breach that state or federa authorities determine threaten the safety of the public or
threatensto cause material environmental damage, shall entitle the County to terminatethis
Agreement effective immediately upon Green Ridge's failure to act as soon as practically
possible. Further, the County may terminate this Agreement effectiveimmediately if Green
Ridgefailsto pay an amount due under this Agreement within thirty (30) days of receiving
from the County written notice of the failure to pay. Provided, however, if a dispute exists
asto whether an amount isowed or Green Ridge has otherwise breached or failed to comply
with this Agreement, Green Ridge may seek a declaratory judgment or other appropriate
action in Cumberland Circuit Court. If the dispute involves an amount owed by Green
Ridge to the County, and upon an order entered by the Cumberland Circuit Court, Green
Ridge shall submit any disputed amount to the Clerk of the Cumberland County Circuit
Court. The cure period and any termination of this Agreement shall be extended and tolled
pending a decision by the Circuit Court on Green Ridge's declaratory judgment or other
action it filed.

c. To be effective under this Agreement, written notice by the Parties shall

be delivered by hand or by certified mail, return receipt requested, as follows unless and
until aParty is notified by the other of a change in recipient and/or address:
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Asto Green Ridge:

Jerry Cifor
P.O. Box 282
Clifton Park, New Y ork 12065

With a copy to:

William H. Shewmake, Esquire
Woods Rogers PLC

901 E. Byrd Street, Suite 1550
Richmond, Virginia 23129

Asto the County:

Office of the County Administrator
| Courthouse Circle

I Courthouse Circle

Post Office Box 110

Cumberland, Virginia 23040

d. In the event of a breach and the appropriate notice thereof to Green
Ridge by the County, the cure periods noted above may be extended at the sole discretion
of the County without the County waiving its right to terminate the Agreement at any time
prior to the cure being made by Green Ridge.

e. In addition to any other remedies which may be available to the
County at law or equity (including, without limitation, specific performance and
injunction), for every day Green Ridgeisin materia breach of this Agreement that is not
cured within the applicable cure period Green Ridge shall be subject to a liquidated
damages payment of FIVE HUNDRED AND 00/100 DOLLARS ($500.00) per day
(increasing three (3) percent annually after Operation of the Facility, subject to amaximum
value of $1,000.00 per day) for each day that such breach(es) remain uncured following
the expiration of the cure period, provided, however, that the County shall provide Green
Ridge with a second written notice not less than five (5) business days before such
liquidated damages payment begins to accrue. Provided, further, the total cumulative
amount of liquidated damages for any and al material breaches of this Agreement shall
not exceed Three Million Dollars ($3,000,000.00)

f. If the County or Green Ridge files alawsuit, counterclaim, or cross
claim to enforce any provision of this Agreement, the substantialy prevailing party shall
be entitled to al reasonable attorneys' fees, litigation expenses, and court costs.

6.9 No Third Party Beneficiaries. This Agreement is solely for the benefit of
the named Parties and no third party beneficiaries are created or intended to be created
hereby.
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6.10 Severability. If any provision of this Agreement shall be declared void or
unenforceabl e, the remaining provisions shall not be affected but shall continueinfull force
and effect.

6.11 Force Majeure. Any delay or failure of performances by either Party
hereunder shall not constitute a breach or give rise to any claim if and to the extent such
delay or failure is caused by an act, event, or condition beyond the Party's reasonable
control.

6.12 Financial Assurance Upon Default. Green Ridge and its successors in
interest, including its assignees, shall assume responsibility for any expense or damage that
the County may incur in the event that Green Ridge or its successors abandons the Landfill
after it commences Operation or closes the Landfill in violation of this Agreement. The
County will review annually the post-closure financial assurance data that Green Ridge
provides to VDEQ or any other regulatory agency to determine the post-closure expenses
that the County may incur in the event that such closure or abandonment may occur. The
County may conduct an independent third-party review, as described in Section 4.1(c) to
determine the requirement of financial assurance in the event of closure or abandonment.
Green Ridge agrees to be bound by such findings and modify their financial assurance
mechanism accordingly, to the extent the modification complies with VDEQ requirements.
Provided, however, if Green Ridge disputes the proposed modification, Green Ridge may
demand that another independent qualified third-party, mutually agreed upon by the
Parties, make a determination concerning the adequacy of Green Ridge's financia
assurance. If the Parties cannot agree on the third-party reviewer, Green Ridge may petition
the Cumberland Circuit Court to appoint the independent reviewer. The Parties agree to be
bound by the findings of the agreed upon or appointed reviewer. The provisions of this
Section 6.12 shall survive any termination of this Agreement.

