EXTENSION OF AGREEMENT FOR THE OPERATION
OF THE BAREFOOT ROAD SANITARY LANDFILL,
AND REFUSE AND RECYCLABLES COLLECTION,

SOUTHBRIDGE, MASSACHUSETTS

This EXTENSION OF AGREEMENT FOR THE OPERATION OF THE BAREFOOT
ROAD SANITARY LANDFILL AND REFUSE AND RECYCLABLES COLLECTION,
SOUTHBRIDGE, MASSACHUSETTS (this “Extension Agreement”), dated as of the __ day of
February, 2007 (the “Execution Date™), is made by and between SOUTHBRIDGE RECYCLING
AND DISPOSAL PARK, INC. a Massachusetts Corporation (“SRD”), and the TOWN OF
SOUTHBRIDGE, Massachusetts (“Town”). All references herein t0.the “parties” or “Parties”
shall mean the above-described Town and SRD. 3

WHEREAS, the Town presently owns a munlclpa

1l sanitary landfill (the “Landfill
Facility”) located off Barefoot Road in the Town of Southbrldg e #P

perty”);

WHEREAS, on December 9, 1996 he oW

Wood Recychn (“WRI”) the

ndfill Facility and SRD’s adjacent processing facility (the
“Processing Facility”) are currently permitted to dispose of 499,200 tons of waste per year, with
the Landfill Facility being permitted to dispose of 180,960 tons of waste per year, of which only
80 tons per day may be municipal solid waste (“MSW”).

WHEREAS, SRD has requested the Town to allow SRD to, among other things, increase
the amount of MSW disposed of at the Landfill Facility to 180,960 tons per year, and to
reallocate the disposal capacity currently permitted at the Processing Facility to the Landfill
Facility so as to permit the Landfill Facility to operate at the level of 405,600 tons per year for
MSW;
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WHEREAS, SRD has agreed that it will maintain the total capacity delivered to the
Processing Facility and the Landfill Facility from outside sources at or below the current total
permitted level of 499,200 tons per year;

WHEREAS, in consideration of the Town approving SRD’s request, SRD has agreed to
provide financial and other direct and indirect benefits to the Town and its residents, including
the assumption of the financial responsibility for all aspects of Closure and Post-Closure
Activities (as defined below) of the Landfill Facility;

WHEREAS, the parties have negotiated and entered int;
replace the Existing Agreement;

is Extension Agreement to

WHEREAS, the Southbridge Town Council v
authorize the Town Manager to execute this Extension’A:
is attached hereto as Exhibit A;

, 2007 to
tified copy of such vote

WHEREAS, SRD, as WRI’s assign: a
befitting a responsible corpor: ithstanding and in addition to SRD’s obligations
under this Extension Agree

tations, warranties, promises,
nd other good and valuable consideration, the
ged, the parties agree as follows.

“ACOP” shall t certain Administrative Consent Order with Penalty ACO-CE-
04-9001-246A, issued by the MADEP on January 1, 2004, as amended by that certain
Administrative Consent Order with Penalty ACO-CE-04-9001-246A-AMENDI, issued by the
MADERP on February 24, 2006.

“Base Year” shall have the meaning set forth in Section 2.2 herein.

“BUD Material” shall mean waste material that has been approved by MADEP pursuant
to 310 C.M.R. 19.130(15) for beneficial use at the Landfill Facility for daily cover or other

purposes.

USIDOCS 6059165v8
307385/SBR1/0004



“Change in Law” shall mean the adoption, revocation or change (including a change in
interpretation or enforcement) of any law after the Execution Date that materially and adversely
affects a party’s ability to fulfill its obligations hereunder, including, without limitation, such
changes which have a material adverse effect on the cost of development, construction, operation
or maintenance of the Landfill Facility; provided, however, that such term shall not include: (1)
all matters related to securing the Required Approvals and the initial approvals necessary to
achieve the Expanded Capacity, (2) Federal or state laws or regulations of general applicability
(including but not limited to 310 CMR 16.000 and 19.000) that affect the management or
disposal of solid waste, (3) any event related to the taxation of inc by any Federal or state
authority that affects a general class of taxpayers, or (4) Occupati nal, Safety and Health
Administration (“OSHA™) standards. -

“Closure” shall mean those acts and activities r red by 3100CMR 19. 000 which result
in a permanent cessation of use of a municipal solid.wa;
regulations may be amended or modified, and which result ifi‘a:st;

landfill which is not in active use, and excluding

natlonally recognized publlsher of statistical‘it
the CPI shall cease to be pﬁ“‘ )
successor index published
pubhshed then such. other

¢ parties agree that when making any
sion Agreement to account for the CPI: (a) the adjustment
sen.the CPI for the current year and the CPI for the

: of the year; and’ (d) in no event shall the CPI adjustment in any payment due
to the Town und is Extension Agreement result in a payment to the Town in any calendar
year that is lower than the payment made to the Town for the preceding calendar year.

“Daily and Intermed1ate Cover” shall mean cover material applied to the Landfill Facility
on an annual basis to cover waste in accordance with 310 C.M.R. 19.130(15). Daily and
Intermediate Cover shall include compacted soil and alternative cover material approved by
MADERP pursuant to 310 C.M.R. 19.130(15)(b)(4), and, if applicable, BUD Material. The
amount of Daily and Intermediate Cover used at the Landfill Facility shall not count towards the
total amount of MSW that may be disposed of at the Landfill Facility. Notwithstanding the
above, SRD shall pay the Town the amount of $5.53 for each ton of Daily and Intermediate
Cover that is received in the Landfill Facility in excess of twenty-five percent (25%) of the
annual tons of MSW permitted for disposal in the Landfill Facility.

USIDOCS 6059165v8
307385/SBRI/0004



“Effective Date” shall mean the date that all conditions precedent set forth in Section 2.1
herein have been achieved to the reasonable satisfaction of SRD and the Town, as applicable.

