
RESOLUTION       .  2014- 134

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF ROHNERT PARK

APPROVING AND AUTHORIZING THE CITY MANAGER TO EXECUTE THE

FOLLOWING AGREEMENTS: 1) CENTRAL LANDFILL AND FORMER LANDFILLS

SETTLEMENT AGREEMENT WITH COUNTY OF N A; 2) WASTE DELIVERY

AGREEMENT WITH REPUBLIC SERVICES OF SONOMA COUNTY, INC.; AN    )

COMMITTED CITIES CONTINGENT LIABILITY FUND AGREEMENT; AND MAKING

CEQA FINDINGS EGA I THE SAME

WHEREAS; the City of Rohnert Park has for many years disposed of its waste at the
Central Disposal site operated by the County of Sonoma;

WHEREAS; the City of Rohnert Park and other cities within the County and the County of
Sonoma have worked together over the past nine years to develop a solution to the long term solid
waste issues in the County with the goal of maintaining an in county landfill;

WHEREAS, on December 8, 2009, the County formed a Solid Waste Advisory Group
SWAG) comprised of two members of the Board of Supervisors, and one City Council Member

from each city in Sonoma County, to establish and open a transparent process and make
recommendations on solid waste system planning and operations;

WHEREAS, on June 12, 2012, the Board of Supervisors accepted the SAG' s

recommendations, and directed staff to proceed with required permitting to re- open the landfill and
enter into negotiations with the current operators of the Central Landfill and Transfer Stations for a

long-term operations agreement for the County solid waste facilities. The Board of Supervisors set
the following basic goals and objectives for the negotiation:

The County will enter into a long- term comprehensive operations agreement for the Central
Landfill and Transfer Station properties it owns, with a private party.
The private party will be responsible for development of the Central Landfill in accordance
with permits issued by CalReycle and the Regional Water Quality Control Board.
The private party will develop such additional diversion facilities on the Central Landfill
Property as may be requested by the County based upon policy recommendations of the
Sonoma County-City Solid Waste Advisory Group.
The private party will assume liabilities associated with the Central Landfill and operation of
the Transfer Stations included, but not limited to, Operational liability and Central landfill
closure, post closure, and third party liability.
The agreement with the private party will establish a sustainable funding structure for the
acceptance of waste, and recyclables, from the governmental jurisdictions within the County,
businesses, and the general public, which will not include put- or-pay provisions and will not
create disincentives to diversion of material from landfill disposal.

WHEREAS, on April 23, 2013, the Board of Supervisors approved an AGREEMENT FOR

OPERATION OF THE CENTRAL LANDFILL AND COUNTY TRANSFER STATIONS,

WHEREAS, the City of Rohnert Park and the other cities within the County and Republic
Services of Sonoma County (Republic), the private party operating the facility, have negotiated the



terms ofaWASTE DELIVERY AGREEMENT which will allow the City to dispose of its waste at
the Central Disposal Site for 25 years with the option for six ( h) one ()) year extensions;

WHEREAS, under the terms of the WASTE DELIVERY AGREEMENT, Republic agrees

to indemnify and hold the City harmless tionu any liabilities associated with the Central Disposal Site
with certain limited exceptions;

WHEREAS, in consideration of the City entering into the WASTE [) ELl\/ ER]/

AGREEMENT, the County and Sonoma County Cities have negotiated u SETTLEMENT
AGREEMENT resolving liabilities associated with the Central Disposal Site, the former Urban
Landfills and former Rural L.undfiUuwhich will not require the City tn pay any additional
uonyk\srn1inu;

WHEREAS, the Cities desire to cytubUnb uCnutiogunt Liability Fund tu protect the City and
its ratepayers from any remaining contingent liabilities and have negotiated an agreement to govern
such fund ua set forth bo the COMMITTED CITIES CONTINGENT LIABILITY FUND

AGREEMENT;

WHEREAS, in November 1998' the County of Sonoma, certified the Sonoma County
Central Site Improvement Program Final 8nviromucnto| Impact Report, State Clearing House
Number 1995073060 (" Central SbuFD[}l") (Attachment Bto the staff repod), which analyzed

potentially significant impacts related \ o the proposed site bnprovunuentu for continued operation of
the Central Disposal Site, incorporated necessary mitigation measures and adopted atu1enuenLo of
overriding consideration with respect to significant environmental impacts related to 1be operation
and future expansion nfthe Central Disposal Site. On June 12, 2012, the County considered and
approved an Addendum 1n the Ceu1cu| Site [ E{ BL ( Atiucboueu1 F to the staff rqpod), looking at the
impacts of reopening the Central Disposal Site, 10 which u revised addendum was approved April 23,
2013" (" Reopening Addendum") ( Attachment (} to the staff report) and found that no further

environmental review was required under CB()/\. In reliance upon the Central Site P8{RL and the

Reopening Addendum, the County Board of Supervisors approved the Agreement for Operation of
the Central LundfiUand County Transfer Stations oo April 23, 20l3. ln its consideration nfentering
into the proposed WASTE DELIVERY AGREEMENT for utilization of the Central Disposal Site,

the City is a responsible agency under CEQA. City staff have reviewed the Central Site FEIR and the
Reopening Addendum and have determined that the WASTE DELIVERY AGREEMENT falls
within the scope of the analysis contained in the Central Site FEIR and Reopening Addendum.
Further, staff has determined that the analysis in those environmental documents has adequately
reviewed any potentially significant hnpuc1u uoyouiu1ud with the proposed activities in the WASTE
DELIVERY AGREEMENT, and that with the mitigation nucuxorem adopted 6vthe County will not
have significant envirommeotu1inopuotootbscLhun1bnae { br1boCoun1yadnptcdstu1emeo1aof

overriding consideration; and

WHEREAS, staff has determined that the CENTRAL DISPOSAL SITE AND P[)} 0M8D

LANDFILLS SETTLEMENT AGREEMENT and the COMMITTED CITIES CONTINGENT

FUND are exempt from CE[)/\ review bn that staff findothat h can be seen with certainty that there
iano possibility that the execution of these agreements could have usignificant effect oothe
environment.



NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Rohnert
Park that it does hereby approve and authorize the City Manager to execute the CENTRAL
DISPOSAL SITE AND FORMER LANDFILLS SETTLEMENT AGREEMENT with the County
of Sonoma, attached hereto in substantially the same form as Exhibit A, subject to approval as to
form by the City Attorney.

BE IT FURTHER RESOLVED that the City Manager is hereby authorized and directed to
execute documents pertaining to same for and on behalf of the City of Rohnert Park.

BE IT FURTHER RESOLVED that the City Council hereby finds that the Central Site
FEIR and Reopening Addendum adequately analyzed all potentially significant impacts associated
with the WASTE DELIVERY AGREEMENT, and further finds that all potentially significant
environmental impacts will be mitigated to less than significant with the adoption and implementation

of the mitigation measures adopted by, and which are within the jurisdiction of, the County as part of
the Central Site Improvement Project, excepting those impacts for which the County adopted
statements of overriding consideration, and to the extent that the approval of the WASTE
DELIVERY AGREEMENT will contribute to the unmitigated environmental impacts identified by
the County, the Council hereby concurs with and adopts the statements of overriding consideration
adopted by the County in connection with the Central Site Improvement Project.

BE IT FURTHER RESOLVED that the Council of the City of Rohnert Park approves and
authorizes the City Manager to execute the WASTE DELIVERY AGREEMENT with Republic
Services of Sonoma County, attached hereto in substantially the same form as Exhibit B, subject to
approval as to form by the City Attorney.

BE IT FURTHER RESOLVED that the Council of the City of Rohnert Park approves and
authorizes the City Manager to execute the COMMITTED CITIES CONTINGENT LIABILITY
FUND AGREEMENT with the other cities in Sonoma County, attached hereto in substantially the
same form as Exhibit C, subject to approval as to form by the City Attorney.

DULY AND REGULARLY ADOPTED this
28t" 

day of October, 2014.

Joseph ] al1irllr
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EXHIBIT A

CENTRAL DISPOSAL SITE AND FORMER LANDFILLS

SETTLEMENT AGREEMENT

BETWEEN
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AND

THE COMMITTED CITIES
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CENTRAL DISPOSAL SITE AND FORMER LANDFILLS
SETTLEMENT AGREEMENT

BETWEEN

THE COUNTY OF SONOMA

AND

THE COMMITTED CITIES

The County of Sonoma( the " County") and the Committed Cities ( as defined
below) ( collectively, the ^ Pucdos" and individually any " Party") enter into this Central Disposal
Site and Former Landfills Settlement Agreement (hereinafter" Settlement/\ gruocueut"), vvbiob

shall be effective only if all of the conditions precedent set forth io Section 10. 1 below are met.

