AMENDED HOST COMMUNITY AGREEMENT

The parties to this amended Agreement are the Town of
Lewiston, a municipal corporation in Niagara County, New York
("the Town");, and Modemn Landfill, Inc. {("Modermn"), a New York

business corporation engaged in the business of solid waste
management in the Town of Lewiston.

Recitals

1. The Town of Lewiston and Modemn entered into a Host
Community Agreement and Host Community Agreement
Modification dated October 23, 1995 and December 28, 1995,
respectively (collectively, “Original Agreement™), under which the
Town would serve as the host community for the continued
operation of Modem’s sanitary landfill on Harold Road in the
Town of Lewiston. In addition, the Town of Lewiston enacted an
amendment to Local Law No. 2 of 1988 on or about September 11,
1995 to allow Modem’s continued landfill operations.

2. Thereafter, DEC and the Town of Lewiston issued permits
authorizing Modern to construct and operate its landfill in
accordance with the terms and conditions established in the

Original Agreement and the Local Law No. 2 as amended on
September 11, 1995.

3. The Town of Lewiston and Modem now recognize that
the Original Agreement would have caused Modem to reduce and
eventually terminate its landfill business in the Town of Lewiston.
However, the Town of Lewiston now wishes to preserve and
extend the important employment base which Modem has
established within the Town as well as the substantial host
community benefits which Modern provides to the Town of
Lewiston and its residents. In addition, the Town of Lewiston
wishes to encourage Modemn to facilitate the growth of the
community’s employment base in non-solid waste industries.



4, Modermn is also committed to fostering the economic
prosperity of the Town of Lewiston by, among other things,
working in cooperation with the Town to develop and expand the
community’s employment base and enhance job creation in non-

solid waste related activities, particularly within the Model City
Industrial corridor.

5. The Town of Lewiston and Modern now wish to amend
the Orniginal Agreement to allow Modem to expand its facility and
to extend its site life as hereinafter described.

TERMS AND CONDITIONS

A. General Terms

1.  Effective date of agreement. This amended
Agreement (“Agreement”) and each of its terms and provisions
shall become effective on the date when :

(a) the Lewiston Town Board has passed a resolution
approving this Agreement and authorized the Supervisor to execute
this Agreement on behalf of the Town, and has enacted a further
amendment to Local Law No. 2 of 1988 in substantially the form
attached as Exhibit A, and has complied with all requirements of
the State Environmental Quality Review Act ("SEQRA")

applicable to the approval of the Agreement and the enactment of
the amendment of Local Law No. 2 of 1988.

(b) both the Town of Lewiston and DEC have issued
permits to Modern for the construction and operation of its landfill
in accordance with the terms and conditions of the Local Law No.
2 of 1988 and the amendment referred to in section A(1)(a) above
(hereinafter jointly referred to as "the Landfill Law"), this
Agreement, and Modem has received all other necessary permits

or approvals required for it to construct and operate the landfill
(“Required Approvals”™); and



(c) there has been a non-appealable judicial
determination (i) that judicial approval of this Agreement is not
required, or (ii) that the Agreement is approved in accordance with
applicable provisions of the New York Town Law.

2, Application of Terms Until the Effective Date. Modern
and the Town shall use their best efforts to satisfy all of the
conditions precedent to the effectiveness of this Agreement,
including, but not limited to, obtaining Town of Lewiston and
DEC permits or other Required Approvals for the construction and
operation of the landfill expansion in accordance with this
Agreement. Upon the execution of this Agreement, the parties
shall comply with all of the terms and conditions of this
Agreement, including, but not limited to, Modern’s obligation to
make all payments and provide all in-kind services set forth herein.
However, in the event Modem is unable to satisfy all of the
conditions precedent in Section (A)Y1)b) and (c) within five (5)
years from the execution of this Agreement, this Agreement may
be cancelled at the option of Modern. In that event, the Original
Agreement between the parties, dated December 23, 1995, shall
remain in full force and effect and all Host Community Benefits
provided by Modem pursuant to Section (E)1)(a) of this

Agreement shall be adjusted to return the parties to their status
under the Original Agreement.

