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AGREEMENT

This Amended and Restated Franchise Agreement for Collection Services for Solid

Waste, Recyclable Materials, Construction and Demolition Debris, Green Waste and Food Waste
(“Agreement”) is made and entered into this 19" day of December, 2017, effective as of 12:01
a.m. on January 1, 2018 (the “Effective Date”) by and between the County of Napa (hereinafter
“County”), a political subdivision of the State of California, and Napa County Recycling and Waste
Services, LLC, a Limited Liability Company (hereinafter “Contractor”). The County and Contractor
may from time to time hereinafter be referred to individually as “Party” or collectively as “Parties.”

Recitals

This Agreement is entered into with reference to the following facts and circumstances:

1.

The Legislature of the State of California, by enactment of the California Integrated Waste
Management Act of 1989 (AB 939), set forth in Public Resources Code Sections 40000 et
seq., declares that it is within the public interest to authorize and require local agencies to
make adequate provision for Solid Waste handling within their jurisdiction.

The Board of Supervisors of the County has determined that the public health, safety and
well-being of its residents require that certain services for Collection, transportation to
designated Processing Facilities, and public education and dissemination of information
relating to Recyclables, Green Waste, Food Waste and Solid Waste, as those services
and terms are defined and/or described in this Agreement, be provided through an
exclusive franchise.

On or about May 3, 2005, the Parties entered into Napa County Agreement No. 6431,
entitled “Franchise Agreement for Solid Waste, Recyclable Materials, and Green Waste
Collection” (the “Prior Contract”), which will expire as of December 31, 2017. This
Amended and Restated Agreement is intended to replace, supersede, and amend the
Prior Contract (including all amendments to the Prior Contract).

Agreement

NOW, THEREFORE, in consideration of the foregoing Recitals, which are incorporated

herein by this reference, of the covenants, promises and undertakings set forth herein, and for
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the Parties agree as follows:
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ARTICLE 1
DEFINITIONS

For purposes of this Agreement, in addition to the defined terms set forth in the Preamble and
Recitals above, which are incorporated herein by this reference, the following words or phrases
shall have the following meanings unless it is obvious from the context of the usage below that
another meaning is necessarily intended. To the extent that these definitions are inconsistent
with those found in the County ordinances and codes, the following definitions shall prevail. The
capitalized terms within the following definitions shall be read to incorporate and include the
definitions of those terms as set forth below even if the definitions appear after the reference(s)
to the term. All referenced “Exhibits” in the Definitions or other Articles below are hereby
incorporated herein by this reference.

“AB 341" means State of California Assembly Bill No. 341 approved October 5, 2011.

“AB 939" means the California Integrated Waste Management Act of 1989 (Division 30,
California Public Resources Code), as amended, supplemented, superseded, and replaced
from time to time.

“AB 1826" means State of California Assembly Bill No. 1826 approved September 28, 2014.
“Alternative Daily Cover” or “ADC” means cover materials used at a Disposal Facility.

“Applicable Law” means all laws, regulations, rules, orders, judgments, decrees, permits,
approvals, or other requirements of any governmental agency having jurisdiction over the
Collection and disposition of Solid Waste, Recyclable Materials, Green Waste and Food Waste
that are in force as of the Effective Date of this Agreement or that are enacted, issued,
promulgated or amended during the Term of this Agreement.

‘Base Term” means the initial ten (10) year term of the Agreement, commencing on January 1,
2018 and ending on December 31, 2027.

“Best Efforts” as used in this Agreement with regard to performance of Contractor's obligations
to divert materials shall mean at a minimum the duty to competently undertake each of the
programs for which material Diversion is required hereunder and to perform material Diversion
activities for the program in a manner which is equal to or exceeds industry standards within
California for communities which are in compliance with AB 341, 939 and 1826 Diversion
requirements.

"Bin" means a receptacle for Solid Waste, Food Waste, Recyclable Materials, or Green Waste,
provided by the Contractor unless owned by the Customer, having a capacity less than ten (10)
cubic yards that generally has wheels, a handle for ease of movement and a tight-fitting,
attached lid, and is designed to be dumped mechanically into a Collection vehicle.

“Bin Service” means the provision of Collection Services using Bins.

“Board of Supervisors” means the Napa County Board of Supervisors.
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“Bulk Recyclables” means those Recyclable Materials (as listed on Exhibit K) that are Delivered
to Containers of over six (6) cubic yard capacity or larger.

“Bulky Item” means Solid Waste generated by Customers that is too large to be placed in a Cart
or Bin, including large non-recyclable appliances, broken or unusable furniture, tires, carpets,
mattresses, and similar large Solid Waste items that require special handling due to their size
and have an associated fee for Delivery.

“Carpet Tip Fee” means the tip fees at the designated processing facility for Source-Separated
materials as agreed to by County, or as later negotiated by the parties.

“Carpet Tip Fee Component” means the portion of each Rate that is a pass-through expense
reflecting the actual cost of Source-Separated material processing, at the designated
processing facility. This component is only applicable to the rate for Source Separated Carpet
and the rate is adjusted annually based on the methodology specified in Article 6.2, and is not
subject to CPI adjustment.

“Cart” means a wheeled Container of approximately thirty-five (35), sixty-five (65) and ninety-
five (95) gallon capacity provided by Contractor to Customers for Collection of Solid Waste,
Food Waste, Recyclables, and Green Waste.

“Cart Service” means provision of Collection Services using Contractor-provided Carts, and
charged at a single Rate based on Solid Waste Cart size.

"CERCLA" means the Comprehensive Environmental Responsibility Compensation and Liability
Act, 42 U.S.C.A. Section 9601 et seq. (West 1983 & Supp. 1989), as amended or superseded,
and the regulations promulgated thereunder.

“Change in Law and Regulations” means the following events or conditions which have a
substantial, material and adverse effect on the performance by the Parties of their respective
obligations under this Agreement (except for performance of remittance obligations):

1. Enactment, adoption, promulgation, issuance, modification, or written change in
administrative or judicial interpretation of any Applicable Law on or after the Effective
Date of this Agreement; or

2. Any order or judgment of any judicial or governmental officer or body, on or after the
Effective Date, to the extent such order or judgment is not the result of any willful or
negligent action, error, omission, or lack of reasonable diligence on the part of the Party
who is asserting the order or judgment as a Change in Law.

“Change in Scope” is a significant change in the type or level of Collection Services for which
Contractor may be compensated as provided in Article 4.7.
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“Clear and Convincing Evidence” means evidence of such convincing force that demonstrates,
in contrast to the opposing evidence, a high probability of truth of the facts for which it is offered
as proof. Such evidence requires a higher standard of proof than proof by a preponderance of
the evidence.

“Collection,” “Collect,” “Collected,” and “Collecting” mean the actions and process by Contractor
in gathering up, loading on to trucks or other vehicles or transportation devices, and/or emptying
of Containers containing Solid Waste, Recyclables, C&D, Green Waste, Food Waste, or other
material specified in this Agreement, and transportation of any and all such materials to the
Designated Disposal or Transfer Facility, Designated Green Waste Processing Facility,
Designated Food Waste Processing Facility, or Designated Recyclables Materials Processing
Facility.

“Collection Materials” means all Solid Waste, Food Waste, Recyclables, C&D, Green Waste and
all other materials listed in Exhibit K generated in the Collection Services Area and Delivered by
Customers.

“Collection Services” means all of the services for which the County grants rights, duties and
obligations to Contractor as specified in this Agreement, including but not limited to those
described in Article 3.2A.

“Collection Services Area” means the territory identified within County unincorporated area, as
described in Exhibit D, and as such territories may change from time to time due to
deannexations or other means (in which case this Agreement and Exhibit D will be amended to
reflect the change in territory or boundary).

“Compactor”, “Compactors”, “Compactor Service” means any Bin or other similar Container
incorporating a built-in mechanism to reduce waste volume by crushing action or other
compacting method.

“‘Compost,” “Compostable(s),” and “Compostable Materials” mean a pure load or a mixture, in
any proportions, of Green Waste, Food Waste or other Compostable organic materials (as listed
on Exhibit K) Delivered by a Customer for Collection by Contractor.

“Construction and Demolition Debris” and "C&D” mean building materials and solid debris from
construction, deconstruction, remodeling, repair, cleanup, or demolition operations, but not
including any “hazardous” materials as defined in PRC Section 40141. C&D includes, but is not
limited to: asphalt, concrete, Portland cement, brick, lumber, wallboard, roofing material,
ceramic tile, plastic pipe, and associated packaging.

“Consumer Price Index” or “CP!” means the Consumer Price Index for San Francisco-Oakland-
San Jose, CA, All Urban Consumers, and Standard Metropolitan Statistical Area as published
bi-monthly by the United States Department of Labor, Bureau of Labor Statistics, or any
successor index.
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“Containers” and “Container” mean Bins, Carts, Compactors and/or Debris Boxes provided by
Contractor to Customers to Deliver Solid Waste, Recyclables, Food Waste or Green Waste to
Contractor for Collection.

“Contractor Compensation Fee” means the portion of each Rate that compensates Contractor
for provision of Collection Services, including the applicable portion of each annual adjustment
according to the CPI. The Contractor Compensation Fee mcludes all bank fees or service

charges related to Contractors use of the Lock Box as -
: e . in Exhibit J.

“Contractor Compensation Adjustment” means adjustment of the Contractor Compensation Fee
as specified in Article 6.4.

“County Representative” means the County Executive Officer, or their designee authorized by
written notice to Contractor to enforce the terms of this Agreement.

“Customer” or “Customers” means the person(s) or entity(ies) receiving Collection Services
including but not limited to single family residences, Multi-Family residences, commercial
businesses, industrial operations, institutional entities, and sponsors of special events within the
Collection Services Area.

“Debris Box” means an open-top Container with a capacity of over six (6) and up to fifty (50)
cubic yards that is serviced using a roll-off truck.

“Delivery,” Deliver, or Delivered” means the discarding and intentional placement of Solid
Waste, C&D, Recyclables, or Compostables by a Customer in a Container or at a location for
Collection as specified in this Agreement or otherwise designated by the County for Collection
pursuant to County’s agreements, codes or ordinances.

“Designated Disposal or Transfer Facility” means the Napa-Vallejo Waste Management
Authority’s Devlin Road Transfer Station, or such other transfer facility(ies) or Disposal
facility(ies) designated by the County to which the Contractor will transport all Solid Waste,
C&D, and Residues that remain following Food, Recycling and Green Waste Processing at any
privately owned Recycling and/or Green Waste Processing facility Collected under this
Agreement, as specified — and subject to any exceptions set forth — in Exhibit A, Scope of
Services.

“Designated Food Waste Processing Facility” means the facility(ies) selected by the Contractor
and approved by the County for handling, processing, and preparing Food Waste for generation
and marketing of a resulting product as approved by the County. Products generated and
marketed from Food Waste at the Designated Food Waste Processing Facility include, but are
not limited to, clean gases, fuels, fertilizers, Compost, and muich.
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“Designated Green Waste Processing Facility” means the facility(ies) selected by the Contractor
and approved by the County for handling, processing, and preparing Green Waste for
generation and marketing of a resulting product as approved by the County. Products generated
and marketed from Green Waste at the Designated Green Waste Processing Facility include,
but are not limited to, clean gases, fuels, fertilizers, Compost, and mulch.

“Designated Recyclables Processing Facility” means the facility(ies) selected by the Contractor
and approved by the County for handling, processing, and preparing Recyclable Materials for
marketing.

“Disposal,” “Disposing,” “Dispose,” or “Disposed” means the disposition of Solid Waste
Collected by Contractor, at the Designated Disposal or Transfer Facility.

“Diversion” means the tonnage or percentage of Collection Materials that are not Disposed.

“Divert” means the redirecting of Recyclables Materials from the Collection Materials that can be
Recycled or reused.

“Effective Date” means January 1, 2018.
“End Date” means December 31, 2027.

“Extension” means any of the Extensions that may be provided by the County as defined in
Article 3.1B or 3.1C.

“Food Waste” means Compostable or biodegradable organic plant and animal material
(including the materials listed on Exhibit K) produced generally for human or animal
consumption, Delivered by Customers for Collection by Contractor.

“Food Waste Tip Fee” means the tip fees at the Designated Food Waste Processing Facility for
Source-Separated materials as agreed to by County, or as later negotiated by the parties.

“Food Waste Tip Fee Component” means the portion of each Rate that is a pass-through
expense reflecting the actual cost of Source-Separated Food Waste processing, at the
Designated Food Waste Processing Facility. This component of each Rate is adjusted annually
based on the methodology specified in Article 6.2, and is not subject to CPI adjustment.

“Franchise Fee” means the portion of Rate Revenues specified in Article 3.5 and due from the
Contractor to the County from Gross Rate Revenues in return for grant of the exclusive rights to
Contractor provided for in this Agreement.

“Green Waste” means Compostable or biodegradable landscape trimmings and other organic
materials Delivered by Customers for Collection by Contractor. Green Waste (including the list
of materials on Exhibit K) may include up to 50% by weight Food Waste when combined in the
same collection Container. Green Waste also includes Christmas trees that residential
Customers place alongside Containers within two weeks after the holiday.
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“Green Waste Tip Fee” means the tip fees at the Designated Green Waste Processing Facility.

“Green Waste Tip Fee Component” means the portion of each Rate that is a pass-through
expense reflecting the actual cost of Green Waste processing, or of the combined Green Waste
and Food Waste processing at the Designated Green Waste Processing Facility. This
component of each Rate is adjusted annually based on the methodology specified in Article 6.2,
and is not subject to CPI adjustment.

“Gross Rate Revenues” means all Rate Revenues Collected by the Contractor from Customers.

"Hazardous Waste" shall have the meaning set forth in California Code of Regulations, Title 14,
Division 7, Chapter 3, Article 4, Section 17225.32 and Health and Safety Code Section 25117,
or in CERCLA, or in their successor laws and regulations as may be amended from time to time,
whichever definition is in the opinion of the County more inclusive.

"Household Hazardous Waste" shall have the meaning set forth in California Code of
Regulations, Title 14, Division 7, Chapter 7, Article 1.1, Section 18502 or successor laws and
regulations as may be amended from time to time.

‘Liquidated Damages” means the damages for specified violations or breaches of the terms,
conditions, provisions and/or obligations of the Agreement as enumerated in Exhibit F, and
levied by County against Contractor.

“Lock Box Account” means the account into which all Gross Rate Revenues Collected by
Contractor are deposited, as specified in Exhibit J. “Lock Box Agreement” refers to the -
: - of = agreement attached hereto and lncorporated herein as Exh|b|t J, WhICh
beentered into ~ ; SRR T IR

“Medical and Infectious Waste” means biomedical waste generated at hospitals, public or
private medical clinics, dental offices, research laboratories, pharmaceutical industries, blood
banks, mortuaries, veterinary facilities, and other similar establishments.

“‘Minimum Diversion Rate” means the Diversion rate for Collected materials as defined in Exhibit
A that the Contractor must maintain in order to avoid Liquidated Damages as defined in Exhibit
F.

“Monthly Distribution(s)” means the monthly payments made by the bank from the Lock Box
Account to the County and to other parties, based on Contractor instructions and as specified in
Article 5 and Exhibit J.

“Multi-Family” means dwellings Residential units with five or more units. Multi-Family Premises
could be a Residential or Commercial Customers and may have Cart or Bin Service, which
Service choice is determined by the property manager or property owner. Exhibit A further
defines Multi-Family.
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“Net Recycling Processing Fee” means the processing fees at the Designated Recycling Facility
net of all Recyclable Material sales revenue, as agreed to by County, or as later negotiated by
the parties.

“Net Recycling Processing Fee Component” means the portion of each Rate that is a pass-
through expense reflecting the actual cost of Recycling processing at the Designated Recycling
Facility. For a facility other than the City of Napa Materials Diversion Facility, this component of
each Rate is adjusted annually based on the methodology specified in Article 6.2 and is not
subject to CPI adjustment.

“Processing Facilities” or “Processing Facility” means the Designated Disposal or Transfer
Facility, Designated Food Waste Processing Facility, Designated Green Waste Processing
Facility, and Designated Recyclables Processing Facility as defined in this agreement.

“Rate Revenue” means the revenue billed to and Collected from Customers by Contractor for
provision of Collection Services, as based on the County’s approved and published Rates.

“Rates” or “Rate” means the amount each Customer is billed as specified in the Rate schedules
as approved by the County.

"Recyclable Materials" or "Recyclables” means those products or materials Delivered by
Customers for Collection by Contractor for which Contractor has identified feasible sites and
methods of processing and viable markets of which the County has approved. Exhibit K
includes the list of Recyclable Materials that Contractor shall Collect.

“Recycle,” “Recycled,” and “Recycling” mean the process of Collecting, sorting, cleansing,
treating and/or reconstituting Recyclable Materials that would otherwise be Disposed at a
landfill, and returning them to use in economy in the form of materials for reuse, repair,
refabrication, remanufacture, or reconstitution. The Collection, transportation, or Disposal of
Solid Waste not intended for, or capable of, reuse is not Recycling.

“Recycling Revenues” means revenues derived from the sale of Recycled Materials Collected
under this Agreement, net of processing, transportation to market and third party brokerage fees
that are directly and entirely related to the transaction.

“Residue(s)” means those materials which remain after processing of Recyclable Materials and
Compostable Materials which cannot be Recycled, marketed, or otherwise utilized, including,
but not limited to, products made of composite materials, and materials for which Contractor has
determined, and County has agreed to in writing for a designated span of time that no viable
markets exist.

“Self-Haul” means the transportation and Disposal of Solid Waste, Compostables, and
Recyclables by owner or occupant of property who generates such materials to a Disposal
Facility in a manner consistent with Federal, State and County ordinances, codes and laws.
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“Single Stream Recyclables” means the use of a single Container to Collect two or more types
of Recyclable Materials under terms of this Agreement. Exhibit K lists those Recyclable
Materials that shall be considered Single Stream Recyclables.

“Single Stream Recycling” means the Collection and transportation of Single Stream
Recyclables by Contractor to Designated Recyclables Processing Facility(ies).

"Solid Waste" means all putrescible and non-putrescible solid, semi-solid and liquid wastes,
including garbage, trash, refuse, paper, rubbish, ashes, industrial wastes, home and industrial
appliances, manure, vegetable or animal solid and semi-solid wastes, and other discarded and
other discarded substances or materials, but not including the following: (1) Hazardous Waste,
(2) low-level radioactive waste regulated under California Health and Safety Code Sections
25800, et. seq., (3) untreated medical waste which is regulated pursuant to the Medical Waste
Management Act, California Health and Safety Code Sections 25015, et seq., (4) products
containing electronics, (5) materials classified as universal waste pursuant to CCR Title 14,
Section 66260.22 et. seq., and (6) the following types of materials if segregated and/or
Delivered separately by Customers for Collection by Contractor: (a) Single Stream Recyclables,
Special Recyclables, and/or Bulk Recyclables, (b) Green Waste, (c) Food Waste and (d) C&D.

“Solid Waste Tip Fee” means the Solid Waste Disposal tip fee at the Designated Disposal or
Transfer Facility as approved by the County.

“Solid Waste Tip Fee Component” means the portion of each Rate that is a pass-through
expense reflecting the actual cost of Disposal and Transfer at the Designated Disposal or
Transfer Facility. This component of each Rate is not subject to CPI adjustment.

“Source Separated” or “Source Separated Materials” means materials Collected after having
been separated from Solid Waste by a Customer, consisting primarily of a single material type.

“Special Rate Review” means the process defined in Article 6.5 by which Contractor may be
compensated for specified extraordinary costs.

“Special Recyclables” means Recyclable Materials Delivered by Customer for Collection
separately from Single Stream Recyclables or Bulk Recyclables as set forth in Exhibit K.

“Special Recycling” means the Delivery of Special Recyclables (as listed in Exhibit K) by
Customers for Collection by Contractor to Designated Recyclables Processing Facility.

“Special Services Rates” are specific service-related charges that are contained on Exhibit E,
Schedule of Rates and that may be billed by the Contractor upon advance notice to Customers.

“Special Waste” includes flammable waste; liquid waste transported in a bulk tanker; sewage
sludge; pollution control process waste; residue and debris from cleanup of a spill or release of
chemical substances, commercial products, or any other Special Wastes; contaminated soil,
waste, residue, debris, and articles from the cleanup of a site or facility formerly used for the
generation, storage, treatment, Recycling, reclamation, or Disposal of any other Special
Wastes; dead animals; manure; waste water; explosive substances; radioactive substances;
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abandoned or discarded automobiles, trucks, motorcycles or parts thereof, including tires; and
any other materials that under current or future statute or regulation require the application of
special treatment, handling, or Disposal practices beyond those normally required for Solid
Waste.

“Surcharge Fee” means a component of each Rate that is a pass-through to the County, and
that is of an amount and duration determined by the County.

“Term” means the Base Term and any Extension, as provided in Article 3.

"Uncontrollable Circumstance” means an act of God, including landslides, lighting, fires, storms,
floods, pestilence, freezing, and earthquakes; explosions, sabotage, civil disturbances, acts of a
public enemy, wars, blockades, riots, eminent domain, condemnation or other taking, or other
events of a similar nature, not caused or maintained by the County or Contractor, which event is
not reasonably within the control of the Contractor, and only to the extent such event has a
material adverse effect on the ability of the Contractor to perform Collection Services. Events
that could or should have been prevented through reasonable precaution, including compliance
with agreements and Applicable Laws, shall be not be considered Uncontrollable
Circumstances. Labor unrest, including but not limited to strike, work stoppage or slowdown,
sickout, picketing, or other concerted job action conducted by the Contractor's employees or
directed at the Contractor, or a subcontractor, are not considered Uncontrollable
Circumstances.

“Working Days,” unless otherwise specified, means Monday through Saturday but not including
judicial holidays as defined in California Code of Civil Procedure section 135.

[The remainder of this page is left blank intentionally]
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ARTICLE 2
CONTRACTOR’S REPRESENTATIONS AND WARRANTIES

Contractor hereby represents and warrants as follows:

2.1 CONTRACTOR STATUS AND RESOURCES

Contractor is a Limited Liability Company, validly existing, and in good standing under the laws
of the State of California. Contractor is qualified to transact business in the State of California
and has the power to own its properties and to carry on its business as now owned and
operated and as required by this Agreement. Contractor agrees that this Agreement is not made
in the interest of, or on behalf of, any undisclosed person, partnership, company, association,
organization, or corporation. Contractor has not directly or indirectly colluded, conspired,
connived, or agreed with any person, partnership, company, association, organization, or
corporation to secure any advantage against County.

Contractor possesses the business, professional, and technical expertise to Collect and
Dispose of Solid Waste and C&D, and to Collect and Process Recyclable Materials, Green
Waste and Food Waste. Contractor possesses the equipment, facilities, and employee
resources required to perform the services specified in this Agreement.

2.2 CONTRACTOR AUTHORITY

Contractor has the authority to enter into and perform its obligations under this Agreement. The
governing board and/or members and/or shareholders of Contractor have taken any and all
actions required by law and by Contractor’s governing documents (e.g., articles of incorporation,
bylaws or their equivalent) and any other documents or agreements governing Contractor’s
actions and decisions to authorize entering into this Agreement, and represents that the persons
signing this Agreement on behalf of Contractor have authority to do so. This Agreement
constitutes the legal, valid and binding obligation of Contractor enforceable in accordance with
its terms, except as limited by applicable bankruptcy insolvency, reorganization, moratorium or
other laws of general application relating to or affecting enforcement of creditors’ rights.

2.3 NO CONFLICT

Neither the execution nor the delivery by Contractor of this Agreement nor the performance by
Contractor of its obligations hereunder: (i) conflicts with, violates, or results in a breach of any
law or governmental regulation applicable to Contractor; (ii) conflicts with, violates, or results in
a breach of any term or condition of any judgment, decree, agreement (including, without
limitation, the certificate of incorporation of Contractor), or instrument to which Contractor is a
party or by which Contractor or any of its properties or assets are bound, or constitutes a default
under any such judgment, decree, agreement or instrument; or (iii) will result in the creation or
imposition of any encumbrance of any nature whatsoever upon any of the properties or assets
of Contractor.

11
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2.4 NO LITIGATION, JUDGMENT, DECISION, CLAIM OR INVESTIGATION

As of the Effective Date of the Agreement, there is no judgment, action, claim, suit, proceeding
at law or in equity, or, to the best of Contractor's knowledge, investigation, before or by any
court or governmental authority that exists or is pending or threatened against Contractor that
constitutes or may result in an unfavorable decision, ruling, or finding that would materially and
adversely affect the validity or enforceability of this Agreement or any such agreement or
instrument entered into by Contractor in connection with the transactions contemplated hereby;,
that could materially and adversely affect the ability of Contractor to perform its obligations
hereunder, or that could have a material adverse effect on the financial condition of Contractor
or its parent company.

2.5 NO LEGAL PROHIBITION

Contractor has no knowledge of any Applicable Law in effect on the Effective Date that would
prohibit the performance by Contractor of this Agreement and the transactions contemplated
hereby.

2.6 CONTRACTOR'’S INVESTIGATION

Contractor has made an independent investigation (satisfactory to it) of the conditions and
circumstances surrounding the Agreement and the work to be performed by it and has taken
these matters into consideration in agreeing to provide these services in exchange for the
compensation provided for under the terms of this Agreement.

2.7 INFORMATION SUPPLIED BY CONTRACTOR

The information supplied by Contractor in all written submittals made in connection with
procurement of Contractor’s services, including Contractor’s proposal, and negotiation and
execution of this Agreement, and all verbal or written representations and warranties made by
Contractor throughout this Agreement are true, accurate, correct, and complete in all material
respects on and as of the Effective Date of this Agreement.

2.8 REPRESENTATIVES OF THE PARTIES

Contractor has designated in writing a responsible officer who shall serve as the representative
of Contractor and who shall have authority in all daily operational matters related to the
Agreement. County may rely upon action taken by such designated representative as action of
Contractor except for actions not taken within the course and scope of this Agreement. The
Managing Member/General Manager shall be the initial designated representative of Contractor.
Contractor shall notify County Representative in writing prior to, or at the time of a change in the
designated representative.

2.9 WAIVER OF CERTAIN RIGHTS

Contractor hereby waives any right it may possess to contest the legal right, power, or the
authority of County to enter into and perform this Agreement and agrees to cooperate with and
assist County in supporting the legal validity of, and authorization for, such provisions in the
event of any legal challenge thereto brought or made in any manner by a third party.
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2.10 WAIVER OF RENEWAL STATUTE

Contractor knowingly and specifically waives any and all rights it may have now or in the future
as a result of California Public Resources Code, Division 30, Part 1, Chapter 2, Section 49520,
or any subsequent statute granting the same or similar rights regarding County’s notice to
Contractor of termination of the Agreement. Contractor agrees that its rights to provide any of
the services specified in this Agreement shall be governed solely by the provisions of this
Agreement, and any of its rights to provide such services shall terminate upon termination of
this Agreement. This waiver shall not apply to services specified in Article 3.4 of this Agreement
or otherwise not within the scope of or required to be provided by Contractor in this Agreement.

[The remainder of this page is left blank intentionally]
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ARTICLE 3
COLLECTION SERVICES AGREEMENT - BASIC TERMS AND PROVISIONS

3.1 AGREEMENT TERM AND EXTENSIONS

A. Base Term

The Base Term of this Agreement shall be for a period of ten (10) years from 12:01 AM on the
Effective Date until Midnight on the End Date, December 31, 2027. Contractor will receive no
compensation under this Agreement prior to the Effective Date.

The Parties agree that Contractor shall provide information describing the expansion of the
Collection Services Area to all Residential and Commercial Customers within the expanded
portion of the Collection Services Area within 30 days of the Board of Supervisors’ approval of
the expansion.

New Residential and Commercial Customers will receive an educational mailer designed to
introduce the Contractor and its services. Included in the mailer will be information about all
Services available to the Customers in accordance with Exhibit A. Customers will receive
information on all the programs available through the hauler in accordance with Exhibit B —
Public Education and Information Program.

B. Extensions

At the End Date of the Base Term, and at the sole discretion of the County with or without
cause, Contractor may be granted up to four (4) one-year Extensions of this Agreement and all
rights and obligations under this Agreement. The County shall give Contractor written notice of
any Extension no less than one hundred twenty (120) days prior to the End Date or the End
Date as extended by any prior Extension(s). Contractor has no express or implied right to any
Extension.

C. Agreement Transition Extension

By giving written notice ninety (90) days prior to the effective date of any termination of the
Agreement pursuant to the provisions below or the expiration of the Base Term or Base Term
as extended, the County, at its sole discretion, may require Contractor to continue to provide
Collection Services under the terms of this Agreement for up to one hundred eighty (180) days
following the effective date of such termination or expiration. The purpose of such an Extension
is to ensure uninterrupted Collection Services in the event of transition to a successor contractor
and/or during renegotiations of this Agreement or of a new Agreement with Contractor that
County anticipates may not be concluded by the effective date of termination or expiration.

3.2 COLLECTION SERVICES - EXCLUSIVE RIGHTS

A. Exclusive Right to Provide Collection Services

County hereby grants Contractor, for the duration of this Agreement the exclusive right and
obligation to engage in Collection Services in the Coliection Services Area (as defined and
described in Exhibit D), including but not limited to Collection to Processing Facilities of the
following:

14
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1. Solid Waste Delivered by Customers.

2. Single Stream Recyclables Delivered by Customers.
3. Special Recyclables Delivered by Customers.

4. Bulk Recyclables Delivered by Customers.

5. Green Waste Delivered by Customers.

6. Food waste Delivered by Customers.

7. Source Separated and mixed C&D Delivered by Customers, except that the exclusive
rights granted to Contractor under this Agreement for Collection Services related to
mixed C&D will not take effect until five years from the date that Napa County legally
permitted haulers who have consistently provided mixed C&D hauling services in the last
three years are given notice pursuant to Public Resources Code section 49520.

8. Used oil and used oil filters Delivered by Customers.

B. Compensation

Unless otherwise specifically stated in this Agreement, the revenue generated by the Rates
contained in Exhibit E in their initial form as of the Effective Date, and as they are adjusted
during the Term, less the Franchise Fee, the Surcharge Fee and pass-through expenses related
to the use of the Designated Disposal or Transfer Facility and the City of Napa Materials
Diversion Facility and other payments as specified in Exhibit J, shall be the only source of
compensation to Contractor for provision of Collection Services. In addition, Contractor shall
retain one hundred (100) percent of gross Recycling Revenues resulting from the sale or
salvage of Recyclable Materials should the Designated Recycling Facility be a facility other than
the City of Napa Materials Diversion Facility.

C. Designated Disposal or Transfer Facility

By signing this Agreement, Contractor agrees to transport all Solid Waste Materials it Collects
within the Collection Services Area to the Napa-Vallejo Waste Management Authority’s Waste
Transfer Station (DRTS), at 889 Devlin Road in southern Napa County. Contractor also agrees,
in signing this Agreement, to Deliver all Single Stream Recyclables and Green Waste it Collects
within the Collection Services Area to the City of Napa Composting and Materials Diversion
Facility at 820 Levitin Way in southern Napa County in accordance with the Memorandum of
Understanding between the City of Napa and the County, as amended by Amendment No. 1
and as it may be amended in the future (collectively the “City-County MOU”). The City-County
MOU and Amendment No. 1 thereto are attached hereto and incorporated herein by this
reference as Exhibit L. All other Processing Facilities must be approved by County as set forth
in Article 4.4. Contractor agrees to keep Solid Waste and Recyclable Materials segregated once
Delivered by Customers.
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3.3 SUMMARY OF SERVICES AND OBLIGATIONS

A. General

The work to be done by Contractor pursuant to this Agreement shall include, but not be limited
to, the furnishing of all labor, supervision, vehicles, Containers, other equipment, materials,
supplies, and all other items necessary to perform all Collection Services, and the payment of all
related expenses including all taxes, utility charges, etc. The Collection Services shall be
performed in a thorough and professional manner that constitutes litter free, reliable, courteous
and high-quality service. Contractor shall make Best Efforts to Recycle or Divert from Disposal
the percentage required by law of all Collection Materials. Contractor shall at all times provide
Collection Services using best industry practice for comparable operations, performed at all
times in full accordance with Exhibit A Scope of Work, Exhibit B — Public Education and
Information, and Exhibit C, Performance Standards , the provisions of which are incorporated
herein by this reference, regardless of whether or not such provisions are specifically referred to
in any other article of this Agreement.

B. Hours of Collection

Contractor shall limit Collection to 6 AM to 7 PM in residential zones. In accordance with Section
8.16.080.4 of the County Code, Contractor shall limit Collection to 5:00 AM to 6 PM in
commercial and industrial zones except that the County reserves the right to require alternative
times of Collection in sensitive areas near residences, schools, special care or medical facilities.

3.4 EXCEPTIONS TO COLLECTION SERVICES AGREEMENT

The following services and materials are expressly excluded from this Agreement. This
Agreement and the granting of certain exclusive rights to Contractor shall not preclude the
services and materials described below from being provided, or delivered to, Collected and/or
transported by others, provided that nothing in this Agreement is intended to or shall be
construed to excuse any person from obtaining any authorization or permission from the County
that is otherwise required by law:

A. Customers’ donating or selling items that may be reused or Recyclable Materials to any party
of their choice.

B. Collection Services provided by bonded paper and document destruction companies, metal
recyclers, companies that collect used wood pallets for repair or reuse , or haulers of household
Hazardous Waste, medical waste, sharps waste, electronic waste, universal waste, or cooking
oil, grease or fat.

C. Materials which would otherwise constitute Collection Materials that are removed from a
property by a landscaping, gardening or construction contractor as an incidental part of a
gardening, landscaping, tree trimming, cleaning, maintenance, construction or similar service
offered by the contractor rather than as a hauling service only.

D. Self-Haul materials, which are delivered by an individual directly to a transfer station or
Disposal facility in a manner consistent with County ordinances and codes and all other
Applicable Laws.
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E. Until such time Contractor’s exclusive right to haul takes effect as provided in this Agreement,
that portion of Construction and Demolition Debris that is collected by private companies
operating within the Collection Services Area on a non-exclusive basis.

The provisions of this Agreement shall not preclude or prohibit the County or any officer or
employee or its contractor thereof or any employee of the State, or any governmental
subdivision thereof, from Collecting, removing, and Disposing of Solid Waste, Recyclables, or
Compostables from County or other public facilities.

3.5 FRANCHISE FEE AND SURCHARGE FEE

A. Amount

In consideration of the exclusive rights provided to the Contractor through this Agreement,
Contractor agrees that County is due a Franchise Fee and a Surcharge Fee. The Contractor
shall pay to the County a Franchise Fee equal to the percent of Gross Rate Revenues
determined by the County, which currently is ten (10) percent. Contractor shall also pay to the
County a Surcharge Fee based on the percentage of Gross Rate Revenues approved by the
Board of Supervisors at a future date. The County reserves the right to change the amount of
the Franchise Fee and/or Surcharge Fee, or assess new fees, at any time during the Term of
this Agreement, with a corresponding adjustment to the Rates. The County shall give the
Contractor ninety (90) days’ written notice prior to the date on which any such charge becomes
effective.

B. Payment by Contractor

Contractor shall compute and pay the Franchise Fee and Surcharge Fee on the basis of the
Contractor's receipt of Gross Rate Revenues for each calendar month from Customers the
Contractor bills. The Contractor shall remit the Franchise Fee and Surcharge Fee specified in
Article 3.5A through the Lock Box arrangement described by Article 5.2. If the Contractor fails to
pay the entire amount of compensation due the County through error or otherwise, the
difference due the County shall be paid by the Contractor within thirty (30) days from discovery
of the error or determination of the correct amount. In addition, the Contractor shall pay interest
on any underpayment at the rate of ten percent (10%) per annum from due date. Any
overpayment to the County through error or otherwise shall be offset against the next payment
due from the Contractor. Acceptance by the County of any payment due under this Article 3.58
shall not be deemed to be a waiver by the County of any breach of this Agreement, nor shall the
acceptance by the County of any such payments preclude the County from later establishing
that a larger amount was actually due, or from collecting any balance due to the County. In case
of dispute between the County and the Contractor regarding any amounts due, the Contractor
shall pay the amount claimed by the County as due and notify the County in writing at the time
of payment as to any portion that is paid under protest, specifying the basis of its claim of
overpayment.

3.6 SERVICE TO ALL ACCOUNTS

Contractor shall provide Collection Services to all Customers, including but not limited to
sponsors of special events, within the Collection Services Area requesting service during the
Term, and shall be compensated on a per-account basis by the then effective Rates.
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3.7 TITLE TO COLLECTED MATERIALS

County and Contractor expressly understand and agree that all Solid Waste, Recyclable
Materials, Compostable Materials and Special Recyclables that Contractor is authorized to
Collect under this Agreement shall become the property of Contractor at the point of Collection,
subject to the requirements of Exhibit A and Contractor shall ensure proper Delivery of specified
Collection Materials to the Processing Facilities. Upon Delivery of Collected materials, unless
the Contractor and owner of a Processing Facility agree otherwise, ownership of the materials
shall transfer from Contractor to the owner of the Processing Facility.

3.8 FEDERAL, STATE AND LOCAL GOALS

Contractor acknowledges that it shall provide all Collection Services covered by this Agreement,
with attendant outreach, publicity and advertising, and public information programs, sufficient to
achieve and maintain a level of Diversion for the Collection Services Area that is consistent with
Federal, State, and Local goals for waste reduction and diversion.

3.9 ENFORCEMENT

Contractor shall become familiar with all County ordinances and codes related to the provision
of Collection Services, and shall upon request assist the County in its enforcement
responsibilities by promptly notifying the County Representative of any third party violations of
these ordinances and codes observed by Contractor, and by promptly providing County any
related information it may have.

3.10 EMERGENCY SERVICES

Notwithstanding the provisions of this Agreement giving Contractor certain exclusive rights, in
the event of a declared emergency, County reserves the right to use County staff, agents,
contractors, and/or subcontractors as necessary to clear and transport debris from the
Collection Services Area. Contractor agrees not to contest County’s use of other parties to
Collect, transport, and dispose of any debris resuiting from such emergency. In the event of a
declared emergency, Contractor shall upon notice from the County make all reasonable effort to
provide vehicles and crews to assist in clearing and/or transporting debris.

3.11 INFORMATION MANAGEMENT SYSTEMS

Contractor shall maintain such information management systems as are needed to collect,
store, and organize operational, financial and quantitative Collection data, and in a format
necessary and sufficient to produce the reports and plans as specified in this Agreement,
including in electronic formats that are compatible with County software. All data shall be
backed up so as to ensure no loss of data due to computer failure.

3.12 CONDITIONS TO EFFECTIVENESS OF AGREEMENT

In entering into this Agreement and performing obligations set forth therein, County is relying on
the conditions set forth below. The obligation of County to permit this Agreement to become
effective is subject to the satisfaction of each and all of the conditions set out below, each of
which may be waived in whole or in part in writing by County. Waiver of any of the following as a
condition to the effectiveness of the Agreement does not preclude the County from pursuing any
claim or breach of this Agreement.
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A. Accuracy of Representations
The representations and warranties made by Contractor in Article 2 of this Agreement are true
and correct on and as of the Effective Date.

B. Absence of Litigation

There is no litigation pending on the Effective Date in any court challenging the award or
execution of this Agreement or seeking to restrain or enjoin its performance. Contractor shall
notify County in writing within thirty (30) days of Contractor's becoming aware of any litigation
that may in any way affect its performance of the Coliection Services.

C. Effectiveness of Board Action
A Board of Supervisors Resolution approving this Agreement shall have become effective
pursuant to Applicable Law on the Effective Date.

D. Verification of Insurance Coverage and Performance Assurances

Contractor shall submit no later than thirty (30) days prior to the Effective Date, and shall
maintain to the satisfaction of County throughout the Term of this Agreement, endorsements of
insurance coverage pursuant to Article 8.5 performance bond, letter of credit or other
performance assurance pursuant to Article 8.6.

E. Guaranty of Contractor’s Obligations

On or before January 1, 2018, the Contractor shall provide a guaranty or other assurance
acceptable to County from Contractor’s uitimate parent company, owners, immediate parent
company, or financial guarantor, as acceptable to County, guaranteeing or assuring
performance under this Agreement by Contractor. The guaranty shall be in a format acceptable
to the County, and be incorporated into this Agreement as Exhibit I.

In addition to guaranteeing performance of the Contractor’s obligations under this Agreement,
the guaranty must also identify the persons or entities that own interests in the Contractor and
the percentage of ownership of each member or other owner. The guaranty must also establish
that the day-to-day operations will be the responsibility of the Managing Partner/General
Manager. The guaranty must also establish that operations other than day-to-day will be
approved by the Members or other governing board or body of Contractor. Any changes to the
guaranty will require the written consent of the County, which consent will not be unreasonably
withheld.
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ARTICLE 4
OTHER RESPONSIBITIES

4.1 ROLE OF PUBLIC EDUCATION AND INFORMATION PROGRAM IN ACHIEVING
WASTE DIVERSION

Exhibit B specifies the minimum standards for Contractor performance of these activities in a
proactive, timely, and professional manner. All materials and messages shall be conveyed,
when deemed appropriate by the County, in English and Spanish and shall be pre-approved by
County.

Contractor acknowledges the importance throughout the Term of developing and maintaining a
consistent effort to inform and educate the public about opportunities and methods of waste
diversion and reduction through a variety of activities, including notifications to Customers of
any Federal, State, or local mandatory diversion requirements and programs. In particular the
Contractor shall provide detailed information and education about all services it provides under
this Agreement. Contractor further acknowledges its responsibility and role in informing and
educating the general public of methods to avoid waste and reduce energy use and pollution by
diverting waste. Contractor agrees to assist the County in its efforts to reach and maintain all of
its Federal, State and local waste diversion goals and requirements. Exhibit B, the provisions
of which are incorporated herein by this reference, regardiess of whether or not such provisions
are specifically referred to in any other article of this Agreement, contains the detailed public
education and information program that the Contractor is responsible for conducting at no
additional cost to County or Customers.

4.2 CUSTOMER SERVICE AND ACCESSIBILITY

A. General

Contractor acknowledges that County expects it to provide highly professional and courteous
Customer service. Contractor shall respond to Customer inquiries through email, phone, or
other means of communication that is consistent with the communication methods used initially
by the Customer. For all messages left before 3:00 p.m., all “call backs” shall be returned prior
to 6:00 p.m. on the day of the message. For messages left after 3:00 p.m., all “call backs” shall
be returned prior to noon the next work day.

B. Communication Media

Contractor shall maintain a toll-free telephone number and other means of communication, such
as e-mail for Customer service. Contractor shall provide all specified services in English and
Spanish. Contractor shall install and maintain equipment, and have available service
representatives sufficient to handle the volume of messages typically experienced on the
busiest days.

All incoming calls will be answered within five (5) rings. Any call “on-hold” in excess of 1.5
minutes shall have the option to remain “on-hold” or to be switched to a message center where
the caller can leave a message. For all messages received before 3:00 p.m., all “call backs”
shall be attempted a minimum of one time prior to 6:00 p.m. on the day of the call. For
messages left after 3:00 p.m., all “call backs” shall be attempted a minimum of one time prior to
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noon the next work day. Contractor shall make a minimum of three (3) “call back” attempts
within twenty-four hours of the receipt of the Customer’s contact with the Contractor.

Dedicated Customer service representatives shall be available to answer all inquiries from 8
a.m. to 5 p.m., Monday through Friday. Contractor shall also maintain an after-hours telephone
message system to take calls received other than during normal business hours. Contractor
shall provide the County a means of contacting a representative of the Contractor on a 24-hour
basis. Further specification of these requirements is contained in Exhibit C.

4.3 SERVICE COMPLAINTS AND RESOLUTION

A. General
Contractor agrees to provide Customer service in a professional, timely, and courteous manner.

B. Customer Complaint Log

Contractor shall maintain a written log of all oral and written service complaints (“Complaint
Log”) registered with Contractor from Customers within Collection Services Area. Contractor
shall be responsible for prompt and courteous attention to, and prompt and reasonable
resolution of, all Customer complaints. Contractor shall record in the Complaint Log all written
and oral complaints, noting the name and address of complainant, date and time of complaint,
nature of complaint, identity of supervisor, and nature and date of resolution. Such log shall be
kept so that it may conveniently be inspected by representatives of County upon written request.
Such log shall be retained by Contractor for four (4) years following the end of the year in which
the complaint was made, except that any log incidental to an assessment of Liquidated
Damages, a breach, a default, or a cause of termination shall be retained through the Term of
this Agreement unless the County otherwise in writing permits its disposal.

C. Resolution of Complaints

Contractor shall respond to all Customer complaints within twenty-four (24) hours, Saturdays,
Sundays and holidays (as specified in Exhibit C) excluded. Contractor shall make Best Efforts to
resolve all complaints within ten (10) Working Days, with the exception of missed Customer
pick-ups. If a complaint involves a missed pick-up of any material required to be Collected or
picked up by Contractor in accordance with this Agreement and/or County ordinances,
Contractor shall Collect those materials on the same day if the complaint is received by 12
Noon, or by 12 Noon the following Working Day if the complaint is received after 12 Noon.

D. Reporting Complaints to County

Contractor shall summarize the complaints, in a format approved by the County, and include the
summary in the monthly report prepared by Contractor for the County. Upon County’s request,
Contractor shall provide County Customer service levels and route information.

4.4 CHANGE IN COLLECTION OPERATIONS, ADMINISTRATION, OR SCHEDULE

A. County Notice

Changes to Coliection days or routes for Solid Waste, Recyclables, Green Waste, and Food
Waste, or other changes to Collection operations and selected Processing Facilities, are subject
to prior approval of the County Representative, which shall not be unreasonably withheld. The
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County shall respond to such a request within ten (10) County business days of the request
from the Contractor. A change in Collection route or day is defined as any change that affects
more than five (5) percent of Customers.

B. Customer Notice
Contractor shall make the following notifications regarding any changes in service:

1. Notify all affected Cart Customers at least fourteen (14) calendar days prior to any
change in their scheduled day of Solid Waste, Recyclables, Food Waste and Green
Waste Collection by mailing notice at least seventeen (17) calendar days prior to the
change. Contractor shall not permit any Cart Customer to go more than seven (7)
calendar days without service in connection with a Collection schedule change,
excluding scheduled holidays.

2. Notify all affected Bin Customers at least five (5) calendar days prior to any change in
service. Except by prior arrangement with the Customer, no change in service shall
temporarily reduce the weekly frequency of Collection.

4.5 REPORT ACCUMULATION OF SOLID WASTE: UNAUTHORIZED DUMPING AND
CESSATION OF SERVICE

Contractor shall direct its employees to note and report any address and/or location within the
Collection Services Area at which they observe substantial and/or ongoing accumulation of
Solid Waste that is not being Delivered for Collection. Contractor shall also direct its employees
to note and report any address and/or location at which Solid Waste has been apparently
dumped in a manner that does not conform to County ordinances. Contractor shall notify the
County Representative within three (3) Working Days of the address or location of any
accumulation or dumping.

4.6 HAZARDOUS WASTE

A. General

If Contractor determines that waste placed in any Container for Collection or delivered to any
Processing Facility is Hazardous, Medical or Infectious Waste, or other waste that may not
legally be accepted at the Processing Facility or presents a hazard to Contractor's employees,
Contractor shall have the right to refuse to accept such waste. In such instances, Contractor
shali contact Customer and provide information on how Customer may arrange for proper
disposal. If the Customer cannot be reached immediately, Contractor staff shall, prior to leaving
the premises, leave a tag indicating the reason for refusing to Collect the waste.

