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EXECUTION COFPY

SECOND LIEN INTELLECTUAL PROPERTY SECURITY AGREEMENT

This SECOND LIEN INTELLECTUAL PROPERTY SECURITY AGREEMENT,
dated as of July 9, 2009 (this “Agreement”), is by and among CASELLA WASTE SYSTEMS,
INC., a Delaware corporation (the “[ssuer”), and each of the Guarantors from time to time party
hereto as grantors (each a “Grantor” and together with the Issuer and any other entity that be-
comes a Grantor hereunder pursuant to §20, the “Grantors™) and WILMINGTON TRUST
COMPANY, as collateral agent (in such capacity and together with any successor Collateral
Agent, the “Collateral Agent™), for the benefit of the Secured Parties (as defined below).

WHEREAS, pursuant to the terms, conditions and provisions of (a) that certain Inden-
ture, dated as of July 9, 2009 (as amended, modified, supplemented or restated and in effect from
time to time, the “Indenture™), by and among the Issuer, the Guarantors and Wilmington Trust
Company, as trustee (in such capacity and together with its successors, the “Trustee™), on behalf
of the holders (the “Holders”) of the Notes (as defined below) and (b) that certain Purchase
Agreement (the “Purchase Agreement”), dated July 1, 2009, by and among the Issuer, each of
the Guarantors listed on the signature pages thereof and Banc of America Securities LLC, J.P.
Morgan Securities Inc., Calyon Securities (USA) Inc. and Comerica Securities, Inc. as Initial
Purchasers (collectively, the “Initial Purchasers™) the Issuer is issuing $180,000,000 aggregate
principal amount of its 11% Senior Second Lien Notes due 2014 (the “Notes™); and

WHEREAS, cach of the Grantors wishes to expressly grant security interests in and liens
on the Intellectual Property Collateral to the Collateral Agent, for the benefit of the Secured Par-
ties, to secure the Second Lien Obligations under the Indenture, the Notes and the other Security
Documents, as herein provided.

NOW, THEREFORE, in consideration of the promises contained herein and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged.
the parties hereto agree as follows:

1. Definitions. The term “Second Lien Obligations™ and all other capitalized terms

- used herein without definition shall have the respective meanings provided therefor in the Inden-
ture. All terms defined in the Uniform Commercial Code in effect on the date hereof in the State
of New York (the “UCC”) and used herein shall have the same meanings herein as specified
therein. However, if a term is defined in Article 9 of the UCC differently than in another Article
of the UCC, the term has the meaning specified in Article 9. The following terms, as used
herein, have the meanings set forth below:

“Contro] Collateral” has the meaning assigned to such term in the Intercreditor Agree-
ment.

“Discharge of First-Lien Obligations™ has the meaning assigned to such term in the Inter-
creditor Agreement.

“First-Lien Agent” has the meaning assigned to such term in the Intercreditor Agreement.
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“Intercreditor Agreement” means that certain Intercreditor Agreement, dated as of July 9,
2009, by and among the Issuer, the Grantors from time to time party thereto, the Collateral
Agent, the First-Lien Agent and Bank of America, N.A. as control agent.

“Material Adverse Effect” means a material adverse effect upon the operations, business,
properties or financial condition of the Grantors taken as a whole.

“Patents” means collectively all of the following now owned or hereafter created or ac-
quired by each Grantor: (a} all patents, patent applications and Patent Licenses (as defined be-
low), including, without limitation, those patents and patent applications listed on Schedule A
hereto, which issue or have issued in any country or jurisdiction upon any patent applications
which correspond with any of such patents or patent applications; (b) the reissues, divisions, con-
tinuations, renewals, extensions and continuations-in-part of any of the foregoing which issue or
have issued in any country or jurisdiction; (c) all income, royalties, damages and payments now
or hereafter due and/or payable under any of the foregoing or with respect to any of the forcgo-
ing, including, without limitation, damages and payments for past, present and future infringe-
ments of any of the foregoing; (d) the right to sue for past, present and future infringements of
any of the foregoing; (e) all rights corresponding to any of the foregoing throughout the world;
and (f) all goodwill associated with any of the foregoing.

“Patent License” means any oral or written agreement now or hereafter in existence, and
only to the extent assignable by the applicable Grantor, granting to each Grantor any right to use
any invention on which a patent or patent application is in existence, all as may be amended,
supplemented or otherwise modified from time to time, including, without limitation, those listed
on Schedule A hereto.

“Secured Parties” means, collectively, the Trustee, the Collateral Agent and the Note-
holders.

“Trademarks” means collectively all of the following now owned or hereafter created or
acquired by each Grantor: (a) all trademarks, Trademark Licenses (as defined below), trade
names, corporate names, company names, business names, fictitious business names, trade
styles, trade dress, service marks, logos, other business identifiers, prints and labels on which any
of the foregoing have appeared or appear, all registrations and recordings thereof in the United
States or any state in the United States or any foreign jurisdiction, and all applications in connec-
tion therewith, including, without limitation, those trademark applications and registrations listed
on Schedule B hereto, whether or not any of the foregoing is registered or the subject of an ap-
plication for registration under federal law, state law, foreign law or otherwise; (b) all renewals
thereof; (c) all income, royalties, damages and payments now or hereafter due and/or payable
under any of the foregoing or with respect to any of the foregoing, including, without limitation,
damages and payments for past, present and future infringements of any of the foregoing; (d) the
right to sue for past, present and future infringements of any of the foregoing, (¢) all rights corre-
sponding to any of the foregoing throughout the world; and (f) all goodwill associated with and
symbolized by any of the foregoing.