3. Superceding Agreement. Upon the effective date of this

Agreement, it shall supercede in all respects the Original
Agreement,

4, Term of Agreement. The term of this Agreement shall
be from its effective date through December 31, 2040, unless the
Agreement terminates earlier as provided in paragraph F(5) below.
Although the parties are stipulating as to a "term" of this
Agreement, various provisions of this Agreement specifically

relate to the period after December 31, 2040. Those provisions will
survive that date in full force and effect.

5. Release. The parties release one another, and the parties’
respective heirs, executors, administrators, successors, and assigns,
from any and all actions, causes of action, suits, debts, or claims of
any kind, including but not limited to, each and every claim that
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was asserted, or might have been asserted, in the action entitled
“Modermn Landfill, Inc. vs. Town of Lewiston,” pending in
Supreme Court, Niagara County, Index No. 69836. In particular,
but without limitation, Modem releases the Town from all claims
that the Landfill Law is invalid or unconstitutional or was enacted
in violation of SEQRA or other state laws; and the Town releases
Modern from all of the Town's counterclaims for injunctive relief
and civil penalties for violation of local legislation.

6. Mutual covenants not to sue

a. Modern hereby stipulates and agrees that the
Landfiil Law, as it is proposed to be amended (see Exhibit A), was
enacted validly and consistently with the laws and Constitution of
the State of New York and the laws and Constitution of the United

States, and that its terms and provisions are likewise lawful and
constitutional.

b. Modemn hereby expressly waives any claim or
argument that there were legal or constitutional defects in the
manner in which the Landfll Law was enacted, or that the Town
lacked authority to enact the Landfill Law, or that substantive
provisions of the law violate Modern's rights under the laws and

Constitution of the State of New York or the laws and Constitution
of the United States.

c. Modem agrees and covenants that it will bring no
action, make no claim, and make no argument that would be

inconsistent with the stipulations, agreements, and waivers in this
section.

d. The Town agrees and covenants that it will bring
no action and make no claim against Modern based on prior
agreements or understandings between the Town and Modem or
the Landfill Law, or arising out of activities and conduct of
Modern prior to the execution of this Agreement.

7. Covenant to comply with the Landfill Law. Modern
agrees and covenants that it will comply with all applicable
provisions of the Landfill Law, as it is proposed to be amended.



8. Covenant pof to disturb. The Town hereby
acknowledges that upon the issuance of permits by the Town
pursuant to section 24C-7(c) of the Landfill Law and by the
Department of Environmental Conservation pursuant to 6 NYCRR
Part 360, certain fundamental rights will vest in Modem to own
and operate a solid waste disposal and recycling business within
the Town of Lewiston. Modem acknowledges that its rights are
expressly limited by the terms and conditions of this Agreement,
by the Landfill Law of the Town of Lewiston, and by the New
York Environmental Conservation Law. The Town stipulates and
agrees that it will not take any action to prohibit or abridge
Modem's permitted activities, including any initiative that might
control the flow of waste or limit the source of waste, so long as
Modem possesses valid permits from the Town and DEC, and
provided Modern has complied with the terms and conditions of
this Agreement, the Landfill Law of the Town of Lewiston, and the

New York Environmental Conservation Law, and 6 NYCRR Part
360.

9. Renewal permits during the term of this Agreement.

a. Modemn acknowledges that, pursuant to section
24C-6 of the Landfill Law, it will, as a condition of this
Agreement, apply to the Town Board for a permit to expand,
construct and operate its landfilling facility. The permit issued to
Modern by the Town shall be co-extensive with permits issued by
DEC. In addition, Modern shall, with the filing of its annual
operating reports with DEC and the Town, also file a statement
with the Town acknowledging that no substantial changes or
variances from the Town's existing permits have occurred in
Modem's construction and/or operation during the preceding
calendar year except as authorized by this Agreement and the
Landfill Law, as it may be amended from time to time. In the event
Modern seeks to substantially modify, vary, or expand the scope or
nature of its landfilling facility as authorized by the Town in this
Agreement, Modemn must first apply for and obtain a permit from

the Town Board for the proposed modification, variance, or
expansion.



b. Upon application by Modem pursuant to section
24C-7 of the Landfill Law and during the term of this Agreement,
the Town Board will promptly review and grant Modern's permit
applications, provided that Modem is in compliance with the
minimum standards of operation set forth in the 6 NYCRR Part
360 regulations in effect as of the effective date of this Agreement
or variances granted by DEC and so long as Modern's proposed
operations are consistent with the requirements and restrictions of
the Landfill Law, as amended, and this Agreement.

