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mai' Ernest McFaddin <lemcfaddin@gmail.com>

Re: Project Reclaim Questions and Documents

1 message

Ernest McFaddin <lemcfaddin@gmail.com>

To: "Feinman, Evan" <efeinman@revitalizeva.org>
Cc: "Kaestner, Mike" <mkaestner@revitalizeva.org>, Sara Williams <swilliams@revitalizeva.org>, "Myers, Elizabeth B."
<gbmyers@oag.state.va.us>

Bece: Ben Ch

afin <bchafin@chafinlaw.com>, Rhonda Smith <rsmith@chafinlaw.com>, John Matney <jkm@harborcompany.com>

Good afternoon,

| hope this
link below

emall finds you well. Attached you will find our response to the concems that were previously identified. Please follow the
to a drone video of the site with voiceover which provides impartant information relevant to the development site. Please let

me know if you have any questions or concerns once you have reviewad the attached information.

Have a great day!

Ernie

hitps://drive.google.com/file/d/1tmQX80jB-il7YAsqNvNLgd YHEBoQOimg/viaw?usp=sharing

On Wed, J
Ermie,

Virus-free. www.avast.com

un 17, 2020 at 10:20 AM Feinman, Evan <efeinman@revitalizeva.org> wrote:

Thank you for your patience while we reviewed the $1.65 million advance request received from the Russell County
IDA ("IDA") on April 28, 2020. As you will recall, the IDA's application for Project Reclaim did not follow the

Commi

ssion's usual cycle and staff did not have an opportunity to review the proposal in advance or provide input

regarding compliance with Commission policy. We have several questions that require satisfactory resolution before the

Commi

ssion can process the IDA’s advance request:

1. We are concerned that the statutory requirement found at § 3.2-3103(A)(7) for a dollar for dollar match is
not satisfied given the manner in which the IDA has structured this transaction. We understand that the IDA and
Russell County Reclamation, LLC, ("RCR") entered into an Asset Purchase Agreement ("Agreement") that
provides for the IDA to purchase approximately 165 acres from RCR and grants to the IDA an option to
purchase an additional 67 acres. The Agreement provides that the IDA may exercise its option to purchase this
additional acreage once it has been released from any regulatory permits issued by the Virginia Department of
Mines, Minerals and Energy ("DMME").

We understand that the proposed match to the Commission's $2.9 million grant is a $3.2 million grant DMME
awarded to RCR. We further understand that RCR's use of the DMME grant is limited to reclamation activities
on a portion of the 67 acres and that RCR will finish expending the proceeds of the DMME grant before this
property is released from any permit conditions and thus before the IDA may exercise its option to purchase this
property. While the Commission views grants from other sources that project partners obtain and expend on
Commission-funded projects as eligible matches, in this case, RCR is expending the DMME grant on its
privately-owned property and effectively independently of Project Reclaim. While we cannot quantify the risk,
we are cognizant that there is at least a possibility that RCR is unable to satisfy all DMME permit conditions
and that the IDA will never have an opportunity to exercise its option to purchase the additional 67 acres. Thus,
we are concerned that the IDA has not proposed an eligible match to the Commission's funds as required by
state law.

2. The appraisal that you provided earlier this year does not satisfy the requirement found in the Commission's
Funding Policies for Grant Awards (Rev. May 2016) that grantees provide a current, independent appraisal when
Commission funds will be used for land acquisition. In this case, we understand that RCR ordered the appraisal
of the property; an appraisal prepared at the seller’s direction is not independent. In addition, the appraisal report

https://mail. google.com/mailiw/0/?ik=5da7 070274 &view=ptasearch=all&pemmthid=thread-f: 1669756 236487898058%7Cmsg-a r-69000406377403371...
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is dated August 29, 2017 and it is not current. The Commission's Funding Policies prescribe that a "current"
appraisal means one performed within the last twelve months. If the IDA wishes to proceed with this
transaction, it will need to order a current appraisal from an independent appraiser. DMME has a list of
appraisers that work in the region and have experience with reclaimed mine lands and we request that you use
one of the appraisers included on that list.

3. We are unclear about the outcomes that the IDA promised to the Commission. Different parts of the
application describe wildly diverging degrees of site development. For example, portions describe construction
of a building pad as large as 232 acres to as small as a pad suitable for a 500,000 square foot building. Another
portion indicates the site will only brought to "rough grade." Please clarify the extent of site development that
will actually occur at the property if the Commission's funds are expended. To the extent applicable, we would
like to review the engineering and inspection reports the IDA offered to the Commission in its business plan.

Also related to the outcomes the Commission may expect, we were surprised to learn from the appraisal that the
Project Reclaim site lacks sewer service. This necessarily calls into question whether the ultimate development
potential of $7 million capital investment and 2,320 new jobs the IDA included in its application are realistic
without extensive additional investments in infrastructure. Could you please clarify whether the capital
investment and new job creation expectations the IDA proposed were predicated upon additional infrastructure
investment (and establishing sewer service, in particular) and, if so, the IDA's current thinking for
accomplishing this?

4. Finally, we are concerned about the leaseback provision described in the Agreement. As you are aware, the
Letter of Agreement dated January 2018 between the IDA and the Commission prohibits the IDA from, among
other things, leasing assets purchased with Commission funds without the Executive Director's prior approval. It
is unclear why the IDA—or more accurately, the Commission, given that the IDA is contributing no resources to
this project—is shouldering the risk of acquiring a piece of property before RCR has completed its site
development and regulatory obligations and then leasing it back to RCR. Furthermore, the term of the leaseback
to the IDA is indefinite and will not end until all DMME permit conditions are satisfied. While we certainly
hope this will occur expeditiously, there is a risk that property acquired exclusively with the Commission's funds
will be subject to this leaseback indefinitely. If this were to occur, the IDA will never have an opportunity to
market Project Reclaim and attract businesses. This is extremely unusual and based on the limited information
available to me at this time, I am not in a position to approve the leaseback.

ou have an opportunity to review this letter, please contact me to discuss a timeline for providing the various

pieces of information I have requested.

Again,

we appreciate your patience. We remain excited about assisting the Russell County IDA with the development of

an industrial park that may bring significant opportunity to Russell County and the region, and we hope to support you
in many ribbon cuttings and ground breakings in the coming years.

Regards,

Evan

Evan Fei
Executiv
Tobacco

nman
e Director
Region Revitalization Commission

701 E. Franklin St., Suite 501, Richmond, VA 23219

Chief Broadband Advisor
Office of Governor Ralph 5. Northam
1111 E. Broad St., Richmond, VA 23219

Virus-free. www.avast.com
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E Industrial Developmant Authority of
Russell County, Virginia

July 29, 2020

Evan Feinman, Executive Director
Tobacco Region Revitalization Commission
701 E. Franklin Street, Suite 501
Richmond, VA 23218

RE: Project Reclaim Responses and Documents

Dear Evan:

Please consider this the response by the Industrial Development Authority of
Russell County to your e-mail of June 17, 2020.