“Excluded Waste” shall mean, except to the extent any such wastes are included in
ordinary household refuse, highly flammable substances, Hazardous Waste, liquid wastes,
pathological and biological wastes, explosives, radioactive materials, oil, petroleum, municipal
waste water sludge and industrial sludge material, asbestos containing materials, autoclaved
infectious waste, lead-acid batteries, radioactive materials, hospital and laboratory wastes, loads
containing dead animal carcasses, bulk quantities of recyclable glass s and non-ferrous metals,
sealed containers, drums, pressurized gas cylinders, infectious wastés, loads containing human
wastes, motor vehicles, unprocessed “auto fluff”’, motor vehicle parts. including, but not limited
to, transmissions, engines, rear ends, springs, fenders, radiators and tites, except shredded tires,
explosives, including dynamite, blasting caps, shotgun lls, and fireworks, gasoline, kerosene,
turpentine, liquid oil-based paints or any other waste ) i
law or regulation, or excluded by any of the terms and condition
approvals obtained with respect to the operatio

Notwithstanding the above, the PartieS‘?»"éé $
sludge material shall not constitute Excluded

iﬁthe financial assurance required
)w) by 1 the MADEP pursuant to 310 C.M.R.

19.051.

Force Ma| eure shall m ;

public enemy, r, blockage 1nsurr ct10n riot, general arrest or restraint of government and
people, civil disturbaric edience, sabotage, act of terrorism or similar occutrence,
interference by third parties with any solid waste disposal operations or any other duties of SRD
or the Town; (c) a strike, work slowdown, or similar industrial or labor action; (d) an order or
judgment (including, without limitation, a temporary restraining order, temporary injunction,
preliminary injunction, permanent injunction, or cease and desist order), or the viable threat
thereof, or other act of any federal, state, county or local court, administrative agency or
governmental office or body, including without limitation, such an order or judgment limiting
the duration of this Extension Agreement to less than the Term; (e) the denial, loss, suspension,
expiration, termination or failure of renewal of any Permit required to operate the Landfill
Facility; or (f) the institution of a legal or administrative action or similar proceeding by any
Governmental Authority, person, firm, corporation, other entity, including, without limitation,
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comments on or challenges to the consideration or issuance of any Permit, that delays or prevents
any aspect of the development or operation of the Landfill Facility. Notwithstanding the above,
the Parties agree that the term “Force Majeure” shall not include: (1) any judicial or
administrative action requiring SRD to remediate conditions at the Landfill Facility caused by
SRD’s failure to manage and operate the Landfill Facility in accordance with all applicable laws
and regulations; (2) any act, event or circumstance that would not have occurred if the affected
Party had complied with its obligations under this Extension Agreement or complied with all
applicable laws and regulations, and such failure to comply was not caused by an event of Force
Majeure; (3) changes in interest rates, inflation rates, labor costs, inisurance costs, commodity
prices, currency values, exchange rates or other general economic‘conditions; (4) changes in the
financial condition of the Town, SRD, the Guarantor, or their affil fes or subcontractors
affectmg the ability to perform their respective obhgatlons (5) the consequences of error, neglect
Yo f their affiliates or any

Landfill Facility, and who 1ssues’ reports to the Southbridge Board of Health, with a copy to the
Town, Southbridge Town Manager, Southbridge Conservation Commission, and SRD, all as
further specified in Exhibit C hereto.

“Life of Landfill” shall mean the length of time required to exhaust the Initial Capacity or
the Expanded Capacity, as applicable at that time, and trigger an obligation to initiate Closure of
the entire Landfill Facility under the Permits.

“MADEP” shall mean the Massachusetts Department of Environmental Protection.
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“MSW” shall mean municipal solid waste, as that term is defined in the regulations of the
MADEP.

“Permit” shall mean any and all permits, licenses, certificates, consents, registrations or
other approvals required by any Governmental Authority to construct, operate, use, maintain,
expand or close the entirety or any portion of the Landfill Facility, including without limitation
all renewals and modifications thereof.

“Phase I Construction of the Industrial Park Road” shall megn that portion of the access
road, sewer line, water line, and related power utilities proposed:toiservice the Southbridge
Industrial Development Park that is located starting at State Road 1"69 and continuing to a point
of intersection adjacent to the Processing Facility, all as further set forth in Exhibit D hereto.

“Phase II Construction of the Industrial Park Ro
road, sewer line, water line, and related power utilities prc
Industrial Development Park that is located starti

mean hat portion of the access
e the Southbridge

Capacity, including, without limitation, a
to) from the Southbrldge Board of Health, and the solid
the MADEP and (2) the approval by MADERP of the

ean the payment due from SRD to the Town pursuant to
Section 5.2 or 5.3 herein, as applicable.

“Solid Waste Management Areas” shall mean the Landfill Facility, the Processing
Facility, and certain adjacent properties, all as shown on Exhibit E hereto.

“SRD” shall mean Southbridge Recycling and Disposal Park, Inc.
“Term” shall have the meaning set forth in Section 28.
“Ton(s)” shall mean 2000 pounds or the volume equivalent.
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“Town” shall mean the Town of Southbridge, Massachusetts.

2. CONDITIONS PRECEDENT

2.1 Effectiveness of the Extension Agreement. The parties agree that the provisions
of this Extension Agreement shall become effective, and supersede and replace the Existing
Agreement, when: (a) SRD has received all the Required Approvals in a form reasonably
satisfactory to SRD, and (b) the Town has received the Required Submlttals in a form
reasonably satisfactory to SRD and the Town.

2.2 Effect of Effective Date on Payments. SRD acknowledges and agrees that the
payments due by SRD under this Extension Agreement are valued as’of January 1, 2007 (the
“Base Year”), and that any and all payments to be mad 3 SRD under Sections 5.2, 5.3 and
7.1(b) shall increase by the increase in the CPI, if any; . > the Base Year and the Effective
Date. If, for example, the CPI increases by 2% between :
the $10,000 to be paid by SRD pursuant to Sec i
first year.

be contingent on the recelpt by SRD ofal
reasonably satisfactory to SRD, that are n
permitted disposal volume:
acknowledges and-agrees ]
this Extens1on Agreement ar,
by the increa

yalty p ”yment to be paid by SRD under Section 5.3 for
all increase from $6(90 per ton to $6.12 per ton.

issue any necessary approvatl'or perm1t waive any fees or charges (other than the ones expressly
set forth herein), or require the Town to incur any third party costs or expenses.

