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The City of Port Angeles Solid Waste Processing Facility Development and
Management Services Agreement (the “Service Agreement”) consists of four
components. The following brief description of these four components is provided for
informational purposes only, and the entire document shall be considered for
determining terms, conditions, obligations, and requirements for the Project.

1. Contractual Provisions
The Service Agreement includes all contractual provisions relating to
design, construction, financing, and operation of the Project. Attached to
the Service Agreement are three (3) Exhibits that provide technical and
financial details of the Project and payment terms for facilities and
services. The term “the Agreement” refers collectively to the Service
Agreement and the Exhibits.

2. Contractor Technical and Cost Proposal
The Contractor’s Technical and Cost Proposal is a document in which
Waste Connections of Washington, Inc. has described its approach for
Project development and operation under the Service Agreement. The
Contractor's Technical and Cost Proposal is attached to the Service
Agreement as Exhibit A.

3. Performance Specifications
Most of the detailed technical requirements for the Project are located in
the Performance Specifications. The Performance Specifications provide
for a Project Development Plan and an Operations Plan for the Project.
The Performance Specifications are attached to the Service Agreement as
Exhibit B.

4. Amortization Schedule
Upon City termination of the Service Agreement prior to its Term and after
the Commercial Operations Date, the City will provide a Final Payment to
the Contractor for completion of the Fixed Transfer Facilities and the
Moderate-Risk Waste Facility. The Amortization Schedule is attached to
the Service Agreement as Exhibit C.
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. CONTRACTUAL PROVISIONS

" This Agreement is made and entered into this fifth day of April, 2005, by and
between the City of Port Angeles, a non-charter code city of the State of Washington
("City"), and Waste Connections of Washington, Inc., a Washington corporation
("Contractor" and, collectively with the City, the "Parties"), for the purpose of the
Contractor providing the City with the following Service Components (l) constructing and
operating a Transfer Station, (ll) transporting and disposing of Acceptable Waste
(excluding Yard Waste, Biosolids, White Goods, Recyclable Materials, and Acceptable
Moderate-Risk Waste) at a permitted Disposal Site located outside of Clallam County,
(Ill) operating the Blue Mountain Drop Box Facility, (IV) collecting and processing
Recyclable Materials, (V) operating a Co-Composting Facility, and (VI) constructing and
operating a Moderate-Risk Waste Facility and transporting and disposing of Acceptable
Moderate-Risk Waste.

DIVISION | RIGHTS AND DUTIES

SECTION 1 DEFINITIONS

’ Unless otherwise specified in this Service Agreement, words shall be given their
ordinary and usual meaning. The meanings shall be applicable to the singular, plural,
masculine, feminine and neuter or the words and terms.

As used in this Service Agreement and the Exhibits hereto, the following terms
shall have the following meanings set forth in this Section, unless another meaning is
expressly provided for a particular term in accordance with Section 2.5 or elsewhere in

the Agreement:

"Acceptable Household Hazardous Waste" includes only items described in
Technical and Cost Proposal Form 7.1B.

"Acceptable Moderate-Risk Waste" includes only items described in Technical
and Cost Proposal Form 7.7A.

"Acceptable Special Waste" includes only items described in Technical and
Cost Proposal Form 7.2A.

"Acceptable Waste" means all putrescible and nonputrescible waste, including
but not limited to garbage, rubbish, refuse, ashes, paper and cardboard; Yard Waste,
including plant, grass clippings and leaves and other organic yard trimmings;
commercial waste, demolition and construction wastes; wood waste; Acceptable

‘ Special Waste; Acceptable Moderate-Risk Waste; Acceptable Household Hazardous
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Waste; Recyclable Materials, discarded home and commercial appliances; and manure,
vegetable or animal solid and semisolid wastes. The term includes other materials and .
substances that may in the future be included in the definition of "solid waste", or any

successor term, in Chapter 70.95 RCW and the Waste Acceptance Policy and

regulations promulgated thereunder, but the term does not include Unacceptable Waste

as defined in the Agreement.

"Acceptance Testing" means the activities conducted at the Transfer Station
and Moderate-Risk Waste Facility during Startup to demonstrate the operational ability
of the Facilities to handle and process Acceptable Waste and Acceptable Moderate-
Risk Waste respectively, in accordance with Exhibits A and B.

"Agreement” or "Service Agreement” or "Solid Waste Processing Facility
Development and Management Services Agreement" means the Contractual
Provisions and Exhibits A-C, as the same may be amended, modified, and
supplemented from time to time in accordance with the Agreement.

"Amortization Schedule” means Exhibit C.
"Applicable Law" means all federal, state, regional or local statutes, rules,
codes, regulations, resolutions and ordinances that apply to the Facilities or any of

Contractor's operations or obligations under the Agreement.

"Appurtenance™ means fixtures, equipment, and accessories that are physically
attached or connected to the Facilities.

"Asbestos™ means asbestos or asbestos-containing waste materials as defined
under, and that are packaged in accordance with, regulations of the U.S. Environmental
Protection Agency at 40 C.F.R. Part 61.142 or other Applicable Law.

“Authorized Representative” means: (i) when used with respect to the City, the
Public Works and Ultilities Director or other Person or Persons designated in writing
from time to time as the representative of the City with respect to the Agreement, which
notice is delivered to the Contractor's Authorized Representative; and (ii) when used
with respect to the Contractor, any Person or Persons designated from time to time by
the Contractor as the Contractor's Authorized Representative, but only if written notice
of that designation is delivered to the City’s Authorized Representative. See also
Section 2.9.

"Bio-Medical Waste" means noninfectious and/or non-injurious waste or treated
and properly packaged infectious and/or injurious waste, which is generated in the
diagnosis, treatment or immunization of humans or animals, in research pertaining
thereto, or in the production or testing of biologicals and which may be deposited in the
general solid waste stream under federal, state and local laws and regulations, including
but not limited to the regulations of the local Health Department. The term does not
include infectious waste originating in a medical, veterinary or intermediate care facility
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that has not been treated and that may not be deposited in the general solid waste
stream under applicable federal, state or local laws or regulations, including but not
limited to, the local Health Department regulations. As used above, the term
"biologicals" means substances made from living organisms and byproducts of such
substances including but not limited to vaccines and cultures, intended for use in
diagnosing, treating or immunizing humans or animals or in research pertaining thereto.

"Biosolids" means municipal sewage sludge that is a primarily organic,
semisolid product resulting from the wastewater treatment process, which can be
beneficially recycled and meets all requirements under Chapter 70.95J RCW.

"City" means the City of Port Angeles, Washington, its successors and, to the
extent expressly permitted by the Agreement or otherwise required by law (whether now
existing or hereafter enacted), its assigns.

"City Attorney" means the City of Port Angeles City Attorney or his or her
designee.

"City Event of Default"” means the occurrence of an event described in Section
8.4.

"City Property" means and includes all real property, the Facilities, the
Appurtenances, buildings, utility poles, conduits, and similar facilities owned by the City
and all property held in a proprietary capacity by the City.

"Co-Composting Facility” means the City of Port Angeles Co-Composting
Facility that is used for processing Biosolids and Yard Waste into a Class A compost
product for resale by the City to Customers in accordance with Exhibit B.

"Commencement Date” means with respect to the Project or to a Service
Component, the date designated by the City’s Authorized Representative in writing as
the date the Contractor may proceed with the Project or the Service Components.

"Commercial Hauler" means any Person authorized to collect and transport
Acceptable Waste in the unincorporated areas of the County or in the City, pursuant to
a certificate of authority granted by the Washington Utilities and Transportation
Commission or any successor agency or pursuant to any other authorization required
under Applicable Law.

"Commercial Operations Date" for Service Components | and VI means the
first day that the Contractor is capable of processing Acceptable Waste at the Facilities,
provided that the first day of processing is (i) no earlier than June 1, 2006 and no later
than October 2, 2006, and (ii) the City has approved the completion of construction and
Acceptance Testing and the Contractor’'s Operations Plan as required by Exhibit B of
the Agreement for Service Components | and VI. For all other Service Components, the
Commercial Operations Date shall mean the first day that the Contractor begins to
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provide services under such Service Components.