All obligations of Green Ridge under this Agreement shall be guaranteed by the
Guarantor through awritten guaranty substantially in the form as set forth in Exhibit B.

6.13 County Employees. All current Cumberland employees in good standing
shall have the opportunity to apply and interview for available positions at the Landfill.
Cumberland County employees in good standing shall be given preference for positions
for which they have applied and are qualified.

6.14 Labor and Contracts. Green Ridge shall give, subject to qualification and
background checks, preference to residents of the County and businesses located within
the County inits hiring of employees and independent contractors and in entering into third
party contracts for the providing of goods and services at the Landfill.

6.15 Certain Taxes. The County shall only assess Green Ridge persona
property, machinery, equipment, and machinery and tools taxes, and other similar taxes on
the property of
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Green Ridge primarily located or registered in the County. The value of the airspacein the
Landfill shall be considered an intangible asset for the purpose of assessing persond
property taxes by the County.

6.16 Real Property Taxes. Green Ridge shall pay real property taxes as assessed
by the Commissioner of the Revenue of Cumberland County, Virginia and billed by the
Treasurer of Cumberland County, Virginia

The Landfill properties will be reassessed during the County's real estate
reassessment to be effective January 1, 2020 and periodically thereafter. The County shall
rebate each year to Green Ridge the amount of rea property taxes paid by Green Ridge
which exceed the then-applicable real property tax rate applied to the Baseline Property
Vaue. The Baseline Property Vaue shall be the value of the subject real property owned
by Green Ridge established by the County during the reassessment effective January 1,
2020, or the 2018 rea estate assessment land value of the Landfill property plus fifteen
percent (15%) of that value, whichever islower, adjusted each year after 2020 The Baseline
Property Vaue shall be adjusted annually each year after 2020 to reflect increases in the
Consumer Price Index (CPI-U) published by the Bureau of Labor for all urban consumers,
with a minimum annual increase of one percent (1%) and a maximum annual increase of
three percent (3%) on each anniversary. The rebate shall be paid to Green Ridge within
sixty (60) days of Green Ridge paying the real estate tax. To the extent that the County
cannot provide Green Ridge the rebate as found by a court of competent jurisdiction, then
the Host Fee each year shall be reduced by the difference between the tax paid based on
the Baseline Property Va ue and the amount of real estate property tax paid by Green Ridge.

Example:

The total assessment of the Landfill property in calendar year 2018, for
purposes of illustration only, is $1,795,000. Following the general
reassessment, the total assessment of the Landfill property, including
improvements, effective January 1, 2020 is $2,210,000. The real property
tax rate for Cumberland county for 2020 is $0.78. For calendar year 2020,
Green Ridgeisbilled atota of $17,238 in real property taxes. Thetotal real
property tax that would have been paid at the 2020 real property tax rate
applied to the 2018 real property assessment increased by 15% is
$16,101.15 ($1,795,000 x 1.15 / 100 * 0.78). The County owes a rea
property tax rebate to Green Ridge in the amount of $1,136.85 payable
within 60 daysfollowing the payment of real property taxes by Green Ridge
to the County.

6.17 Environmental and Community Protection/Assurance. Green Ridge
shall perform this Agreement and provide services to County in a manner that places the
safety and welfare of the County, its residents, and their properties at the forefront. Green
Ridge shal operate the Landfill in a manner that compliments the aesthetics of the
surrounding area and neighborhood.
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It is the mutual goa of the County and Green Ridge that the Landfill be a source of pride
for the County, its citizens, and the greater Southside Virginia community. In this regard,
proper Landfill

screening and odor control are vitally important. Any complaint or concern shall be given
immediate attention by Green Ridge and the details of the complaint and resol ution thereof
shall be provided to the Landfill Liaison by Green Ridge within two (2) business days of
receipt of the complaint or concern.