2.5 Continuation of Benefits under the Existing Agreement. Until the Effective Date,
the parties shall continue to be bound by the terms of the Existing Agreement. Upon the
Effective Date, the parties shall be bound solely by the terms of this Extension Agreement.

3. SRD’S RIGHTS AND OBLIGATIONS

3.1  Exclusive Use. The Town hereby grants SRD the exclusive right to occupy,
operate and use, as further set forth herein, the Landfill Facility and to take all actions related
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thereto, commencing on the Effective Date and continuing during the Term of this Extension
Agreement, including without limitation, the following.

a) The exclusive right to take possession of, occupy and have exclusive use of the
Landfill Facility.
b) The exclusive right, franchise, license and privilege to take possession of, occupy,

and have exclusive use of the Landfill Facility, including with respect to physical and
management control. Nothing herein shall limit the right of SRD t(g)';/ se its own personal
property, which right shall be unrestricted. Without limiting the:féregoing, the Town shall not,
during the Term of this Extension Agreement or any extension theréof, unless sooner terminated
in accordance with Section 18 hereof, grant any other person or entity;any right, franchise,

have all right to and shall own all revenﬁe
the Landfill Facility.

f) The exclusive right to utili 'remove as necessary or appropriate from the
Landﬁll Facility excess soil, gravel .or other material that is generated as part of the construction,

the Town in the potential use’o Such materials in connection with the development of the
Industrial Development Park.

3.2 Permits. SRD shall use commercially reasonable and diligent good faith efforts to
obtain, at its sole cost and expense, in phases as determined by SRD, a site assignment (or
modification thereto) and all Permits, including preparing all necessary permit applications,
reports and/or studies. The Town shall, to the extent permitted by law and necessary, transfer
operational authority and/or the Permits held by the Town to SRD. The Town shall cooperate
with SRD in providing information to SRD and in executing such forms and applications as SRD
may reasonably require to obtain and thereafter maintain compliance with all such site
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assignments and Permits during the term of this Extension Agreement; provided, however, that
the Town shall not be required to incur any third party costs or expenses.

33 Construction. SRD shall at its sole cost and expense construct portions of the
Landfill Facility to the extent of the Permits so received and to the extent deemed appropriate by
SRD to implement the terms of this Extension Agreement, including preparing the subgrade and
constructing landfill cells in accordance with such Permits. SRD agrees to finance and construct
expansions of the Landfill Facility to the extent permissible. SRD covenants that the design and
construction of the Landfill Facility expansions will meet or exceed\any and all applicable
requirements pertaining to municipal solid waste landfills in the;Commonwealth of
Massachusetts. As the owner of a portion of the Landfill Facility, the Town shall have the right
to review and comment on all plans developed by SRD for the design:of any expansions to the
Landfill Facility, and to inspect and comment on the ction priot:to the completion and
acceptance by SRD. In connection with the foregoin; )'shall hav he right to construct at
the Landfill Facility, in SRD’s sole discretion, such bulldlngs or:f sources as it deems
necessary for the operation of the Landfill Fa01 y ding, but not limite ,_to recycling

c) SRD shall at'its expense be responsible for providing and maintaining all
necessary facilities, including equipment, for the receiving and handling of waste to be disposed
of at the Landfill Facility. Such responsibilities shall include without limitation (i) employing all
necessary personnel to operate the Landfill Facility, and (ii) providing all services incidental to
the business of operating the Landfill Facility (including security, accounting, legal, fire
prevention and pollution control);

d) SRD shall perform or cause to be performed, at its sole cost and expense, a
curbside collection program (which shall include both the collection and disposal of MSW) for
the residents of the Town, as further set forth in Exhibit H hereto, for a period of twenty (20)
years commencing on the Execution Date or for the Term of the Extension Agreement,
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whichever is longer; provided, however, that SRD shall have no obligation to provide the
program to more than 7,000 residences (which includes multi-unit residential housing, in which
each individual unit will count as an individual residence) in any calendar year during such
period.

e) SRD shall furnish a performance bond to the Town in a form acceptable to the
Town to cover the cost of services provided under Section 3.4(d) above. The bond shall be in the
amount of six hundred twenty-five thousand dollars ($625,000.00); provided, however, that said
amount shall be increased by SRD every three (3) years, on the an "Versary of the Effective
Date, to take into account the increase in the cost of providing such:services, to an amount
reasonably acceptable to the Town. SRD shall deliver this bond to the Town prior to the
Effective Date and shall renew this bond annually so long.as SRD’s obllgatlons under Section
3.4(d) remain in effect. This bond shall become payab the event that SRD isin matenal
breach of its obligations under Section 3.4(d) above.or ;

f)

SRD shall at its sole cost and e

Facility. SRD shall test and calibrate the sc:
authorized representative shall have the righ
Facility at any time upon reasQnabl i

associated with the oper: ) he Landfill Facility, including any fines, penalties, or other
costs associated with com ce with MADEP notices, orders and/or regulations arising out of
or related to SRD’s operation of the Landfill Facility;

1) SRD shall use commercially reasonable efforts to ensure that truck routes
contained in Exhibit F are utilized in the delivery of Acceptable Waste to the Landfill Facility
and the Processing Facility. SRD shall post the truck routes contained in Exhibit F at the
Landfill Facility and the Processing Facility sites. Such efforts shall include informing haulers
of the routes required to be followed under this Extension Agreement. SRD agrees that it shall
deny access to the Landfill Facility and the Processing Facility to any hauler that repeatedly fails
to follow prescribed truck routes or other instructions required by this Section. Any changes in
said truck routes shall be subject to approval by the Town Manager; and
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k) SRD shall maintain the total capacity of Acceptable Waste delivered to the
Processing Facility and the Landfill Facility from outside sources at or below the current total
permitted level of 499,200 tons per year, and maintain the total capacity of MSW delivered to the
Landfill Facility at the Initial Capacity or th® Expanded Capacity, whichever is applicable.