“Trademark License” means any oral or written agreement now or hereafter in exis{ence,
and only to the extent assignable by the applicable Grantor, granting to each Grantor any right to

-
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use any trademark or trademark application, all as may be amended, supplemented or otherwise
modified from time to time, including, without limitation, those listed on Schedule B hereto.

2, Grant of Security Interest. Each of the Grantors expressly grants to the Collat-
eral Agent, for the benefit of the Secured Parties, to secure the payment and performance in full
of all of the Second Lien Obligations, a continuing security interest in and lien on the following
properties, assets and rights of such Grantor, wherever located, whether now owned or hereafter
acquired ar arising, and all proceeds and products thercof (all of the same being hereinafter
called the “Intellectnal Property Collateral™): all Patents and Trademarks and all books and re-
cords evidencing an interest therein or pertaining thereto.

3. Authorization to File Assignments. With respect to the Trademarks, each Gran-
tor has executed in blank and delivered to the Control Agent, for the benefit of the Collateral
Agent and the other Secured Parties, an assignment of federally registered trademarks (the “As-
signment of Marks"), and, with respect to the Patents, each Grantor has executed in blank and
delivered to the Control Agent, for the benefit of the Collateral Agent and the other Secured Par-
ties an assignment of patents, patent applications and related patent property (the “Assignment of
Patents™). Each Grantor has authorized the Control Agent to complete as assignee, sign and re-
cord with the U.S. Patent and Trademark Office either or both of the Assignment of Marks and
the Assignment of Patents upon the occurrence and during the continuance of an Event of De-
fault and subject to the terms of the Intercreditor Agreement. In addition to, and not by way of
limitation of, the foregoing grant of a security interest and lien or of the right of the Control
Agent to complete and record assignments of the Trademarks and Patents, each Grantor grants,
assigns, transfers, conveys and sets over to the Collateral Agent, for the benefit of the Secured
Parties, such Grantor’s entire right, title and interest in and to the Intellectual Property Collateral;
provided that such grant, assignment, transfer and conveyance shall be subject to the terms of the
Intercreditor Agreement and shall be and become of force and effect only (a) upon or after the
occurrence and during the continuance of an Event of Default and (b) either (i) upon the written
demand of the Collateral Agent at any time during such continuance, it being understood that the
Collateral Agent shall have no obligation to make such demand unless it has been instructed in
writing to do so by the Holders of a majority in principal amount of the Notes outstanding, or (ii)
immediately and automatically (without notice or action of any kind by the Collateral Agent)
upon an Event of Default for which acceleration of any amounts outstanding under the Indenture
is automatic under the Indenture or upon the sale or other disposition of or foreclosure upon the
Collateral pursuant to the Indenture or the Security Agreement and applicable law (including the
transfer or other disposition of the Collateral by an applicable Grantor to the Collateral Agent or
its nominee in lieu of foreclosure).

4. Representations, Warranties and Covenants Concerning the Intellectual
Property Collateral.

4.1  Each Grantor, as applicable, is the sole owner in the United States and all
other applicable jurisdictions of the entire right, title and interest in and to the Intellectual
Property Collateral, in each case free from any Lien except for non-exclusive licenses,
the security interest granted herein or in the other Security Documents and other Permit-
ted Liens. As of the date of this Agreement, no written claim has been made that any
Grantor’s use of any of the Patents or Trademarks violates the rights of any third person

3-
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and, to the best of each Grantor’s knowledge, there is no infringement by any Grantor of
the patent or trademark rights of others, except where any claim or infringement would
not reasonably expected to have a Material Adverse Effect. Each Grantor shall notify the
Collateral Agent of any such claim or infringement which would reasonably be expected
to have a Material Adverse Effect and the details thereof.

4.2 As of the date hereof, to the knowledge of the Grantors, each of the Pat-
ents and Trademarks listed on Schedules A and B is valid and enforceable and, together,
to the knowledge of the Grantors, they constitute all registered patents, patent applica-
tions, registered trademarks and trademark applications now owned or used by any Gran-
tor. As of the date hereof, the Patents and Trademarks listed on Schedules A and B con-
stitute all of the assignable Patent Licenses and Trademark Licenses and all of the regis-
tered trademarks, trademark applications, service marks, trade names, patents, patent ap-
plications, and patent rights that are reasonably necessary for the operation of the busi-
ness of each Grantor.

4.3  The Patents and Trademarks have not been adjudged invalid or unenforce-
able, in whole or in part, to the extent such adjudication would reasonably be expected to
have a Material Adverse Effect.