6.18 Contingency. Nothing in this Agreement guarantees zoning approval for
the Landfill, and the rights and obligations of the Parties are contingent upon the initial
zoning approvals (including the Conditional Use Permit) necessary to construct and operate
the Landfill on the property.

6.19 Property Value Protections. Green Ridge shall provide programs as set
forth in Exhibit C and Exhibit D to ensure the protection of property values of those
properties identified in Exhibit C which either adjoin, or are in close proximity to, the
Landfill.

[Signatures Appear on the Following Pages|}
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CUMBERLAND COUNTY, VIRGINIA

Date:

By:

Eurika Tyree, Chairman
Cumberland County Board of Supervisors

Approved:

Kemper M. Beadley, 11
Cumberland County Attorney



GREEN RIDGE RECYCLING
AND
DISPOSAL FACILITY,LLC

Date:

By:
Jerry Cifor, President and Manager
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EXHIBIT A

[Included on following page]
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EXHIBIT B
GUARANTY

As GFL (CCW) Holdco, LLC (hereinafter, “GFL”), in order to induce the Board of
Supervisors of Cumberland County, Virginia, (hereinafter, the “County”) to enter into the
attached Agreement (hereinafter the “Agreement”), dated ~ , 2025, by and between the
Board of Supervisors of Cumberland County, Virginiaand Green Ridge Recycling and Disposal
Facility, LLC (hereinafter, “Green Ridge’), and for other good and valuable considerations, the
receipt of which is acknowledged by GFL, hereby:

@ absolutely, unconditionally and continually agrees to pay any and al monies or
obligations whatsoever owed or that may become due from Green Ridge to the County pursuant
to the Agreement, including, but not limited to, any late charges, interest, reasonabl e attorney fees
awarded the County under the Agreement, delay damages (if any), liquidated damages (if any),
any monies payable under the indemnity provisions of the Agreement, and any other payments,
fees, charges, expenses, costs or sums of money whatsoever as become owing from Green Ridge
or its successors in interest to the County or its successors in interest pursuant to or arising in
connection with the Agreement;

(b absolutely, unconditionally and continually agrees to guarantee the performance of
each and every duty, obligation and undertaking of Green Ridge pursuant to or arising in
connection with the Agreement;

© agrees that its liability shall not be discharged by any extension of time of the
Agreement, any increase or modificationsin the amount of the payments, fees, charges. expenses,
costs or sums of money whatsoever due pursuant to the Agreement, or any other modifications,

amendments, additions or deletions to the Agreement, including, but not limited to, any change
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in the manner, place or terms of payment or performance of any obligation of Green Ridge
pursuant to or arising in connection with the Agreement, or any indulgence, compromise,
settlement or accommodation of any kind whatsoever granted to Green Ridge, with or without
notice to GFL ;

(o)} agrees that the acceptance of any compromise or settlement, whether in bankruptcy
proceedings or upon the dissolution or termination of Green Ridge or otherwise shall not in any
way operate as arelease of GFL under this Guaranty, with or without notice to GFL ;

© agrees that itsliability shall not be discharged by any assignment of the Agreement
by Green Ridge and/or the County unless otherwise agreed to by all the parties;

® agrees that in the case of insolvency, dissolution or bankruptcy proceedings of
Green Ridge, or creditor proceedings against Green Ridge, all obligations and duties of Green
Ridge pursuant to or arising in connection with the Agreement shall become the obligations and
duties of GFL;

(0) agrees that this Guaranty shall extend to and be binding upon GFL's successors and
assigns, and shall inure to the benefit of the County and its successors and assigns, and that
Country Waste's liabilities and obligations pursuant to or arising in connection with this Guaranty
shall not be assigned without the prior written consent of the County, which consent may be
withheld with or without cause or reason;