3.5  Hours of Operation. SRD shall have the right to operate the Landfill Facility at
hours of its choosing from 7:00 A.M. to 5:00 P.M. Monday through Friday, and from 7:00 A.M.
to 5:00 P.M. Saturday, unless otherwise permitted by MADEP.

3.6  Inspection. Except for the Landfill Monitor and his or her supervisor who may
freely access the Landfill Facility at any time, SRD expressly agrees:that Town officials, as
designated by the Town Manager, may visit the Landfill Facﬂlty durlng regular operating hours
and with advance notification to SRD, except in the cas¢'of an emergency. All visits or
inspections shall be conducted in such a manner so asnot'to interfere w1th SRD’s operations and
in compliance with all reasonable safety rules adopted by
derogation of the right of any public official to.c
applicable laws, including Board of Health offié
111 of the Massachusetts General Laws

3.7 Limitations on Waste.

a) Rejection of Excliided:iW:
Landfill Facility. SRD shall-be responsibl
Landfill Facility after the Effectlve Date,
against the transporter or generator of the Exc |
and inspect the contents of all vehicles that are delivering waste to the Landfill Facility to ensure
that Excluded Waste is not being delivered to the Landfill Facility. SRD shall have the right to
refuse or reject ‘such Excluded Wa te in its sole discretion or, if not detected prior to entering the
Landfill Facﬂlty, SRD shall remove: he Excluded Waste and ensure its proper disposal, all at the
hauler’s expense. SRD shall have the right to ban haulers from disposing at the Landfill Facility
until such'time as the expenses for reimbursement for the removal of the Excluded Waste are
paid to SRD.In connection with the foregoing, SRD agrees that as the designated operator of
the Landfill ility it will not, at the Landfill Facility, accept or dispose of Hazardous Waste.
SRD shall take steps to assure that all waste is delivered in appropriate vehicles and is covered or
contained in such‘mat ier that it w111 not spill or blow onto Town streets, roads or any other
property. SRD shall bear:all 6sts incurred from its failure to comply with this paragraph
without recourse to the Town.

b) Tonnage. The annual tonnage of Acceptable Waste disposed of in the Landfill
Facility shall be limited by any final, nonappealable conditions imposed by the Southbridge
Board of Health and/or any Permits issued by MADEP for the Solid Waste Management Areas.

3.8 ACOP Implementation. Each party shall in good faith use its best efforts to
promptly and timely address to the satisfaction of the MADEDP all issues and items for which
such party is responsible under the ACOP. In the event that a party fails to comply with its
obligations under this section, the other party, upon thirty (30) days prior notice to the first party,
may, at its election, take measures to address such issues and items that have not been
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performed, and the non-complying party shall pay the reasonable costs therefore promptly upon
the presentation of invoices specifying the same. In the event a party fails to complete the work
as required by the ACOP or otherwise fails to comply with the requirements of the ACOP, such
party shall be responsible for paying any penalties required to be paid under the ACOP, and shall
indemnify and hold the party harmless for any other liability or cost of compliance as a result of
such non-compliance.

3.9  Limitation. SRD agrees to assume liability for all costs associated with
conducting a Comprehensive Site Assessment (CSA) and Correcti ‘“é"Action Alternative Analysis
(CAAA) for the Phase L, II, IIIA and IIIB and as ordered by the MADEP. In the event MADEP
or the Permits require that any work be performed in Cells I, II, IIIA:and ITIB, and any
Hazardous Waste is determined to be present, the Town w111 be responsible for remediation;
provided, however, that if Hazardous Waste is found i ‘area in which SRD has disposed of
any waste, SRD shall be responsible for any notices.of' ien¢ompliance; and for the remediation
of any Hazardous Waste or other conditions and/or fines which nj: essed. If SRD decides
to voluntarily perform test borings or site evalu to commenc ing operations in Cell

conditions in any area of the Landfill F;

of any meeting scheduled Wiﬂ’lﬁ"@

iich late payment at the annual
n the unpaid balance until

rate of ten percent’ ( 10%)
payment has b €n-ma

g i shéll nevertheless remit the full amount of the
16, In the event it is determined that the remitting party did not have to make to
vhole or in part, interest shall accrue on the amount of such payment that is required
to be credited or refunded, if any, at'the annual rate of three percent (3%) from the first day of
the payment edit or refund has been made in full.

4. EXPANSIO} EANDFILL FACILITY

4.1 Expansion of the Landfill Facility Capacity. SRD shall have the right to seek all
approvals, authorizations, and site assignments (or modifications thereto) required to reallocate
and/or expand the permitted disposal volume of the Landfill Facility to 405,600 tons per year of
MSW (such capacity, the “Expanded Capacity”); provided that at no time shall SRD increase the
total combined permitted capacity of the Landfill Facility and the Processing Facility above the
capacity authorizations that exist as of the Effective Date of this Extension Agreement (which
such site authorizations total the amount of 499,200 tons per year).

4.2 Lateral Expansion. SRD shall not be allowed to laterally expand the Solid Waste
Management Areas without an amendment to this Extension Agreement and compliance with all
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necessary approvals, including, without limitation a Major Modification of the Site Assignment
approved by the Southbridge Board of Health. For the avoidance of doubt, the parties
acknowledge and agree that site assigned property currently owned by SRD or its affiliates and
located adjacent to the Landfill Facility falls within the Solid Waste Management Areas, that
SRD may utilize such property in connection with any and all of its activities under this
Extension Agreement, and that such property to the extent so utilized shall be considered to be
part of the Landfill Facility for the purposes of determining the scope of SRD’s rights and
obligations under this Extension Agreement; provided, however, that title to such property shall
at all times remain in SRD or its affiliates.

4.3  Level of Truck Traffic. SRD represents and warrants:that the reallocation of the
Landfill Facility capacity as contemplated in Section 4.1 shall not result in an increase in truck
traffic accessing the Landfill Facility and the Processin i ermitted of the Execution
Date. This representation is a material inducement for th ing into this Extension
Agreement.