4.4  Each Grantor shall, to the extent that the failure to do so would reasonably
be expected to have a Material Adverse Effect, (i) prosecute diligently any patent applica-
tions of the Patents and trademark registration applications of the Trademarks pending as
of the date of this Agreement or thereafter, except if such Grantor determines in its rea-
sonable discretion that such patent application or trademark registration application is no
longer material or useful to its business or operations, and (ii) preserve and maintain all
rights in the Patents and Trademarks, except if any Grantor determines in its reasonable
discretion that such Patent or Trademark is no longer material or useful to its business or
operations, except, in any event, with respect to the term “Casella™ which shall be pre-
served and maintained unless the Collateral Agent otherwise agrees. Any expenses in-
curred in connection with such applications and actions shall be borne by the Grantors.
No Grantor shall abandon any filed patent application, patent registration, trademark ap-
plication or trademark registration to the extent such abandonment would reasonably be
expected to have a Material Adverse Effect (other than for the term “Casella”, which
shall not be abandoned without the consent of the Collateral Agent.

4.5 [Reserved].

4.6  Each Grantor shall, at its sole expense, promptly apply for and obtain all
renewals or extensions of the Patents and Trademarks to the full extent permitted by law
except where the failure to do so would not reasonably be expected to have a Material
Adverse Effect (except that the term “Casella™ shall be renewed unless otherwise con-
senied to by the Collateral Agent which such consent shall not be unreasonably with-
held).
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47  Effective upon the occurrence and continuation of an Event of Default,
and subject to the terms of the Intercreditor Agreement, each Grantor hereby appoints the
Collateral Agent the true and lawful attorney of such Grantor, for it and in its name, place
and stead, on behalf of such Grantor, solely to commence judicial proceedings in any
court or before any other tribunal to enjoin and recover damages for any material in-
fringement of any material Intellectual Property Collateral, any such damages due to each
Grantor, net of costs and attorneys’ fees reasonably incurred, to be applied to the Second
Lien Obligations in accordance with §6.10 of the Indenture,

5. Additional Intellectual Property Collateral. If any Grantor shall at any time af-
ter the date hereof (a) obtain any rights to any additional Intellectual Property Collateral or
(b) become entitled to the benefit of any additional Intellectual Property Collateral or any re-
newal or extension thercof, including any reissue, division, continuation, or continuation-in-part
of any Intellectual Property Collateral, or any improvement on any Intellectual Property Collat-
eral, the provisions hereof shall automatically apply thereto and any such item enumerated in the
preceding clause (a} or (b) shall automatically constitute Intellectual Property Collateral as if
such would have constituted Intellectual Property Collateral at the time of execution hereof and
be subject to the lien and security interest created by this Agreement without further action by
any party. Each Grantor shall provide to the Collateral Agent written notice on an annual basis
of any of the foregoing and confirm the attachment of the lien and security interest created by
this Agreement to any rights described in clauses (a) and (b) above by execution of an instrument
in form reasonably acceptable to Collateral Agent and the filing of any instruments or statements
as shall be reasonably necessary to create, preserve, protect or perfect the Collateral Agent’s se-
curity interest in such Intellectual Property Collateral. In connection with the foregoing, each
Grantor agrees that the Collateral Agent may from time to time attach as Schedule A or Schedule
B hereto an updated list to reflect any new patents, any divisions, continuations, renewals, exten-
sions, continuations-in-part on any patent, and any new trademark, service mark or renewal
thereof of each Grantor applied for and obtained hereafter. Each Grantor agrees that, in the event
any Grantor takes any action to grant or perfect a Lien in favor of the First-Lien Agent, in any
assets, such Grantor shall also take such action to grant or perfect a Lien in favor of the Collat-
eral Agent to secure the Second Lien Obligations without request of the Collateral Agent.

6. Other Actions as to Intellectual Property Collateral.

6.1 Subject to the terms of the Intercreditor Agreement, each Grantor shall, at
its sole expense, do, make, execute and deliver all such additional and further acts, things,
deeds, assurances, and instruments, in each case in form and substance reasonably satis-
factory to the Collateral Agent, relating to the creation, validity, or perfection of the secu-
rity interests and assignments provided for in this Agreement under 35 U.S.C. Section
261, 15 U.S.C. Section 1051 et seq., the UCC or other laws of the United States or the
State of New York or of any other countries or states as the Collateral Agent may from
time to time reasonably request, and each Grantor hereby irrevocably authorizes the Col-
lateral Agent or its designee (and irrevocably appoints the Collateral Agent or such des-
ignee as its lawful attorney and agent, with full power of substitution in connection
therewith), at such Grantor’s expense, to execute such documents, and file (or refile) such
financing statements with respect thereto with or without such Grantor’s signature, as the
Collateral Agent may deem appropriate in order to perfect the Collateral Agent’s security
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interest in the Intellectual Property Collateral. Each Grantor hereby authorizes the Col-
lateral Agent to file this Agreement with the United States Patent and Trademark Office.

6.2  The Collateral Agent may include reference to each Grantor, the Patents
and the Trademarks (and may utilize any logo or other distinctive symbol associated with
each Grantor) in connection with any advertising, promotion, marketing or sale under-
taken by the Collateral Agent during the continuance of an Event of Default.

7. Rights and Remedies.

7.1 Subject to the terms of the Intercreditor Agreement, if any Event of De-
fault shall have occurred and be continuing, the Collateral Agent may without notice or
demand declare this Agreement to be in default and the Collateral Agent shall thereafter
have in any jurisdiction in which enforcement hereof is sought, in addition to all other
rights and remedies, the rights and remedies of a secured party under the UCC including,
without limitation, the right to dispose of the Intellectual Property Collateral at public or
private sale. The Collateral Agent shall give to each Grantor at least ten (10) days’ prior
notice (which each Grantor agrees is “reasonable notification” under the UCC) of the
time and place of any public sale of the Intellectual Property Collateral or of the time af-
ter which any private sale or any other intended disposition is to be made.