In Paragraph No. 1, you expressed a concern regarding the acquisition of the 67-
acre tract which had been drafted as an Option for $1.00. You will find attached the First
Amendment to Asset Purchase Agreement wherein the Option to Purchase the 67 acres
is restated as a Purchase Obligation for the sum of $1.00. The restated language makes
it clear that the IDA is obligated to purchase, and Russell County Reclamation, LLC, is
obligated to convey, the property within 80 days following writlen notice that RCR, LLC,
has completed the reclamation and bond release,

In Paragraph No, 2, you requested an updated appraisal performed by a
company on the list of appraisers approved by DMME. ! am happy fo report that
Hallmark Properties in Lynchburg, Virginia, will perform the appraisal. Hallmark
Properties is one of the DMME approved companies that have done work in Southwest
Virginia. We have signed a contract for the appraisal, which should be forthcoming on or
before the end of August.

In Paragraph No. 3, you questioned the outcomes that the IDA has promised the
Commission. In reviewing the Application upon which the Grant Award was based, the
additional project description provides insight that the Grant would provide site control
and site acquisition of the 232 acres. In addition, the use of the Grant funds are to
provide an allowance for RCR, LLC, to provide approximately 262,000 cubic yards of
back-fill material to provide rough grade for the footprint of the prime development area
that has been identified to support up to a 500,000 or 1,000,000 square foot building.
You will find attached a layout plan from Appalachian Design Services which indicates
two 500,000 square foot building pads.

The 67-acre tracl, which will be under Contract for the IDA to acquire for $1.00,
will provide multiple building sites designed to accommodate more than one million
square feet of industrial buildings in the aggregate. Other smaller pads are envisioned
across the 232 acres. As to the issues raised regarding the sewer service, the previous
industry had its own waste water treatment plant constructed on site. Moving forward
with this project will require the IDA to work in conjunction with the Russell County Pubtic

%rterning for Progress, Connected for Success
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Service Authority to provide sewer infrastructure to the Industrial Park, or to construct a
waste water treatment plant as has been used in the past for this industrial site. The IDA
is currently working with the Russell County PSA on the necessary design elements for
a scalable package plant. The Russell County PSA has just approved a project to
upgrade the public water service to this site with an 87 service which will deliver the
volume necessary for a large industrial company.

In Paragraph No. 4, you raise the concern regarding the lease back provision
that was set forth in the documents previously provided to you. Attached you will find
copies of drafts where the lease obligation has been obviated and Right of Entry
document has been created. The Right of Entry is necessary for RCR, LLC, to continue
{o put down the laydown materials, 1.e., the 262,000 cubic yards of back-§ill material and
to complete the reclamation of Tract B, containing 67 acres.

You will also find attached to the e-mail by which this letter is forwarded to you a
digital voice-over video of a drone flight over the project to help demonstrate the
immense scope and expanse of the project; a letter from the Office of Surface Mining
and Reclamation Enforcement; three photographs depicting construction conditions on
Tract B, the 67-acre tract; a three page survey prepared by Glen Phillips, Certified Land
Surveyor; and finally, letter received from Norfolk Southern offering to help market the
property as a prime location.

The IDA has received preliminary approval from DMME for a $2,000,000 grant to
construct a greenhouse for Project Grow. This project will mark the first company to
utilize the mega site property and take advantage of the services that are currently
available.

We are excited with this project in Russell County, which will become one of the
largest industrial sites in Southwest Virginia. This acreage is most unique to Southwest
Virginia and the coalfields of Southwest Virginia. The sile characleristics that make the
development of this site appealing are as follows:

a. Directly adjacent to over 73,800 tract fee! of active Norfolk Southern rail lines,
which at peints on the property have as many as eight side tracks along the main
line for loading and unloading material.

b. 232 acres of developable property with multiple construction pads at rough grade

for up to 2,000,000 square feet of industrial building sites.

A rail loading and unloading facility with hoppers, conveyor and stacking tube.

The property is adjacent to, and has proximity to, natural gas supply.

e. The property has access to 1.2 billion gallons of private sourced water that is
currently permitted.
f. The property is within 1.5 miles of the American Electric Power Company's
Clinch River Plant and related high voltage transmission system.
9. The property is fully permitted with existing local, state and federal
permits that allow for the reclamation and repurposing of the 232 acres for industrial

oo
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development.

In closing, | hope that the explanation contained herein, along with the
attached documents and photographs and video, answer the questions that you
have posed. | would like to invite you to come and visit Russell County and tour
this amazing construction project. In the meanwhile, if you need anything further,
please let me know as soon as possible, and we will endeavor to get it into your
hands.

Yours very truly,
INDUSTRIAL DEVELOPMENT

AUTHORITY OF RUSSELL
COUNTY, VIRGINIA

By: Cowee el

Ernie McFaddin, Chaiman
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Draft 6-29-20-2
FIRST AMENDMENT TO
ASSET PURCHASE AGREEMENT

This FIRST AMENDMENT TO ASSET PURCHASE AGREEMENT (the “First
Amendment™) is made and entered into effective as of the ____ day of July, 2020 (“Effective
Date™), by and between RUSSELL COUNTY RECLAMATION, LLC, a Virginia limited
liability company (“Seller”) and the INDUSTRIAL DEVELOPMENT AUTHORITY OF
RUSSELL COUNTY, VIRGINIA, a political subdivision of the Commonwealth of Virginia
(“Buyer”). Buyer and Seller are sometimes individually referred to in this Agreement as a “Party”
and collectively as the “Parties.”

RECITALS:
A, Seller and Buyer have entered into that certain Asset Purchase Agreement, dated
April __, 2020 (*Agreement”)

B. Seller and Buyer desire to amend the Agreement as set forth herein

NOW, THEREFORE, in consideration of the foregoing and the respective
representations, warranties, covenants, and agreements set forth herein, and intending to be legally
bound, the Parties agree as follows:

1. Recital F of the Agreement is hereby deleted in its entirety and replaced by the
following;
“F. Buyer desires to purchase and acquire Tract A and Tract B, and Seller
desires to sell and transfer Tract A and tract B to Buyer, all upon the terms

and conditions set forth in this Agreement.”

2. Wherever in the Agreement the word “Lease™ appears it shall be replaced by the words
“Right of Entry."”

3. Recital G shall be deleted in its entirety and replaced by the following

“G. Upon the sale of Tract A to Buyer, Buyer desires to grant Seller a Right
of Entry in the form of Exhibit B hereto.”

4, Exhibit B to the Agreement shall be replaced in its entirety by Exhibit B attached
hereto.