() agrees that this Guaranty shall be interpreted according to the laws of the
Commonwealth of Virginia, and that the venue for any litigation regarding the Agreement and
this Guaranty shall be conducted exclusively in the courts of and in Virginia;

0] agrees that the execution, delivery and performance of this Guaranty have been

duly authorized pursuant to al necessary company actions of GFL, as provided in a GFL
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resolution, a copy of which shall be provided to Cumberland County, and do not and will not
conflict with or result in the breach of any of the terms of its operating agreement or any
agreement, statute, rule, regulation, judgment, order or decree applicableto GFL;

0 agrees that it has been represented by counsel during the negotiating and drafting
of the Agreement and this Guaranty and, accordingly, therule of construction of contract language
against the drafting party is hereby waived by GFL;

K agrees, that with respect to the construction and interpretation of this Guaranty,
GFL shall not be deemed to be a gratuitous guarantor and it acknowledges that material benefits
inureto GFL by virtue of the County's willingness, as induced by this Guaranty, to enter into the
attached Agreement;

()] agrees that GFL shall not be released from its obligations and liabilities pursuant to
this Guaranty by virtue of the County's failure or inaction in demanding the performance of any
terms or provisions of the Agreement;

(m) agreesthat, notwithstanding any language herein to the contrary, GFL's obligations,
duties and liabilities pursuant to this Guaranty shall be construed and interpreted according to the
laws of suretyship; provided, however, GFL waives any and al rights and demands that GFL
would otherwise be intended to enjoy or make pursuant to Virginia Code 88 49-25 and 49-26;

(@) waives the benefit of any exemption under the Homestead laws or Bankruptcy
Code;

() agrees that if at any time any payment or performance of any of the duties,
obligations or undertakings of Green Ridge pursuant to the Agreement, or any payment or
performance required of GFL pursuant to this Guaranty, is rescinded or is required to be restored

or returned because of insolvency, bankruptcy, reorganization or otherwise, GFL's obligations
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hereunder with respect to such payment or performance shall be reinstated or reaffirmed asthough
such payment had been due or performance required, but not paid or performed, at the time of
such rescission or requirement.

(o) agrees to pay all costs and expenses, including reasonable attorney's fees, incurred
by the County in connection with any enforcement of the Agreement and this Guaranty in which
the County substantially prevails, as may be determined by a court of competent jurisdiction.

Regardless of any language contained herein to the contrary, the County shall give GFL,
and GFL shall be entitled to, all notice(s) required under the terms of the Agreement that Green
Ridgeisrequired and/or entitled to receive.

Asused in this Guaranty, the term “ Agreement” shall include any renewals, extensions of
time, accommodations, modifications, changes, amendments, deletions and/or additions as may
occur from timeto timeto the attached Agreement, dated ~ , |, 2025, by and between the
Board of Supervisors of Cumberland County, Virginiaand Green Ridge.

If any term or provision of this Guaranty shall be held to be invalid, illegal or
unenforceable in any respect, this Guaranty shall remain in effect and be construed without
regard to such term or provision.

This Guaranty is a guaranty of payment and not of collection, and is a direct guaranty by
GFL of the performance of all Green Ridge's duties, obligations and undertaking pursuant to the
Agreement. The County shall be entitled to bring any suit, action or proceeding against GFL for
the enforcement of any provision under this Guaranty without exhausting any other remedies
which it may have pursuant to the Agreement, without bringing any action against Green Ridge
or any other person and without resort to any insurance or other forms of relief. The County may

exercise its rights hereunder and pursuant to the Agreement jointly and severally against GFL
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and/or Green Ridge. Each default hereunder shall giverise, at the sole option of the County, to
a separate cause of action hereunder and separate suits may be brought hereunder as each cause
of action arises. Provided, however, and regardless of any language contained herein to the
contrary, before the County may bring suit against GFL, all notices required to be given to Green
Ridge under the Agreement must be given to Green Ridge by the County and all cure periodsin
the Agreement must have expired without Green Ridge having cured the default as defined and
described in the Agreement.

This Guaranty replaces and supersedes the Guaranty dated August 2, 2018 executed by
GFL and the County in connection with the original Host Agreement between Green Ridge and
the County dated August 2, 2018.