B. Ownership of Hazardous and Non-collectible Waste

The Parties agree and intend that upon Collection all Collection Materials (not including
Hazardous Waste or other waste that Contractor is prohibited from Collecting under its
governmental permits) becomes the property of Contractor. All other materials (including
Hazardous and other waste that Contractor is prohibited from Collecting under its governmental
permits) shall remain the property of the Customer that disposed of such materials, which shall
remain solely responsible for such materials, including without limitation for their transportation
and disposal, retrieval of such materials from any location to which Contractor may have
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transported them and for any and all damages, losses, liabilities, fines, penalties, forfeitures,
claims, demands, actions, proceedings or suits arising out of or relating to the generation,
transportation, handling, cleanup, remediation or disposal of or with respect to such materials.

C. Hazardous Waste Disposal Responsibility

If Hazardous Waste is nonetheless Collected by Contractor during Contractor's normal
Collection Service and the Customer cannot be identified or fails to remove the waste after
being requested to do so, Contractor shall arrange for its proper disposal at no cost to County.
Contractor shall make a good faith effort to recover the cost of proper disposal from the
Customer, and the cost of this effort as well as the cost of disposal shall be chargeable to that
individual or entity. If the Customer cannot be identified, Contractor shall absorb the cost of
proper disposal. Contractor shall report any such disposal cost in writing to the County within
forty-eight (48) hours of the date and time incurred.

4.7 CHANGE IN SCOPE

A. General

County may require a Change in Scope, consisting of changes in, or modifications to existing
Collection Services, or a request that Contractor provide new services; or may consider a
Contractor request for a Change in Scope.

1. Should the Change in Scope result in documented increases in Contractor’s operating or
capital expenses, the County shall increase Rates as provided in Article 6.5 as
necessary to compensate Contractor for the additional documented expenses, including
an increase in profit equal to ten (10) percent of the portion of increased expenses that
are not pass-through expenses (e.g., not such expenses as facility tipping fees, including
associated regulatory and/or surcharges).

2. Should the Change in Scope result in documented decreases in Contractor’s operating
or capital expenses, the County shall decrease Rates, as provided in Article 6.5, as
necessary to reflect such decrease in costs, including a decrease in profit equal to ten
(10) percent of the portion of reduced expenses that are not pass-through expenses
(e.g., not such expenses as facility tipping fees, including associated regulatory and/or
surcharges).

B. Good Faith Negotiation

In the event of a Change in Scope, the Parties agree to negotiate in good faith to determine the
applicable distribution for the reasonable costs of reviewing the proposed Change in Scope, and
for the resulting increase or decrease in Rates. Contractor shall promptly provide any
documentation reasonably requested by County as necessary to identify and quantify any
added or reduced expenses related to the Change in Scope. Either Party may, at its own cost,
seek independent third-party assistance in determining the nature of any costs or savings. All
determinations of added or reduced expenses shall be based on reasonable industry standards
and averages for providing such services. If a Change in Scope results in a reduction or shift in
equipment needs, to minimize capital expenditures, Contractor, including a parent or any
affiliates, shall make its Best Efforts to redeploy or sell vehicles, Containers, equipment, and
materials that are not fully amortized.
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C. Adjustment of Rates

Any Rate adjustment made pursuant to this Article 4.7 shall be calculated to include the
following calculation and components: The appropriate and then-current component(s) of each
Rate (Contractor Compensation Fee, Solid Waste Tip Fee, Food Waste Tip Fee, Green Waste
Tip Fee, and/or Net Recycling Tip Fee and Carpet Tip Fee when applicable) shall be adjusted to
reflect the percentage change in the relative proportion of Gross Rate Revenues that needs to
be generated from that component(s) of the Rates as a result of the Special Rate Review. With
regards to any Change in Scope, County reserves the right to adjust Contractor's compensation
through an alternative method, such as a one-time or phased lump sum payment from the
County to the Contractor, or from the Contractor to the County.

[The remainder of this page left blank intentionally]
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ARTICLE 5
BILLING, COLLECTION, AND REMITTANCE

5.1 BILLING RESPONSIBILITIES

A. General

The Contractor is responsible for billing and Collecting Rates for all Collection Services. The
Contractor shall not charge any amount in excess of the approved Rates for any services
required or permitted to be performed by the terms of this Agreement. The Rates are those set
forth in Exhibit E, "Schedule of Rates," or as they may be adjusted by the County during the
Term.

B. Specific Requirements
In billing the Rates, Contractor shall comply with the following:

1. Contractor shall levy, impose and bill Special Services Rates as provided in the Exhibit
E. Special Services Rates shall not be levied without prior notification to the Customer.

2. Contractor shall not impose or bill any additional charges for side yard or backyard
service for eligible Customers as specified in Exhibit A, section 2.0 C.

3. All Commercial Customers shall be billed monthly, in advance of service, except
Commercial Customers receiving one-time or On Call Services. The Contractor may bill
such Commercial Customers in arrears; however the Contractor assumes all risk and
responsibility for non-payment. Residential Customers may be billed in advance on a
monthly or every three months basis, at the Contractor’s discretion except for On Call
Services. All Customer invoices are due and payable within 30 days of the invoice date.
Residential Customers may prepay in advance for one year of Collection service, at a
discount of five (5) percent from the usual Rate for that level of service.

5.2 CONTRACTOR RECEIPT OF GROSS RATE REVENUES

The Contractor shall enter into a Lock Box Agreement =~ ¢ , ~ :
‘with i =@ third party agent or “Lock Box Bank” to prowde Lock Box serwces

attached as Exhibit J. In addition to any other requirements specified in Exhibit J, Contractor

shall deposit all Rate Revenues into the Lock Box Account according to the process specified in

Exhibit J pursuant to Section 1 and Schedule A.

5.3 GENERAL CONTRACTOR REQUIREMENTS FOR DISTRIBUTIONS

The Contractor, W|th the County s consent, will issue instructions at a minimum monthly to the
LR - S s Lock Box e -as to how the funds are

to be dlstrlbuted in accordance with Sectlon 2.b. of the Lock Box Agreement —
. Article 5.4 of this Agreement details the method of calculating the dlstnbutlons to the County

5.4 CALCULATION OF MONTHLY DISTRIBUTION TO THE COUNTY
This Article 5.4 addresses the specific steps Contractor shall take to report Gross Rate
Revenues to the County, and to monies to the County pursuant to Section 2.b.(iv) of the Lock

[ Box Agreement--s b . For each calendar month the Contractor shall prepare
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and provide to the County a monthly statement by the 15" day after the end of the month. The
monthly statement shall include the amount to be disbursed to the Designated Disposal or
Transfer Facility, the Designated Food Waste Processing Facility, Designated Green Waste
Processing Facility, the Designated Recyclables Processing Facility, a list of the weekly
disbursements to Contractor’s operating account and the following information and calculations
for the Monthly Distribution.

A. Gross Rate Revenues

All Rate Revenues collected by the Contractor from Customers during that month for current
and past due accounts are to be reported as Gross Rate Revenues. Documentation should be
provided to support the Gross Rate Revenues. Documentation should include the number of
accounts for each Rate and total number of Customers billed for each Special Services Rates.

B. Franchise Fee and Surcharge Fee.

The Contractor shall present the Franchise Fee calculations and the amount of the monthly
Franchise Fee and Surcharge Fee obligation if a Surcharge Fee is then in effect. The Franchise
Fee shall be calculated as follows:

Franchise Fee = 0.09 x Gross Rate Revenues
The Surcharge shall be calculated as follows:
Surcharge Fee = .045 x Gross Rate Revenues

C. Liquidated Damages
Any Liquidated Damages the Contractor is obligated to pay to the County, as provided for in
Article 9.1 and Exhibit F shall be reported for the month.

D. Other Payments

Any other payments due to the County would be payments such as the cost of performance
reviews or audits. County also reserves the right to during the Term add an AB 939 Fee, or
other fee to the Rates and require its distribution to the County.

E. lliustration
For example, for illustrative purposes only, assume that:

1. Gross Rate Revenues for the month equals $100,000 which is the sum of $90,000 from
current monthly collections and $10,000 from past due accounts collected.

2. Franchise Fee = 0.09 x Gross Rate Revenues
=0.09 x $100,000
= $9,000

3. Surcharge Fee = 0.045 x Gross Rate Revenues

=0.045 x $100,000
= $4,500
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4. Liquidated Damages due for the month are $100.
5. Other Payments due for the month are $6,000.
6. Total County Distribution = $9,000 + $1,000 + $4,500 + $100 + $6,000 = $20,600

5.5 CONTRACTOR RESPONSIBILITY FOR BAD DEBT AND DELINQUENT PAYMENTS
Contractor shall solely bear all expenses and losses related to collecting or failing to collect bad
debt from delinquent Customer accounts. Notwithstanding the foregoing, the Franchise Fee and
Surcharge Fee shall be based only on Gross Rate Revenues actually collected by Contractor
and shall not reflect any delinquent accounts, bad debts or other uncollected amounts. Upon
best reasonable effort (at least three attempts) to collect delinquent payments, Contractor may
stop service to Customers with delinquent accounts. Contractor shall prepare and provide to the
County a monthly report containing a list of any Customer for whom service has been stopped
during the previous month due to delinquent payment. The report will be provided under
separate cover with the required monthly reports by the 20" day after the end of the month.

5.6 AUDIT OF BILLINGS AND FINANCIAL REPORTS; REVIEW OF COSTS

A. Scope of Audit

County may at its sole discretion select a qualified independent firm to perform up to four (4)
audits during the Term of the Agreement. The cost of such audits as provided for in this Article
5.6 A. is solely the responsibility of the Contractor. The cost of these audits is limited to $20,000
each for a maximum of $80,000 during the term of the agreement. The frequency and timing of
the audits shall be determined at County’s sole discretion. County shall provide Contractor sixty
(60) days’ written notice of each audit. County shall determine the scope of any audits based on
the general requirements specified below and may elect to conduct either one or both of the
following types of audit:

1. Audit of Billings. The auditor shall review the billing practices of Contractor with relation
to Delivery of Collection Services. The intent of this audit is to use sampling to verify that
Customers are receiving the type and level of service for which they are billed.

2. Audit of Revenue Reporting. The auditor shall review relevant financial reports and
data submitted by Contractor pursuant to Article 7. The purpose of this audit is to verify
that Contractor is correctly calculating Gross Rate Revenues, and is properly remitting
Franchise Fees, AB 939 Fees and Applicable Laws and Liquidated Damages.

B. Review of Costs. In conjunction with or separate from an audit, the County may review any
costs and revenues related to any Change in Scope or Special Rate Review. Apportionment of
the cost to each Party of any review of cost or revenues associated with a Change in Scope or
Special Rate Review is as specified in Articles 4.7 and 6.5, respectively.
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ARTICLE 6
CONTRACTOR COMPENSATION AND CUSTOMER RATES

6.1 RATES
The Rates contained in Exhibit E ("Schedule of Initial Rates") are the only source of
compensation to Contractor for provision of Collection Services. Contractor shall bill Customers
and collect payment in accordance with the Rates set forth in Exhibit E and pursuant to Article 5
and the Lock Box Agreement-«< S,

6.2 ADJUSTMENT OF RATES

A. Annual Adjustment

Notwithstanding the provisions of Articles 6.4 and 6.5 and subject to the terms herein, the
Contractor is entitled to one Rate adjustment annually beginning October 1, 2018. Contractor's
request for an adjustment shall be prepared in a format approved by the County Representative,
and is to be submitted to County by each June 1 beginning with June 2018. Each adjustment is
to be based on data from a previous twelve (12) month period as specified in this Article 6.2, is
to be approved by the County with good faith effort by September 1 of each year, and will be
effective on each subsequent October 1. Each component is adjusted as specified in this Article
6.2.

The County shall adjust each Rate up or down to reflect: 1) the product of the change in the
annual inflation rate measured as the percentage increase in the Consumer Price Index (CPI)
over the previous twelve (12) months multiplied by the then-current Contractor Compensation
Fee Component, and; 2) actual changes in any of the applicable pass-through components of
each Rate.

The annual change in the CPI shall be calculated using the twelve (12) months that began
twelve (12) months prior to the effective date of the Rate adjustment, accounting for the fact that
the CPl is published six times per year for February, April, June, August, October, and
December, and allowing for lag time in the publishing of the latest CPI. Thus the calculation of
the change in the CPI for a Rate adjustment taking effect on October 1, 2018 shall be based on
CPI for February 2017 through February 2018.

Adjustment of the Solid Waste Tip Fee Component, the Net Recycling Processing Fee
Component, the Food Waste Tip Fee Component, the Green Waste Tip Fee Component and
the Carpet Tip Fee when applicable shall be based on the relative proportion of any change in
the Solid Waste Tip Fee, the Green Waste Tip Fee, the Food Waste Tip Fee or in the Net
Recycling Processing Fee and the Carpet Tip Fee when applicable, respectively, compared to
the then-current fees.

For example, for illustrative purposes only assume that:

The Solid Waste Tip Fee increases from $32.00 per ton to $34.00 per ton, and the then-current
Solid Waste Tip Fee Component is $4.00,

Adjusted Solid Waste Tip Fee Component = $4.00 x ($34.00/$32.00) = $4.25
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B. Calculation of Adjustment

Each Rate shall be adjusted as follows:

1.

5.

Current Contractor Compensation Fee Component x (Current CPI/12-month
previous CPI) +

Adjusted Solid Waste Tip Fee Component (pass-through) +
Adjusted Net Recycling Processing Fee Component (pass-through) +
Adjusted Green Waste Tip Fee Component (pass-through) +

Adjusted Food Waste Tip Fee Component (pass-through)

Adjusted Rate = [Adjusted Components 1. through 5. above/0.855 where 0.855 represents the

addition of the Franchise Fee Component of 10 percent and 4.5 percent Surcharge Fee.

Carpet Tip Fees are not applicable except for the source-separated rate for carpet. Source-

Separated Carpet Rates = Contractor Compensation Component + Carpet Tip Fee Component

with sum total divided by the total percentage of the County’s Franchise Fee and if applicable

Surcharge Fee.

For example, assume the following change in CPI and no changes in the four pass-through

components:

1.

2.

Current CPI Adjustment is 123

Previous 12-month CPI = 118

Then-current Contractor Compensation Fee Component = $10.00
Then-current Solid Waste Tip Fee Component = $4.00
Then-current Net Recycling Processing Component = $3.00
Then-current Green Waste Tip Fee Component = $2.00

Then-current Food Waste Tip Fee Component = $1.00

Then the adjusted Rate is calculated as follows:

Adjusted Rate =
[[$10 x (123/118)] + $4.00 + $3.00 + $2.00 + $1.00)/0.855 = $23.86
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C. CPlIndex Cap

In the event that the specified CPI index increases by more than five (5 percent in any one year
(i.e., Current CPI/12-month previous CPl is greater than 1.05, the Contractor shall receive an
adjustment of the CPI Component of each Rate greater than five (5) percent only to the extent
that the Contractor can demonstrate that actual costs increased more than five (5) percent
during that twelve month period not to exceed an increase of seven (7) percent annually.
Negative CPIl and CPl increases shall not be rolled over or back to any year.

D. Change in the CPI Index

If the CPI is discontinued or revised during the Term by the United States Department of Labor,
such other government index or computation with which it is replaced shall be used in order to

obtain substantially the same result as would be obtained if the CPI had not been discontinued
or revised.

6.3 APPROVAL AND NOTICE OF ADJUSTED RATES

The County shall act in good faith to approve adjusted Rates on each August 1, beginning with
August 1, 2018, to be effective the following October 1 beginning with October 1, 2018.
Contractor shall post on website and provide all Customers with advance written notice of
approved Rate adjustments, in the form of a bill insert or notification on the invoice at least thirty
(30) days prior to the effective date of each Rate adjustment that at a minimum provides the
average percentage of change and the effective date of the change. ‘

6.4 Initial Revenue and Cost Projections

Exhibit M provides the Contractor’s projections of revenues and expenses for calendar years
2017 through 2020. These projected revenues and expenses account for new programs and
services, proposed increased rates, and estimated residential account migration. The County
and the Contractor agree that there may be differences in these projected revenues and
expenses, and those differences may be material to the Contractor’s projected Profit Margin.
For purposes of accounting for any such differences, the County and the Contractor agree to
review the projections provided in Exhibit M on an annual basis starting in 2018 for purposes of
making any adjustments to the rates that are to be effective on the following October 1%,

In conducting those reviews in 2018, 2019 and 2020, the Contractor’s actual profit (operating
ratio) for franchised services for years 2017, 2018 and 2019, as calculated based on its audited
financial statements, will be compared to the Contractor’s projected year 2020 operating ratio of
90.5%. If the Contractor’s profit level for 2017, 2018 and/or 2019 does not exceed a 90.5%
operating ratio no adjustment will be made to the rates that are effective on the following
October 1. If the Contractor’s actual profit exceeds an 90.5% operating ratio, the rates that are
set the following October 1% will be reduced by the corresponding amount of any profit above a
90.5% operating ratio. In calculating the operating ratio, franchise fees, and disposal and
processing expenses will be treated as pass-through expenses not subject to profit. In addition,
non-allowable expenses will be removed from the base expenses upon which the operating
ratio is calculated. Non-allowable costs which shall be deducted from actual costs include the
following:

1. Any costs that are not reasonable or necessarily incurred in the performance of the
requirements of the franchise

2. Payments to repair damage to property of third parties of the County for which the
Contractor is legally liable
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Promotional expenses (unrelated to customer education)

4. Entertainment and Travel expenses not pertaining to employee training programs or
directly related to and necessary for the management of the franchise

5. Fines and penalties of any nature

6. Liquidated damages assessed under this Agreement

7. Federal or State income taxes not including California state minimum tax and LLC fee

8. Charitable or political contributions

9. Attorney's fees and other expenses incurred by Contractor in any court proceeding in

which the County and Contractor are adverse Parties.

10. Attorney's fees and other expenses incurred by Contractor arising from any act or
omission in violation of this Agreement.

11. Attorneys' fees and other expenses incurred by Contractor in any court proceeding in
which Contractor's own negligence, violation of law or regulation or wrong doing are in
issue and occasion, in whole or in part, the attorneys' fees and expenses claimed; and
attorneys' fees and expenses incurred by Contractor in a court proceeding in which the
legal theory or statute providing a basis of liability against Contractor also provides for
separate potential liability for the County derived from the action of its citizens or Rate
payers (such as in a CERCLA lawsuit) unless the Contractor is found not liable in such
claims and such claims arise from acts or occurrences within the Term of the
Agreement.

12. Payments to related party entities for products or services in excess of market rates
and/or the cost to the related party entity for those products or services

13. Goodwill
14. Unreasonable profit sharing distributions

15. Director fees and payments to directors and/or owners of Contractor unless paid as
reasonable compensation for services actually rendered

16. Bad debt write-off in excess of 2% of annual gross rate revenues

In conducting the review in year 2021, the Contractor’s profit level for franchised services for
year 2020 franchise services, as calculated based on its audited financial statements, will be
compared to the Contractor’s projected 2020 profit level of a 90.5% operating ratio. The rates
that are set on October 1, 2021 will be adjusted up or down by the amount that its 2020 profit
level either exceeded, or did not achieve the projected operating ratio of 90.5%. Upon the
County’s request, the Contractor must provide documentation that supports, to the County’s
satisfaction, the reasonableness of any decreased revenue or increased costs above those
projected in Exhibit M. An example calculated rate adjustment is included in Exhibit M. Any
changes as a result of this Article are classified as a Contractor Compensation Adjustment.

For rates effective October 1, 2021, the Contractor will submit an annual adjustment outlined in
Section 6.2 A of the agreement, which show any adjustment from the review of the 2020 audited
financial statements.
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6.5 SPECIAL RATE REVIEW

A. Eligible Items

Notwithstanding the schedule for annual Rate adjustments described in Article 6.2 and subject
to the terms herein, the Contractor is entitled to apply to the County for consideration of a
Special Rate Review, or the County may initiate such a Review should one or more of the
following occur;

1. A change in the cost of providing Collection Services due to an increase in State or local
fees or surcharges at the Disposal or processing site or a Change in Law.

2. A Change in Scope as provided in Article 4.7.

3. Changes to the Franchise Fee, Surcharge Fee or an addition, deletion or change to any
other County fee in accordance with Article 3.5.

4. A Change in Law or Regulation for which Contractor compliance is mandatory, and that
results in significant documented increases in the specific cost of providing Collection
Services.

Special Rate Reviews are intended to be used to make legitimate Rate adjustments to reflect
changes in eligible expenses. It is the responsibility of the Contractor to identify any such
eligible items as early as possible, and prior to their taking effect for any eligible item such as a
change in State law or regulation that the Contractor should reasonably have anticipated.
Special Rate Reviews are not intended to provide retroactive compensation for past changes in
the eligible items listed above, or to assist the Contractor should the Contractor have under-
estimate the cost of providing the services to the expanded Collection Services Area specified in
the Agreement.

B. Ineligible ltems
ftems for which Contractor will not be additionally compensated over the Term, except as

resulting from a Change in Scope, include, but are not limited to:

1. Changes in fuel cost.

2. Decreases in Construction and Demolition Material Sales revenues, Recyclable Material
sales revenues or Green Waste material sales revenues due to changes in market
conditions or in any other factor affecting revenues.

3. Increases in transportation time and/or costs related to provision of Collection Services.

4. Changes in the number of Customers due to changes in population or housing/business
development, or to annexation or de-annexation.

5. Shifts in the number of accounts between larger and smaller Cart sizes, large and
smaller Bins, or more or less frequency of Bin pickup.
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6. Incorrectly estimated number of accounts; tons of Solid Waste, Recyclables, Food
Waste or Green Waste; or inaccuracies in any other assumptions or data at any time
during the Term.

7. Changes in local, state or federal clean air regulations not in existence and presented to
a Federal or State legislative body before the Effective Date, except constituting a
Change in Law or Regulation and meeting the requirements of Article 6.5.A, including
but not limited to all alternative fuel or vehicle requirements.

C. Review of Costs

Should either Party request a Special Rate Review, the County shall have the right to review
any or all costs associated with the Contractor's services under this Agreement. A Special Rate
Review may, at the County's sole discretion occur in conjunction with a performance review
pursuant to Article 7.7.

D. Submittal of Request

Contractor must submit any request for a Special Rate Review, and reasonable supporting cost
and operational data in a form and manner specified by the County at least six (6) months prior
to the proposed effective date of any Rate adjustment, and shall make every effort to have any
such increase coincide with a regular Rate adjustment as specified in Article 6.2.

E. Burden of Justification

Contractor shall bear the burden of justifying to County by Clear and Convincing Evidence any
entitlement to a Rate adjustment under this Article 6.5. If the County determines that the
Contractor has not met its burden, the Contractor may request another hearing to produce
additional evidence. Upon request, the County may permit said additional hearing.

F. Grant of Request
Based on evidence the Contractor submits, the Board of Supervisors may grant some, all or
none of the Rate adjustment requested pursuant to this Article 6.5.

G. Calculation of Rate Adjustment

Any Rate adjustment made pursuant to this Article 6.5 shall be calculated as follows. The
appropriate and then-current component(s) of each Rate (Contractor Compensation Fee, Solid
Waste Tip Fee Component, Net Recycling Processing Fee Component, Food Waste Tip Fee
Component, Green Waste Tip Fee Component and when applicable the Carpet Tip Fee
Component) shall be adjusted to reflect the percentage change in relative proportions of the
Gross Rate Revenues that need to be generated from one or more of the five component(s) of
the Rates as a resulit of the Special Rate Review.

H. Cost of the Review

The Party initiating or requesting a Special Rate Review shall compensate the other Party for all
reasonable and documented costs associated with conducting the review.
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6.6 RESOLUTION OF DISPUTES REGARDING SPECIAL RATE REVIEWS AND
CONTRACTOR COMPENSATION ADJUSTMENT

This Article 6.6 pertains only to Special Rate Reviews and Contractor Compensation
Adjustment requested by Contractor under the provisions of Article 6.4 and 6.5. If County rejects
a Contractor Compensation Adjustment or a Special Rate adjustment requested by the
Contractor, grants a Contractor Compensation Adjustment or Rate adjustment different than
was requested by the Contractor, or fails to act in a timely manner upon all or any part of the
Contractor's compensation adjustment or special Rate adjustment application, then Contractor’s
sole remedy against the County is to file a petition for writ of mandate pursuant to CCP Section
1085. Contractor expressly does not have a cause for action for damages against the County. In
addition, Contractor expressly does not have a cause for action for damages against the
County, should the County be unable to implement a planned adjustment in Contractor
compensation or Rates due to applicable legal requirements including but not limited to
California State Proposition 218.

[The remainder of this page left blank intentionally]
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ARTICLE 7
RECORD KEEPING, REPORTING, AND PERFORMANCE REVIEWS

7.1 RECORD KEEPING

A. Accounting Records

Contractor shall maintain full, complete and separate financial, statistical and accounting
records, pertaining to cash, billing, and provisions of all Collection Services, prepared on an
accrual basis in accordance with generally accepted accounting principles. Such records shall
be subject to audit, copy, and inspection by the County Representative or designee. Gross Rate
Revenues and Recycling Revenues derived from provision of the Collection Services, whether
such services are performed by the Contractor or by a subcontractor or subcontractors, shall be
recorded as revenues in the accounts of the Contractor. Contractor shall maintain and preserve
all cash, billing and Disposal records for a period of not less than five (5) years following the
close of each of the Contractor's fiscal years, except that any record incidental to an
assessment of Liquidated Damages, a breach, a default, or a cause of termination shall be
retained through the Term unless the County otherwise allows for its disposal in writing.

B. Collection Materials Records

Contractor shall maintain records of the quantities of materials Collected, purchased, sold,
donated or given for no compensation for (i) Solid Waste Collected and Disposed under the
terms of this Agreement, (i) Single-Stream Recyclable Materials (iii) Special Recyclable
Materials, (iv) Food Waste, (v) Green Waste, (vi) motor oil and oil filters, (vii) Bulk Recyclables,
(viii) Construction and Demolition and (ix) Residue Disposed.

C. Customer Complaint Log
Contractor shall maintain the Customer complaint log pursuant to Article 4.3B.

D. Other Records

Contractor shall maintain all other records reasonably related to provision of Collection Services
and records to assist County in reporting requirements related to waste generation and/or
diversion, whether or not specified in this Article 7 or elsewhere in the Agreement.

7.2 MONTHLY AND ANNUAL REPORTING

A. General

Annual reports shall be submitted no later than February 1 for the previous calendar year,
beginning February 1, 2019, with the exception of the audited financial statement/report that
must be submitted ninety (90) days after close of Contractor’s fiscal year. Monthly and annual
reports shall be submitted as provided below. Monthly and annual reports shall be submitted
through a method acceptable to the County. County shall in advance approve the format,
specific content, and software used for each type of report. All costs associated with preparation
of the required reports are the sole responsibility of the Contractor.

B. Annual Reports
Annual reports shall include:
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A summary of the prior year’s monthly Gross Rate Revenues, Franchise Fee, Surcharge
Fee, and any other County fee(s), Liquidated Damages, any other payments to County,
and Monthly Distributions.

Account data, including the number of accounts, account names and addresses of
Collection locations per each service category. List of delinquent accounts for which
service was stopped during the year, and indication of whether or not service has
resumed.

Public education and information activities undertaken during the year, including
distribution of bill inserts, Collection notification tags, community information and events,
tours and other activities related to the provision of Collection Services. Discuss the
impact of these activities on Recycling, Construction and Demolition, Special Recycling,
Food Waste and Green Waste program participation and amounts Collected from
Commercial and Residential Customers.

An analysis of any problems related to Recycling, Special Recycling, Food Waste,
Green Waste, and Bulk Recyclable Collection, processing and marketing issues or
conditions (such as participation, setouts, contamination, available markets, etc.) and
possible solutions, discussed separately for each type of Customer.

Detailed review of the number and type of complaints received over the past year,
including how they were resolved and the elapsed time between receipt of the first
complaint and final resolution of the complaint. Contractor shall propose, and County
shall approve in advance the format to be used for this portion of the annual report.

AB 341, 1826 and subsequent compliance data:
a. Covered Generator Component — Identification of the number of businesses and
Multi-Family accounts (generators) that must comply with each of the regulations;

b. Education Component — Documentation of annual education and outreach
provided to businesses and Multi-Family accounts about the regulations and how to
comply; and

c. Compliance Monitoring Component — Identification of all businesses and Multi-
Family accounts that are not in compliance and documentation that they have been
informed by the Contractor of their requirements and how they can comply.

A listing of commercial accounts in order of their weekly Solid Waste service level
(highest to lowest), along with their weekly Recyclable Material and/or Compostable
Material weekly service levels.

List of businesses which have been provided commercial technical assistance per the
requirements of Exhibit B, along with their weekly Solid Waste, Recyclable Material
and/or Compostable Material service levels, and estimated percentage of targeted
Recyclable and Compostable materials still in their waste stream.
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9. The following safety related information:

a. Current and historical Insurance Modification Factors; and

b. Copies of any Biannual Inspection Terminus inspections.

10. Audited annual financial statement/report provided each year beginning in 2019, and

submitted no later than 90 days following the close of the Contractor’s fiscal year. The
audited financial statement shall be specific to the operations to be provided under this
contract. In addition, the statements/reports shall address all specific information
regarding the overall financial situation of the Contractor that could in any reasonably
foreseeable way affect the ability of the Contractor to fulfill its obligations under this
Agreement, including but not limited to Contractor’s ability to service short-term and
long-term debt. The financial statements, management letter and footnotes shall be
prepared in accordance with Generally Accepted Accounting Principles (GAAP) and
audited in accordance with Generally Accepted Auditing Standards (GAAS) by a certified
public accountant (CPA) licensed (in good standing) to practice public accounting in the
State of California as determined by the State of California Department of Consumer
Affairs Board of Accountancy. The CPA opinion on Contractor's annual financial
statements and supplemental schedule shall be unqualified, except as to uncertainties
for which the ultimate outcome cannot be determined by the date of the CPA's opinion.
Contractor shall, in its agreement with the CPA performing its annual audit referred to
above, have its CPA make available to the County (or County’s designated
representative) such CPA's all-inclusive working papers related to the audit.

The information contained in 10.above will be used by the County to confirm the ongoing
financial solvency with regard to Contractor's ability to fulfill contractual obligations
throughout the term.

C. Monthly Reports
Monthly reports to the County shall be due 20 days after the end of each month and shall

include:

Total tons Collected and Diverted through Collection Services including Single Stream
Recycling, Green Waste, Food Waste, Bulk Recycling, Special Recycling, and C&D, and
tons of Solid Waste Disposed through provision of the Collection Services.

Detail of previous month’s distributions to all parties as specified in Article 5 and Exhibit
J.

Gross and net Recycling Revenues if the Designated Recyclables Processing Facility is
not the City of Napa Materials Diversion Facility.

Name and address of any Customer for whom service has been suspended or ended
due to a failure to pay for service.
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5.

Identification of any commercial Customers that have refused service during the
previous month, and Delivery of service to any commercial Customers that had
previously refused service.

Identification of any overweight vehicles, vehicle moving violations and damage to public
or private property.

Listing of all vehicie fluid spills with the date, location, estimated amount of material
spilled and actions taken to address spill.

D. Additional Report Information to Be Submitted As Requested
County may also require that the monthly, quarterly and/or annual reports include some or all of
the following information and data:

1.

Solid Waste Data. Include separately for Cart and Bin Service the average number of
daily setouts, and tons Collected and Delivered to the Designated Disposal or Transfer
Facility. Indicate number of service accounts by service classification level for Cart and
Bin Customers. Indicate number of Bins and Carts distributed by size and Customer
type. Provide total tons Disposed by Disposal site location.

Recycling Data. Include gross tons Collected daily on average by material type by route
for Cart and Bin Service. Indicate average number of daily setouts by Cart route. Provide
total setouts and tonnages, by material type and by route for the month. Indicate
average participation rates by month relative to the total number of Customers in terms
of weekly setout counts. Indicate, by material type (and grade where appropriate), year-
to-date totals of Recyclable Materials processed and sold including facility name and
location, average price received per ton and total Recycling Revenue received for the
month. Indicate any quantities, by material type, donated or otherwise disbursed without
compensation. Indicate number of Bins and Carts distributed by size and Customer type.
Also provide monthly totals and location for Residue Disposed.

Special Recyclables Data. Include gross tons Collected by material type by residential
and commercial Customer. Indicate number of pick-ups per day. Provide total pick-ups
and tonnages, by material type for the month. Indicate average participation rates by
month relative to the total number of Customers. Indicate, by material type (and grade
where appropriate), monthly totals of materials processed and sold including facility
name and location, average price received per ton, and total Recycling Revenue
received for the month. Indicate any quantities, by material type, donated or otherwise
disbursed without compensation. Also provide monthly totals and location for Residue
Disposed.

Bulk Recyclables Data. Include gross tons Collected by material type by residential and
commercial Customer. Indicate number of pick-ups per day. Provide total pick-ups and
tonnages, by material type for the month. Indicate average participation rates by month
relative to the total number of Customers. Indicate, by material type (and grade where
appropriate), monthly totals of materials processed and sold including facility name and
location, average price received per ton, and total Recycling Revenue received for the
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10.

month. Indicate any quantities, by material type, donated or otherwise disbursed without
compensation. Also provide monthly totals and location for Residue Disposed.

Green Waste Data. Include average daily gross tons Collected by route. Indicate
average daily number of setouts by route. Indicate average participation rates for
commercial and residential Customers, relative to the total number of commercial and
residential Customers. Indicate number of Containers distributed by size and Customer
type. Also provide totals and location for Residue Disposed.

Food Waste Data. Include gross tons Collected by route, number of Customers
serviced, set-outs by route. Indicate average participation rates for Customers, relative
to the total number of Customers. Indicate number of Containers distributed by size and
Customer type. Also provide totals and location for Residue Disposed.

Contractor shall record the cost and operations data including, but not limited to: total
tons Collected, person hours, number of stops, number of participating Customers,
number of routes and all other pertinent data, as may be required by County, or
considered to be reasonable and prudent by the Contractor, in a format approved by
County and shall submit said data on a monthly basis. County reserves right to require
submission of any and all additional information from Contractor as necessary or
desirable in order to evaluate, or have agents of County evaluate, the cost, benefits and
potential diversion opportunity of the program and to report data to state and federal
agencies as required by law or regulation.

Construction and Demolition Data. Include average gross tons Collected by material
type by residential and commercial Customer. Indicate number of pick-ups per day.
Provide total pick-ups and tonnages, by material type for the month. Indicate average
participation rates by month relative to the total number of Customers. Indicate, by
material type (and grade where appropriate), monthly totals of materials processed and
sold including facility name and location, average price received per ton, and total
Recycling Revenue received for the month. Also provide monthly totals and location for
Residue Disposed.

Motor Oil and Oil Filters. Include gallons of used oil and number of filters Collected by
route, number of Customers serviced and set-outs by route. Indicate average
participation rates for Customers, relative to the total number of Customers. Indicate
number of containers distributed by size and Customer type.

Source Separated Other Than Food Waste. Include tonnage and Customer
information for Source Separated materials it Collects including, but not limited to, name
of Customer, type of material, Container size and number of times Collected.

Praises, Complaints, Missed Pickups and Resolutions. Provide a copy of log of
praises and complaints and resolutions of complaints, including a summary of the type
and number of complaints. Provide written record of all calls related to missed pickups
and responses to such calls.
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11. Problems and Actions Taken. Provide summary narrative of problems encountered
with Collection and processing activities and actions taken. Indicate type and number of
notification tags left at Customer locations. Indicate instances of property damage or
injury, poaching or scavenging, significant changes in operation, market factors, publicity
conducted, and needs for publicity. Include description of processed material loads
rejected for sale, reason for rejection and disposition of load after rejection.

12. Equipment Inventory. An updated complete inventory of Collection and major
processing equipment including stationary, rolling stock, and Bins and Carts by type and
size. Report should indicate the date of purchase and if the item is new or used.

7.3 ADDITIONAL REPORTING

The Contractor shall furnish the County with any additional reports as may reasonably be
required, to be prepared within a reasonable time following the reporting period. County
reserves the right to require submittal of any of the annual report information on a more frequent
basis, whether periodically or on an ongoing basis.

7.4 OTHER RELATED REQUIREMENTS

A. Waste Characterization and Waste Diversion Studies

The Contractor shall fully and in a timely manner cooperate with and assist the County in the
performance, if and as requested by County, of periodic waste audits or assessments, waste
generation, waste characterization and waste diversion studies.

B. Collection Monitoring

The Contractor shall monitor its Collection Services to identify occurrences of, and to prevent,
contamination of Recyclable Materials and Compostable Materials. Contractor shall allow a
person designated by the County to ride with Contractor’s Collection vehicles on any Collection
route or routes. The County will inform Contractor at least one week in advance prior to date of
route monitoring. The County will comply with all policies and procedures of Contractor when
riding in such vehicles.

7.5 INSPECTION BY THE COUNTY

County or designated consultants shall have the right, but not the obligation, to enter, observe,
and inspect the Processing Facility(ies) and any of Contractor's records, operations, and
equipment used in or connected with the provision of Collection Services or other services
provided by Contractor under this Agreement during the receiving hours.

Such inspections shall not unreasonably disrupt Contractor’'s operation. Contractor shall not be
required to conduct such inspections more frequently than once per week by appointment.
County shall not be charged for Contractor’s labor, overhead, overtime, or any other costs
associated with such inspections.

The County shall provide Contractor with at least 48 hours’ notice stating the date, time and
purpose of any inspection or visit by County or designated consultants to Contractor’s business
offices or facilities and/or a specific description of the records, operations and equipment that
the County intends to inspect or review. Such visits or inspections shall occur during
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Contractor's normal business hours. With or without a physical visit or inspection by County to
the Contractor’s facility(ies), Contractor shall make available to the County the records,
operations and equipment that are the subject of the County’s notification within 48 hours of the
time of the notice. The County and its designated representative shall have the right, during the
inspection and tour of the Contractor’s facility(ies), to meet with the facility manager or his or her
representative at any time, and meet with other employees upon request, which request shall
not be unreasonably denied. Upon County request, Contractor shall make personnel available
to accompany County employees on such inspections. Contractor shall ensure that its
employees cooperate with the County and respond to the County’s reasonable inquiries.

7.6 PERIODIC REVIEW

County will periodically review the performance of the Contractor based on Customer
complaints, timely payment of sums due, statistical reporting, program progress, AB 939
compliance, etc. This review will be conveyed to the Board of Supervisors, and the Contractor
may review the draft report before it is conveyed to the Board of Supervisors and submit its own
statement.

7.7 PERFORMANCE REVIEW

Subject to the appropriate areas of concern listed beiow, the County may require a
"Performance Review" of the Contractor up to four (4) times during the Term of the Agreement.
The Performance Review shall be conducted as set forth below.

A. Scope of Performance Review. The Performance Review shall;

1. Be performed by the County or a qualified firm under contract to the County. The
qualified firm shall be selected by the County with input from the Contractor.

2. County cost of the Performance Review shall be reimbursed by Contractor, provided that
such reimbursement shall not exceed $50,000 per review, or a combined total of
$200,000 during the Term. However, if any Performance Review results in a finding of a
material breach or default in the Contractor’s performance, the Contractor shall in a
timely manner reimburse the County for the total cost of the Performance Review.

3. Address all appropriate areas of concern to the County, and shall provide specific
recommendations, as appropriate, for improvement in each area, including but not
limited to the following:

a. Compliance with the terms of this Agreement and Applicable Laws.

b. Staffing practices, including the deployment of management and supervisory
personnel.

c. Financial management practices, including the Contractor's billing and collection
system, its policies with regard to uncollected Customer accounts, and its
compliance with the Lock Box Agreement ~ ‘

d. Personnel management practices, including the resolution of employee grievances.
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S.

Employee job and safety training, and management of Hazardous Waste.
Procedures for receiving and resolving Customer complaints and concerns.

Procedures for the acquisition, maintenance, color, labels, signage, safety check,
and replacement of equipment.

Utilization and management of facilities, equipment and personnel.
Comparison with practices of businesses deemed similar to the Contractor.
Overall organizational structure and management systems and procedures.

Efficiency of Collection operations, including an analysis of routes, schedules and the
impact of the requirements of this Agreement.

Compliance with the Public Education and Information Program contained in Exhibit
B.

Staffing practices, including the deployment of management and supervisory
personnel.

Financial management practices, including the Contractor's billing and collection
system, its policies with regard to uncollected Customer accounts and its
compliance with the Lock Box Agreement

Personnel management practices, including the resolution of employee grievances;
employee job and safety training; and management of Hazardous Waste.

Procedures for receiving and resolving Customer complaints and concerns.

Procedures for the acquisition, maintenance, safety check, and replacement of
equipment.

Utilization and management of facilities, equipment and personnel.

Comparison with practices of businesses deemed similar to the Contractor.

Contractor shall cooperate fully with the Performance Review, and provide within thirty (30)
days of request, all operational, financial and other information deemed reasonable or
convenient by County or the firm selected by the County for purposes of conducting the
Performance Review. The Contractor's failure to cooperate or provide all requested information
shall be considered to provide Grounds for Termination as provided in Article 9.2.A, which may
be invoked by County in the exercise of its sole, reasonable discretion.
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Notwithstanding the foregoing provisions of this Article, the County and Contractor agree to use
good faith efforts to ensure that any Performance Review is conducted in as cost-effective a
manner as possible, so as to minimize unnecessary costs or administrative oversight. To this
end, the County and the Contractor shall confer prior to any Performance Review to establish
the scope and budget of the review, in a manner designed to meet the County’s concerns and
needs.

B. Changes to Operations

As the result of a Performance Review, the County reserves the right to require reasonable
changes to the Contractor's operations, which the County determines to be necessary or
appropriate to carrying out the intent of the terms and conditions of this Agreement.

C. Determination of Breach/Defaulit

If, as a result of a Performance Review the County identifies one or more areas of Contractor
breach of the Agreement, the provisions of Articles 9.1 through 9.9, below, shall apply.

If, after the County has reviewed the results of a particular Performance Review including
problem areas, frequency of occurrence, recommended improvements and compliance
therewith, and has considered any evidence presented by the Contractor in connection
therewith, but determines that Grounds for Termination exist, then this Agreement may be
terminated by the County at its option pursuant to Article 9.7 of this Agreement.

[The remainder of this page left blank intentionally]
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ARTICLE 8
INDEMNITY, INSURANCE, BOND

8.1 INDEMNIFICATION OF THE COUNTY

The Contractor agrees to and shall indemnify, defend, with counsel acceptable to the County,
and hold harmless County, its officers, Board members, officials, employees, volunteers,
agents, contractors other than Contractor, subcontractors, successors and assigns (collectively,
“ County Indemnitees”) from and against any and all damages (whether special, general or
punitive), loss, liability, fines, penalties, forfeitures, claims, demands, actions, proceedings or
suits (whether administrative or judicial), in law or in equity, of every kind and description,
including, but not limited to, injury to and death of any person and damage to property, strict
liability, product liability, or for contribution or indemnity claimed by third parties, arising or
resulting from or in any way connected with: (i) the operation of the Contractor, its agents,
employees, contractors, and/or subcontractors, in performing or failing to perform this
Agreement; (ii) the failure of the Contractor, its agents, employees, contractors and/or
subcontractors to comply in all respects with Applicable Laws, ordinances and regulations,
and/or applicable permits and licenses; (iii) the acts of Contractor, its officers, employees,
agents, contractors and/or subcontractors in performing services under this Agreement for
which strict liability is imposed by law; and (iv) the processing, marketing, and end use of
Recyclable Materials listed in Exhibit K except for Solid Waste and those materials listed in
Article 3.2 (collectively, “Claims and Liabilities”). The foregoing obligations of Contractor of
indemnity, defense and hold harmless shall apply even if such Claims and Liabilities are
partially caused by the negligence or other non-willful conduct on the part of any of the County
indemnitees.

The Contractor will not, however, be required to reimburse or indemnify any County Indemnitee
to the extent that any Claim or Liability is the result of intentional or willfully wrongful, or reckless
conduct by the County Indemnitee.

In instances where Contractor and one or more County Indemnitees are jointly named as
defendants, respondents or otherwise as responsible parties on any Claim or Liability,
Contractor shall provide a defense for the County Indemnitee(s) through counsel (to be
approved by the County, which approval shall not be unreasonably withheld) who will jointly
represent the Contractor and the County Indemnitee(s) unless after meeting and conferring with
the County Indemnitee(s) on the issue it appears that conflicts exist between the Contractor and
the County Indemnitee(s) to the extent that no single counsel can represent all of them; in that
case, Contractor shall pay the reasonable attorney’s fees for separate counsel, of the County’s
choice, to represent the County Indemnitee(s) on the Claim or Liability. If a final decision,
judgment, or settlement allocates liability to the Contractor and to any County Indemnitee(s),
Contractor shall have no obligation to the County Indemnitee(s) for indemnification or otherwise
with respect to any percentage of liability allocated to such County Indemnitees for intentional or
willfully wrongful or reckless conduct, according to accepted legal principles regarding allocation
of fault, contribution and equitable indemnity.
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8.2 FEDERAL, STATE AND LOCAL MANDATED DIVERSION INDEMNIFICATION OF THE
COUNTY

Without limiting the foregoing indemnity and defense obligations, Contractor shall also defend,
indemnify and hold harmless County with respect to the County’s failure, if any, to meet its
Federal, State, and local mandated diversion goals; hereafter mandated diversion goals, as a
result of Contractor’s failure, if any, to meet the applicable mandated diversion goals for the
materials required to be Collected by Contractor pursuant to this Agreement. Such indemnity
shall be limited to exclude all damages or claims to the extent that they are caused by, (i) any
intentionally, willfully wrongful or reckless conduct of the County, or its employees, agents,
appointed and elected officials; (ii) the County’s failure to establish and maintain a source
reduction and recycling element pursuant to Sections 41000, et seq. of the Public Resources
Code; or (iii) the failure of the County or its employees, agents, appointed and elected officials
to comply with or enforce applicable solid waste and/or recycling statutes, ordinances,
regulations, or other requirements other than failure attributable to Contractor’s performance
under this Agreement. The extent of the Contractor's liability under this Article 8.2 shall not
exceed the Contractor’s proportionate share of the fault.

8.3 HAZARDOUS SUBSTANCES INDEMNIFICATION

Without limiting the foregoing indemnity and defense obligations, Contractor shall also
indemnify, defend with counsel acceptable to County, protect and hold harmless all County
Indemnitees from and against any and all claims, damages (including but not limited to special
damages, consequential damages, environmental damages, natural resource damages, and
punitive damages), governmental prosecution or enforcement actions, injuries, response costs,
remediation costs, material removal costs, losses, demands, debts, liens, liabilities, causes of
action, suits, legal or administrative proceedings, interest, fines, charges, penalties, court costs,
attorney’s fees awards, and expenses (including but not limited to attorney’s fees and expert
witness fees and costs incurred in connection with defending against any of the foregoing or in
enforcing this indemnity) of any kind whatsoever paid, incurred or suffered by, or asserted
against, any County indemnitee(s) , arising from or related to Contractor’s handling, transport,
storage, disposal, processing, delivery, or release of hazardous or toxic materials or substances
in the course of Contractor’s performance or failure to perform this Agreement or in the course
of Contractor’s Collection Services for the County, Customers, or others.