5. Section 2.01(b) shall be deleted in its entirety.



6. Section 2.01(c) shall be deleted in its entirety and replaced by the following:

“(e) the following structures present on Tract A as of the date hereof: (i)
all conveyors stacking tube, (ii) the bottom-dump hopper and related
structure, (iii) three thickeners and (iv) any rail not owned by Norfolk
Southern Corporations or its Affiliates;”

7. ARTICLE IV of the Agreement shall be deleted in its entirety and replaced by the
following:

ARTICLE IV
PURCHASE AND SALE OF TRACT B

Section 4.01. Purchase and Sale. Seller hereby agrees to sell to Buyer and Buyer
agrees to purchase from Seller Tract B on the following terms and conditions:

(a)  Description of the Property: Tract B shall be as described in Exhibit A-2 and shall
include the following structures: (i) the rotary dump, (i) the silo and (iii) any rail
not owned by Norfolk Southern Corporations or its Affiliates and located on Tract
B;

(b)  Purchase Price: The purchase price for Tract B shall be $1.00;

(c) Closing: The closing of the purchase and sale of Tract B shall occur during a ninety
(90) day period following receipt of written notice from Seller that Seller has
completed the Reclamation and bond release with respect to Tract B pursuant to the
terms and conditions of that certain AML Pilot Program Subaward Contract
(attached hereto as Exhibit F), dated December 5, 2018, by and between Seller and
the Virginia Division of Mines, Minerals and Energy (“Project Reclaim
Agreement”). The Closing shall be at a time and place mutually agreeable to Seller
and Buyer with deliveries and conditicns applicable to each party similar to those
that apply to the clasing of the purchase and sale of Tract A, excluding the Right of
Entry. The provisions of Section 7.04 and 7.05 shall apply to the closing of the
purchase and sale of Tract B.;

(d)  Exceptions and Reservations: Conveyance of Tract B shall be pursuant to a special
warranty deed from Seller, transferring the Tract B to Buyer, free and clear of all

Liens except the Permitted Encumbrances, which Permitted Encumbrances include
any rights reserved by Contura in paragraph 3(c) of the Seller's Deed. Upon its
conveyance to Buyer, Tract B shall be subject to the Water Management Agreement
between the Parties.

Section 4.02. Covenant and Indemnification: Seller covenants and guaranties to Buyer
that Sell shall complete in all respects and fully comply with the Project Reclaim Agreement.
Further, as & condition to the closing of the purchase of Tract B, Seller shall indemnify and hold



Buyer harmless for an unlimited period of time from any loss or monetary damage arising from a
breach by Seller of the Project Reclaim Agreement or any extension thereof or supplement thereto.

8. The Exhibit List shall be modified by the addition of the following:
“7. ExhibitF Project Reclaim Agreement”
9. Except as set forth herein, the Agreement shall remain in full force and effect as

originally executed.

IN WITNESS WHEREOF, Seller, and Buyer have caused this First Amendment
Purchase and Sale Agreement to be executed as of the date first written above by their respective
officers thereunto duly authorized,

Russell County Reclamation, LLC

By:

its:

Industrial Development Authority of Russell County Virginia

By:

Emie McFaddin, Chairman
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THIS RIGHT OF ENTRY(“Agreement™) is clfecliveasofthe ___dayof
2020, (“Effeciive Date”) between the INDUSTRIAL DEVELOPMENT AUTHORITY OF
RUSSELL COUNTY, VIRGINIA, = politicel subdivision of the Commonwealth of Virginia
(hercinafier rferred to as “"OWNER"), end RUSSELL COUNTY RECLAMATION, LLC, a
Virginia, limited liability company (hercinafier referred fo s “ENTRANT), OWNER ond
ENTRANT are each hereinafler sometimes referred to individually as “Pacty™ and collectively as
“Parties.”

RECITALS:

A. By thal cerinin Specinl Wamanty Deed of even date herewith, the ENTRANT hos
conveyed to OWNER certain property located in Russcll County, Virginia, more particulotly
described on Exhibit A hereio (the “Property™).

B. ENTRANT is the operator of a surfuce mine penmit No. 1302253 (“Permil™) issued by the
Virginin Depaciment of Mines Minerals and Energy (*"DMME") and is the pezmitice NPDES Permit.
No, 082253. Both the Permit and the NPDES Permil perizin to the Property.

C. ENTRANT desirces to ncquire certain rights (o enter the Property in order to conduct
certain operations thereon, including reclamation ectivilics required by the Permil-snd, o make
cerain improvements to the Property for the benefit of the OWNER and to essure access to certnin

sdditional property owned by ENTRANT and under controct to be seld to the OWNER, iz, Tract B~ Formatted: Font: ttaie

a3 that term is defined in the Purchase and Sale Agreement between OWNER and ENTRANT, dated
April __, 2020,

NOW, WHEREFORE, IN CONSIDERATION of the mutual covenants and
sgreements of the Parties herein contained, OWNER and ENTRANT sgrec as follows:

ARTICLE 1
DEFINITIONS

For purposes of this Agreement, certain terms and provisions used herein are defined
s follows:

Section 1.01. “Asstenment™ shall mean any sale, assignment, subletting, transfer, mortgage
orother transfer of control of the rights and obligations established hereunder, whether by voluntary
action or cperation of law, including, without limitation, any sele of voting conirol of uny Party's
stock or the merger of any Party into another corporation.



Sectlon 1.02. “Carbogacepus Moterial shall mean all conl, conl refuse, fines, coal waste or
other moterial containing coal or coa) bi-products, together with other rock mixed therewith which
has been deposited as waste on the Property by prior coal mining and/or processing operations.

. “Agreemeni” shell mean this Right of Entry as it may be amended, together
with the Exhibits hereta.

Section 1.04. “Contrect Year™ shall mean the twelve-month period commencing on
Effective Date and each iwelve-month period thereafter, if any.

Section 1.05. “Property” shall have the meaning stated in the recitals
Scction 1.06. “Permit™ shall have the meaning stated in the recitals.

" " shall mean rock, gravel, shele or other similur material
brought to and place upon the Property by ENTRANT as part of the process of improving the
Property

Section 1.08. “Ton™ shall mean a short ton of two thousand (2,000) pounds.

TICLE 1t
NT OF RIGHT TO

Seetion 201. Grant.

Y From and afer the Effective Date, OWNER hereby grants to ENTRANT cn and
subject to the 1erms, covenants and conditions hereinafler set forth, the rights more
fully sel forth in Section 3.01 hereof for the purposc recleiming and improving the
Property as hereinafier set forth, including without limitetion, complymg with all
terms and conditions of the Pemmit and for eccess to Tract B

b With respect to the portion of the Property identified on Exhibit A as the “Rail
Loadout Area”, ENTRANT shall the right to unload matcrial from rilcnrs, store or
blend such material and transioad it into trucks.

c. Except as specificelly set forth in Anticle V below, OWNER makes no
representations or warranties regarding the condition of the Property or the ability of
ENTRANT to conduct its operations thereon.