This Guaranty may be executed in counterparts and each such counterpart shall be deemed
an original, and all such counterparts shall together constitute one and the same instrument.

This Guaranty constitutes the entire understanding and all agreements between the County
and GFL. This Guaranty may be amended, supplemented or terminated only in writing, signed
by the County and GFL, or their respective successors and assigns.

This Guaranty shall inure to the benefit of and be binding upon the parties hereto and their

respective successors and assigns.

Witness the following signatures and seals on this
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CUMBERLAND COUNTY, VIRGINIA

Date:

By: (SEAL)
Eurika Tyree, Chairman
Cumberland County Board of Supervisors

Approved:

Kemper M. Beadley, 11
Cumberland County Attorney

GFL (CCW) HOLDCO, LLC

Date:

By: (SEAL)

Its:
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EXHIBIT C

PROPERTY VALUE ASSURANCE PROGRAM

1. Green Ridge Recycling and Disposal Facility, LLC (“ Green Ridge”) owns or has acquired
or has aright to acquire certain real properties located in Cumberland County, Virginia
(the “County”) on which Green Ridge intends to develop, construct and operate a
municipa solid waste landfill (the “Landfill”). In connection with the construction and
permitting of the Landfill, fee ssimple owners as of July 1, 2018 of the following tax map
parcels qualify to participate in the Green Ridge Property Value Assurance Program
(“Program”) in connection with the identified parcels as set forth below (all properties

identified in this Paragraph 1 are collectively referred to as “ Eligible Properties’):

45-A-2 44-1-6 45-1-15B 45-1-15A
37-A-63-B  44-3-6 45-A-15 44-1-2
037-A-70 44-A-18 45-A-12-D  37-2-6
44-2-1 44-1-4 45-A-8-A 45-A-18-A
44-1-4-A 037-A-63-A  45-1-37 45-1-36-A

2. Each Eligible Property will be protected within the parameters of the Program against the
devaluation of the Eligible Property based upon the presence of the Landfill upon theterms
and conditions set forth herein.

3. Except as otherwise provided for Nearby Properties (defined below), the Program would
become effective when all permits necessary for the construction and operation of the
Landfill are final and no longer subject to appeal (the “Effective Date”). In no event shall
Green Ridge have any obligation to make any payments pursuant to the Program until the

Effective Date, except as set forth in connection with Nearby Properties.
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4, The Program has been offered on a one-time basis with respect to the Eligible Properties.

5. The County acknowledges and agrees that Green Ridge offered a sign-up period under the
Program to the owners of the Eligible Properties through June 15, 2019, and that the sign-
up was substantialy in the form of a Property Vaue Assurance Agreement attached as
Exhibit D to the Host Agreement. For the owners of the Eligible Properties to qualify
under the Program, the landowners of the Eligible Properties had to execute and deliver
the Property Vaue Assurance Agreement to Green Ridge by June 15, 2019. For a property
to qualify for the Program, al owners of an Eligible Property must have executed the
Property Vaue Assurance Agreement by June 15, 2019.

6. Under the Program, Green Ridge and the Cumberland County Board of Supervisors (the
“Board”) have mutually agreed upon an approved list of at least two residential real estate
appraisers licensed in the Commonwealth of Virginia (or Virginia appraisal companies),
(the“Approved Appraisers’). Green Ridge and the County by mutual agreement may from
time to time add approved appraisers and appraisal companies to thelist. If the Board and
Green Ridge cannot agree on at |east two appraisers, then the Board and Green Ridge will
each designate a licensed appraiser, and the two designated appraisers will then select a
panel of two Approved Appraisers. Green Ridge, at its expense, will obtain an appraisal of
each Participant's Eligible Property as of the Effective Date (except as otherwise provided
for Nearby Properties), through one of the Approved Appraisers, within ninety (90) days
after the Effective Date. If a Participant so chooses, a second appraisal may be performed
by another Approved Appraiser at the Participant's expense, and the appraised value then
will equal the average of the two appraisals. The appraised value for each Participant's

Eligible Property will be the “Base Year Vaue’ for such Participant's Eligible Property.
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Each Participant will give the Approved Appraisers reasonable access to the Eligible
Property.