"Compost Materials" means a Class A compost product produced at the Co-
Composting Facility.

"Comprehensive Solid Waste Management Plan" means the Clallam County
Comprehensive Solid Waste Management Plan adopted in accordance with Chapter
70.95 RCW, including any subsequent amendments to said Plan.

"Consumer Price Index" or "CPI" means the non-seasonally adjusted
Consumer Price Index - All Urban Consumers for the West Urban Area, Washington,
Standard Metropolitan Statistical Area, as published from time to time by the United
States Department of Labor, Bureau of Labor Statistics, or any other appropriate index
as may be mutually agreed upon in writing by the Parties.

"Contingency Plan" means the plans to be developed as part of and included
within the Project Development Plan and the Operations Plan, setting forth the
Contractor's back-up and alternative arrangements for processing Acceptable Waste in
the event that (i) the Transfer Station and/or Moderate-Risk Waste Facility Startup and
Acceptance Testing does not commence by July 3, 20086, or (i) following the
Commercial Operations Date, if any circumstances should occur that limit or restrict the
ability of the Transfer Station, Moderate-Risk Waste Facility, Transport Facility, or
Disposal Site to process Acceptable Waste.

"Contractor” or "Successful Proposer" means Waste Connections of
Washington, Inc., and, to the extent permitted by the express terms of the Agreement,
its successors and assigns.

"Contractor Event of Default" means the occurrence of any one or more of the
events described in Section 8.1.

"Contractor Property"” means and includes all equipment such as the loaders,
yard goats, trailers, vehicles, and lifts that are commonly referred to as “rolling stock”
including Transfer Station Equipment.

"Control"” or "Controlling Interest” means actual working control in whatever
manner exercised.

"Cost Substantiation" means for the purposes of any adjustments to the
Service Fee(s), delivery to the City of a certificate signed by the Contractor's Authorized
Representative, stating the amount of that adjustment and the reason why that
adjustment is properly chargeable or credited to the City, and stating and documenting,
if applicable, that the adjustment is an arm's length and competitive price for the service
or materials supplied.

"County" means Clallam County, a political subdivision of the State of
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Washington.

i
"Customer" means any Commercial Hauler, general public self-hauler, or
general public collection customer which is using the Facilities whether or not a fee is

paid.

"Default"” means breach of the Agreement by either Party as defined in Section

"Default Notice” means a written notice given by one Party to the other
pursuant to the provisions of Section 8 hereof.

"Delivery Hours" means the days and hours of operation as set forth in Exhibit

"Dispose or Disposal" means all work, services or operations performed by the
Contractor pursuant to the Agreement after Acceptable Waste leaves the boundaries of
the Facilities pursuant to the Agreement.

"Disposal Charges" means charges paid by Customers based on Tip Fees
established by the City. '

"Disposal Site" means the Finley Buttes Regional Landfill, in Boardman,
Morrow County, Oregon, or any other similarly permitted disposal facility to be used by
the Contractor for the treatment, utilization, processing, and/or deposit of any
Acceptable Waste received under the Agreement, including all Contractor Property
used at that site for purposes of the Agreement.

"Drop-Box Facility” or "Drop-Box Station” means the drop-box station located
on Blue Mountain Road, between Sequim and Port Angeles, Washington for receiving
Acceptable Waste (excluding Yard Waste, Biosolids, White Goods, Acceptable Special
Waste, and Acceptable Moderate-Risk Waste).

"Drop-Off Facility" or "Drop-Off Station" means either of the drop-off stations
located at the Transfer Station and on Blue Mountain Road, between Sequim and Port
Angeles, Washington for Recyclable Materials (excluding Moderate-Risk Waste and
White Goods).

"Equipment Schedule” or "Transfer Station Equipment Schedule™ means
the schedule of equipment used at the Transfer Station, including original purchase
price, manufacturer’s estimated service life, and accumulated depreciation based on the
straight-line accounting method.

"Facility" or "Facilities" means the Transfer Station, Drop Box Facility, Drop-
Off Facilities, Co-Composting Facility, Moderate-Risk Waste Facility, and the Landfill, all
of which form the City’s solid waste processing facility.
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"Facility Damages" means any damage to the Facilities and Appurtenances.
Facility Damages include by ways of example but not limitation, inoperable appliances,
broken fixtures, torn or damaged floor coverings, and substandard repairs. Facility
Damages includes damage to Facilities and Appurtenances that result from any cause.

"Final Payment" means the amount due by the City to the Contractor upon City
termination of the Service Agreement prior to its twenty (20) year Term representing full
payment for completion of the Fixed Transfer Facilities and Moderate-Risk Waste
Facility in accordance with Sections 8.5(b) and 4.3 and Exhibit C. Subject to the
availability of a Department of Ecology grant for the MRWF, the City shall have a
prepayment privilege of the unpaid principal balance specified in Exhibit C without any
prepayment penalty.

"Fixed Transfer Facilities" means the Transfer Station main building, public
drop-off and receiving areas, staff areas and facilities, scale house and scales, scale
instrumentation and interface to the City’s data network system, permanent poliution
prevention facilities, fixed (i.e., non-mobile) compaction equipment, other fixed
equipment and the associated initial spare parts inventory, all of which are constructed
or provided by the Contractor for the performance of the Contractor’s obligations under
the Agreement.

"Fuel Price Index" or "FPI" means an annual average of the “Weekly Retail On-
Highway Diesel Prices for the West Coast”, as published from time to time by the United
States Department of Energy, Energy Information Administration, or any other
appropriate index as may be mutually agreed upon in writing by the Parties. The FPI
shall apply toward the Contractor’s unit price under Service Component |l for transport
via short-haul road tractor from the Transfer Station to the Contractor’s intermodal
facility (where containers will be placed on rail cars) and from the Contractor’s
intermodal facility (where containers will removed from rail cars and placed on tractor
chassis) to the Disposal Site in accordance with Exhibit A. The FPI shall also apply
toward the Contractor’s unit price under Service Component IV for curbside collection of
Recyclable Materials, Yard Debris, and Commercial Cardboard within Port Angeles.

"Hazardous Waste" means any waste, material or substance (other than
Asbestos and Moderate-Risk Waste), which is:

(a) Defined as hazardous by 40 CFR Part 261 and regulated as hazardous
waste by the United State Environmental Protection Agency under Subtitle C of the
Resource Conservation and Recovery Act of 1976, 42 U.S.C. §§ 6901, et seq
(“RCRA"), as amended by the Hazardous and Solid Waste Amendments ("HSWA") of
1984; the Toxic Substances Control Act, 15 U.S. C. § 2601 et seq.; the Comprehensive
Environmental Response Compensation and Liability Act, 42 U.S. § 9601 et seq
(“CERCLA"), as amended by the Superfund Amendments and Reauthorization Act
("SARA") of 1986; or any other federal statute or regulation governing the treatment,
storage, handling, or disposal of waste, materials or substances, which imposes special
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handling or disposal requirements similar to those required by Subtitle C of RCRA,; or

b) 'Defined as dangerous or extremely hazardous by Chapters 173-303 or
173-340 WAC and regulated as dangerous waste or extremely hazardous waste by the
Washington Department of Ecology under the State Hazardous Waste Management
Act, Chapter 70.105 RCW, the Model Toxics Control Act, Chapter 70.105D RCW, or
any other Washington State statute or regulation governing the treatment, storage,
handling or disposal of wastes, materials or substances, which imposes special
handling requirements similar to those required by Chapter 70.105 RCW.

Certain waste which is not as of the effective date of the Agreement included in this
definition, may after that date come within this definition’s scope. Certain other waste
that is within the definition may cease to be so included. Accordingly, any waste,
material or substance may be deemed Hazardous Waste any given time, only so long
as and to the extent that it is included in the definition of Hazardous Waste set forth
above and as may be amended by the applicable governmental entity.