Section 2.02. Term. The term ofihis Agreement shall commence oa Effective Date and end
upon the satisfsction of all requirements under the Permit as it applies to the Property and the
reAgreementrelease of the Property from the obligations of the Permit, unless sooner lerminated or
surrendered, os hereinafter provided. With respect ta the Scale House Area, ENTRANT shell use its
best efforts 1o complete reclamation of the Scale House Arca and to cause the Scale House Aren lo
be reAgreementdielease from the obligations of the Permit and the associnted bomdds, Within thirty
(30) days following reArpeeement-release of the Scale House Arca from the Permit obligations and
the nssocinted bands, ENTRANT and OWNER shall terminate this Right of Entry with respect to the
Seale House Area. Notwithsianding anything-te-the-cantrery hereinthe foregoing, OWNER shall
have the right to terminate this Agreement al any time upon giving ENTRANT wrilten notice nol
less then one hundred-aighty- {180} daysysar prior to such termination, provided the ENTRANT's
rights to ingress and egress across the Property for the purpose of access to Tract B shall continue
until the completion of ENRANT's reclamation obligations on Trect B.

ARTICLE [
EROPERTY RIGHTS AND RESERVATIONS

Section 3.01. Use of Property. Subject 1o the 1erms and provisions of Sections 3.02, 3.03
and 5.01(c), below, fiom and efter the Effective Date, ENTRANT shall have the right to enler upon
the Propenty for the following purposcs:

a, opernting, maintoining, and using any and ell cquipment including without limitation
mining equipment, screens, trucks and any other cquipment whatsoever for the
mining, removal, processing, loading and haulage of Carbonaceous Materiol, and
ather equipment, smachinery and movable personal property necessary for safely and
cfficiently conducting removal of the Corbonaceous Material;

b. mining, screening, processing, stockpiling, removing, shipping, and marketing
Carbonacenus Material;

c deposiling and placing upon the Propesty various quantities and qualitics of Backfill
Material;

<. exercising all rights, privileges and casements as may be necessary for the operations
st forth ebove in this Section 3.01 and the reclamation of the Property as required
under the terms of the Permil. Such avthority shall include the right to utilize any
existing roads, iram roads or trils and to construct access and hauloge roads on the
Property as nccessary for gaining access to the Property and conducting activities
consistent with the Permit; provided, however, ENTRANT shall obtain prior
permission from OWNER prior to constructing any new roads, which permission
shall not be unreasonably withheld or conditioned.

Poge 3



d. The right to use the Rail Loadout Area to the exient reasonable consisient with the
purposes and activities sel forth in Sections 2.01(b) and 2.01(c), respectively.

e The right of ingress and ¢gress across the Property to the extent reasonably necessary
to perform ENTRANT s permilied activitics on the Property, foraccess by personnel
and equipment to Tract B and to the extent reasonably necessary to cross the milroad
tracks and related property owned by the Norfolk Southem Corpomtion or its
affiliates.

Section, 3.02,  Placement of Backfil Muterisl.

8. During the term of this Agreement, ENTRANT shall deliver to the Property centain
Backfill Material in nccordance the terms and conditions of that certain Grant
Agreement, doled January 9, 201 B by and between the OWNER nnd the Tobacco Region
Revitalization Commission (*Tobacco Commission) as modilied by the Section 1l of
the Grant Reporting Form, dated December 31, 2019, submitted by OWNER to the
Tobacco Commission (collectively, the “Grant Agreemient’).

b. ENTRANT will indemnify and hold the OWNER harmless from any cloim, loss or
monetary damage that may arise from o breach of the Grant Agreement by OWNER
caused by the actions or omissions of ENTRANT. It being understcod by ENTRANT
and OWNER that ENTRANT shall fully comply with all terms and conditions of the
Grant Agreement (o the exient thet such terms end conditions arc within the contro! of
the ENTRANT.

Prohibited Activities, ENTRANT is specifically prohibited from the
undentaking the following activilics without the express, written permission of OWNER which
permission may be granted or withheld at OWNER's solc discretion: (i) setting any fire for any
reason whatsoever; or (i) mining any coal from its natural, undisturbed state and (iii) using the
Property for the generation, use, handling, manufacture, ircatment, stomge, discharge or disposal of
any hnzardous or toxic substance ar waste, polhunnt or contnminant (including without limitation
petrolenm products and radiooctive materials, except for diesel fuel held in tempomry tanks).

Section 3.04, Property Riphis Rescrved to QWNER. Except lo the extent of the rights
cxprusly gronted to the ENTRANT and with due regard for ENTRANT's operations on the Property
in accordance with this Agresment, OWNER reserves to itself, successors and assigns, oll rights
whatsoever in and to the Property.

Pape 4



ARTICLE IV
RENTS AND BACKFILI, MATERIAL PAYMENTS

Scetion 4.00. _Rental. Upon the exccution of this Agreement, ENTRANT shall pay to
OWNER the sum of Thirty-one Thousand Dollars ($31,600.00). In sddition, ENTRANT shall pay to
Owner the amount of Twelve Thousand Five Hundred Dollars ($12,500.00) on the first and second
anniversary dates of this Agreement. The sum of the sforesaid payments, $56,0600.00, shall be the
tolal compensation payeble by ENTRANT to OWNER, imrespective of the term hereof,

Section4.02. Backfill Matcrial Payment. During each calendar querter there shall sccrue
for payment to ENTRANT by OWNER a Backfitl Materind Payment for each and every cubic yard
of Backfill Material delivered to the Property at the rate of $4.77 per cubic yard, pravided that the
totaf compensation due ENTRANT for the delivery of Backfill Matcrial shell not exceed $1,250,000.

Poyment of the Backfill Meterial Payment sholl be made not more thon twenty (20) days following
receipt by OWNER of the Backfill Materinl Report prepared by ENTRANT as provided in Section
4.03

. Backfill Materia) Report. ENTRANT shall, on or before the 20th day of
the months of April, July, Oclober and Januery, furnish to OWNER a report (the "Backiili Materin!
Report”), signed and certificd by an agent of the ENTRANT seiting forth the following:

% The quentity in cubic yards of Backfill Maiterial defivered to and placed by
ENTRANT on the Property during the previous three months;

b. the amount of Backfill Material Payment dus for such three-month period.

Scction 4.04. Determipption of Volumes, For the purposes of cakulating Backfill
Material Payment, the volume of Backfill Matcrial shall be determined by ENTRANT as follows:

a, as lo Backfill Material shipped by trucks, the weight in Tons of each load of Backfil]
Materinl shall be determined in accordance with the procedures set forth in Exhibit B
which weights shell then be converted 1o cubic yards by the following formula; cu.
yds. = Tons x 0,78, The resulting volume shall be presumed 5o be cormect unless
such presumption is rebutted by clear and convincing evidence; or

b. by such other method 2s may be agreed to by ENTRANT and OWNER.