1. 0 RECITALS

Historically, waste throughout the County was disposed ofai the Central Disposal
Site ( um defined below) and one or more of the Former Landfills (as defined below).
Environmental liabilities exist for both the Central Disposal Site and the Former Landfills. The
County has informed the cities that, if this Settlement Agreement does not become effective, it
intends to pursue the cities, including, if necessary, through litigation, for their share of the costs
to address the environmental liabilities associated with the Central[) iapoaul Site and the Former

I.uudti}lx. The Cities dispute their individual exposures for these environmental liabilities and

believe that the County is responsible for such liabilities as the owner and operator of the Central
Disposal Site and the Former Landfills. Notwithstanding the foregoing, the Committed Cities
are entering into this Settlement Agreement to resolve their diopoioa with the County and avoid
the significant time and expense associated with resolving their disputes through litigation.

The County entered into that certain long term operations agreement for the
Central Disposal Site through execution o[ oMaster[} ncraboos /\ gceenuout with Republic
Services of Sonoma County(° lIopuhlic") ou April %3, 20l3. The effectiveness of the Master
Operations Agreement io contingent upon several conditions precedent. A condition 1othe
effectiveness mfthe Master Operations Agreement ia that there will bou minimum number of

Cities that commit their waste to Republic 1obs received and processed at the County Facilities
as defined below) for u% 5 year period. A fundamental premise of this Settlement Agreement im

that the Parties will send their waste to the County Facilities in accordance with their respective
Waste Delivery Agreements ( as defined bolovv).

1n exchange for the waste commitment and other obligations under this

Sott1cuzeoi Agreement, the Cnozod1ted Cities will receive u full release and indemnity from
Republic for all environmental liabilities associated with the Central Disposal Site iuperpetuity,
with the exception of liabilities associated with other operators at the Central Disposal Site who

are not under the control of, Vriu contract with, Republic ( e. g., compost facility uodhouaebold
hazardous vvuo&: facility).  The County is not granting the Committed Ci1jou ar*leaae nor
indemnifying the CenoudUzd Cities for any liabilities associated with the Central Disposal Site.



lu addition, io exchange for the County granting Republic au exclusive right N
operate the County Facilities, Republic is required to pay County Base Concession Payments ( as
defined below) for all waste sent to the County Facilities. Through execution uf this Settlement
Agreement, the County is agreeing to apply all l3uue Concession Payments to fund the
environmental liabilities aaxooiu1td with the Former Urban Landfills ( ax defined below) and the

expected Baseline Administrative Costs ( as defined belovv). Besides the funds attributable k/ the

Base Concession Payments, this Settlement Agreement also includes the payment to the County
of a Committed Cities Contingent Liability Fund (as defined below) on all Committed City
Waste and sets aside four other funds for the benefit of the County and Committed Cities to
cover the environmental liabilities associated with the Former Urban Landfills. The four other

funds include the C[) 8Leak Fund ( as defined beJovv), the County Contingent Liability Reserve
Fund ( as defined belovr), the BeoldoborgLeak Fund ( as defined below) and the Sonoma Leak

Fund ( as defined belmvv). Io addition, for purposes of this Settlement Agreement, am between the

County and the Committed Cities, the County im agreeing to accept all responsibility for the
Former Rural Landfills ( am defined below) and is granting the Committed Cities uful| release for
the Former Rural Landfills.

The County believes that the execution of this Settlement Agreement allows the
Parties to achieve a host of other benefits in addition to providing a funding mechanism for the
on-going maintenance of the Former Urban Landfills and transferring the environmental
liabilities for the Central Disposal Site 1oRepublic. Such benefits include: ( d maintaining an

in-County landfill and, therefore, reducing greenhouse gas emissions associated with waste
disposal by avoiding unnecessary transportation of waste outside the County; ( ii) construction of

a materials recovery facility( MQT) ctthe Central Disposal Site to process and divert recyclable
nuuLerida from commercial waste and construction and demolition debris waste which will also

extend the capacity of the Central Disposal Site; and ( iii) ensuring stable and predictable disposal
rates and capacity rights for a minimum o{ 25years.

As set forth in' Section 10. 1 below, in the event that the County and some
Committed Cities execute this Settlement Agreement, but not enough Committed Cities omnnnuit

their vvaoto to Republic under the Master Operations Agreement, this Settlement Agreement shall

bcoƒnmeffect.

NOW THEREFORE, the Parties agree as follows:

2.0 DEFINITIONS

To the extent any capitalized terms used bothis Settlement Agreement are not
specifically defined below, they shall have the meanings defined iuthe Master Operations
Agreement.

Adjustment Date" means each anniversary o{ the Effective Date.

Applicable Law" or" Applicable] Larvs»' nzouno any past, present or future (a)
y1u1u1c, law, code, regulation ordinance, ode or common law, including Environmental Laws, (b)
permit(s), ( o) binding judgment, or binding judicial ozadministrative order ozdecree, ( d) written
directive, guideline, policy requirement uz other restriction imposed by any Governmental

2



or ( c) similar form u[ decision ufoo determination by, or any written interpretation or
administration of any of the foregoing by, any Governmental Authority, io each case, which iu
applicable tomhas an impact on this Settlement Agreement, whether taking effect before or
after the Effective Date.

Base Concession Payment" means the base concession payments paid by
Republic to the County, during the initial 20 year term of this Settlement Agreement, in
consideration for the Cmuo1y` u g7uudog Republic an exclusive right and concession to operate
the County Facilities under the Master Operations Agreement. The amounts u[ the payments are
set forth iu

Base Concession Payment Fund" means that certain fund within the County' s
Treasury Pool which is maintained and administered by the County Treasurer for receipt of the
I] uoc Concession Payments and any interest accrued no said[ oodu.

Baseline Administrative Costs" means the actual baseline administrative costs

related to ( i) th* County' s cuuLm to comply with, implement, and/ or maintain any and all Master
Operations Agreement duties and obligations after the Master Operations Agreement iaeffective;
ii) the County' s oouiu 10 comply with, implement, uzuiotmio and/ or enforce all requirements and

obligations under this Settlement Agreement including any and all omx10 uxeooiuLed with
Cnmo1y` a administration of all Funds, including the Committed Cities Contingent Liability Fund;
and ( iii) the County' s costs Lo oversee and maintain work required um u result ofthe Former
Urban Landfills Liability, including all consultant and contractor work required as a result of the
Former Urban Landfills Liability. The initial estimated Baseline Administrative Costs, which
represent less than 30% of the County' s Fiscal Year 28ll/%Ol2 budget for the entire solid waste
division, is set forth iu Exhibit B.

Central Disposal Site", or" CDS" means that certain real property located at
500 Meecharn Road, Petaluma, California, which is comprised of approximately 432 acres.

CDS Leak Fund" means that certain leak fund with u balance o[$ 2, 3Oh, 347

which has been set aside hy the County to address potential leaks in the. h/ hurno[ the CZ) S.

Ciky,° oxuCities" means any of the following: the City nƒ Cloverdale, the City
of Cotati, the City of Healdsburg, the City of Petaluma, the City of Rohnert Park, the City of
Santa Rosa, the City of Sebastopol, the City of Sonoma, and the Town of Windsor.

Closnrm' r means the process by which the CDS, nza portion o{ the CZ)S, that io
no longer receiving waste, undergoes all operations as required by the approved closure plan and
Applicable Law to prepare the CDS ( or portion thereof ou appropriate) to enable it to undergo
Post-Closure. Closure shall not be complete until the Closure Date.

Closure Date" means the date on which all (] ovecunaeutoi Authorities with

jurisdiction over Closure of the CDS have accepted the Contractor' s certification that the

Landfill has been closed in accordance with Applicable Law, or alternatively when all such
Governmental Authorities or the County have indicated in writing that Closure of the CDS has
been completed.

3



Committed Cities" mean the Cities that have executed Waste Delivery
Agreements.

Committed Cities Contingent Fund Agreement" means that certain agreemen

that the Cunuozd1od Cities have negotiated unuoog themselves that include the terms and
conditions surrounding the distribution of the Committed Cities Contingent Liability Fund, a
copy of which im attached un Exhibit C.