If a final decision, judgment, or settlement allocates liability to the Contractor and to any County
Indemnitee(s), Contractor shall have no obligation to the County Indemnitee(s) for
indemnification or otherwise with respect to any percentage of liability allocated to such County
Indemnitees for intentional or willfully wrongful or reckless conduct, according to accepted legal
principles regarding allocation of fault, contribution and equitable indemnity.

8.4 PROPOSITION 218 INDEMNIFICATION

County intends to comply with all Applicable Laws concerning the approving of Rates under this
Agreement. Nonetheless, Contractor shall indemnify, defend (with counsel acceptable to
County) and hold harmless all County Indemnitees from and against all claims, damages,
injuries, costs, including demands, debts, liens, liabilities, causes of action, suits, legal or
administrative proceedings, interest fines, charges, penalties and expenses (including attorneys’
and expert witness fees, expenditures for investigation and administration) and costs of any kind
whatsoever paid, imposed upon, endured or suffered by or assessed against any of the County

45



1926
1927
1928
1929
1930
1931
1932
1933
1934
1935
1936
1937
1938
1939
1940
1941
1942
1943
1944
1945
1946
1947
1948
1949
1950
1951
1952
1953
1954
1955
1956
1957
1958
1959
1960
1961
1962
1963
1964
1965
1966
1967
1968
1969
1970
1971
1972

Indemnitees resulting from the County's approval of Rates for service under this Agreement or
in connection with the application of California Constitution, Article XIIIC and Article XIID to the
imposition, payment or collection of Rates and fees for services provided by Contractor under
this Agreement.

8.5 INSURANCE SCOPE AND LIMITS

The Contractor shall procure and maintain for the duration of the Agreement, insurance against
claims for injuries to persons or damages to property which may arise from or in connection with
the performance of the work hereunder by the Contractor, his agents, representatives,
employees or subcontractors. With respect to General Liability, Errors & Omissions and
Pollution and/or Environmental Impairment Liability coverage should be maintained for a
minimum of five (5) years after Agreement completion. The maintenance of claims made
against any insurance required of the Contractor shall not be considered a waiver by County of
any claim or liabilities it may have against the Contractor.

A. Minimum Scope of Insurance
Coverage shall be at least as broad as:

1. Insurance Services Office form number GO 0002 (Ed. 1/73) covering comprehensive
General Liability and Insurance Services Office form number GO 0404 covering Broad
Form Comprehensive General Liability; or Insurance Services Office Commercial
General Liability coverage (“occurrence” form CG 0001, Ed. 10/01).

2. Insurance Services Office form number CA 0001 (Ed. 10/01), covering Automobile
Liability, code 1 (any auto) and endorsement CA 0025 (Ed. 1/86).

3. Worker's Compensation Insurance as required by the State of California and Employer’s
Liability Insurance.

B. Minimum Limits of Insurance
The Contractor shall maintain limits no less than:

1. Commercial General Liability: Commercial General Liability Insurance with limits of
not less than One Million Dollars ($1,000,000) per occurrence with an aggregate of
Two Million Dollars ($2,000,000). This policy shall be issued on a per-occurrence
basis. The County may require specific coverages including completed operations,
products liability, contractual liability, Explosion-Collapse-Underground, fire legal
liability or any other liability insurance deemed necessary because of the nature of the
contract.

2. Automobile Liability: Comprehensive Automobile Liability Insurance with limits for
bodily injury of not less than Two Million Dollars ($2,000,000). Coverage should

include owned and non-owned vehicles used in connection with the contract.

3. Worker's Compensation: A policy of Worker's Compensation insurance as may be
required by the California Labor Code.
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C. Deductible and Self-lnsured Retentions

Any deductibles or self-insured retentions must be declared to and approved in writing by the
County. At the option of the County, either the Insurer shall reduce or eliminate such deductibles
or self-insured retentions in respect to the County, its officers, officials, employees and
volunteers; or the Contractor shall provide evidence satisfactory to the County guaranteeing
payment of losses and related investigations, claim administration and defense expenses.
Notwithstanding the foregoing, the County may elect not to accept any deductibles or self-
insured retentions offered by the Contractor, and/or may elect to accept a bond held by the
Contractor with a third party administrator.

D. Other Insurance Provisions
1. The policies are to contain, or be endorsed to contain, the following provisions:

a. The County, its officers, officials, employees and volunteers are to be covered as
additional insureds with respect to liability arising out of automobiles owned, leased,
hired or borrowed by or on behalf of the Contractor; and with respect to liability
arising out of work or operations performed by or on behalf of the Contractor
including materials, parts or equipment furnished in connection with such work or
operations; Pollution and/or Asbestos Pollution.

b. The Contractor’s insurance coverage shall be primary insurance in respect to the
County, its officers, officials, employees, agents and volunteers. Any insurance or
self-insurance maintained by the County, its officers, officials, employees, agents or
volunteers shall be excess of the Contractor’s insurance and shall not contribute with
it.

c. Each insurance policy required by this clause shall be occurrence-based (other than
for pollution legal liability, which may be claims-made), or an alternate form as
approved by the County and shall be endorsed to state that coverage shall not be
canceled by the Insurer except after thirty (30) days prior written notice has been
given to the County.

d. The Contractor’s insurance shall apply separately to each insured against whom
claim is made or suit is brought, except with respect to the limits of the insurer’s
liability.

e. Coverage shall not extend to any indemnity coverage for the active negligence of the
additional insured in any case where an agreement to indemnify the additional
insured would be invalid under Subsection (b) of Section 2782 of the Civil Code.

2. Automobile Liability Coverage. The Automobile Liability policy shall be endorsed to
delete paragraph A of the Pollution exclusion and add the Motor Carrier Act
endorsement (MCS-90) and/or other endorsements required by federal or state
authorities.
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3. Worker’s Compensation and Employers Liability Coverage. The insurer shall agree
to waive all rights of subrogation against the County, its officers, officials, employees and
volunteers for losses arising from work performed by the Contractor for the County.

4. All Coverages. Each insurance policy required by this clause shall be occurrence-based
(other than for pollution legal liability, which may be claims-made) or an alternate form as
approved by the County and endorsed to state that coverage shall not be suspended,
voided, canceled by either party, reduced in coverage or in limits except after thirty (30)
days’ prior written notice by certified mail, return receipt requested, has been given to
the County.

E. Acceptability of Insurers

Insurance is to be placed with insurers with a current A.M. Best’s rating of no less than A:VIl if
admitted. If pollution and/or Environmental Impairment and/or errors and omissions coverages
are not available from an Admitted insurer, the coverage may be written with the County’s
permission, by a Non-admitted insurance company. A Non-admitted company should have an
A.M. Best’s rating of A:X or higher.

F. Verification of Coverage

As provided in Article 3.12 D and Exhibit H, the Contractor shall furnish the County with original
certificates evidencing coverage required by this clause. All insurance coverages referenced in
this Article 8 shall be evidenced by one or more certificates of coverage which shall be filed by
Contractor with the County Representative prior to commencement of performance of any of
Contractor's duties; shall be kept current during the term of this Agreement; shall provide that
County shall be given no less than thirty (30) days prior written notice of any non-renewal,
cancellation, other termination, or material change, except that only ten (10) days prior written
notice shall be required where the cause of non-renewal or cancellation is non-payment of
premium; and shall provide that the inclusion of more than one insured shall not operate to
impair the rights of one insured against another insured, the coverage afforded applying as
though separate policies had been issued to each insured, but the inclusion of more than one
insured shall not operate to increase the limits of the company's liability. For the insurance
coverage referenced in Article 8.5 B.1., the certificate of insurance and endorsements attached
thereto shall also name County, its officers, employees, agents and volunteers as additional
insureds and provide an endorsement waiving subrogation; shall provide that if the same policy
applies to activities of Contractor not covered by this Agreement then the limits in the applicable
certificate relating to the additional insured coverage of County shall pertain only to liability for
activities of Contractor under this Agreement; and shall provide that the insurance provided is
primary coverage to County with respect to any insurance or self-insurance programs
maintained by County. Upon request of County’s Risk Manager, Contractor shall provide or
arrange for the insurer to provide within thirty (30) days of the request, certified copies of the
actual insurance policies or relevant portions thereof.

G. Subcontractors

The Contractor shall utilize subcontractors at the County’s discretion. Written permission shall
be obtained from the County prior to use. The Contractor shall include all subcontractors as
insureds under its policies or shall furnish separate certificates and endorsements for each

48



2065
2066
2067
2068
2069
2070
2071
2072
2073
2074
2075
2076
2077
2078
2079
2080
2081
2082
2083
2084
2085
2086
2087

subcontractor. All coverages for subcontractors shall be subject to all of the requirements stated
herein.

H. Additional Provisions

Any failure to comply with reporting or other provisions of the policies including breaches of
warranties shall not affect coverage provided to the County, its officers, officials, agents,
employees and volunteers.

8.6 INSTRUMENT FOR SECURING PERFORMANCE

No later than the Effective Date, the Contractor shall file with the County an instrument for
securing performance payable to the County, in a form acceptable to the County, securing the
Contractor's faithful performance of each and every one of its obligations under this Agreement.
The instrument shall become Exhibit G to this Agreement. The principal sum of the instrument
shall be $750,000. The instrument may be in the form of a letter of credit or performance bond.
The instrument shall as required be executed as surety by a corporation authorized to issue
such instrument in the State of California, with a financial condition and record of service
satisfactory to the County. The instrument shall be in a form specified by the County
Representative. The instrument shall remain in force for the duration of this Agreement. The
premium for a letter of credit or any other charge related to maintenance of any of the
instruments shall be paid by the Contractor.

[The remainder of this page left blank intentionally]
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ARTICLE 9
BREACH, DEFAULT, AND TERMINATION

9.1 PROCEDURES IN THE EVENT OF DEFAULT; OPPORTUNITY TO CURE; LIQUIDATED
DAMAGES

A. Premise of Agreement

The Parties acknowledge and agree that provision of consistent, reliable Collection Services is
of utmost importance to County and that County has considered and relied on Contractor’s
representations as to its ability and commitment to quality of service in awarding this
Agreement. In the event that Contractor fails to perform any of its obligations under this
Agreement, this shall be considered to be a default and breach by Contractor (hereinafter,
“Default”) under this Agreement.

B. Opportunity to Cure a Default

If a Default by Contractor under this Agreement can be cured and does not constitute or fall
within the Grounds for Termination as defined below in Article 9.2.A (or if the County, in its sole
discretion, determines that an opportunity to cure should be given notwithstanding the
applicability of the Grounds for Termination provision), then the County shall give written notice
to Contractor of such Default and demand that the Default be cured. Any uncured Default shall
result in the existence of Grounds for Termination as described in more detail below in Article
9.2.A, subject to the provisions of Article 9.1.B.2, below. Contractor shall begin cure of any
Default as soon as it becomes aware of the Default, whether discovered by Contractor or
through Contractor’s receipt of notice from County. Upon becoming aware of the Default,
Contractor shall proceed to cure such Default as follows:

1. Immediately, if the Default is such that County determines and states in its notice of the
Default, in the County’s sole exercise of judgment and discretion, that the Default poses
a risk to the health, welfare or safety of the public; or

2. Within thirty (30) calendar days of the Contractor’s discovery of the Default or its receipt
of written notice from the County (whichever is earlier) -- provided, however, that if the
nature of the Default is such that it will reasonably require more than thirty (30) days to
cure, Contractor may be granted a longer period of time to cure the Default (and
Grounds for Termination shall not arise) so long as Contractor promptly commences to
cure such Default, contacts County promptly (but no later than ten (10) days after
receiving the County’s notice of the Default) to request written consent of the County to
an extension for a definitely defined longer period of time to cure, provides County
weekly written status of progress in curing such Default, and diligently proceeds to
complete the steps needed to cure the Default. The thirty (30) day cure period may only
be extended upon Contractor’s receipt of written consent from County, which consent
shall not be unreasonably withheld.

C. Liquidated Damages

The Parties recognize that some quantified standards of performance are necessary and
appropriate to ensure consistent and reliable service and performance, and to serve as a
specific measure of successful performance under the Agreement. The Parties further
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recognize that if Contractor fails to perform its obligations, County and residents of County will
suffer damages that are and will be impractical and extremely difficult to ascertain and
determine. The Parties agree that the Liquidated Damage amounts provided in Exhibit F
represent a reasonable estimate of the amount of such damages for the specified Defaults or
breaches, but are a remedy available to the County in addition to, and without prejudice to,
County’s option and right, in its sole discretion, either: (1) to treat an uncured Default or a
Default that is not susceptible to being cured as triggering Grounds for Termination under Article
9.2.A,; or (2) to choose to have the Agreement remain in full force and effect and to recover
Liquidated Damages without terminating the Agreement. Liquidated Damages are paid as
damages, and not as a penalty. County may determine the occurrence of events giving rise to
Liquidated Damages through the observation of its own employees or representatives, or by
investigation of Customer or resident complaints.

D. Notice of Imposition of Liquidated Damages

Prior to assessing Liquidated Damages, and in addition to any other available remedies County
may impose, County shall give Contractor thirty (30) calendar days’ written notice of its intention
to do so. The notice shall include a brief description of the Default. Contractor may review (and
copy at its own expense) all information in the possession of County relating to the assessment
of Liquidated Damages. Contractor may, within ten (10) Working Days after receiving the notice
request a meeting with County Representative. Contractor may present evidence in writing and
through testimony of its employees and others relevant to the incident or nonperformance.
County Representative shall provide Contractor with a brief written explanation of his or her
determination on each Default prior to authorizing the assessment of Liquidated Damages. The
decision of County Representative shall be final. The assessment of Liquidated Damages
issued by the County shall appear on the next monthly statement and the Contractor shall, at its
own expense, remit to the County damages specified in said assessment as part of the Monthly
Distribution.

9.2 EVENTS OF DEFAULT CONSTITUTING GROUNDS FOR TERMINATION OF THIS
AGREEMENT

A. Grounds for Termination

If one or more Defaults, or actions or omissions by Contractor occur, which either individually or
in combination fall within the examples set forth below or are of a similarly serious character,
Grounds for Termination will exist and the County, in its sole discretion, may take follow the
procedure set forth below to terminate this Agreement:

1. Any Default or other wrongful conduct or omission by Contractor, committed in the
course of performing services under this Agreement, even if cured by Contractor, that (i)
results in a significant hazard to the public health safety or welfare or (ii) results in, or
creates a significant risk of, liability on the part of the County;

2. Any Default by Contractor that is not cured pursuant to Article 9.1.B, above;

3. A pattern, accumulation or repetition of Defaults over time such that in combination they
constitute a pattern of Default and/or significant failure by Contractor to perform its
obligations, even if each individual Default is cured.
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10.

11.

12.

Any representation, disclosure, assurance, or warranty made to County by Contractor in
connection with, or as an inducement to entering into or performing, this Agreement or
any future amendment to this Agreement, or that is a condition to the effectiveness of
the Agreement, that proves to be false or misleading in any material respect as of the
time the representation, disclosure, assurance, or warranty was/is made.

Failure to adhere to the substantive requirements of the Lock Box Agreement -« iz

Failure to provide information required or requested by the County for a performance
review, or as a result of a poor performance review, as provided in Article 7.7.

A seizure, attachment of (other than a prejudgment attachment), or levy affecting
possession of the operating equipment of Contractor, including without limitation its
vehicles, maintenance or office facilities, or any part thereof, which impairs Contractor’s
ability to perform under this Agreement and which cannot be released, bonded, or
otherwise lifted within forty-eight (48) hours excluding weekends and holidays.

Contractor files a voluntary petition for debt relief under any applicable bankruptcy,
insolvency, debtor relief, or other similar law now or hereafter in effect, or consents to
the appointment of, or taking of possession by, a receiver, liquidator, assignee (other
than as a part of a transfer of equipment no longer useful to Contractor or necessary for
this Agreement), trustee (other than as security for an obligation under a deed of trust),
custodian, sequestrator (or similar official) of Contractor for a part of Contractor’s
operating assets or any substantial part of Contractor’s property, or shall make any
general assignment for the benefit of Contractor’s creditors, or shall become insolvent
and unable to pay its debts generally as they become due.

A Court in the exercise of proper jurisdiction issues or enters a decree or order giving
Contractor relief in any involuntary case brought under any bankruptcy, insolvency,
debtor relief, or similar law now or hereafter in effect, or Contractor shall consent to or
shall fail to oppose any such proceeding, or any such court shall enter a decree or order
appointing a receiver, liquidator, assignee, custodian, trustee, sequestrator (or similar
official) of Contractor or for any part of Contractor’s operating equipment or assets, or
order the winding up or liquidation of the affairs of Contractor.

Contractor fails to provide reasonable assurances of performance as required under
Article 9.11.

Contractor fails to notify County in a timely manner of any receipt of notice of violation or
official communication from those regulatory agencies regulating Solid Waste,
Recyclables, Green Waste Collection, transportation, processing or Disposal activities
that might materially affect Contractor’s ability to perform the Collection Services.

Lapse of any insurance, letter of credit, bond or other financial instrument required under
this Agreement.
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13.

14.

15.

16.

17.

18.

19.

Contractor violates in any material respect any orders or filings of any regulatory body
having jurisdiction over Contractor relative to this Agreement, provided Contractor may
contest any such orders or filings by appropriate proceedings conducted in good faith, in
which case no breach of this Agreement shall be deemed to have occurred until the later
of a final order or judgment has been issued.

Contractor ceases to provide Collection Services as required under this Agreement for a
period of two (2) consecutive days or more, for any reason within the control of
Contractor.

Contractor fails to make any payment of any sum owed to County required under this
Agreement and/or refuses to provide County with required information, reports, and/or
records in a timely manner as provided for in the Agreement.

Any act or omission by Contractor, which violates in any material respect the terms,
conditions, or requirements of this Agreement, the California Integrated Waste
Management Act of 1989, as it may be amended from time to time, or any law, statute,
ordinance, order, directive, rule, or regulation issued thereunder and which is not
corrected or remedied within the time set in the written notice of the violation or, if
Contractor cannot reasonably correct or remedy the breach within the time set forth in
such notice, if Contractor should fail to commence to correct or remedy such violation
within the time set forth in such notice and diligently effect such correction or remedy
thereafter.

Contractor or any of its officers, directors or contract manager, or others in position to
supervise or influence actions under this Agreement be “found guilty” by a judge, jury, or
plea agreement of felonious conduct in a matter related to or arising from Contractor’s
business operations, price fixing, illegal transport or disposal of hazardous or toxic
materials, bribery of public officials, or fraud or tampering. The term “found guilty” shall
be deemed to include any judicial determination that Contractor or any of Contractor’s
officers, directors or employees is guilty, any admission of guilt by Contractor or any of
Contractor’s officers, directors or employees including, but not limited to, the pleas of
“guilty,” “nolo contendere,” “no contest,” or “guilty to a lesser felony” entered as part of
any plea bargain. Such felonious conduct includes, but is not limited to any If County
does not terminate this Agreement, Contractor shall dismiss or remove officers, directors
or employees found guilty of felonious behavior and take all action necessary and
appropriate remedy any breach of its obligations.

Contractor assigns this Agreement in violation of Article 10.5.

Assessment of cumulative Liquidated Damages against Contractor under this
Agreement totaling more than $15,000 in any twelve (12) month period, or $25,000 in
any twenty-four (24) month period. Liguidated Damages assessed for failure to achieve
the Diversion percentages specified in Exhibit F will not be included in calculating
“Excessive Liquidated Damages.”
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B. Notice of Default

A Notice of Default by County to Contractor shall include a brief description of the Default and
shall state (1) whether the County is terminating the Agreement by reason of the Default, or (2)
demand that the Default be immediately cured, as provided above, or (3) demand that the
Default be cured within thirty (30) calendar days of the date of the Notice. Contractor may
review (and copy at its own expense) all information in the possession of County relating to any
declared Default. Contractor may, within three (3) Working Days after receiving the notice,
request a meeting with County Representative. Contractor may present evidence in writing and
through testimony of its employees and others relevant to the Default. The decision of County
Representative regarding determination of a Default shall be final.

9.3 COUNTY'’S RIGHT TO DETERMINE WHETHER A DEFAULT HAS BEEN CURED.

A Default shall be considered remedied and/or cured only when the both the Contractor and
County have signed a written acknowledgement describing the Default with specificity and
stating that the Default has been cured.

9.4 COUNTY’S RIGHT TO PERFORM

A. General

In addition to any and all other legal or equitable remedies, in the event that Contractor, for any
reason whatsoever, fails, refuses or is unable to provide any Collection Services for a period of
more than seventy-two (72) hours, and if, as a result thereof, should Solid Waste accumulate in
County to such an extent, in such a manner, or for such a time that County should find that such
accumulation creates an emergency that endangers or menaces the public health, safety or
welfare, then County shall have the right, but not the obligation, and without any obligation for
payment to Contractor (except in Uncontrollable Circumstances), upon twenty-four (24) hours’
prior notice to Contractor during the period of such emergency as determined by County: (i) to
perform, or cause to be performed, such services itself with its own or other personnel without
liability to Contractor; and/or (ii) to take possession on a temporary basis of any or all of
Contractor’s land, equipment and other property used or useful in providing Collection Services
and to use such property to provide any Collection Services.

Notice of Contractor’s failure, refusal or neglect to provide Collection Services may be given
orally by telephone to Contractor and shall be effective immediately. Written confirmation of
such oral notification shall be sent to Contractor within twenty-four (24) hours of the oral
notification.

Contractor further agrees that in such event:

1. It will fully cooperate with County to affect the transfer of possession of property to
County for County’s use on a temporary basis.

2. It will, if County so requests, and to the extent feasible, keep in good repair and condition
all of such property, provide all motor vehicles with fuel, oil and other service, and
provide such other service as may be necessary to maintain said property in operational
condition.
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3. Contractor shall provide all necessary billing information to the County. County shall
determine how to bill, in what amounts, and the distribution of amounts received. County
shall provide Contractor reasonable compensation for provision of Contractor’s land,
equipment, or other property if the County’s exercise of the right to perform is the result
of an Uncontrollable Circumstance.

County’s exercise of its rights under this Article 9.4: (i) does not constitute a taking of private
property for which compensation must be paid; (i) will not create any contract, tort, or common
count liability on the part of County to Contractor; and (iii) does not exempt Contractor from the
indemnity provisions of Article 8.1, subject to its own stated limitations. The provisions of Article
8.1 are intended to apply to and include, without limitation, Claims and Liabilities that arise from
the Contractor’'s Default under this Agreement.

B. Duration of County’s Possession

County has no obligation to maintain possession of Contractor’s property and/or continue its use
in providing any Collection Services for any period of time and may, at any time, in its sole
discretion, relinquish possession to Contractor. County’s right to retain temporary possession of
Contractor’s property, and to provide one or more Collection Services, shall continue until
Contractor can demonstrate to County’s satisfaction that it is ready, willing, and able to resume
such services.

9.5 COUNTY REMEDIES FOR CONTRACTOR DEFAULT

Without limiting the foregoing descriptions of the County’s rights, options and remedies upon
any Default by Contractor under this Agreement, upon Contractor’s failure to cure a Default
pursuant to Article 9.1.B, County shall have the following rights, which County may invoke or
seek in its sole discretion:

1. To waive the Default by Contractor;
2. To Terminate the Agreement if Grounds for Termination exist;

3. To choose to have the Agreement remain in force but to pursue any and all other
available remedies for the Contractor’'s Default;

4. In addition to, or in lieu of termination, to exercise all of its remedies in accordance with
this Article 9 and any other remedies at law and in equity, to which County shall be
entitled;

5. To assess and recover Liquidated Damages; if Contractor owes payment of any
damages to County upon County’s termination of the Agreement, Contractor’s liability for
such damages shall survive termination;

6. Whether or not County exercises its right to terminate, County shall have the right to: (i)

seek performance by the surety under the letter of credit or performance bond, and (ii)
make a claim on any insurance policy or policies.
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9.6 COUNTY WAIVER OF BREACH OR DEFAULT

A waiver by County of any Default by Contractor shall not be deemed to be waiver of any other
Default by Contractor, including Defaults that relate to the same obligations hereunder, and
including new incidents of the same Default. The subsequent acceptance by County of any
damages or other money paid by Contractor hereunder shall not be deemed to be a waiver by
County of any preexisting or concurrent breach or Default by Contractor.

9.7 TERMINATION

A. Termination for Cause

If Grounds for Termination exist, as provided for in Article 9.2.A, above, County shall have the
right to terminate this Agreement without need for any hearing, suit, or legal action in the
circumstances specified below. Contractor’s liability to provide records shall survive the
termination of this Agreement. Contractor shall forfeit its instrument for securing performance to
County to the extent required to compensate County for damages incurred as a result of the
breach, Default, or other action or omission by Contractor that gives rise to Grounds for
Termination.

B. Notice of Termination

In addition to any other available remedies County may invoke, seek or impose as a result of
Contractor’s Default, County may give Contractor thirty (30) days’ written notice of termination.
Upon notice of termination, Contractor shall promptly provide County with any or all records kept
in accordance with Article 7 or any other record keeping provisions of this Agreement or its
Exhibits.

9.8 POSSESSION OF PROPERTY UPON TERMINATION

In the event of termination for Default, County shall have the right to take possession of any and
all of Contractor’s land, equipment, and other property used or useful in the Collection of Solid
Waste, Recyclables, Food Waste or Green Waste in the provision of services under this
Agreement, and the billing and collection of fees for these services and to use such property.
County shall pay reasonable compensation to Contractor for the temporary use of such land,
equipment, and other property except that County shall not be required to compensate
Contractor for the value of business goodwill. County shall have the right to retain the
possession of such property for up to four (4) months until other suitable arrangements can be
made for the provision of Solid Waste, Recyclables, Food Waste or Green Waste Collection
Services which may include the award of an agreement to another contractor(s), Contractor
shall furnish County with immediate access to all of its business records related to its route
maps, schedules, and billing of accounts for services. County shall make good faith efforts to
coordinate use of Contractor’s land, equipment and other property with Contractor in order to
minimize interference with or disruption of other business activities of Contractor.

9.9 COUNTY’S REMEDIES CUMULATIVE: SPECIFIC PERFORMANCE

County’s right to terminate the Agreement under Article 9.7 and to take possession of
Contractor’s properties under Article 9.8 are not exclusive, and County’s termination of the
Agreement shall not constitute an election of remedies. Instead, all remedies provided for in this
Agreement shall be in addition to any and all other legal and equitable rights and remedies
which County may have under law or as otherwise provided in this Agreement. By virtue of the
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nature of this Agreement, the urgency of timely, continuous and high-quality service, the lead
time required to effect alternative service, and the rights granted by County to Contractor, the
remedy of damages for a default hereof by Contractor is inadequate, and County may be
entitled to injunctive relief.

9.10 EXCUSE FROM PERFORMANCE

A. Excuse from Performance

The Parties shall be excused from performing their respective obligations hereunder in the
event they are prevented from so performing by reason of floods, moderate to severe
earthquakes, tsunamis, other “acts of God,” war, civil insurrection, riots, and other similar
catastrophic events which are beyond the control of and not the fault of the Party claiming
excuse from performance hereunder. Labor unrest, including but not limited to strike, work
stoppage or slowdown, sickout, picketing, or other concerted job action conducted by
Contractor’'s employees or directed at Contractor, or a subcontractor, is not an excuse from
performance, and Contractor shall be obligated to continue to provide service notwithstanding
the occurrence of any or all of such events. In the case of labor unrest or job action directed at a
third party over whom Contractor has no control, the inability of Contractor to make Collections
due to the unwillingness or failure of the third party to provide reasonable assurance of the
safety of Contractor’s employees while making Collections or to make reasonable
accommodations with respect to Container placement and point of delivery, time of Collection,
or other operating circumstances to minimize any confrontation with pickets or the number of
persons necessary to make Collections, shall, to that limited extent, excuse performance. The
foregoing excuse shall be conditioned on Contractor's cooperation in making Collection at
different times and in different locations.

B. Non-Excuse from Performance

In addition, none of the following are to be considered an excuse from performance: (i) general
economic conditions, interest or inflation rates, or currency fluctuation or changes in the cost or
availability of fuel, commodities, supplies or equipment; (ii) changes in transport or Disposal
costs, Disposal facility locations, and/or other related circumstances; (iii) changes in the
financial condition of Contractor or any of its subcontractors affecting their ability to perform their
obligations; (iv) the consequences of errors, neglect or omissions by Contractor, or any
subcontractor; (v) any failure of any subcontractor or supplier to furnish labor, materials, service
or equipment for any reason; (vi) equipment failure; or (vii) changes in market prices for, or the
unavailability of markets for, the sale or purchase of Recyclable Materials.

C. Notice

The Party claiming excuse from performance shall, within two (2) days after such Party has
notice of such cause, give the other Party notice of the facts constituting such cause and
asserting its claim to excuse under this Article. Notwithstanding, Contractor, in the event of a
declared disaster, shall comply with the contingency and emergency plans of the Contractor,
consistent with the emergency plans of County.

D. Interruption or Discontinuance of Service
The partial or complete interruption or discontinuance of Contractor’s services caused by one or
more of the events described in this Article and constituting an excuse from performance shall
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not constitute an Event of Default by Contractor under this Agreement. Notwithstanding the
foregoing, however, (i) the existence of an excuse from performance shall not affect County’s
right to perform services under Article 9.4 and (ii) if Contractor is excused from performing its
obligations hereunder for any of the causes listed in this Article 9 for a period of thirty (30) days
or more, other than as the results of third-party labor disputes under which Collection Services
cannot be provided for reasons described earlier in this Article, County shail nevertheless have
the right, in its sole discretion, to terminate this Agreement by giving ten (10) days’ notice, in
which case the provisions of Article 9.5 shall apply.

9.11 RIGHT TO DEMAND ASSURANCES OF PERFORMANCE

If Contractor is: (i) the subject of any labor unrest including work stoppage or slowdown, sickout,
picketing or other concerted job action; (ii) appears in the reasonable judgment of County to be
unable to regularly pay its bills as they become due; or (iii) is the subject of a civil or criminal
investigation, charge, or judgment or order entered by a federal, state, regional or local agency
for violation of a law relating to performance under this Agreement, and County believes in good
faith that Contractor’s ability to perform under the Agreement has thereby been placed in
substantial jeopardy, County may, at its option and in addition to all other remedies it may have,
demand from Contractor reasonable assurances of timely and proper performance of this
Agreement, in such form and substance as County believes in good faith is reasonably
necessary in the circumstances to evidence continued ability to perform under the Agreement. If
Contractor fails or refuses to provide satisfactory assurances of timely and proper performance
in the form and by the date required by County, such failure or refusal shall be an Event of
Default for purposes of Article 9.2.

[The remainder of this page left blank intentionally]
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ARTICLE 10
OTHER AGREEMENTS OF THE PARTIES

10.1 RELATIONSHIP OF PARTIES

The Parties intend that Contractor shall perform the Collection Services as an independent
contractor engaged by County and not as an officer or employee of County nor as a partner of
or joint venture with County. No employee or agent of Contractor shall be or shall be deemed to
be an employee or agent of County. Except as expressly provided herein, Contractor shall have
the exclusive control over the manner and means of conducting Collection Services and all
persons performing such services. Contractor shall be solely responsible for the acts and
omissions of its officers, employees, subcontractors, and agents. Neither Contractor nor its
officers, employees, subcontractors, and agents shall obtain any rights to retirement benefits,
workers’ compensation benefits, or any other benefits which accrue to County employees by
virtue of their employment with County. Contractor or its employees shall not provide, directly or
indirectly, any gifts or gratuities to any County employee or representative.

10.2 COMPLIANCE WITH LAW

In providing the services required under this Agreement, Contractor shall at all times, at its sole
cost, comply with all Applicable Laws of the United States, the State of California, Napa County,
County, and other states or counties which may have jurisdiction over any service provided in
this Agreement including all Applicable Laws pertaining to air pollution control, and with all
applicable regulations promulgated by any federal, state, regional, or local administrative and
regulatory agencies, now in force and as they may be enacted, issued, or amended during the
term of this Agreement, including all permit requirements for facilities used to provide Collection
Services.

10.3 GOVERNING LAW
This Agreement shall be governed by, and construed and enforced in accordance with, the laws
of the State of California.

10.4 VENUE

This Agreement is made in Napa County, California. The venue for any legal action in the state
court filed by either party to this Agreement for the purpose of interpreting or enforcing any
provisions of this Agreement shall be in the Superior Court of California, County of Napa, a
unified court. The venue for any legal action in federal court filed by either party of this
Agreement for the purpose of interpreting or enforcing any provision of this Agreement lying
within the jurisdiction of the federal courts shall be the Northern District of California. The
appropriate venue for arbitration, mediation or similar legal proceedings under this Agreement
shall be Napa County, California; however, nothing in this sentence shall obligate either party to
submit to mediation or arbitration any dispute arising under this Agreement.

10.5 ASSIGNMENT

A. Definition

For purposes of this Article, “assignment” shall include, but not be limited to: (i) a sale,
exchange, or other transfer of substantially all of Contractor’s assets dedicated to service under
this Agreement to a third party; (ii} a sale, exchange, or other transfer of fifty (50) percent or
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more of the outstanding common stock or member interests of Contractor; (iii) any
reorganization, consolidation, merger recapitalization, stock issuance or reissuance, voting trust,
pooling agreement, escrow arrangement, liquidation, or other transaction to which Contractor or
any of its shareholders is a party which results in a change of ownership or control of fifty (50)
percent or more of the value or voting rights in the stock of Contractor; and (iv) any combination
of the foregoing (whether or not in related or contemporaneous transactions) which has the
effect of any such transfer or change of ownership. If Contractor is not a corporation, an
assignment shall also include, among other things, any transfer or reorganization that has an
effect similar to the situations described in foregoing sentence for corporations. For purposes of
this Article, the term “proposed assignee” shall refer to the proposed transferee(s) or other
successor(s) in interest pursuant to the assignment. If Contractor is a subsidiary of another
corporation or business entity, any assignment, as defined above, by the parent company or
corporation shall be considered an assignment by Contractor.

B. County Consent

Contractor acknowledges that this Agreement involves rendering a vital service to County’s
residents and businesses, and that County has relied upon Contractor’s representation of its
experience and financial resources in qualifying Contractor to provide Collection Services under
this Agreement. Except as provided in this Article, Contractor shall neither assign its rights nor
delegate, subcontract, nor otherwise transfer its obligations under this Agreement to any other
person or entity without the prior written consent of County. Any such assignment without the
consent of County shall be void and the attempted assignment shall constitute a material breach
of this Agreement. Under no circumstances shall County be required to consider any proposed
assignment if there is an uncured Event of Default at any time during the period of
consideration.

C. Requirements of Contractor

If Contractor requests County’s consideration of and consent to an assignment, County may
deny or approve such request in its complete discretion, and with or without a detailed review of
the proposed assignment. No request by Contractor for consent to an assignment need be
considered by County unless and until Contractor has met the following requirements:

1. Contractor shall pay County its reasonable expenses for attorney’s fees and
investigation costs to investigate the suitability of any proposed assignee, and to review
and finalize any documentation required as a condition for approving any such
assignment.

2. Contractor shall furnish County with audited financial statements of the proposed
assignee’s operations for the immediately preceding five (5) operating years or adequate
financial documentation to determine the financial strength of the assignee.

3. Contractor shall furnish County with satisfactory proof that the proposed assignee has
the demonstrated technical capability to perform all Collection Services and to provide
exceptional service to Customers, including: (i) that the proposed assignee has at least
ten (10) years of Solid Waste management experience on a scale equal to or exceeding
the scale of operations conducted by Contractor under this Agreement; (i) in the last five
(5) years, the proposed assignee has not suffered any significant citations or other

60



2584
2585
2586
2587
2588
2589
2590
2591
2592
2593
2594
2595
2596
2597
2598
2599
2600
2601
2602
2603
2604
2605
2606
2607
2608
2609
2610
2611
2612
2613
2614
2615
2616
2617
2618
2619
2620
2621
2622
2623
2624
2625
2626
2627
2628
2629
2630

censure from any state, federal, or local environmental laws and the assignee has
provided County with a complete list of such citations and censures; (iii) the proposed
assignee has at all times conducted its operations in a environmentally safe and
conscientious fashion,; (iv) the proposed assignee conducts its Solid Waste management
practices in substantial compliance with all federal, state, and local laws regulating the
Collection and Disposal of Solid Waste including hazardous substances; and (v) the
proposed assignee has in the last five (5) years provided excellent service to existing
franchised Customers and has not been subject to any administrative or legal actions
related to failure to provide adequate service under a contract or franchise; or any other
information required by County to ensure the proposed assignee can fulfill the terms of
this Agreement in a timely, safe, and effective manner. County reserves the right to
approve an assignment conditioned on an increase to the instrument for securing
performance required pursuant to Article 8.6 and contained in Exhibit G and/or use of
another mechanism in addition to, or as an alternative to, the instrument for securing
performance required in Article 8.6 and contained in Exhibit G.

D. Application and Transfer Fee
Any application for transfer of this Agreement shall be governed by the following conditions:

1. Any application for transfer of this Agreement shall be made in a manner prescribed by
County Representative. The application shall include a transfer fee in an amount to be
set by resolution of the Board of Supervisors to cover the cost of all direct and indirect
administrative expenses including consultants necessary to adequately analyze the
application and to reimburse County for all direct and indirect expenses. In addition,
Contractor shall reimburse County for any and all additional costs related to the
assignment requested and not covered by the transfer fee. Bills shall be supported with
evidence of the expense or cost incurred. The applicant shall pay such bills within (30)
days of receipt.

2. The transfer fees are over and above any other fees or charges specified in the
Agreement.

E. Transition

If County consents to an assignment, at the point of transition, Contractor shall cooperate with
County and subsequent Contractor(s) or subcontractor(s) to assist in an orderly transition which
shall include, but not be limited to, Contractor providing route lists and billing information listing
accounts, and Best Efforts to minimize disruption to Customers.

10.6 DISPUTE RESOLUTION

A. Continue Performance

Except for an Event of Termination, in the event of any dispute arising under this Agreement,
County and Contractor shall continue performance of their respective obligations under this
Agreement and shall attempt to resolve such dispute in a cooperative manner, including but not
limited to, negotiating in good faith.

61



2631
2632
2633
2634
2635
2636
2637
2638
2639
2640
2641
2642
2643
2644
2645
2646
2647
2648
2649
2650
2651
2652
2653
2654
2655
2656
2657
2658
2659
2660
2661
2662
2663
2664
2665
2666
2667
2668
2669
2670
2671
2672
2673
2674
2675
2676
2677

B. Mediation

Any unresolved dispute arising between the Parties under this Agreement shall first be
submitted to non-binding mediation before a recognized mediator having experience with
agreements of this nature and that is mutually acceptable to the Parties, provided that neither
Party shall unreasonably withhold its acceptance. If the parties are unable, after a period of
thirty (30) days from commencement of the dispute resolution process, to agree on a mediator,
either Party shall be entitled to petition a court of competent jurisdiction to appoint such a
mediator for the Parties. Each Party shall bear its own costs, including attorney’s fees, incurred
in connection with the mediation. If the mediation does not result in a resolution of the dispute
that is acceptable to both Parties, either Party may pursue its legal remedies.

10.7 NON-DISCRIMINATION

Contractor shall not discriminate in the provision of service or the employment of persons
engaged in performance of this Agreement on account of race, religious creed, color, national
origin, ancestry, physical handicap, medical condition, marital status, or sex of such persons or
as otherwise prohibited by iaw.

10.8 SUBCONTRACTING
Contractor shall not engage any subcontractors for performance of Collection Services without
the prior written consent of County.

10.9 BINDING ON SUCCESSORS
The provisions of this Agreement shall inure to the benefit to and be binding on the successors
and permitted assigns of the Parties.

10.10 TRANSITION TO NEXT CONTRACTOR

If at any point County desires to grant to a third party Collection Services which are contracted
to Contractor under this Agreement, Contractor shall be obligated to cooperate with County and
subsequent contractor(s) to assist in an orderly transition. One (1) year prior to the conclusion of
the Base Term and any Extension, and in order to assist with the competitive bid process to
award the Collection Services at the conclusion of the Term, Contractor shall provide County
with such information as may reasonably be requested, including but not limited to, route maps
and days of Collection, account names and phone numbers, and level of service provided.
Contractor shall cooperate with and schedule with County and new contractor its removal of all
Carts distributed to each Customer. Contractor and the new contractor may choose at their
discretion to enter into negotiations to sell (in part or all) Collection vehicles, Bins, and
Containers to the new contractor. Failure to provide full cooperation with a transition may, at
County’s sole discretion, preclude Contractor from participating in future competitive
procurements.

10.11 PARTIES IN INTEREST
Nothing in this Agreement, whether express or implied, is intended to confer any rights on any
persons other than the Parties to it and their representatives, successors and permitted assigns.

10.12 WAIVER
The waiver by either Party of any breach or violation of any provisions of this Agreement shall
not be deemed to be a waiver of any breach or violation of any other provision not of any
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subsequent breach of violation of the same or any other provision. The subsequent acceptance
by either party of any monies which become due hereunder shall not be deemed to be a waiver
of any preexisting or concurrent breach of violation by the other party of any provision of this
Agreement.

10.13 CONDEMNATION

In addition to the rights in Article 9.4 County fully reserves the rights to acquire Contractor's
property utilized in the performance of this Agreement, by purchase or through the exercise of
the power of eminent domain if applicable, and the County’s Board makes the required
determination of public use and necessity.

10.14 NOTICE

A. Notice Procedures

All notices, demands, requests, proposals, approvals, consents and other communications with
this Agreement require, authorize, or contemplate all, except as otherwise specifically provided,
be in writing and shall be effective when personaily delivered to a representative of the Parties
at the address below or deposited in the United States mail, first class postage prepaid,
addressed as follows:

If to County: Attention:
County Executive Officer
County of Napa
County Executive Office
1195 Third Street, Suite 310
Napa, CA 94559
(707) 253-4421

If to Contractor: Attention:
Managing Member/General Manager
Napa County Recycling and Waste Services, LLC
3216 Vichy Avenue
Napa, CA 94558
(707) 255-5200

The address to which communications may be delivered may be changed from time to time by a
notice given in accordance with this Article.

B. Facsimile or Email Notice Procedures

1. Facsimile or email notice may be substituted for written notice with the following
limitations:
a. Facsimile or email notice shall be considered valid and delivered at such time as an
authorized representative of the receiving Party acknowledges receipt in writing or by
a facsimile or email acknowledgement to the sending Party.

b. Written notice must follow any facsimile or email notice.
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2. If above conditions are met, facsimile or email notice will be considered effective from
date and time of transmission as indicated on receiving Party’s original copy of the
transmission.

3. Facsimile or email notices must be sent to the following addresses:

If to County: Attention:
County Executive Officer
County of Napa
Fax number (707) 253-4176
“First Name”."Last Name”@countyofnapa.org

If to Contractor:  Attention:
Managing Member/General Manager
Napa County Recycling and Waste Services, LLC
Fax number (707) 257-6852
“First Name of General Manager"@naparecycling.com

4. The facsimile number or email address to which communications may be transmitted
may be changed from time to time by a notice given in accordance with this Article.

10.15 REPRESENTATIVE OF THE PARTIES

All actions to be taken by County shall be taken by Board of Supervisors except as otherwise
provided herein. Board of Supervisors may delegate, in writing, authority to the County
Representative and/or to other County officials, in turn, to delegate in writing some or all of such
authority to subordinate officers. Contractor may rely upon actions taken by such delegates if
they are within the scope of the authority properly delegated to them.

1. County Representative shall be responsible for administration of this Agreement on
behalf of County.

2. County Representative may delegate authority to appropriate County employees or
other appropriate persons.

3. Board of Supervisors reserves to itself all discretionary and administrative authority not
otherwise expressly delegated pursuant to ordinance. Whenever this Agreement
requires approval by County, the approval may be given by County Representative or
his or her designee, subject to appeal to Board of Supervisors by Contractor.

Contractor shall, by the Effective Date, designate in writing a responsible officer who shall serve
as the representative of Contractor in all matters related to the Agreement and shall inform
County in writing of such designation and of any limitations upon his/her authority to bind
Contractor. County may rely upon action taken by such designated representative as action of
Contractor unless they are outside the scope of the authority delegated to him/her by Contractor
as communicated to County.
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10.16 COUNTY FREE TO NEGOTIATE WITH THIRD PARTIES

County may, at any time, investigate all options for the provision of the exclusive and non-
exclusive services granted to Contractor by this Agreement. Without limiting the generality of the
foregoing, County may solicit proposals from Contractor and from third parties for the provision
of any or all Collection Services and may negotiate and execute agreements for such services
which will take effect upon the expiration, or earlier termination under Article 9.7, of this
Agreement and/or any future agreements.

10.17 CONTRACTOR TO DEFEND AGREEMENT

Contractor may at its election, and if it makes that election, at its sole expense defend the
validity of this Agreement against all challenges to the Agreement by any entity or person not a
Party to this Agreement. Neither the County nor the Contractor shall have any liability to the
other resulting from a determination that this Agreement violates any state or Federal law,
statute, or constitutional provision, except to the extent such determination relates to
Contractor’s willful misconduct or negligence. However, if the Contractor elects to not defend
the validity of this Agreement, the County may, upon reasonable notice, terminate the
Agreement at its election, and if it makes that election, it shall have no liability to Contractor
resulting from that election to terminate. Contractor’s sole remedy shall be to retain its share of
Gross Rate Revenues as specified in Article 5, for services rendered by Contractor up to the
date of termination, minus any offsets or monies due the County provided for under this
Agreement.

[The remainder of this page left blank intentionally]
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ARTICLE 11
MISCELLANEOUS AGREEMENTS

11.1 ENTIRE AGREEMENT
This Agreement, including the Exhibits, represents the full and entire Agreement between the
Parties with respect to the matters covered herein.

11.2 HEADINGS

The article headings and sections headings in this Agreement are for convenience of reference
only and are not intended to be used in the construction of this Agreement, nor to alter or affect
any of its provisions.

11.3 REFERENCES TO LAWS
All references in this Agreement to laws shall be understood to include such laws as they may
be subsequently amended or recodified, unless otherwise specifically provided.

11.4 INTERPRETATION
This Agreement shall be interpreted and construed reasonably and neither for nor against either
party, regardless of the degree to which either Party participated in its drafting.

11.5 AMENDMENT
This Agreement may not be modified or amended in any respect except by a written agreement
duly approved and signed by the Parties.

11.6 SEVERABILITY

If any nonmaterial provision of this Agreement is for any reason deemed to be invalid and
unenforceable, the invalidity or unenforceability of such provision shall not affect any of the
remaining provisions of the Agreement which shall be enforced as if such invalid or
unenforceable provision had not been contained herein.