S. ROYALTY PAYMENT

5.1 Continuation of Benefits he execution of this Extension "greement and
until the Effective Date, SRD shall continue to make all royalty and other payments to the Town
required under the Existing Agree ; i gver, that on and after the Effective Date,
¢ o the Town that are set forth in this

"able Waste disposed in the Landfill Facility
\cceptable Waste annually, in the amount

the amount of $83,33‘3‘.33 per‘month; provided, however, that in no event shall the
n any calendar year bj’{,_iSRD under this subsection exceed $1 million. The parties

Facility in any calendar year then SRD shall pay the Town an addltlonal $5.53 for each ton of
waste above 180,960 tons that is disposed of at the Landfill Facility during any calendar year.
The payments in the initial and final calendar year of the Term shall be prorated if necessary.
SRD shall make such payment to the Town on or before the 15™ day of each calendar month.

5.3  Expanded Capacity Royalty Payment. In the event that SRD receives all
approvals, authorizations, Permits and Site Assignments required to reallocate and/or expand the
existing permitted capacity of the Landfill Facility to 405,600 tons per year of Acceptable Waste
as set forth in Section 4.1 above, SRD shall pay to the Town, on a monthly basis, commencing
on the date that the Landfill Facility may be operated at the Expanded Capacity and during the
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Term of this Extension Agreement, and thereafter for so long as SRD or any one acting by,
through or under SRD remains in occupancy of the Property, a royalty payment for each ton of
Acceptable Waste that is disposed at the Landfill Facility in any calendar year in the amount that
is the greater of (a) $6.00 for each ton of Acceptable Waste that is disposed at the Landfill
Facility, or (b) the amount of $83,333.33 per month. The parties agree that the payments set
forth in this subsection shall be adjusted on an annual basis by the CPI, and that the payments in
the calendar year in which the above Permits are obtained and the final calendar year of the Term
shall be prorated if necessary. SRD shall make such payment to the Town on or before the 15™
day of each calendar month.

54  Right of Offset. It is understood between the partiesithat payment of the Royalty
Payment is in lieu of (i) all taxes, fees, charges or other assessments ith respect to the Landfill
Facility, including but not limited to any statutory ho .. which may:be otherwise chargeable
by the Town to SRD pursuant to M.G.L. ¢. 150A or.¢::li ,.(11) real estate taxes imposed
solely upon the land on which the Landfill Facility (and any suc! ion or LGE Project) is
located, and (iii) betterment fees for the constru ‘

charge or assessment which is assessed agalns
Town any invoice, bill or otherd i

ng:t ie amount of such charge before paying
wiiting, no later than thirty (30) days from the
ount from the Royalty Payment.

.Interest as set forth in Section 3.12 above)
wed by SRD; prov1ded however, that if such credit would be
the Town 'hall promptly refund the remaining amount of

SRD shall have the right to decreasei':the amount of any current and future Royalty Payment due
under this Ex ~ Agreement tQ reﬂect the addltlonal costs imposed on SRD to the extent that

fulfill its obllgatlons h 1nclud1ng, without limitation, such changes which have a
material adverse effect on the cost of development, construction, operation or maintenance of the
Landfill Facility, provided, however, that (a) SRD first submits to the Town a written notice
specifying the nature of the Change in Law or event of Force Majeure, how such Change in Law
or event of Force Majeure materially and adversely affects SRD’s obligations hereunder, and by
how much SRD proposes to decrease the amount of the Royalty Payment, and (b) the Town
reasonably determines, in writing, no later than forty-five (45) days from the receipt of all
requested evidence, that SRD may offset that amount from the Royalty Payment. SRD may
dispute the Town’s conclusion by following the procedures set forth in Article 27, provided that
SRD must continue to pay the Royalty Payment due under this Extension Agreement until a final
determination has been reached. If it is determined that SRD has the right to reduce the Royalty
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Payment, then any funds so overpaid to the Town shall be credited (with interest as set forth in
Section 3.12 above) to the next Royalty Payment(s) owed by SRD; provided, however, that if
such credit would be insufficient to fully offset such amount, the Town shall promptly refund the
remaining amount of such credit to SRD. Notwithstanding the foregoing, SRD shall continue to
perform all of its other obligations under this Extension Agreement, and to resume payment of
the full Royalty Payment due under Sections 5.3 or 5.4, whichever is applicable, if SRD is able
to successfully challenge the Change in Law, or after the period of Force Majeure has expired,
whichever is applicable.

5.6  Change in Law or Event of Force Majeure and Suspension of Royalty Payment.
SRD shall have the right to suspend the payment of the Royalty Payiment if a Change in Law or
event of Force Maj eure causes SRD to suspend the operation of the Landﬁll Facility, provided,

its other obligations under this Extension Agreement 1ne1ud1ng
obligations under Sections 3.4(d), 3.4(¢e), 6.2, ‘4(b) 7.7, and 2

mitation, its
1d to resume
expired, whichever is applicable, and res

'”pc;sal Site. In the event that a Change in
cility temporarily unavailable for the

5.7

Curbside Collect'

the period of time that the
Waste for dlsposal ------- |

e Effectlve Date, SRD shall be responsible, at its
>xpense, for all Closure and Post-Closure Activities required by the Permits or the
ations at the Landﬁll» Facility.

6.2
MADEP the substituti Iternative FAM to replace the current FAM that the Town
maintains. SRD shall pr a draft of its proposal to the Town prior to submitting it to the
MADEDP, and the Town shall have the right to submit comments on the proposal to SRD and
MADEP. The alternative FAM shall be satisfactory to the MADEP and shall, in all respects,
comply with the requirements of 310 CMR 19.051. The alternative FAM shall cover the full
obligation of SRD for Closure and Post-Closure Activities of the entire Landfill Facility,
including the Closure costs for those portions of the Landfill Facility operated by the Town prior
to the Existing Agreement. Upon approval of the MADEP and the occurrence of the Effective
Date, the alternative FAM shall relieve the Town of its entire obligation to maintain the current
FAM. For the avoidance of doubt, the parties agree that the alternative FAM shall not take effect
until the Effective Date. The Town shall have the right, at any time during the Term of this
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Agreement, to request DEP to adjust the amount of the FAM if the Town reasonably determines
that the FAM is insufficient to cover SRD’s Closure and Post-Closure obligations hereunder.