Committed Cities Contingent Liability Fund" means the special concession
payments paid by Republic to the County on each ton of Committed City Waste for all or a
portion ofthe 25 years o{ the Waste Delivery Agreements aa set forth io Column Co[ the
Concession Payment Schedule ( Exhibit    , which fund shall be held hy the County iu trust on
behalf of the Committed Cities iu accordance with the terms of the Coouonitted Cities Contingent
Fund Agreement.

Committed City Waste" nzeuum all n/ueto committed to the County Facilities by
u Committed City under u Waste Delivery Agreement.

County Administrative Costs" nz000s the Baseline Administrative Costs plus
any Unexpected Administrative Costs.

County Administrative Costs Foud" ozeuom the monies collected from the
Buoo Concession Payments that are allocated to pay for the County Administrative Costs, as set
forth in Section 6. 3 below and any interest accrued oo said fund.

County Contingent Liability Reserve Fund" means that certain fund held
within the County' s Treasury Pool which uoofJune 3O, 2OI4' has u balance nf$ lO,61l,435and
any interest accrued on said fund.

County Facilities" means the Central Disposal Site, County Transfer Stations,
and the Materials Recovery Facility. The term" County Facilities" does not include the compost
facility or the household hazardous vvumte facility which is separately operated hythe Sonoma
County Waste Management Agency.

County Transfer Stations" mean those certain transfer stations owned bythe
County and commonly referred to as the Annapolis Transfer Station, the Central Transfer
Station, the Guerneville Transfer Station, the Healdsburg Transfer Station, and the Sonoma
Transfer Station.

Default by Republic" means u material uncured breach ofthe Master
Operations Agreement by Republic and its parent corporation.

Dispute Resolution" means the process set forth io Section 10. 3 of this

Settlement Agreement.

Effective Dmtm' r nuuoou the date this Settlement Agreement becomes effective

pursuant to Section 10. 1 below,
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Environmental release, threat of release nc

existence of any and all Hazardous Substances, leachate and/ or landfill gas introduced into, on,

over or about the soil, sediment, surface water, storm water or groundwater at CDS and/ or any or
all ofthe Former Landfills, including any migration of Hazardous Substances, landfill gas or
lemcbu1t from CI)S and/ or any or all o[ the Former Landfills.

Environmental Law" o/" Environmental Laws" means any Applicable Law,
as bz effect from time to dznn, relating to air quality, water quality (including surface water,
o1oroo*' oter, grnnmdvvator' drinking water, and wastewater diaubargem),, HazmodoomSubstances,
Waste and similar environmental matters, including, but not limited to, the Comprehensive
Environmental Response, Cuuupcomudwo, and Liability Act( 42 U.S. C. O 9601 et seq.), the

Hazardous Materials Transportation Act (49 U.S. C. § 1801 etaeg.), the Resource Conservation
and Recovery Act( 42 U.S. C. § 6901 et seq.), the Federal Water Pollution Control Act( 39 U.S. C.
8 125I et ueg]' the C| cuo Air Act (42 D.S. C. § 7401 et seq.), the Toxic Snhm1unoea Control Act
15 U.S. C. 0 2601 o1xeg.), the Oil Pollution Act( 39 U.S. C. § 2701 o1meg.) the Emergency

Planning and Community Bigb1- io- Kuow Act (42Ll.S. C. § l10Ole1mog.), the Porter-Cologne
Water Quality Control Act (Cu|. WaL. Code § l3D%O` elmog.), the Safe Drinking Water and Toxic
Enforcement Act of 1906 ( Cal. Health & Safety Code § 25249. 5, ctmcg.), the Hazardous
Substance Account Act (Cal. ffouiLb & Safety Code § 25300, e1 seq.), the California Integrated
WomteMuuu0ecueot}\ o1ofl90g (Cu|. Yublic } louoonceuCodc & 4UA0Octoeg.), Ca1. Ifealtb&

Safety Code § 390O8e1xo@., ! 4 Cal. Code of Regulations § l0Ul0etuog., %3 Cal. Code uf
Regulations § %5lQotooq., %7 Cal. Code of Regulations § 20005 et. sog., and the Hazardous
Waste Control Act( Ca/. f{euNz& c Safety Code § 25100, eLooq.).

Excess Settlement Funds" mean the amount mf funds collected by County for
the Former Urban LuodtiOo through u separate settlement agreement between the County and a
City that does not excoo10 xWaot* Delivery Agreement, after deducting the County' s ao1onl cost
of pursuing the settlement.

Force M  'enre8Iveut" meuooany000nzrcuoo, even1, coucUdnoorciroozuu1aooe
beyond the reasonable control and without the fault, active negligence, intentional conduct, or
misconduct nf the County, Republic oro subsequent operator ntCQS. Force M ' eoreahoUl
include any of the following events 10 the extent such event has a direct adverse impact onthe
Former Urban Landfills, (i) acts of God, fire, oxylmoiou' flood, earthquake, severe or mtvcz«n
weather conditions, or other natural disaster; ( ii) acts of any Governmental Authority, including,
failure oz unanticipated ozo juab/ lcdde|ayhytbe {}ovenzcnmu1u| Audbozityiai000unoe,

cancellation, or non- renewal of any applicable permit; (iii) acts of war or acts of public enemies,
including, embargo, riot and/ or civil unrest, civil commotion, insurrection, acts oƒ terrorism or
anticipated acts of terrorism, or sabotage; ( iv) any labor dispute, including, strike, lockout,
slowdown, or picketing; (v) any medical emergency, including, epidemic, regional medical crisis
or quarantine; ( vi) any failure of suppliers or third porooum' including, io1ozzupdou of services,
lack of or shortage of electrical power, equipment or software program malfunction, or other
occurrence outside uf the ordinary course of business; and/ or( vii) any other miodlo event,
coudidonozoicouruxtauce beyond the reasonable control of the a ectedpu yand vvidhontits
fault.
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Former Landfills" mean collectively, the Former Urban Landfills and the
Former Rural Landfills.

Former Rural Landfills" means the three former landfills located a1l345O

Pocket Road, GuerooviDe, CA ( i. e., the [} ueozeviOe former iuudOD); 4985 StoetzI.uoc,

Occidental, [ A ( i. e., the Occidental former} uudflU); and 39549 Annapolis Road, Annapolis, CA

ie., the Annapolis former luudfilU.

Former Urban Landfills" means the former} ndtilla located n14S7bStage

u{ ob} load' Souonua, (/ ( ie., the 30000uufoznoorlaodfiD); 7l75Ilob{ac Road, Petaluma, C/\

94952 ( ie., the llob>uz former} uudfi)U; 52U0Slopaor Road, Windsor, C/\ y5492 ( ie.' the Airport

former landfill); and lbb Alexander Rd, fIeuldoburg, CA 95448 ( i. e., the Beuldmhurgformer
landfill).

Former Urban Landfills Fund" means the monies collected from the County
Concession Payments that are allocated to pay for the Former Urban I.aodfiUm Ijubib1y as act
forth in Section 6. 2 below and any interest accrued oo said funds.

Former Urban Landfills Liability" means the costs for the Post-Closure
Obligations For The Former Urban Landfills plus all costs and expenses necessary to address
Unexpected Events related to the Former Urban Landfills.

Franchise Hauler" oueaoo an entity that collects and hauls waste pursuant to a
contract, truoobiuc, permit, authorization or license issued bythe County or u Committed City, as
such franchises, licenses, contracts, permits and authorizations may be amended from time to
dcuo.

Governmental Authority" uod " Goveruzuemtel Authorities" mean either
individually or collectively any federal, state, local or other govezozuoo1al, regulatory or
administrative agency, governmental commission, department, board, subdivision, court,
tribunal, other governmental arbitrator oruzbitru\ body oc other public agency.

Hazardous Substance" and " Hazardous Substances" mean any waste,
chemical, material or substance that ix listed or regulated, whether presently ociuthe future,
under Environmental I.uvvm as u'' buzurdoua" or'' torio" uobmtuocu, or any pollutant or
ooutuouuumt.

HemldsbmrgK^eak Fund" means that certain leak fund with u balance of

2, 567,504 which has been set aside bythe County to address potential leaks in the botoro at the
former Ifcoldxburg landfill and any interest accruing uu said funds.

Leak Funds" mean collectively the CDS Leak Fund, Healdsburg Leak Fund
and the Sonoma Leak Fund and any interest accruing nu said funds.