ARTICLEY
! P TI W

OWNER represents, covenents end agrees that, subject to alf exceptions and reservations set forth in
the instruments by which OWNER acquired title 1o the Property, OWNER has full power end
avthority 1o enter into this Agreemen! and Yo perform the transactions contemplated hereby, This
Agreement ond Lhe provisions hereof constitute legel and binding cbligations of OWNER
enforceable in sccordonce with their terms. OWNER represents thal neither the execution nor
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delivery of this Agreement nor compliance by OWNER with any of the provisions hereof will
conflict with or result in a breach of or default under any of the terms, conditions or provisions of
Eny egreement or instrument to which OWNER is a party or of any law or governmenta) or
tdministrative regudation or restriction applicable to it.

ARTICLE V]
ENTRANT'S REPRESENTATIONS AND COVENANTS

Ssstlon 6.01. ENTRANT's Representations snd Covenanls. ENTRANT represents,

covenants and agrees, s follows:

B ENTRANT has full power and authority 1o enter into this Agreement and to perform
the transactions contemplated hereby, This Agreement and Lhe provisions hereof
constitute lagal and binding obligalions of ENTRANT enforceable in accordance
with their terms. ENTRANT represents that neither the exceution nor defivery of this
Agreement nor compliance by ENTRANT with any of the provisions hereof will
conflict with or result in a breach of or default under any of the terms, conditions or

¥ provisions ol any sgreement or instrument lo which ENTRANT is & party or of any
law or governmenta! or administrative regulation or restriction spplicable to it.

b. ENTRANT shall be solely responsible for all labor performed upon or materials
fumnished to the Property, and shall keep the Property free and clear of any and all
mechanic’s, labor or materizlmen's liens arising therefrom, except in the case ofnon-
payment by OWNER of any payment due ENTRANT hereunder.

(3 Subject to the provisions of this Agreement, ENTRANT assumes responsibility for
ali of its operations or the Property and shatl indemnify and hold harmtess OWNER
duting the term hercof for and on account of cloims, demands or liabilities arising
from or in gonnection with ENTRANT s operations under this Agreement. Mo
employce or agent of ENTRANT shall be deemed for eny purposes to be an
employee or agent of OWNER.

d. ENTRANT shall at all times comply with all spplicable federal, state and Jocal laws,
rufes and regulations relaing 1o performance of its activities on the Property.
Without limiting in any respect the generality of ENTRANT's obligations as set forth
in the forepoing sentence, ENTRANT shall (i) ot ell times conduct its operations in
strict compliance with the Permit, the NPDES Permit and any other permits
applicable to ENTRANT s operations on the Property; (i) make and file all mops,
applications, reponts and sietements required thercby and make available copies
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theteof to OWNER; (iii) make svaileble to OWNER copies of all permits, licenses
and govcmmental spprovels applicable 10 ENTRANT's opetations, (iv) post el
required surety bonds and fumish evidence thereal to OWNER; and (v) indemnify
and save harmiess OWNER from aay liability, claims or demands arising out of and
attributable to ENTRANT's failurc to observe any spplicsble laws, niles or
regulations. OWNER shall have the right to require ENTRANT 1o cease any and all
operations which are in violation af any law, rule, regulation, permit, license or
governiental spproval, if soid violation is not cured by ENTRANT within the period
allowed by low to correct the condition creating or contributing to the violation.

ARTICLE Vil
BQOKS, RECORDS AND INSPECTIONS

Section. 7.01 Books and Records, ENTRANT shall keep sccurate baoks and records -
showing the volume of Backfill Malzrial shipped to and deposited on the Property and such other
records as will demonstrate ENTRANT's compliance with the provisions of this Agreement,
including but notlimited to the records required by Section 4.03 and Exhibit B. OWNER shall have
access to such books and records during business hours Lo the extent reasonably necessary lo confirm
the amount and type of Backfill Materiz! delivered to the Property.

, Site Vislly, Upon receipt of not less than 24 hours priarnatice, ENTRANT
shall allow OWNER through its engineers, geologis!s, agents or employees to enter upon the actunl
sites on the Property where ENTRANT is operating (the “Operation Sites™) at reasonable times and
hours, for the purpose of examining, measuring or surveying the opcrations pertaining to this
Agresment; provided, however, (i) thot eny person enlering the Propesty during the term hereof'shall
have sppropriste hazard training as required by the Mine Safety and Health Administration
{"MSHA") and {ii) thet OWNER shall indemnify and hold ENTRANT harmless fom end egainst all
clnims, demands and Rability for personal injury or property damage while any representative or
invitee of OWNER is upon the Opemation Sites, resulting otherwise than by a negligent sct or
omission of ENTRANT, its employees, contractors and sgents, and such representatives shall
exccute, it requested by ENTRANT, written waivers releasing ENTRANT therefrom.

ARTICLE VIl
PAYMENTS AND NOTICES

AH payments required by this Agreement to be made to OWNER ar ENTRANT shall be
made by check payable 10 the order of OWNER or ENTRANT, as the casc may be, at its nddress for
payments set [orth befow. Any notice or other communicsation required or permitted to be given
hereunder, shall be in writing sddressed to the Parties as follows:

ENTRANT: Russell County Reclamation, LLC
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2700 Lee Highway, Suite B
Bristol, Virginia 24202
Attention: Kevin Large
Facsimile: 276-669-1327

OWNER: Industria? Development Authority of Russell County, Virginia
P.O. Box 2378
Lebanon, Virginia 24266
Attention: Emie McFaddin
Facsimile:

Either Party moy, from time (o time, change its sddress for future notices hercunder by notiee in
accordance with his Asticle VIIL  Any notice to be given hereunder to either OWNER or
ENTRANT shall be: (i) persanally given, (ii) senl by a natienally-recognized ovemight courier
service or (iii) sent by the United States mail, registered or certified, returm receipt requested, with
posiage prepeid. Notices and other communications hereunder to cither Party, clections and other
documents shall be effective when received by such Pasty.

TIABILIT

Scctipn 9.01. ENTRANT covenents and agrees to fully defend, protect,
indemnify and hold harmless DWN’ER, its cmployces end agents, from and againsi each and every
claim, demand or cause of action end any liability, cost, cxpense (including, but not limited 10,
attomney's fees and expenses incured in defense of OWNER), damage or loss in connection
therewith, which may be made or asserted by ENTRANT, ENTRANT's employess or agents,
subcontractors, or any third panties (including, but not limited to, OWNER's agents, servanis or
employees) on sccount of personal injury or death or property damage caused by ENTRANT's
aclivities or operations under this Agresment, except such as may resull from OWNER's sole
negligence. ENTRANT's obligations under this clouse shall survive the termination of this

Agreement.