11.7 COUNTERPARTS
This Agreement may be executed in counterparts each of which shall be considered an original.

11.8 MISCELLANEOUS

A. Privacy

Contractor shall strictly observe and protect the rights of privacy of Customers during provision
of all Collection Services. Information identifying individual Customers or the composition or
contents of Customer’s Solid Waste, Recyclables or Green Waste shall not be revealed by
Contractor to any person, governmental unit, private agency, or company, unless upon the
authority of a court of law, by statute, written request from a law enforcement agency, or upon
valid authorization of the Customer or County. This provision shall not be construed to preclude
Contractor from providing the report information required by Article 7, complying with the
requirements of Article 10.10, or preparing, participating in, or assisting in the preparation of
waste characterizations studies or waste stream analysis which may be required by a regional,
state, or federal agency.
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B. Advice

Each of the Parties has received the advice of legal counsel prior to signing this Agreement.
Each Party acknowledges no other party or agent or attorney has made a promise,
representation, or warranty whatsoever, express or implied, not contained herein concerning the
subject matter herein to induce another party to execute this Agreement. The Parties agree no
provision or provisions may be subject to any rules of construction based upon any party being
considered the party “drafting” this Agreement.

11.9 EXHIBITS
Each of the Exhibits identified is attached hereto and incorporated herein and made a part
hereof by this reference.

[The remainder of this page left blank intentionally]
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IN WITNESS WHEREOF, this Agreement was executed by the parties hereto as of the

date first above written.

NAPA COUNTY RECYCLING AND WASTE SERVICES, LLC

| I

GREGKELLEY, MANAGING MEMBER/GENERAL MANAGER

"CONTRACTOR"

NAPA COUNTY, a political subdivision of

the State of California

| A

By

BELIA RAMOS, Chair of the
Board of Supervisors

"COUNTY"

APPROVED AS TO FORM
Office of County Counsel

By:  Jeffrey M. Richard (via

e-signature)
Chief Deputy County

Counsel

Date: December 12, 2017

APPROVED BY THE NAPA
COUNTY
BOARD OF SUPERVISORS

< 79 0 T
{ A=

Date:
Process/ed By:

P &1
Pl Y o &

Deputy Clerk of the Board

! 3
Fartef ceprn,

ATTEST: GLADYS I. COIL
Clerk of the Board of
Supervisors

. %
(\O‘J);).ag'é;
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2887 EXHIBIT A

2888 DETAILED SCOPE OF COLLECTION SERVICES

2889

2890 1.0 GENERAL REQUIREMENTS

2891

2892  A. General

2893

2894 1. Collection Services. Subject to the more detailed description of Contractor’s obligations
2895 and scope of work as set forth in this Exhibit A, Contractor shall (a) Collect Solid Waste
2896 generated and Delivered by transported to the Designated Disposal or Transfer Facility,
2897 and (b) Collect Recyclables Materials specified herein and/or in Exhibit K and Delivered
2898 by Customers within the Collection Services Area and transported to the designated
2899 Processing Facilities.

2900

2901 2. Labor, Supervision, Equipment, Materials and Supplies. Contractor shall furnish all
2902 labor, supervision, equipment, materials, supplies and all other items necessary to
2903 perform the services required in a thorough, professional, timely, and efficient manner,
2904 so that Customers within the Collection Services Area are provided reliable (as to both
2905 the regularity, timeliness and effectiveness of the services), courteous and high-quality
2906 services at all times. The enumeration of, and specification of requirements for,

2907 particular items of labor or equipment shall not relieve Contractor of the duty to furnish
2908 all others that may be required, whether enumerated or not.

2909

2910 3. Public Education and Information. Contractor shall comply with the requirements as
2911 presented in more detail within Exhibit B.

2912

2913 4. Additional Performance Standards. Contractor shall comply with the standards as
2914 presented in more detail within Exhibit C.

2915

2916  B. Disposal and Processing Facilities

2917

2918 1. Solid Waste and Construction and Demolition

2919 Contractor shall transport Solid Waste and Construction and Demolition to the

2920 Designated Disposal or Transfer Facility and is responsible for payment of all transport
2921 and Disposal charges from the Rates. County may at its sole discretion direct the
2922 Contractor to use a different Designated Disposal or Transfer Facility. Any County
2923 initiated designation of a different Disposal or Transfer Facility(ies) shall be considered a
2924 Change of Scope and shall be subject to the provisions of Article 3.

2925
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2. Recyclable and Compostable Materials

Contractor shall use a Designated Food Waste Processing Facility for Food Waste, a
Designated Green Waste Processing Facility for Green Waste and Compostable
Materials, and a Designated Recyclables Processing Facility for all other Recyclable
Materials listed in Exhibit K. All three facilities shall be hereafter referred to as
Processing Facilities when referring to all three Facilities. Contractor shall use the
Designated Recyclables Processing Facility(ies) for Recyclable Materials that have been
Delivered by Customer for Collection by Contractor as listed in Exhibit K, unless a facility
is designated in Exhibit L of this Agreement, in which case the provisions of Exhibit L
shall control. .

The Contractor shalil be required to utilize a Designated Recyclables Processing Facility
with permits, performance records and available capacity and shall obtain County
approval of designated facility(ies) for such purpose. In meeting the obligation to identify
acceptable facility(ies), the Contractor may purchase, lease, subcontract, or make other
arrangements with a new or existing facility for the processing and marketing of the
Recyclable Materials Collected in the Collection Services Area. Ownership or leasing
arrangements and costs will be the responsibility of the Contractor. The Contractor will
ensure any applicable purchase or iease agreements with property owners and obtain
permits through the local land use authorities. The Contractor will have the responsibility
to ensure the technical and environmental suitability of any processing site for its
intended purpose. The Contractor will be compensated for Recyclable Materials
processed and marketed solely through the Rates.

The facility(ies) selected by Contractor for Recycling, composting or other processing
methods must be approved by County and authorized by State law. If it becomes known
to the County or Contractor that the designated facility is no longer processing materials
as agreed and understood, is not in compliance with local, State, or Federal operating
permits, laws or regulations; and/or is not processing and /or using Food Waste in such
a way that the food materials Collected from within Collection Services Area shall count
as materials Diverted from Disposal according to applicable local, State or Federal law;
the Contractor has the duty to report such knowledge to County within four (4) calendar
days.

County reserves the right to:

* Modify the program.

* Direct Contractor to Deliver Recyclable Materials to another Processing Facility, with
an adjustment in compensation (up or down) to reflect the change in transportation
cost as provided in Article 6.5.A. and tip fee of the Processing Facility
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C. Collection, Processing and Marketing

1.

Service Provision for Customers

Contractor shall provide the following basic service to all Customers:

 Service shall commence within seven (7) days of receiving order from Customer.

* Collection Containers shall be provided to Customers within five (5) Working Days of
request for service.

Solid Waste and Residue

Contractor shall Collect and transport all Solid Waste and Construction and Demolition
Debris Collected within the Collection Services Area to the Designated Disposal or
Transfer Facility.

Disposal of Residue remaining after the segregation of the Compostable Materials will
be the Contractor’s responsibility. The Contractor will transport the Residue to a
permitted Disposal or Transfer Facility approved by the County. The costs of Residue
transportation and Disposal will be borne by the Contractor. As specified in Article 7,
Contractor’s reports to County will include specific information on the use and
performance of the utilized Designated Recyclables Processing Facility.

Recyclable Materials.

The Contractor shall provide for the Collection, processing and marketing to the
Designated Recyclables Processing Facility all materials listed in Exhibit K under the
terms of this Agreement.

The Contractor will be responsible for arranging for the transportation of the Recyclable
Materials to the Processing Facility. If the Contractor chooses to consolidate the
Recyclable Materials to reduce transportation costs to a distant processing site, the
Contractor will be fully responsible for securing and operating a staging area for
temporary storage, consolidation, and loading of materials into transfer vehicles for long-
hauling to the Designated Recyclables Processing Facility. In addition, Contractor
agrees to keep Solid Waste and Recyclable Materials segregated once Delivered by
Customers.

Contractor will be required to Divert a minimum of ninety (30) percent of the Recyclable
Materials Collected under this Agreement. The material types to be accommodated by
the facility are outlined in Article 3. By mutual written agreement, the Contractor will
process and market additional types of Recyclables not listed in Exhibit K.

Disposal of Residue equal to no more than ten (10) percent by weight of the original
weight of the Collected Recyclable Materials remaining after the segregation of the
Recyclables Materials will be the Contractor’s responsibility. The Contractor will
transport the Residue to a permitted Disposal or Transfer Facility approved by the
County. The costs of Residue transportation and Disposal will be borne by the
Contractor and shall be included in the Rates.
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Contractor shall track, monitor, and report to County the amount of Residue remaining
after the processing of materials Collected from Customers and Delivered to Designated
Recyclables Processing Facility.

Compostable Materials.

Contractor shall provide for the transportation, processing and marketing of all
Compostable Materials for use as Compost, mulch, or other uses that qualify as waste
Diversion, and is responsible for payment for these services from the Rates to the
Designated Green Waste Processing Facility and Designated Food Waste Processing
Facility of all Compostables it Collects under this Agreement, and shall receive payment
for these services according to the Rates.

The Contractor shall use the Designated Green Waste Processing Facility and
Designated Food Waste Processing Facilities, unless a different Designated Green
Waste Processing Facility or Designated Food Waste Processing Facility is designated
in Exhibit L of this Agreement, in which case the provisions of Exhibit L shall control.
Contractor shall ensure any Residue is Delivered to the Designated Disposal or Transfer
Facility for proper Disposal.

As specified in Article 7, Contractor’s reports to County will include specific information
on the Compostable, Green Waste and Food Waste materials it Collects from
Customers and transports to the Designated Green Waste Processing Facility and/or
Designated Food Waste Processing Facility.

D. Customers and Premises Defined.

1.

“Residential Customer” means any Customer residing in a Residential Premise within
the Collection Services Area.

“Residential Premises” means any residence or dwelling unit within a residential
development located within the Collection Services Area, not used for a commercial
business and that is physically accessible by Contractor using standard equipment or
methods employed in its provision of Collection Services, including single family
residences and Multi-Family residential developments of four units or less.

‘Commercial Customer” means any Customer conducting business at a Commercial
Premise within the Collection Services Area

‘Commercial Premises” means any premise occupied by stores, offices, and other
commercial facilities providing goods or services. Solely for the purposes of this
Agreement, Multi-Family Residential Premises in residential developments wherein such
premises include dwelling units of five or more are deemed commercial premises. Also
included, but not limited to, as commercial premises are manufacturing operations,
shipping, storage, other industrial-type facilities or premises occupied by educational,
health care, correctional, recreational, research, government, or other similar entities.
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“Multi-Family Residential Premises” means any residential development, apartment,
condominium or townhouse complex or building consisting of five or more dwelling units,
within the Collection Services Area, which are not provided individual Collection Service
nor individually billed as a Customer, but are instead serviced through central collection
area by Bin or combination of Carts, Bins, Debris Boxes or compactor-type Containers.
Services are billed to a Homeowners Association or a property manager. Central
Collection areas must be physically accessible by Contractor using standard equipment
or methods employed in its provision of Collection Services.

E. Service Type Defined.

1.

“Residential Services” means Collection and Diversion or Disposal services provided by
Contractor to Residential Customers. Contractor shall provide services to the Residential
Customers, upon request of Customers. Customers may not share Solid Waste
Collection Services with other Residential Premises. Sharing of services is permitted for
Residential Customers residing in Muliti-Family developments of four units or less.
Service is provided at regularly scheduled weekly intervals.

“‘Commercial Services” means Collection and Diversion or Disposal services provided by
Contractor to Commercial Customers. Contractor shall provide services to the
Commercial Customers, upon request of Customers. Customers may not share Solid
Waste Collection Services with other Commercial Premises. Service is provided at
regularly scheduled intervals.

“On Cali Services” means Collection Services provided by Contractor to Residential and
Commercial Customers upon request of Customers. Service is not rendered until a
request for Container Delivery or pick-up is received by Contractor from Customer.

F. Waste Diversion Programs

1.

Residential Diversion

Contractor shall Collect Single Stream Recyclables, Special Recyclables, Bulk
Recyclables, and Compostable Materials generated by Customers and Delivered for
Collection by Contractor. Contractor shall Collect at the frequencies and in the manner
described in this Exhibit.

Commercial Diversion

Contractor shall Collect Single Stream Recyclables, Special Recyclables, Bulk
Recyclables, Green Waste, and Food Waste from commercial, industrial, and
institutional Customers at the frequencies and in the manner described in this Exhibit.

County Facilities and Events Diversion

Contractor shall Collect Single Stream Recyclables, Special Recyclables, Bulk
Recyclables, Green Waste, and Food Waste, if and as requested by the County, from
County Facilities within the Collection Services Area and at up to three (3) County-
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sponsored or co-sponsored events without charge, and at the frequencies and in the
manner described in this Exhibit.

4. Minimum Diversion Rate
Commencing on January 1, 2018 the Minimum Diversion Rate (MDR) will be 50%. The
MDR will be calculated by dividing the total tons of material Diverted under this
Agreement, less material recovery facility and composting residual, by the total tons of
material Collected annually under this Agreement. Any non-franchised material
Collected by the Contractor is not to be considered for purposes of calculating the MDR.

Contractor may petition the County in writing for a reduction in the MDR as a result of
market or other factors impacting the Contractor’s ability to achieve the MDR, including
but not limited to the lack of future markets for wood waste. The County shall have sole
discretion as to whether or not to grant any request by the Contractor for a reduction in
the MDR.

5. New Diversion Programs. Contractor shall, at no additional cost, within forty five (45)
days of a request by County, submit a written proposal on providing additional or
expanded diversion services. The proposal shall contain a complete description of the
following: (A) Collection methodology to be employed; (B) equipment to be used and
staffing requirements by number and classification; (C) type of Container(s) to be used:;
(D) informational/promotional campaign; (E) projection of annual operating costs,
including documentation of key assumptions underlying projections and support for
assumptions.

G. Exceptions to Exclusive Right to Collect.

Article 3.4 of the Agreement describes four (4) programs or types of materials for which
Contractor does not have the exclusive right to Collect commercial materials within the
Collection Services Area. They are for 1) bonded paper and document destruction companies,
2) metal recyclers 3) pallet recyclers, and 4) landscapers.

The Contractor can choose to become a bonded document destruction service and compete
within the Collection Services Area for those services, but may not discriminate, in the provision
of other services under this Agreement, against any business that chooses to use another
provider of document destruction and recycling services.

The Contractor shall offer pallet Collection and Recycling as part of the Commercial Services
but it will not have the exclusive right to Collect pallets.

2.0 SERVICE RATES AND CHARGES.

A. Overview. Contractor shall charge Customers for services according to progressive, volume-
based, monthly Solid Waste Disposal rates approved by County. County reserves the right to
change rates or rate structure at any time during the term of the Agreement to respond to
changes or requirements of federal, state or local laws, to alter price incentives, or to adjust
revenue it may deem necessary for funding its waste management programs. See Basic
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3150  Service Section under Sections 4.0 and 5.0 of this Exhibit for specific information on Residential
3151  and Commercial Rate Structures.

3152

3153  B. Curbside Collection Service. Contractor shall provide all Collection Services to Customers
3154  atthe edge of the public roadway (curbside), using automated Collection equipment at no

3155  additional fee to the Customer, except as otherwise described in this Exhibit, Section 2.0. C.
3156  and D.2. or approved in writing by County.

3157

3158  C. Back Yard Service. Contractor shall also Collect and transport Recyclable Materials, Special
3159  Recyclables, Bulk Recyclables, and Compostable Materials Delivered to backyard or side-yard
3160  locations by Customers for a fee. Customers who are eligible for backyard or side-yard

3161  Collection Services or accommodations under the Americans with Disabilities Act, or any other
3162  applicable federal state or local laws, ordinances, regulations or guidelines shall be provided the
3163  service at no additional charge to the Customer.

3164

3165 D. Off-road Collection Service. Contractor shall provide Collection Services for those Solid
3166  Waste and Recyclables Materials described under Basic Residential Services and Basic

3167  Commercial Services at a Collection point away from the public roadway on a Residential or
3168  Commercial Premises upon request from the Customer if property can be accessed with

3169  existing equipment.

3170

3171 1. With Fee.

3172 If off-road Collection Services are requested by a Customer who does not qualify for off-
3173 road Collections Services at no additional charge as an accommodation under the

3174 Americans with Disabilities Act or similar State law, Contractor may charge an extra
3175 monthly fee for off-road service according to a rate table approved by the County.

3176

3177 The extra charges are to be based on distances from the roadway as follows.

3178 * Five (5) to one hundred and thirty (130) feet

3179 * One hundred thirty one (131) feet to three hundred and thirty (330) feet

3180 * Three hundred and thirty one (331) feet to six hundred and sixty (660) feet

3181 * Six-hundred sixty one (661) feet to one thousand fifty six (1,056) feet

3182 * One thousand fifty seven (1,057) feet to two thousand (2,000) feet

3183 * Over two thousand (2,000) feet (chargeable per 1,000 feet)

3184

3185 2. Fee Exemption for Disability or Medical Reasons for Residential Customers.

3186 Contractor shall provide off-road service at no charge to Residential Customers who
3187 submit a note from their physician stating there is a medical reason that prevents the
3188 Residential Customer from moving Carts for their Basic Service as defined in this Exhibit
3189 to the roadway or curbside and who therefore is eligible for an accommodation under the
3190 Americans with Disabilities Act or similar State law or local laws, ordinances, regulations
3191 or guidelines.

3192

3193 To maintain the fee exemption, Contractor must receive a new note from the physician
3194 of the Residential Customer on at least an annual basis. Contractor shall maintain a

A-7



3195
3196
3197
3198
3199
3200
3201
3202
3203
3204
3205
3206
3207
3208
3209
3210
3211
3212
3213
3214
3215
3216
3217
3218
3219
3220
3221
3222
3223
3224
3225
3226
3227
3228
3229
3230
3231
3232
3233
3234
3235
3236
3237
3238
3239
3240

record of the exemptions granted to eligible Customers and provide those records to the
County upon request.

E. Gated Premise Service.

The Contractor shall provide Collection Services to gated Residential and Commercial Premise
as requested by the Customer. If driver is required to leave vehicle to open or close gate,
Contractor may charge an extra monthly fee according to a rate table approved by the County.

Commercial Customers may direct, once per twelve-month period, the location(s) or
arrangements of Containers on the premise(s) and the frequency of Collection as further
described in Section 5.0 A of this Exhibit for Collection of Basic Service. Contractor shall not
allow residents of any gated residential developments that are included in the central or meter-
billing arrangement by a HOA or property manager to suspend service for any period of time.
This section does not exempt owners or operators of Gated Developments or mobile home
parks from local, state, or federal laws, regulations, or guidelines pertaining to Container storage
enclosure design, capacity, or infrastructure.

3.0 CONTAINERS
A. General Requirements.

1. Overview.
Contractor shall provide wheeled Carts, Bins and other Containers for Customers to
Deliver for Collection at no additional cost to Customers. Contractor shall provide interior
Carts and Containers for Food Waste at no additional cost to Customers.

Contractor shall provide, upon Customer request and after confirmation by Contractor
and County, a one-for-one replacement of Containers that may be damaged or worn to
the point of not functioning adequately, each year at no additional charge to Customer.

Contractor may charge a fee for any replacement Containers requested by Customers
that exceed the allowable Containers for Collection Services described in this Exhibit.

All Containers will be consistently color-coded, labeled and have graphics as approved
by County to reduce the risk that materials will be placed in the wrong Container.
Contractor will utilize existing Containers until such time the Contractor purchases new
Containers. Any Container that is broken, damaged, substantially discolored or
misshapen shall be replaced within six (6) months of the Effective Date of the
Agreement and within seven (7) days thereafter. New Containers purchased will comply
with the approved color scheme. Containers that are refurbished, repaired, repainted or
reconditioned shall comply with the color coding scheme described in this Exhibit.
Containers not consistent with the color scheme will be replaced and comply with the
color scheme within three (3) years of the Effective Date of the Agreement.

Contractor shall present the design, size and message of Container labels, signs and
markings to the County for their approval.
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2. Commercial Customers.
Contractor shall provide Carts, Bins, and/or Debris Boxes to Commercial Customers
who subscribe for its services. Contractor shall consult with potential Customers prior to
providing Containers to identify and recommend the most cost-effective levels of service
that would also maximize the diversion of waste generated on the premises. Contractor
shall provide Containers free of charge to Customers except where otherwise noted in
this Exhibit.

B. Cart. Contractor shall provide wheeled Carts, with features that accommodate automated
Collection and prevent entry of rainwater and leakage of liquid to Customers at no additional
cost to Customers. Contractor shall provide a selection of Cart with same color lids in capacities
of 35, 65, and 95 gallons in the following colors: gray for Solid Waste, blue for Single Stream
Recyclables, green for Source-Separated Food Waste and brown for Green Waste which
consists of 50% or less of Food Waste.

C. Bin. Contractor shall provide a Bin for Solid Waste, Food Waste, Recyclable Materials, and
Green Waste, unless provided and owned by the Customer, having a capacity of six (6) cubic
yards or less that generally has wheels, a handle for ease of movement and a tight-fitting,
attached lid with features that allow for locking. Bins shall be designed to be dumped
mechanically into a Collection vehicle at no additional cost to Customers. Containers shall have
the following lid colors: gray or black for Solid Waste, blue for Single Stream Recyclables, brown
for Source-Separated Food Waste and Compostable Materials. The base of the Bins shall be
grey for Solid Waste and white for Diverted materials. All Containers shall be marked and
labeled identifying the Solid Waste or Recyclable Materials to be Delivered to the Container.

D. Debris Box. Contractor shall provide an open-top Container with a capacity up to forty (40)
cubic yards a rental fee approved by the County that is Collected using a roll-off truck.

E. Interior Containers.

1. Residential.
Contractor shall supply to Residential Customers one Food Waste pail of 2-gallon
capacity for temporary storage of Food Waste and shall supply to Customer no more
than two replacement pails during the Term of Agreement at no additional charge to
Customer. Additional replacement pails will be available for purchase for a nominal fee
at the Contractor’s office.

2. Commercial.
Contractor shall reimburse the County annually 50% of County’s cost for interior
Commercial Food Waste Containers up to $2,500 annually.

F. Used Oil and Oil Filter. Contractor shall provide, upon Residential Customer request, clear
or translucent puncture and leak resistant Container(s), such as screw top HDPE plastic jugs,
sufficient for holding up to two (2) gallons of used motor oil, and container(s), such as sealable
plastic bags, sufficient for holding up to two (2) passenger vehicle motor oil filters.
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Contractor shall service and replace up to eighteen (18) Collections per year for each used
motor oil and motor oil filter recycling services at no additional charge to the Customer,
regardless of the reason for replacement, including a change in service level.

Contractor may charge a fee for any replacement containers requested by Residential
Customers that exceed the allowable Collection services described in this section.

G. Extra Service - Bags. Contractor shall instruct Customers who order extra service on use of
appropriate types and labeling of extra containers or bags. Bags, provided by Residential
Customer shall be black for Solid Waste, clear for Single Stream Recyclables, and certified
Compostable bags for Compostable Materials.

4.0 RESIDENTIAL SERVICE.

A. Basic Service. Contractor shall offer to Residential Customers and provide to subscribing
owners or inhabitants a basic package of Cart Services that includes: (1) Once per week
Collection of Solid Waste; (2) Once per week Collection of Single Stream Recyclables; and (3)
Once per week Collection of Compostable Materials.

1. Solid Waste Service.
Contractor shall Collect Solid Waste in the Customer’s choice of 35, 65, or 95-gallon
grey Cart. Residential Customers shall also have the option of 20 gallon Cart.

2. Single Stream Recycling Service.
Contractor shall Collect Single Stream Recyclables in the Customer’s choice of 35, 65,
or 95-gallon blue Carts once per week in a maximum of two 35, 65 or 95 gallon Carts.
Contractor shall provide a second Cart with service to Customer upon Customer request
at no additional cost to the Customer. Contractor shall provide fully automated Collection
of Single Stream Recyclables wherever feasible.

3. Compostable Materials Service.
Contractor shall Collect Compostable Materials in Customer choice of 35, 65 or 95-
gallon brown Carts once per week. Customers may request up to three (3) additional
Carts with service at no additional charge. Contractor shall provide fully automated
Collection wherever feasible. When full automation is not feasible, Contractor shall use
semi-automated vehicles. Contractor shall provide extra Carts with service upon
Customer request. Contractor shall charge (50%) of the approved Solid Waste rate for
each extra Cart after the first four (4) Carts ordered by Customer.

Contractor shall provide up to 10 Compostable bags per year of size equal to or greater
than 32 gallons in capacity for Compostable Materials upon request of Customer at no
additional charge. Compostable bags are available for pickup at Contractor’s offices and
will not be delivered to Customers. Contractor shall provide, upon Residential Customer
request, Collection of Customers Delivered Compostable Materials in these certified
Compostable bags on the regular service day.
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B. Residential Rate Structure. The basic level of service is recoverable through a single rate
for all services provided except for those weekly Compostable Services in excess of four (4) 95
gallon Carts and as otherwise noted in subsequent sections. Compensation for Collection of
residential Recyclables and Compostables beyond the basic service level shall not exceed fifty
percent (50%) of the equivalent Solid Waste rate for the same size Container size and
Collection frequency. The County reserves the right to change this format during the term of the
Agreement. Collection shall be accomplished in such a manner that the flow of traffic shall not
be impeded or a threat to the public health or safety created.

C. Extra Recycling and Compost Service.

Contractor shall Collect unusual sizes or large amounts of cardboard, such as moving boxes, or
other large amounts of Single Stream Recyclables or Compostables curbside at no additional
charge on regular service day.

Contractor shall provide Collection of Compostable Materials and Single Stream Recyclables in
appropriate types of bags on the regular service day.

D. Vacation Suspension Service.

Customers may request a suspension of service once per year and may not be liable for
payment during the suspension period. Residential Customers may request the Contractor
suspend service for a period of no less than two-weeks and no longer than three months. If the
Residential Customer requests a stop for a period exceeding three months, Contractor will
arrange to pick-up Carts from the Residential Customer and will reinitiate service and billing
upon Residential Customer’s request to Contractor.

E. Back Yard Service. Contractor shall also Collect all Solid Waste, Single Stream Recyclables
and Green Waste Delivered to side-yard/backyard locations of Residential Customers upon
Residential Customer’s request. Contractor shall Collect Solid Waste from such premises at the
frequencies and in the manner described in this Exhibit.

Residential Customers eligible for such Collection Services or accommodations under the
Americans with Disabilities Act, or any other applicable federal state or local laws, ordinances,
regulations or guidelines shall receive the service at no cost.

To maintain the fee exemption, Contractor must receive a new note from the physician of the
Residential Customer on at least an annual basis. Contractor shall maintain a record of the
exemptions granted to eligible Customers and provide those records to the County upon
request.

Residential Customers not eligible for free service may request service; however, the service is
subject to a fee approved by the Board of Supervisors.
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F. Curbside Used Oil and Oil Filter Service.

Contractor shall offer weekly curbside used motor oil and oil filter collection to all General
Residential Customers, to all residents of Multi-Family Residential Premises, and to all Gated
Developments where it does not conflict with the policy of the facility.

Contractor shall deliver, upon Customer request, used oil and oil filter Collection containers with
complete instructions for Customer preparation and set-out to General Residential and Multi-
Family Residential Customers at no charge. Oil containers and filter bags shall be approved by
the County prior to purchase and contain highest post-consumer recycled content feasible.
Contractor shall deliver oil and filter containers to Customer within two weeks of Customer
request. Contractor shall also make containers available to the County for distribution upon
request of the County.

Contractor shall Collect used motor oil and oil filters when set out by Customers on the regular
Collection day. Customer must call for service at least 1 service day prior to Collection day to
schedule service. Contractor shall Collect only Contractor-supplied, County-approved used oil
and filter Collection containers and bags. If residents use other containers or bags, Contractor is
not obligated to Collect the used oil or oil filter. Contractor shall notify Customers of the reason
for non-collection on the same day through the use of tags attached to containers. Contractor
shall note on the resident’s Customer account the non-collection and reason for non-collection
within two (2) business days after the non-collection.

Contractor shall advertise the used oil and oil filter Collection program to all residential
Customers once a year. The County shall approve advertisement prior to distribution by
Contractor.

Contractor shall obtain and maintain all required registrations, certifications, and training
required by local, State or Federal laws or regulations for operation of a curbside used motor oil
recycling Collection program. Contractor will submit claims for any reimbursements available
from the State of California to operators of curbside used oil Recycling Collection program.

5.0 COMMERCIAL SERVICE.

A. Basic Service. Contractor shall offer to and provide to Commercial Customers within the
Collection Services Area the basic level of service that includes: (1) regularly scheduled
automated Collection of Solid Waste with variable rates approved by the County; (2) regularly
scheduled automated Collection of single-stream recyclables in variable Container sizes, (3)
regularly scheduled automated Collection of Green Waste, and (4) if elected, regularly
scheduled automated Collection of Food Waste. Basic service shall be once per week
Collection; and (4) if elected, regularly scheduled automated Collection of Source-Separated
Food Waste.

Contractor shall use fully automated Collection wherever feasible. Semi-automated can be used
only when automated Collection is not possible. Manual Collection can be used when semi-
automated is not possible.
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Solid Waste Service.
Contractor shall offer Customer the choice of Container sizes, up to six (6) cubic yards,
sufficient for once per week collection and/or more frequent collection.

Single Stream Recycling Service.

The Contractor shall offer Single-stream Recycling to all Commercial Customers. Single-
stream Recycling Collection is by Cart or Bin and includes same material types
Collected in the Residential Single Stream Recycling program listed in Exhibit K. The
County currently allows Commercial Customers to share recycling Bins with adjoining
properties. The Contractor shall offer Single Stream Recycling to every Commercial
Customer.

Compostable Materials Service.

Contractor shall offer Collection service of Compostable Materials Service to all
Commercial Customers. Contractor shall Collect Compostable Materials Delivered by
Customer to Carts or Bins. Compostable Materials service may also be considered
Green Waste services when Food Waste is no more than 50% of materials.

Source Separated Food Waste Service.
Contractor shall offer a Food Waste Collection Service to Commercial Customers for
materials listed in Exhibit K Delivered by Customers to Carts or Bins.

Contractor shall provide participating Customers with wheeled Carts up to sixty-five (65)
gallon for Food Waste that includes mostly putrescible (wet Food Waste). Contract shall
provide participating Customers with wheeled Carts up to ninety-five (95) gallons for
Food Waste that includes mainly light weight putrescible and dry paper items.
Contractor shall provide Carts and/or Bins, Debris Boxes as necessary and appropriate
for the segregation and storage of food materials to be recycled. Contractor shall
provide and distribute to participants reporting damaged Carts, Bins, or Debris Boxes a
replacement thereof within seventy-two (72) hours of notice from participant.

B. Commercial Rate Structure
The basic level of service is recoverable through a single rate for all services provided except as

follows:

1.

Recycling services in excess of six (6) cubic yards. Compensation for Collection of
Commercial Recyclables beyond the basic service level shall not exceed fifty percent
(560%) of the equivalent Solid Waste rate for the same size Container size and Collection
frequency. The County reserves the right to change this format during the term of the
Agreement. Collection shall be accomplished in such a manner that the flow of traffic
shall not be impeded or a threat to the public health or safety created.
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2. Compostable Materials in excess of six (6) cubic yards. Contractor is allowed to
charge up to fifty percent (50%) of the Solid Waste rate based on the Container size
utilized and frequency of Collection.

C. Commercial Entities Refusing

Within 90 days following commencement of service under this Agreement, the Contractor shall
provide the County with a list of Commercial Customers that do not have basic Solid Waste
service. Contractor shall provide a list of Commercial Customers whose owners or operators
refuse Solid Waste service in the monthly report outlined in Article 7.2.C of the Agreement. Prior
to listing a Commercial Customer, the Contractor shall make two (2) attempts to have the
Commercial Customer's owner or operator use the services of the Contractor. The County will
perform an investigation to determine if the Commercial Customer’s owner or operator will be
issued a letter explaining the service is required, complaint with current or new legislation, or,
citing any applicable County code section and requesting a written response or request to start
service within fourteen days (14) of receipt or provide evidence of complying with County code.

D. Additional Recycling Services — No Cost to Commercial Customer

1. Source Separated. Contractor shall provide Source-Separated Collection of cardboard,
Green Waste, Food Waste, office paper, metal, glass, and other Recyclable Materials.
Any source-separated Recyclable Materials or Compostable Materials will be Collected
by the Contractor at no additional cost to Customers who have the basic waste service
and who use a Container that is a six (6) cubic yard Bin or smaller. Contractor may
Collect cardboard separately in instances where Contractor in consultation with the
Customer deems it convenient to Customer and beneficial for preserving the market
value of the material. Source Separated Materials shall not exceed five (5) percent
contamination.

2. Compacted Source Separated Recyclables and Compostables. Recyclables that
are source-separated, clean, and compacted shall be Collected by the Contractor as
long as the Container is compatible with the Contractor’'s equipment. This service shall
include materials if with a positive market value. Any Source Separated Recyclable or
Compostable Material will be Collected by the Contractor at no additional cost to
Customers as long as they take Solid Waste service. Compacted Source Separated
Materials shall not exceed five (5) percent contamination.

E. Multi-Family Residential Premises.

Contractor shall provide Collection Services at Multi-Family Residential Premises at the
location(s) of on-site enclosures that conform to local, State, and Federal laws, regulations, and
guidelines. Napa County Ordinance Number 1123, adopted by Napa County Board of
Supervisors in 1995 and available on the County website or by request, requires that Multi-
Family Residential Premises have small, medium, or large enclosure areas with requirements
based on square feet or number of units. Contractor shall ensure that all Collection Services for
Recyclables and Compostables are provided in a manner that makes them at least as
convenient for residents and managers in Multi-Family Residential Premises to use as on-site
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Solid Waste Collection Services. Contractor shall bill Multi-Family Residential Customers at the
commercial rate.

Contractor shall make every effort to maximize waste Diversion at Multi-Family Residential
Premises. Contractor shall provide Single-Stream Recycling with Collection frequency and
location determined by the Contractor with priority of optimizing service availability and
convenience to residents, and encouraging waste diversion. If contamination exceeds ten (10)
percent of Recyclables or in Compostables, Contractor shall work with the on-site property
manager to reduce contamination to below 10 percent. Contractor shall provide services
appropriate for Diverting Recyclable Materials and Compostable Materials generated on site to
one hundred (100) percent of the units. If a manager of a Multi-Family Residential Premises
refuses services, Contractor shall document the name and subject property address of the
manager or owner who has refused service and shall provide the documentation to County.
Outreach and public education at Multi-Family units is key to the success of multi-family
programs and shall be conducted by the Contractor as outlined in Exhibit B.

Contractor shall not allow residents of any Multi-Family Residential Premises that are included
in the central or meter-billing arrangement by a HOA or property manager to suspend service
for any period of time. This section does not exempt owners or operators of Multi-Family
Residential Premises from local, State, or Federal laws, regulations, or guidelines pertaining to
Container storage enclosure design, capacity, or infrastructure.

F. Customer Rights.

1. Changes in Collection Services. The Customer shall have the unabridged right, at any
time, to change the level of service, including, but not limited to, the frequency of
Collections and/or the number of Containers or Compactors for Solid Waste
commensurate with the amount of Recyclable Materials Diverted by any recycling
programs, projects or activities undertaken by Customer.

2. Cooperative Arrangements. The Customer shall have the unabridged right, at any
time, to form cooperative arrangements and enter into written agreements with any other
Customer or Customers to aggregate Recyclable and Compostable Materials or some
category thereof, and to share, in any manner mutually agreed to by and between such
Customers, the reduced Collection charges, if any, therefore. Contractor shall honor any
applicable terms and conditions of any such agreement.

3. Right to Consultations and Technical Assistance. The Customer shall have the right,
but not the obligation to consult with Contractor in establishing or changing Collection
Services. The Customer may consult with County, County’s agents, or representatives
and /or any other company or expert in the field to plan, in accordance with Federal,
State and Local laws and regulations, and without conflict with any other stipulation
within the Agreement the most beneficial program(s) for that Customer’s Recyclable or
Compostable Materials, or for materials that may become recyclable due to
technological advancements, development of new markets or for other reasons.
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Contractor shall provide related assistance to Commercial Customers upon request of
Customer or County.

6.0 ON-CALL SERVICE

A. No Charge to Customer

1.

B. Fee

Special Recyclables.

Contractor shall provide Collection of Special Recyclables Delivered by Customer for
Collection separately from Single Stream Recyclables or Bulk Recyclables at no cost to
Customer as listed in Exhibit K. Contractor shall coordinate with Customer to Collect the
Special Recyclables from Customer’s service address at a location accessible to
Contractor’s vehicle. Services will be provided by Contractor within two service weeks of
the Customer’s request.

Recyclable and Compostable Materials.

Contractor shall provide Collection of Recyclables and Compostable materials Delivered
by Customer for Collection separately from Bulk Recyclables and other material groups,
as listed in Exhibit K, at no cost to Customer. Contractor shall coordinate with Customer
to Collect the Recyclables and Compostables from Customer’s service address at a
location accessible to Contractor’s vehicle. Services will be provided by Contractor within
two service weeks of the Customer’s request.

to Customer. Contractor shall only charge approved rates for services provided.

Extra Solid Waste

Customers may request that Contractor provide extra Solid Waste Collection Service.
Contractor shall provide extra service for a fee approved by the County. Contractor shall
provide extra services in the same manner and for the same material types as in basic
Residential Collection Services.

Contractor shall provide, upon Customer request, Collection of Solid Waste that exceeds
the limits of the Customers current regular or basic service. Contractor shall Collect
Solid Waste from Customers who order extra Solid Waste Service and placed in
appropriate type of bag at the curb on the regular service day.

Temporary Bin and Debris Box Services.

Contractor shall provide within one week of Customer request, temporary Bin or Debris
Box services for the Collection of Solid Waste, Single Stream Recyclables, Bulk
Recyclables, Compostable Materials, or C & D.

Contractor shall inform all Customers that wish to order temporary service of the full set
of Collection Services provided by Contractor of diversion programs and of the
requirements and benefits of waste diversion and provide related information. Such
information shall include, but is not limited to, choice of sizes of outdoor Collection
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Containers and the color and labeling of Containers approved by the County. Contractor;
shall also provide, prior to Delivery of Containers, information describing federal, state,
and local policies and regulations that require or encourage diversion of waste from
landfill and list the types of materials accepted in the Collection Services and the
necessary methods Customers must use to prepare or segregate those materials.

Contractor shall provide temporary services that include all of the materials described in
Exhibit K to the Agreement and subject to the terms and conditions of the body of the
Agreement, including without limitation the provisions of Article 4.7 regarding Changes in
Scope.

Bulky Item Service.

Contractor shall provide, upon Customer request, Collection of Bulky Items. Contractor
shall Collect Bulky Items Delivered by Customer to curbside or to on-site locations
accessible to Contractor’s vehicles and agreed to by Contractor. Customer can call the
Contractor for curbside pick-up for a fee approved by the County for the following
materials, to include at a minimum:

* Broken or unusable furniture such as sofas, chairs, and mattresses

* Non-recyclable appliances, household heating and cooling devices

* Mattresses and box springs

* Clean and dry carpet and carpet pads

* Toilets, sinks, and other porcelain products

* Tree Stumps or other large wood items not defined as Green Waste

Items not accepted as Bulky Items:

e Solid Waste that fits in a Cart with lid closed
* Recyclable Materials

* Compostable Materials

* Paint

* Household Hazardous Waste (HHW)

* Pressure treated wood of any kind

* Unused medications or sharps

* Medical Waste

* FElectronic Waste

* Universal Waste

County reserves the right to add to the list of unacceptable items for any item that may
be classified through Federal, State or local regulatory processes as special or
Hazardous Wastes.

The Contractor shall, upon Effective Date of this Agreement, inform County of the
vehicle(s) to be used for Bulky ltem Collections. The Contractor, where feasible, shall
maximize the reuse and recycling Bulky Items Collected.
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3650
3651  A.No Charge to Customer — Cost of Disposal Reimbursed by County for Coupons

3652

3653 1. Tire Recycling Drop-Off Service (Residential Customers Only)

3654 Contractor shall distribute one coupon once a year in bill and “non-bill” direct mail
3655 inserts. Contractor shall make coupon valid for one calendar year only and allow

3656 Residential Customers one (1) or more trips, depending on Residential Premise or
3657 environmental needs, to deliver tires on multiple occasions if they have coupons but
3658 clarify that the per trip limit still applies. Contractor will reimburse the City of Napa
3659 Materials Diversion Facility (CNMDF) for up to nine (9) tires in one (1) trip for Customers
3660 who Self-Haul and present a coupon and either a driver's license or phone bill proving
3661 residency of Napa County. If County uses State grant funds to pay for this service,
3662 Contractor will reimburse the CNMDF for up to nineteen (19) tires in one (1) trip during
3663 the allocated amnesty period.

3664

3665 2. Bulky Item Drop Off-Service.

3666 Contractor shall distribute one (1) County-approved “Bulky Item Coupon” each year to
3667 each of its billed and non-billed Customers. Contractor shall track all Customer Bulky
3668 ftem deliveries and coupons submitted by Customers to Designated Recyclables

3669 Processing Facilities. Contractor shall coordinate with owner/operator of Designated
3670 Recyclables Processing Facilities to track, obtain and report to County data on the
3671 number of Bulky Items dropped off to facility.

3672

3673 Customers may present coupons to Designated Recyclables Facility for Buiky ltems
3674 described in Section 6.0B of this Exhibit. Bulky Items will be accepted free of charge at
3675 the County Designated Recyclables Processing Facility with presentation of a coupon,
3676 valid for one year from date of issuance.

3677

3678 Contractor shall reimburse the Designated Recyclables Processing Facility based on the
3679 standard minimal charge to non-coupon holders. Contractor shall produce and distribute
3680 coupons as a bill insert as described in Exhibit B.

3681

3682 Contractor shall inform Customers through the public education and information efforts
3683 specified in Exhibit B, of the Bulky Item drop off service.

3684

3685 B. No Charge to Customer — No County Reimbursement

3686

3687 1. Christmas Tree Recycling (Residential Customers Only)

3688 Contractor shall provide Collection of Christmas trees, wreaths, and related

3689 Compostable Materials. This program is to be coordinated with a local non-profit agency
3690 and held annually on the first Saturday following New Year’s Day. The local non-profit
3691 agency will pick-up whole trees at the curb and bring to a centrally located roll-off
3692 Container(s) that the Contractor provides at no charge to the local non-profit agency.
3693 The residents can give the local non-profit agency a donation for the service.
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Additionally, the following week only the Contractor shall Collect whole trees from
Customers on Customer's regular day of service if it is put out on the street next to the
Carts. Trees can also be cut-up and placed in Compostable Materials Carts if not treated
with non-compostable materials such as tinsel and flocking.

2. E-Waste Event
The County, in conjunction with the City of Napa, may conduct one free annual e-waste
drop-off event. The Contractor shall reimburse the franchise holder of the Designated
Recyclables Processing Facility a portion of the cost of the E-Waste Event, based on
Customer use as a percent of total delivers as measured by the survey conducted during
the event and/or by other allocation methodology agreed to by the County.

E-waste to be Collected includes computers, laptops, cell phones, telephones and fax
machines, computer peripherals such as keyboards, printers, scanners, cables and
mouse, consumer electronics such as radios, tape players, VCRs, stereo equipment,
personal digital assistants, and computer monitors and televisions.

8.0 COUNTY FACILITIES

Contractor shall provide Containers for and Collection of all Solid Waste, Recyclable, and
Compostable Materials generated at premises owned, operated and/or co-operated by the
County within the Collection Services Area. Collection Services shall be at a time convenient for
the County at no charge to the County. The County reserves the right to add additional facilities
or sites, or increase or decrease the amount of Contractor-provided services for designated
County facilities at any time during the term of this Agreement. Over the Term of the Agreement,
the County may direct Contractor to change frequency of Collection, number and or type of
Container(s) provided or method of Collection. The County shali receive all the basic Collection
Services of a Commercial Customer, including Solid Waste, Single-Stream Recycling, Special
Recyclables, Green Waste, Compostable Materials; and Food Waste without charge.

The Contractor shall meet with the County and the managers of those facilities at a minimum
annually to determine the appropriate level of Collection Services required at each facility. As of
the Effective Date of this Agreement, Contractor shall provide the following Containers and
Collection Services:

Sheriff's Facilities located at 1335 Airport Boulevard

* One six yard front loader Bin for Solid Waste picked up once per week
* One six yard front loader Bin for recycling picked up once per week
* One 4 yard Compost Bin serviced on an on call basis

Cutting’'s Wharf Dock Area

*  Two 95 gallon Carts of Solid Waste Collected once a week
* One 95 gallon Cart for recycling Collected once a week
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The County reserves the right to add additional County Facilities to this list a level of service
equivalent to the service provided to the Sheriff's Facility at any time by providing written notice
to the Contractor. Contractor reserves the right to charge established County approved rates
above the level of service established for the Sheriff's Facility as stated in this Exhibit.

9.0 SPECIAL EVENTS AND SCHOOLS

A. Collection Services at County Sponsored or Co-Sponsored Special Events.

From time to time, the County may sponsor or co-sponsor, host, or otherwise organize a special
event, such as a parade, public building dedication, conference, art show, cultural event or
organized recreational activity at a site within the Collections Services Area. Contractor shall
provide Containers for Collection Services for no greater than three (3) special events per
calendar year. The County currently has no sponsored special events. However, the County
reserves the right to add special events in the future for which Contractor shall provide the
following services (which would be considered a Change in Scope under Article 4.7): Contractor
shall provide Solid Waste and Recyclable Materials Collection Services for such events,
including Containers for the general public to dispose of Solid Waste, Recyclable Materials, and
Compostable Materials as well as larger size Bins. The Contractor shall also provide Containers
for Recycling Food Waste and other organics.

B. Non-County Sponsored Special Events. The Contractor shall assist the contact person for
special events in designing and implementing services to provide for the containment,
Collection, Recycling, and Disposal of Solid Waste and Recyclables before, during and after the
special event. The Contractor and County shall work closely together to ensure recycling is
maximized at non-County special events to the extent feasible. Methods to reduce cross-
contamination (i.e., incorrect deposit of types of materials in the wrong Containers) can include
changes to size, shape, and labeling to maximize use of proper Containers. Contractor may
charge for Collection Services no greater than the established and approved by County rates
outlined in Exhibit E.

C. Schools. Napa Valley Unified School District will receive services under the City of Napa
franchise. Private schools, however, are handled as Commercial Customers.
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EXHIBIT B
PUBLIC EDUCATION AND INFORMATION PROGRAM

1.0 GENERAL REQUIREMENTS

Contractor shall plan, develop, design, and produce activities and informational materials for
outreach, notifications and technical assistance, and publicity and advertising to promote and
maintain public participation in, and evaluate the effectiveness of, the Collection Services it
provides under this Agreement. Contractor shall implement measures to inform, educate, and
motivate the public of methods of reducing the generation and disposal of Solid Waste,
Household Hazardous Waste, and other wastes generated within the Collection Services Area
by conducting the activities described below. Contractor shall bear the cost of the public
education and information program unless otherwise stipulated in this Exhibit.

Contractor shall work on behalf of the County to notify and inform all owners and operators of
commercial sites within the Collection Services Area of all applicable goals and requirements of
the Federal, State and Local Mandated Diversion goals as stated in Article 3 of this Agreement.
Contractor shall monitor and assess Customers conformance with these goals and
requirements, and report to the County annually on the status of Customer compliance as
specified in Article 3 of this Agreement. Contractor shall provide Customers all public education
and outreach, and all commercial site monitoring and follow-up notification necessary to ensure
that the County is in compliance with all requirements of California Bills AB 341 and AB 1826.