Lwsyms'' means any and all damages, assessments, losses, liabilities, judgments,
orders, requirements, interest, costs, expenditures, attorneys' fees, debts, liens of any kind and
nature whether known or unknown, penalties, fines, interest and expenses, including court costs
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and investigative, remedial, construction, consultant, expert witness, legal, engineering,
accounting costs and other fees and expenses.

Master Operations Agreement" means that certain Agreement for Operation of

the Central Landfill and County Transfer Stations between County uf Sonoma and Republic
Services of Sonoma County, Inc. dated as of April 23, 2013, as may be amended.

Non-Committed City" and" Nwn- Cmmmn-dtbcd Cities" mean any City orCities
that are not a Committed City and that have not entered into nmuparute settlement ug7eeruoo1
with the County.

wParty'' means either the County oru Committed City.

Purties'' mean the County and all Committed Cities.

Post Closure" oueuna all activities undertaken utulandfill following Closure Lo
maintain the integrity ofibeoon1aimooentfeaturoauodt0000uitorcooupliaocevvithupplica6| e
performance standards which are consistent with all required p\ ouo, poznubo and Applicable ]Lo*.

Post- Closure Obligations For The Former Urban Landfills" means the 30-

year anticipated on-site maintenance and monitoring costs for the Former Urban Landfills to be
funded hy the Base Concession Payments and Leak Funds.

Prudent Solid Waste Practices" means any of the practices, methods and acts
engaged in or approved by a significant portion of the solid vvam1e and landfill industry during the
relevant time period, o, any mfthe practices, methods or acts which, iothe exercise ofreasonable
judgment iu light of the facts known u1the time the decision was made, could have been

expected to accomplish the desired result at a reasonable cost consistent with good business

practices, reliability, safety, environmental compliance and stewardship and expedition. 9nodeuL
Solid Waste Practices ia not intended 1obe the optimum practice, method or act, but rather 1obe

acceptable pruud* oo, methods or acts generally and significantly accepted in the solid waste and

landfill industry, and specifically in the State of California. At a minimum, Prudent Solid Waste
9rucdcon shall be consistent with Applicable Law at the time such practices were followed.

Remmediatiom,' means any mo all of the following activities, tothe extent they
relate to or arise from the actual or threatened presence of Environmental Conditions associated

with the Former Urban l. uudƒilla wbc1bez such activity is conducted at one or more of the Former
Urban Landfills or off-site of a Former Urban Landfill boundary: ( i) monitoring, investigation,
sampling, testing, analysis, treatment, cleanup, containment, reroodiatioo' removal, burning,
mitigation, transportation, disposal, handling, response oorestoration work; (ii) any other
uodvidem that are reasonably necessary or appropriate urrequired under Applicable L.uvv or
Prudent Solid Waste Practices; ( iii) known orreasonably foreseeable corrective action as
required by the Regional Water Quality Control Board, Col[lecycio, or other Governmental
Authority; and ( iv) preparing, implementing and/ or submitting any reports, plans, sampling,
unu| yaix' other requests or studies for work identified io (i) through ( iii).
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qRepublic" means Republic Services of Sonoma County, loo, uCalifornia
Corporation, its parent corporation Republic Services, Inc. and includes any third party with
whom Republic contracts for operation of the County Facilities.

Settlement Agreement" means this Central Disposal Site and Former Landfills

Settlement Agreement Between the County of Sonoma and the Committed Cities and all
attachments and Exhibits hereto.

Sonoma Leak Fund" means that certain leak fund with u balance uf$ 2' l7O, O37

which has been set aside by the County to address po8:odu| leaks io the future u1 the former
Sonoma landfill and any interest accrued ou said funds.

Third Party" and" Third Parties" mean any entity other than the Parties tothis
Settlement Agreement.

Third Party Clmine' coouuu any claim by uTbird Party.

Unexpected Administrative Costs" nzouuo costs related to: ( u) the County' s
cost to respond to, oversee, and address any Unexpected Event( s), including any consultant costs

and County costs to oversee the consultant( s) work required as a result of such Unexpected
Event( s); mod/ or( m) a change iu law or Force M jcozeBveu1uuuaiog an increase bzthe Baseline
Administrative Costs.

ected' Eventraod" qDmexpectadEvmntm" coeunuuImod/ory1loftbe

following as well as any and all Losses associated with the following: (i) Force M jonze

Event( s); ( ii) Default by Republic that has an adverse effect on the Post- Closure Obligations for
the Former Urban Landfills; ( iii)Ibird9azty[ luiro( a), ioclnding any cLoino identifying the County
as ucempoumihle party or potentially responsible party for any Environmental Condition and/ or
Ilnmodiodouot the Former Urban Landfills; ( iv) BuvinmncneutuJ Condition( s) uad/ orBLeozediaduo

at or associated with the Former Urban Landfills, including any migration of contamination,
landfill gas or leachate from the Former Urban Landfills that needs to be addressed, consistent
with, oc necessary um u result of, Prudent Solid Waste Practices; ( v) any Governmental Authority
requirement, direction, mandate ucorder, related to any Environmental Condition and/ or
Ilecoodiadooatthe Former Urban Landfills; or (vi) any liability imposed under Applicable Laws
related to any Environmental Condition and/ or Remediation at the Former Urban Landfills.
Unexpected Event does not include: ( a) any Unexpected Event for which there are sufficient
excess funds available to pay the additional costs, losses or expenses related to that event, out of
the Leak Funds and the Former Urban Landfills Fund (the amount of excess funds shall be

determined by estimating the then remaining costs for Post-Closure Obligations for the Former
Urban Landfills and subtracting that from the balance available iuthe Leak Funds and the
Former Urban Landfills Fund); and( b) the anticipated Post-Closure Obligations For The Former

Urban Landfills.

Waste" ouemzo all committed waste bythe Cities under the Waste Delivery
Agreement with Republic or the County under the terms of the Master Operations Agreement.
The definition of waste may vary by jurisdiction based upon the special circumstances of each
jurisdiction aa agreed byRepublic.
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Waste Delivery Agreements" mean those certain individual Waste Delivery
Agreements executed by a Committed City and Republic whereby a Committed City has agreed
to direct its Franchise Hauler to deliver waste to the County Facilities for a term of 25 years.

Water Treatment Plant" means the Subcegioual Wastewater Treatment and
floolurnudou System Laguna Plant in Santa Rosa, California.

3~0 COUNTY COMMITMENTS

3. 1 NON-COMMITTED CITIES

The County, for the benefit of the County and the Committed Cities, agrees touse
reasonable efforts Um reach u separate settlement agreement with each City that
does not enter into u Waste Delivery Agreement and this Settlement Agreement,
to ensure that each such City pays its respective share of environmental liabilities
for the Central DimyoueJ Site, Former Urban Landfills and County Administrative
Costs. Any Excess Settlement Funds shall bo deposited into the Former Urban
Landfills Fund and County Administrative Costs Fund in accordance with the
allocation set forth iu Section 6.

3- 2 FORMER RURAL LANDFILLS

For purposes of this Settlement Agreement, oa between the County and the
Committed Cities, the County agrees to ( a) indemnify, release, defend and hold
the Committed Cities harmless from any and all damages, fees, costs, claims and
liability of any sort arising out of the Former Rural Landfills, (b) accept all

responsibility for the Former Rural Landfills, and ( c) not apply any of the Base
Concession Payments to maintenance, monitoring or remediation costs of the
Former Rural Landfills. The County agrees to pay for the maintenance,
monitoring, and/ enn* diutioo costs mfthe Former Rural Landfills through use mf
County general fund nuooicx.

3. 3 COUNTY REPRESENTATIONS

County represents 1othe Cozoortitted Cities that amo[ the Effective Date there are

no Known claims pending or threatened against the County related to ownership,
operation or use of the Central Disposal Site oc any ofthe Former Urban Landfills
arising out of, huood on or resulting from the presence nr release of, or exposure
to, any Hazardous Substance. For purposes of this representation, the term

Known" means the actual knowledge after reasonable due inquiry of the County
employees listed on Exhibit D.