Section 9.02.  Insyragee. ENTRANT shall maintain, at ENTRANT's sole cost at all
times afier the daie hereof, the insurance coverapes set forth below with componics licensed by the
Commonwealth of Virginia with policy limits in amotmts not Tess than those spplicoble for such
coverages ns sel forth. A certificate natning OWNER as an additional insured, cvidencing coverages
(except for Worker's Compensation) shall be deljvered to QOWNER prior t0 commencement of
nclivities or operations pursuant to this Agreement. Such centificate shall provide that any change
restricting or reducing any such cavernge or the cancellstion of any policy under which any such
certificale is issucd shall not be valid as respects the OWNER's interest therein until the QWNER
has reccived thirty (30) days® nolice in writing of such change or cancellation;
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a. Worker's Compeasation and Occupational Disease Disability Insurance - as
resquired by the laws of the Commonwealth of Virginia;

b. Employer's Liablkity Inserance - in the amount of §1,000,000;

c. Comprehensive Automobile Liabflity Insurance - covering owned, non-
owned end hired vehicles with limits of liebility of not less thar $1,060,000
per occumence ($2,000,000 aggregaie) for bodily injury and propetty demage
claims;

d. Comprehensive General Liability Insuranee - $1,000,000 per occumence;
$2,000,000 aggregatc,

Failure of the ENTRANT o keep the required insurance policies in full force and efTect during the
terrn of this Agreement shal] constitute an Event of Defoult as provided below. Nothing contained in
these provisions relating to coverage and amounts set out hercin shail operute as a limitation of
ENTRANTs liebility under the terms of this Agreement.

ARTICLEX
ASSIGNMENT

Section £0.01. Ammmm ENTRANT shall not cause or permit the
Assignment of this Agreement, in whole or in pan, or ENTRANT's rights hereunder without first
obinining the written consent of OWNER. OWNER's right 10 grant or withhold its consent to any
proposed Assignment shall be within its sole discrction. Any purported Assignment in violotion of
this Section 10.01 shall be aull, void and of no eifect and shall constitute an Event of Defuull as
provided below, Nothing herein shall prohibit ENTRANT from engaging independent contmetors lo
petform the rectamation of the Property orthe transporting and placing of Backfill Moteriol 1pon the
Propenty.

Sectipg 10.02. Assignmentby OWNER. OWNER may freely cause the Assigauneat of its
rights as lessor under this Agreement and/or the Property, subject to the terms of this Agreement.

ARTICLE X1
PAYMENT OF TAXES AND FEES

ENTRANT shall pay all taxes, fees, levies, excises, asscssments, license fees, permit fees,
bond premiums and othcr govermmental-relsted charges, geneml or special, ordinary or
extraordinary, foreseen and unforeseen, of any kind or nnture whatsoever that may be assessed,
tmposed or required by the United States or the Commonwealth of Virginia erising from
ENTRANT's operations under this Agresment. Ta the extent required, OWNER shall pay whendoe
all real estnle taxes assessed against the Property.
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ARTICLE X11
DEFAULT, TERMINATION AND FORFEITURE

Section 12,01, Events ol Default. Any one or more of the following shall constitute an
Event of Defoult under this Agreement;

I ENTRANT shall fail to pay any rent or other payment ta be made to OWNER
hercunder for a period of ten (10) days following receipt of written notice that such
resit or other payment is due, or it OWNER shall fai! to pay any Backfill Payment or
other payment to be mede 10 ENTRANT hereunder for a period of ten (10} days
following receipt of written notice that such payment is due;

If ENTRANT shall file a voluntary petition {or bankruptey, shall be adjudicated
bankrupt or insolvcat, shall make a gencral assignment for the benefit of creditors or
shall have (cither voluntarily or involuntarily) appoinied any trusice, receiver or
liquidator to armange its affairs;

The Assignment of this Agreement in viotation of Section 10.01;

The creation by ENTRANT of any condition on the Property which constitutes an
environmental hazard or common law nuisance and is likely to impose upon
OWNER a duty to abste or mitigate such condition or to incur expenditures to
maintain such canditian so as to avoid poliution or damage to the environmeni or

persons or Property; or

Fatlure of ENTRANT to perform or observe sny covenant, provision, term, restric-
tion or condition required to be performed or observed by ENTRANT under the
terms of this Agreement or imposed upon ENTRANT by operation of law,

Sertion 12.02. Remedies.

a,

Ali ol the payments herein agreed to be paid by OWNER 1o ENTRANT shall be paid
a3 specified herein without demand and shall be deemed and treated as rents reserved
upon contract by ENTRANT which reserves to itself all rights cnd remedies under ol
present and future laws of the jurisdiclion where the Property is located for the
collestion of same,

In the cvent olany defauli by ENTRANT which is not cured by ENTRANT within
sixty (60) days {or which ENTRANT hns not commenced to cure, with respect o a
default which cannot reasonably be cured within in sixty (60) days) following receipt
of notice from OWNER, OWNER shall have the right to exercise any remedy
availablc at law or equity.

Page 10



c. Excrcise by OWNER or ENTRANT of any semedy provided herein shall not
preclude such party from exercising any other remedy provided herein or available at
Inw or equity, it being the intention of the Parties that their remedies hereunder shall
be cumulative end shall survive the terminstion of this Agreement.

Section 12.03. ENTRANTs Rights and Qbligetions After Termination. Inthe eveat of
termination of this Agreement for any resson, ENTRANT ogrees 1o cease its opzrations on the

Property nnd remove its personnel and equipment as herein provided - ENTRANT shall have the
right for  period of sixty (60} days (o remove ils machinery, teols, equipment and other personal
property, erecied or placed upon the Property by ENTRANT sfier the date hercoll All such
mechinery, tools, equipment or other personal property, not removed prior to the expiration of six (6)
months following the termination of this Agreement, shall then at the eleclion of OWNER be
deemed effixed to the Property and shol become and remain the sole Property of OWNER, or shall
be removed by OWNER ot ENTRANT s expense, and ENTRANT shall reimburse OWNER the cost
of such removal upon demand.

E X1
GENERAL PROVISIONS

Seetlop 13.01. Memorandumfer Recording. This Agreement shall not be recorded for,
by or on behalf of either Porty.

. Headings. Thesections, titles and other headings of this Agreement (other
than the delinitions) ore inserted only for convenience and shall not control or affect the meaning,
construction or interpretation of the Agreement or affect its terms and provisions. Unless otherwise
indicated to the contrary, references to Anicles and Sections shall be lo Articles and Scctions of this

Agrecment,

Section 13,03. Governipg Law. This Agreement shall be interpreted and govemed by the
taws of the Commonwealth of Virginia, without regard to the lnw thereol regending choice of law.

Section 13.04. Laws ang Repulatiouy; Severability, This Agreement shall be subject to
ol applicoble federnl, state and local laws, rules and regulations or public bodies exercising

jurisdiction aver the Apreement or the development or operation of the Property. In the cvent any
provision of this Agreement is, or the operaticns contemplated hereby nre, found 1o be inconsistent
with or contrary to any such law, rule or regulation, the latter shall be decined to control ond this
Agreement shall be regarded es modified accordingly, and as so modified shall continue in full force
and effect.