7. For thelife of the Program, the Base Y ear Value will be adjusted on an annual basis by the

average percentage increase or decrease, as the case may be (the “Index Percentage”), of
residential re-sales for the Second District in the County as determined by the ML S sales
for theimmediately previous year. The Base Y ear Value as adjusted from time-to-time by
the Index Percentage will be the “ Adjusted Property Value.”
The Base Year Vaue for each Participant of the Property Vaue Assurance Program and
the Index Percentage rates shall be recorded and maintained by Green Ridge with a copy
to the Cumberland County Administrator's Office for the duration of the Program. The
Index Percentage rate shall be recorded on an annua basis within forty-five (45) days
following each anniversary of the Effective Date (each such annua recording date, a
“Index Percentage Date’). The Base Year Vaue and the Adjusted Property Vaue for a
Participant and the Index Percentage rates shall be available for inspection by such
Participant.

8. If a Participant makes an improvement to his or her property during the term of the
Program, which the Participant believes to have increased the Adjusted Property Value of
the Participant's Property, such Participant shall, within ninety (90) days after completion
of such improvement, present to Green Ridge a copy of the contract with the licensed
contractor who made the improvement which shows the cost of the improvement, together

with receipts showing that the Participant has paid such cost. If the Participant personally
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does the improvement, then the Participant must obtain an appraisal at his or her expense
from an Approved Appraiser of the amount which such improvement would have cost if
done by a licensed contractor and submit the appraisal to Green Ridge. The cost or
appraised cost, as the case may be, of the improvement shall then be added to the Adjusted
Property Vaue as of the next Index Percentage Date following the date on which the
improvement is made. Improvements do not include maintenance items and the repair or
replacement of like items or landscaping. If the Participant and Green Ridge disagree asto
whether an item qualifies as an improvement, the Approved Appraisers shall make such
determination. If the Approved Appraisers cannot agree on such determination, the two
Approved Appraisers will then select a third Approved Appraiser. The third Approved

Appraiser will then determine whether the item qualifies as an Improvement.

0. If, during the term of the Program, a Participant in the Program desires to sell the
Participant's Eligible Property, the Participant must list the Participant's Property for sale
at or above the Adjusted Property Vaue as of the annua adjustment date immediately
preceding the date on which the Eligible Property is listed for sale in order to be eligible
for resale protection. If the Participant contracts to sell the Participant's Eligible Property
for less than such Adjusted Property Vaue within six months from the initial listing date
and the Property is sold under that contract, then the Participant will not receive any
reimbursement from Green Ridge. If the Eligible Property is not sold by the Participant in
connection with a contract for sale that was executed during the initial six-month period
after the Eligible Property isfirst listed for sale, then the Participant is eligible to receive
reimbursement from Green Ridge in the event the Participant's Property is sold after such

six-month period for a price less than such Adjusted Property Value. If the Eligible
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Property is sold pursuant to a contract executed subsequent to such six-month period to a
bona fide third party purchaser in an arm’s length transaction for less than such Adjusted
Property Vaue, Green Ridge shall reimburse the Participant for any shortfall up to a
maximum of 15% of the Adjusted Property Vaue as of the Index Percentage Date

immediately preceding the date on which the Eligible Property isfirst listed for sae.

Example:
February 1, 2019 Base Year Vaue $150,000
Cumulative Index Percentage 20%

Increase since December 31, 2020

Adjusted Property Value as of the $180,000
Index Percentage Date Immediately
Preceding the Listing Date.

The Participant's Property is listed at $180,000. If the Participant's Property is not sold
pursuant to a contract executed within the first six-months after listing, Green Ridge shall
reimburse the Participant for the difference between the actual gross sales price paid by a
bona fide third party purchaser in an arm's length transaction and $180,000, up to a
maximum of $27,000 (15% of Adjusted Property Value).