4.0 FORMER URBAN LANDFILLS LIABILITY

4. 1 FUNDING FOR FORMER URBAN LANDFILLS

a)      FORMER URBAN LANDFILLS FUND



itio anticipated that the Former Urban Landfills Fund will be sufficient Ncover

the Post-Closure Obligations For The Former Urban Landfills so long as there are
oo Unexpected Events. Provided there are oo Unexpected Events, the County
accepts all responsibility for the Post-Closure Obligations For The Former Urban
Landfills for 3U years following the Effective Date.      

b)      UNEXPECTED EVENTS

If an Unexpected Event impacts the former Sonoma landfill, the County mbul} use
the Sonoma Leak Fund to address the Unexpected Event. Ifuo Unexpected Event

impacts the former ffeu|dabnrg landfill, the County shall use the fleuldaburgLeak
Food to address the Unexpected Event. Notwithstanding the foregoing, should
the Committed Cities ouuuiououuly decide to apply the Sonoma Leak Fund or
Healdsburg Leak Fund to one of the other Former Urban Landfills, they shall
provide County with written notice of such intent, and County shall apply such
funds as directed by the Committed Cities.

u)      EXHAUSTION OF FUNDS

Upon the occurrence of an Unexpected Event, and subject to Section 4. 1( b) the

County shall use the applicable Leak Funds and the Former Urban Landfills Fund
Lo address the Unexpected Event. L[ the Unexpected Event io not resolved upon

the exhaustion oƒ the Leak Funds and the Former Urban Landfills Fund, the

ouutou| covenants not to sue as provided below io Section 7. 2 shall expire.

County shall provide written notice to the Committed Cities within fourteen ( 14)
days after the date of said exhaustion, along with a detailed accounting of the use
of the funds specified above and explanation of why and when said funds were
exhausted.

d)      GOOD FAITH MEETING PRIOR 7OLITIGATION

In the event ofuo occurrence ofun Unexpected Event, the County and the Cities
agree to meet in good faith within thirty( 30) days of a notice under subsection ( c)
and prior to instituting any litigation against the other party for purposes 1n
determine ifu resolution of the issue can bx agreed upon.

5. 0 COLLECTION OF COUNTY ADMINISTRAME COSTS

5. 1 FUNDING FOR COUNTY ADMINISTRATIVE COSTS

a)      COUNTY ADMINISTRATIVE COSTS FUND

It is anticipated that the County Administrative Costs Fund will be sufficient to
cover the Baseline Administrative Costs.  Qoorbefore September 3O,% Ol5` and

every year thereafter, the County shall provide the Committed Cities with a
financial accounting of actual County Administrative Costs incurred during the.
previous one year period. If actual expenses exceed the initial estimate set forth

in Exhibit A and require that more Base Concession Payments be allocated to the
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County Adrministrative Costs Fund ( to the extent funds are then, iu

accordance with Section 6. 4, the County shall provide the Committed Cities with
notice mf the County' s intention bo implement such adjustment along with
documentation identifying where costs were exceeded and said adjustment may
occur only after the procedures set forth iu have beenƒ oUovvedand
the( ouotyhas roetits burden o[ proof um set fortbio Section 6. 4. lf the actual

expenses incurred by the County iva period covered by the annual financial
account were less than 8Q96of the amount allocated tothe County Administrative
Costs Fund for the same period, then the County shall transfer any excess
amounts to the Former Urban Landfills Fund, after leaving a 20% contingency

amount iuthe County Administrative Costs Fund 10 roll over into the next annual
period.

b)      DISPUTE RESOLUTION AND BURDEN OF PROOF

Any dispute concerning payments for County Administrative Costs shall be
subject to[} iuyo1e Resolution. In any dispute, the County obaD provide
reasonable documentation to show that such payments were reasonably necessary
and made, or incurred, in accordance with Prudent Solid Waste Practices.

6. 0 PAYMENTS AND MONIES DISTRIBUTION

6~1 COUNTY BASE CONCESSION PAYMENTS

a)      PAYMENT FLUCTUATION

The Base Concession Payments will fluctuate over the term o[ this Settlement

Agreement based on actual tons delivered to the County Facilities.  The Base
Concession Payments formula is set forth in Exhibit A. The County agrees to
vvuivo its rights to collect Base Concession Payments from Republic on

Committed City Waste delivered to the County Fuuibdea during the 5- year period
commencing the first day of year Zlofthe Waste Delivery Agreements arid
ending the last day of year 35ofthe Waste Delivery Agreements except usmay
bc required 10 cover Baseline Administrative Costs for the final five years ofthe

Master Operations Agreement. Starting io year% l, the Base C000caoiou
Payments on Committed City Waste shall be set by calculating the average annual
3uaeliuo Adooiuim1zodve Costs for the previous 5 yours.

6)      ALLOCATION

The County, for the benefit ofthe County and each Committed City, shall allocate
the Base Concession Payments as set forth iothis Section 6 ( which includes

subsections 6. 1 thrgg_gh    ).

6. 2 FORMER URBAN LANDFILLS FUND

The County shall initially allocate 7O% mf the Base Concession Payments to the

Former Urban Landfills Fund. Consistent with the requirements ofthis
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Settlement Agreement, the County shall use the Former Urban Landfills Fund to
cover the Parties' obligations for Former Urban Landfills Liability.

6.3 COUNTY ADMINISTRATIVE COSTS FUND

The County shall initially allocate 3U% of the Base Concession Payments to the

County Administrative Costs Fund.

6, 4 APJL BASE CONCESSION PAYMENTS PERCENTAGES

a)      COUNTY ADJUSTMENTS

The County shall be entitled 10 adjust the percentage of the Base Concession
Payments allocated to the Former Urban l.audflDo Fund and/ or the County
Administrative Costs Fund. Before any adjustment, the County and the
Committed Cities shall discuss the change ivallocation. The County shall
consider any concerns or issues raised by any Committed City prior to proceeding
with the allocation adjustment. Any dispute uoto the County' s uUooe1ioo
adjustment shall be subject to Dispute Resolution. The County shall have the
burden of showing any adjustment is reasonable in light of Prudent Solid Waste
Practices and is otherwise consistent with the terms of this Settlement Agreement.

6.5 FUND TRACKING: ACCOUN't'ING AND DISBURSEMENTS

a)      TRACKING

The County shall provide for the Former Urban Landfills Fund, the County
Administrative Costs Fund, the Cities Contingent Liability Fund, and the Base
Concession Payment Fund no later than 30 days after the Effective Date of this

Settlement Agreement.

b)      ACCOUNTING

Qocxbefore September 30th of each year beginning in%0l5, the County shall
provide each Committed City with au annual accounting of the Former Urban
Landfills Fund, the County Administrative Costs Fund, the Committed Cities
Contingent Liability Fund and the Base Concession Payment Fund, including a
breakdown of each Committed City' s contribution to the Former Urban Landfills
Fund, the County Adnuiojsicudvo Costs Fund, the Cities Contingent Liability
Fund and the Base Concession Payment Fund based oo the C000nnittedCity' s

delivery of Waste to the County Facilities, Such accounting shall include ureport
of all interest earned ou each of the specified funds.

o)      I} I8]0lJRSEMIINIS

County shall have the right to draw funds from the Former Urban Landfills Fund,
the County Administrative Costs Fund and the l)uoo Concession Payment Fund bu
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order to pay for County Administrative Costs and the Former Urban Landfills
IiuhUhw; provided same im done ia compliance with this Settlement Agreement.

6.6 USE OF COUNTY CONTINGENT 1JA RTTIFTY 1:4 EXPAWE FUND

During the term of this Agreement, the County shall retain the County Contingent
Liability Reserve Fund in u separate account to be available Lu the County to: 6\
fund Unexpected Events a1the Former Urban Landfills; and/ or( ii) be used io

connection with unfunded liabilities a1 the C[) Sin the event ofa Default by
Republic.