72  Subject to the terms of the Intercreditor Agreement, if any Event of De-
fault shall have occurred and be continuing, each Grantor hereby grants to the Collateral
Agent the right and exclusive license to make, have made, use and sell the inventions and
marks disclosed and claimed in the Intellectual Property Collateral for the benefit of the
Secured Parties.

7.3  To the extent permitted by applicable law, each Grantor hereby waives
any and all rights that it may have to judicial hearing in advance of the enforcement of
any of the Coliateral Agent’s rights hereunder, including, without limitation, its rights
following any Event of Default to take immediate possession of the Intellectual Property
Cotlateral and exercise its rights with respect thereto.

8. Marshalling. Neither the Collateral Agent nor any Secured Party shall be re-

quired to marshal any present or future collateral security (including but not limited to the Intel-
lectual Property Collateral) for, or other assurances of payment of, the Second Lien Obligations
or any of them or to resort to such collateral security or other assurances of payment in any par-
ticular order, and all of its rights and remedies hereunder and in respect of such collateral secu-
rity and other assurances of payment shall be cumulative and in addition to all other rights and
remedies, however existing or arising, To the extent that they lawfully may, the Grantors hereby
agree that they will not invoke any law relating to the marshalling of collateral which might
cause delay in or impede the enforcement of the Collateral Agent’s rights and remedies under
this Agreement or under any other instrument creating or evidencing any of the Second Lien Ob-
ligations or under which any of the Second Lien Obligations is outstanding or by which any of
the Second Lien Obligations is secured or payment thereof is otherwise assured, and, to the ex-
tent that it lawfully may, each Grantor hereby irrevocably waives the benefits of all such laws.
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9. No Waiver By Collateral Agent. The Collateral Agent shall not be deemed to
have waived any of its rights and remedies in respect of the Second Lien Obligations or the Intel-
lectual Property Collateral unless such waiver shall be in writing and signed by the Collateral
Agent, No delay or omission on the part of the Collateral Agent in exercising any right or rem-
edy shall operate as a waiver of such right or remedy or any other right or remedy. A waiver on
any one occasion shall not be construed as a bar to or waiver of any right or remedy on any fu-
ture occasion, All rights and remedies of the Collateral Agent with respect to the Second Lien
Obligations or the Intellectual Property Collateral, whether evidenced hereby or by any other in-
strument or papers, shall be cumulative and may be exercised singularly, alternatively, succes-
sively or concurrently at such time or at such times as the Collateral Agent deems expedient.

10.  Waivers. Except for notices specifically provided for herein, each Grantor
hereby expressly waives demand, notice, protest, notice of acceptance of this Agreement, notice
of loans made, credit extended, collateral received or delivered or other action taken in reliance
hereon and all other demands and notices of any description. With respect both to the Second
Lien Obligations and any collateral therefor, each Grantor assents to any extension or postpone-
ment of the time of payment or any other indulgence, to any substitution of any party or person
primarily or secondarily liable, to the acceptance of partial payment thereon and the settlement,
compromising or adjusting of any theteof, all in such manner and at such time or times as the
Collateral Agent may deem advisable. Neither the Trustee nor any Noteholder shall have any
duty as to the protection of the Intellectual Property Collateral or any income thereon, nor as to
the preservation or rights against prior parties, nor as to the preservation of any rights pertaining
thereto. The Collateral Agent may exercise its rights with respect to the Intellectual Property
Collateral without resorting or regard to other collateral or sources of reimbursement for liability.

11.  Grantors’ Obligations Not Affected. The obligations of each Grantor hereunder
shall remain in full force and effect without regard to, and shall not be impaired by (a) any exer-
cise or nonexercise, or any waiver, by the Collateral Agent, the Trustee nor any Noteholder of
any right, remedy, power or privilege under or in respect of any of the Second Lien Obligations
or any security therefor (including this Agreement); (b) any amendment to or modification of the
Indenture, the Notes, the other Security Documents or any of the Second Lien Obligations; (¢)
any amendment to or modification of any instrument (other than this Agreement) securing any of
the Second Lien Obligations, including, without limitation, any of the Security Documents (other
than this Agreement); or (d) the taking of additional security for, or any other assurances of
payment of, any of the Second Lien Obligations or the release or discharge or termination of any
security or other assurances of payment or performance for any of the Second Lien Obligations;
whether or not such Grantor shall have notice or knowledge of any of the foregoing, such Gran-
tor hereby generally waiving all suretyship defenses to the extent applicable.