"Household Hazardous Waste" or "THHW" means any liquid, contained gas, or
sludge generated within a household that possesses any of the characteristics of a
hazardous or dangerous waste under state or federal regulations. The product
becomes a moderate-risk waste when it is discarded (pursuant to the Clallam County
Hazardous Waste Management Plan, October 1991).

"Interlocal Agreement" means the agreement between the City of Port Angeles
and Clallam County for a Regional Solid Waste Export and Transfer System dated July
27, 2004. v

"Landfill" means the City of Port Angeles municipal landfill.

"Liquidated Damages” means the requirements imposed on the Contractor to
pay specified, pre-calculated sums set forth in Section 7.5 hereof, rather than actual
costs, to the City as a result of violations of the Agreement identified herein.

"Mixed Municipal Solid Waste" or "Mixed MSW" means all Acceptable
Wastes received from Customers which includes Recyclable Materials, Yard Waste,
Acceptable Special Waste, Acceptable Household Hazardous Waste, and/or
Acceptable Moderate-Risk Waste. Mixed MSW shall not include Unacceptable Waste.

"Moderate-Risk Waste" or "MRW" means moderate-risk waste as that term is
defined in RCW 70.105.010(17), as that definition may be amended from time to time.
Special categories of Moderate-Risk Waste, including used oil, anti-freeze, and lead
acid batteries, are also considered to be Recyclable Materials in accordance with the
Waste Acceptance Policy.

"Moderate-Risk Waste Facility"” or "MRWF" means the City owned Port
Angeles Moderate-Risk Waste Facility, real property, and Appurtenances used for the
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performance of the Contractor’s obligations under the Agreement. The Moderate-Risk
Waste Facility is an integral part of the solid waste processing facility that is located on .
the same site as the Transfer Station.

"Municipal Solid Waste" or "MSW" means all Acceptable Waste excluding
Acceptable Special Waste, Acceptable Household Hazardous Waste, and Acceptable
Moderate-Risk Waste.

“Net Cost Reduction” means a Cost Substantiation with an adjustment that
reduces a Service Fee.

"Normal Operating Conditions" means conditions that are within the
commercially reasonable expectation of the Contractor. Conditions that are ordinarily
within the commercially reasonable expectation of the Contractor include but are not
limited to regular peak or seasonal demand periods and maintenance or replacement of
Transfer Station Equipment.

"Normal Wear And Tear" means deterioration resulting from ordinary day-to-
day use of the Facilities and Appurtenances, which results from use and the passage of
time.

"Operations Plan" means the Contractor's operations plan including a
Contingency Plan approved by the City prior to the Commercial Operations Date of
each Service Component, as described in Exhibit B.

"Parties™ means the City and the Contractor collectively.

"Performance Specifications” or "Specifications™ means the detailed
requirements for each Service Component and any other written specifications agreed
to by the Contractor and the City as part of the Agreement. All of said Specifications
are included in Exhibit B.

"Person" means any natural person, partnership, joint venture, limited liability
company, corporation or other entity or organization, public or private, and any unit of
government or agency thereof.

"Petroleum-Contaminated Soils" means Hazardous Waste which has a
maximum Total Petroleum Hydrocarbon concentration of 30,000 parts per million or a
calculated Hazard Index of less than 1.0 in accordance with the City’s Waste
Acceptance Policy.

"Project" means any and all matters and things that the Agreement requires to
be done, kept, performed and furnished by the Contractor.

"Project Construction Schedule" means the construction deliverables and
completion dates specified in Table B.1-2 of Exhibit B.
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"Project Development Plan” means the financing, staffing, design
development design and construction documents, and Operations Plan, which are
prepared by the Contractor and approved by the City in accordance with Exhibit B.

"Project Development Schedule" means the design development deliverables
and completion dates specified in Table B.1-1 of Exhibit B.

"Recyclable Material" means aluminum cans, tin cans, green brown, and clear
recyclable glass, number 1 and number 2 plastics, newsprint, cardboard, ledger paper,
computer paper, magazines, catalogues, telephone books, and common junk mail.
Excluded from this definition are any bottles, jars, and cans that contain any Hazardous
Materials. Special categories of Moderate-Risk Waste, including used oil, anti-freeze,
and lead-acid batteries, are considered Recyclable Material. White Goods that are
recyclable in accordance with Exhibit B are also considered to be Recyclable Materials.

"Request for Proposal” or "RFP" means the City’s Request for Proposals
issued on July 25, 2004 (and as subsequently amended) for the project entitled "Solid
Waste Processing Facility Development and Management Services".

"Service Component” means any of the six (6) services provided by the
Contractor as specified in Sections 11 through 16 of the Agreement.

"Service Fee" means the fee the City pays the Contractor for performance of its
Service Components under the Agreement as specified in Section 17.

"Service Fee Schedule™ means the fixed monthly fees and unit prices included
in the Contractor’'s Technical and Cost Proposal for performing its obligations under the
Agreement, as set forth in Exhibit A and as adjusted annually pursuant to Section 17 of
the Service Agreement.

"Special Waste" means tires, White Goods, Bio-Medical Waste, Biosolids,
creosote treated railroad ties, Asbestos, Petroleum-Contaminated Soils, and any other
Acceptable Waste that in the City's Authorized Representative’s determination requires
special handling.

"Startup” means a period of time, not to exceed 90 days, between completion of
the Transfer Station and the Moderate-Risk Waste Facility and the Commercial
Operation Date as described in Exhibit B.

"Subcontractor” means any Person with whom the Contractor contracts for the
purpose of having that Person provide labor, materials or services for the design,
construction, or operation of a Service Component and performance of any of
Contractor's obligations under the Agreement.

"Surety" means the Person approved by the City Attorney to provide the bonds
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or other financial guarantee required under Section 5, guaranteeing, or providing the
funds to guarantee, performance of the Contractor's obligations under the Agreement. .

. "Technical and Cost Proposal” or "Proposal" means the Contractor’s
response to the City’s RFP, including a description of the approach for development and
operation of each Service Component to be provided to the City under the Agreement
and including all costs associated with providing such services. The Technical and Cost
Proposal is part of the Agreement as Exhibit A.

"Term" means the term of the Agreement commencing on the date the
Agreement is executed by both Parties and terminating as provided in the Agreement.

"Tip Fees" means the prices per ton for Disposal Charges paid by Customers in
accordance with Section 17.1.

"Trailer" means a transfer trailer or intermodal shipping container used by the
Contractor for the transportation of Acceptable Waste for disposal.

"Transfer Station" means the City owned Port Angeles Transfer Station,
including City Property, Fixed Transfer Facilities, Transfer Station Equipment, ancillary
buildings, and other facilities and Appurtenances used for the performance of the
Contractor's obligations under the Agreement.

"Transfer Station Equipment" means equipment other than Appurtenances
associated with the Port Angeles Transfer Station, including but not limited to item
descriptions 23-29 of Technical and Cost Proposal Form 7.1A.

"Transport” or "Transportation" means but is not limited to the transportation
of Trailers to and from the Transfer Station, Blue Mountain Drop Box Facility, and the
Disposal Site and includes the storage and handling of Trailers at any transfer facility
used by the Contractor to deliver waste to the Disposal Site.

"Transport Facility” or "Transportation Facility” means tractors, Trailers, rail
lines, barges, public highways and all other Contractor Property owned, leased used or
furnished by Contractor in providing Transport of waste under the Agreement.