6.7 USE OF COMMITTED CITIES CONTINGENT LIABILITY FUND

The Committed Cities Contingent Liability Fund will fluctuate over the term of
this Settlement Agreement based on motuo] tons delivered to the County Facilities.
The Committed Cities Contingent Liability Fund is subject to the following terms
and conditions:

u)      Use of the Committed Cities Contingent Liability Fund ixlimited
to: ( i) addressing landfill liabilities (Central Disposal Site
and/ or The Former Urban I.uudflUz); and/ or( ii) paying for
other expenditures that benefit solid waste ratepayers;

b)      The special concession payment that funds the Committed Cities

Contingent Liability Fund shall initially be xo1 at$ 5/ too and shall be adjusted by
the change io the rates for the Contractor.  Io addition, said rate may bechanged
by the Committed Cities in accordance with the terms and conditions of Exhibit
C;

c)      The Committed Cities must give County notice ut least 90 days in
advance of the Adjustment Date of any change to the arriount of the surcharge;

0)      Committed Cities shall defend and indemnify the County against
any challenge brought related to the special concession payment that funds the
Committed Cities Contingent Liability Fund.  In the event that any challenge ia
also brought against the collection of any other concession fees collected by the
County, any defense audiudnznnityabul/ be prorated on equitable principles. The
Committed Cities shall have the sole right to: ( i) select counsel Lnprovide such

defense; ( ii) direct such defense; and( iii) determine the terms toresolve all

nluizou. The County shall cooperate fully with the Committed Cities, including
timely complying with all reasonable requests by the Committed Cities with
respect 1u such defense; and

e)      There obWl be no disbursement of funds in the Committed Cities

Contingent Liability Fund without approval of the Committed Cities iu
accordance with the terms and condition of Exhibit C.
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7.0 INDEMNITY, REL ASE AND COVENANT NOT TO SUE BETWEEN THE

7. 8 INDEMNITY AND RELEASE FOR CENTRAL DISPOSAL SITE

a)      REPUBLIC INDEMNITY AND RELEASE

As set forth io the Waste Delivery Agreements, each Committed City shall
receive an unconditional and full indemnity and release from Republic for all
environmental liabilities associated with the Central Disposal Site; with the

exception that Republic shall not indemnify the Committed Cities for liabilities
associated with operators other than Republic ( e. g., compost facility and
household hazardous vvuxie facility) at CDS. Notwithstanding the foregoing, the
nature, extent and scope of Republic' s release and indemnification shall be

governed by the relevant terms iuthe Waste Delivery Agreements. Iouoevent
shall the County bc liable oz responsible for, orotherwise guarantee, Republic' s
compliance with the Waste Delivery Agreements, including Republic' s
indemnification obligations, release and covenant not tosue. Notwithstanding the

foregoing, County shall pursue to conclusion all its rights and remedies against
Republic, its parent corporation and sureties under the Master Operations

Agreement, and pursue the Non- Committed Cities, before pursuing any
Committed City for any liability associated with the CI}3. The County im not
providing any form of release or indemnification Uo the Committed Cities for any
liability associated with the CI)S.

b)      COUNTY COVENANT NOT TO SUE

The County covenants not to sue io perpetuity the Committed Cities for any and
all environmental liabilities associated with the Central Iliup000lSite except( 1)
for environmental liabilities excluded from Republic' s assumed liabilities under

the Master Operations Agreement (e. g., environmental liabilities associated with
operators other than Republic (c. g., 00nuyootfuoilitv and the household hazardous
waste facility)) u1 the Ceoi alZ)isyoxoJ Site, (%) where there ia u material breach

hy Republic ofthe Master Operations Agreement which results iuRepublic' s
failure to carry out its closure, post closure, cornodiaboo and/ or indemnity
nhbgudonn at the Central Disposal Site; and/ or( 3) when u Committed City is in
material default of its Waste Delivery Agreement, in which case and at which
time the County' s covenant not to sue abaD expire as to the Committed City only.

c)     COMMITTED CITIES COVENANT NOT TOSUE

The Committed Cities covenant not to sue io perpetuity the County for any and all
environmental liabilities associated with the Central Disposal Site except( 1) for

environmental liabilities associated with other operators ( e. g.' compost facility
and the household hazardous waste facility) at the Central Disposal Site; ( 2)

where there iaa material breach by Republic ofthe Master Operations Agreement
which results in Republic' s failure to carry out its closure, post-closure,
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romcdiudooaud/ or indemnity obligations at the Central Disposal 3ike-, (3) when

the iuionuutcrbdd fuukoftb i uxb() ncrutona Agreement;'       

io the event that the County brings aoaction against a Committed City or
Committed Cities pertaining to the Central Disposal Site.

7.2 COVENANT NOT TO SUE FOR FORMER URBAN LANDFILLS

a)      COUNTY COVENANT NOT I0SUE

The County oovooauLm not to sue the Committed Cities for the thirty (38) years
following the Effective Date for any and all environmental liabilities ummooiu1ed
with the Former Urban Landfills except for any and all environmental liabilities
associated with uu Unexpected Event. Upon the occurrence ofunUnexpected

Event, the County shall exhaust all applicable Leak Funds and the Former Urban
Landfills Fund to address the Unexpected Event, prior 10 initiating any lawsuit
against the Committed Cities for any environmental liabilities ummooiu1ed with the
Former Urban Landfills. If any such lawsuit im initiated against the Committed
Cities, the County shall additionally name the Non- Committed Cities as co-
defendants. Notwithstanding the foregoing, Cothe extent the Unexpected Event iu
caused by an alleged breach by Republic under the Master Operations Agreement,
County shall pursue to conclusion any and all remedies against Republic before
pursuing any Cuouadt1uU City for any liability associated with the Former Urban
I.uodfiNm, including without limitation, suing Republic and its parent guoruoLmc

b)      COMMITTED CITIES COVENANT NOT I0SUE

The Committed Cities covenant not Lo sue the County for the thirty (3O) years
following the Effective Date for any and all environmental liabilities u0000iu1ed
with the Former Urban Landfills except in the event that ( a) the County sues the
Committed Cities for any and all environmental liabilities associated with an
Uocxpco1* d Event; nod/ or (h) the County breaches this/\ uree000uL

7. 3 COUNTY DEFENSE OF COMMITTED CITY

The County shall pay for the common defense of the Committed Cities in the
event a Non-Committed City asserts a claim against any such Committed City as
a result uf the County pursuing any Non-Committed City for environmental
liabilities for the Former Urban Landfills. The County shall have the sole right tm
i) select counsel to provide such defense; ( ii) direct such defense; and ( iii)

determine the terms to resolve all claims. Any Committed City entitled tothe
defense provided iothis Section 7. 3 of this Settlement Agreement, shall cooperate

fully with the County, including timely complying with all reasonable requests by
the County with respect to such defense. The Parties agree that the Committed
Cities and the County through this /\ Qroenoout, the Master Operations }\ gr000ueot
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and the Waste Delivery Agreements will be making a fair and reasonable
contribution to the Post-Closure Obligations for the Former Urban Landfills. The

Committed Cities hereby understand and acknowledge that: ( a) pursuant to

Section 14.4 of the Master Operations Agreement, County has assigned to
Republic the Assigned Environmental Claims ( as defined in the Master

Operations Agreement) associated with the Central Disposal Site; and ( b)

pursuant to Section 15. 1( h) of the Master Operations Agreement, Republic is

obligated to defend and indemnify the Committed Cities and the County for any
claim asserted by a Third Party as a result of, related to or arising from Republic' s
actions to pursue an entity for any Assigned Environmental Claim (as defined in
the Master Operations Agreement).

7. 4 RELEASE OF COMMITTED CITIES FOR FORMER RURAL

LANDFILLS

The County shall release the Committed Cities from all liabilities for the Former
Rural Landfills. Without limiting the generality of the foregoing:

COUNTY DOES HEREBY RELEASE, HOLD HARMLESS AND FOREVER

DISCHARGE THE COMMITTED CITIES AND EACH OF THEM FROM

ANY AND ALL LOSSES, IN EACH CASE, OF ANY KIND OR

CHARACTER, WHETHER KNOWN OR UNKNOWN, HIDDEN OR

CONCEALED, TOT PERSON OR PROPERTY OF COUNTY, ITS

SUCCESSORS AND ASSIGNS, RESULTING FROM OR ARISING OUT OF

1) THE PAST, PRESENT, CONTINUED AND FUTURE SCREENING,

ACCEPTANCE, DISPOSAL, TREATMENT, SORTING, HANDLING AND

PROCESSING OF WASTE, HAZARDOUS SUBSTANCES OR OTHER

MATERIAL AT OR IN THE FORMER RURAL LANDFILLS; (2) THE

DISPOSAL OF WASTE COMING FROM THE COMMITTED CITIES TO

THE FORMER RURAL LANDFILLS; ( 3) ANY CLOSURE AND POST-

CLOSURE OBLIGATIONS RELATING TO THE FORMER RURAL

LANDFILLS;  (4) ANY ENVIRONMENTAL CONDITION OR

REMEDIATION RELATING TOT FORMER RURAL LANDFILLS; OR( 5)

THE OWNERSHIP, OPERATION, MAINTENANCE, REMEDIATION,

CLOSURE AND/OR POST-CLOSURE OF THE FORMER RURAL

LANDFILLS.  COUNTY HEREBY WAIVES ANY AND ALL RIGHTS AND

BENEFITS THAT IT NOW HAS, OR IN THE FUTURE MAY HAVE

CONFERRED UPON IT BY VIRTUE OFT PROVISIONS OF SECTION

1542 OFT E CIVIL CODE OFT STATE OF CALIFORNIA ( OR ANY

OTHER STATUTE OR COMMON LAW PRINCIPLES OF SIMILAR

EFFECT), WHICH PROVIDES AS FOLLOWS:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE

CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER

FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF

KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS

OR HER SETTLEMENT WITH THE DEBTOR.
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IN THIS CONNECTION, COUNTY HEREBY AGREES, REPRESENTS, AND

WARRANTS THAT IT REALIZES AND ACKNOWLEDGES THAT

FACTUAL MATTERS NOW UNKNOWN TO IT MAY HAVE GIVEN OR

MAY HEREAFTER,GIVE RISE TO CLAIMS THAT ARE PRESENTLY

UNKNOWN, UNANTICIPATED AND UNSUSPECTED, AND IT FURTHER

AGREES, REPRESENTS, AND WARRANTS THAT THIS RELEASE HAS

BEEN NEGOTIATED AND AGREED UPON IN LIGHT OF THAT

REALIZATION AND IT NEVERTHELESS HEREBY INTENDS T

RELEASE THE COMMITTED CITIES FROM THE LOSSES AND MATTERS

DESCRIBED IN THIS SECTION.