12.  Expenses. Each Grantor will pay any and all (i) reasonable charges and costs and
all taxes incurred in implementing or subsequently amending this Agreement, including, without
limitation, recording and filing fees, appraisal fees, stamp taxes, and reasonable fees and dis-
bursements of the Collateral Agent’s counsel incurred by the Collateral Agent, in connection
with this Agreement, and (ii) fees and disbursements reasonably incurred by the Collateral Agent
in the preparation, execution and delivery of any waiver or consent by the Collateral Agent relat-
ing to this Agreement, and in the enforcement of this Agreement and in the enforcement or fore-
closure of any liens, security interests or other rights of the Collateral Agent under this Agree-
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ment, or under any other documentation heretofore, now, or hercafier given to the Collateral
Agent or the Trustee in furtherance of the transactions contemplated hereby all in accordance
with §11.20 of the Indenture. In addition, after the occurrence and during the continuation of an
Event of Default, each Grantor will also pay all costs and expenses of the Collateral Agent in
connection with the enforcement of this Agreement and with the enforcement or foreclosure of
any liens, security interests or other rights under this Agreement, or under any other documenta-
tion heretofore, now, or hereafter given to the Collateral Agent in furtherance of the transactions
contemplated hereby.

13. Indemnity; Release of Intellectual Property Collateral.

13.1  Each Grantor agrees to reimburse the Collateral Agent and the Trustee for,
and indemnify them against and hold them harmless from, any and all losses, expenses
and liabilities (including liabilities for penaltics) of whatever kind or nature in connection
with any claim, demand, suit or legal or arbitration proceeding relating to this Agreement,
or the exercise of any rights or powers hereunder, including reasonable attorneys’ fees
and disbursements, all as more fully set forth in (and subject to the limitations contained
in) §7.07 and §11.20 of the Indenture. Subject to the terms of the Intercreditor Agree-
ment, the Collateral Agent agrees that, so long as an Event of Default has not then oc-
curred and is continuing, it will release its security interest in any Patent or Trademark
each Grantor proposes to abandon in accordance with the terms hereof so long as such
Patent or Trademark is no longer used by such Grantor and is not material to the opera-
tions of such Grantor, which such Grantor will certify to the Collateral Agent in writing,
and the Collateral Agent may rely upon with impunity, provided that after the occurrence
and during the continuance of an Event of Default, the Collateral Agent’s consent will be
required prior to any such release and abandonment.

13.2 Each Grantor shall hold the Collateral Agent and the Trustee harmless
from any and all costs, damages and expenses which may be incurred by the Collateral
Agent and the Trustee or any Grantor in connection with any action or failure to act by
the Collateral Agent or the Trustee in connection with this Agreement, except those aris-
ing from the gross negligence or willful misconduct of the Collateral Agent or the Trustee
as determined by a final and nonappeable judgment of a court of competent jurisdiction.

14.  Relation to Security Agreement. Any and all rights and interests of the Collat-
eral Agent and the Trustee in and to the Patents and Trademarks (and any and all obligations of
the Grantors with respect to the same) provided herein, or arising hereunder or in connection
herewith, shall only supplement and be cumulative and in addition to the rights and interests of
the Collateral Agent (and the obligations of the Grantors) in, to or with respect to the Collateral
provided in or arising under or in connection with the Security Agreement and the Indenture and
shall not be in derogation thereof,

15, [Reserved].

16. Governing Law; Consent to Jurisdiction. THIS AGREEMENT AND THE
OBLIGATIONS ARISING HEREUNDER SHALL BE GOVERNED BY, AND SHALL BE
CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE LAWS OF THE STATE
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OF NEW YORK WITHOUT REGARD TO CONFLICT OF LAWS PRINCIPALS THEREOF
(OTHER THAN SECTIONS 5-1401 AND 5-1402 OF THE NEW YORK GENERAL
OBLIGATIONS LAW). Each Grantor agrees that any action or claim arising out of any dispute
in connection with this Agreement, any rights or obligations hereunder or the performance or
enforcement of such rights or obligations may be brought in the courts of the State of New York
or any Federal court sitting therein and consents to the non-exclusive jurisdiction of such court
and to service of process in any such suit being made upon such Grantor by mail at the address
specified in §12.02 of the Indenture. Each Grantor hereby waives any objection that it may now
or hereafier have to the venue of any such suit or any such court or that such suit is brought in an
inconvenient court. -

17. Termination; Release of Certain Collateral. Upon final payment and perform-
ance in full in cash of all of the Second Lien Obligations or as otherwise provided in the Inden-
ture, this Agreement shall terminate and the Collateral Agent shall, at the Grantors’ request and
expense, file such UCC termination statements and such other instruments of discharge and ter-
mination as the Grantors may reasonably request to evidence the termination of the security in-
terests and liens in the Collateral granted hereunder. Further, the Collateral Agent hereby agrees
that upon the Grantors request, it will release its security interest in such portion of the Intellec-
tual Property Collateral which is sold by any of the Grantors pursuant to a disposition permitted
under §4.13 of the Indenture or not otherwise prohibited by the Indenture or as otherwise re-
quired under §10.05 of the Indenture or pursuant to the Intercreditor Agreement or upon a release
of a Grantor pursuant to §11.05 of the Indenture.

18.  Miscellaneous. The headings of each section of this Agreement are for conven-
icnce only and shall not define or limit the provisions thereof. This Agreement and all rights and
obligations hereunder shall be hinding upon sach Grantor and its successors and assigns, and
shall inure to the benefit of the Collateral Agent and its successors and assigns. If any term of
this Agreement shall be held to be invalid, illegal or unenforceable, the validity of all other terms
hereof shall in no way be affected thereby, and this Agreement shall be construed and be en-
forceable as if such invalid, illegal or unenforceable term had not been included herein. Each
Grantor acknowledges receipt of a copy of this Agreement.