6.3 Existing Closure Funds.

a) Release of Funds. Upon the Effective Date and after the posting by SRD of the
FAM as set forth in Section 6.2 above, the Town will take all steps necessary to obtain the
release to SRD of certain of the funds currently held by the Town in a restricted account, as
further specified in Exhibit G attached hereto, for the Closure and ost Closure Activities at the
Landfill Facility.

b) Payment and Use of Funds. The parties agree that th ,Iown shall retain all rights
to any funds, other than those specified in subsection (: 'above currently held by the Town
which relate to payments of whatever kind from WRI the Existing Agreement.

7. ADDITIONAL BENEFITS TO BE P

ployee as the Landfill Monitor, the amount of
benefits of such non—mumclpal employee shall not exceed (except as a result of

such payment int3 ¢
15™ of each month; pr0v1ded h 'wever that the payment in the initial and final calendar year of
the Term shall be prorated if necessary.

b) Third Party Consulting. From the Effective Date, SRD shall pay to the Town on
an annual basis and on or before January 15™ of each calendar year, $10,000 for use by the
Town in hiring third-party consultants to provide assistance to the Landfill Monitor. The
payments due under this subsection shall be adjusted on an annual basis based on annual
increases in the CPI.

7.2 Legal Fund Contribution. On the Effective Date, SRD shall pay to the Town the
amount of $100,000 as contribution toward the Town’s legal fees in negotiating this Extension
Agreement.
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7.3 Contribution towards Water Line and Sewer Line Construction.

a) Invitation for Bid. The Town agrees on a timely basis to issue an Invitation for
Bid and award a contract for the design and construction of the Phase I Construction of the
Industrial Park Road, and to arrange for the necessary financing of the project.

b) SRD Bid. The parties agree that SRD is eligible to and may submit a bid for the
Phase I Construction of the Industrial Park Road. SRD acknowledges that the Town is required
to award the contract to the lowest responsible and eligible bldder in’accordance with applicable
Massachusetts public construction laws. :

c) Phase II Construction of the Industrial Park Road. T ¢ parties agree that SRD is
eligible, but shall not be obligated, to submit a bid for the Phase II Constructlon of the Industrial
Park Road.

d)

of the contract rth in subsection (a)

Contribution Payment. Upon th

exceeds the Term of thls Extension
f this Extension Agreement unless

shall be eﬁﬁﬂed to all renewable enefg dits; fuel production credlts greenhouse gas, carbon
emission, Ot climate change-based similar credits or offsets, and any other international, federal
or state credits;:offsets or incentives:associated with the sale, generation, or use of landfill gas
from the Landfill Facility, or other r§}venue, credits or other incentives received under any state,
federal, or international renewable energy portfolio program (collectively, the “Renewable
Attributes™). ' o

b) LGE Project Payment. SRD shall pay to the Town, on a monthly basis, the
amount of ten percent (10.0%) of all revenues received by SRD from the sale to third-parties of
electricity generated by the LGE Project (the “Energy Payment”). The Energy Payment shall be
due and payable by the twentieth (20“’) day following the end of each calendar month. SRD
shall provide the Town with all revenue statements from purchasers of electricity and other
documentation as is reasonably necessary to confirm the actual amount of electric sales revenues
received by SRD during the preceding calendar month. For the avoidance of doubt, the parties
agree that the Energy Payment shall not include any revenue related or attributable to the
Renewable Attributes. The parties agree that the provisions of Article 12 shall apply to the
Energy Payment required to be paid hereunder.

-17 -
USIDOCS 6059165v8
307385/SBRI/0004



7.5 [Intentionally deleted.]

7.6  Increased Legal Fund Contribution. Upon its receipt of the authorizations and
approvals to operate the Landfill Facility at the Expanded Capacity, as set forth in Section 4.1
above, SRD shall pay the Town an additional $100,000 as contribution toward the Town’s legal
fees.

7.7  Increased Water Line and Sewer Line Construction Contribution. Upon the
award by the Town of the contract set forth in Section 7.3(a) above:énd the receipt by SRD of the
authorizations and approvals set forth in Section 4.1 above, SRD: all increase the amount of the
annual payment set forth in Section 7.3(d) above from $341,000 t 471,000 for the period of
time remaining under Section 7.3(d) above (that is, the remainder of the period of twenty (20)
years from the date of the award of the contract set forthit Sectlon 7. 3,(d) above) prov1ded
however, that in such event SRD shall decrease the Roy: ay
above to $5.42 per ton of Acceptable Waste for each ton o
Landfill Facility in any calendar year above th

7.8 Intentionally Omitted.

7.9

Intentionally Oml’cte

k program, the opportunﬁy p by ate in SRD’s RecycleBank program as it exists
d thereafter, all as further set forth in Exhibit I hereto

commercial operatlon'of th GE PrOJ ect, SRD shall develop on commerc1ally reasonable terms
and within three (3) years from the Effective Date, a hydroponics or other project to utilize steam
and/or waste heat produced from the LGE Project (the “Waste Heat Project”).

8.2  Gasification Project. Upon the Effective Date of this Extension Agreement, SRD
agrees to cooperate with the Town in seeking the development on commercially reasonable
terms of a gasification project that uses waste wood and other similar items recovered from the
Processing Facility or that otherwise are available in the marketplace (the “Gasification

Project™).

-18 -
US1DOCS 6059165v8
307385/SBR1/0004



8.3  New Technologies. Upon the Effective Date of this Extension Agreement, SRD
agrees to cooperate with the Town in seeking the development on commercially reasonable

terms of new solid waste conversion technologies in connection with the operation of the
Landfill Facility.