B.  Operations after December 31, 2040
1. Cessation of activities as of December 31, 2040

a. Barring the making of a new, successor Host
Community Agreement (see subsections (b) and (c) below),
Modem agrees and covenants that, as of December 1, 2040, it will
cease all landfilling operations within the Town of Lewiston, and
will immediately undertake formal closure of its landfill facility in
accordance with applicable state or federal regulations. Under no
circumstances whatsoever will Modem be entitled to engage in
landfill construction or landfilling operations in the Town of
Lewiston after December 31, 2040, unless Modem has
successfully negotiated and entered into a new, successor Host
Community Agreement with the Town that expressly contemplates
and authorizes the continuation of landfilling operations within the
Town after that date, and unless the operations for which permits

are sought are consistent in every respect with the terms of the
successor Host Community Agreement.

b. However, even if Modem's application or
applications are ultimately approved and state or federal permits
are issued, Modem will not be deemed to have any vested right to
build or operate a landfill facility in the Town after December 31,
2040(or any earlier termination date that may result if the Town
terminates the agreement as provided in paragraph F(5) below).
The Town will be under no greater obligation to entertain a request
for a new Host Community Agreement by reason of the issuance
of any such permits. Modern will not claim or assert in any legal
proceeding or otherwise that it is entitled to engage in landfill
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operations after December 31, 2040 (or any earlier termtnation
date that may result if the Town terminates the agreement as
provided in paragraph F(5) below) as a result of "vested rights"
arising under this agreement, under the terms of the Landfill Law,
as amended, or under any permit that may be issued by any state or
federal authority. If Modern applies to state or federal authorities
before December 31, 2040 for permission to engage in landfill
operations after that date, it will do so at its own risk, since the
Town of Lewiston may decline to negotiate a new Host
Community Agreement with Modern. Modemn acknowledges that
if the Town declines to make a new Host Community Agreement
for any period after December 31, 2040, Modemn will be prohibited
from proceeding with landfill construction or operation, even
though it may have been issued a valid permit from DEC to do so.

c. The Town shall have no obligation under any
circumstances either to enter into any successor Host Community
Agreement or to entertain proposals from Modemn or enter into
negotiations regarding terms for a possible successor agreement
with Modern. The Town may, in its unilateral discretion, choose
not to negotiate with Modern and to permit the instant Agreement
to expire in accordance with its terms on December 31, 2040, in

which event all landfilling operations at Moderm's facility will
cease, as provided in subparagraph (a) above.

2. Closure and final disposition of the site.

a. When landfilling operations cease at its facility,
Modemn will cause the facility to be closed in accordance with
DEC regulations and section 24C-8 of the Town of Lewiston
Landfill Law. The final disposition and reuse of the landfill site
will be as open space. It will include final grading and landscaping
plans that are physically and visually compatible with the natural

landscape and will further mitigate the visual impact of the final
landform.

b. The final closure plan for the landfill will be subject
to approval by the Town Engineer and the Town Board for
compliance with DEC regulations, section 24C-8 of the Town of
Lewiston Landfill Law, and all applicable terms of this Agreement.
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3. Perpetual care fund.

a. The parties desire to ensure that the Town and its
residents and neighbors are protected against the possibility of
leakage, contamination, or other presently unforeseeable
environmental damage from the landfill after it is closed, and to

ensure leachate collection and other maintenance at the closed
facility for the indefinite future.

b. The parties acknowledge that Modemn will be
required under state and/or federal regulations to obtain a post-
closure bond or to establish a cash fund or a combination of bonds
and cash funds, consistent with the minimum requirements of state
and/or federal regulations as of the effective date of this
agreement, whose income will be used for maintenance of the
closed facility and to indemnify against environmental damage for
a period of 30 years after formal closure of the landfill.