19.  Waiver of Jury Trial. EACH OF THE PARTIES HERETO WAIVES ITS
RIGHT TO A JURY TRIAL WITH RESPECT TO ANY ACTION OR CLAIM ARISING OUT
OF ANY DISPUTE IN CONNECTION WITH THIS AGREEMENT, ANY RIGHTS OR
OBLIGATIONS HEREUNDER OR THE PERFORMANCE OR ENFORCEMENT OF ANY
SUCH RIGHTS OR OBLIGATIONS. Except as prohibited by law, each Grantor waives any
right which it may have to claim or recover in any litigation referred to in the preceding sentence
any special, exemplary, punitive or consequential damages or any damages other than, or in ad-
dition to, actual damages. Each Grantor (a) certifies that neither of the Trustee nor any Note-
holder nor any of their respective representatives, agents or attorneys has represented, expressly
or otherwise, that they would not, in the event of litigation, seek to enforce the foregoing waivers
or other waivers contained in this Apreement” and (b) acknowledges that, in entering into the In-
denture and the other Security Documents to which they are parties, the Collateral Agent, the
Trustee and the Noteholders are relying upon, among other things, the waivers and certifications
contained in this §19.
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20.  Joinder of Additional Grantors. The Grantors shall cause each Restricted Sub-
sidiary which, from time to time, after the date hereof becomes a Guarantor under the Indenture,
to execute and deliver to the Collateral Agent a joinder hereto and take all actions necessary to
perfect the liens created hereunder, in each case, within ten (10) days of the date on which it be-
comes a Guarantor. The execution and delivery of such joinder hereto shall not require the con-
sent of any Grantor hereunder. The rights and obligations of each Grantor hereunder shall remain
in full force and effect.

21.  Second Priority Nature of Liens. Notwithstanding anything herein to the con-
trary, the lien and scourity interest granted to the Collateral Agent pursuant to this Agreement
shall be a second priority lien on and security interest in Intellectual Property Collateral. Not-
withstanding anything herein to the contrary, prior to the Discharge of First Lien Obligations, (i)
the requirements of this Agreement to endorse, assign or deliver Intellectual Property Collateral
to the Collateral Agent shall be deemed satisfied by endorsement, assignment or delivery of such
Intellectual Property Collateral to the Control Agent (as defined in the Intercreditor Agreement)
and (ii) any endorsement, assignment or delivery to the Control Agent with respect to the Intel-
lectual Property Collateral shall be deemed an endorsement, assignment or delivery to the Col-
lateral Agent for all purposes hereunder.

22.  Intercreditor Agreement. Notwithstanding anything herein to the contrary, the
liens and security interests granted to the Collateral Agent pursuant to this Agreement and the
exercise of any right or remedy by the Collateral Agent hereunder, in each case, with respect to
the Intellectual Property Collateral are subordinated and subject to the limitations and provisions
of the Intercreditor Agreement. In the event of any conflict between the terms of the Intercreditor
Agreement and the terms of this Agreement with respect to the Intellectual Property Collateral,
the terms of the Intercreditor Agreement shall govern and control.

23.  Pre-Filings. The Grantors hereby acknowledge that (a) any and all UCC financ-
ing statements, Assighment of Marks or Assignment of Patents filed prior to the date hereof shall
be effective to perfect the Collateral Agent's security interest granted by the Grantors pursuant to
this Agreement and (b) such prior filings represent pre-filings for purposes of so perfecting the
security interests granted by the Grantors hereunder. Until the termination of this Agreement as
provided in §17, the provisions of this §23 shall continue to apply, and such pre-filings shall con-
tinue to be effective and not subject to any right of termination in respect of the security interests
granted herein. Without limiting the foregoing, the Grantors hereby ratify any and all UCC fi-
nancing statements, Assignment of Marks or Assignment of Patents so executed and filed against
them, and agree that all such UCC financing statements, Assignment of Marks or Assignment of
Patents shall have the effectiveness, and constitute pre-filings, against them as described in this
§23.

24.  Rights of the Collateral Agent The parties hereto acknowledge and agree that,
in addition to the rights and protections set forth herein, the Collateral Agent shall be entitled to

all rights, privileges, protections and immunities provided to the Trustee under the Indenture as if
such rights, privileges, protections and immunities were fully set forth herein.

[Signatures on next page]
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IN WITNESS WHEREORF, each Grantor has caused this Agreement to be executed by its
duly authorized officer as of this 9th day of July, 2009.

CASELLA WASTE SYSTEMS, INC.

e: John 5. Quinn
itle: SSenior Vice President, Chief Financial Officer and
Treasurer

GRANTORS:

ALL CYCLE WASTE, INC.

ATLANTIC COAST FIBERS, INC.

B. AND C. SANITATION CORPORATION
BRISTOL WASTE MANAGEMENT, INC,

C.V. LANDFILL, INC.

CASELLA ALBANY RENEWABLES, L1L.C
CASELLA MAJOR ACCOUNT SERVICES LLC
CASELLA RECYCLING, LLC

CASELLA RENEWARLE SYSTEMS, L1.C
CASELLA TRANSPORTATION, INC.