NOTWITHSTANDING THE PROVISIONS OF THIS SECTION, THIS

LEASE SHALL NOT RELEASE THE COMMITTED CITIES FROM ANY

OBLIGATIONS THEY MAY HAVE UNDER THIS AGREEMENT.

County' s Initials

Notwithstanding the foregoing, the release set forth herein shall not preclude
County from pursuing, and County hereby expressly reserves its right to pursue,
all Third Parties ( which expressly exclude any entity released hereby) for any
matter covered by the release set forth in this Section.

DEFAULT BY REPUBLIC

CIRCUMSTANCES LA NOTIFICATION

In the event there has been a Default by Republic under the Master Operations
Agreement, the County shall provide written notification as set forth in Section
10. 12 below to each Committed City within fifteen ( 15) business days after the
County determines that there has been a Default by Republic. As set forth in
Article..7 above, and pursuant to the terms and conditions set forth in Article 7, the
County shall pursue its remedies against Republic, its parent guarantor and
sureties under the Master Operations Agreement before pursuing any Committed
City for unfunded liabilities, unless a Committed City is in material default of its
Waste Delivery Agreement.

AUTOMATIC TOLLING S NS

Upon notice to each Committed City of a Default by Republic, the Parties hereby
agree to the automatic tolling of any and all Federal, State, legal and equitable
claims of any sort concerning the matters described in this Settlement Agreement
until such time as the County concludes pursuing its remedies against Republic,
the parent guarantor and its sureties.
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9. 0 OTHER CONSIDERATIONS

9. 1 COMMITTED CITIES ACCESS TO COUNTY TRANSFER STATIONS
AFTER EXIII RATION OF WASTE DELIVERY AGREEMENTS

Upon the expiration of the Waste Delivery Agreements, de County agrees to allow any
of the Committed Cities 0u deliver their Waste tothose County Facilities that
Republic returns back to the County inexchange for the CQmmitted( ity paying
the 000ue zo1e charged self-haul cuuLoozoca for the processing of such Waste and
subject 10 the County having capacity for such Waste after granting first priority
to Waste delivered from the unincorporated County.

9.2 COORDINATION OF EFFORTS

The Parties understand and acknowledge that actions taken hythe Sonoma County Waste
Management Agency could negatively or positively impact the benefits derived
by, or obligations ioupnood upon, the Parties under this Settlement Agreement, the
Waste Delivery Agreements and/ or the Master Operations Agreement. Therefore,
the Committed Cities and the County mutually agree to ensure that their
respective representative 1othe Sonoma County Waste Management Agency is:
u) fully aware of the benefits and obligations under the Master Operations

Agreement, this Settlement Agreement and the Waste Delivery Agreements; and
b) directed not to take any uodonn that could materially impact the Parties

benefits or obligations under the Master Operations /\ groeruno1' the Waste

Delivery Agreements or this Settlement Agreement without first seeking approval
of the Party' s appointing authority.

9.3 PARTIES OBLIGATIONS AT THE END OF YEAR 19

i the end ofthe I91 year ofthe Waste Delivery Agreements, and every lOyears
thereafter, the parties shall zucot and confer in good faith to assess the on- going
post closure maintenance costs of the Former Urban Landfills. In the event the

E»urdos fail to agree upon the appropriate amount offunding to disburse, retain or
collect iu connection with the on- going Post Closure Obligations For The Former
Dibuu Landfills, the Parties shall retain unnntuolly agreeable third party
consultant to provide a recommendation mo the scope of Post Closure. The

Committed Cities shall provide the County with a list of potential third party
consultants satisfactory to the Committed Cities and the County shall select the
actual third party consultant from that list. The consultant' s assessment shall also
include u cost estimate for the scope of Post Closure for each of The Former

Urban Landfills. If the Parties are unable 10 agree on what 1odo with the Former

Urban Landfills Fund, the County shall continue to retain and have access to the
Former Urban Landfills Food. In the event the County receives ucloxore letter or
similar commitment from the government agency with oversight for the
reoucdiudnn and closure of one or more of the Former Othuo l.audtiDn vrbidb

provides a basis for the Parties to conclude that not all of the remaining Former
lJ/ buu I. aodfi)la Fund or applicable Leak Funds are required to meet potential
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future regulatory costs, then all o/ a portion of the Former Urban Landfills Fund
shall bo distributed\ o the Parties based ou their respective percentage

contributions into the Former Urban Landfills Fund. Any dispute uo1owhether
there should be u distribution im subject to 8eodoo 10. 3 Dispute Resolution with

the understanding that the scope of the arbitrator' s responsibility is limited only to
this issue and not to any liability determination.

10. 0 MISCELLANEOUS PROVISIONS

10. 1 CONDITION PRECEDENTS TO EFFECTIVENESS OF THIS

The Effective Date of this SoUlonoeu1 Agreement obaU not occur uod} the
bnDovvbug conditions bave'benomet:

A.      Waste Flow Commitments,

All nt the Committed Cities listed below shall have entered into Waste Delivery
Agreements with Republic for a minimum period of%5 years. The Conunui1knd

Cities that must enter into such Waste Delivery Agreements to uwduFv this
condition are: Cloverdale, [ oiad, fleo1daburg, BLoboertPa/ k, Santa Rosa,
Sebastopol, Sonoma and the Town ufWindsor.

B.       Central Disposal Site and Central l)iupoaul Site Expansion Permits,

County shall have received u solid waste facilities permit, waste discharge
requirements, NPD]23 permit, and lea* bu1edisposal permit from the Santa Rosa
Subregional.Water Treatment Plant, agreement from Cotati for use of its sewer
line and all other permits required for the operation of the Central Disposal Site
and the construction and operation of an additional 9 million cubic yards of new

disposal capacity at the Central Disposal Site. The parties acknowledge that
Bnbae1 Park has provided notice tothe County uf termination otthe existing
sewer agreement effective December 6, 2Al5. The County iucurrently
negotiating with the City of Cotati for access to Cotati' s sewer line for conveying
1euohm1e from the pipeline to the Water Treatment Plant.

C.      Delivery nf Republic' s Financial Security Instruments toCounty.

Republic shall have delivered to County its proof of insurance, bond, letters of
credit and signed and duly authorized parent company corporate guaranty.

D.      City Execution of Settlement Agreement

Each Committed City shall have duly executed this Settlement Agreement.

B.       Amendment ofthe Master AperudonoAgreement
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County and Republic shall enter into an amendment 10 the Master Operations
Agreement 1u provide for: ( 1) the additional your waste commitment term; (%)

the collection ofthe Committed Cities Contingent Liability Fund; and ( 3) use of
the Transfer Stations by the Committed Cities at fair market rates fo}iuvvinQ the
expiration of the 25 year waste commitment term.

F.       City Execution of Committed Cities CoobngooL Fund Agreement

Each Committed City shall have duly executed the Committed Cities Contingent
Fund Agreement.

l0-2 AUTHORITY TO ENTER INTO SETTLEMENT AGREEMENT

By executing this Settlement Agreement, each Party represents that its respective
oigua1miox to this Settlement Agreement are fully authorized to enter into this
Settlement Agreement nothe Party' s behalf and to legally bind the Party tothis
Settlement Agreement.