Contractor shall collaborate with, and shall obtain written approval from, County prior to
scheduling and planning its public education and information activities and prior to developing,
designing, producing, posting, and distributing messages and materials for publicity and
advertising.

2.0 OUTREACH ACTIVITIES

A. General. Contractor shall arrange for and conduct the foliowing outreach to residents,
businesses, institutions, and sponsors of special events at locations within the Collection
Services Area. Contractor shall implement outreach measures to inform the public of the
availability and methods of participating in its Collection Services and other waste diversion and
disposal measures, describe methods of reducing generation of waste, and solicit feedback
from Customers.

B. Schools. Contractor shall, upon request of the County, assist the County and City of Napa in
providing outreach at public and private schools located within the Collection Services Area.
Contractor’s assistance to schools shall include training and advice to administrators, personnel,
or their contractors on its Collection Services and on steps schools may take to reduce and
divert waste from landfills and safely dispose of waste. Contractor shall offer and provide to
school representatives and their contractors, recycling and waste management-related supplies,
materials, and equipment comparable to what is provided to Commercial Customers.

Contractor shall meet with interested school groups, parent organizations, and teachers and
administrators upon request and provide presentations, printed materials, supplies, training, or
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advice on waste reduction and diversion and safe methods of waste disposal. Contractor shall
provide programs and activities in support of student projects, school assemblies, and
classroom or campus events designed to educate, promote, research, or investigate matters
related to waste reduction, recycling, composting, or related topics.

Contractor shall send announcement of its assistance to schools within the Collection Services
Area by first class postage direct mail letter together with related brochures and printed
materials each year within the first six (6) weeks of the school year, and again within two (2)
weeks of the start of school session after mid-term break. Contractor shall announce the
availability of its assistance to schools through electronic communications and website.

C. Presentations. Contractor shall have its qualified and knowledgeable employees provide in-
person presentations, upon request of private or public organizations within the Collection
Services area, on topics related to its Collection Services and other issues related to waste
reduction and diversion and safe disposal of wastes. Contractor shall provide handouts to the
participants including but not limited to the brochures describing available Recycling services
provided by the Contractor and other Recycling facilities within the Collection Services Area.

Contractor shall provide such presentations to organizations including, but not limited to,
business associations, youth and school groups, and social service organizations. Contractor
shall advertise the availability of its presentations through its various outreach and publicity and
advertising measures described in this section.

D. Public Events and Meetings. Contractor shall arrange and staff informational stations,
table(s), or booth(s) at up to five (5) events per year, as identified by the County, at which a
substantial number of Residential or Commercial Customers may attend. Such events and
meetings may include, but not limited to, those conducted or hosted by business associations,
youth and school groups, social service organizations, or entertainment or recreational event
sponsors. Contractor shall provide information on waste reduction and waste diversion to the
public at such events and meetings. Contractor shall train and oversee the performance of any
assistants it hires or employs for outreach at events and meetings.

E. Recycling Station at Public Events. Contractor shall educate and provide event
coordinators information on waste diversion; and provide up to four (4) waste diversion stations
at Public Events within the Collection Services Area that County staff has determined a
substantial number of residents or representatives of businesses located within the Collection
Services Area may attend and that may generate equal to or more than (4) cubic yards of
waste. Contractor shall design its educational information and handouts to enable and
encourage participants to divert waste generated at the events and shall emphasize on the
types of materials accepted for recycling and composting and proper segregation of material
types. Contractor shall identify and gain pre-approval from the County of the specific events it
will serve each year and types of signage or informational materials it will use for educating
event participants. Contractor shall provide informational materials and training on diversion.

F. Customer Surveys. Contractor shall solicit from Customers information that the County may
view as beneficial for evaluating or improving the effectiveness of recycling and waste
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management services, better enabling the County to reach Federal, State and Local Mandated
Diversion goals for waste diversion, or for understanding how best to inform or motivate
Customers to reduce or divert waste from landfills. Contractor shall conduct surveys of
Customers up to two (2) times per year at the request of County. Contractor shall use survey
techniques to gain significant survey findings, including but not limited to phone calls, internet or
electronic communications, and written questionnaires or verbal queries made by direct mail,
through direct door-to-door contacts, or at community group meetings or events. Contractor
shall complete surveys within four weeks of the County’s request and provide to County
documented results of surveys within three (3) weeks of completion.

G. Recycling Awards Event. Contractor shall plan and manage in cooperation with County and
other partners, one (1) award event each year to acknowledge outstanding efforts in waste
diversion by Commercial Customers. Contractor shall supply up to 10 awards and
accommodate up to 40 event invitees meals. Contractor shall collaborate with and gain pre-
approval from County staff of an appropriate event location, choice of awardees, type(s) of
complimentary provisions for invitees, and the design and type of award(s).

H. Tours of Processing Facilities and Other Waste Diversion Sites. Contractor shall arrange
for, publicize, and provide public tours of Designated Recyclables Processing Facilities to which
it Delivers Collection Materials. Contractor shall work with owner/operator (i.e. City of Napa) of
the Designated Recyclables Processing Facility to coordinate tours for all interested school,
business, or public interest groups and organizations. Contractor shall promote the availability of
the tours through its various outreach, publicity and advertising measures described in this
Exhibit.

As part of such tours, Contractor shall prepare (subject to County’s approval of text and format)
and shall distribute an educational brochure, printed on recycled paper, on conservation,
recycling, composting, and general Solid Waste management programs. All persons on such
tours will comply with all policies and procedures of Contractor or the owner/operator when on
premises.

3.0 NOTIFICATIONS AND TECHNICAL ASSISTANCE

A. Notifications of Commercial Waste Diversion Actions and Mandates. By January 31 of
each year, Contractor shall notify all of its Commercial Customers, including Commercial non-
bill Customers as described in this Exhibit, business organizations and all entities that have held
a special event at least once within the previous two (2) years at a location within the Collection
Services Area, of all relevant, Federal, State, and local laws, regulations, or requirements
related to waste reduction, diversion, or waste management improvements. Contractor, in
consuitation with County, shall meet the State’s notification requirements imposed by California
Bills AB 341 and AB 1826 for the Collection Services Area.

Contractor shall submit to County for review and approval a draft of the notice by December 1.
Upon approval of County, Contractor shall distribute the notification in the form of a mailer; or
targeted web or electronic transmissions to Customers operating within the Collection Services
Area listed in this section of the Exhibit. Contractor shall include with the notification a
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“‘commercial recycling brochure,” as described in this Exhibit and, at the request of County,
other informational materials relating to waste reduction, diversion and management by
Commercial Customers.

B. Commercial Site Inspections. Contractor shall conduct a physical, on-site assessment, at
least one (1) time per year at each Commercial Premise to confirm the following:

1. Types and sizes of Contractor provided Collection Containers:
2. Condition and accessibility of Containers;
3. Condition and accuracy of Container colors, labels, signs, and markings; and

4. Appropriate use of Containers by Customer, especially with regard to appropriate
segregation of materials and compliance with laws and regulations pertaining to
diversion of waste from landfill and safe disposal of Solid Waste, Household Hazardous
Wastes and other waste materials.

Contractor shall notify, by direct mail or in-person meeting, all Commercial Customers or their
designee, (i.e. manager, or operator) the results of Contractor’s most recent site inspection and
the Customer’s level of non-compliance with applicable requirements set forth in California Bills
AB 341 and AB 1826.

Contractor shall use the results of site inspections to confirm its site contact and service level
information, and add to its data on those Commercial Customers that are subject to, and not in
compliance with the requirements of Federal, State or local laws pertaining to waste reduction,
diversion, or disposal, particularly the applicable requirements set forth in California Bills AB 341
and AB 1826.

C. Meetings with Property Managers, Operators, or Home Owners Associations (HOA’s).
Contractor shall, at least one (1) time per year, make direct contact, either by phone, electronic
communication, or personal contact, with the owner, manager, or operator of each Multi-Family
Residential Premise within the Collection Services Area, including but not limited to HOA’s,
Gated Developments, and mobile home parks, in order to schedule a site visit. During the site
visit, Contractor shall review with the manager, operator, or HOA representative results of
Contractor’'s most recent Commercial Premise inspection and the Customer’s level of
compliance with requirements set forth in relevant Federal, State or Local laws, regulations, or
requirements related to waste reduction, diversion, or waste management, particularly California
Bills AB 341 and AB 1826. Contractor shall provide a copy of the Commercial Recycling
Brochure and other applicable information, sufficient to supply to each residence and shali alert
managers, operators, and HOA representatives of any problems of insufficient service levels or
Container storage capacity, inaccessibility to Containers by residents or Contractor, or
contamination issues.

Contractor shall offer to and attend gatherings or meetings of interested resident groups,
HOA’s, or management to present and explain, verbally and through printed materials, details of
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its Collection Services and appropriate ways of participating in those services. Contractor shall
inform attendees at such gatherings and meetings of locations and methods that residents or
management may use to reduce waste, recycle, compost, or safely dispose of materials they
may wish to discard but that Contractor does not accept in its Collection Services. Contractor
shall provide the Commercial Recycling Brochure and applicable reference information,
including printed materials sufficient to supply to each attendee.

D. Waste Surveys and Analysis. Contractor shall offer and meet on-site with all interested
operators or managers of Commercial Premises to inform them of details of Collection Services,
and supplies and equipment for indoor recycling and composting that the County and Contractor
provide. Contractor shall make the offer through the notifications and technical assistance
described in this Section 3.0. Contractor shall provide, in collaboration with County staff, on-site
surveys to quantify and characterize types of wastes the Customer generates. Using information
from its survey, Contractor shall develop and offer recommendations on suitable locations for
indoor Bins and outdoor Containers and signage and on optimum levels of Collection Services
that would best enable the Customer to maximize diversion of waste from landfill. Contractor
shall give priority to those Commercial Customers that generate the largest amount of waste
and those most interested in making outstanding efforts to reduce waste generation and divert
waste from landfill.

4.0 PUBLICITY AND ADVERTISING

A. General. Contractor shall develop, produce, and distribute public awareness messages and
materials to promote appropriate public understanding and participation in its Collection
Services, encourage the public to reduce wastes it generates, Divert Recyclables and
Compostables from landfills, and dispose of Solid Waste, Household Hazardous Waste, and
other hazardous or potentially hazardous materials in a safe and secure manner. Contractor
shall conduct the publicity and advertising.

B. “Non-Bill” Customers Defined. “Non-Bill Customers” are those Customers to whom
Contractor provides services but does not directly issue a bill for those services. Non-Bill
Customers include, but are not limited to, Residential Customers that prepay their bill; and
Commercial Premises and Multi-Family Residential Premises that share services through the
oversight of a property manager or home owners association. Non-bill Customers include any
Residential or Commercial Customer that reside in or operate within a Commercial complex with
multiple businesses or Multi-Family Premise but are not billed directly by Contractor.

C. Non-Bill Mailing List. Contractor shall create and maintain a mailing address list of all “Non-
Bill Customers,” for the purposes of notifying and conveying information on Recycling and
Collection Services offered by Contractor as described in this Agreement. Contractor shall
update its list of Non-Bill Customers at least annually and shall confirm through central billing
entities or property owners or managers the identity and addresses of those Non-Bill Customers
that are "on service."

D. “Billing Insert” Mailings and Messages. Contractor shall collaborate with and obtain pre-
approval from County in developing a set of billing inserts that Contractor shall print and send to
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each Customer, including Non-Bill Customers, each billing cycle. The billing inserts shall include
up to three (3) printed, 2-sided, full-color advertisements measuring, , 3.5 inches by 8.5 inches.
Contractor shall send the County-approved billing inserts by first class postage mail and may
include the inserts with its direct mail billings to Customers unless County staff provides written
waiver of all or part of this requirement.

Contractor shall provide electronic links to their website on the electronically sent statements
that directs the viewer to the County-approved billing inserts.

E. Commercial Recycling Brochure. Contractor shall design, print, and distribute in
accordance with the requirements established in this Exhibit, a commercial recycling brochure
describing details of its commercial Collection Services and all equipment, supplies and related
support and assistance that Contractor or County arranges for or provides to Commercial
Customers. Contractor shall submit to County for review and approval an updated version of the
brochure by December 1 of each year. Contractor shall print and distribute the brochure by first
class postage mail to all of its Commercial Customers, including all Non-Bill Customers January
31* each year and to all new Commercial Customers upon initiation of service.

F. Special Events Brochure and Mailings. Contractor shall design, update content, print, and
provide the County a special events brochure describing details of its On-Call Collection
Services and all equipment, supplies and related support and assistance that Contractor or
County arranges for or provides to operators or hosts of special events within the Collection
Services Area.

Contractor will provide the County the brochure by March 1 of each year for distribution to all
entities that operate or host special events within the Collection Services Area. Contractor shall
update and provide the revised special events brochure by March 1 of each year.

G. Website. Contractor shall produce and, at a minimum monthly, update and maintain a
website displaying information on all Collection Services it provides under this Agreement and
all other opportunities and sources of information relevant to efforts of Customers to reduce
waste, recycle, compost, or dispose of hazardous and other wastes in a safe and secure
manner.

H. Countywide Reduce, Reuse, and Recycle Guide. Contractor shall at least annually
collaborate with County, and other local agencies and organizations to update content for a
comprehensive countywide guide including information on Contractor’s Collection Services and
other opportunities and sources of information Customers may access to reduce waste, recycle,
compost, or dispose of hazardous and other wastes in a safe and secure manner. Contractor
shall update the content of the website at least monthly and shall prepare design and layout of
the guide for printing. Contractor shall post the guide in its entirety on its webpage, and make it
available for posting on other public agency or other webpages as approved by the County.

I. Collection Vehicle Signage. Contractor shall produce and install advertising messages on all

vehicles they utilize for Collection Services, except for vehicles which Contractor determines,
and County agrees, messages cannot be attached without significant risk of damage to the
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vehicle or other properties or significant risk to public health or safety. Contractor’s vehicle
signage shall be messages that promote Contractor’s services or other relevant waste
reduction, diversion, or waste management issues as pre-approved by County. Contractor shall
renew or replace each vehicle advertisement message at least every five (5) years unless
County provides Contractor with written waiver of all or part of this requirement. Contractor shall
collaborate with the County on the design, size, and text of messages of vehicle signage and
shall gain County approval of each before it produces or applies it to its vehicle.

J. Other Public Education and Information. Contractor shall suspend purchase of telephone
book space for the County-wide Recycling guide. The Contractor shall, by April 15 of each
year, develop and provide to County a list of other public education and information measures
that it proposes to undertake during the following year. Contractor shall include in the list a
proposed timing of each item and reliable cost estimate for each. Contractor shall submit the list
to the County for consideration. Contractor shall amend the list according to County’s priorities
and preferences and shall submit the final list to the County for approval by June 1 of each year.
Contractor shall complete the package of County-approved publicity and advertising measures
by June 30" of the following year.

Contractor shall propose a selection of “other public education and information” items that may
include, but shall not be limited to the following.

* Direct Mail Flyers

* Newspaper Print Announcements

* Magazine Print Announcements

* Web-based Announcements on Contractor’s web site
* Social Media or other Electronic Messages

* Digital Announcements on Contractor’'s web site

* Public Agency or Local Organizations Announcements or Newsletters
* Bus Signs

* Bus Shelter signs

* Billboard signs

* Street Banners

* Cinema Screen Announcements

* Television Announcements

* Radio Announcements
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EXHIBIT C
PERFORMANCE STANDARDS

1.0 COMPANY STANDARDS

1.1

*+ Services are to be completed in thorough and professional manner that constitutes litter-
free, reliable, timely, courteous and high-quality service.

« Contractor shall at all times perform its duties using best industry practice for
comparable operations.

* Personnel shall conduct themselves in a courteous, workmanlike manner.

* Personnel shall dress in clean, uniform shirts with suitable identification.

» Color and appearance of Collection vehicles, Containers including their colors, employee
uniforms, and public education materials provided by the Contractor will be designed to
provide a standard representation of the Contractor's company. If subcontractors are
included, a distinct but uniform appearance of the subcontractor equipment, vehicles,
and personnel will provide a standard representation of the Contractor's company.

+ Contractor shall comply with the requirements for Service within this Agreement and with
the specific requirements contained within this Exhibit.

COLLECTION CONTAINERS

« Contractor shall provide industry-standard Bins for storage of materials which shall be
designated and constructed to be watertight and prevent the leakage of liquids. Al
Containers with a capacity of 1 cubic yard or more shall meet all applicable federal, state
and local regulations on Solid Waste Bin safety, public health, storm water and other
pollution prevention or control.

+ Contractor shall clearly color and fabeled Containers in accordance to Exhibit A to
indicate their designation for separate Collection of Solid Waste, Recyclables, Food
Waste or Green Waste and shall indicate the types of materials to be stored in the
Container for Collection. Contractor shall collaborate with and obtain approval from
County prior to ordering labels for Containers.

* The Contractor is to provide all Containers as described in Exhibit A-Detail Scope of
Collection Services to Customers at no charge. Replacement Containers shall be
provided free of charge to Customers if previous Container is rendered unserviceable by
means other than the Customer’s action. if the damage is clearly caused by the
Customer, and the Container was delivered to the Customer less than one year
previously, Contractor may charge Customer up to an amount equal to Contractor’s own
direct purchase cost of the Container.

* All Carts shall be wheeled Carts with attached lids and a handle to allow for easy
movement.

* Bins shall be replaced in accordance with Exhibit A, within three (3) years from the
Effective Date of the Agreement.

+ Contractor to maintain, repair, clean, paint, and replace Containers as needed to
maintain a clean, attractive, functional, new-like condition. All graffiti shall be moved
immediately.
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+ Contractor shall repair or replace any Cart, Bin or Debris Box within five (5) Working
Days of Customer’s request.

1.2 VEHICLES

A. General

Contractor shall provide a fleet of industry-standard Collection vehicles and, only if and as
needed transfer vehicles sufficient in number and capacity to efficiently perform the work
required by the Agreement in strict accordance with its terms. The Contractor agrees to

maintain each piece of equipment used by it in the performance of this Agreement in good order

and repair. Contractor shall have available on service days sufficient backup vehicles and

qualified operators to respond to complaints and emergencies.

Beginning on the Effective Date and throughout the Term of this Agreement, Contractor shall
replace within three (3) years of the Effective Date and not use thereafter any Collection vehicle
that is more than ten (10) years old, unless specifically approved by the County Representative
in writing.

B. Vehicle Identification
The Contractor’s name, phone number, and vehicle identification number must be visibly
displayed on its vehicles in letters and figures no less than three inches high.

C. Cleaning and Maintenance

1.

General. Contractor shall maintain all of its properties, facilities, and equipment used in
providing service under this Agreement in a safe, neat, clean and operable condition at
all times, and shall keep its properties, facilities, and equipment well and uniformly
painted, to the satisfaction of the County Representative. Vehicles shall be maintained in
such a manner that no leakage of fluids from the Collected materials occurs.

Cleaning. Vehicles used in Collection shall be thoroughly washed at a minimum of once
per week, and thoroughly steam cleaned on a regular basis so as to present a clean
appearance and minimize odors. All vehicles shall be painted on a regular schedule to
maintain a clean, professional, new-like appearance, although the County
Representative may require the painting of any vehicle which does not present a
satisfactory appearance at any time. The vehicles shall be painted in a uniform manner;
although Solid Waste, Recycling, Compostable Materials, Food Waste and Green Waste
vehicles may have different painting schemes. All graffiti shall be removed immediately.
County may inspect vehicles at any time to determine compliance with sanitation
requirements. Contractor shall make vehicles available to the County Health Department
for inspection at any frequency it requests.

Maintenance. Contractor shall (i) inspect each vehicle daily to ensure that all equipment
is operating properly. Vehicles which are not operating properly shall be taken out of
service until they are repaired and do operate properly; and (ii) perform all scheduled
maintenance functions in accordance with the manufacturer’s specifications and
schedule. Contractor shall keep accurate records of all vehicle maintenance, recorded
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according to date and mileage and shall make such records available to the County
upon request.

Repairs. Contractor shall repair, or arrange for the repair of, all of its vehicles and
equipment, including dents, leaks, and other body damage, for which repairs are needed
because of accident, breakdown or any other cause so as to maintain all equipment in a
neat, safe and operable conditions. If an item of repair is covered by a warranty,
Contractor shall obtain warranty performance. Contractor shall maintain accurate
records of repair, which shall include date/mileage, nature of repair and the signature of
a maintenance supervisor that the repair has been properly performed.

Inventory. Contractor shall furnish sufficient equipment to provide all service required
under this Agreement, including backup Collection vehicles. Contractor shall furnish the
County a written inventory of all vehicles, including Collection vehicles, used in providing
service, and shall update the inventory when vehicles are replaced and at a minimum
annually. The inventory shall list all vehicles by manufacturer, ID number, date of
acquisition, type, California Gross Vehicle Weight Rating, Legal Load capacity, Tare
Weight and decibel rating.

Storage. Contractor shall arrange to store all vehicles and other equipment in safe and
secure location(s) in accordance with County’s applicable zoning regulations.

Operation. All vehicles must be registered with the Department of Motor Vehicles of the
State of California and inspected by the California Highway Patrol at the frequency
required by the state. Vehicles shall be operated in compliance with the California
Vehicle Code and all applicable safety and local ordinances. Contractor shall not load
Collection or transfer vehicles in excess of the manufacturer’'s recommendations or
limitations imposed by state or local weight restrictions on vehicles. Contractor shall use
all reasonable means to minimize any backing up of Collection vehicles.

Low Emission Vehicle Requirements. As required by law, Contractor shall convert
and/or retrofit its Collection fleet and/or fuel utilizing the most cost-effective means to
reduce air pollutant emissions and to be in full compliance with local, state, and federal
clean air requirements, including the California Air Resources Board Heavy Duty Engine
Standards contained in CCR Title 13, Section 2020 et seq.; and the Federal EPA’s
Highway Diesel Fuel Sulfur regulations. The term “fuel” as used in this section may
include bio-diesel or clean diesel, as allowed within local, state and/or federal
requirements. All costs of compliance with low emission fuel and/or vehicle
requirements are the sole responsibility of the Contractor.

1.3 COLLECTION SCHEDULE

If the day of Collection on any given route falls on New Year's Day, Thanksgiving Day, or
Christmas Day, the Contractor shall provide Collection Service for such route on such
day or the next workday following such holiday and shall not provide Collection Service
on such holiday. In the event the holiday schedule of the Disposal or Transfer Facility or
Designated Recycling Facility, Designated Food Waste Processing Facility, and
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Designated Green Waste Processing Facility are different than the holidays stated
herein, the holiday schedule will be adjusted by the Contractor in consultation with the
County to match those of the Facility(ies).

» The Contractor shall provide one pickup per week for Cart Customers from the curbside
(with the exception of roll-out side yard or backyard service for Residential Customers
who submit a note from their physician stating there is a medical reason that prevents
the Residential Customer from moving Carts for their Basic Service as defined in Exhibit
A to the roadway or curbside and who therefore is eligible for an accommodation under
the Americans with Disabilities Act or similar State law or local laws, ordinances,
regulations or guidelines and for Customers paying additional charge for side yard or
backyard service).

* The Contractor shall provide pickups on the schedule requested by Customer (at least
once weekly) for Bin Customers from a location designated by the property owner.

1.4 COLLECTION ROUTES

+ Collection routes shall be established and maintained in such a manner as to provide
uniform and efficient Collection Services.

» The Contractor shall submit route plans to the County Representative for informational
purposes at the start of the Agreement, one year prior to the end of the Base Term, at
end of the Base Term, at the end of any Extension and whenever there is a significant
routing change. The route plans shall identify the course each vehicle follows, the
properties served, approximate starting and ending time for each route, the day of week
the route will be served, etc.

* Materials Collected shall not be mixed in Contractor’s Collection equipment with any
materials Collected from another governmental jurisdiction including the other cities or
counties or from any other non-franchise sources, without prior written approval of the
County Representative.

* Notice shall be issued to Customers when changes to routes or route days affect five (5)
percent or more of Customers on the established route.

1.5 COLLECTION REQUIREMENTS

A. Care of Private Property

All Collection Containers after emptying thereof by the Contractor’s employees shall be returned
to within 5 feet of the location from which the same were picked up by the Contractor’s
employees, upright and with lids closed when inclement weather is in forecast for the day of
Collection, and Contractor’'s employees shall use all reasonable means to insure same are not
deposited in a manner that blocks any driveway, sidewalk, or street. Contractor shall ensure that
its employees close all gates opened by them in making Collections, unless otherwise directed
by the Customer, and avoid crossing landscaped areas and climbing or jumping over hedges
and fences.

County shall refer complaints about damage to private property to Contractor. Reasonable care
shall be used by the Contractor's employees in handling all Collection Containers and
enclosures, and all damage caused thereto by the negligence or carelessness of the
Contractor’'s employees shall be promptly addressed with the property owner thereof. Damage
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to Customer property or other private property caused by or resulting from actions of the
Contractor or its personnel shall be repaired within thirty (30) days of the date the damage was
reported.

B. Noise

All Collection operations shall be conducted as quietly as possible and shall conform to
applicable Federal, State, county and County noise level regulations, including the requirement
that the noise level during the stationary compaction process not exceed 70 decibels with the
exceptions of 85 decibels for 1-minute duration as measured from a distance of fifty (50) feet.
The County may conduct random checks of noise emission levels to ensure such compliance.
Contractor shall promptly resolve any complaints of noise to the satisfaction of the County
Representative or their designee.

C. Record of Noncollection

If any materials Delivered for Collection are not Collected by the Contractor for sufficient reason,
Contractor shall place a notice on the uncollected material at least 2 inches x 6 inches in size.
The notice shall provide the Contractor’s phone number and indicate the reasons for
Contractor’s refusal to Collect the materials placed in the Containers giving reference to the
section of the County Ordinance Code or to the section of this Agreement which has been
violated, and which gives grounds for Contractor’s refusal. This information shall either be in
writing and/or by means of a check system. Contractor shall maintain, at Contractor's place of
business, a logbook listing all complaints and taggings. Said logbook shall contain the names
and date and manner of disposition of each case. Such log shall be kept so that it may
conveniently be inspected by representatives of the County upon request.

D. Load Checking

The Contractor is responsible for inspecting all materials prior to Collection for Hazardous
Waste or other unacceptable materials. The Contractor is not responsible for Collection of
Hazardous Waste or other unacceptable materials.

The Contractor is responsible for controlling contamination levels of Recyclable Materials and
Compostable Materials through public education efforts and tagging of improper setouts.

1.6 LITTER ABATEMENT

A. Minimization of Spills

Contractor shall use due care to prevent materials placed in the Containers from being spilled or
scattered during the Collection or transportation process. If any material is spilled during
Collection, the Contractor shall promptly clean up all spilled materials. Each Collection vehicle
shall carry a broom and a shovel at all times for this purpose.

Contractor shall not transfer loads from one vehicle to another on any public street, unless it is
necessary to do so because of mechanical failure or accidental damage to a vehicle.
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B. Cleanup

During the Collection transportation process, the Contractor shall clean up litter in the immediate
vicinity of any storage area (including the areas where Bins are delivered for Collection) of any
materiais that escape from the Collection vehicle or Collection Containers as a result of the
Contractor’s service. In the event that litter not caused by the Contractor’s service is in the
vicinity of the storage area, the Contractor is required to clean up this litter whether or not
Contractor has caused the litter on a one-time basis and shall discuss the spillage directly with
the Customer responsible and shall report such instances to the County. The Contractor shall
work with the Customer to resolve the spillage problem. County will attempt to rectify such
situations with the Customer if Contractor has already attempted to do so without success.

C. Covering of Loads
All materials shall be contained or covered during transportation to the Processing Facility.
Material shall not be transported to the Processing Facility in vehicle hoppers.

D. Oil or Other Vehicle Fluid Spills

Contractor is responsible for cleaning up all oil or vehicle fluid spills immediately and must notify

the County within 24 hours of each such spill. All vehicles must carry an acceptable absorbent

material to use in the event of spills. Repair for damages caused by oil or other vehicle spills
shall be at the Contractor’s expense. The Contractor will follow the spill procedures below:

» Driver will determine cause and source of spill.

« Each driver or shop employee is responsible for having enough absorbent in their vehicle to
contain or prevent any hydraulic fluid or oil from entering a storm drain or sewer and to clean
up small spills as they occur.

+  Driver will contain or stop the leak and clean it up without endangering self.

+ Driver will immediately notify dispatch or supervisor.

+ Driver will not leave the spill until either a supervisor or spill response personnel arrive at the
scene.

*  Driver will keep all people, cars, or other vehicles from walking or driving through the spill.

«  Driver or spill response personnel will take whatever action possible to prevent the spill from
entering any storm drain, grates, or other entry points.

+ Company shall track and report all vehicle fluid spills to the County as part of its Monthly
Reports.
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1.7 PERSONNEL

A. General

Contractor shall furnish such qualified drivers, mechanical, supervisory, clerical and other
personnel as may be necessary to provide the Collection Services required by this Agreement
in a safe and efficient manner.

All Contractor employees must be able to read, write and speak English with sufficient
proficiency to enable them to successfully meet and adhere to all of the terms of this
Agreement.

B. Driver Qualifications

All drivers shall be trained and qualified in the operation of Collection vehicles and must have in
effect a valid license, of the appropriate class with appropriate endorsements, issued by the
California Department of Motor Vehicles. All Collection vehicle drivers shall also complete the
Contractor’s in-house training program which includes education on the use of all vehicles in the
Collection fleet, Collection programs, and route information as well as Customer service
practices and safety information.

Contractor shall conduct a background check on each driver at the time of hire to determine
whether the driver has been determined to be a Sexually Violent Predator under California
Welfare & Institutions Code section 6600, has a record of felony conviction for any violent crime
as defined under California Penal Code section 667.5(c), or record of felony conviction for
violation of any part of the California Motor Vehicle Code. Any driver found to have a record of
SVP status, felony conviction of violent crime, or felony conviction of the Motor Vehicle Code,
cannot be employed as a driver for the Contractor. Contractor shall be permitted to comply with
all laws requiring authorization for criminal background check, all laws restricting the use of
information obtained via criminal background check, and all laws requiring interactive or other
process prior to adverse action including but not limited to the Fair Credit Reporting Act, the
California Investigative Consumer Reporting Act, and California Fair Employment and Housing
Council regulations. Contractor shall not be required to violate Penal Code section 290.46,
including but not limited to its restriction on employer action, or its obligation to bargain the
effects of this paragraph with the employee’s representative under the federal National Labor
Relations Act.

C. Identification Badge

Contractor shall require its drivers, and all other employees who come into contact with the
public, to wear a clean, uniform shirt with an identification badge or other means of identifying
the employee, as approved by the County Representative or their designee.

D. Safety Training

Contractor shall provide suitable operational and safety training for all of its employees who
utilize or operate vehicles or equipment for Collection or who are otherwise directly involved in
such services. Contractor shall train its employees involved in Collection to identify, and not to
Collect, Hazardous Waste or Medical and Infectious waste.
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E. No Gratuities

Contractor shall not permit its employees to demand, solicit or accept, directly or indirectly, any
additional compensation or gratuity from Customers for the Collection Services under this
Agreement. Contractor may permit its employees to accept small holiday gifts of nominal value.

F. Employee Appearance and Conduct

All employees, while engaged in Collection Services within the County, shall be attired in
suitable and acceptable uniform shirts which are subject to approval by the County. Contractor
shall use its Best Efforts to assure that all employees present a neat appearance and conduct
themselves in a courteous manner. Contractor shall regularly train its employees in Customer
courtesy, shall prohibit the use of loud or profane language, and shall instruct Collection crews
to perform the work as quietly as possible. If any employee is found not to be courteous or not
to be performing services in the manner required by the Agreement, Contractor shall take all
appropriate corrective measures.

G. Provision of Field Supervision

Contractor shall designate a qualified employee(s) as supervisor of field operations. The field
supervisor(s) shall devote whatever time is necessary, but not less than the equivalent of 50
percent of the time of one full-time employee in the field checking on Collection operations,
including responding to complaints.

H. General Supervision

The Collection Services are under the general supervision of the County Representative, and
the Contractor shall promptly comply with any County orders, directions and instructions that are
consistent with the terms of this Agreement. County reserves the right to inspect any and all of
the Contractor’s equipment at any time without prior notice.

1.8 OPERATIONAL STANDARDS

Contractor is responsible for compliance with the following requirements, and with all other
applicable requirements contained in this Agreement whether Contractor owns, or contracts for
service at the Processing Facility.

A. General Operations and Maintenance Standards

Beginning on the Effective Date, Contractor covenants to comply with the Contractor’s
performance obligations throughout the Term of the Agreement and to perform the Contractor’s
performance obligations with respect to Collection and transportation for transfer and Disposal
in the Collection Services Area for Collection Services as outlined in Article 3.2 and throughout
this Agreement in accordance with accepted practice for comparable processing facilities,
sound management and operations practice, the facility’s operation and maintenance manual,
plans and specifications, permits, Applicable Law (including OSHA standards), provisions
hereof, and covenants, conditions and restrictions pertaining to the site.

The Contractor shall be responsible for maintaining and renewing all necessary permits,
licenses, and clearances necessary to provide the transportation and processing of Collection
Materials. Contractor shall maintain and renew permits; provided, however, Contractor shail not
be responsible for any delays in maintaining or renewing, or failure to maintain or renew, the
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permits, if Contractor has exercised due diligence in maintaining and/or renewing the permits,
and such failure is caused by any action or inaction of the issuing or renewing authority.

The Contractor shall meet all applicable regulations, industrial codes, and all applicable
standards of technical societies, either as stated or as in standard industry practice.

The Contractor shall have the responsibility for the sale of recovered materials and collection of
payment thereof.

B. Maintenance and Repair

The Contractor shall maintain the facility and site in good working order and repair, including
maintaining spare parts inventory and performing periodic maintenance in accordance with the
operations and maintenance manual, manufacturer’'s recommendations, accepted practice for
comparable facilities, and sound management and operations practice. Contractor shall
maintain the aesthetic appearance of the facility and site in a clean and neat manner in
accordance with the plans and specifications, with due regard for reasonable control of odors,
dust, and noise.

C. Safety

Contractor shall conduct facility operations in a safe manner, in accordance with Applicable
Law, requirements of insurance carried, and standard industry practices in the waste
management, composting, organics handling, and materials recovery industry.

D. Personnel

The Contractor shall engage and train qualified and competent employees, including
managerial, supervisory, clerical, maintenance, and operating personnel, in numbers necessary
and sufficient for facility operations and to perform the Contractor’s obligation under this
Agreement. The Contractor shall train such staff to perform their work in a safe and efficient
manner in accordance with the health and safety plan in the facility’s operations and
maintenance manual.

E. Transportation of Residue

The Contractor shall transport and deliver all Residue in accordance with the City-County MOU
(Exhibit L) to the Designated Disposal or Transfer Facility after its delivery to the Contractor’s
facility within the timeframes required by the facility’s permits and in no event longer than
required by Applicable Law. The Contractor shall select routes from its facility to the Designated
Disposal or Transfer Facility which minimize inconvenience and disturbance to the public and
comply with permits and Applicable Law. Contractor shall enclose or cover all vehicles
transferring Residue from its facility to prevent spillage.

F. Weighing

The Contractor shall transport and Deliver materials to Processing Facilities that have a system
of weighing materials received from Collection vehicles and tracking recovery of incoming
materials and disposition of Residue. The Contractor shall utilize the information to record
tonnages of material received. At a minimum, the recorded data must indicate for each delivery,
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hauler’s name, truck number if applicable, time of delivery, tonnage delivered, vehicle license
number, and person receiving the delivery.

G. Substitute Scales

The Contractor shall transport and Deliver materials to Processing Facilities that have
provisions for utilizing substitute scales when scales normally utilized are not available. To the
extent that all the scales are inoperable, being tested, or otherwise unavailable, the Processing
Facility shall have the means to substitute portable scales until the permanent scales are
replaced or repaired.

Pending substitution of portable scales, Contractor shall utilize estimates provided by
Processing Facilities for the quantity of materials being Delivered to the Processing Facility and
Residue and recovered materials being transported from the Processing Facility, on the basis of
delivery truck and transfer trailer volumes, tare weight, broker’s weigh records, and data
obtained through historical information from the Processing Facility and purchasers of recovered
materials using a methodology acceptable to the County. These estimates shall take the place
of actual weighing and shall be the basis for records while scales are inoperable.
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EXHIBIT D
COLLECTION SERVICES AREA

A legal description of the service area and a service area map is attached.

LEGAL DESCRIPTION
NOW, THEREFORE IT IS AGREED AS FOLLOWS.

1. This agreement shall supersede in its entirety that Franchise Agreement between the
parties dated December 19, 1972, including all amendments thereto.

2. Contractor is hereby granted by County an exclusive franchise for Garbage Zone One of
the Unincorporated Territory of the County of Napa, which said territory is particularly described
as follows, to wit:

Being an area in the Southern portion of Napa County, California, and more particularly
described as follows:

Beginning at the point formed by the intersection of the center line of the “Napa River” with the
center fine of the drainage facility known as “Mud Slough”; thence northwesterly along the
center line of said “Mud Slough” to the point formed by the intersection of the center line of said
“Mud Stough” with the boundary line separating Sections 8 and 17, T4N, R4W, M.D.B. & M.
thence Westerly, along the Southerly line of Sections 8 and 7, T4N, R4W, M.D.B. & M. to the
point formed by the intersection of the Southerly line of said Section 7 with the boundary line
separating Napa and Sonoma Counties; thence Northerly, along said Napa and Sonoma
County boundary to the point formed by the intersection of said boundary line with the center
line of the State Highway, Route 12/121, known as “Carneros Highway”; thence leaving said
boundary line, Northeasterly, to the point formed by the intersection of the center line of the
County Road known as “Henry Road” with the Range Line separating R4W and R5W, M.D.B. &
M.; thence Northerly, along said Range Line to the point formed by the intersection of said
Range Line, with the Township Line separating T5N and T6N, M.D.B. & M. thence from said
Township Corner, N 45.5° W, 6,500 feet more or less to the point of intersection with a line
bearing South from the point formed by the intersection of the center line of the County Road
known as "Redwood Road” with the center line of the County Road known as “Mt. Veeder
Road”; thence North, to the point of intersection of said “Redwood Road” and “Mt. Veeder
Road”; thence N 20°E, 13,600 feet more or less to the point of intersection with the Range Line
separating R4W and R5W, M.D.B. & M., said point also being the point formed by the
intersection of said Range Line with the Westerly extension of a line parallel to, and distant 200
feet at right angles Southerly, from the center line of the County Road known as “Trubody
Lane’, thence leaving said Range Line, Northeasterly, parallel to, and distant 200 feet at right
angles Southerly from the center line of said “Trubody Lane” and its Westerly and Easterly
extensions, to the point of intersection with the center line of the County Road known as
“Silverado Trail"; thence Northeasterly, to the Southwest corner of Section 3, T6N, R4W, M.D.B.
& M.; thence Easterly, along the southerly line of said Section 3, 2,640 feet more or less to the
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Southerly quarter corner of said Section 3; thence leaving said Southerly line, Southeasterly, to
the Westerly quarter corner of Section 11, T6N, R4W, M.D.B. & M.; thence Southerly, along the
Westerly line of said Section 11, 2,640 feet more or less to the Southwest corner of said Section
11; thence Easterly, along the Southerly line of said Section 11 to the Southeast carner of said
Section 11; thence Southerly, along the Westerly line of Section 13, T6N, R4W, MD.B. & M., to
the Southwest corner of said Section 13; thence Easterly, along the Southerly line of said
Section 13, to the Southeast corner of said Section 13; thence Southerly, along the Westerly
line of Section 19, TBN, R3W, M.D.B. & M., to the Southwest corner of said Section 19; thence
Easterly, along the Southerly line of said Section 19, to the Southeast corner of said Section 19:
thence Southerly, along the Westerly line of Sections 29 and 32, T6N, R3W, M.D.B. & M., to the
Southwest corner of said Section 32, said corner also being corner number T13 as shown on a
map on file in the office of the County Recorder, Napa, California, in the Book of Patents,
entitled, “Plat of Tulucay Rancho”; thence Easterly, along the grant line of said Tulucay Rancho
to corner No. T14; thence Southerly, along said grant line to the Southwest corner of Section 5
T5N, R3W, M.D.B. & M,; thence leaving said grant line, Southeasterly, to the point formed by
the intersection of the center line of the County Road known as “Wild Horse Valley Road” with
the center line of the County Road known as “Shady Brook Lane”; thence Southeasterly, to the
Northerly quarter corner of Section 17, TSN, R3W, M.D.B. & M.; thence Southerly to the center
of said Section 17; thence Southwesterly, to the Southwest corner of said Section 17: thence
Westerly, along the Southerly line of Section 18, TSN, R3W, and Section 13, T5N, R4W, M.D.B.
& M., and the Westerly extension thereof, to the point formed by the intersection of the
extension of said Southerly line with a line parallel to, and distant 2,640 feet at right angles
Easterly from the center line of the State Highway 221 and 29, known together as “Napa-Vallejo
Highway”; thence Southeasterly along said parallel line to the point of intersection with the
Easterly extension of the center line of the County Road known as “Green Island Road”; thence
Westerly along the easterly extension and actual center line of said “Green Island Road” to the
point of intersection with the center line of the Sonoma branch of the Union Pacific Rail Road
line; thence Northwesterly along said Rail Road center line to the point of intersection with the
center line of the “Napa River”; thence southerly along the center line of said "Napa River” to the
Point of Beginning.