"Unacceptable Waste" means:

a) Regulated Hazardous Waste;

(b) Radioactive waste or materials;

(c)  All wastes requiring special handling to comply with applicable
federal, state or local law governing (i) pathological, infectious

(other than properly treated Bio-Medical Waste), or explosive
materials; (i) oil sludge; (iii) cesspool or human waste;
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(d)  Any item of waste either smoldering, on fire, at its kindling point, or
in the process of initiating combustion;

(e) Tires in quantities in excess of those normally collected from
residential units except as Contractor may elect to accept;

\}] Assuming the Facilities are properly operated and maintained, any
item posing a reasonable likelihood of damaging the Facilities, or
any item the processing of which would be likely to impose a threat
to health or safety in violation of any judicial decision, order, or
action of any federal, state or local government or any agency
thereof, or any other regulatory authority or Applicable Law;

(g9  All waste not authorized for disposal at the Transfer Station in
accordance with the City’s Waste Acceptance Policy or at the
Disposal Site in accordance with those governmental entities
having jurisdiction over the Disposal Site; and

(h)  Any wastes that are not an Acceptable Waste or other wastes
which the City and the Contractor may at any time agree in writing
to designate as "Unacceptable Waste."

Unacceptable Waste shall not include any residential waste unless the exclusion of
residential waste from this definition is prohibited by a change in law that becomes
effective after the date of the Agreement.

"Uncontrollable Circumstance" means the events described in Section 9.1.

"Utilities™ mean public or private utility services related to the Project, including
but not limited to electricity, natural gas, water, sanitary sewer, septic systems,
telecommunications, irrigation, fuel oil, diesel, and gasoline.

"Violation" means a Contractor violation of the Agreement identified in Section

"Violation Notice™ means a written notice given by the City’s Authorized
Representative to the Contractor pursuant to the provisions of Section 7.

"Waste Acceptance Policy" means the City of Port Angeles Waste Acceptance
Policy as amended.

"White Goods" means residential appliances, including but not limited to stoves,
ovens, cook tops, refrigerators, dishwashers, washing machines, clothes dryers, and
water heaters. White Goods that are recyclable in accordance with the City’s Waste
Acceptance Policy are also considered to be Recyclable Materials.
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"Yard Waste" or "Yard Debris" means all grass, leaves, brush, limbs, branches .
and other urban wood waste and organic material resulting from the landscaping and
maintenance of household and commercial grounds, yards and gardens. This definition
does not include pallets and other dimensional lumber type materials.

SECTION 2 GENERAL PROVISIONS

Section 2.1 Law Applicable

This Agreement is made in accordance with and shall be construed under the
laws of the State of Washington and the Port Angeles Municipal Code. In the event any
claim, dispute or action arising from or relating to this Agreement cannot be resolved as
provided in the Agreement, then it shall be commenced in the Clallam County Superior
Court or the United States District Court, Western District of Washington as appropriate.
The prevailing Party in any such action before the courts shall recover its costs of suit
and reasonable attorneys’ fees from the other Party.

Section 2.2 Entire and Complete Agreement

This Agreement shall constitute the entire and complete agreement and final
expression of the Parties with respect to the Project, and this Agreement supersedes all
prior or contemporaneous agreements, understandings, arrangements, commitments
and representations, whether oral or written. In the event of any conflict between or
among the documents constituting the Agreement, the language and provisions set
forth in the Contractual Provisions shall prevail. In the event of any conflict among the
documents constituting Exhibit B, the most burdensome Contractor duty or requirement
set forth in Exhibit B shall prevail. In the event of a discrepancy or conflict in the
provisions of the Agreement as a whole, the most specific provision shall apply. Any
proposed or actual use of the Facilities or the provision of other services that are not
expressly provided for in the Agreement shall require an amendment to the Agreement.

Section 2.3 Severability

If any Agreement provision is determined by a court of competent jurisdiction to
be invalid, illegal or unenforceable under any Applicable Law, the remaining provisions
of the Agreement shall remain in effect and bind the Parties; however, the Parties shall
negotiate in good faith to amend the Agreement to effectuate the intent of any invalid,
illegal or unenforceable provision, if permissible under Applicable Law.

Section 2.4 Time of the Essence, Waiver, Approvals

(@) Time is of the essence under the Agreement.
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‘ (b) . The City's or Contractor's failure to object to a breach of any provision of
the Agreement is not and shall not be construed as a waiver of that provision. Payment
or acceptance of compensation subsequent to any breach is not and shall not be
deemed an acceptance of that breach. To be valid, any waiver of a breach of the
Agreement must be in a writing signed by the Parties.

(¢)  The Contractor shall be responsible for submitting requests and required
documentation to the City when written City approval is required in accordance with the
Agreement.

Section 2.5 Construction of Terms

Unless otherwise specified in the Agreement, words describing material or work
that have a well-known technical or trade meaning shall be construed in accordance
with the well-known meaning generally recognized by solid waste professionals,
engineers and trades.

Section 2.6 City Access

The City shall have the right of unlimited access to inspect any or all of the

Contractor's and Subcontractors’ operations, Facilities, or records related to
performance of Contractor's obligations under the Agreement; however, the City's

. access to records under this Section shall be subject to the confidentiality provisions of
the Agreement. In addition to having unlimited access, the City shall have access to
monitor operations and inspect Facilities at any and all times during Delivery Hours or
when there is activity of any kind at those operations or Facilities, provided that the City
shall not interfere with Normal Operating Conditions. The Contractor may require any
person entering the Facilities to comply with its reasonable safety rules and regulations.

Section 2.7 Compliance With Law

(&) The Contractor shall satisfy all requirements of the Agreement and
Applicable Law unless those requirements cannot be met or complied with as a result of
a City Event of Default or an Uncontrollable Circumstance.

(b)  The City shall have the right and be given access to inspect complete
copies of all correspondence, transactions, or any other documents sent to or received
by the Contractor or its Subcontractors related to the Contractor's compliance with any
Applicable Law or the requirements of the Agreement.

(¢)  The Contractor shall not be deemed to have breached its obligation to at
all times operate the Project in compliance with and to otherwise comply in all respects
with the requirements of Applicable Law if the Contractor is contesting the Applicable
Law in good faith by appropriate proceedings conducted with due diligence and the

. Applicable Law permits continued operation pending a final resolution of such contest.
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(d)  The Contractor shall pay all permit fees, penalties, fines and other .
payments related to the construction and operation of the Project except as specifically
excluded in Exhibit B.

Section 2.8 Third Party Beneficiaries and Liabilities

This Agreement is intended to create third party beneficiaries in accordance with
the City’s Interlocal Agreement with Clallam County; however, the Agreement does not
create any third party liabilities.

Section 2.9 Representatives

(@) Unless the Contractor notifies the City's Authorized Representative
otherwise in writing, and as otherwise limited by law, the Contractor's Authorized
Representative shall be the Contractor's agent and shall represent the Contractor for all
purposes of the Agreement. The Contractor's Authorized Representative shall be in
charge of the Project at all times and shall have authority to act on behalf of the
Contractor.

(b)  Unless the City notifies the Contractor’'s Authorized Representative
otherwise in writing, and as otherwise limited by law, the City's Authorized
Representative(s) shall represent the City for all purposes of the Agreement. All written
or oral directions, instructions or notices given by the Contractor to the City's Authorized
Representative(s) and related to the subject matter of the Agreement shall be
considered to have been made to the City. The City's Authorized Representative(s)
shall be in charge of the Project at all times and shall have authority to act on behalf of
the City, subject to the provisions and limitations of this Agreement and subject to the
direction and authority of the City Manager and City Council.

(c) The City and the Contractor may change their respective Authorized
Representatives on five (5) days written notice to the other Party.

Section 2.10 Notices

(a) Except as otherwise expressly provided in the Agreement, all approvals,
requests, reports, Violation Notices, Default Notices, termination notices,
communications or other materials or information required or permitted to be made or
given by a Party to the other Party's Authorized Representative hereunder shall be
deemed to have been given or made only if the same is reduced to writing and
delivered either (i) personally or by means of the United States Postal Service, or (ii) via
facsimile, the transmission of which is confirmed by voice communication to the City's
Authorized Representative or the Contractor's Authorized Representative, as the case
may be, at their respective addresses as set forth below.