c. Modem covenants and guarantees that the principal
amount of this cash fund will be no less than $§7.5 million on
December 31,2040,

d. Modern wili cause the Town of Lewiston to be
named as the sole payee of the proceeds of this cash fund, together
with all accumulated income, upon the expiration of the 30 year
post-closure period (or any other different post-closure period that
may at that time be specified by state regulations) for which the
fund will be required by law to be maintained, so that upon the
expiration of 30 years after final closure of the landfili, the Town
will be the sole owner of the cash fund of $7.5 million. - Upon the
expiration of the 30-year post-closure period, the Town shall

refund any amounts in excess of $7.5 miltion to Modern or its
designee(s).

€. Durning the 30 year post-closure period, Modemn
may withdraw cash from the cash fund for the purpose of landfill
maintenance or remediation, provided that the fund, afier the
withdrawal, equals or exceeds the greater of $7.5 million or the

amount required by applicable state and/or federal regulations.



f. Thereafter, the proceeds and income from this fund
will be held in a designated fund of the Town of Lewiston. Modern
or its designee will continue to perform all required maintenance
and repairs at the closed facility, including without limitation
collection and disposal of leachate, maintenance of appropriate
ground cover, and repairs of leachate control systems. Modern will
be entitled to reimbursement of its reasonable costs and expenses
for maintenance and repair out of the income of the fund.

g. Following the 30-year post-closure period, the Town
Board may, by resolution, designate assets of the fund (principal
and income) to be used for the purposes of compensating and
indemnifying persons for tangible damage to private or public

property reasonably demonstrated to be attributable to the landfill
or any other lawful purpose.

h. The existence of this fund and its ownership by the
Town will not relieve Modern from the legal responsibility it might
otherwise bear for damage to persons or to private or public
property attributable to the landfill, or from its responsibility to
maintain the facility in good repair or to remediate contamination
or other adverse effects attributable to the facility. Neither Modem

nor any successor will have any right, title, or interest in the
designated fund.

i. The Town hereby acknowledges and agrees that this
perpetual care fund satisfies all bonding provisions of section 24C-
9 of the Landfill Law.

C.  Limitations on operations at Modern's facility.

1. Annual tonnage.

a. Modern may not accept for landfilling more than
182,400 tons of solid waste per quarter or more than 608,000 tons

per year at its facility, exclusive of all waste received pursuant to
Section E of this agreement.



b. During the term of this Agreement, the Town will
not oppose any application by Modern for a DEC permit or other
Required Approvals that would authorize waste to be accepted
within the tonnage limits specified in this subparagraph. The
parties acknowledge that Modern may apply to DEC for a permit
for an additional 7,000 tons per year, more or less, which is
intended to reflect the tonnage from the Town of Lewiston, the
Village of Lewiston, and the Lew-Port School Campus that is
exempt from the waste tonnage limitations set forth in this section

(O 1)
2. Lateral expansion.

a. The Town hereby consents to allow Modemn to
laterally expand its existing landfill footprint to include an
additional 122 acres of land contiguous to the facility. Modem
will not, either during the term of this Agreement or at any time
thereafter; (a) deposit waste or fill beyond its existing landfill
footprint or the 122 acre lateral expansion authorized by this
Agreement or (b) submit any application for a permit, either from
the Town or from DEC or any other authority, that contemplates
lateral expansion beyond the existing footprint and the additional
122 acre expansion authorized by this Agreement.

b. During the term of this Agreement, the Town will
not oppose any application by Modem for a DEC permit or other
Required Approvals that is consistent with the terms of the Landfill
Law and this Agreement, including a permit that would authorize

Modem to construct a 122 acre lateral expansion of its existing
landfill footprint.

c. Modem will be deemed to have a vested right, to the
extent expressly provided in this Agreement and in the Landfill
Law, to construct a 122 acre lateral expansion of its existing

landfill footprint and to operate the landfill until December 31,
2040.
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3. Vertical expansion.