9. OBLIGATIONS OF THE TOWN

9.1 Cooperation. The Town shall execute at SRD’s request all documents consistent
with the purposes of this Extension Agreement and that are reason. bly necessary to obtain the
Required Approvals or any Permits required for the operation, Closure or performance of Post-
Closure Activities by SRD at the Landfill Facility. In connection with the foregoing, the Town
(including without limitation all agencies, boards, and commissions thereot) hereby appoints
SRD as its agent or, alternatively, grants SRD a limited-power of attorney (to the extent
permissible by law) to (i) file documents; (ii) executg nts; (iil) submit permit applications
(including without limitation applications for modiﬁcatlons and (iv) consult with the
MADERP and the United States Environmentalv

being taken by SRD; and (vii) represent the To ;
the obtammg, renewal or modlﬁ i

e, to interconnect the Landfill Facility, the
roject, the Waste Heat Project, and the Gasification Project with
nstructed as part of the Phase I Construction of the Industrial

e leachate and other wastewater to the Town’s Waste
Water Treatment Facility (the “WWTF ) jjst'or expense to SRD; provided, however, that
SRD (a) not discharge any leachate ewater to the WWTF that exceeds any influent
limitations are contained in the’ WWTF’s discharge permits or applicable regulations, and (b)
shall perform pretreatment of the leachate and/or wastewater if required by the MADEP. In
consideration of the forgomg, SRD shall accept from the Town for disposal at the Landfill
Facility during th , nsion Agreement, at no cost to the Town, compost and grit
and screenings from the W:\ ard waste, and catch basin cleanings and street sweepings
generated by the Town.

SRD shall have the right, at‘"ts sole cost and exp
Processing Facﬂlty, the LGE
the Town’s sewer lines that
Park Road;and to subsequently di:

9.3 Access to Town Water. In consideration of the obligations of SRD set forth
herein, SRD shall have the right, at its sole cost and expense, to connect the Landfill Facility, the
Processing Facility, the LGE Project, the Waste Heat Project, and the Gasification Project with
the Town’s water lines constructed as part of the Phase I Construction of the Industrial Park
Road, and to subsequently receive water service from the Town; provided, however, that SRD
shall pay the Town the applicable, non-discriminatory industrial rate for such connection and
water usage.
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9.4  Acceptable Waste Activities. During the term of this Extension Agreement, the
Town shall not make Town property available to any private party for the purpose of operating a
for-profit transfer station or landfill for the processing or disposal of Acceptable Waste.

10. USE AND COMPLIANCE WITH LAW

10.1  The Landfill Facility shall be kept by SRD in substantial order and repair outside
and inside at its sole cost and expense. SRD shall, at its sole cost and expense, operate and
maintain the Landfill Facility in compliance with the Permits and with all orders, regulations,
rules and requirements of every kind and nature, now and herem'ci :r in effect, of all
Governmental Authorities having the power to enact, adopt, impo ;or require the same whether
they be usual or unusual, ordinary or extraordinary or whether they or.any of them relate to
environmental requirements or otherwise.

10.2  SRD shall have the right, at its own cost an contest or review by

legal proceedings the validity or legality of an_y

“nsion Agreement

y-of all permits,

7 s. Each party shall‘perform its
conformance with all applicable laws.

obligations under this Extension Agreement in

the power and authority of the Town or
laws and regulations, or, in any way,
ulatory power and authority.

10.4  Nothing hereln shall be con; trued to Ii
any of its officers, boards ‘or commissions to ‘
to limit the authority of thé Town to exercise it:

10.5 SRD_shall be bhgated to comply the térms of this Extension Agreement in
addition to the'requirements of any applicable Permits. To the extent that this Extension
Agreement 1mposes obligation RD that are more stringent than any other applicable Permit,
or that are thore favorable to the To RD shall be obligated to comply with the terms of this
Extension A: greement in addition to the approvals or conditions imposed by such other officers,
boards, or c mmissions.

11. GENERAL POWERS

11.1 In addltlon to.the: other powers granted to SRD, it is expressly acknowledged that
in the exercise of the dominion and control of the Landfill Facility, SRD will be free, without
restriction, to subcontract out those services that it deems appropriate in its sole discretion,
including, but not limited to, Closure, Post-Closure Activities, or such other services that SRD
deems necessary; provided, however, that SRD shall require that the subcontractors follow the
provisions of this Extension Agreement. SRD acknowledges and agrees that it shall remain

primarily liable for its obligations under this Extension Agreement.

12. RECORDS/AUDITS

12.1  The acceptance by the Town of Royalty Payments under this Extension
Agreement shall be without prejudice to the Town’s rights to an examination of SRD’s books
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and records from the operation of the Landfill Facility in order to verify the amount of
Acceptable Waste received at the Landfill Facility.

12.2 SRD shall, with each Royalty Payment made hereunder by SRD to the Town,
deliver to the Town a written statement prepared and certified by SRD, showing in detail the
calculation of the respective payment. In addition, no later than thirty (30) days from the
termination of each calendar year, SRD shall submit an annual report providing a detailed
accounting of the amount of Acceptable Waste and other materials received at the Landfill
Facility and the Processing Facility during that calendar year.

12.3  SRD shall keep accurate and true records, books and:data of account with respect
to all Acceptable Waste and other materials of whatever k1nd recelvem at the Landfill Facility
and the Processing Facility, including without limitati original invoices and payment
schedules relating to the operation of the Landfill Facility rocessndg Facility, all trucking
records, weight slips, and any and all other documents pertainin; c-amount of Acceptable
Waste and other materials received at both facili statement required
under Section 12.2 shall include a descriptior
each month. Accurate books and other rec
whether payment was made for cash or ‘oth TWi
received. ‘

actually

have the right at all reasonable times,
n five (5) days prior written notice to

the gross volume of busin
the calculatlon of paymen

RD. SRD shall also promptly pay to the Town
hich is established by such audit. Any information obtained by the Town as a
mination shall be treated as confidential. For the avoidance of doubt, the

e prov1310ns of th1s Section 12.4 shall not apply to or otherwise modify the
et forth in Exhibit C hereto.

result of such
parties agree
duties of the Landfi

12.5  SRD shall not be obligated to hold the books and records for more than six (6)
years, provided there is no material variation as aforementioned, in which case SRD will hold
such books and records relating thereto for six (6) years from the date such material violation
was discovered by the Town.