(b)  For all purposes of the Agreement, any such approval, request, report,
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Violation Notices, Default Notices, Termination Notices, communication or other
material or information which is delivered by means of the United States Postal Service
as aforesaid shall be deemed to have been delivered as of the third business day next
following the date of the postmark thereof, or on the date delivery is evidenced by
certified or express mail receipts, whichever is earlier.

(¢)  All approvals, requests, reports, Violation Notices, Default Notices,
Termination Notices, communications or other materials or information to either party
hereunder shall be in writing and shall be given to such party at the following address,
or such other address as such party may hereafter specify for the purpose of notice to
the other party:

If to the City:

Public Works and Utilities Department, 321 East 5 Street, P.O. Box 1150, Port
Angeles, WA 98362 Facsimile: (360) 417-4542 Phone: (360) 417-4800

Attention: Public Works and Ultilities Director
If to the Contractor:

Waste Connections of Washington, Inc., P.O. Box 399, Puyallup, WA 98371-
0158 Facsimile: (253) 582-9561 Phone: (253) 414-0345

Attention: Division Vice President

With a copy to:

Waste Connections, Inc., 35 Iron Point Circle, Suite 200, Folsom, CA 95630
Facsimile: (916) 608-8291 Phone: (916) 608-8200

Attention: Legal Department
Section 2.11 Division, Section and Subsection References

Any divisions, sections or subsections mentioned in the Agreement by number
only (without reference to another document) refer to those divisions, sections or
subsections contained in this Service Agreement.

Section 2.12 Amendments to the Agreement

(a) Except as provided in Section 2.15, the Agreement may not be changed,
modified, amended or waived except by an amendment signed by both Parties. To be
valid and binding, any such amendment must be approved by the City Council and
signed by the City Council’'s designated signatory and by a duly authorized officer of the
Contractor.
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(b)  The City reserves the right to amend Chapter 5.8 (Public Utility Tax) and .
Chapter 13.52 (Solid Waste Utility), City Council change order policy as set forth in
Resolution No. 7-01, Chapter 13.56 (Sanitary Landfill) of the Port Angeles Municipal
Code or the City's Waste Acceptance Policy, and other municipal requirements,
provided that the Contractor is allowed a reasonable opportunity to comment prior to
City Council adoption of any amendments that affect the Contractor’s rights or duties
under this Agreement.

Section 2.13 Contractor as Independent Contractor

(@)  The Contractor shall perform all work under the Agreement as an
independent contractor. The Contractor is not and shall not be considered an employee,
agent, subagent or servant of the City for the Agreement or otherwise. The Contractor's
Subcontractors, employees or agents are not and shall not be considered employees,
agents, subagents or servants of the City for purposes of the Agreement or otherwise.

(b)  The Contractor shall have the exclusive right to control the services and
work performed under the Agreement and the Persons performing those services and
work. The Contractor shall be solely responsible for the acts and omissions of its
officers, agents, employees, and Subcontractors. Nothing in the Agreement shall be
construed as creating a partnership or joint venture between the City and the
Contractor, or between the City the Contractor and Clallam County.

Section 2.14 Scheduling; Management; Quality of Performance

The Contractor shall coordinate, schedule in an orderly manner, and manage all
work done by Contractor's officers, employees, Subcontractors and agents under the
Agreement. The Contractor and Subcontractors shall perform every act or service under
the Agreement in a skillful and competent manner in accordance with the highest
standards of the solid waste management industry. The Contractor shall be financially
liable and otherwise responsible to the City for any errors, deficiencies or failures on the
part of Contractor or any Subcontractor to perform under the Agreement. All Contractor
employees and Subcontractors shall be skilled in their trades. All Contractor employees
and Subcontractors shall be licensed or otherwise qualified as required by Applicable
Law. The Contractor shall furnish evidence of the skill and licenses of its officers,
employees, Subcontractors, agents and operators on the request of the City. The
Contractor shall at all times enforce strict discipline and good order among its
employees and all Subcontractors.

Section 2.15 Modifications to the Exhibits

(a) Atany time either Party may request modifications to Exhibits A-C of the
Agreement in any one or more of the following areas: (i) description of the Service
Components to be performed; (ii) the Project Development and Construction Schedules
and the days and hours of performance of the Service Components; (iii) siting of
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Facilities outside of the designated development area, and the place of performance or
delivery of the Service Components; (iv) the City approved Project Development Plan,
Operations Plan, and Waste Acceptance Policy; (v) Facility design criteria and the City
approved final design and construction documents; (vi) method of Transport and
compaction of MSW, and (vii) notwithstanding the restrictions on unit price adjustments
set forth in subparagraph (b) below, modifications to Service Fees to compensate the
Parties for changes in the rates of taxes, fees or surcharges that a Party is obligated to
pay pursuant to the Service Agreement, increases to the Contractor’s costs associated
with the proper Disposal of cross-contaminated Acceptable HHW, and increases to the
Service Fees necessitated by the occurrence of an Uncontrollable Circumstance that
substantially increases the cost of Contractor’s performance of the Project or the City's
performance of its obligations hereunder.

(b)  Modifications to Service Component VI unit prices for transport and
disposal of Acceptable Moderate-Risk Waste may be made no earlier than one (1) year
following the date the Agreement is executed by both Parties and no more frequently
than annually thereafter. Modifications to Service Component | and Il unit prices for
receiving, handling, transport and disposal of Acceptable HHW may be made no earlier
than one (1) year following the date the Agreement is executed by both Parties and no
more frequently than quarterly thereafter. Modifications to Service Component Il unit
prices and Component IV unit price for the Blue Mountain Drop-Off Facility may be
made no earlier than one (1) year following the date the Agreement is executed by both
Parties and no more frequently than annually thereafter if the quantity of Acceptable
‘Waste received is less than 1,000 tons per year. Modifications to Service Component
IV unit prices for curbside recycling may be made no earlier than one (1) year following
the date the Agreement is executed by both Parties and no more frequently than
annually thereafter if the market for the resale of such recyclable materials changes
twenty-five percent (25%) or more from the prior year, if the number of recycling
containers delivered to Customers exceeds seventy percent (70%) of all eligible
Customers, or if the number of yard waste carts delivered to Customers exceeds fifty
percent (50%) of all eligible Customers. Modifications to Service Component | for
Transfer Station Operations and Component Il unit prices may be made no earlier than
one (1) year following the date the Agreement is executed by both Parties and no more
frequently than annually thereafter if the annual quantity of Acceptable Waste is less
than 38,000 tons. Modifications to Service Component V unit prices may be made no
earlier than one (1) year following the date the Agreement is executed by both Parties
and no more frequently than annually thereafter if the annual quantity of Compost
Materials is less than 2,100 tons or more than 3,500 tons.

(c) The Parties may process a modification request in the following manner:

(i) In the event a Party desires a modification, the Party shall submit a
written proposal to the other Party’s Authorized Representative. The Contractor shall
provide with any proposal it makes and in response to any proposal made by the City a
Cost Substantiation, a time schedule for such modification, and an equitable adjustment
to the Service Fees. The City’s Authorized Representative shall not increase any
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required by the Agreement or as a result of any Contractor omission, error, violation,
default, or breach of the Agreement.

Service Fee to reflect cost increases for providing alternate facilities if such facilities are .

(i)  The Parties shall negotiate in good faith so that an equitable
adjustment to the applicable Service Fee(s) is made to reflect the changes to services
and/or the other maodifications requested and agreed upon.

(d) Neither Party shall be entitled to an adjustment to a Service Fee or other
modification pursuant to a request under this Section 2.15 unless the other Party
consents thereto in writing, which consent shall not be unreasonably withheld; provided,
however, that the Parties agree that any adjustment to a Service Fee requested by a
Party pursuant to Section 2.15(a)(vii) shall be “passed through” to the City in the form of
a modified Service Fee, and any such request, when evidenced by the proper
documentation required by Section 2.15(c)(i), shall be deemed to be reasonable and
equitable and justify a modification to Service Fees that shall place the Parties in as
close to the same position as they were in prior to the events underlying the request as
is possible. Modifications to the Service Fee(s) made pursuant to Section 2.15(a)(vii)
shall not be subject to the restrictions on unit price adjustments set forth in Section
2.15(b).