a. The Town hereby consents to allow Modern to
expand its landfill vertically to a maximum height of 155 feet
above the existing mean elevation of 321 NGVD 29 datum.
Modern will not, either during the term of this Agreement or at any
time thereafter, (a) deposit waste, fill, or cover at a height more
than 155 feet above ground level (i.e., 155 feet above the existing
mean elevation of 321 NGVD 29 datum) or (b) submit any
application for a permit, either from the Town or from DEC or any

other authority, that contemplates vertical expansion above 155
feet above ground level.

b. Dunng the term of this Agreement, the Town will
not oppose any application by Modem for a DEC permit or other
Required Approvals that is consistent with the terms of the Landfill
Law and this Agreement, including a permit that would authorize
waste to be deposited to a height that would result in a final grade

height of up to 155 feet above the existing mean elevation of 321
NGVD 29 datum.

¢. Modemn will be deemed to have a vested right, to
the limited extent expressly provided in this Agreement and in the
Landfill Law, to deposit waste, fill, or cover at its facility up to
155 feet above the existing mean elevation of 321 NGVD 29

datum within the permitted landfill footprint and to operate the
landfill until December 31, 2040,

4. Limitation on slope of landfill facility.

a. Modem will not, either during the term of this
Agreement or at any time thereafter, (a) deposit waste, fill, or
cover 50 as to result in a side slope for the landfill steeper than 1
foot of vertical rise to 3 feet of horizontal distance (1:3), or (b)
submit any application for a permit, either from the Town or from
DEC or other authority, that contemplates depositing waste, fill, or
cover so as to result in a side slope for the landfill steeper than 1:3.
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5. Truck traffic.

a. The Town has a particular interest in regulating
Modem's truck traffic in the Town of Lewiston. Because of the
difficulty and impracticability of imposing inflexible daily or
weekly limitations on Modem's truck traffic, and because there is a
direct correlation between the volume of waste accepted at
Modem's landfill and the level of truck traffic, the Town has
sought in section C(1) of this Agreement to manage the effect of
truck traffic by requiring Modemn to limit the total volumes of
waste which it is permitted to receive for disposal per year and per
quarter. In addition, Modern will make all reasonable efforts to
mitigate the effect of truck traffic associated with its landfill by
utilizing appropriately sized vehicles. The parties anticipate that
the continual limit on the volume of waste Modern may receive
during the term of this Agreement, as provided in section C(1),
will result in a corresponding effect on truck traffic.

b. So long as Modem's landfill is in operation,
Modem will not employ trucks longer or wider than those in
service as of the effective date of this agreement.

c. All trucks or other means of transportation for solid
waste or town-approved cover material to Modem's facility, except
local collection service, shall use only the following local routes
when traveling in the Town of Lewiston: Model City Road
traveling in a northerly or southerly direction from its southerly
intersection with State Route 104, commonly known at this
Jjuncture as Ridge Road, to its northerly intersection with Swann
Road; thence travelling in an easterly or westerly direction on
Swann Road between its intersection with Mode! City Road to the
west and Harold Road to the east; thence traveling in a northerly or
southerly direction on Harold Road between its intersection with
Swann Road to the south and Pletcher Road to the north; thence
traveling easterly or westerly on Pletcher Road between its
intersection with Harold Road to the west and Castle Garden Road
to the east; thence travelling northerly or southerly on Castle
Garden Road between its intersection with Pletcher Road to the
south and the entrance to Modern Landfill to the north. Moder

trucks will not use Creek Road north of Route 104 or other Town
roads, except for local service.
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d. Modern will design its truck schedule in such a way
that no trucks will pass down Creek Road past the Lew-Port
campus during student drop-off and pick-up hours.

€. Modern will carry out a program of inspection for
all its vehicles in accordance with standards established by New
York Department of Transportation regulations.

f. Modern will establish an 800 number to receive
input from the Lewiston community throughout the year
concerning truck traffic to its business. In addition, the volume of
truck traffic and traffic patterns will be subject to annual review at
the request of the Town. The parties will use their best efforts to
mitigate any problems identified in the review process to the extent
reasonably practicable. Participating in the review will be
representatives of Modem and the Town, and interested residents
of the Town of Lewiston to be designated by the Town Board.