EXCEPTING THEREFROM any and all lands lying and being within the incorporated limits of
the City of American Canyon and the City of Napa as said limits now or may hereafter extend.
There shall further be excepted from such “Garbage Zone One” the area encompassed within
the limits of any other city as may hereafter be incorporated therein.
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SERVICE AREA MAP

Legend

Zone 1 Clusters
Rszgerial
Commercial

2000
Sarsage Tore
BB secee
[ ] zome « srooeses mxeansan
[ ] =ermagezone2

Garsage Zors
B cosoezore sscwens
City Boundaries

[:I Amarcan Canyon

L L T e i
1 335 08 13 7 i3 b Mo e e

Souny of Napz

Fizwing, Buigng ane
Ervimamen Janices

i Do DRI

D-3



4522
4523
4524
4525
4526

4527

EXHIBIT E

SCHEDULE OF INITIAL RATES
EFFECTIVE JANUARY 1, 2018

Rates
Effective

Service Description 1/1/18
Residential
Residential with Food Waste Cart Collection in year 4
Proposed Rates in Dollars per Container per Month
Solid Waste Cart
20 gallon s 2137]s
35 gallon $ 243703
65 gallon $ 37.86 | $
96 gallon $ 5582 8
Commercial

Commetcial/Multi-Family /Mobile Homes Cart and Bin Collection
Proposed Rates in Dollars per Container per Month

35 gallon container $ 3237 $
65 gallon container $ 4496 $
96 gallon mnatainer, 1 pickup per week $ 73.39 §
96 gallon wntaner, 2 pidup per week $ 12877 ¢
96 gallon cntatnet, 3 pickup per week $ 166.17 §
96 gallon mntainer, 4 pidaup per week $ 18484 %
96 gallon wntainer, 5 pickup per week $ 22302 §
96 gallon container, 6 pickup per week $ 298.13 §
1 cabicyards, 1 pidkup per week ls 208933
15 cubicyards, 1 pickup per week ls 34535 3
2 aubicyards, 1 pickup per week I $ 472.64 §
3 aubicyards, 1 pidcup per week I $ 670.54 I $
4 aubic yards, 1 pidiup per week I % 757.11 I $
6 aubic yards, 1 pidkup per week I $  1,10127 I $
1 arbicyards, 2 pickup per week ls  so4s2]s
15 aubicyards, 2 pidup per week s 657403
2 arbic yards, 2 pidcup per week $ 906.36 I $
3 aabic yards, 2 pickup per week 3 1,302.17 I $
4 aabicyards, 2 pidcup per week I $ 146975 I $
6 arbicyards, 2 pickup per week § 215256 §
1 aubicyards, 3 pidcup per week I $ 740.11 I $
1 5 aubicyards, 3 pidsup per week I 4 969.41 I $
2 arbicyards, 3 pidkup per week $  1,340.11 I $
3 aubic yards, 3 pidsup per week I $ 193381 §
4 arbicyards, 3 pidcup per week I $ 218243 I $
6 aubicyards, 3 pickup per week $  3,203.84 I $

With County Fees

S B B 65 B8 A 5

A H5 6B 5 8

Maximum Front
Loader
Compacted Fee

4

86
690.70 |
94528 |

1,341.08
151422 |
2,202.54 |

1,009 04 |

1,314 80 |

1,812.72 |
2,604.34 |
2,939.50 |
430512 |

1,480.22
1,938.82 |
2,680.22 |
3,867 62
4,364.86
6,407.68
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Fee

Front
Loa r
Effe pa Fee
1/1/18 (4)

Commercial (Continued)
rcial/ Multi- Familv /Mobile Homes Cart and Bin Co n
Rates in Dollars per Container per Month

R B - s
SR ) R - 3
R P - - s
week 3 3 - 3
CID perveek < ) - N
s g - s
: : - <
S S -3
N < - g
N S - 2 ¢.> 18
s s - g 7215 4%
2 3 - > 10,5125+
$ S -E
= < . X 381102
S g -
R s - S
TO303%61 S - >
SG62TT0E - s
Comumercial/ Muli-Family Mabile Homes Cart and Bin Collection - Customer Owned
Proposed Rates in Dollars per Container per M
1 ek 3 = - s
L. fs. L prgiop perweek 3 < - <
3 s - S 367
< g -k
< ozbicards, 1 < “12§ 3 R <
6 coblemards, 1 pud SR VY A - &)
3 =119 3 - N Q7 3%
= CREX U - s 201
3 S67.4G 8 - N .-
g s - N 206
s -3
2ot eek 5 B - R < 310
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Rates

Effective

Service Description

Commercial (Continued)

1/1/18

Commetcial/Multi-Family /M obile Homes Cart and Bin Collection - Customer Owned

Proposed Rates m Dollars per Container per Month
1 asbicyards, 3 pidkup per week

1.5 cubicyards, 3 pidup per week

2 arbicvards, 3 pidsup per week

3 cubicyards, 3 pidkup per week

4 arbicyards, 3 pidkup per week

6 cubicyards, 3 pickup per week

1 aubicvards, 4 pickup per week
1.5 arbicyards, 4 pidkup per week
2 aabicyards, 4 pickup per week
3 aubicyards, 4 pickup per week
4 anbicyards, 4 pidcup per week

B B B B B A

6 cubicyards, 4 pickup per week

1 aubicyatds, 5 pickup per week
1.5 asbicyards, 5 pidkup per week
2 cubicvards, 5 pickup per week
3 cubicyards, 5 pidkup per week

4 aibicyards, 5 pidsup per week

OB B A L8 G5

6 cubicyards, 5 pickup per week

1 aabicyards, 6 pidkup per week
1.5 azbieyards, 6 pidkup per week
2 cubicyards, 6 pickup per week
3 aubicyards, 6 pickup per week
4 cubicyards, 6 pickup per week

6 cubicyards, 6 pickup per week

706.77
936.09
1,301.23
1,894 94
2,137.98
3,153.84

942.37
1,248 14
1,734.99
2,526.58
2,850.61
4,205.13

1,177 95
1,560.14
2,168.71
3,158.20
3,563.29
5,256 43

1,449.49
1,872.18
2,602 45
3,789.86
4,995 16
6,307.69

Residential /Commercial /Multi-Family /Mobile Homes - Temporary Bin Collection

Proposed Rates in Dollars per Pickup
Per Cubic Yard:

1 cubicyards

1.5 caubicyards

2 aabicyards

3 cabicyards

4 cubicyards

W BB B B B S

6 cubic yards

57.16
72.33
99.24
142.47
15999
236.98

T A B B B B

5 L6 B B L6 LA B B B B 5 L5

O B B S L 8

B B B B B8 A

Commingled

With County Fees

B s

8 5 B

Maximum Front
Loader
Waste Recycling] Compacted Fee

4)

1,413.54
1,872.18

3,789.88
4,275.96
6,307.68

1,884.74
2,496.28
3,469.98
5,053.16
5,701.22

0

2,355.90
3,120.28
4,337 42
6,316.40
7,126.58
10,512.86

2,898.98
3,744 36
5,204 90
7,579.72
9 990.32
12,615.38

114.32
144 66
198 48
284.94
319.98
473.96

E-3
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With County Fees

Maximum
Commingled | Maximum Front
Rates and Green Loader
Effective |Waste Recycling] Compacted Fee
Service Description 1/1/18 Fee (1) 4
Commercial (Continued)
Commercial Solid Waste Compactor Service
Proposed Rates in Dollars  r Daily Pickup
Per Cubic Yard:
1YD $ 6420 § 3210 § 64.20
15YD $ 9631 $ 48.16 § 96 31
2YD k) 128.40 § 64.20 $ 128.40
3YD $ 192.57 § 96.29 § 192,57
4YD $ 256.77 $ 128.39 § 256.77
5YD $ 32097 § 160.49 § 320.97
6YD $ 385.15 § 192.58 § 38515
7YD $ 408.30 § 20415 § 408.30
8YD $ 43142 % 21571  § 431.42
9YD $ 454.55 § 22728 % 454.55
10YD $ 64195 § 32098 $ 641.95
11YD $ 665.11 § 33256 % 665.11
12YD $ 688.23 § 34412 § 688.23
13YD ) 71136 § 355.68 § 711.36
14YD $ 73448 % 36724 $ 734.48
15YD $ 768.01 § 384.01 § 768.01
16 YD $ 79196 § 39598 $ 791.96
17YD $ 815.78 § 407.89 $ 815.78
18YD $ 90584 § 45292 % 905.84
19YD $ 930.78 § 46539 § 930.78
20YD $ 98692 § 49346 % 986.92
21YD $ 994.69 § 497.35 § 994.69
22YD $ 1,019.07 § 509.54 § 1,019.07
23YD § 104344 § 52172  § 1,043.44
24YD $ 106782 § 53391 § 1,067.82
Opver 25 CY - per one aubicyard disposal fee increments $ 35.68 % 17.84 % 35.68
25YD § 1,09207 § 546.04 § 1,092.07
30YD $ 127043 § 63522 $ 1,270 43
34YD $ 141312 § 706.56  $ 1,413,12
4537 40YD $ 1,62717 § 81359 $ 1,627.17

4538
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Service Description

Commercial (Continued)
Commercial Solid Waste Drop Box Service
Proposed Rates in Dollars per Daily Pickup
Per Cubic Yard:

10YD

20YD

25YD

30YD

40YD

Commercial Carpet Drop Box Service
Rates in Dollars per Daily Pickup

Per Cubic Yard:

20YD

25YD

30YD

40YD

Special Services

Extra Pickup Residential and Commercial
(Residential - Refer to Agreement 6431, page A-2 of Exhibit A):
Kitchen Bag

35 gallon art

65 gallon caart

96 gallon cart

1 CY bin

15CY bin

2 CY bin

3 CY bin

4 CY bin

6 CY bin

Miscellaneous:
Yard waste Setvice, extra toter over 4
Clean or Exchange Bin

Move Drop Box
Heavy Waste Surcharge per ton 1n excess of 400 pounds per yard

B A H B o5

EH LH L6 A

0 O B8 HH LA £ B 8 £H

With County Fees

Maximum
Commingled |Maximum Front
Rates and Green Loader
Waste Recycling| Compacted Fee
111/18 Fee (1) )

371.02] 3 185.51 | $
48578 | 3 24289 | 3 .
55425 ] 3 277.13 | 3 :

609.96 $ 30498 | §
752.00 | 5 376.05 | 3 -
456.73 | 3 - s -
51749 | 3 - s -
56638 § - s -
694.00 % s )
564§ - )
1686 $ -8 -
2473 $ $ :
3219 § . ;
60.65 $ -8 -
65.89 §$ -3 -
80.09 3 -8 -
10332 $ - )
13176 $ - s -
$ - $ -
1079 ] 3 s .
107 88 I $ - |s .
10788 | s K .
67271 s - |s -

E-5
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Service Description

Special Services (Continued)

Commercial Roundtrip Charge for On-Call Businesses:

Up to 35 gallons
Up to 6 cubic yards
Morte than 6 arbicyards

Rental Rates:

Daily rental - roll off after 5 days

Non-Curbside Footage Charges:

5 feet to 130 feet

131 feet to 330 feet
331 feet to 660 feet
661 feet to 1056 feet
1057 feet to 2000 feet
over 2000 feet

Other Charges:

Backyard/ Wheel-Out charge
On-all bulky item pidup
E-Waste bundled pickup
Key charges

Endosure chatges

Gate setvice charges
Maximum charge (2)

Deposits (3)
Residential

Commerdal

(1) Commerial Rate

LA A S A A O R

Rates
Effective
1/1/18

17.99
53.94] §
8991

11.11 ]

21.58
28.78
35.97
43.15
53.94
71.93

B KA A A 5 5

17.99
17.99
17.60
1799
899
8.99
8.99

5 5 S L£H B £A 5

17981 | 3
899.02 | §

With County Fees

Maximum Front
Loader
g| Compacted Fee

()

(
©B A |5 B B o

¢
I

(2) Charges for key, endosure, gate, and long walk service are not cxmulative pickup chatges. The

wntractor's rate for a arstomer requuting one or more of the four spedal services will be a maximum

rate (as spedfied in the table above) as adjusted for CPI, per pidkup for any combination of the four

service categories

(3) In the event a customer requests a teplacement solid waste contamner more frequently than once

evety two years, which replacement shall not be the fault of the cwntractor, a deposit will be allowed

(4) Compactor Rates - Rates can not exceed amount stated
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EXHIBIT F
LIQUIDATED DAMAGES

In the event that the Contractor fails to perform fully any of the Contractor's obligations under
this Agreement, the Contractor shall be in breach ("event of Breach") of this Agreement. Upon
delivery of written notice to the Contractor and as provided in Article 9.1.D, the County may
impose the following Liquidated Damages upon the Contractor in addltlon to any other available

remedles the County may have. -

Provision of Service to Customers

1.

Failure to commence service to a new Customer within seven (7) days of receiving order
as set forth in Exhibit A, Section 1.0: $100.00 per incident.

Failure to provide Carts, Bins, or other Collection Containers to Customer within five
Working Days of the Customer’s request for service as set forth in Exhibit A, Section 1.0:
$200.00 per incident.

For each occurrence in excess of ten (10) per calendar year to replace emptied
Containers upright, with lids closed, and within 5 feet of the location from which the
same were picked up by the Contractor’'s employees as set forth in Exhibit C, Section
1.5: $100.00.

Failure to repair or replace any Cart, Bin, Debris Box, Compactor or other Collection
Container, when so required by this Agreement within five (5) Working Days as set forth
in Exhibit C, Section 1.1: $100.00 per occurrence.

Failure to correct a missed pickup within the required times set forth in Article 4.3C:
$100.00 per occurrence; and $100 for each additional 24-hour working day beyond
times set forth in Article 4.3C.

Failure to tag materials not Collected due to contamination or inappropriate set out as
set forth in Article 4.6A; Exhibit A, section 4.0; and Exhibit C, Section 1.5: $200.00 per
occurrence.,

Failure to respond to a Customer complaint as provided in Article 4.3: $100.00 per day
per incident.

Failure to record a response to a Customer complaint or request within 24 hours of
resolution as set forth in Article 4.3: $100.00 per occurrence.

Failure to notify Customers of improper setouts as set forth in Exhibit C, Section 1.5:
$100 per incident.

10.

Discourteous behavior by Contractor staff as set forth in Article 3.3A, 4.1, 4.2A, and
4.3A; Exhibit A, Section 1.0; and Exhibit C, Section 1.0: $300.00 per incident.

F-1
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4562
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11.

Failure to answer the telephone or answering machine during the Customer service
hours specified in Article 4.2.B: $200.00 per incident.

12.

Additional penalty when Contractor receives more than 25 valid service-related
complaints in any 30-day period as set forth in Article 4.3; $2,500.00.

County Services

13.

Failure to Collect Collection Materials as required by this Agreement and/or as otherwise
arranged with County as set forth in Article 3.3 and Exhibit A: $300.00 per day per
incident.

14. Failure to provide Collection Services at County-sponsored or co-sponsored events

pursuant to Exhibit A Section 9.0.A: $1,000.00 per event.

Contractor Operations

15.

Undertaking Collection operations during hours outside of allowable Collection hours as
specified in Article 3.3B: $250.00 per verified complaint.

16.

Failure to complete at least ninety-five (95) percent of a scheduled route on the regular
scheduled route day as set forth in Article 4.4 and Exhibit C, Section 1.4: $500.00 per
uncompieted route.

17.

Making changes to routes or route days affecting five (5) percent or more of Customers
without notice to County or Customers as required in Article 4.4 and Exhibit C, Section
1.4: $100.00 per Customer per day.

18.

Failure to properly cover materials in Collection vehicles as set forth in Exhibit C, Section
1.6: $300.00 per incident.

19.

Failure to correct leakage of fluids from Collection vehicle upon notice from the County
and prior to resuming use of the vehicle within the County as set forth in Exhibit C,
Section 1.6: $300.00 per incident.

20.

Failure to clean up spillage or litter occurring during Collection as set forth in Exhibit C,
Section 1.6: $100.00 per occurrence.

21.

Failure to have a vehicle properly licensed, registered and inspected as set forth in
Exhibit C, Section 1.2: $100.00 per incident.

F-2
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22. Exceeding the weight limitations by the standard used by California Highway Patrol

(CHP) (i.e. currently a maximum variance of 200 pounds is allowed by CHP) as set forth
in the State of California Vehicle Code as set forth in Exhibit C, Section 1.2: $1 ,000 per

incident.

23. Failure to clean Collection vehicles once per week as set forth in Exhibit C, Section 1.2

$100.00 per incident.

24. For each occurrence over five (5) per calendar year of excessive noise as set forth in
Exhibit C, Section 1.5: $300.00.

25. Failure to maintain properties, facilities, and equipment in clean, safe, and sanitary

manner, upon notice by County as set forth in Exhibit C, Section 1.8: $100.00 per day.

Segregation and Delivery of Collection Materials

26. Failure to keep Solid Waste and Recyclable Materials segregated once Delivered for
Collection by Customers, and without County approval as set forth in Article 3.2C and
Exhibit A, Section 1.0: $1,000 per incident.

27. Failure to Deliver Collected Solid Waste to the Designated Disposal or Transfer Facility,

and without County approval as set forth in Article 3.2C: $1,000 per incident.

28.Failure to Deliver Collected Green Waste to the Designated Green Waste Processing
Facility, and without County approval as set forth in Article 3.2C: $1,000 per incident.

29. Delivery of Collected Recyclable Materials to any facility or location, other than the
Designated Recyclables Processing Facility without County approval as set forth in
Article 4.4: $1,000.00 per incident.

30. Failure to meet the requirement for a maximum of ten (10) percent Residue from total

Single-Stream Recyclables Collected under this Agreement as set forth in Exhibit A,
Section 1.0: $1,000 per incident or amount charged to the County per incident by the
Designated Recyclables Processing Facility, whichever is higher.

Contractor Personnel and Liability

31. Failure to have a vehicle driver properly licensed as set forth in Exhibit C, Section 1.7:

$100.00 per incident per day.

32. Failure to perform background check on each driver at time of hire as set forth in Exhibit

C, Section 1.7: $100 per each driver

F-3
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33. Failure to repair damage to Customer property or other private property caused by or
resulting from actions of the Contractor or its personnel within thirty (30) days of the date
the damage was reported as set forth in Exhibit C, Section 1.5: $100.00 per incident per
location.

Diversion Requirements

34. Failure to achieve the Minimum Diversion Rate (MDR) for Collected materials measured
every year for the duration of the Agreement and commencing on January 1, 2018 as
set forth in Exhibit A, Section 1.0: $10,000 per failure during any year period.

35. Failure to conduct Commercial Customer Site Inspections annually in accordance with
Exhibit B, Section 3.0; $250 per Commercial Customer per year

36. Failure to contact property managers, operators or home owner associations in
accordance with Exhibit B, Section 3.0; $250 per Commercial Customer per year.

Payment and Reporting Requirements

37. Failure to comply with the substantive requirements of the Lock Box Agreement
j —-1 $5,000 per incident.

38. Failure to maintain or submit documents and reports, other than regular monthly and
annual reports listed in Article 7.2 A. - C., including Customer complaint logs as required
under the terms of this Agreement after ten day notice: $100.00 per incident per day.

39. Failure to maintain a Customer complaint log, or fraudulent record keeping or fraudulent
information provided by the Contractor with regard to Customer complaint logging, tracking
and resolution as set forth in Article 4.3: $10,000 per incident.

40. Failure to provide monthly and annual reports in accordance with Article 7.2 A. — C.
within five (5) business days of the stipulated deadlines: $100 per incident per day.

41. Failure to report or clean up any vehicle fluid spills to the County’s satisfaction as set
forth in Article 7.2 and Exhibit C, Section 1.6: $1,000 per incident.

All Other Contractor Obligations

42. Failure to provide Customer service levels and route information to County upon request
for County use related to resolution of Customer service, customer billing or other
related service issues as set forth in Article 4.3: $1,000 per occurrence.

43. Failure to provide detailed route maps and full Customer lists to County upon request to
assist the County in negotiating or procuring future Collection Services as set forth in
Article 9.8: $10,000 per occurrence.

44. Failure to perform any other requirements of the Agreement not specifically stated in this
Exhibit F, and not corrected or in the process of correction within twenty-four (24) hours
of notice from the County: $200.00 each.

i
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4589
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4592
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4594
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Above amounts may be adjusted by the County on each October 1, beginning with October 1,

2018 to reflect changes in the Consumer Price Index for the preceding twelve (12) month
period.

In initialing this Exhibit F in the area provide below, representatives of each of the Parties

confirms their understanding of each of the above damages, and that each Party has consulted

legal counsel, and obtained adequate explanation of the Liquidated Damages prior to the
Effective Date.

% % é'fj /;/é//? B o Ramss

Contractor: County:

p '3[“ P
Initial Here: Initial Here: < E '
Approved as to form:

AY
Contractor legal counsel: \f»ﬂ

mcnens

(30(130-’& IY\ '

Initial Here:\._.A
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4597 EXHIBIT G
4598 INSTRUMENT FOR SECURING PERFORMANCE

4599

CONTINUATION CERTIFICATE

In conyideration of preminm charged,

Philadelphia Indemanity Insurance Company hereby continues in free

BOXD No. PROIZ0S500009

Pafed Movember 27 20107

in the amount of _ $75G.000.64 Dotnrs
un behall of  Napa Cowunty Recyeling and Waste Services, LLC

, fs Prindpgal, in favorof  County of Napa

for the period heginning January 1, 2017

amid ending _ Januery 1. 2018 subjeat to all ferms and conditions of said ﬁ:iacl;

PROVIBED that the Ygbility of _ Philadelpdia Indersaity lusussnce Company

shall nal exceed iv the aggregated amount above written, whether the loss shall bave oceerred during the
term o sahl bond or during any confisaation or conttnnations thereo! . or parily during said term and partly during

auy continuation or continnztions thereaf,

SHENED AND SEALED THIS _ Becember 27 2016

Philadelphia Indemnity Insurpnce fompany

By I
Y i Y
David G. Harrs, Ai(m‘ﬁe&‘ﬂ»“am

4600
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Fowee of Attorney

KNOW ALL PERSOMS BY THESE pi NTS: That PHILADELPHEA INDEMNITY INSURANCE COMPANY (the Company), a corpesalion organized and
exisbing weder e fawy of the Communw of Pennsylvanin, dees herohy constitute assd sppesot Basid G, Harris, y&qis} 1EML i riferagn
Bnsurance Brobiers, A8 o and Tawiul Aliomiey-2a-fact with Tl madiosity w0 exectie o Bt bebalf bands, uedenakings, iy

sl writings abligatory in the autues Bseroof, issued in the course of fs business and %o bind S ¢ Coampamy thereby, in g sreount s ko axoeed &M,QBQ,QQQNQB

ol al sealed by fasimile ander s By the auhosity of B Glfowing Resolution sdosted by the Bead of Discctons of

This Fower uf Nﬁ%m%’u is
LOOMPANY an the [4% of November, 2016,

ULALELP GNITY IN

deat of the
] in Fact 1o
hatf m ihe orﬂmw bs}ﬁﬂfi and wrdertaicings, contraces of indemnity and
toweitings abligetory s the salure Sxveol and o shach e scal of the Compasy
therete; wed (0) t0 remove, af wny time, aay such AHomey. in-Fact and reveke the
athority phven, And e it

RESOLVED:

KESOEVED: That the signatires of such rfficers and the sead of the Company mav be sffixed 1o any
such Pawee of Attemey or vertificate religing ‘wrem b\' !’msamék cnd ary ’md} Power of
Aoy ¢ execnicd md mm'ﬁtied 5'3. H
vl and Binding
undertaking o whi@h : k«az«\ncd.

Y AN

TN TESTBARNY WHEREOF, FRILADELFHIA INDEMMITY |
3 ALTO BE AFFIXED BY T8 AUTHORIZED 0¥

wx w zw{ Ul‘ \Jm]«hﬁsi R, 30 ﬁfr»,

Q..HH

'l!wv

HBoaariat
Ezen HRES, honfv Pz H
o ot h’rm mﬁ T
Wy Commingion: s He, o - N
rTRERETC T =ty B - V\-d\-c»« L] Bt
= e Nemary Pulstic: ) L

residing ak: Bula Cynwyd, 24

deary Seal)

My coamimisston expires Januere 8 2018

iork of the Bowed of
o1 beo further
duly electad

[, Eebwned Savago, Corporate Seoretary of PHiE
Plirectors arad this Power of Atorney issued v
weptify that Robers 10, O Leary fr., whu eicvaigyd [!n
Prosicea of FERLADELIHIA INTE?

l?ww(n o i 147 dag
W):g of Alrney &t f’w;h.x.rs,, was oa e dide o
G COMPANTY,

Dewenley e Yy

s
caitnile seal ol eacls Company this "-7 Th day

Palward Suyage, Corporate Secretary
PHILADELPHEA INDEMNITY INSURANCE COMPANY

G-2
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ACKNOWLEDGMENT

| A notary public or other officer completing this |

 certificate verifies orly the identity of the indivicual

| who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or
validdy of that document,

State of California

County of Contra Costa )

on (20271 1% before me, K. Harris, Notary Public
{insert name and title of the officer)

personally appeared  DAN\O &G WACEAS

who proved to me on the basis of satisfactory evidence (o be the person(s) whose namelsy isfare
subscribed ta the within instrument and acknowledged to me that hefshefthey executed the same in
nisfheritheir authorized capacity(ies), and that by hisiber/their signature(s) on the instrument the
personis}, or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the faws of the State of California that the foregoing
paragraph is brue and correat.

K. HARRIS E

WITNESS my hand and official seal. ! Commission # 2120179 §
3 Hotary Public - California £

: z Contra Cosia Lounty i

Comm, Exgires Sep 28, 2319

§ ¥
. \-.,.,- - st O i,
Signature » o — (Seat)
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COMMERCIAL GENERAL LIABILITY

POLICY NUMBER: 6L  526-82-23
CG 20330413

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED - OWNERS, LESSEES OR
CONTRACTORS - AUTOMATIC STATUS WHEN
REQUIRED IN CONSTRUCTION AGREEMENT WITH YOU

This endorsemant modifies insurance provided under the following:
COMMERCIAL GENERAL LIABILITY COVERAGE PART

A. Section l - Who Is An Insured is amended to

include as an additional insured any person or
organization for whom you are performing
operations when you and such person or
organization have agreaed in writing in a contract
or agraemant that such person or organization
be added as an additional insured on vyour
policy. Such person cr organization is an addi-
tional insured only with respect to liability for
“podily injury”. "property damage® or "personal
and advertising injury” caused, in whole or in
part, by:

1. Youwr acts or omissions; or

2. The acts or omissions of those acting on
your behatf;

in the performance of your ongoing oparations

tor the additional insured.

However, the insurance afforded to such

additional insured:

1. Only applies to the extent permitted by faw;
and

2. Will it be broader than that which you are
required by the contract or agrsement to
provide for such additional insured.

A person's Or organization's status as an addi-

tional insured under this endorsement ends

when your operations for that additional insured
are completed.

. With respect to the insurance afforded to thesa

additional insurads, the following additional ex-

clusions apply:

This insurance does not apply to:

1. "Bodily injury”. “property damage” or
"personal and advertising injury” arising out
of the rendering ¢f. or the failure 1o render,
any professicnal architectural, engineering or
surveying services, including:

a. The preparing, approving, or faifing to
prepare or approve, maps, shop
drawings., opinions. reports, surveys,
teld orders, change orders or drawings
and specifications; or

b. Supervisory. inspection, architectural or
engineating activities.

This axclusion applies even it the claims against
any insured allege negligence or othsr wrong-
doing in the supervision, hiring, employment,
training or monitoring ot others by that insured,
if the "occurrence” which caused the "bodily in-
jury™ wr “property damage®, or the offense
which caused the “personal and advertising
injury”. involved the rendering of or the failure
to rendar any professional architectural,
engineering or surveying services.

2. "Bodily injury® or “property damage”

occurring atter:

a. All work, including materials, pars or
equipment furnishad in connection with
such work, on the project (other than
service, maintenance or repairs) to be
performad by or on behalf of ths
additional insurad(s) at the location ot the
covered operations has been completed:
or

That portion ot "your work" out ot which
the injury or damage arises has been put
to its imended use by any person or
organization other than anothar
contractor or subcontractor engaged in
performing operatians far a principal as a
part of the same project.

b

. With respact to the insurance afforded to these

additional insureds. the following is added 1o
Section | - Limits Of Insurance:

The most we will pay on behalf of the additional
insured is the amount of insurance:

Page 1 0of 2
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1. Required by the contract or agreement you Insurance shown in the Declarations;

have entered into with the additional whichever is less.
insured; or This endorsement shall not increase the
2. Available under the applicable Limits of applicable Limits ol Insurance shown in the
Declarations.
Page 2 of 2 O Insurance Services Office, Inc.. 2012 CG 20330413
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BLANKET WAIVER OF OUR RIGHT TO RECOVER FROM OTHERS ENDORSEMENT
This endarsement changes the policy to which # is attached eflective o the inception date of the policy unless a different
date s indicated below.

(The foliowng ©afaching clause’ ol e completedt 2i9: womn ths endorsemen! = ssued wibeeguent o preparaban ¢ S ooy
This erxlorsement, effective 12:07 AM 040712017 forms = part of Policy No. WC 015-89-3787
Issued to NAPA RECYCLING & WASTE SERVICES LLC
By NATIONAL UNION FIRE INSURANCE COMPANY OF PITTSBURGH, PA.
We have a nght 1o recover our payments from anyone liadle for an injury covered by this policy. We will not enforce
our right against any person of organization with whom you have @ written confract thal requiras you 1o obtain this
agreemant from us. as regards any work you perform for such person or organization,

The additional premium for this endorsement shall be 2.00 % of the total estimated workers compensation prermium
for this policy.

il

Authorized Representative

WC 04 03 61 Countersigned by
(Ed. 11/90)
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ENDORSEMENT

This endorsement. effactive 12.07 AM. 04 01/2017 forms a part of
policy No.CA 448.97-17 issued to NAPA RECYCLING & WASTE SERVICES LLC

by NATIONAL UNION FIRE INSURANCE COMPANY OF PITTSBURGH. PA
THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED - WHERE REQUIRED UNDER CONTRACT OR AGREEMENT

Thes endorsement modifies insurance provided under the foffowing.

BUSINESS AUTG COVERAGE FORM
SCHEDULE

ADDITIONAL INSURED:

ANY PERSON OR ORGANIZATION FOR WHOM YOU ARE CONTRACTUALLY BOUND
TO PROVIDE ADDITIONAL INSURED STATUS BUT ONLY TO THE EXTENT OF SUCH
PERSON OR ORGANIZATIONS LIABILITY ARISING OUT OF THE USE OF A COVERED

AUTO.

I. SECTION Il - LIABILITY COVERAGE, A. Coverage, 1. - Who Is Insured. is amended 1o add

d. Any person o organization, shown in the scheduls sbove. 1o whom you become ohligated
to include as an additional insured under this policy. as » rasult of any contract or agresment
you antar inte which raquires you 1o furnish insurance o that person or organization of the
ype provided by this policy. but only with respect to liability ansing out of sa of 2 covered
‘aute” . Howevar, the insurance provided will not axesed the lesiar of |

11: The coverage and/or imits of this policy. of

2} The coverage and'or limitg raquired by said contract or agreemant

Authorized ati
Countersi mm Sﬁsﬂfmo
Applk:abhs

B7950 (1205 Fage 1 of ¢
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EXHIBIT |
COMPANY GUARANTEE

DIMITED LIABILITY COUMPANY AGREEMEN

OF
NAPA COUNTY RECYCLING & WASTE SERVICES, LLC

THIS SECURITY HAS NOT BEEN REGISTERED WITH THE SE( <¥ FI S AND
HANGE COMMISSION UNDER THE é\E ( UI TIES ACT OF “) SASUSCO§ I3 ET

LXC

AS AMENDED (THE “FEDERAL ACT™), IN RELIANCE UP( D ()R MORE
EXEMPTIONS I R()M PHE REGISTRATION REQUIREMENTS OF HH, FDERAL ACT,
IN ADDI i JON,THE ISSUANCE OF THIS SECURITY HAS NOT BEEN QUALIFIED
UINDER THE CALIFORNIA CORPORATE SECURITIES LAW OF {968, OR ANY OTHER
STATE SECURTTIES LAWS (COLLECTIVELY, THE "STATE ACTS™, IN RELIANCE
UPON ONE (1) OR MORE EXEMPTIONS FROM THE REGISTRATION PROVISIONS OF
THE STATE ACTS. IT IS UNLAWFUL TO CONSUMMATE A SALE OR OTHER
TRANSFER OF THIS SECURITY OR ANY INTEREST THEREIN 1O, OR TO RECEIVE
ANY CONSIDERATION THEREFOR FROM, ANY PERSON OR ENTITY WITHOUT THE
OPINION OF COUNSEL FOR THE COMPANY THAT 1 HE PROPOSED SALE OR OTHER
TRANSFER OF THIS SECURITY DOES NOT AFFECT THE AVAILARBILITY TO THE
COMPANY OF SUCH EXEMPTIONS FROM REGISTRATION AND QUALIFICATION,

AND THAT SUCH PROPOSED SALE OR OTHER TRANSFER IS IN COMPLIANCE WITH
L\i L APPLICABLE STATE AND FEDERAL SECURITIES LAWS. THE TRANSFER OF
THIS SECURITY [S FURTHER RESTRICTED UNDER THE TERMS OF THE LIMITED
LIABILITY COMPANY AGREEMENT GOVERNING THE COMPANY. A COPY OF
WHICH IS ON FILE WITH THE COMPANY.
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LIMITED LTABILITY COMPANY OPERATING

NAPA COUNTY RECYCLING & WASTE
SERVICES, LI.C

THIS LIMITED LIARIL i]‘i COMPANY OPERATING AGREEMENT OF Napa
County Recyeling & Waste Services, 110, {(“Agreer m!' 118 entered mto as of /31 208,
by and hetween (m;‘harmn Waste 311(.%11&;&1'@*& LLC, a Calitornia limited Hability comy nn,
Garaventa Enterprises, Ine., a California corporation, E estoni Napa County, LLC, 2 California
hmited lability company and B & K Napa Waste, 1L, # California limited liabi 1t3 COmpany.
The capitalized terms used herein shall have the respeetive me AN .Jshlme*ci to such terms in
Article XIL The pamck to this Agreement hereby rescind any and all prior operating agreements

oy

adopted for the operation, management or any L){hai aspect of the Company.
FORMATION

101 Formation

In conjunction with the | \xlzglm of Organization of the Company [

fed with the Secretary

of State of Californis on January 31, 2003, the Members hereby forn a Calilomiz limited
Hability company pursuant o the provisions of the Beverly-Killea Liny i;‘i Lighility Company

Act of California ("California Act™) and this A wroement. ln CoOnRnectic ith, the Members
shall execute the necessary formation documents in accordance with ti]rf California Act, which
shall be duly filed with the Office of the Culifornia Secre tary of State, The Members shall siso
execute, acknowledge and’or vertfy such other documents and/or instroments us may he
necessary and’or appropriate in order to form the Comy wder the California Act and/or o
continue its existence in accordance with the provisions of the California Act.

1.2 Names and Addresses

The name of the Company is “Napa County Recyeling & Waste Services, 1LLL.C.” The
registered offive of the Company in the State of California shall be at 3216 \”u hy Avenue, City
of Napa, County of Napz, California 94558, The name and address of the registered agent for

the Company in the State of California shall be Craig F. Andersen, Esq., Anderssen & Bonnifield,
1320 Willow Pass Road, Suite 500, Concord, "’;fziézfuz'ma 94520, The puncipal office of the
Company in the State of Cwlifornia shall be at 3214 ’\. 1:’3‘35 Avenue, Napa, California 94558, The
namies and addresses of the Memboers sre as 101 OWE

B0 0p bt Clear 4108 B9
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Caaraventa Enterprises, Ino.
4080 Mallard Drive

Py Box 5397

Concord, CA 94320

atl

Garbarino Waste Indusiries, LLC
305 Tacohy Street
van Rafael, CA 940901

o1

Pestoni Napa County, LLC

PO, Box 382

St Helena, CA 94574

At Robert and Murvin Peatoni

H & K Napa Waste, L1LO
3216 Vichy Ave
Napa, CA 94558

103 Nature of Busi

The express. mited and only purposes of the Company shal? be

{a) Lo prepare a proposal Lo provide waste collection, hauling, disp
recyeling and other related activities to the County of Napa, and to other jurisdictions if agreed
upon by all of the Members;

{b} to accept and fully perform all of the responsibilities,
aned vonditions required to be performed by the County of Napa or other juris
Campany’s proposal is accepted by the County of Nupa or by other }umihmum

{cl to conduet sueh other activities wilh respect o wasle collection, disposal,
recycling and refated activities as are necessary or appropriate fo accomplish hc foregaing
purposes.

104 Fiduciary Dulies

(a) Fiductary Duties, For purposes of this section 1.04, the word “Member” shall
mean any Member or a Member's Affiliate, In view of the limited purposes of the Company., no
Member shall have any obligations {(fiduciary or otherwisc) with respect to the € Company of to
the other Member insofar as making other investment opportunities available to the Company or
to the other Members, except as expressly set forth herein, Each Member may, notwithstanding
the existence of this Agreement, engage in whatever activities such Member may choose, except
for Competitive Activities, which the Members sgree to refrain from performing, without having
or incurring any ohligation to offer any interest in such activities to the Company or to the other

W

Members. Neither this Agreement nor any sctivities underiaken pursuant herelo shall prevent

¢

ties of the

any Member from engaging in such non-Competitive Activities, and the fiduciary du

[

Mg Cousdy LA Ok Agl Clean 3254043 KOP
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ofthe ‘omgznw deseriber :
iy conduct a Competitive Aclivily with the unanimous wi Ettcn apgnm aj of ‘331 I\e
extent any provision herem violates any Calilomia stale or federal anti-trust laws, 1t ,L.fmii he
considered pnenforceable and non-binding on the Members and shall not be performed by the
Members without otherwise affecting the enforceability of this Agreement..

T the

(b3 Nothing conliuned herein shall prevent any Member's or Manber's Affiliates
parteers, sharcholders or representatives, except for the Operations

constituent members,
: whu h ure non- { xun;wm Ve mmum The

Munager, from dvvmam"-‘ Qim:‘“ 1o nfhf’-r Em~<5m

The \h“"*’i?k!% hdeﬁw .a(l\tm \vt’dﬂt‘ ﬁuﬁ ‘lh, Mctn!m 7 respective
ment are not Compelitive Activities, and the
expansion of current businesses or creation of
new husinesscs afler the d;t ¢ of this Ag:r muli does not, by tself, constitule a Lummizlwc
Activity. Attached hereto and labeled Exhibit A is a list of businesses and activitics conducted by
several of the Members which all Members hereby agree and confirm do not constituie

Clompetitive Activities. Said list is not intended to be a complete and final lsting of Members’
non-Competiive Activil

%

and the absence of & business or activity from said list shall net by
considered a non-Clampetitive Activity,

7a

Hsett diggqualify it from bein

LB Term of Commpany

The terns of the {"mra;m’«y shall commence on the daic: the arficles of formalion lor the
Company are filed with the Catifomia Secretary of State. The existence of the Company as
separate tegal entity shall continue until the cancellation or dissolution af the Company.

ARTICLE T
MANAGEMENT RIGHTS IN MEMBERS

Tanarement Righis

{a) Managerment Rights in Members.

ntherwise agreed, mans

ercentage Interest in a

sement or as

Exeept as otherwise provided in this Ag
the Company is vested in the Members in proportion to their |
with (his Agreement.

(b Fxercise of Company Powers,

Fxcept as otherwise provided in this Agreement, all powers of the Company are
exvreisud by or under the authority of the Members and the business and affairs of Company
are managed under the direction of the Members in accordance with this Agreement.

Yopa Coagaty L Ome Age Chean 325,03 KIOF



{0} Alteration of Managerment Respongibifities.

Management responsibilities may not be altered except by the action of the Members
representing a majority of the Percentaie Inferest ut a meoting called on written notice

v descrihing alterstion of managemenl responsibilities as one of the purposes of tw
mieeting, or by written Action of all Members in accordance with the Cabfornia Act expressly
setting forth the alteration of management responsibilities,

{id Napeing Member Compensation.

asation as determined by all Members for services provided

Members iy receive comp
in the management of the Company.

(o} Remmbursemiend of BExpensas,

Fach Momber is entitled to reimbursement from the Company of all expenses of the

Company reasenably inenrred and paid by the Member on behalf of the Company.

{fi {Intentionaily Lelt Blank. ]

{2) Company Beoks and Reco

Lipon approval of Members representing a majority of Percentage Inferest, the Merabers
may et nploy & compaetent person to be respensible for mn&gmzmming the records of the
ping correet and mmpleh‘: hooks ol account that show ;Ac;fcummig‘ Al

Company, including ?
simes the financial condition of the Company; safeguarding all funds, ne
ather valuehies that may from time to tdme come into pﬂs*cwon of the C ompany; :md

es, and

dc;.msnms’ all funds of the Company with such depasitories as the Members designate. Such
~m; loys ¢ have other duties that the Members representing a majority of Pereentage

time to time jointly prescribe, but under no circumstances does such employee
wave any of the rights, pu‘.‘.—'tr&., rmptmsibiiilsics, or du&i"‘"‘ af a Member o the Compauy. Any
purson responsible for the above-described duties may be terminated at any time by Members
representing a majority of Percentage Interest, and Members representing a majority of
Percentage Interest may restrict the duties and/or authority of the person res ponstble or these

dutics at any time.

Fuach marmicd Member, if any, shall cause thelr spouse t0 excute and deliver the Spousal
Consent immediatelv following the Members’ signatures to this Agreement. Fach such

exectited Spousal consent shall be kept with the © ompany’s beoks and records.

207 Primary Responsibilities of Operations Manager

There is hercby established the office of “Operations Manager,” the duties and
ohligations of which are set forth herein and in any written employment contract between the

Mypa Cloaity LIO O Agt Olean 3
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Company and the Operabions Manager. Greg Kelley is herehy designated  as the ininad
Operations Maoager, subject to the terms and provisions of a separate emplovment contract.
Except as otherwise provided i this Apreement or in any written em plovment contract, the
Operations Manager, shall be responsible to execute the management of the overal! business and
aftuirs of the Company and its day-to

day eperations us determined and defined by the Members.
Any and all agreements, contracts and other documents or instruments affecting or relating 1o the

—

¢

day-te-day business and affairs of the Company may be exceuted on the Compuny's ixe% by
the Operations Manager alane and without execulion by the viher Members pr‘;wia that the

amount involved for any such agreement or other document is within the paramelers e xh 1shed
in the Budget (as the same may be revised in accordance with the provisions of hwmns 2.4
wons Manager shall use his best

below} or otherwise approved by the Members,  The Ope
efforts to carry out the day-to-day business and afiairs of the Company as determined and
defined by the Members and shall d( > such time to the Company as is pecessary i the
reasonable discretion of the Membuers, efficient operation of the day-to-day business and
altairs of the Company. The Operations Munager shall be a full-time emplovee, The Company
and the Operations Manager shall execute a written employment contract.

To permit the Members to have adequate carrent information regarding the business
activities of the Campany, Operations Manager shall make available to the Members information
and documentation which will enable them to determine, on menthly and guarieriy basis, the
finuncial condition of the Company and results of its one ‘a;iim-:-" progress &s measured il
the Budge? | and all issues (not anticipated af the date of this Agreement) which are likel by 1o have
a material adverse effect on the business activities of the ¢ wmpany. Copies of all significany
documents pertaining to the business activities of the O ompany, shall be furmshed to each of the
Members with the monthly and/or quarterly report which is furnished after the documents are
the Company.

created and/or received by

Without imitung the Operations Manager's ;‘tmhm‘ity set forth above in this Section 2.02,
subject to the restrictions on the Uperations Manager's authority ser forth below in
Sections 2.03 and 2.04, the Operations Manager (on behalf and at the expense of the Company)
simll have the right, power, responsibility, and authority to undertake {or cause to be undertaken)
any and ail of the following:

{a) Any and all normal business activities with respect o waste disposal,
reeycling and other related activities that may be reasonably reguired in connection with the
normal operation of the waste disposal and recyeling agreement by and between the Company
and the County of Napa (the “C mmi\f of Napa Agreement”), and with any other jurisdiction with

o

which the Members decide the Company shall conduct hus SHIEEN

() The preparation and submission for the review and approval of the
Members, of the Business Plan and Budget, and once approved, the sz]umnmn”n of any such
Busincss Plan and Budget as provided in Section 2.04:

{ch Subject to Section 2.03, the procurement of any and all interim,
permanent, and other financing and refinuncing for the business activities of the Company, and
the encumbrance of all or any portion of the assets of the Company with any liens, and any olher
instruments o documents a prospective lender may require to secure anv and alf such financing

Peaps Ulatenry LEAD D At Uhsan 3225~



procuwred by the Company, so long as said financing is outline i and delineated in the Business
Plan ;uwf ﬂndx - Tothe extent that any and all such financing is not oullined and delinested in
l”*m and Budget, such financing shall require tf.r: Members” prier approval and, if it
st quadifies, shull be considered a “Mujor Decision”™ under Scetien 2.03;

{dy The protection and preservation of all rights, titles and interests
e Apreement or such other agreements with any «

ezm;mm in and ta the County o N;
qurisdiction with which the Members elect to conduct busin

n

fe) The selection, [:I’npiowncm supervision, coordination, and discharge of
argy and all numagement, office, service, re palr mechanics, consultants, workers subcontractors,
brokers, appraisers, bookkeepers, (hut not as {0 attorneys and accountants of the Campany,
which shall he feft to a majority of the Percentage Interost,) clerical personnel, consaliants, and
other persons or entities secessary or appropriaie o render services to the Company i order to
factfitate the accomplishment by the Company of its purposes, on such terms and for sueh
compensation as the Operations Manager shall reasonably determine;

s of the Company
her jurisdiction with

N The general supervision of the business activ
includi he County of Napa Agreement or apreements with any o

the Members determine to conduet business:

which

(a2} The preparation md supervision of the preparation of any written
documentation and FEPOTTS a5 May be required for the use of any public agency, including but not
limited to the County of Napa and State of California in connection with the operation of the
ness aetivities of the Company:

hug

() The precurement of any and o] licenses and permits inehuding, without
Himitation, any business or other licenses that may be required to be oblained by the Company in

connection with the bosiness activitics of the Company:

(1) In accordance with the terms of this Agreement, (i) the pavment with
Company funds ol all Company expenses (including, without mm%qmum payments to emplovecs
independent eontractors, subcontractors, manufacturers, and suppliers performng or providing
equipment, services, pmdac'% and materials for the Company; taxes, special assessments, and
‘-*nml i obligations imposed against the business activities of the Company or any Company
property; insurance; wility payments; and princtpal and inferest payments on any tinancing for
the Company); (it) the performance of any and all accounting functions of the Company and the
making of all decisions relative to Company accounting including, without limitation,
determining the source and wmount of Compuny disbursements:; and {111} the collection and
receipt of any and all funds for the benefit of the Company;

(fj') The management of the Company's eash assets including, without
Bimitation, short-term investments thereof in interest- bearing accounts, United States
governrmental seeuritios and certificates of deposit;

2R G5 KT e
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{k) The compliance by the Company with the torms and conditions of all
contracts, leases, and other agreements to which the Company is a party or which otherwise
the Company, or the business of the Company;

procurement i m.unlumm ©, from Company
wn of the Company, the Members,

{h Subject to Section 2.06, the
tunds, of any and all contracts of insurence for the protes
andfor the conservation of the assets of the Company:

() Exeept as otherwise provided horern, the excention and delivery on beha
ol the Company of any and all contracts, agrecments, leases, andfor documents that the
Uperations Manager reasonably determines are necessary or desirable to carry oul the dav-to-day
husiness and affuirs of the Company, and the exercise and enforcement, on behalf of the
Company. of the Company's rights, privileges. prerogatives, and discretions under any such
contrach, agrecment, or lease to which the Clompany 15 @ party or which otherwise affect the

business of the Company; and

5

{n) The performunce of any and all other services andfor functions necessary
or desirable, as reasonably determined by the Operations Manager, tn connection with the
marsgement of the business and affairs o §§]k Company; provided, however, that such services

&

and/or functions are not prohibited under this Agreement,

203 Ceneral Limitations

Notwithstanding any provision set forth in this Article 11 (or elsewhere in this
Agreement), neither ’i‘m Operations Manager nor any Member shall have the authority o
undertike any of the following activities, or other matiers (cach being a "Major Decision™)
without the prior written consent of ol of the Moy :

(i) The bulk sule or other dispasition of all or substantially alf of the

the Company,

(I} The procurement by the Company of any financing or refinancing, or any
other enrcumbrance of the assets of the Company with any deeds of trust, mortgages or Z!u,-m,?

{c) The amendment of thig Agreement;

() Except to the exfent the dissolution of the Company is mundated by this

Agreement or any applicable law which requires dissolution, the dissolution and winding up of
the Company;

(el Hxcept as otherwise expressly permitted under this Agreement, the entry
inter by the Company of any contract with 3 Murmber or any AlTiliate ofany Member and with
respect to any such comtract, the making of any amendment, modification, andfor rescission
thervof, all such issues shall require o vole of of least 73% of the Percentage Interest,
notwithstanding anything to the contrary contained herein; the declaration of a def Lm%
thereunder; the instilution, settiement and/or mmpzmm ¢ of & claim with respect thereto; the

4641 Haps Coungy LLOC U Aps Cleary 32505 Ky
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Company against the other party(ies) thereto; or the consent to the

5 e"éli‘v“(.‘* of any rights of the
wsignment of any rights and/or the delegation of any d’éﬂ?Liﬁ- hy the other party(ies) thereto,

i VT or done in conformity with any
a Member's Interest in the Company,

{f) Unless done in conformity with Artic
ofher written agresment amony all Mambers, the transfer of

{1} Subject to Anticle VI, the admission of an addinonal member into the
Comprny;
(1) The use of the Company's '?d;'m*%z or funds i any way other than for the

Company’s business and the use by the Compary of any and all funds invested in the Company
by the Members, all loan proceeds, and all sale or other proceeds not previousty di :

Members for any purpose other than to benefit the Company;

1v Membher

{1 Subject any Company asset as security for any ohligation «
or any Affiliate or other representative thereof, or commit o borrow money, or horrosw any
money except in accordance with the terms of this Agreement;

{j The voluptary entry into or undertaking by the Company of any obligation
ar liability or the payment of any Company funds, except in accerdance with the Budger and
Business I.’L.m or as required by any contract entered into i sccordance with the lemis of this

Apreoment:

(&} The extension by the Company of eredit to or W make any o
hecerne a surety, guarantor, endorser or accommodation endorser for any person, firm or

corporalion;

et ol any claim
1

(1 The release, settiemoent, compromise, assignment, or transt
of the Company if the amount involved exceeds T wenly Five Thousand Dollars (323 000

(m}  The commencement by the Company of any lmgdlmn or the submission
by the Company of any claim to arbitration, unless the amount in dispute i3 [oss than Tifty
Thousand Dollars (350,000}

{n} The confession of a judgment against the Company mvalving an amount
in excess of Ten Thousand Dollars (310,000,

sment by the Company in any actlivities thal are in
“ompany as sel forth in Section 1.03; and

(o) The eng
with the business purposes of the

{p) Any other matter requinng the approval of all the Members in accordance
with the terms of this Agreement,

{41 The use of an Arhihiate to provide goods or services in connection with the
Company.
4642 W Cemmte LLO D0 At Clean 3.25-08 KOP .
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{r) Obligating the Company to perform any agreement, or the Company's
acgquisition of any franchise, o perform waste 31:%113&%13; disposal or recyeling services for any
L public or private; or obligating the Company 1o perform any eollective

prospective ol
hargaining agreement,
{x} Hotering or amending any &‘Eﬂﬂl(ﬂuh teomtract with the Operations

shatl require & vole of » bnterest, potwithstanding anything

1y the contrary contained herein.

Manager or any Moember requests the approval of the other Members of any of
ernbers shall endeavor to approve or

or the reguest is received in writing, 11
y such mai!ﬁ‘ wnhin stich

H the Operations
the matters deserthed i this Section 2.03, the other M
reasonably disapprove the matter within e {10} davs afl
the other Members fail to so approve or reasonahly to dis: xpmmm
tere €107 day period, then the matler i question shall be deemed d
anything to the contrary herein, the approval of the Mer ‘ i ;
requesting Member or the Operations Manager believes, in good faith and under standards of
commercial reasonableness, that action without approval of the Members is immedintely

NECEssary as a tofan emergency (1) for the preservation or sufety of a material asset of the

Company, or {1} for the safety of persons.