(e) Net Cost Reductions resulting from modifications approved by the City's
Authorized Representative shall be equally shared between the Parties. The reduction
to the Service Fee shall be based on fifty percent (50%) of the Net Cost Reduction. The
reduction to the Service Fee shall commence the month following the date the
modification is approved by the City’s Authorized Representative and shall continue
through the Term of the Agreement, unless the Agreement is otherwise terminated
pursuant to the terms hereof.

f In the event the Facilities, Transport Facility or the Disposal Site shall be
unavailable for use by the Contractor or by the City and it shall be necessary to perform
the obligations under the Agreement by utilizing transfer or disposal equipment or
facilities other than the Facilities, Transport Facility or the Disposal Site, the additional
costs, if any, incurred in the use of such alternative facilities shall be the responsibility of
and shall be paid by the Party responsible for creating the circumstances that rendered
the Facilities, Transport Facility or Disposal Site to be unavailable for use. In the event
the circumstances that rendered the Facilities, Transport Facility or Disposal Site to be
unavailable were not the fault of either Party or were the shared fault of both Parties, the
Parties shall negotiate in good faith so that an equitable adjustment is made for the
changes to the services rendered. As a part of these negotiations, the Contractor shall
provide a Cost Substantiation for any requested Service Fee increase. In the event the
Facilities, Transport Facility or Disposal Site are unavailable as a resulit of
Uncontrollable Circumstances, the provisions of Section 9 shall apply.

Section 2.16 Service Area Waste Direction
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The Parties acknowledge and agree that a significant and material purpose of
this Agreement is to ensure that all Acceptable Waste (excluding Yard Waste, Biosolids,
White Goods, Recyclable Materials, and Acceptable Moderate-Risk Waste) generated
within the City and the unincorporated areas of Clallam County is delivered to the solid
waste handling system designated by the City and Clallam County pursuant to RCW
35.21.120 and 36.58.040 and thereby managed in a manner consistent with the
comprehensive solid waste management plan pursuant to RCW 35.21.154 and
36.58.040. To achieve that purpose, provided that the City has not terminated Service
Components |, Il or IV, the Contractor agrees to deliver all Acceptable Waste (excluding
Yard Waste, Biosolids, White Goods, Recyclable Materials, and Acceptable Moderate-
Risk Waste) it hauls, collects, or receives within Clallam County during the Term to the
Transfer Station where such waste will be compressed into containers for Transport to
the Contractor’s Disposal Site. This provision shall include but not be limited to the Blue
Mountain Drop-Box Facility and any hauling or collection service the Contractor
provides within Clallam County during the Term of this Agreement.

To the extent permitted by Applicable Law, the City shall maintain in force and
effect and enforce applicable ordinances to require Acceptable Waste within the City of
Port Angeles to be delivered to the Transfer Station or other designated facilities to the
same extent as of the effective date of this Agreement. Furthermore, the City shall use
its reasonable efforts to maintain the Interlocal Agreement with Clallam County.

Section 2.17 Records, Reports and Plans by Contractor

(@) The Contractor shall keep true and accurate books, records and accounts
of all transactions related to performance of its obligations under the Agreement,
including, but not limited to all correspondence and invoices, money received and
accounts receivable, accounts payable, and copies of weight tickets or receipts issued
or received under each Service Component. These records, books and accounts shall
be maintained separately for each Service Component and shall also be kept separate
from any books or accounts for the Contractor’s services and business operations not
part of this Agreement.

(b)  For purposes of enabling the City to verify the computation of the Service
Fee, the City shall have the right during Delivery Hours, from time to time, upon
reasonable advance notice to the Contractor, to examine, inspect, audit and copy all of
the Contractor's weight tickets, lock box receipts, scale reports and other documentation
related to performance of its obligations under the Agreement.

(c)  Allbooks, records and accounts related to the Agreement shall be
retained by the Contractor and the City for at least seven (7) years after the Agreement
has terminated.

(d)  The City reserves the right to conduct annual inspections and audits of the
Contractor’'s weight tickets, lock box receipts, scale reports and other documentation
related to performance of its obligations under the Agreement at the Contractor’s offices
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during Delivery Hours and upon reasonable advance notice. The Contractor shall
refund to the City any amounts which any audit indicates are City overpayments to the
Contractor. Any such payments are to be made within thirty (30) days of the City’s final
determination.

(e)

The Contractor shall provide to the City a quarterly report summarizing
routine and extraordinary activities during the prior period and plans and schedules for
all new or revised future activities. The quarterly report shall be submitted to the City no
later than ten (10) days following the end of each quarter. The quarterly report shall
include but not be limited to the following:

(i)

(ii)

(iii)
(iv)

(v)

(vi)

(vii)

(viii)

(ix)

()

The condition of the Facilities ihcluding Normal Wear and Tear and
any Facility Damages that require maintenance, repair, restoration
or replacement;

The remaining capacity at the Disposal Site (this information need
only be reported on an annual basis);

Changes in the status and readiness of alternate facilities;

Any Customer complaints submitted to the Contractor and the
Contractor's response, if any;

Any extraordinary occurrences the Contractor deems to have
affected its performance, including but not limited to occurrences
affecting the Facilities, Transportation Facility, or the Disposal Site;

Documentation regarding Unacceptable Waste, if any, received,
gathered, produced and/or retained;

Identification of any commodities other than Acceptable Waste
received at or transported from the Facilities;

Certification that the Facilities comply with all requirements of the
Agreement, which certification need only be reported on the last
quarterly report of the year; and

Documentation regarding the Equipment Schedule, which need
only be reported on the last quarterly report of the year.

To the extent applicable, documentation demonstrating the
Contractor’s exclusive use of fuel for performance under the
Agreement. Such documentation shall meet the requirements of
the City and include but not be limited to: the number of trips; actual
distance in miles traveled per trip; actual distance in miles per
month for curbside collection; fuel receipts including date, time, fuel

City of Port Angeles

20 April 5, 2005




type (e.g., gasoline, diesel), vehicle identification, actual odometer
readings, the quantity of fuel; and calculation of actual fuel
economy (miles-per-gallon).

(xi) Documentation and manifest regarding Acceptable MRW received,
packaged, or Transported to the Disposal Site;

) The City or its agents may inspect Facilities on reasonable advance notice
during Delivery Hours and review quarterly reports during each year of operations under
the Agreement.

(@)  Within forty-five (45) days following any review and Facility inspection, the
City's Authorized Representative may issue to the Contractor a summary of all findings
and recommendations, if any, for changes to the Contractor’s operations and
maintenance of the Facilities. The review and inspection summary may identify any
repairs, damages, remediation or restoration to Facilities that must be corrected by the
Contractor. The Contractor shall be fully responsible for implementing directions and
recommendations that are identified in the summary within thirty (30) days of the
Contractor's receipt of the annual review and inspection summary. Notwithstanding the
annual review and inspection, the Contractor shall permit inspection of the Facilities by
the City, its agents, and all governmental authorities having jurisdiction over the site and
its operation, from time to time and upon reasonable advance notice during Delivery
Hours.