Section 13.05. Waiver, Modlficatign or Amendment. Mo failure or delsy on the part of
cither OWNER or ENTRANT in cxercising any of their respective rights hereumder upon any faihure
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by the other Party to perfotm or observe any condition, covenani or provision herein contained shall
operate as a waiver thereol, nor shall any single or partial exercise of any of such rights preclude any
other or further exercisc thereofor the exercise of any other right hereunder, Neither this Agreement
noreny provision hereof may be supplemented, changed, waived, discharged or termtinsted omally, or
by anty course of dealing er trade usage, but only by an instrument in wriling signed by the Party
agninst whom the enforcement of the supplement, change, waiver, discharge or termination is
sought,

Seciion 13.06. Binding Effect The terms, conditions and covenanlts contained in this
Agreement shall extend to, be binding upon, and inure to the benelit of, the successors, legel repre-
sentatives and assigns of the Partics hereto, subject to the restrictions on assignment st forth in
Article X,

Sectiop 13.07. Entirc Apreement. This Agreement is the entire ogreement between the
Parties pertaining to the subject matier hereof and supersedes all prior representations, negotiations,
wrilings, memorunda and agreements with respect fo the subject motter hereof.  Any prior
agresments, pramises, negotiations or representations not expressly sct forth herein are of ne force
and effect.

Scction 13.08  Time of Essence. Time is of the essence of each and cvery obligation in
this Agreement

|signatures on fellowing pages)
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IN WITNESS WHEREQF, the Parties hereto have duly execuled this Agreement, the
day and year first above written:

INDUSTRIAL DEVELOPMENT AUTHORITY OF RUSSELL COUNTY, VIRGINIA

By:

Nome.
Title:

RUSSELL COUNTY RECLAMATION, LLC

By:

Name:
Title;
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EXHIBIT A
DESCRIPTION OF THE PROPERTY

Tract 1 (the Prep Plant tract):

A teact ar parcel of surface land lying and being entirely between the rights of
way of Virginia Rie. 615 and Norfolk Southemn Railway (“NS™), BEGINNING at
an iron pin set (1) in the west right of way of said Rec. 615 at Sto. 381-+00, 65 feet
west of the centerline, with said point being approximately 575 feet north of the
catrance of the main access road to the preparation plant and 1,400 feet south of
the intersection with said Rie, 600, thence sunning southwest with the right of
way a centerline distance of

5,887.25 feet 10 on iron pin set (2) at the intersection of said Rie. 615 right of way
and the eastern right of way of NS, ot Rte, 615 Sta. 322+12.75 end NS Sta.
95+65,13, from NS plans, with said point being 75 fect north of the highwoy
centerline and 50 fect cast of the railroad centetline, thence running with the
railroad right of way northeast & centerline distance of

4,662.61 feet using arc definition of curves and

4,661.46 fect using chord definition, to an iron pin st (3) in the right of way at
Sta. 142+26.59, 50 feet east of the cenlerline, thence leaving the NS right of way
and nmning east through the lands of Russell County Reclamation, LLC {"RCR")
50 03 to create this trnet

N 87-22-13 E, 309.72 fect to &n iron pin sct {4), thence

S 74-44-50 E, 732,23 feet 1o the point of Beginning, and containing 119.05 acres,
excepling and reserving however, two small cemeteries having a total of 0.17
acres, for a net arca of 118,88 acrcs, more or less.

Tract 2 {the Detached tract):

A tract or parce) of surface land lying and being just northwest of the
southwestern portion of the above described Tract 1, nosthwest of the NS railroad
and on the northeast side of said Rte, 615, BEGINNING 2t a PK nail set {5) in a
rock in the centerline of Middle Fork in the right of way of said Rie. 615 at Sta.
303+00, 39.38 feet nonheast of the censerline, thence leaving Rie, 615 and
funning through the lands of RCR 50 as to create this tract

N 1-06-04 W, 110.21 feet 1o on iron pin (6) set ot approximately 15 fect cast off
the centerline of said stream, thence

N 44.50-05 E, 428.2] {eet to an iron pin (7) set on the west edge of an old logging

road, thence
N 16-28-02 W, [10.14 feet 10 on iron pin (B) st in the cast cdge of an old road
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bed, thence

N 465-50-59 E, 282.23 feet to an iren pin (9) on top of a knob, thence

M 54-43-40 E, 96.39 fect to en iron pin (10) set in the centerline of the spur,
thence running with the spur, crossing the knob and continuing on to the
northwest side of said spur

N 29-10-11 ¥, 440,86 feet to an jron pin set {11) en the north cdge of en old
logging road &t approximately 150 feet northwesl of the centerline of the spur,
thence

N 66-27-30 E, 369.93 feet to an iron pin set (12) on a steep slope approximately
80 feet northwest of the centerline of the spur, thence

§ 12.26-24 E, 183.76 feet 1o an iron pin set (13) in the centerline of the spur in the
west edge of an old logging road, thence

§ 23-56-32 E, 332.95 fect to en iron pin set (14) on top of a knob, thence rurning
generally down the spur and ofT ils end

S 21-14-25 E, 1,145.49 feel to an iron pin sct (15) on & reclaimed slope at
spproximately 200 feet northwest of an access road, being that which nins
northesst along the milroad, thence nmmng gmlly southwest above said access
road

5 61-53-17 W, 383.12 feet to en iron pin set (16) on a slope approximatcly 80
feet northwest of said access road, thence ~

S 55-33-33 W, 319.04 fcct to an iron pin set (17) on o slope oppproximately [9)
feet northwest of the access road, thence

§ 60-55-51 W, 295,94 fesl to an iron pin sct {18) on a slope approximately 70 fect
north of the access road 1 a gate, thepce

N 60-04-12 W, 237.08 feel to an iron pin sel(l?) in the northeastem right of way
of said Ruc. 615 at Sta. 312400, 40 feet noctheast of its centetline, with said point
being npproximately 200 feet northwest of the entronce of said access road, and
980 fect northwest of the Rie. 615 railroad bridge, thenee running northwest with
said right of way a centerline distance of

900.00 feet to the paint of Beginning and containing 43,70 acres, more or Jess,

Tract 3 (the Southern tract of the Truck Scale praperty):

A small iract or parcel of surface land lying end being on the east side of Rie. 615
sod the south side of Rie. 600 where it leaves Rte. 615 running east,
BEGINNING at an iron pin sel (20) in the east right of way of Ric. 615 at Sia.
383+17.10, 40 fect cast of the centerline, with said point being approximately 800
feet north of the entrance of the main sccess road 10 the preparation plant ond 740
feet south of the scale house, thence nunning north with the right of way a
centerline distance of

1,173.95 feel to the intevscetion of Rie. 600, thence leaving Rie. 615 and running
casterly with said Rte. 600 p centerline distance of