CASELLA WASTE MANAGEMENT OF MASSACHUSETTS, INC.
CASELLA WASTE MANAGEMENT OF N.Y ., INC,
CASELLA WASTE MANAGEMENT OF PENNSYLVANIA, INC,
CASELLA WASTE MANAGEMENT, INC.
CASELLA WASTE SERVICES OF GNTARIO L1.C
CHEMUNG LANDFILL LIL.C

COLEBROOK LANDFILL LI.C

FAIRFIELD COUNTY RECYCLING, LLC

FCR CAMDEN, LLC

FCR FLORIDA, LI.C

FCR GREENSBORO, LLC

FCR GREENVILLE, LI.C

FCR MORRIS, LLC

FCR REDEMPTION, L1L.C

FCR TENNESSEE, LLC

FCR, LLC

FCREST ACQUISITIONS, INC.

GRASSLANDS INC.

By: /wg\—-'
me: John S. Quinn
itle: Vice President and Treasurer

Signature Page to Second Lien IP Security Agreement
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HAKES C&D DISPOSAL, INC,

HARDWICK LANDFILL, INC,

HIRAM HOLLOW REGENERATION CORP.

K-C INTERNATIONAL, LTD.

KTIBIO-FUELS, INC.

KTI ENVIRONMENTAL GROUP, INC.

KTINEW JERSEY FIBERS, INC.

KTI OPERATIONS, INC.

KTI SPECIALTY WASTE SERVICES, INC,

KTI, INC,

LEWISTON LANDFILL LLC

NEW ENGLAND WASTE SERVICES OF MASSACHUSETTS, INC.
NEW ENGLAND WASTE SERVICES OF ME, INC.

NEW ENGLAND WASTE SERVICES OF N.Y ., INC.

NEW ENGLAND WASTE SERVICES OF VERMONT, INC.
NEW ENGLAND WASTE SERVICES, INC.

NEWBURY WASTE MANAGEMENT, INC.

NORTH COUNTRY ENVIRONMENTAL SERVICES, INC.
NORTHERN PROPERTIES CORPORATION OF PLATTSBURGH
NORTHERN SANITATION, INC.

PERC, INC.

PINE TREE WASTE, INC.

RESOURCE RECOVERY SYSTEMS, LLC

RESOURCE TRANSFER SERVICES, INC.

RESOURCE WASTE SYSTEMS, INC.

SCHULTZ LANDFILL, INC.

SOUTHBRIDGE RECYCLING & DISPOSAL PARK, INC.
SUNDERLAND WASTE MANAGEMENT, INC.
TRILOGY GLASS LLC

U.S.FIBER, LLC

WASTE-STREAM INC.

WINTERS BROTHERS, INC.

Warfie: Jphn S, Quinn
Tikle: Vice President and Treasurer

Signature Page 1o Second Lien I[P Security Agreement
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BLUE MOUNTAIN RECYCLING, LLC

By: FCR, LL: :
By; hﬁ-/

Name: (John §. Quinn
Title: ice President and Treasurer
CWM ALL WASTE LLC

By: /LQK;\—‘———’

Name: | Iohs 8. Quinn
Title: v Authorized Agent

GROUNDCO LLC

THE HYLAND FACILITY ASSOCIATES

Namey Johm S, Quinn
Title:| Dyly Aunthorized Agent

MAINE ENERGY RECOVERY COMPANY, LIMITED
PARTNERSHIP

By: KT%rinemfaw, general partner
By:

amg: John S. (Juinn
itld:  Vice President and Treasurer

Signature Page w Second Lien IP Security Agreement
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NEWS OF WORCESTER LLC

By: wte Systems, Inc., its sole member
By: 9’—‘)

Namg: Joln §. Quinn
Title ior Vice President, Chief Financial Officer and Treasurer

NEWSME LANDFILL OPERATIONS LLC

»

Title: \Duly Authorized Agent

PERC MANAGEMENT COMPANY LIMITED PARTNERSHIP

By: PERC, general pariner
1

TEMPLETON LANDFILL LIC

Name? Johh S. Quinfi
Title:\_ Dply Authorized Agent

Signature Page to Second Lien IP Security Agresment
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STATE OF Mﬁm ond— )

county o _{aumd

On this date,
_sonally appeared

) ss.

)

i 4 2009, before me, the undersigned notary public, per-
‘V(.c ‘N , @s Dﬂﬁ Mﬁonga! %Ofﬂ,& ondit Q%Lf&f" ¥,
H\ The foréq ‘ anedese Aagefproved to me through setisfactory evidefice of identification, which

were Jédond Encwitd g

[/ of 12k g to be the person whose name is signed on the preceding

or attadhed document, and

pose.

cknowledgeg’,fo me that he/she signed it voluntarily for iis stated pur-

Notaty Public j
My commission expires: ;1 /1o/a0lf

{Second Lien IP Security Agreement Notary Signature Page]
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Accepted:
WILMINGTON TRUST COMPANY,

Name: Lor L,D'anahue
Title: Assistant Vice President

[Trustee Intzllectual Property Seaurity Agreement Sigrature Page]
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Wilmen

sTATEOF QNelaens )
COUNTYOF{&:.&QQM-N %“

On this date, 6%, 2009, before me, the undersigned notary public, per-
, songlly appeared , as Asslstant Vice President of
proved to me through satisfactory evidence of identification,
ch were , ta be the person whose name is signed on the
preceding or attached document, and acknowledged to we that he/she signed it voluntarily for its
stated purpose.