12.6  The Town shall have the same inspection rights, and SRD shall have the same
obligations, as set forth in this Article 12 with respect to the Energy Payment to be paid by SRD
under Section 7.4 above.
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13. NO JOINT VENTURE

13.1  The Town is and will continue during the Term of this Extension Agreement to be
the owner and permittee of record of the Landfill Facility. SRD will, in accordance with the
terms of this Extension Agreement, be the Town's designated operator of the Landfill Facility. It
is further understood and agreed that neither this Extension Agreement nor the method set forth
herein for computing payments to the Town by SRD, nor any other provision of this Extension
Agreement, are intended nor shall ever be construed as to create a legal partnership by and
between the Town and SRD, make SRD and the Town joint ventur, ers, or make the Town in any
way responsible for debts and/or losses of SRD.

14. REPRESENTATIONS AND WARRANTIES OF THE TOWN

14.1  The Town represents and warrants toS

il, is duly authorized to execute and
greement constitutes a legal, valid
e Town in accordance with its terms.

breach of any term or condition of any order,
"r 1nstru_1_nent to which the Town i is a party or by which the

or materlally conﬂlcts w1th violate
judgment or decree or any agree

e) There are no pending, or to the best of the Town’s knowledge, threatened actions,
suits or proceedings at law or in equity before or by any Governmental Authority against the
Town in which an unfavorable decision, ruling or finding would materially adversely affect the
performance by the Town of its obligations hereunder or other transaction contemplated hereby
or that in any way would materially adversely affect the validity and enforceability of this
Extension Agreement.

f) There are no contracts or agreements, other than the Existing Agreement,
whereby any person, firm, Governmental Authority or other entity has any right over the Landfill
Facility.
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g) The portions of the Landfill Facility that are owned by the Town, as shown on
Exhibit E hereto, are not subject to a security interest, mortgage, deed of trust, lien, encumbrance
or similar interest, except as set forth in Exhibit J hereto, and the Town owns fee simple good
insurable title to such portions of the Landfill Facility.

15. REPRESENTATIONS AND WARRANTIES OF SRD

15.1 SRD represents and warranties to the Town as follows

a) SRD is a corporation duly incorporated, validly ¢ 1ng and authorized to do
business under the laws of the Commonwealth of Massachusetts with full legal right, power and
authority to enter into and fully and timely perform its obligations under this Extension
Agreement.

b) SRD has duly authorized, executed and deliv
this Extension Agreement constitutes a legal, valid.and binding
SRD in accordance with its terms.

tension Agreement and
enforceable against

c) Neither the execution or:d this Extension Agreement nor the
performance by SRD of its obligations in co he transactions conteémplated hereby
or the fulfillment of the terms and condltlons hett icts with, violates or results in a breach

of any law or governmental regulatlo

There are no pending, 3 of SRD’s knowledge, threatened actions,
ative actlons or proceedlngs at law or 1n equlty before or by any Governmental

16. SURVIVAL OF WARRANTIES, REPRESENTATIONS AND COVENANTS

16.1  All representations, warranties, promises, agreements, covenants and statements
made herein or in any Exhibit annexed hereto or in any instruments or document delivered by or
on behalf of any party pursuant to this Extension Agreement shall extend for the duration of this
Extension Agreement, as it may be extended, regardless of what investigations the parties may
have made before or after the closing, except those representations and warranties which are
expressly waived in writing by the party benefiting therefrom. Nothing herein contained shall
require that a party waive any representations and warranty.
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16.2 Notwithstanding the above, and except as otherwise set forth in Section 18.4,
18.5, 18.6 and 18.7 hereof, the parties agree that the following provisions shall survive the
expiration or earlier termination of this Extension Agreement: Section 3.1(e) (right to landfill
gas), Section 3.3 (Construction, only with respect to the obligation to restore the Property
following termination), Section 3.4(d) (curbside collection), Section 3.4(e) (curbside collection
performance bond), Section 3.8 (ACOP Implementation), Section 3.9 (assumption of liability),
Section 6.2 (FAM), Section 7.3(d) (only to the extent such payment is still due under that
section), Section 7.4(a) (LGE Project construction), Section 9.2 (dlsposal of leachate), Section
9.3 (access to Town water), Section 12.5 (retention of records), Section 16 (Survival), Section 17
(indemnification), Section 25 (SRD Liquidated Damages), Section27 (Dispute Resolution),
Section 31 (Notice), and Section 38 (Governing Law

17. INDEMNIFICATION

17.1  General Agreement to Indemnify.

a) Each of the Town and SRD (e 1 ifyi . the fullest extent
allowed by law, shall indemnify, defend an i .director,
officer or affiliate of the other Party (eac
claims, actions, suits, judgments, proceedlng ;liabilities;:c hgatlons ﬁnes penaltles losses, and
damages, amounts paid in settler \ '
attorneys’ fees, court costs an enses incurred in investigating, preparing

. For the avoidance of doubt, the Parties
fines, obligations and penalties related to

‘benefit from the remaining Life of Landfill.

¢ indemnification obhgatlons of each Party under this Section 17 shall inure to

on to Indemnify Town. SRD agrees to defend, indemnify, hold
harmless and discharge the Town from and against any and all Losses arising from SRD’s
operation or use of the Landfill Facility, whether under the Existing Agreement or this Extension
Agreement, including without limitation maintenance and use of the Property as solid waste
management facilities, except as otherwise set forth in Section 3.9 herein. For the avoidance of
any doubt, SRD’s indemnification obligation shall include, but not be limited to, any and all
costs arising out of Closure, Post-Closure Activities, and the obligation of SRD to maintain a
DEP-approved FAM for such period of time that may be required by law from time to time.

SRD further agrees to indemnify and hold harmless the Town from and against any and all
Losses to third parties which the Town may suffer, incur, be responsible for or pay out as a result
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