Section 2.18 Confidentiality and Public Records

The Parties shall maintain confidentiality of all customer related information
provided or made available by the Parties under this Agreement to the extent permitted
by law. Any copies of documents prepared by the Contractor, its agents,
Subcontractors or consultants that are delivered to the City or the City’s Authorized
Representative may be considered public records under the Washington Public
Records Act, RCW 42.17.250 et seq., and as such may be subject to public disclosure.
The City recognizes that certain Contractor documents may contain proprietary
information exempt from disclosure under RCW 42.17.310(l)(h), may constitute trade
secrets as defined in RCW 19.108.010(4), or may include confidential information which
is otherwise subject to protection from misappropriation or disclosure. Should
documents prepared by the Contractor, its agents, Subcontractors or consultants that
are delivered to the City or the City’s Authorized Representative become the subject of
a request for public disclosure, the City shall use its best efforts to immediately notify
Contractor of such request and the date by which it anticipates responding. Contractor
must then assert in writing to the City any claim that such records contain proprietary
information that is exempt from disclosure under RCW 42.17.310(1)(h) or is subject to
protection from disclosure pursuant to RCW 19.108 or other state law, so that the City
may consider such assertion in responding to the requester. If Contractor fails to make
such assertion at least eight (8) days prior to the date of the City's intended response
that was provided in the City's notice to the Contractor, the City may make such
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disclosure. If Contractor made a timely request for nondisclosure and the City in its
reasonable discretion believes Contractor has a valid claim that the records contain
information that is exempt from disclosure, the City will deny the request for disclosure
of such records or, at Contractor's expense, seek judicial declaration of the rights of the
parties. If the City's denial of a request for disclosure of records is challenged in court
and the City agrees to a Contractor request to defend its position, Contractor agrees
that it will both assist the City in its defense and shall indemnify the City for any and all
damages and/or penalties assessed and costs incurred in such defense, including but
not limited to any attorneys' fees incurred by the City and any attorneys’ fees assessed
against the City under RCW 42.17.340(4). If the City in its reasonable discretion
believes Contractor does not have a valid claim, the City shall so notify Contractor.

Section 2.19 Counterparts

The Agreement may be executed in counterparts, each of which shall be deemed
an original, and all of which when executed and delivered shall together constitute one
and the same instrument.

Section 2.20 Contracts or Approvals

Except as otherwise expressly provided herein, in any instance in which the
consent or approval of the City or the Contractor is required hereunder, or under any
agreements in connection with any transaction contemplated hereby, such consent or
approval shall not be unreasonably withheld or delayed.

Section 2.21 Limitation of Liability of the City

(a)  Obligations of the City under the Agreement are limited obligations
payable solely from such amounts as may lawfully be paid by the City for services of the
type required to be rendered by the Contractor under the Agreement from the City’s
Solid Waste Fund. The City shall maintain this Fund and regulate Tip Fees in such a
manner reasonably calculated to ensure funds sufficient to satisfy the City's obligations
under the Agreement.

(b)  Execution and delivery of the Agreement by the City is not intended to and
shall not impose any personal liability on any public official, officers, employees or
agents of the City. No recourse shall be had by the Contractor for any claims based on
the Agreement against any public official, officer, employee or other agent of the City in
his or her official capacity. All such individual liability, if any, is expressly waived by the
Contractor by the Contractor's execution of the Agreement.

Section 2.22 Discrimination
The Contractor shall not discriminate against any employee or applicant for

employment because of race, religion, creed, color, sex, marital status, sexual
orientation, political ideology, ancestry, national origin or the presence of any sensory,
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mental or physical handicap, unless based upon a bona fide occupational qualification.
The Contractor shall take affirmative action to ensure that applicants are employed, and
that employees are treated during employment, without regard to their creed, religion,
race, color, sex, marital status, sexual orientation, political ideology, ancestry, national
origin or presence of any sensory, mental or physical handicap, unless based on a bona
fide occupational qualification. The Contractor's action under this Section shall include,
but not be limited to the following: employment, upgrading, demotion or transfer,
recruitment or recruitment advertising, layoff or termination, rates of pay or other forms
of compensation and selection for training, including apprenticeship. The Contractor
agrees to post in conspicuous places, available to employees and other applicants for
employment, notices setting forth the provisions of this non-discrimination Section.

The Contractor shall not discriminate against any Customer for access to the
Facilities or receiving services because of race, religion, creed, color, sex, marital
status, sexual orientation, political ideology, ancestry, national origin or the presence of
any sensory, or mental or physical handicap. The Contractor shall take affirmative
action to ensure that Customers are treated without regard to their creed, religion, race,
color, sex, marital status, sexual orientation, political ideology, ancestry, national origin
or presence of any sensory, mental or physical handicap.

Section 2.23 Staff

The Contractor shall, at its own expense, train and maintain staff sufficient to
carry out its obligations under the Agreement, which staff shall be responsible for all
aspects of the design, development, construction, equipment, Acceptance Testing,
Startup, and operation of the Project, Facilities, Transportation Facilities, and Disposal
Site, in accordance with the Agreement. Each individual on the staff shall have
appropriate knowledge, experience and training in the type of work he or she is to
perform. The Contractor shall consult with the City’s Authorized Representative prior to
appointing or replacing the person responsible for management of the Project, in
accordance with Exhibit B.

Section 2.24 Liens and Encumbrances; Property Rights

(@) The Contractor shall, at its sole expense during the Term of the
Agreement or as a result of the Agreement:

(i) Discharge any valid liens of any sort that attach to the Facilities that
are asserted by Subcontractors or third parties that the Contractor has contracted with
in connection with the Agreement, except those liens approved by the City in writing;

(i) Discharge of record, by bond or otherwise, any lien or
encumbrance that may be filed against the Facilities by Subcontractors or third parties
that the Contractor has contracted with in connection with the Agreement; and

(i)  Indemnify the City and its agents for any injury or expense,
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including reasonable attorneys' fees, incurred by the City due to the filing of any such
lien or the Contractor's failure to have any such lien discharged.

Section 2.25 Use of Facilities for Out-of-County Waste

(@)  The Parties agree that in some instances processing Acceptable Waste
generated outside Clallam County at the Facilities may provide mutual benefits to them,
both commercial and otherwise. To insure that such instances are consistent with City
policies in this regard, the Contractor shall not accept waste or other materials from, or
enter into agreements with, any Person other than the City for the processing at the
Facilities of Acceptable Waste generated outside Clallam County, except with the prior
written consent of the City’s Authorized Representative, which consent may be withheld
in the City’s sole discretion.

(b)  The Parties agree that at such time as one of the Parties informs the other
of the opportunity for an agreement for the processing at the Facilities of Acceptable
Waste generated outside Clallam County, such information shall be held as confidential
until such time as the City provides or declines to provide its written consent. Any
revenues from processing Acceptable Waste generated outside Clallam County shall be
collected by the City, and the Contractor shall be compensated solely through Service
Fees paid in accordance with the Agreement.

Section 2.26 Notice of Reduction in Processing Capacity

(@)  The Contractor shall inmediately advise the City’s Authorized
Representative by telephone, to be confirmed in writing within twenty-four (24) hours, of
any reduction in the capacity of the Facilities, Transportation Facilities or Disposal Site
to receive or process Acceptable Waste in accordance with the Agreement. Such
notice shall include:

(@) The effect on the Contractor's ability to perform its obligations
hereunder;

(i) Whether, in the Contractor's opinion, the reduction in processing
capacity was caused by an Uncontrollable Circumstance, City Event of Default, or other
event;

(iii)  The reduction’s duration; and

(iv) A schedule of the amount of Acceptable Waste that the Facility is
capable of processing during the capacity reduction.

The Contractor shall use its best efforts to resume Normal Operating Conditions as
soon as reasonably possible.

(b)  Inthe event that, due to a reduction in processing capacity that is not due

City of Port Angeles 24 April 5, 2005




to an Uncontrollable Circumstance or City Event of Default, the Contractor is unable to
process Acceptable Waste delivered to the Facilities prior to the Contractor's giving the
required notice to City's Authorized Representative, Contractor shall at its sole expense
cause that Acceptable Waste to be transported to an alternative facility or disposal site
as identified and agreed to in the Contingency Plan.

(¢)  Contractor's compliance with the provisions of this Section shall not
reduce its obligations to pay applicable Liquidated Damages or other costs in
accordance with the Agreement or Applicable Law.

Section 2.27 Accidents; Complaints

(@) The Contractor shall be responsible for all injuries, damages, accidents
and other mishaps associated with its operations, except as set forth in Section 5.3. The
Contractor shall report to the City’s Authorized Representative the complete details
(including witness statements) of any accidents resulting from the performance of the
Agreement. For purposes of this Section, "accident" shall include the death of any
person, any personal injury resulting in inpatient hospitalization or outpatient treatment
by a physician, or damage to any City or Contractor Property exceeding three-thousand
dollars ($3,000).