10. Each Participant under the Program shall be required to maintain his or her property in a
state of good condition and repair as a condition to receiving reimbursement from Green
Ridge, and Green Ridge shall be given reasonable access to any Eligible Property with a
Participant seeking reimbursement under the Program to determine that the Eligible
Property has been properly maintained.

11.  TheProgram shall bein effect as of the Effective Date for so long as the Landfill accepts

waste for disposal.
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12. Notwithstanding the foregoing, the following Eligible Properties (the “Nearby
Properties’) identified by the following tax map identification numbers shall be governed
by the procedures, terms and processes set forth in Paragraphs 12-16:

45-A-2 37-A-70 44-A-18
45-A-8-A 45-1-37 45-1-36-A

13.  Within sixty (60) days of receiving approval of the Permit for the Landfill's Western Fill
Area as generally shown on the Conditional Use Permit's master plan, Green Ridge shall
notify in writing the participating Program property owner(s) of the Nearby Propertieswith
tax map parcels 45-A-8-A, 44-A-18, 37-A-70, 45-1-37, and 45-1-36-A, aslisted and at the
addresses identified in the County's tax assessment records, that Green Ridge has received
a Permit for the Landfill's Western Fill Area. Within sixty (60) days of receiving approval
of the Permit for the Landfill's Eastern Fill Area as generally shown on the Conditional
Use Permit's master plan, Green Ridge shall notify in writing the participating Program
property owner(s) of the Nearby Properties with tax map parcel 45A-2 that Green Ridge
has recelved a Permit for the Landfill's Eastern Fill Area. Within six (6) months of the date
that a Nearby Property owner receives actual receipt of the notice sent by Green Ridge to
that Nearby Property owner(s) or within six (6) months and seven (7) days after the notice
was sent by certified mail to the owner of a Nearby Property by Green Ridge, whichever
occurs first, the owner(s) of that Nearby Property may elect to notify Green Ridge in
writing of the owner's agreement to sell the Nearby Property to Green Ridge or its assigns
on theterms outlined below. For the Nearby Property owner'swritten notice to be effective,
al owners of the Nearby Property must have signed the notice, and Green Ridge must

physically receive the owner's written notification at the physical address and to the
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14.

15.

attention of the person(s) identified in Green Ridge's written notice informing the Nearby

Property owner that Green Ridge has received approval of its Permit for the Landfill.

Within sixty (60) days of Green Ridge's receipt of the Nearby Property owner's written
notice to sell, Green Ridge, at its expense, shall obtain an appraisal from an Approved
Appraiser of the Nearby Property. Each Nearby Property owner shall maintain his or her
property in a state of good condition and repair following such owner's notice to Green
Ridge of such owner's agreement to sell as a condition to Green Ridge purchasing such
Nearby Property, and Green Ridge shall be given reasonable access to such Nearby
Property to determinethat the Nearby Property has been properly maintained. If the Nearby
Property owner does not agree with the appraisal, at the Nearby Property owner's expense,
the owner may obtain a second appraisal from an Approved Appraiser to be completed
within sixty (60) days, and the base purchase price for such Nearby Property shall be the
average of thetwo appraisals. To offset any relocation cost of the Nearby Property owners,
the base purchase price shal then be increased by $15,000 if the written contract to
purchase described in Paragraph 16 is executed by December 31, 2021 and by $20,000 if
the written contract to purchase is executed after December 31, 2021. (For example, if the
appraised value is $200,000, the purchase price Green Ridge would pay to the owner of
the Nearby Property would be $215,000 if the contract to purchase is executed on October
1, 2021). The appraisal shall assume that no Landfill exists when calculating the appraisal

value.

Notwithstanding any other provisions of the Program, the appraisal of the Nearby Property

shall not include any dwelling constructed after July 1, 2018, or the value of any addition
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or other improvements in excess of $25,000 in the aggregate that is or are installed or
constructed on the Nearby Property after July 1, 2018.

16.  Within thirty (30) days of the receipt of the final appraisal value, Green Ridge and the
Nearby Property owner will enter into awritten contract to purchase, substantialy in the
form of and containing the termsin Schedule A attached hereto.