2.0 Development of the Business Plan

In congunction with the formation of the Company, the Operations Manager shall prepare
and submit to the Members a plan for the rhx 1f business activities of the Company. Only
when satd plan 1s approved by 1004% of the Percentage Interest, including any revisions or
amendments approved by 100%, of the Percentage Interest (“the Business Plan™), shall suct
business plan be attached hereto as Exhibit "B The Business Plas includes a narcative
ipicn of any ’u,mm proposed Lo be undertaken by the C ompany for the u;}‘fmimn of wusle
o, haund Lsposal and reeyeling services for the County of Napa, Califernia, und 10
any other juris §}L§1J} it agreed upon by the Members, The Business Plan shall also inchude an
itereized budget (the “Budget™) which shall be approved by the Members as amended or revised

by approval of the Members,

The Operations Manager may, from time to ime, prepare and submit for the review and
approval of the Members holding 100% of the Percentage Interest, one (1) or more revised
Business Plans at such times as are reasonably necessary to inform the Members as to any
material developments with respect 1o the Company a nd.s"ur the business activities of the
Company. In addition, the Operations Manager shall prepare on a quarterly basis within fifleen
(15} days afier the end of cach calendar quarter, a revised Budget reflecting the variance (if any)
between the eriginal budget and the most recently revised Budget, The Operations Manager
shall submit any revised Business Plan and/or Budget (o the Members for their review and
approval by all of the Members. The Business Plan (or Budget, as the case may be) last
submitied to, and gpproved by, the Members shall become the Business I‘ an {or Budget, as the
case may be) for all purposes of this Agreement,

SA

H

The Operations Manager shall have the right to make expenditures in accordance with the
Budget, but only to the extent that, in any calendar year, any such expenditures are not more than

Mapa Cnaney L1 U0 Apt Clena 3225
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sser of S20.000.00 or five percent (50951 in excess of the mmount set forth inthe Hine item
therefore m the Budget for such expenditure and not more than $100.000.00 in excess of the

i e Budget. The Operations Manager shall have the power and authority o move reastized
cost savings and contingency ifems, bebween line iz:t:fms;, hut any such moves shall be reported in
i M‘-‘bi;ﬁd Budget (or revised Business Plan, as the case may be) Cost savings shall be
comsidered realized when the tems included i the 11[ ¢ item have been L rehased or contracts
less than the amount included in the line tem.
ordance with the Budpet,

the te

"‘t

}’.“ i1

cxc*cu{mi for amounts which are. i the aggre
Amounts o expended shall he considered made ©

wy

ac

frrespective of the Business Plan’s provisions, the Operations Manager shall provide
monthly reports ("Reports™) o the Members. The Reports shall contain accurate sales and

11 l'[éli’lulﬂi M]P{H Nt 5(‘171,
205 Insarance

- shall precure or causse to be procurad at the expense and in the
Tor maindain or cause to be maintained, in ! foree and effect

The Operations Mane
name of the Company, and there
at all times during the term of the Company, policies of insurance, deemed nece
appropriate by the Opuerations Manager, with mﬁ-rsf‘zgmrsicse reascnably ;‘1cccplzziﬂu
of the Operations Manager, for claims s 1551
cecurnng during the term of this A mhmnt Iml' ation, E busine
of the Company and the activilie pper and the Members on ba half of the
Company. Inno event shail the t)pk Hons Z\Lumgcx h<~. regutred o procure or mamtain {or
se 1o be procured or maintained) for the Company flood, carthquake or environmental
impairment insurance fog ilm {,,.ﬁm; mw usless such inswrance is required by the County of Napa
and/or State of Califorsia, by uny othe pubEu entity that has jurisdiction over the Company’s
operalions or i directed to t?ﬂ so by HL fembers.

5 activiiies

206 Linhility and Indemmiry

No Member (nor any officer or (i)]}c:railmrm Manager of the Company) shalf be hable or
accountable in damages or otherwise (o the Company or to the other Members for any crror of
Judgment or any mistake of fact or aw or for anything that such Member (and/or such officer,
including the Operations Manager) may do or refram {rom doing hereafter, except in the case of
willful misconduct or gross negligence, To the fullest extent permitted by law, the Company
hereby indemmifles and agrees to defend, protect and hold each Member (and cach such office
or Operations Manager) wholly harmless from and against any loss, expense or damage sutm d
by such Member (and/cach such officer or ()]wmhcmh Manager) by reason of anything which
such Member (and/or such officer or Operations Manager) may do or refrain from doing
hereafler for and on behalf of the Company and in furtherance of its interest; provided, however,
the Company shall not be required to indemmify, defend, protect or hold harmless any Member
{and/or any officer or Operalions Manager) from any loss, oxpense or dz’imagu which such
Member {and/or such efficer or Operations Manager) may suffor ag a result of suc h Member's
(and/or such officer's or Operations Manager sy willful misconduct or gross nuglipence in
performing or in failing to perform such Member’s (und/or such officer’s or ()put‘;é[iui'}t&

Manager's) duties hercunder.

Maps Oty LLO Oipo Apt ean 323 S8 ROP
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2 Despsmanon of Officers

ate nﬂ cers of the

The Members may, from time to time, jointly approve and des
Company and delegate 1o such officers such authority ;md dutics as )
advisable and may assign titles (including, without lir i hiel executive officer, president,
vice-president, seoretary andfor treasurer) (o any such officer. Unless the Members otherwise
determine, if Ii*“ ilt]n assigned o an officer of the Company 15 one commuonly for officers of
a business corporation formed nnder the California Act, the assignment of such title shall
constitute the delegation to such officer of the suthority and duties that are custonarily
associated with such office pursuant to the Caltforma Corporation Law. Any number of titles
may be held by the same officer. Any officer to whor o delegation s made pursuant (o the
shall serve in the capacity delegated unfess and unitl such delegation s revoked by the

fre o
Members or such officer resigns.

2.08

P

£F
=5

The Members are not required to hold meetings on any regular basis. Meetings may be
catled s upon the written request of the Operations Munager or ey Momber upon at least five (5)
daws’ prior wrilten nutice for the purpose of discussing andfor ‘mtmg on Cet nalters. Any
such mectings shall be held during norma! business hours cither teiephonically, al sy other
tocabion apreed upon by the Membuars repn ng a majority of the Perce
principal office of the Company in California on such day and at such time as arc re :mmabh
convertient for a majority of the Members, The Operations Manager may select a day and time

1S Eheu 34 Oy $5Td

o

tor any such meeting if the Members do not agree on the day and time for such mecting within
forty-eight hours after such agreement is requested by any Member. A quoram for a meeting
shall consist of those Members present representing i 5*;:1;'0;*iw of the Percentage Interest as that
term is delined in Article X1 ol this Agreement. The

doembers present at the mesting which
represent 4 5‘1’-‘:1}01‘22‘\-’ ot the .E’L:z‘nj:.@ntag;a Interest shali bs entitled to approve or to disapprove any
mmatter which comes before the mecting, whether or not such matter was described In any nefice
ol the meeting. ;’\ Im tes of each such mecting. reasonably describing any action or approval
given at such *:]L:Jt:nb, shall be distributed te all Members within five (5) days after the meeting.
In Hiewt of a4 mee Members may conducl business by written Action signed by all Members to

the extent pernvitted by the California Act.

2.0%  Removal and Replacement of Overntions Manager.

Those Memhe
defined 1n Article X1
Munager of the Company at any time g
management contract referenced in bi:m('m 2.{)2.

rs representing seventy five percent (75%) of the Percentage Interest as
of this Aywmwt may remove the Operations Manager as Operations
jecd 1o the ferms and conditions of the written

' ApE Chan 32305 RO -b1-
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ARTICLE 1§
MEMBER'S CONTRIBUTIONS TO COMPANY

3.1 il Cash Conimbutions

1.11;&1:&»:1:*%&:%. VLIV(( gind T A f\ Ndpa \\ aste, LLC

Phe contributions of each parly under this Section shall be credied o taad party’s Capital
Account and {o it Unirecovered Contribution Account as of the date when made,

3.02 {This Seclion Tntentionatly Left Blank]
305 Clash Flow Defies Coniributions

If the majority of the Members determine, in their reasonable discretion, that additional
- the Company 1o meet its current or projected financial requirements, then
the Operations Manager shall deliver written notice of such actual or projected cash deficit to the
NMombers, which notice shall summarize, with ressonable particularity, the Company's sctual and
f'c’?e’:d cagh e“;"ﬂ;gfztmns cash on hand, and projected sources and amounts of future cash flow,
specily a contribution date ("Contribution Date”) (which shall not be less than
ten | ;U; diys *lsuwwm the effective date of such netice) upon which the Menbers shall be
shligated to contribute to the capital of the Company, in cash, the funds necessary (o satisfy such
ficit in accordance with the remaining provisions of this Section 303, The cash deficnt

funds are necessary R

A

r—
o

shall be funded by the Members in proportion to their respective Percents 3 e Interests. Anv and
all contributions made to the capital ofth (oquw by any Member pursuant ta this

shall be credited (o each of the Capital Account and Unrecovered Contribution
such Member ag and when any such contribution is made.

Section
Accoumnt ¢

3.04 Remedy for Fallure to Clontribute

If any Mumber (a “Noen-Contributing Member™) fails to contnibute ail or any portion of
the capital reguired to be contributed by such Member pursuant to Sections 3.01 or 3.U3 by ihe
Contribution Date, the Operations Manager shall within five days afler said failure notify in
writing each other Member who has timely made the required capital contribution (“Contributing
Member™y, of the total amount of Non-Contribuling z‘,\vI-.,m%,n,s capital contributions not made (the
“Additional Capital Shortfall™), and shall specify a number of days within which each
Contributing Member may make an additional capital contribution, which shall not be less than
an amount bearing the same ratio to the amoun! of Additional Capital Shortfall as the
Contributing Member's Capital Account balance bears to the total Capital Accounts of all Non-
Coniributing Members. [ the total amount of Additional Capital Shortfall is not so coniribuied,
the Operations Manager may use any reasonable method o provide Members the opportunity to
make additional capital contributions, until the Additional Capital Shortfall is as fully
contributed as possible. Following the Contributing Members” making of such additional Capitad
Contributions, cich Member’s Percentage Interest shall be adjusted o reflect the ratio thut the
Member's Capital Account bears to the totad Capital Accounts of all of the Members,

L

p

o
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3,08 Capital Contributions in Ceneral

Fxcept as otherwise expressly provided i this Agreement, {a) no part of the contributions
of any Memher to the capital of the Compuny may be withdrawn by such Member (b} no
z"vlue;zm shall be enttled to receive micrest on such Member's contributions ‘hn,, capiinl of the
Company, {¢) no Member shall have the right to demand or receive property olhier l%mzi cash in
return for such Member's contribution to the Company, {d} ne Member shall be required or be
entitled to contribute additional capital to the Company other then as penmitted or required by
this Article 1T, and (e} all capital contributions, imcluding those sums paid by Contributing
Mermbers, shall be paid i cash only,

!

ALLOCAT 10\ (H‘ l’[{()l'l[ AND LOSSES

4.1 Net

Net Losses of the Company shall be allecated to the Members in the ollowing onder of
priority:

| their respective
do not equal or

{a} First, to the I\"I\‘:{’;%b'“
fal Account balances, ifa ', ; PO :
exced the ;}hﬁ{tb&,dtg positive batances in the (.".Tapi@:il Accounds of all of the Members, then such
Net Losses shail be allocated amony the Members, in such ps‘a;mrtéurm as would result, as
closely as possible, in the respective Capital Account balances of the Members as of the end of
the fiscal year (afier debiting and crediting Capital Accounts for all Net Profits and Net Losscs
far the fiscal year) equaling the amount of distributions the Members would recetve 1f an amount
pyt to the a ‘ £

ate balance of 1 (s detormine
ahove) were distributed in ace

wosiitve O

f—"

e Capital Accounts of all of the Mambers |
dance with the provigions of Sechion 5,01,

(A

{h} Thereafter. to the Members in proportion to their respective Percentage

Net Profits

Nel Profits of the Company shall be allocated to the Me mbers in the following order of
priogily:

{a} First, to the Members in proporiion to, and to the extent of, the negative

balance, if any, standing in each such Member's Capital Account; and

fosely

(by Thereatter, to the Members in such proportions as would result, as ¢
as possible, in the respective Capital Account balances of the Members as of the end of the fiscal
year {after debiting and erediting Capital Accounts for all Net Profits and Net Losses for the
fiscal vear) equaling the amount of distributions the Members would be entited to ¢
amount equal 1o the aggregate positive balances of the Capital Accounts of 41 of the !
(as determined above) were distributed in accordance with the provisions of Scetion 3

LETR RN T O Agh Ulean 1-25-0% KR S RE
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4013 Spceit Allecations

Notwithstanding any other provision of this Agreement, no allocation of Net Losses shall
be made o any Member fo the extent such an allocation would cause or increase the deficit
Batance standding in such Moember's Capital Account (m exceas of such Member's allocable share

rlekimng inte account any adjustments set forth o Treasury Regulstion
Section {70k 290D nd any such Net I.;ta_lses shall instead be aljocated one hundrad
prreent rm»:‘rrn‘ lo %lm ‘;,.\th.a:r Members, In addition, items of income and gain shall be specialiy
alocated to the Members in accordance with the qualified income offset provisions set forth in
Treasury Regulation Scction L.704-1(bp(2 W0} d). Notwithstanding uny other provision in this
Arttele IV, (b any and d“ penrevourse deductions” (as defined in Treasury Regulation
ton F.704-2(b Iy of the C 1'51'1‘1;‘}31“1‘6 shall be allocated to the Members in ;m;gurm 1to th
respective Percentage Interests, and (i) cach Member shall be specially allocated items of
Company income and gain in sccordance with the minimum ain

s mm ;mu aft

chargeback reguirements set

Ve

forth m Treasury Regoiation Sections 1.704-2(1),

.04 Curative Allocations

o on the amount of Net Losses and the gualificd ieome o
prmvi‘:;'ﬂ i sef forth in the first fwo (2) sentences of Section 4.03 shove shall be taken info ¢
in cofputing subsequent allocations of Net Profits and Net Losses pursuant to thiz Article
that the net amourd of any items so allocated and the Net Profits, Net Losses and all other items
allocated 1o cach Member pursuant to this Article IV shall, to the extent possible, be coual (o the
nel armount that would have been allocated to each such Member pursuant o the provisions of

this Article IV 1f such special allocations had not eceurred.

4.05 Commliance with Code

fo IV relating to the allocation o Net Profils amd
e, wind gaim, are intended o comply with
spulations pnwm?sr ded thereunder and shall be

The foregoing provisic

thig Artic
Z\“[ Loas i

ses, gl other Company d ductions,
JUdi by of the Code and the Treasury
inthnrz;:!(:{i and applied in a manner consistent therewith,

ARTICLE V
DISTRIBUTION

541 Distribution of Cash Flow

{Tash Flow of the Company shall be distributed (o the Members in the following order of

priority:

{a} First, to the Members in proportion o, and o the extent of, the pusilive
balanees standing in their respective Unrecovered Contribution ;n.u:»mhs, i any, ami

{h) Thercafler, to the Members in praoportion (o their respective Percentace
] ; I i £

Interesis.,
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h Plow shatl be determined and distributed on a Lgamr rerly basis ar at such other tim
- Members representing a migjority Percentage Interest determine that funds are
ng into account the reasonable business needs of the Company.

therefor, thk

5402 Limitalions on Dhstnbufions

Nuotwithstandimg any other provision contained in this Agreement, t
make o distribution of Cash Flow {or other proceeds) o any Member if sue
vindate the Calitornm Act or any other applicahls ?si‘w ar cause o dissoluti

under such laws or the Code.

5.3 In-Kind Distribution

Asseis of the Company (other iz cash) shall not be distributed i kind w the Menders
wut the prior wrilten approval of all of the Members. If any assets of the Company are
uil tributed o the Members o Kind, then for purposes of this Agresment, such assets shall be
vitined onthe hasis ol the agreed upon fair market value thereof (without taking mto zocount
seciion P01 e ofthe ( ) on the date of dlsmhnsmen arad any Member entitled o any interest

shall receive xzsc B :mcru'si as alemant-1e-conuson with the other Membaer{s) so
v it

k-up or

5 in pmpummsz o therr respective Caplit
; sunt adjustments, including any boo
book-down canse :i hv such dzstr«hu fion ) or 45 Such Members may otherwise unanimousiy
Upon such distribution, the Capital Accounts of Hac, Members shall be wibusted 1o reflect the
amount of gain or fess that would have cated to the Members pursuant io the
appropriate provisions of this Agreement had the Company sold the assets being distributed for
reed upon fair market value (taking into account Section 770H ) of the Codis)

thear sy
imnediately prior to their distribution.

ARTICLE Vi
RESTRICTIONS ON TRANSVERS OF COMPANY INTERESTS

6,01 Moembershin Aporeeval Prior to Transter,

(2} Conditions for Transfer of Members” Interest, Excepl as expressly provided in this
Agrecement, a Member shall not transfor any part of the Member’s Interest in the Company,
whether now owned or later acquired, unless (1) the other Members unanimously approve the
trunsferce’s admission to the Company as a Member upon such transfer and (i) the Member's
Interest to be trunsferred, when added o the total of all other Members™ Interests transferred in
the preceding 12 months, will not cause the termination of the Company under the California Aat
or the Code; and (111) any necessary written approval has been oblained from any public entity

that requires such approval. Except for security interests and pledges required by lenders as a
condiion 1o financing Company business, no Member may encumber or permii or suffer any

encwmbrance of all or any part of the Member's Interest in the Company unless such
encumbrance has been d;‘gwi%»m: vy the unanimeous vote of the Members, Any fransfer or
encumhrance, or attempt thereof, of o Membership Interest, without such approval, shall be void,

Mapa Veny LS O Agt Ulean 52508 KOP
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(b) Changes in Members” Ownership Can Constitute “Transler.” Exceptions, Except
tor trans{ers deseribed an this parsgraph, the transfer of ffiy per cent or more of an ownership
interest m a \ ember (in one or more fransactions) shall constitule a transfer for purposes of this
Scotion 6,401, Notwithstanding the rmmediaiely foregoing sentence,: i) a Member who is 2
nataral pf:rsrm may transter all or any portion of s or her Member's Interest to any revocable
trust created for the benefit of the Member, or any combination between or amony I' ¢ Member,
the Member’s spouse, and the Member™s 1saue; provided that the Member retaing a beneficial
triterest in the trust and el of the s"v‘ntinu intereat included in such Member™s Inferest. A frans
a Member's beneticial interest in such trist, or failere o retain such voting interest, shalt be
deerned a transfer of a Member’s Interest. 1) as to Member Pestont Napa County, 11O, the
following individuals may become owners of Pestont Napa County, LLC in any proportion
without abtaining approval of any other Members: Robert Pestoni, Marvin Pestont, Linda Sereni,
Christy Abraw and Andy Pestont, 1) as to Member Garbarino Waste Industries, L1, the
follewing individuals may become owners of Garbarine Waste Industrics, LLC in an
proportion without obtaining approval of any other Members: Sally Garbarino, Pe%iiy (,.,r;sr?};,wi 0GR

Judy Rosa, Josnne Pelfing, Sue Oranje, Angelina Garbarino, Joseph (}*trhfsrizm am% A;]ﬂ{"%it’;"i
Garbarino 1988 Tmst, Ray Garbarino, Dave Garbarino and Allen Garbarino; iviasto B & K
Napa Waste, LLC, the following mdividuals mav become owners of such ent 11\' v mww
obtaining approval of any mht*r members: Carolyn Bacagatupi, Bill Bacagalupi, Medloy Kelley,
Greg Kelley, Williwm Kelley, Andrew Kelley and McKenzie Ketley, Any individuals mentioned
in Section 6.00bYiL i ‘;d wl af this Apreement shall be permitled o take anv such interest in
any of such named entities 1o a revocable trust for the benefit of such individuat without
obaming approval of any other Members.

L3S

-

ARTICLE V11
REPRESENTATIONS AND WARRANTIES

701 Representitions of Entity Members

As of the date hereol each of the statements in this Section 7.0} shall be a tue, accurate
and {ull disclosure of all fucts relevant 1o the matters contained therein. Az of the date hereof,
Garaventa Epterprises, Inc. and Pestoni Napa County, LLC, Garbarine Waste Industries, LLC
and B & K Napa Waste, LLC ("the Entity Members”) hereby represent and warrants individually
for themselves and not on behalf of any other Entity Member that that:

{a) [t 1s a corporation or a limited liahiliy company duly organized and in
good standing under the laws of the State of California;

(b} The execulion and delivery of this Agreement by the Entity Members has
been duly authorized and this Agreentent constitutes a valid and binding obligation of the Entity

members enforeeable in nccordance with its terms:

{c) Fach of the Entity Members has the requisite power and aathority o enter
imte and carry out the terms of this Agreement;

Nape Untinty LLU Up. Ape Clean 3-25.0% K0P -1t
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{d} No approval of any board, court or other body 1s ne
poermit any of the Entity Members to enter into this Agreament;

{e) Except as Uéhv;mm Ko il m uruw}numi in W‘;(fn '

RS

Members, 1o the Actua! Knowledye of
worthd materially and adversely affect tf s busines

55 ;zctwéﬁu&: af tha Company;

{1 Fach Entity Member has not received any notice of, and o the Actual
Knowledge of each Entity Member, there h'i‘f beon no vielation o apphcahlc l;ﬁiw ns‘mzml;;;xicd
orced by any governmaental ageney, bady, ar subdivision affecting or relating 1o the
Htéi.‘,lﬁs thereof) including, without limitation, any

and/or ¢
business activities of the Company (or any
building, use, or environmental law, ondinznee, rule, requirement, or wguizitimx;

15 no pending or

Clompany {or

n To the Actual Knowledge of oo iy Mamber,
ect the

threaiened proceeding in eminent domain, or otherwise, which would af

any portion thereof);

{(h} wd all estimates, pro
actvities of the Company {or any portion Lhereof)
e based, to the Actual Knowledyge of gach of the Fntiv
complete intormation as of the ime of their making (except as ath
cach of the Entity Members to the other Membuers at the time such item is de
Members), and there have been, to the Actual Knowledge of each of the Eatity M
material changes in such information prior W the formation of the Company (except as otherwise
diselosed in writing by any of the Entity Members to thL other Members prior o the tnmml!on »f
2 iakes no

tions or other items pertaining to the business
that have been delivered o the other
s Members, upon cusrent, acei
rerwise disclesed i writing by
wvered Lo the ather
mbers | no

the Company). Notwithstanding the foregoaing, cach of the Entity Membe
niens witl be achieved: and

fnhrwc*q”mm that any such estinates or proy

sendalion,

{i) Tothe Actual Knowledge of each Entity Member, no repre
warraply or covenant of each Entity Member in this Agreement, or in any document or cert
furnished or to be furnished by an Entily Member prior to the formation of the Company to the
ather Memberg pursuunt hereto containg or will contain any untrue statement of material fact or
omits or will omit 1o state material facts necessery to make the statements or facls contained
therein pot misleading. All such representations, warrantics or statements of cach Entity

Member are based, to the Actual Knowledge of cach Entity Member, upon current, accurate and
complete information as of the fime of their making, and there have been, to the Actual
Knowledge of cach Entity Moember, no changes in such information at the time such information

Hicate

was provided to the other Members.

1} No Entity Member is a parly to a waste colleclion, transportalion or
1 > [riig

coveling agrecnent.

702 lntentionally Left Blank]
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ARTICLE Vi1l
DISSOLUTION AND WINDING UP OF THE COMPANY

Dissalution of the Company

8.0 Fyvents Causi

'nwia;m;,wi Y, croemt, resignation, expulsion or othe ation to

dli né b

Lpan any Member
surve, the Comypany shall be dissalve
Menyhors 4o eontinue the
ved upon the first to
stantialby ull (\'

’

N

disse

all or st

5

5 i
dertved therefrom; (h): (h) the affirmative e\% .1” M rm Mcmht IS tn dhm Ive tE €
- nf%;payﬂ oF {o) the Lmlv of i aluzu: of mdmmg ds‘m)ha fion pursuant to Seciton 17351 of the
Cafifornia Act. The admission of any new Membher into the Comypy any shall not dissolve the

Company, but the business of the Company shall continne mthmx tinterruption and without any

hreak in continmity.

802 Windine U of the Company

Company caused by other than the ternnation of ¢
yolthe Code (in which latler cose the Con pﬁ:m :
i existence in accordance with ovisions of such Scetion of the Codel, the Liguic ;
Trustee shall proceed to the winding up of the affairs of the Compam, . During sue 11 W mding up
prog xms, the Net P '@ﬁits, ‘ sves and Cush Flow distributions shall continue 10 be shared hy

i crient, he wssets shall be guidated as promptly as
therefore, and the proceeds therefrom, o the extent
mh uted by the Company on or before the end of IEH lii \;12}54’:

M ater, within ninety {90} days oft ’
{a) Imt m reditors of the Company { ézwlnmw
!;im mchuding, without |

on of the

Lipon the Liquidal

Company under Scetion 708{bi ain

N7

u

et

er such L upud'

wing orde
the order of priority
easonable reserves which the T :

for any contingent, conditional or unmatured Habilitics :
shall be distributed as soon as practicable, us determined in the
l, uidating Trustee, w the Members i the order of priority set forth ir Section 5.013, and
() thereatter, to the Members in the order of priority set forth in Section 5.01.

45 D} U\ %] \&“ [’\s.‘

wonable discretion uf

The Members believe and intend that the effect of n‘z:akmﬁ: any and all Haguidating
distributions i acvordance with the provisions of Scetion 5.01 (relating to distributiens of Cash
Flow) will result in such | iquumhv distributions being mq uk to the Members in proportion to
the positive balances standing in their respective (;lzpltui Accounts. Tf the immedintely preceding
Trustee, upon the advice of tax

seatence 14 for any reason inacourate, then the Liguidan

uxun«:c% to the Company. 1s hereby authorized to make such amendments (o the provisions of
icle IV andfor to file such amended tax returns for the Company as may be reasanably

essary to canse such allocations to be in compliance with Seetion 70400 af the Code and the

Legulations promulgated thereunder.

Treasury |

4652 Saps G LU On Ape Dhean 52505 KOB
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Negative Capital Account Restoratiog

No Merrher shall have any obligation whatsoever upon the Liguidation of such Member's
Interest, the Liguidation of the Company or in any other event, to contribute all or any portion of
any pegative balance stunding i such Member's Capital Account to the Company, to any other

WMembor or to any other person or entily.

ARTICLE IX
BOOKS AND RECORDS

901 Books of Accoun! and Bank Accounis

The fiseal year and taxable year of the Company shall be the vear ending December 31

Fhe Company books and records shall be maintained o a cash or an acerus! basis, as determined
i the re ason: able discretion of the Members. During normald bustness howrs at the principal
office of the Company i Caltfornia all of the following shall be made avatlable for inspection
and copying by all of the Members at their own eXpense; (1) true and full information regarding
the status of the business aml financia! condition of the Company including, withoul hnutation,
all ledgers, reg and statements portaining to the Company’s operations, expenses, obligations,
income and deposit or savings aeec ~financial or other reports provided o any

scipal, state or federal povernmental entity, g but not lmited o the County of N
andsor the State of Califormia, (i) a corrent st of the name emd fast known business i
or mailing address of each Member, (iv) a copy of this Agreement, the Articles of Orgamization
and all srendments thereto, together with executed copics of any written powers-of- dﬁ(.‘ll‘i‘;ﬁ‘,}’
“lLllblhlﬂi to which this Agreement, the Artic 1’ of (hgdsuzmon Lmd aIE dmc’;&mcu Ii'za:z:::h_: have
ety exectted, (v) the amaount of cash and a de ! Pvalue ol any

pther property or services cot ztrﬁhnzhd by mc‘h '\ 4 which
each Member has agreed to contribute in the futa smher
Became a member of the Company, and (vii) Reports pre pd!‘»,d All

receipts, funds and income of the Company shall be deposited into a u.‘nk account sslected hy
the Members and disbursements from such account may be made by the Operations Manager,

9.02  Agppual Reporis and Tax Retums

Within ::j.nu Y (‘JU} Lhns aitar %11{: clmc of cach ?k%m] y ar, the ()pz‘mtmm Ma*s:wnr '%umﬂ

0
2

{vuu-om{, or I»u i} s{atcmcng, and ali other mformation f'uqtt‘xrfmr,l-. shown on nmms.,mi 5£atcmem§
prepared in accordance with gener ‘:ﬂlv recepted accounting principles, consistently appiicd,
Within ninety (90} days after the close of each lisend yvear, the Operations Manager shall cause to
be prepared and timely filed dnd dls. tributed to cach Member, at the expense of the Company, all
required federal and state Company tax retums. All tax returns shall be pu.pmui by an
indeperndent certified public accountant expenenced i the accounting for businesses which

provide waste (hsposal and recyehing services selected by those Members re presenling & majorily
of the Percentage Interest as that term is defined in Article XU ol thas '\mcmz it

4653 Naga Crvnty LI O, Apd, Ulsan 32505 BOF -14-
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903 Tax Malters Partner

Craraventa Enterprises, Inc. is hereby designated as the inital “Tax Matters Pariner” of
the Compuny as determined n secordance with the provisions of Section 6231(5) ) of the Code
ard the Treasury Regulations promudgated theraumder, Gars a Enderprises, Ine, shall remain
the Tax Matters Partner until such time as those Members representing o majority of the

another Tax Matters Partner. The Tax Matters Partner her

Percentaze Interest designat
grecs, inits capacity as Tux Multers Partner, (o keep the other Members 1o
s owith the Internal B

ﬁ w progress of any Company andits and proceeding , g
v to the other Members copies of ali material notices and correspondence with the
ved by the Company. The other Members will be entitled
to be present at and take part i all mectings and conferences with the Internad Revenue Service
that relate to the Company. The Tax Matiers Partner shall give notice to the other Menthers of
its infention to seltle any tax issues involving the Company, extend the statnte of Himitations,
select i court or take an audit position and shall not take any such action for & period of ten (16
days affer the effective date of any such notice to the other Members in arder to allow the other
Members sufficient time, at itz opiion, to {ile ¢ statement under Section 6224 of the Code which
provides that the tax matters The Tux Matters Partner does not have the authority fo enter into o
lombers, Upon the expiration of such ten (10 day

Q@

s

ssuf%,d prosnpe
Internal Revenue Service that are rece:

settlermont agroement on behall of the other?
peried, Tax Matlers Partoner may take such action without any [urther notice (o the o
rardiess of whether any such action has been approved by the other Members,

Membors

ARTICLE
MISCELLANEQUS

Afl notices or other comiunications r:qﬁirml Or pen
and shal! be deliverad or sent, as the case may :
delivery, (i) overnight comymercial carrier, {1 1) regist stered or cort mud magl po
refurn receipt requested, or (iv) telegraph, telex, telecopy, or cable. Any
communication shall be deemed received und effective upon the earlier of (ad if pe
delivered, the date of delivery to the address of the person to receive such notice; (b} i1f delivered
by overmght commercial carrier, one (1) day following the receipt nt such commumeation by
such carrier from the sender, as shown on the sender’s delivery invoice from such carricr: (chif
mailed, on the date of delivery as shown by the certification receipt; (d) if given by telegraph or
cable, when delivered to the telegraph company with charges prepaid; or (¢} if given by telex or
telecopy, on the date shown on the transmission veri fication printed at the time such telex or
telecopy was sent. Any notice or other communication sent by cable, telex, or telecopy must |
confirmed within forty-eight (48) hours by letter mailed or delivered in accordunce with %l'w
Any reference heredn to the date of recuipt, delivery, or giving, or effective date, as
¥ be, of any notice or communication shall refer to the date such communication
becomes effective under the terms of this Seetion 1101, Any such notice or other
communication so delivered shall be addressed to the party to be served at the address for such
party st forth in Section 1.02. Such addresses may be changed by giving written notice to the
ather parties in the manner set forth in this Scetion 1101, Rejection or other refusal to accept o

sonally

fnrepoing

the case

i Uity B0 U, AL Llesn 32504 KW AT
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5

the inubility w deliver becsuse of changed wddress of which no notice was given shall be deenied
ty congtitnie rucn W of the notice or other communication sent.

1002 Const 1 of Agreemer

are used heremn for reference

";uiiz]gw of this Aprcement
or he used in construing this Agreement or any
: e of this Agreement. 'The provisic Ethis
shall be conatroed and enforeed in sccordance with the kws of the State of
rights, duties, obligations and remedies shall be governed hy the California Act, and uéhs;r
i w1 any proceeding is brought by any Member against any other Member that
s out of, or is connected with, this Agreement, then the prevailing Member in such

ces and costs. Each Member
{with acknowledement,

s and mstruments, as mayv be

¢ Article and ‘chtim
purposes only and shall not

provigion hereof, T me

procecding shall be entitied 1o reecover reasonable z1§rﬁwf*«a
nd 1o execute and del

agrees to perform any furthey aof :
verification, and/or affidavit, if required) any Merther docomes
reasonably necessary or desirable o implement andfor accomplish the provisions of this
Agrecment o 1 the transactions contemplated herein, Subject to the restrictions set forth in
Asticle VI Section 1. f‘ei, :"ar*»ci *m%‘lif*ct' o any m’her wrmm ag “«:'m'um ithe A«‘fr:rz131crt; ;niﬂhi

exocule, this Agree
respective personal rop
and any assumption of h ahthw bs:, ;

)ccsivu successors and a

f»siu':.;ﬂ EG poy am
Phe enly for l

of the Members and their resy gas, and smh agresments and
assurmptions shall not inure to the benefit of the obligees of any other indebtedness or any other
parly, whomsoever, deemed o be a third-party beneficiary of this Agreement. Where the
context so requires, the use of the neuter gender shall include the masculine and ici inine
genders, the masceuline gender shall include the feminine and neuter senders, and the sinpelar
ude the plure] and vice versu, Fvery provision of { m’m*;’li %&‘ ir wndsﬁ
i) miasum the entire understanding lm
ies and obligatic i

rwmber shail o
be severable. Thas /

o n;mﬂ}- md

S

p, carrespondence, negotiatios
Tatlon, umnmtmﬂ or mt._s;)g't;::uuitm

snpersedes any prior or confemporaneous understandin
ﬂﬂ!'ﬁ@l’llﬁti‘ii‘i between them with respeet theretn. No al
hiereot shull be binding unless o wiiting signed by all of the Me ¢ i3t
executed in multiple counterparts, ali of which, taken together, xhdf wn':*' ate one (1) and the
same Agreement binding upon the parties hereto. Each Member acknowledges that (i) each
Member 1s of equal bargaining strength; (i) cach Member has sctively participated in the
drafting, prepuration and negotiation of this Agreement; and (i) any rule of construction to the
eflect that ambiguities arc to be resolved against the drafting party shall not apply in the
interpretation of this Agreement, any portien hereof or any amendiments hereto.

103 Company Intended Solelv for Tax Purposes

Fhe Members have formed the Company as @ California Hmited lisbifity company under
the California Act, and do not intend to form a corparation or general or limited partnership or
any other entity under California law or the law of any other state. The Members do not intend

Lif
to be sharcholders andfor partners to one another or to any third party. The Members intend the
Company to be class:

1 and treated as a partnership solely for federal and state income texation
purposes. Hach Member ugrees 1o act consistently with the foregoing provisions of this

u

.
0]
v

Mags Conrey LLO Ove Apt Uhesny 3-25-08 BLUF
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a1 FLA for .111 ;m
;r‘maammx copttemplated herein to the Internal Revenue Servies and all =

. including, without limitation, for purposes of reporting the
f e o loeal tuxing

anthoerities.

tations

0G4 [nvestment Repres

Bach Member agrees as follows with respect 1o investment representations:

{a) Lach Momber understands:

{1} That the Inferests m the Company L‘«ldL‘ilkLL% by thisz Agreement
have ot been registered under the Securities Aot af 1 3515008 18h ef seq., the Califormia
Corporate Securitics Law of 1968, or any other state securities laws (miit_u ively, the “Securities
Acts”] because the Company is issuing Interests én tiu: Cormpany m reliance npon rgw T eXempions
from the registration r:qnm menis of the Sceurities Acts providing for fssuance of securities not

involving a public offering;

(i} That the Company bas relicd upon the representation made by each
$nge
T fin

Member that such Member's Interest in the Compeny s 10 be held by such Membe
mvestment; and

(i} That exemption from registration under the Scourities Acts would
Inmterest in the Company was acquired by a Member with a view (o

tember agrees that the Company 1s under no obligation 1o register the
Interests in the Compuny or to assist the Members in complving with any excemption from
ration under the Securii ts if sueh Member should at a later date wish te dispose of
such Z‘k-'tmmmx”s Interest in the Company,

1! Accordingly, each Member herehy reprosents to the ¢ Company that such
tring such Membar's Interest in the Company for such Member's own secounl,
for inv L:nl]'lt.lki and not with a view w, or for resate in connzetion with, a ay distribution thereof,
No ether person or entity has any interest in or right with respeet to the Interes! issued fo such
Member, nor has such Member agreed to give any person ot entity any such interest or 1 glit in
the future.

) Fach Member recognizes that no public market exists with respect fo the
Interests and no gpwﬁmta{itm has been made that such a public market will exist at a future

date.

{dy Fach Member hereby re s that such Member has not received any

crent or generad solicitation with tc%nut to the sale of the Interests.

{v) Each Member acknowledges that such Member has a prcmiatinu personal
or business relationship with the Company or #s officers, directors, or principal Interest holders,

st, by reason of such Member’s business or financial experience or the business or fnancial
experience of such Member’s financial advisors (who are nol affiliated v uh the Company),
could be reasenably assumed to have the capacity to protect such Member's own interest in

apn Ol Ok A Clean 52508 KO Y.
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wwicdges that such

connection with the aconisition of the frerests, BEach Member further acl
Menther is famifiar with the financial condition and prospects of the Company’s business. and
has discussed with the Company the eurrent activities of the Company. Fach Member helicves
that the Interests are securities of the kind such Member wishes to purchase and hald for
investrnent, and l,h;u the mature and amount of e Intlerests are consistent with sueh Members

investment prog

Company, ciach Member by
; dﬁd hc ¢ (?zn'z;p;{m}f has made available to cach Momber

mvesti
aH inf
B Clomipiany
sophistication a8 an mvestor elviL‘ guaie Enz K?]L eV dlu Eiit‘-il {"l iK)L mmlx i mi Eihk\ OI such

Member s investment in the Compuny,

() Buch Mernber understands the meaning and conseguences of the
representations, warranties and covenants made by such Member set forih here
entations, warranties and covenants. Fach Member hereby

Compuny has relied npon such repr

indernni fies, defends, protects and holds wholly free and harmifess the Company from and

viges, expenses or habiities arising ont of the by
ation, warranty andior covenant. All t’ep;w,um ;
cin shall survive the exceution of this Agreement, the formation of

st any and all losses
inaccuracy of any such re
andd covenants ¢ 7’1|u12 or

the Company, and the hquidation af th

aga
ﬂ%;"l":‘an'

v hetween the Members involving the construction or ::spgﬂlmm N w any

nrov :k d heren, 7["?1(:. partics stipulate and agree that the p hras
melude the anthority to overtum 2 decision made by the ~5n.n;b=:'r hﬂld;ng !hc.
Interest when that Member's approval is required or if the terms of this Agreement i'equéri’ the

2 f""; 1“ ‘ﬂd?(!um HIS I ,gwi LJor Du,u 10115

approval of all of the ;’\.‘1@1]13‘1@[“ \m anexum ‘hx Sm"{'un
Purcentage Interest. I the Mcmhe;q uprucnm;g a maﬁn‘m' of the E"erc‘mmg»“ %’n*ere%f do 1ot
authorize a particular or proposed setivity (which Is not a Major Decision as described in Section
2.03), the failure of the Members representing a majority of the Percentage Interest (o provide
consent or authority to undertake the proposed activity is not subject to arbitration and the
arbitrator has no authority to overturn the decision by the Members representing a majority of the
Percentage Interest. The arbitration shall be conducted by a single arbitrator and shall comply
with and bo governed by the provisions of the commercial arbitration rules of JAMS. Fach party
shall pay an equal share of't lh_ arbiiration costs and fees as they are incurred, The prevailing
party ir any such arbitration shail be entitled to recover from the other party 118 attorneys’ fees
and costs ineurred in connection with the arbitration.

Py Oty DLE Shn Agd Clegn 05
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16,06 Counterparts and Fuxed Sienutures

reement in
rerpart

A Member may appoint a proxy to vote or otherwise act for a Member pursuant 1o a
wrilten appointment form executed by the Member or the Member's duly appointed aticrne v-in-
fact. The determination of whether a quorum exists shall be calculated by including the presence

Fay duly appoinied pros; v{ies) and the Percentage Interest the proxy(ies) represent(s), An
'“‘-.s.mmtmuzi of a proxy is effective when re :uvuu by the Operations Manager or by anv other
officer of the (.mngmn}t A prexy appomtment is valid for six months unless otherwise expressly
stated i the appointent thrm.

N

ARTICLE X1
DEFINITIONS

1101 Actual Knowledee

The term “Actual Knowledge™ means (i) in the case of Entity Members, the actual
present knowledge of any of the Chief Exccutive (Mfcer and Chief Financial Officer of the
Enity Members without any duty o mvestigate {sther than the review of any documents andfor
[ihes currently in the possession andfor control of the Chiel Executive Officer and Chicl
Fiﬂ.‘]“ﬂ‘if’!? W"ﬁrer of t;w Ent 1t ‘\.-ftemhﬁz& ard (i) in the case of Individual Members, the actual
Haout dﬂ‘“dl! ¥ wu,:st}s: T {»3%11@%‘ than the
of the Individual

11.02  Affiliate

The ters “Affiliate” means any person or entity which, directly or indirectly, through
one (1) or more intermediaries, controls or is contralled by or is under common control with
azmthur person or entity. The term “control” as used herein (including the terms “controlling,”
“eontrolfed by,™ and “uader common control with™) meuans the possession, direet or nu§ rect, of
the power (i) to vote fiftv-one percent (51%) or more of the outstanding voting securities of such
person or entity, or (i) otherwise to direet management policies of such person by (:(er;zt:i or

otherwise,

11.03 Aggeement

The term “Agreement”™ means this Linsited Liability Company Aprecment of Nupa
County Recyeling & Waste Services, LLC.

LLE Op. gt Clener 52505 KO -2~
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PLO4 Cali

imiled Lishility Act as set forth in
+, a4 hereatter omended from Ume

The term “California Act” means the Beverly-Killea |
Title 2.5, Chapter | ¢t zeq. of the Califormia Corporations Ceude

Lo Linte.

FLOS Cuptial Account

The term "Capital Account” means with respect o o Acmber the amount of money
contributed by such Merober to the capital of the Compuny, increased by the aggregate fulr

market value at the time of contribution (as determined by the Managing Mamber) of al]
property conlributed by such Member to the capital of the Company (et of Babilities secured by
such: contributed praperty that the Company is considerad to assume or take subjoct to undoer
Section 732 of the Code), the aggregate amaount of all Net Profis alfecated to such Member, and
any and ail Hems of gross income or gain specially allecated to such Member pursuant to

Seetion .03, and decreased by the wmoumnt ui"nrmcv iz»t 1%w:ui to such "’h??iif'tl by the

Company iﬁf:*xch:s%w: ol any guarantecd paym u ction 707{c) of the
Code p 'm‘triem fas
dete m;;nwi ( l‘u \T mm_' 4 ,\)‘%mmn;.rj of -1]% I‘I‘ pu ¥ dmmhuim b sual ’w%\, nber by
ach distributed property that such Member is considere
'};m 732 ofthe C‘cdv-*}a the amount of any Net Losses

"nonrecourse deductions”

¢ the

Company (nct of linhikiti cured b
tor gassume or fake “”b)e Ao under S

> terns Y Cash Flow ™ means the excoss
~able determination date in oxe :
of any guaranteed payment within the meaning ﬂf Her:iwﬂ
Member, and reimbursements made to any »\1 nher, but ox
Members in their capacilies as such} of the Company pnm
a‘ict‘uz‘mmcu in the reasonabic discretion of the Man: aging N

dishurs mul ﬂmt will h. e m hm misde hefore addz*lmm] cash

s
y %
LH

=

or at S;zn‘i* other times as th*‘ ‘wmnavm“ [\u.nlht:{ Liuu FIHNES ilmi 11_;1de are avat fu%v}r ahuc%urm
taking into secount the ressonable business needs of the Company,

11.07 Code
The term "Code” means the Tnierna] Revenue Code of 1950, as heretofore aul hereafler

amended from time to time (andfor any corresponding provision of any superseding revenue

L),

7

11.08 Company

The term “Company™ means the bmiuted hability company created pursuant to this
Agreement and the filing ol articles of formation with the Califorsia Seeretary of State in
accordinee with the provisions of the California Act.

Piitp ity DA T 2o Dlean 3
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1 1.0%  Contributine Member

The term “Contributing Member™ is defined in Section 3.04.

LD Coptribation Dioae

ke term "Contribution Diante” 15 defined in Section 3,03

FETT Buds

The term "Budget” is defined in Section 2,04,
1112 Busimess Plan

The torm "Bosiness Plan™ is defined in Seetion 2.04

gt

The term "Interest” means in respect o any Member, all of such Memiber
amd interest in and to the Net Profits, Net Losses, Cash Flow, distributions and capi
Company, and any and all other interests theremn in accordance with the provision wE t‘s%»
semiend and the Culifurmia Act

n

A Licwidating Trustee

The term "Liquidating Trustee” shall be an individual appointed by a majority of the

Percentage Interest.
{15 Ligudation

The term "E iquid:’:timi neans, (1) in respect to the Company the earlier of the date upon
which the O Qmpdn y 15 terminated under Section 708(h) 1) af the Code or the date upon which
% ses (0 be o going concern (even though 1wy continue 1 existence for the
;‘v;s noge of Wmslm” upr its affairs, paying its debts and distributing any remaining balance to its
Members), and (11} in respect te a Member wherein the Company 1s not in Liguidation, me 431» the
quidation of a Member's Interest tn the Company under Treasury Regulation Section 1.76

Fidy.

t1.ta Major Decision

The term "Major Decision' 15 defined in Seetion 2,03

P17 Operations !