(b)  The Contractor shall respond in a reasonable manner to all complaints,
charges and allegations related to Contractor's performance under the Agreement
within thirty (30) days of receipt of that complaint, charge or allegation. The Contractor
shall report to the City’s Authorized Representative the details of all significant
complaints received, including but not limited to the name and address of the
complainant (if available), the substance of the complaint including the activity or
service at issue, and the action, if any, the Contractor has taken to investigate or
remedy the problem or an explanation of why no action has been taken, in the quarterly
report required under Section 2.17.

Section 2.28 Coordination Meetings

The City and the Contractor shall hold periodic coordination meetings no less
than once (1 time) every three (3) months to review the progress of the work and
ongoing operations and to discuss operations, problems and/or complaints. Either the
City’s or the Contractor's Authorized Representative may organize, call and notify the
other Party of a coordination meeting.

Section 2.29 Fines and Civil Penalties

(@) The Contractor shall be liable for all fines or civil penalties that may be
imposed on Contractor or the Facilities or any operations of the Contractor by any
regulatory agency on account of violations by Contractor of permits, regulations or any
other Applicable Law committed during the Term of this Agreement. The City shall not
be liable for and shall not reimburse the Contractor for payment of those fines or civil
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penalties. The Contractor reserves the right to contest in good faith any fine in an
administrative hearing or in court.

(b)  The Contractor shall pay all fines and civil penalties imposed on
Contractor and shall defend all suits relating thereto, and hold the City harmless from
any loss, resulting therefrom.

Section 2.30 Taxes and Fees

Except as specifically excluded in Exhibit B, the Contractor shall be responsible
and liable for payment of all federal, state and local taxes and fees, and surcharges of
every form, that apply to any and all Persons, property, income, equipment, materials,
supplies, structures or activities that are involved in its performance of the Agreement,
and the Contractor has included such taxes, fees and surcharges in its Technical and
Cost Proposal (Exhibit A). The Contractor shall be afforded a “pass-through”
adjustment to the Service Fee(s) for increases in the rates of taxes, fees or surcharges
as set forth in Section 2.15.

Section 2.31 Security

The Contractor shall maintain security at all Facilities during the Term of the
Agreement as necessary and reasonable to protect Contractor and City Property,
including buildings and equipment, in accordance with the Agreement.

Section 2.32 Utilities

(@) The Contractor shall be responsible and liable for payment of all Utilities,
including but not limited to non-recurring costs, utility connections, and all recurring
monthly service charges. The Contractor shall pay all costs and charges for said
Utilities except as may be specifically excluded in Exhibit B.

(b)  The Contractor shall be obligated to protect all public and private Utilities
whether occupying public or private property. If Utilities are damaged by reason of the
Contractor’s operations, the Contractor shall repair or replace the damaged Utility within
thirty (30) days of such damages.

SECTION 3 REPRESENTATIONS AND WARRANTIES

Section 3.1 Representations and Warranties of the Contractor

The Contractor hereby makes the following representations and warranties to
and for the benefit of the City:

(@) Contractor is duly organized and validly existing as a corporation in good
standing under the laws of the State of Washington.
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~(b)  Contractor has full legal right, power and authority to execute and deliver,
and perform its obligations under the Agreement and has duly authorized the execution
and delivery of the Agreement by proper action of its governing body. The Agreement
has been duly executed and delivered by the Contractor and constitutes a legal, valid
and binding obligation of the Contractor enforceable against the Contractor in
accordance with its terms, except as may be limited to applicable bankruptcy,
insolvency, reorganization, moratorium and other laws of general application affecting
enforcement of creditors’ rights generally.

(c)  To the best of the Contractor's knowledge, neither the execution nor
delivery by the Contractor of the Agreement, the performance by the Contractor of its
obligations hereunder, nor the fulfillment by the Contractor of the terms and conditions
hereof: (i) conflicts with, violates, or results in a breach of any Applicable Law; (ii)
conflicts with, violates or results in a breach of any term or condition of any judgment,
order or decree of any court, administrative agency or other governmental authority, or
any agreement or instrument, to which the Contractor is a party or by which the
Contractor or any of its properties or assets are bound, or constitutes a default
thereunder; or (iii) will result in the creation or imposition of any lien, charge or
encumbrance of any nature whatsoever upon any of the properties or assets of the
Contractor except as expressly provided herein or except as expressly approved by the
City in writing.

(d)  Contractor has obtained, made, or received, as applicable, all approvals,
authorizations, licenses, permits, orders, or consents of, or declarations, registrations or
filings with, any governmental or administrative authority, commission, board, agency or
instrumentality required for the valid execution and delivery of the Agreement by the
Contractor, or the Contractor has given the City adequate assurance in the City's sole
discretion that all such approvals and declarations will be obtained or made before the
Commencement Date of services by the Contractor under the Agreement. However, the
City's acceptance of such assurance shall in no way relieve the Contractor from its full
responsibility of obtaining all the approvals, permits and other actions required
hereunder. Contractor shall maintain all such approvals, permits and licenses as are
needed throughout the term of the Agreement.

() There is no action, suit, proceeding or, to the best of the Contractor's
knowledge, investigation, at law or in equity, before or by any court or governmental
authority, commission, board, agency or instrumentality pending or, to the best of the
Contractor's knowledge, threatened, against the Contractor, wherein an unfavorable
decision, ruling or finding, in any single case or in the aggregate, would materially
adversely affect the performance by the Contractor of its obligations hereunder or in
connection with the transactions contemplated hereby, or which, in any way, would
adversely affect the validity or enforceability of the Agreement or any other agreement
or instrument entered into by the Contractor in connection with the transactions
contemplated hereby.
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%3] There has been no material adverse change in the Contractor's financial
condition since the date of the financial statement submitted by the Contractor to the
City in response to the City's RFP for this Project.

(9) The Contractor, its officers, employees, agents and Subcontractors shall
comply with all Applicable Laws in performing the Contractor's obligations under the
Agreement. The City shall have the right to inspect copies of all correspondence or any
other documents sent to or received from the Contractor or its Subcontractors related to
the Contractor's compliance with any Applicable Law related to the performance of the
Agreement.

(h)  The Contractor has examined carefully, and acquainted itself with, the
Agreement and its Exhibits, the Project, site conditions, necessary facilities, and the
difficulties that may be encountered in performing its obligations under the Agreement
and all Applicable Laws and has made and shall make its own deductions and
conclusions as to any and all problems that may arise from Facility site conditions and
accepts full legal responsibility for performing its obligations under the Agreement under
those conditions.

(i) Contractor shall fulfill the conditions of any manufacturer's warranty for
material or equipment. Up to the date the Agreement is terminated, Contractor shall
correct any defects in workmanship that exist prior to or during the period of any
guarantee and any damage caused by those defects or the repairing of those defects,
at its own expense and without cost to the City or interruption of the services provided
under the Agreement. Guarantees and warranties described in this Section shall not be
construed to modify, limit or lessen in any way, any rights or remedies that the City may
otherwise have against the Contractor or the Surety.

Section 3.2 Representations and Warranties of the City

The City hereby makes the following representations and warranties to and for
the benefit of the Contractor:

(@) The City is a non-charter code city of the State of Washington duly
organized and validly existing under the Constitution and laws of the State of
Washington, with full legal right, power and authority to enter into and perform its
obligations under the Agreement.

(b)  The City has duly authorized the execution and delivery of the Agreement,
and the Agreement has been duly executed and delivered by the City and constitutes a
legal, valid and binding obligation of the City enforceable against the City in accordance
with its terms, except as may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium and other laws of general application affecting enforcement
of creditors’ rights generally.

(c)  Tothe best of the City's knowledge, neither the execution nor delivery by
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