.

Notary Public
My cornmyssion expires:

CATHERINE 8. RUSSELL
Notery Public - State ot Delaware
My Camm. Expires June 13, 2010

{Intellectua] Property Seaurity Agreement Notary Signanre Page)
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SCHEDULE A

PATENTS
Patent Owner(s)

5,119,894 Casella Waste Systems, Inc.
7,168,888 Casella Waste Systems, Inc.
7,264,124 Casella Waste Systems, Inc.
7,302,407 Casella Waste Systems, Inc.
7,341,156 Casella Waste Systems, Inc.
7,422,393 Casella Waste Systems, Inc.
7,501,951 Casella Waste Systems, Inc.
7,511,611 Casella Waste Systems, Inc.
PATENT APPLICATIONS

Application Number Owner(s)
20050173306 Casella Waste Systems, Inc.
20050115690 Casella Waste Systems, Inc.
20060000237 Casella Waste Systems, Inc.
20070102506 Casella Waste Systems, Inc.
20060122725 Casella Waste Systems, Inc.
20070185612 Casella Waste Systems, Inc.
20070222600 Casella Waste Systems, Inc.
20070260466 Casella Waste Systems, Inc.
20070219862 Casella Waste Systems, Inc.
20070014634 Casella Waste Systems, Inc.
20070273471 Casella Waste Systems, Inc.
20070262878 Casella Waste Systems, Inc.
20080010197 Casella Waste Systems, Inc.
20060254957 Casella Waste Systems, Inc.
20080121361 Casella Waste Systems, Inc.
20080077541 Casella Waste Systems, Inc.
20080061124 Casella Waste Systems, Inc.
20080061125 Casella Waste Systems, Inc.
20070012599 Casella Waste Systems, Inc.
20080086411 Casella Waste Systems, Inc.
20080290006 Casella Waste Systems, Inc.
200900238646 Casella Waste Systems, Inc.
20080237093 Casella Waste Systems, Inc.
20080120254 Casella Waste Systems, Inc.
20070112577 Casella Waste Systems, Inc.
20090169348 Casella Waste Systems, Inc.
12/400,628 Casella Waste Systems, Inc.

Schedule A to IP Security Agreement
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Application Number

Owner(s)

12/483,144 Casella Waste Systems, Inc.
12/492,093 Caseila Waste Systems, Inc.
12/492,096 Casella Waste Systems, Inc.
12/491,650 Casella Waste Systems, Inc.
61/100,038 Casclla Waste Systems, Inc.
61/098,525 | Casella Waste Systems, Inc.
PATENT LICENSES

None.

Schedule A to IP Security Agreement
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SCHEDULE B

TRADEMARKS
Trademark ' Owner Status in Registration Number
Trademark Office |

NEW ENGLAND New England Registered 2,636,349

ORGANICS & Design Waste Services
of ME., Inc,

RECYCLE! NEW Casella Waste Registered in

ENGLAND & Design Management, New Hampshire
Inc.

RECYCLE! NEW Casella Waste Renewed in 51473

ENGLAND & Design Management, Massachusetts
Inc.

GIVING RESOURCES Casella Waste Registered 3,607,065

NEW LIFE Systems, Inc.

GIVING RESOURCES Casella Waste Registered 3,607,066

NEW LIFE Systems, Inc.

CASELLA Casella Waste Registered 3,494,839
Systems, Inc.

CASELLA Casella Waste Registered 3,494,840
Systems, Inc.

CASELLA Casella Waste Registered 3,439.611
Systems, Inc.

BECAUSE IT MATTERS Casella Waste Registered 3,525,231
Systems, Inc.

REINVENTING THE Caseila Waste Registered 3,525,233

WAY THE WORLD Systems, Inc.

MANAGES WASTE

SEED SUSTAINABLE Casella Waste Registered 3,345,530

ENVIRONMENTAL Systems, Inc,

ECONOMIC

DEVELOPMENT &

Design

SEED SUSTAINABLE Casella Waste Registered 3,345,528

ENVIRONMENTAL Systems, Inc.

ECONOMIC

DEVELOPMENT &

Design

Schedule B to IF Security Agreement
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SEED SUSTAINABLE Casella Waste Registered 3,432,844

ENVIRONMENTAL Systems, Inc.

ECONOMIC

DEVELOPMENT &

Design

SEED SUSTAINABLE Casella Waste Registered 3,345,529

ENVIRONMENTAL Systems, Inc.

ECONOMIC

DEVELOPMENT &

Design

SEED SUSTAINABLE Casella Waste Registered 3,345,532

ENVIRONMENTAL Systems, Inc.

ECONOMIC

DEVELOPMENT &

Design

SEED SUSTAINABLE Casella Waste Registered 3,345,531

ENVIRONMENTAL Systems, Inc.

ECONOMIC

DEVELOPMENT &

Design

SEED Casella Waste Registered 3,330,665
Systems, Inc.

TRADEMARK APPLICATIONS

Trademark Status in Trademark Serial

Office Number

ZERO-SORT Pending . 77479983
ZERO-SORT Pending 777479990
ZERO-SORT Pending 77/479988
THINK SMART Pending 77/432414
THINK SMART Pending 77/432406
THINK SMART Pending 771/432398
TRADEMARK LICENSES
None.
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