6. Odor control review and 24 hour hotline for
odor control and other environmental concerns. Modern will
review its odor control strategy with the Town Board or its
designee as needed and as requested by the Town Board.
Immediately after this agreement becomes effective, Modern will
establish and maintain a 24 hour telephone line (which may be the
same line as the truck traffic line) on which Town residents can
report environmental concerns, including but not limited to odor
and noise. Modern will respond in writing to all residents who

make such reports or inquiries and will forward copies to the
Town.

7. Contents of waste stream. Modemn will not accept at its
facility ash in any form that has hazardous characteristics as
defined under 40 CFR Part 261. Modern will utilize standard

protocol for testing of any ash brought to Modem's facility to
ensure that it is non-hazardous.
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8. Verification and inspection.

a. Upon request and reasonable notice, Modern will
afford the Town or its representatives access to its scale and
volume reports for the purpose of permitting the Town to verify

Modern's compliance with the tonnage limitations and tipping fee
provisions of this agreement.

b. Modern will permit site inspection by the Town's
authorized representatives without prior notice for purposes of
verifying Modemn's compliance with the provisions of this
agreement and the terms and provisions of the Landfill Law,
subject to Modem's obligation under its insurance contracts to
assign appropriate Modern personnel to accompany persons
visiting its facilityy. ~Modem will afford the Town or its
representatives an opportunity to review and copy any documents

reasonably needed for the Town to carry out an adequate
investigation.

D. Deed Restrictions.

Contemporaneously with the execution of this Agreement,
Modern will execute the Termination of Restrictions and
Covenants for the purpose of canceling the existing restrictive
covenants executed and delivered by Modern pursuant to the terms
of the Original Agreement. The Termination of Restrictions and

Covenants shall be filed by the Town or by Modern on or after the
effective date of this Agreement.

E. Host Community Benefits

1. Collection and disposal of local waste (based on
Modern's current contractual relations).

a. From the effective date of this Agreement through
December 31, 2006, Modern will make pickup and disposal of
residential household waste available to residents of the Town of
Lewiston (other than residents of the Village of Lewiston) and the
Lew-Port School Campus without charge. Modern will make
disposal of residential household waste available to residents of the
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Village of Lewiston at the Modermn gate without charge, but
Modern will not be obligated for collection of trash or recyclables
within the Village of Lewiston. During this period Modern may at
its option phase in the use of mobile one-cubic-yard toters, which it

will supply at its own expense, for residential households in the
Town of Lewiston.

b. From January 1, 2007 through December 31, 2011,
Modemn will make pickup and disposal of residential household
waste available to residents of the Town of Lewiston (other than
residents of the Village of Lewiston) for $35.00 per year per«é—
household; Modern will make disposal of residential household
waste available at the gate to residents of the Village of Lewiston
for the amount of $12.50 per ton and collection and disposal of the
Lew-Port School Campus waste for the amount of $3050 per year.

c. From January 1, 2012 through the balance of this
Agreement, Modern will make pickup and disposal of residential
household waste available to residents of the Town of Lewiston
(other than residents of the Village of Lewiston) at the base fee of
$70.00 per year per household adjusted annually by the Waste
Price Index annexed as Exhibit B. Modem will make disposal of
residential household waste available at the gate to residents of the
Village of Lewiston for the base fee of $25.00 per ton and
collection and disposal of the Lew-Port School Campus waste for

the base fee of $6,100, each adjusted annually by the Waste Price
Index.

d. The Town of Lewiston desires to make ‘similar
Moderm collection and disposal services available for the Niagara-
Wheatfield School District, Commencing on July 1, 2000, through
December 31, 2006, Modern shall reimburse the Niagara-
Wheatfield School District the amount of $9.50 for each Town of
Lewiston resident enrolled as a full-time student of that district.
From January 1, 2007 through December 31, 2011, Modern shall
reimburse the Niagara-Wheatfield School District the amount of
$7.425 for each Town of Lewiston resident enrolled as a full-time
student of that district. From January 1, 2012 through the balance
of this Agreement, Modern shall reimburse the Niagara-Wheatfield
School District the amount of $4.95 divided by the Waste Price
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