The term "Operations Manager” is defined as a person elected by a majority of the
Mensher's Percentage Interest 1o execute those r *mr“&ﬂ Hitiea set forth cetion 2,02 and as
i
Himited by Section 2.03 and by any other applicable provisions ol this Agreement,

res
¢
$

....J"

g
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P8 Member(s)

The term "Members” means Garaventa Enterprises. Inc., Pestoni Napa County
o Waste Industries, LLC, and B & K Napa Waste, LLC. collectively; the tenmn
"Member” means any ene (13 o7 the Members,

PRI Net Profits and Net Losses

The terms "Net Profits” and “Nef Losses” mean, oy cach fiscal fg’::,;
£ taxa f‘:*c ulwm or loss, as the case may h::\

a’l]l““rﬂl]ﬁ L‘([Ui% fu 'zu‘( ij%l“g”ipiiiié‘»

the € ndc shall be included in taxable im:e)' or ]mx _gmma d, hewg er, Iur purposes oi
computing such taxahle fncome or loss, (i) such taxable income or los ss shudl be wmijuste d hy any
and all adjustments required to be made in order to maintan Capital Account balapees
slation Sections 1.704-1{b), and {11} any and all items of
partner "nonrecourse deductions” specially allocated to any
5 shall not be tiken into accownt in caleulating such taxable

PITEER

&

compliance with Treasury Rey
meamis oF gain, partnership ar
Meomher pursuant 0 Section 4.03
income or loss,

1200 Non-Cuontrthutine Member

The tenn "Non-Contributing Member" is defined in Scction

11.21 Perceninoe Interest

The term "Percentage Interest” means in respect Lo Garaventa Fnterprises. ne., Iwenty
five poreent { irs respect to Garbaring W; te [ndustries, LLC, twenty five percent (23%).
in respect fo Pestoni Napa County, LLC, twenty five percent (25 's;) inrespect to B & K Napa
Wasie, LLO, twenty five percent L.N 24 at the time of the execution of this Agreement, and as
modified from time to time conststent with the transfer of a Member's Interest as permitted by
this Agreement. Unless stated otherwise herein, phrases in this Agreement such as “all
Members,” "unanimous vete of the Members™ or similar immport shall mean one hundred percent
of the Percentage Interest. Unless stated otherwise herein, phrases in this Agreement such as
“approved by the Members™ or similar import shall mean approval by a majority of the

tagre Intc

Porver 51,

1022

The term "Securities Acts” (s defined in Section 11L04(a41),

TH23 Weeklv Reports

The term "Weekly Reports” is defined in Section 2.04,

466 1 Napa Ueanty LS
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4662

The term "Tax Liability™ means, with respest to the Members anly for any relevant

al year of the Company. an amount equal o forty percent (405} of the distributive share of
tixithle income of the Company atlocated to such Member for sueh fiseal verr finclusi Tuny
mneome o mm aflocated fo such Moember under Sectg {c)ofthe { c._.\\L.- 1, as rcﬂu.l +fon the

Company's 1063, ULS. Partnership Return,

0

PLZS Treasury Rerulution

The term "Treasury Regulation” means any proposed, lompoerary, o
wiconme tax regulation promulgated by the United States Departragnt of
heretodore und hereafler amended from time 1o Gme (anddor any corresponding
superseding revenue faw andior e wulation).

ntribution Account

11.26  Unrecover:

cob to cach Member,

the amount of money and/ perly contributed for

deemed contributed) by suc ; ¥ pUrsuant o Sections 3.02,

and’ or 3.03 | as the case may L{: inet nt 11 xhﬂmce \Luzru* !w SUE h contri buted property that the
Company iz consuderad to assume or Veot to pursuant W Section 752 of the ¢ wded, und

decreased by the amount of money L,ﬁsuxi umi or deemed distributed by the Company to such

Member pursuant to Scctions 3.0 (b) and the sgreed upon fair niarket value of anv
property distributed to such .f\—'if:ml:ﬁe:,r ‘z;:y the Company {net of Habilities secured by such

1 d property that such Mamber is considered m assume or lule subject to under

52 of the Code) pursuant to Section 5.0 (h).

The term "Unrecovered Contribution Account” m
‘or the :

1hute

Scction

Mapas Compey L1 Ope Ay Dleary 32508 80y
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IN WITNESS WHERLOF, the parties bereto have executed this Agreement ss of the duy
and vear first above written,

GARAVENTA ENTERPRISES, INC., A Califoria

Comporation N

GARBARINO W \45 E/P i\DI ISTRIE LA
California Lintited [T tability Company

g I
By W}ﬂﬂ‘l %2:?(? ét/xm,mu

R}xi: P 1TGARE

PESTONI N, APA COUNTY, L1
Limited Lizhitity Compuany

B Mg ,},ﬂuf, /C@/im

Robert Pes mm a‘mtcL its Muoember

By //f&;@}&&,

Marvi “Pwtﬂm im;tu lts Member

B&K NAPA WASTE, LLC, a California Limited
Liabiity (Jﬁ;g]maly

By: Hs Members:
GREGORY ANDMEDLEY KELLEY

REVOUABLE TRUST DATED APRIL 29,
1999

//Wf’ /f ///‘7’
GRE g}f"’m WM 5Y, Trus

TMtliey # My
MEDLEA AL KEL fr‘r/"rmm

-24-

4663 Mapay Gty DAL Gip, A2 Oean 33508 B0p
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WILLIAM AL BACIGALUPL REVOUARLE
JATED OCTOBER 8, 19498

. ,/f,
e

:/ o ’ﬁé

BTN BRI R AErveens o ol e e (hop gl o 32008

4664 Mapa Uisaegy 2L Up. Agt (U lan L008 BOF -tk
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EXHIBIT J
- ~"LOCK BOX AGREEMENT

This AGREEMENT, effective January 1, 2018 ("Lockbox Agreement"), is entered into
among Napa County Recyclrng and Waste Servrces LLC a California Limited Liability
Company (" Hauler") By e ,a Cahfornla state chartered
bank ("Bank") S Y LET 6 R e L S : o .

Preliminary Statement

| 1. Hauler and - = County have entered into a Franchise Agreement for solid
waste and recyclable materlats ("Franchlse Agreement"), of which a LLockbox
[ Agreement is a - o =ents County is granting to Hauler an

exclusive franchlse to prowde solid waste collection and recycling services for
the businesses and residents of a designated portion of the County.

In accordance with the terms of the Franchise Agreement, this Lockbox
Agreement shall be made a part of and included as Exhibit J of the Franchise
Agreement.

NOW, THEREFORE, in consideration of the foregoing and other good and
valuable consuderatron the receipt and sufficiency of which are hereby acknowledged,

| the Hauler- —and the Bank hereby enter into this Lockbox Agreement.
Agreement
I 1. The Bank shall provide to Hauler =-....-...-the following minimum services, and

as more particularly set forth in attached Schedule A, and shall honor disbursements
made by the Hauler. The minimum services are, and shall be based on the
following:

J-1



~_Bank will obtain a post office box lockbox address from the United States

‘Post Office in California. Hauler will direct all customers to mail all payments,

payable to Hauler, to the Lockbox address. Hauler and Bank shall establish a
procedure where electronic payments and credit card payments are credited to
the Lockbox Account. Bank will have exclusive access to the Lockbox.

__Each business day, Bank will pick up at, and transport from, the Lockbox to
the processing site designated by Bank, all payments delivered to the
Lockbox.

= Hauler authorizes Bank to endorse checks and other payment instruments

received at the Lockbox, and to deposit them into the Lockbox Account which
will be a demand deposit account that is owned by the Hauler and maintained
under the Tax identification of the Hauler.

2. With respect to the Lockbox Account:

a. Hauler shall make an initial deposit to the Lockbox Account of $175,000 to

C.

cover initial and recurring expenses that exceed funds available in the Lockbox
Account. This sum shall be maintained at all times in the Lockbox Account,
increased annually by the same inflationary index used to increase rates to
Customers as set forth in the Franchise Agreement. Hauler will jointly notify
Bank of any such increase. Said deposit amount shall be reimbursed to Hauler
at the expiration or termination of the Franchise Agreement.

Based on specific dollar amount instructions from the Hauler, the Bank shall in
the following order and priority process requests to disburse remaining moneys
on hand in the Lockbox Account on a monthly basis within three (3) business
days of receipt of instructions from the Hauler. In accordance with the
instructions generated from Hauler, funds shall be disbursed in the form of
checks, ACH entries, Wire and Transfer requests for the following purposes:

()  Amounts invoiced to either the County or Hauler by the Napa-Vallejo
Waste Management Authority for the use by Hauler of the Devlin Road
Transfer Station.

(i) Amounts invoiced to either the County or the Hauler by the material
diversion facility or other processing facilities utilized by Hauler and
agreed to by County.

(iii) The franchise fee and surcharge fee owing to County as provided for
in the Franchise Agreement.

(iv) The remainder, less the retained minimum balance, to Hauler and weekly
disbursements to Hauler for the month as noted in c. below.

Hauler is allowed to transfer funds to their operating account on a weekly basis
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to cover operating expenses and will maintain an average balance based on the
language in paragraph 2. a.

Upon termination of the Franchise Agreement, and without a waiver of Hauler's rights
thereunder, Bank and Hauler acknowledge and agree that Hauler shall have no rights
to any moneys on deposit in the Lockbox Account except for amounts payable to
Hauler under paragraph (b)(iv) of Section 2.

The Bank shall not be liable for any damage, loss or liability (including attorneys' fees
and expenses) arising from the use of the Lockbox Account except to the extent that
said damage, loss or liability (including attorneys' fees and expenses) arises from the
Bank's own bad faith, willful misconduct, negligence or breach of this Agreement.

. This Lockbox Agreement expires without action by any of the parties hereto on
termination of the Franchise Agreement either by term explratlon or termmatlon for
cause ( Explratron Date") - o Fote i :

~ Ceimes ‘ Hauler may termlnate thrs Lockbox
Agreement on flve busmess days advance notlce after not|ce from -« Hauler -
~that either (i) Bank has failed to disburse moneys from the Lockbox Account as
set forth in Section 2, or (ii) Bank has failed to adequately account for moneys in the
Lockbox Account, either as required by Section 6 or as reasonably requested by
Hauler = «from time to time, and such failure by the Bank has not been cured
within seven busrness days of rece|pt of thts not|ce of fallure to perform as prowded in
Sectlon 11. . S S T

Bank shall provide Hauler ---i—.-wowith the following information on the
following schedule:

a. On or before the fifth Business Day of each month, a statement of:

i) Amounts of deposit in the Lockbox Account prior to any disbursements
from the Lockbox Account on the first Business Day of the current
month.

ii.)  Revenues received from and after the date of the last monthly
statement through and including the first Business Day of the current
month.

iii.) Disbursements made during the current month.

b.  On or before the fifth Business Day after the termination date or Expiration

Date of the Agreement, which obligation shall survive expiration or
termination of this Lockbox Agreement, a statement of the information
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described in clauses (i) through (iii) of the preceding paragraph 6(a) for the
period since the last monthly statement.

7. The parties acknowledge that time is of the essence in performance of each and all
of the terms and conditions of this Lockbox Agreement.

8. Bank shall not assign any interest in this Agreement or subcontract any of the
services Bank is to perform hereunder without prior written consent of ©oivsns
Hauler, which shall not be unreasonably withheld.

9. This Lockbox Agreement shall be binding upon, and inure to the benefit of, the
parties hereto and their respective successors and assigns.

10. This Agreement may be executed in two or more counterparts that shall be
deemed to have become effective when and only when one or more of such
counterparts shall have been signed by or on behalf of each of the parties hereto,
although it shall not be necessary that any single counterpart be signed by or on
behalf of each of the parties hereto, and all such counterparts shall be deemed to
constitute but one and the same instrument.

11. This Agreement is made in Napa County, California, and shall be governed,
construed and enforced in accordance with the laws of the State of California. The
venue for any legal action in state court filed by any party to this Agreement for the
purpose of interpreting or enforcing any provision of this Agreementshall be in the
Superior Court of California, County of Napa. The venue for any legal action in federal
court filed by any party to this Agreement for the purpose of interpreting or
enforcing any provision of this Agreement lying within the jurisdiction of the federal
courts shall be the Northern District of California. The appropriate venue for
arbitration, mediation or similar legal proceedings under this Agreement shall be
Napa County, California; however, nothing in this sentence shall obligate any party
to submit to mediation or arbitration any dispute arising under this Agreement.

12. Any notices or other communications given or required to be given under this
Agreement shall be effective only if rendered and given in writing, sent by
registered or certified mail, or delivered personally or by overnight courier service,
addressed to the parties at their respective addresses as set forth below:

THE HAULER: Napa County Recycling and Waste Services, LLC
3216 Vichy Avenue
Napa, CA 94558
Attn: Mr. Greg Kelley

THE BANK:
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Any notice sent by mail in the manner prescribed by this paragraph shall be deemed
to have been received on the date noted on the return receipt.

13. In the case that any provision of this Lockbox Agreement shall be deemed invalid,
illegal or unenforceable, the validity, legality, and enforceability of such provisions in
other contexts and the remaining provisions hereof, shall not in any way be affected
or impaired thereby.

14. This Lockbox Agreement may not be modified without the prior written consent of
all of the parties hereto by an instrument in writing executed by all of the parties
hereto. No requirement hereof may be waived at any time except by writing signed
by the patty against whom such a waiver is sought to be enforced, nor shall any
waiver be deemed a waiver of any subsequent breach or defaulit.

i

IN WITNESS WHEREOF, the Bank- - the Hauler - - have caused this
Lockbox Agreement to be duly executed and delivered as of the day and year first above
written.

BANK HAULER

By: By:

Name: Name:

Title: Title: General Manager
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Schedule A
LOCKBOX SERVICES

Collection of Mail from Post Office

The mail will be collected fomthe postal center daily by bonded bank.

Sorting and Opening Mail

The envelopes will be examined for proper addressee.

Removal and Verification of Contents

Contents of the envelopes will be removed and inspected. Remittance
checks will be examined for regularity to see that:

a. Checks are payable to the company which provided
services;
b.  Written and figure amounts on the checks agree; and

C. Checks are not post-dated and contain no qualifying endorsement or
statements.

Minor Errors on Remittance Checks
Minor errors on remittance checks such as differences between the
written and figure amounts, will be guaranteed and processed if the

correct amount can be determined. Otherwise, such checks will be held
for disposition.

Post Dated Checks

Based on instructions from Hauler, Bank will send postdated checks to
Hauler via US mail for disposition.

Detachable Vouchers, Remittance Advices, etc.

All detachable vouchers, remittance advices and other material
received and not scanned by bank will be forwarded to Hauler via US
mail.

Balancing

Invoices will be listed and balanced along with the checks. Lockbox
remittance activity will be made available to Hauler via Bank's online service
by end of business day.

Endorsement and Deposit of the Checks

The Lockbox remittance checks will be processed using "Check 21" imaging.
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51
52
53
54
55
56
57
58
59
60
61
62
63
64
65
66
67
68
69

9, Miscellaneous

ltems deposited to account will be credited subject to the
Bank's published availability schedule.

b. Processing days will be Monday through Friday with the exception of
Bank holidays.

c. Incoming electronic payments and credit card payments must be
processed and posted to the Lockbox Checking Account within two
business days.

10. On-line Banking Services

Hauler will use Barile's on-line banking services to perform ACH
transactions for the collection of payments invoiced to commercial and
residential customers. The ACH transactions will be credited to the
Lockbox Account.
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70 EXHIBIT K

71 Contractor’s Lists of Accepted Materials

72

73 Contractor agrees to Divert from waste Disposal through Residential Commercial and On-Call
74 Services the following:

75

76  Single Stream Recyclables — including but not limited to the following Recyclable Materials

77  thatfitin a Contractor-provided Collection Container with lid closed

78 1. Newspaper, catalogs, magazines, and phone books (including inserts, coupons, and
79 advertisements)
80 2. Chipboard and paperboard packaging
81 3. Corrugated cardboard packaging
82 4. Mixed paper items, including but not limited to white or colored writing, printing,
83 computer, and copy or construction papers, junk mail, unsoiled egg cartons, bags, soft-
84 bound books.
85 5. Glass containers, including clear and colored glass bottles and jars
86 6. Drink/juice cartons
87 7. Aluminum products, including beverage and food cans and containers, trays, foils, or
88 wrappings, and small scrap metal items (36 inches or less)
89 8. Steel, tin, and bi-metal cans, containers, and trays (aerosol cans must be empty)
90 9. Scrap metal including non-e-waste 36 inches or less (ferrous and non-ferrous) e.g. metal
91 toaster, small griddle
92 10. Plastic containers, toys, and products, excluding plastic bags, expanded polystyrene
93 products, and other plastic items or types that Contractor and County agree to exclude
94 11. Plastic film and shrink wrap (accepted from Commercial Customers bundled and bagged
95 only)
96 12. Other Recyclable Material that the County determines would be feasible or in the public
97 interest to include
98
99  Special Recyclables — including but not limited to the following.
100 1. Televisions & computer monitors
101 2. Computer & office equipment
102 3. Consumer electronics
103 4. Household appliances and oversize metal items (over 36”) (e.g. oven, washer/dryer)
104 5. Cooking oil (in Contractor-supplied Collection container)
105 6. Household batteries (when set out with other acceptable materials)
106 7. Clothing, Shoes and various reusable items (e.g. purses, backpacks)
107 8. Other Recyclable Material that the County determines would be feasible or in the public

108 interest to include
109
110
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111
112
113
114
115
116
117
118
119
120
121
122
123
124
125
126
127
128
129
130
131
132
133
134
135
136
137
138
139
140
141
142
143
144
145
146
147
148
149
150
151
152
153
154
155
156

Food Waste - including but not limited to the following Compostable Materials that fit in a
Contractor-provided Container with lid closed

1.

NO O R WN

Fruits and vegetables

Seafood and Shellfish

Meat, carcasses, bones, pet food

Grains, bread, beans, baked goods, and pastas

Dairy products, cheese

Eggshells and eggs

Soiled, stained, or soaked paper products, including paper towels, napkins, tissues,
paper cups, plates, and bowls, coffee grounds and filters, tea bags, paper take-out food
containers, pizza boxes, waxed and butcher paper, waxed cardboard, certified
Compostable bags or wipes

Other Compostable Material that the County determines would be feasible or in the
public interest to include

Green Waste - including but not limited to the following Compostable Materials that fit in a
Contractor-provided Container with lid closed.

1.

o ke

© N

Leaves, garden plants, and grass

Tree and brush trimmings and branches up to 6 inches diameter

Flowers, floral trimmings and holiday greenery (non-synthetic)

Sawdust, cotton balls, cotton swaps with paper stems or wood stems

Natural cork and untreated and unpainted wood under 36 inches in diameter (e.g. small
wooden crate)

Hair, fur, and feathers (non-synthetic)

Animal bedding and manure from non-meat eating animals (e.g. chickens, cows)
Food Waste that does not exceed 50% of total weight in the Collection Container
Other Compostable Material that the County determines would be feasible or in the
public interest to include

Used Motor Oil and Oil Filters - in Contractor-provided containers

Bulk Recyclables - Bulk Recyclables are Source Separated and fit in a Contractor-provided
Container, including but not limited to the following

I

1.
2.

©ooNOO A~

Clean Wood (untreated and unpainted)

Stumps and Branches (shall be less than one feet in diameter and eight feet in length, 2’
x4 or3 x1)

Concrete

Asphalt

Pomace (grape stems, skins, and seeds)

Scrap Metals

Carpet and Carpet Pad (shall be clean and dry)

Wallboard (sheetrock) (no wall paper)

Other Recyclable Material that the County determines would be feasible or in the public
interest to include.
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157 Any other materials mutually agreed to by Contractor and County.

158

159 Any County additions or deletions to the list above will be considered a Change in Scope as
160  provided in Article 4.7 of the Agreement, and with appropriate adjustment (up or down) in
161  Contractor service rates.
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162
163
164
165
166
167
168
169
170

171
172

173

EXHIBIT L

NAPA COUNTY AGREEMENT NO. 6430
CITY OF NAPA AGREEMENT NO. 8782

MEMORANDUM OF UNDERSTANDING
BETWEEN THE COUNTY OF NAPA AND THE CITY OF NAPA
RELATING TO THE NAPA MATERIALS DIVERSION FACILITY

THIS MEMORANDUM OF UNDERSTANDING MOU™

NAPA s political subdivision of the Stal

? a (_ sl1 :

by and between the COUNTY

CCounry”™y and the CITY OF NAPA, a charter o
RECITALS

A, The City has recently purchused a4 mazenials divers

Levitan Way, Napa. The Facility is opers

rirp Operaiing Lease which will ex

B. Recyelable Materials and Yardwaste which o e in the Cily and i g

d 1o the Faciliny for processing

e within other jurisd

composted is delivered to & Transfer Sution, whizh s located adjacens w

ated by the Napa-Vallejo Waste Management Awthority, s joint powers sgency whose

of

members inehde the Coumnty and the Uiy,

i The contracts between the City and Napa Garbage Service {"INGE

USA Waste of California, e, ("USA Waste™), and betweesn the County and Napa Valle

Disposal Service ("NVDISTY, also a division of {7854 ¥

concurrently with the expiration of the Interim Uper

E, The County solicited proposals o provide collection of municipal solid waswe

fsdiction called Zone |

Recvelable Materialy, and Yardwaste within the p

comrmencing October 1, 20035,

F. The City solicited propasals o provide collection of municipal selid wasiz,
Reevelable Marerals and Yardwaste within the City and w operate the Facility commenting

October 1, 2005,

L-1



174

175
176

177
178
179
180
181

G The City has awarded a contrast &

C, and the County has awardad 3 oo

3 and Wastz Services LLC, two affiliated companies with cemmon ownership
H. e County has determnad that it will b2 in the best imerests of resicants and

1 for cenein Recyciskle Materals and Yardwaste collected within that Zons

f[f

mysiing and Vaste S&mic%, LLT and by County emplovess i be deliversd

o

The City has datermined ¢

mierest {0 zocent such matensis st th ity o the farms contsined in this Agrasment.
THE FARTIES AGREE AS FOLLOWS:

f. COORERATIVE PROVISIONS APPLICABLE TO PHASE ONE {BEFORE THE CITY
BEGINS OPERATING THE FACILITY)

ze that therz wil ne a transition pe ich the equipment

will be remaoved and new souipms
[t

inte service by Napa Reoycling and Wasts Senvnes, LLT, on

Operating Lease patween the Clty and USA Wasle contemplates thal this ransition period wit

end on or about Seplember 30, 2005, and that during this pericd Clean MRF Reoyclable

o, but then franzfes ¥ Ihe Cily's C

1 COURERATIVE PROVISIONS APPLICABLE TG PHASE TWO {AFTER THE CITY
BEGINS OPERATING THE FACILITY}

& unables o

i of the County and City,

E o pe e o v d e - oo gl o B, F dlapugnam Bvame g odm Th i v d by Py O
accommodale all materiales of thess types deliverad by or on be

é g County will direct Napa Counly Recyeling and Waste Servicas. LLC fo



182
183

184
185
186
187
188

that a

comme

shmis

customaes in contanars whose capac

[95]

1 throuah

COTTINUE CIVarsicn grograms (¢

e
Reoyoling

cubic yards may be, but is not raquired to be, deliverad to the Facility ung

=
R

tires, glec
o (fthe

[ "\te‘,

oL

=

Wasie o

8.

acnept)

Zonz i

Recyolab!

rwood chips dalivered to Transformation fac

5 pom B b s pip g b oy b e ek 3 - - L obfmom £ s camdn e
clabie Materisls coliscted n the areas of the County

cim residential customers

z In containgrs whose tapacity s six cubic yards or lass,

B. All Yardwaste oo

at 1 (e, Zone 1) (1) f . and (2% from commercialbusiness

=
[4]
>
8]
(28
(—3

vards or ises,

if the County

its own forzes, i will & '*55 io the Fagliity, The Countywil

RF Recyclanle Msterials and

chan of G

7 the f:loum,y and MNapa County Rezoycling and

arwd YWasts Sf-rwcas, LLG in Zone 1in containers whase capacity s grester than six

#

The County may dirent #s confractor to ver oihar malerials {2.g., butky goods

tromic waste, wood and conorete) collected Tn Zone 1 to the Facility, but reed not do

ity secepts these other materials from 4

E

If the Ciy implemenis Food Waste composiing, the County may direst Food

the Facility, but is not obligated to do so.

The City will raquirs the aperator of the Facllity to detiver any residus fle.

which cannot be recyclied or successlully composted; to the Transfer Station for

deee not include materials defiverad to landfilis for use as “Altarnative Daiy

s
i
[ae]
o
[= X
o
s
L_,‘
i

A The City will chargs (or credt) the County, and the County will pay (or

exclusively from revendes generated from ratepayers in the Unincorporated Ares of

commencing Octaber 1, 2005, the following amaunts for Yarcwaste and Clean MRF

s

e Materals deliverad to the Faciliy by or for the County from Zone 1.

volable Materials or Yardwaste vethin Zons



189
190

191
192
193

FPerad Charge for
{calendar year) Yarc»*f’ 5ig Clgan MRF
1Siany R ujﬂa

E. Cc:xmmeming January 1, 2008, the Chy mai}g aftir

l.‘}

County changs the rates for Yardwaste and/or Qlean MRF Recy

< The charge for Yardwaste is subject to ncrease at any tme if the
processing methed st the Facility is modifisd in ordar to comply with regu Uatery reguirgmeants o
(ASP) nomposing is imp%%m (o oorire

&

LYy e Fat&iit‘»g opzrater for processing L..»ltj cal

crarged no
riars i

"'x"?,h
WODG, COnore

F The amounts set forth in this section 118 sre predicated on Napa Co

£

mecycling and Waste Services, LLC sarving as the collection contracior far the Couniy's Zora 1

5 e W
tract with

and Mapa REC}’C‘HH(‘:’ and Waste Services, LLC serving as Facility operaior unde:

+

changes its contractor {othar than to an a¥iiated stUccessor with

rehin], the parties wil mest and corfer o astabiis
nrcl reach agreement within 80 days, either party may terminate this

nly may therealier direct both Clean MRF Recysiable Materials and

g Tha City will oil tre County monthly, in arrears. The City will issus a single
for all Clean MRF Recyclable Matsrials and Yardwaste defvered by the County's
ction contractor, all Clean MRF Recyclable Materials and Yarcwaste deliversd by Courty

~ Z

vees and all othar malerial delivered by County emplovees. The invoice wil show




194
195

196
197
198
199
200

subictsls by principal matecs: type {Clean MRF Rzoyclable Materials ame Yardwaste) and for

gach other type of material for which a different charge is payable. Tre invoice will show a

credit for Clean MRF Recyclabie Matarials and & chargs for all other materials, | .@iud%feg a
separaialy dertifled surcharge for contaminated inads. Tre City's inveice will alse indicate the

number and value of County coupons issued to re sidents of and businesses locsted in County
Zone 1 and coliectad by the Clty's confractor The County must pay the

coeupens at face vaiue, The § > will indicate the portion of materials deiiv

through s own forces. The inveice tetal will be aret figure. Corcurrently

copy of gach monthly invoice to Mapa Court ty Recyoling and VWasie Services
wolces are due and payable within forty-five (48] days aftsr issuance. Dedingueni
I bearinterest at tan percent 110%) per year, or the maximum legaliyv a

iower. ifine Csunt}f iz f:’e!i;r*zqe st Ies r%y“t YO tonsecutive monthly invoicas the City may

greviaus three (3% months or 2} pay an sstimated amount esch monrth

will net owe interest on any dep»:mxt required in the event of delinguen

required by law, ¥ the County fails to pay an invoice for more than sixt

b

dug, the City may terminale this Agreement. Inveices will be sent to:

Audit Manager

Napa County Auditor-Controllar's Gifice
1125 Third Straet, Room B-10

Mapa, CA 04585

10 The City will not enter into & contract with any third party allowing it to deliver

Llean MRF Recyofable Materials and Yarchw aste on terms that are more fay

sxtendsd to the County in Saction ILB.A, taken together,

¢ of and businesses {ooated in County Zong 1 will ba charged the

g£5 established by the City for materials which they zeif-haul o the
¥ }

City will accept coupons that ths L,c.vur‘.«i}f‘a Contractor issues to residents and businesses in

Zme 110 be applied toward gate feas. The City will honor such coupons & face value,
i} TERM

1 The term of tis MOU begine an October 1, 2005 and ends on Novembe 3G

2015, unlzss sarlier terminated as provided below,



201
202

203
204
205
206

s

1.8.8, changes the charge for Yardwasis, andior

an MRF Recyclable Materials afier January 1, 2008 or i cha 8% are changsd

pursuant 1o Section 1LE.C, at any fime

& County may, on B0 days notice to City,

MOU and direct beth Yardwaste snd Clean MRF Recyeiable Materials to o diffarent feality

terms o the County i the City does not elect o matoh the terme of

- Any such offer must be inwriting ard sinding on the owner and

P a complete copy must be provided to City at ¢

provides notice of s intent to terminate this M0U.

clation nolices ig the

grvices, LLC) and 1o the

: any loads of Clean ?ﬂF%F %amczab@

¥
4 ¢

ciiity which contain meore than 'en percert {109 b
1 dirsct ?\ﬁ.?‘ 3:'

cunty & "contamin

For any such load, the City m

b
@ releadsd by MNapa Recyoling & Wa
vericle operators and remove lzad fram the MOF, ang “*halge tha County 8 standard “reigas

zhouse. The City will provide notification of

cortaminated loads 1o the County on a monthly basis. Motifications will be sent to:

U y& xecutive Cifice

e R
£y
£ -

L
N

inacaiton, the County will comply. and reguire Napa Ceunty Recycling & Waste

o to comply, with all hazardous waste exciusien program reguistions adogtad

&3
tm

- .
B g P ] e e
S EIVIDES

the City,

L-6
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208

209
210
211
212

Caunty, the Cily will mest up o or e per calendar year

s

s gocepted at the Fadlity under the calegories of Clean MRF

and Yardwssle, Changes to $e list of materials may be suggsested by 4
&y

Cszmty approved i writing by the City prior to acceptance of the

matarial types st the

3 Tre City will nave the sole and exclusive right to estabiish and collect Gate Fees
far all materials delivered to the Faclity by third padies without cortracts including but ne

¢ leal governmant agancies, collection companize engaged by sush govern

¢ members of the punlic,

4. i the Ciy elects io accept Special Racycling Wasle at the Facility. resicents of
and busiresses ocated in Zane 1 of the Courty may deliver such wasle upon payment of the
ate Fees, provided that the City is permitted {0 aocept Special Racycling Waste from

cutside the City. The City h o cbligation under this MOU o scoept waste of this type and, £

it beging to soeept i, the Clly may srminate its acceplancs al anytime. 1 the Cly slects o

!ﬁ

5. Tre Clty will arrange for reports 1o be preparsd on Tons delivered o the F
o by the County and Tons diverted from landfill disposal that are similar in contant and

o the reperie that the Clty will pregare for its own use in dosumenting comgliancs with

Such raports will be deliverad to the Coundy af the same time and frequency as the
City's reports are produced. The City will provide the County a monthly report of inbound

fy in accordanca with Section [ herein.

Y. MISCELLANEOUS AGREEMENTS

1. Capitalized terms in this MOU shal have the meanings assigned o them in

Attachyren Two unless the cor“m& indiceies oclhervise

2. Thiz MOU may be amended only ina wiiting approved end exscutad by both

3 The County may aot assign any of 4s rights under thiz MOU, nor delegate any

dutiss or these of its contractor ariging under this MOU, witheut the prior wiittan conger

g any Spadial Recycling Waste, City may, on 80 days notice to the County,

L-7
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214

215
216
217
218

4. Without wajvi

&7 this MOU shall e in writing. Notces snall be sani-

Htothe Gy City of Napa
855 Schoct Street
Mapa, CA 54559
Altention: City Finance Dir
Faceimile. (707 287.5251
1o the County: Ceounty of f‘&éapa
1155 Third Stras 310

Mc}a CA 45

By given when (al pe reonally d

s raceiving party delivers g

Fmeans of a notice defivered o the othe er party a3 proviged above,

g, Nothing in thvs ICLL axpres

and thelr respective

pt |

0, civil commotion, acts of terreriem ar other causes

not the fault of and beverd the reas anabie control o

g Time is of the essence of this MCU and each of 45 provisions

-
H

g, ifany term or provision of this MOU s hald invahd or unenforcaable, the

remainder of this MOU shall not be afFscted,

EEal ] N g 1 - o g N
10 Mo walverafat i be deamsd 5 wa

breach, and ne waiver gk

writing and execuied by the walving party.

bie by acls of God,



219
220

221
222
223
224
225
226

Mo extensicn of ime for performance of any obligation or act shall be desmed an extersion of

bme for

1t

FOU may be exzcuted in one or mors counterparts, each of which shall e

deerned an original and ail of which {aken togsther shall constitute ore and the same

instrumant  Tha axecution of the MOU shall be deemed i mave ccoured a2
be enforceable and effective. only upon the compiete exscution of this MOL! k*::' ounty and

SIN

legal action or oih arbilration or an action for

5 brought to enforce this MOU or becawé of & disputs, bre

connection with this MOU, the pravailing cary shell be entiflad to recover raason

d other casis, in agdivon fo any other proper relief. “Pravailing p;srty‘ e

25 at acion n exchange

@ olher party of an alle

ef scught in an action; o () the party determined to be pravaling by a court of
iaw
13 That of the sections of this MOU are intendad solsly for

reference and do not in, or congtrue any provision of this MOUL All references to

s and recitaly of this MGUL In canstruing this MOU, the

o the plural and vice versa, This MOU shall rot ke construed as if it

&z have mrepared the MOU

a of the partles, oot rather as if bolh pe

noepandent legal counssal for each,

14 This MOL constitutes the entire agreement betwesn the parfiss. There are ro
oral agreements which are not expressly set forth in this MOU.
15 All perscns exeouting this MCU on tehall of a parly warrant that they have the

authority io exscute this MOU on behalfl of that pany.

nts to this MOU ars & part of this MOU and are incorporatad into it

"3
I
i
o
[
T3
ey
'fi
ri

17, This MOU shall be governed by, and canstrued and enforced in accordacce with,

the laws of Califoraia,

L-9



IN

FITNESS . L
VITHESS WHERECF . the parties have exeny ted (s Memorandum of

ing as of the day and year first above witien.

227

COUNTY OF NAPA CITY OF NAPA:

ﬁsc’“ﬁgﬁ w@i&&mﬂ : ‘ L

Name: Diane Dillon

Fitke: Chatr, Beard of Supervisors

=

- S P S
Dhater /7 A4

Wik uv“ ,,,,,

Ty
=G ).AL&
'r': x

\m- “3"' ! - )

'j I

P VEDY /ey D, A
: PR%C)AED SUPEAVISORS COUNTERSIGNED:

¥ TN 3 e «f
COWT\’ OF NAPA ‘/MW“ f},‘i_,m ’v f%_v?,gﬁ

PARELA AL I

CLERK OF THE BOA
1‘

R

R

-

e / gfa._f_,.

A

-

WEinance Divector

AFPROVED AS TO FORM: APPREH

\;ﬂf.nf 7 / % ,;:f I ,f’ 7

ROBERT Wi

Napa County

By eesignature hy Robert P
: Sy Attomey

Budget Code:

228
229

230
231
232
233
234



LIST OF ATTACHMENTS
Attachment One

f4ap of Zone One Service frea

Attachment Two

235
236
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ATTACHMENT ONE
MAP OF ZONE ONE SERVICE AREA
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240

ATTACHMENT TWO

DEFINITIONS

gans thosa materisls which are to be processed g

inaticn’ means matenale which are pot ©

HT S Y . - . A - e g
fsted ag acceptable on Atachmarn: Three for

would constitute Contamination | del

timmircs would constituta Coramin

ARF Recyolable Materials,

s materials collected after having been separated

frorn municipal of refuse)

cemmencialibusness customar, cans sigting of a mixiure of some or ail o

fisted in Altachrmen: Th

ra, hougshold or industris! anpliancas, shipping
w:xs other largs, and bulky or heavy obiects not normally discarded en
residential, commercial or business estaplishmen sl Hems tsted may

reed upon by the City Finance Dirsctor and the Ceounty Exscutive

cusiomier, congaling primarly of 2 single material,

iimr arga: i

Yardwasie” means tras inmmi ings, grass 5 cutlings

=

materals, including vineyard c!éf::pif;gs weeds, tree orunings, busk prunings, siant

i
&

matetsl and tree trunks/stumps/branches 5° or lass in dismeter. It excludes, for

example, rocks, gin. plastic bags, muricipal solid waste, Single-Stream Recyclapie
wasle, Hazardous Wasie, and tree lunks/stumpsibranches greater than 8" in diameter,

L-13
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243
244

Newspaper
¢ Phong

ATTACHMENT THREE

CLEAN MRF RECYCLABLE MATERIALS

:"fxccepta e Materials

Exampies of Unacceptable

Mater%a s {Contamination)

DO0KE

C Catalegs

' mdagawfr*m

N mp;, as
mqt

& ot confam

5

[ RO RV ERSN (e I
N I

[

o
)

by
= £

B

ur\tu_ﬁm books/manuais
Filkfuice partons

psﬁ* *U:nes
Paper
F’d[,‘.?lé‘ Wam
Ihgpﬁ
Pb’ W 1L
Yia z—z;,
-orl f“E'd By

f}
—1

Wi *w ()
sﬁx TOE

Dighwara

amics

Light buibs
Floresc
To :
imigation pipe
M‘rﬁmsrsz
Styrofoam

2nt tubas

L pha

tographs,
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251
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253
254

AMENDMENT NO. 1
NAPA COUNTY AGREEMENT NO. 6430
CITY OF NAPA AGREEMENT NO. 8782

MEMORANDUM OF UNDERSTANDING
BETWEEN THE COUNTY OF NAPA AND THE CITY OF NAPA
RELATING TO THE NAPA MATERIALS DIVERSION FACILITY

THIS AMENDMENT NG.L OF THE MEMORANDLUM OF l""%DLR’%I :\?‘\«Qﬂi‘\a&»
BETWEEN THE CO TY OF NAPA AND THE CITY OF NAPA (w
us Napa County Agimmmi No. 643 ang %i,ngi iy Agreement No. B
into as ut 13;5 oAt day wz‘ *?r-"""{ "‘W% M md hﬁrw ¢
T C,a political subdiv
and €1 ‘r" OF NAPA, a charter city, i ored ndm.r ’”iuud by as

i% refer
;Z"t is made and estered

n NATA

RECITALS

WHEREAS, under Napa County Agreement No. 6430 (hereinafter referred to
Agreement’” ) entgred inte as of May 3, 2005, City agreed to sccept Clean MRF Rec
tals including curbside recyelables und Yardwaste collected in County Garbage 7
the County’s contractor snd by County staff; and

WHEREAS, County and City now desire 1o amend the Agreement (o modify charges,
add provisions for the collection of me W uste, and clarily certuin torms and conditions of the
Agreement.

TERMS

NOW, THERFEFORE, the Agreement is amended as

i

cuperative Provisions Applic able
acilify),” is hercby deleted in

Ie s

I Agrecment section 1LEA
the City Begins Operating t
with the fellowing

AL Ehf ity will erge% or credit) the County, and the County
; Iy from revenues generated [rom ralepayers in the Uninca
e\lm ut Zone | lor the pum\i of October 1, 2005 throagl December 31, 20
each year the MOL s extended under Secnion B2, as amended, the followir
amosints of Yardwaste, | Waste, and Clean MRF Recyclable Materials deliverad
to the Facility by or for the Counzy from Zone |

L-15



-y - ¢ " 3y N o 5 . e L g * i
Charge for Yardwaste | © f};ﬁgge for Source | Credst for Clean MRF
1Sfon) ;m ated Food Rec w.,irztm Materials

%

{calendar vear)

123 2500

2008.2014 - (34 000
ZUS (eff 43,00 3500

EEREE
ENREY

2018 3100 4600 (3506

2019 32.00 A7.00
2o Agreement section 1 ipticable to Phase Two i
the ity Begins Ope cleted in its entirety and

with the following:

. alter 60 days-not
f P Waste and/or
ction 184"

8B Comunencing Tuly 1. 201 :“n lhc? iy may
e the rates for Yardewasie, Sou !
Lecyeiable Materials isted in able ?zms n under se

3.0 Agreement section T, “Term.” is hereby deleted in its entirely and replaced s
following:

N 118 TERM

i. The term of this MOU begins o October 1, 2005 and ends on December
31, 2005 C'Base '1 i), inless extended or terminated earhier 2 vided below.

the Hase Term. at the sole diseretion of the County,
,vif Fx;mméém oof *’%’13& MOU with County's
I’!‘w“» F‘{‘ztzm\f '~"n;.1li

C o »mh sion of the Base ”I eI or Lwt §:iximsa{m le!. a%

wtantially damaged by earthguake,
ONEETICT l’ thi ement wiil

to County of i election,

EYEGE
o rebuild or

255
256

257

L-16



5
G,
Y
§ i
P

S ccti(*zzl H.H.B, changes the charge for Yardwaste,
e credit lor Clean MEF Reewe Lihlc Mate

"a?tgs‘m Ii 3 ‘( il any thme, {

r Yardws

4. 8 ehie Clity, porsuand o
Source \cpm ated Foo Li Waste, andfor ¢
or if chy : ¥ !
6l days’ patice to € m" terminate thi
Food Waste, Clean MEF Recwel
more favarable terms o the County 3 : fect to mateh the terms of
the affer from the other facility. Any such aﬁlc; must be in writing and hinding on the
owner and operator of the other facilivy Lmd a complete copy must be poovided o {fé%}y
al the sarme time the County provides ce ol ity indent o lerminate this MOUS

-

; A }jl
@l 3t‘» which of fers

¢ d« s 8 @

et aectéa;} VoL is hereby deleted in s entrety and replaced with the

ani ngs d%‘wt“} d o them in
I or State iy

u.:]][C i terms i this MOU shadl have the mes
nent Two, unless the ferm is modified by Feder

e

WK T E'C«:%L!E,.iii{,‘s s,

u. T ed ons” s
Pand "Yardwas

;vémw

tha
means {1}
f";i?i*"urnm Code of E\ca‘tsmimm. i
5, which includes
s
c ijij’--S {“ P”( :i
Hid w mc zc.u]m perm it ;ﬂ;i the HIE Fouod Waste
apply er Yard Waste will stilf need to represent the mugarit
material du livered 1o the Ciiy MDF (o be considered as & Yard W

I of

B2 21 af Tile
E‘) SCCesRer laws

areen r“lcitwi,ah as defined in Section |
as subseguently amend
; i W

“Yardwasie”
the {
or regudatio

M_\J

bs, wwd w
shrabs: an J Waste, The
der the revised City fxt ’\g; i M aterials Diversion Fa
commingling restriciion wil

of the o

cility
i

il

“‘E",:'as%ﬂi’.‘

ded in paragraphs | through 5 above, the 1erms and

L-17



260
261

262
263

condibions of Counly

pespecis remaln b fell foce ol

IN WITNESS WHEREQF
the parties bereto as of the d

COUNTY OF NAPA

7('. f . f1 '."l:

Agreement No

¢
st first abeeve wrg

{ Ne, 8782

A430/City

et

Agreemen

PN e ke

@ Agreement wis £x6¢

siadn

e [/ \LI U\_ K.,_ .. l/ J
DIANE DILLGN, Cnair
f,“)'._h”l,l A_l! SUPLI TS

1
e

Trarg:

ATTEST: GLADYS 1. ¢010

Clerk of the Board of Supervisors

A Al Q\;&(J

¥
~—t-

APPROVELD AS 10 FERM:
"1I\H‘ IR\\ Niam Oty Connse!
e i [.kput;

qaa Clounty

Processed by:

Prepoty Clerk of the Boaed

Date: by 3%, b LTE

ATTEST: Dhre
City Clerk

sthy Roberls

f ’ . |
i | - :,-};’ P
S LS T e “lr l
/
i
Countersigned:
puar——

A R

A L imire
Mazditou

Diesivee Broan, ity

APprow
M7 32

z7

~

| oviher
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264 AMENDMENT NO. 2

265 OF

266 NAPA COUNTY AGREEMENT NO.

267 6430

268 CITY OF NAPA AGREEMENT NO.

269 8782

270

271 MEMORANDUM OF UNDERSTANDING BETWEEN COUNTY
272 OF NAPA AND THE CITY OF NAPA RELATING TO THE NAPA
%;2 MATERIALS DIVERSION FACILITY

275

276 THIS AMENDMENT NO.2 OF THE MEMORANDUM OF UNDERSTANDING

277  BETWEEN THE COUNTY OF NAPA AND THE CITY OF NAPA (which MOU is referred
278  to as Napa County AgreementNo. 6430 and Napa City Agreement No. 8782) is made and

279  entered into as of this day of December, 2017, by and between NAPA

280  COUNTY, a political subdivision of the State of California, hereinafter referred to as "County",
281  and CITY OF NAPA, a charter city, hereinafter referred to as "City."

282

283 RECITALS

284 '

285 WHEREAS, under Napa County Agreement No. 6430 (hereinafter referred to as

286  "Agreement") entered into as of May 3, 2005, City agreed to accept Clean MRF Recyclable
287  Materials including curbside recyclables and yardwaste collected in County Garbage Zone 1 by
288  the County's contractor and by County staff; and

289
290 WHEREAS, County and City now desire to amend the Agreement to modify the term
291  and charges of the Agreement.
292
293 TERMS
294
295 NOW, THEREFORE, the Agreement is amended as follows:
%96
97
298 I. Agreement section III, “Term,” is hereby amended by deleting subparagraphs “1”” and
299 “2” in their entirety, and replacing them with the following:
300
301 1. The term of this MOU begins on October 1, 2005 and ends on
302 December 31, 2018 ("Base Term"), unless extended or terminated earlier as
303 provided below.
304 2. Extensions. Following the Base Term, at the sole discretion of the County,
305 County may exercise one (1) one-year Extension of this MOU with County’s full
306 rights and responsibilities thereunder (“Extension Term”). The County shall
307 provide City written notice of the Extension no less than one hundred and twenty
308 (120) days prior to the conclusion of the Base Term.
309
310 2. Agreement section IL.8.A "Cooperative Provisions Applicable to Phase Two
311 (After the City Begins Operating the Facility)," is hereby deleted in its entirety and
312 replaced with the following:

L-19



313
314
315
316
317
318
319
320
321

322
323
324
325
326
327
328
329

"8.A. The City will charge (or credit) the County, and the County will pay (or accept)
exclusively from revenues generated from ratepayers in the Collection Services Area
commencing October 1, 2005 through December 31, 2018 and for each year the MOU
is extended under Section III.2, as amended, the following amounts for Single-Stream
Recyclables, Green Waste, and Source Separated Food Waste delivered to the Facility
by or for the County from the Collection Services Area.

Period Charge for Green Waste Charge for Source Credit for Single-Stream
(calendar year) ($/ton) Separated Food Recyclables

Waste ($/ton) ($/ton)
2005 (10/1-12/31) 25.00 — (35.00)
2006 25.00 — (35.00)
2007-2014 26.00 - (34.00)
2015 (effective 7-1-15) 28.00 43.00 (35.00)
2016 29.00 44.00 (36.00)
2016 (effective 3-1-16) 32.00 44.00 (36.00)
2017 33.00 45.00 (37.00)
2018 34.00 46.00 (38.00)
2019 (if extended) 35.00 47.00 (39.00)

[Remainder of this page left blank intentionally]
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330
331

332

333
334
335

IN WITNESS WHEREOF, the parties have executed this Amendment No. 2 to the Memorandum of
Understanding as of the day and year first above written.

COUNTY OF NAPA CITY OF NAPA:
By: By:
BELIA RAMOS, Chair Name: JILL TECHEL, Mayor
Board of Supervisors City Council
Date: , 2017  Date: , 2017
ATTEST: GLADYS L. COIL, ATTEST: DOROTHY ROBERTS,
Clerk of the Board of Supervisors City Clerk
APPROVED AS TO FORM: COUNTERSIGNED:
Napa County Counsel
Desiree Brun, City Auditor
By: Jeffrey M. Richard (via e-signature)
Acting County Counsel
Date: November 20, 2017
Approved by Napa County APPROVED AS TO FORM:
Board of Supervisors: MICHAEL BARRETT,
City Attorney
Date: , 2017
By:_
Processed by:
Date: , 2017

Deputy Clerk of the Board
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EXHIBIT M
EXAMPLE OF INCOME STATEMENT ANALYSIS
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