288.98 fect to an fron pin set (21) at Sta. [2+88.98, 25.32 feet southeast of the
cenierline, in the projection of the southeastern chain-link fence line of the
transformer storage lot, which lot was excepied and reserved Parcel 2 described in
the deed whereby RCR acquired subject property from Contura Capp Land, LLC,
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2s referenced below, at & point 2.54 feet northwest of the westemmuost post,
thenee running through and with said southeastern fence line

5 31-10-37 E, 95.19 fee! 1o the southemmost fence post, thence leaving said
transformer Jot and running through the lands of RCR s0 as to creaie this tract
S 16-22-33 E, 338.79 feet to an iron pin set (22) in o line of lends of the
Clinchficld Coal Company ct al., thenee with one line of Clinchficld

5 33-]7-03 W, 931,26 fcet to the point of Bepinning, and containing 6,91 acres,
maoye or Jess,

Tract 4 (the Northern tract of the Truck Scale property):

A small tract or parcel of surface land lying and being entirely between the rights
of way of Ric, 600 and Rie. 778, and covering that area completely, BEGINNING
al en iron pin set (23} in 1he intersection of seid rights of way at St. 0+53.62 of
Rie. 778, 20 feet southesst of its centesline, and Sta. 14+95.30 of Ric. 600, 20
northwest of its centerling, thence leaving Rie. 778 and running southwesterly
with the Rie. 600 right of way 8 cenlerfine distance of

49530 feet to the intersection of said Ric, 600 ond Rie, 615 ot the point where
Rte, 600 leaves Rte. 615 on the main highway, thence continuing northerly with
the Rte. 600 right of way a centertline distance of

508.08 fcet 1o an iron pin sct (24) in the intersection of the aghts of way of wid
Rics. 600 and 77§ m Sta, 399+99.13 of Rie, 600, 54.87 foct cast of its centerdine,
and Sta, 6+95.68 ol Rie. 778, 20 feet southwest of its

centerling, thence leaving Rie, 600 and nunning southeasterly with the right of
way of Rte. 778 o centerline distance of

642.06 feet to the Beginning, and containing 1.74 acres, more or less,

wilh the four above described tracts contsining a tolal of 171.23 acres, more or less, and all being
a part or portion of the surface lands conveyed from Contura CAPP Land, LLC to Russefl
County Reclamation, LLC by deed dated March 27, 2098 a5 shown recorded in Russell County

as Instrumeni |B00664,

and ell as shown on Sheets 1 and 3 of the Plet, set of three, entitled “Russell County

Reclemation, LLC ... Russell County Industrial Authority™ dated January 7, 2020, attached
hereto and made a part hereof, of record in Russell County Plat Cabinet _ in Shides .
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EXHIBITB
DETERMINATION OF BACKFILL MATERIAL WEIGHTS

ENTRANT will utilize the same approved methodology as utilized between ENTRANT and the
Virginia Division of Mined Lond Reclamation (“DMLR") for the purposes of tracking and
submitting invoices for payment for Backfill Maoterial defivered (o the Property.

On a daily basis, cach truck epemtor will keep o written log of the weight of Backfill Materiol
for cach load placed on the Property. At the end of the truck driver's shift, the truck driver will
review the aumber of loads and weight of each load and enter his signature on the day's weight
ticket of Backiill Materiol delivered. The job foreman will collect the duily tnick weight tickets
from each truck driver and forward them to the Project Manager.

The Project Manager will review the weight tickets and prepare n monthly reconciliation of the
Backfill Material placed on the Property utilizing the conversion factor from tons to cubic yands
as set forth in Section 4,04 of the Agreement,

Euch load of Beckfill Material will be weighed by the truck’s on-board, in-cab scale. These
scales are calibrated seasonally by the OEM dealer (Volvo, McLung-Logan Equipment Co, Inc,
Norton, VA). From time to time, 8 CAT 930 Loader with on-board scales will also be utilized 1o
check weights of Backfill Material.

Poge 18



United States Department of the Interior
OFFICE OF SURFACE MINING

RECLAMATION AND ENFORCEMENT
Charleston Field Office
1027 Virginla Sirest, East
Chaticstom, West Virginia 25301

Mr. Wi liam Wampler
2700 Lee Hwy
Bristol, VA 24202

Dear M-, Wampler,

Thank you so much for your tour of the Golden Pond Enhancement and Project Reclaim on
August 28, 2019. Your first-hand knowledge of the site made this visit invaluable to the
Charleszon Field Office during our 2019 Offsite Training. Some of attendees rarely see the active
reclamation or mining siles, and being able to see reclamation in action provides a wonderful
perspec-ive to the work others in the SMCRA community are performing. Specifically viewing
an AML PILOT project, where non-traditional approaches to reclamation and end uses are
utilized, gives each of us a glimpse info & new and different type of project. We truly appreciate
your timr e and effort towards our visit to your site.

Sincerely,

=

Roger W. Calhoun, Director
Charleston Ficld Office
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Mr. McFaddin,

Thanks very much for reaching out to Norfolk Southern’s Industrial Development team. John Matney
has shared some info about the Moss 3 reclamation project and we are pleased to be involved.

Yes we would like very much to visit the site in the near future... Currently we are assembling some
possible dates for a visit and as soon as | have some options | will gat them to you.

You may know that Norfolk Southeen maintains an inventory of sites throughout our service area...
These sites are typically sorted into three categories; A Prime Site, An Avallable Site and 2 Potential
Site...in this case, it would be our desire to include the Moss No.3 site as a Prime Site.

In order to be considered an NS Prime site, the following criteria must be met:

» Must have an NS Conceptual plan prepared for the site, demonstrating efficient rail access
to the site.

* Be for sale, with price and established terms and conditions determined,

» Have a clear plan and understanding of all utilities available at the site along with any
advantages and/or constraints, A timeline for utility construction If required.

» Have supporting documentation such as workforce availability, topo, aerial images, flood
map, etc.

« Be able to produce an electronic brochure {PDF) of the site materials so that NS/EDC can
react quickly to project requests.

We can discuss these items in more detail when we meet together on-site... As you can Imagine, in
today's business climate, it Is important to have rail servable sltes readily available for fast-track
development and the Moss No.3 site is certainly a candidate for Prime status. Going forward, after
getting a concept plan together to demonstrate rail service, NS would be happy to provide a letter
stating our pledge to provide rail service to the site and in return we ask that you include the NS Prime
Site logo in your marketing materials. This logo would be an indicator to a prospect that NS has worked
with the state and local £DC to insure rall service to the site.

1 look forward to meeting on-site and we are pleased you have reached out to NS Industrial
Development and look furward to alding in the marketing of your site.

With kindest regards,

Jeff Cline



Morfoll: Soutlern Corporution
209 Shenarcdonah Ave. NE. | Roanoke, VA 24016
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Offica £540) 524 4384 | Cell (510) 520-9022
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