17. If the Nearby Property owner does not provide the written notice to sell as set forth in
Paragraph 13 above, Green Ridge's obligation to purchase the Nearby Property is
terminated. However, the Nearby Property owner may continue to participate in the
Program as set forth in Paragraphs 1-11 to the extent that the Nearby Property owner is a
Program Participant, the Nearby Property qualifies under the Program, and the owner of
the Nearby Property otherwise satisfies the conditions and terms set forth in the foregoing
Paragraphs 1-11; provided, however, if a Nearby Property owner, after executing an
agreement to sell as generally identified in Schedule A materially breaches that agreement,

then the Nearby Property owner's rights under the Program are terminated.
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EXHIBIT D
PROPERTY PROTECTION CONTRACT

PROPERTY VALUE ASSURANCE PROGRAM

This Property Value Assurance Agreement (“ Agreement”) is entered into on this
day of , 2018, by and between Green Ridge Recycling and Disposal Facility, LLC,

(“Green Ridge”) and (the “Participant”).

In consideration of the promises contained in this Agreement and other good and valuable

consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as

follows:

1 The parties acknowledge that: (a) Green Ridge is the owner of certain real estate
located in Cumberland County, Virginianear U.S. Route 60, such real estate being
more fully described on Schedule A attached hereto and incorporated herein by
reference (the “Rea Property”); (b) Green Ridge is seeking al necessary
authorizations to permit, develop, construct and operate a municipal solid waste
landfill on the Real Property (the “Landfill”); and (c) Participant owns the rea
property more fully described on Schedule B attached hereto and incorporated
herein by reference (the “ Participant's Property”), and that Participant has concerns
regarding the effect of the Landfill on the value of the Participant's Property. Green
Ridge desiresto reassure the Participant with respect to the value of the Participant's
Property as it might be affected by the Landfill.

2. Green Ridge and the Participant each agrees to be bound by the terms of the

Property Value Assurance Program more fully described on Exhibit C attached
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hereto and incorporated herein by reference (the “Program”). The Participant
acknowledges and agrees that he or she shall not oppose in any way the permitting,
development, construction or operation of the Landfill so long asthe Landfill isin
material compliance with the Host Community Agreement and all Local, State and
Federal laws and regulations.

3. This Agreement will terminate upon the earlier to occur of the following: (a) final
determination by Green Ridge that there will not be an Landfill operated on the
Real Property; (b) if the Landfill is placed in operation on the Real Property, such
operations are terminated and a closure of the Landfill bas been completed; (c) the
Participant sells the Participant's Property; or (d) as otherwise set forth under the
Program. Upon the occurrence of any of the above-described events, this
Agreement will automatically terminate, and upon the request of any party to this
Agreement the parties will execute in recordable form a Termination Agreement
appropriate to terminate this Agreement of record.

4, This Agreement shall be binding upon and inure to the benefit of the parties hereto
and the successors and assigns of Green Ridge.

5. Participant acknowledges and agrees that if he or she breaches this Agreement, he
or she shall surrender al rights under this Agreement and the Program and Green
Ridge shall no longer be obligated to provide any benefits to the Participant under
this Agreement or the Program.

6. If any legal action or any other proceeding is brought for the enforcement of this
Agreement, or because of an alleged dispute, breach, default, or misrepresentation

in connection with any of the provisions of this Agreement, the substantially
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prevailing party shall be entitled to recover reasonable attorneys fees and other
costs incurred in that action or proceeding, in addition to any other relief to which

it may be entitled.

IN WITNESS WHEREOF, each of the parties has executed this Agreement as of the day

and year first above written.

GREEN RIDGE RECYCLING AND DISPOSAL
FACILITY, LLC

By:

Title:

PARTICIPANT(S)

Name:

Signature:

Name:

Signature:
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EXHIBIT D - Property Protection Contract

SCHEDULE A

DESCRIPTION OF REAL PROPERTY
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EXHIBIT D - Property Protection Contract
SCHEDULE B
DESCRIPTION OF PARTICIPANT'S PROPERTY

OWNER(S):

ADDRESS IF A DWELLING:

LEGAL DESCRIPTION OF PROPERTY IF A VACANT LOT:
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