10. 3 DISPUTE RESOLUTION

u)      Binding Arbitration

Except au otherwise specifically provided for in this Seul u u/ Agreement, any
dispute between the Parties or between the County and any Committed City mba||
be resolved by binding arbitration in accordance with California Code of Civil
Procedure Section l200 et. seq. ( the^`Act'`).

b)      Written Notice

request pursuant 1othis Section 10. 3 of this Settlement/\ 9rconoou1 shall bc

pursuant to written notice ua set forth io Section 10. 12 of this Settlement

Agreement.

o)      Proceedings

Arbitration proceedings will be determined in accordance with the Act, the then-

current JAMS Streamlined Arbitration Rules, and the terms mfthis Section 10. 3 of

this Settlement Agreement.

d)      Arbitration Location and Arbitrator Qualifications

The Parties involved in the dispute shall seek to agree on a mutually acceptable
provider organization for administration mƒ the arbitration proceeding. If the
parties are unable to agree within 20 days after delivery by a Party of the written
notice requesting arbitration, the arbitration shall be administered by JAMS and
conducted iu Sonoma County, California. If JAMS ia unwilling mz unable tu ( i)
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serve unthe provider uf arbitration or( ii) enforce any provision o{ this arbitration
clause, the County may designate another arbitration organization with similar
procedures to serve as the provider ofarbitration.

All claims shall be determined hy one arbitrator. The arbitrator shall have utleast
5 years direct experience? vitbeoviz000uuu1olrurocdiudooat solid vvuoLefuuilbieo

oand shall be independent f, and unaffiliated with, each Party ( and shall not ever
have been uu employee of any Party, under contract with any Party in the past 5
years m/ acted ooau arbitrator for any Party within the past 5yeurm). Iƒthe Parties

are unable to select an arbitrator within 20 days after the provider organization for

administration of the arbitration proceeding has been determined, the organization
administering the arbitration abol/ select uguu1ified arbitrator from its panel.

o)      fIeuduga

The arbitration hearings shall commence within 90 days mf the demand for

arbitration and close within 45 days of commencement mnd, 1bedecimi000fLke

arbitrator shall bc issued within 45 days of the close oƒ the hearing. The Parties
shall have the right to such discovery as permitted by California Code of Civil
Procedure 0l283.Q5 The arbitrator shall provide u concise written statement o[

the reasons for the decision. The arbitration decision may he submitted toany
court having jurisdiction tobo confirmed and have judgment entered and
enforced.

f)      No Right to Jury Trial

8y agreeing 1u binding arbitration, the Parties irrevocably and voluntarily waive
any right they may have tmu trial by jury xmpermitted by Law in respect ofany
claim; provided, however, with respect to any dispute arising from events which,
iu either Party' s reasonable judgment, orca1c un emergency condition or other
condition which if not immediately resolved will substantially and adversely
affect the rights and/ or interests ofone Party oz the other and, au such, requires
immediate and decisive action by one oz both ofthe Parties for its resolution, then
either the Committed City or County may take such action, including filing court
actions, uu either u{ them deems reasonably necessary to preserve such Party' s
rights under this Settlement Agreement, without first subjecting such dispute to
arbitration under this Section lQ. 3. During the pendency of any arbitration
proceeding, the time for (u) performance of any obligation, (b) exercise ofany
right, and ( c) cure of any default, arising under or by virtue of this Settlement
Agreement, which is the uuhino1 ofordirectly relates to the matter being
arbitrated in such proceeding, shall be tolled, and extended for aperiod equal to
the amount of time consumed by the arbitration process, and ending ten ( lO)
business days after the rendering of the written final decision in the arbitration
proceeding amtm such matter. WHETHER OR NOT THE CLAIM IS
DECIDED BY ARBITRATION, THE PARTIES AGREE AND

UNDERSTAND THAT THE EFFECT OF THIS SETTLEMENT
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AGREEMENT IS THAT THEY ARE GIVING UP THE RIGHT TO TRIAL

BY JURY TO THE EXTENT PERMITTED BY LAW.

g)      Arbitration Costs and Award

Any of the sides involved inthe arbitration shall evenly split the cost ofany
arbitration under this Section 10. 3 of the Settlement Agreement. Any monetary
award to any party to an arbitration proceeding shall, as appropriate, include
interest owed on uounon1m duo, with interest charged at aruLe equal to the then

current interest rate earned by the County Treasury investment pool plus 200 basis
points.

10.4 CAPTIONS

The captions used in this Settlement Agreement have been inserted only for
convenience of reference and do not modify, explain, enlarge or restrict any of the
provisions of this Settlement Agreement.

10. 5 TIME IS OFTHE ESSENCE

Time ioof the essence uf each term of this Settlement Agreement. Without

limiting the generality of the foregoing, all times provided for in this Settlement
Agreement for the performance nf any act shall he strictly construed.

80^6 GOVERNING LAW

This Settlement Agreement and the obligations of the Parties hereunder shall be

governed by and construed and enforced in accordance with the substantive and
yzocedurullaws)ofthe State o[ California, without regard to rules on choice mf

law.

10.7 ENTIRE SETTLEMENT AGREEMENT

This Settlement Agreement contains the sole and entire agreement and

understanding of the Parties with respect to the entire subject matter hereof, and
any and all prior discussions, negotiations, commitments and understandings
related hereto. No representations, oral or otherwise, express or implied, other

than those contained herein have been made hy any Party hereto. No other
ugroenucotn not specifically referred to herein, nru| or otherwise, shall be doomed
to exist or10 bind any oƒ the Parties.

10. 8 JOINT DRAFTING

The Parties have participated joiodyiutbenegNiutioouoddzuftiogofdhm

Settlement Agreement. Io the event of ambiguity or question of intent or
intcgpru1udno arises, this Settlement Agreement shall be construed as if drafted

jointly by the Parties and no presumption or burden of proof shall arise favoring
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or disfavoring any Party bv virtue of the authorship of any provision of this
Settlement Agreement.

10. 9 SEVERABILITY

If any provision of this Settlement/\ gooeoouot or application thereof to any
person, Party or circumstance shall to any extent be invalid or unenforceable, the
remainder of this Settlement Agreement or the application of such provision to

any person, Party or circumstance other than those as to which it is held invalid or
unenforceable shall not be affected thereby and each remaining provision ufthis
Settlement Agreement shall be valid and enforceable to the fullest extent
permitted bylaw.

10. 10 MODIFICATION OF SETTLEMENT AGREEMENT

This Settlement Agreement may only be modified upon written agreement of the
Parties hereto.

10-11 APPLICATION OF SETTLEMENT AGREEMENT

u)      Benefit

This Settlement Agreement shall apply 1o, be binding upon, and inure to the
benefit of, the Parties and their respective boards of supervisors, city council
members, officers, directors, employees, predecessors, m0000amora and assigns,

b)      Nu Third Party Beneficiaries

This Settlement Agreement ia not intended to create or grant any rights,
contractual mc otherwise, io any third party beneficiaries.

80-12 NOTIFICATION REQUIREMENTS

Any notice required under this Settlement Agreement shall be effective only ifio
writing and delivered in person or sent by telecopy, email, certified or registered
mail ce1uoo receipt requested, or traceable overnight delivery service, 10 the
following designees:

Sonoma:

Name:    County Administrator
Address: 575 Administration Drive, Room lU4A

Santa Rosa, CA 95403

re\epbonc 707) 565 2431

E-mail:
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For Each Committed City:

Citv of Cloverdale

Name:

Address:  

Telephone:    

E-mail:

City of Cotati
Name:

Address:   

Telephone:   

E-mail:     

City of Heatclsburg
Name:       

Address: 

Telephone:     

E- mail:    

City of Rohnert Park
Name:    

Address:    

Telephone:      

E-mail:   

City of Santa Rosa
Name:     

Address: 

Telephone:       

E-mail:
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Name:

Address:

Telephone'_

E-mail:

City of Sonoma
Name:

Address:

Telephone:

E-mail:

Town.of Windsor
Name:

Aomroum:

E-mail:

10. 13 INTERPRETATION

In this Agreement, unless u clear contrary intention appears:

u)      the singular number includes the plural number and vice versa;
h)      " bezemadmr,,, " hereof," " bereLo," " herein" and words ot similar import are

references to this Agreement as awbo)c and not to any particular Section
or other provision hereof mzthereof;

c)      `^ iuolodiog" ( and with correlative meaning " include") means including
p/ idbou1| iuddug the generality of any doxcdy1ioo preceding such term;

d)      relative to the determination of any period of time, " from" means " from
and including,`` "to" means " to but excluding" and ^'through" means
through and iuc}udiog;" and

e)      reference to any" duy" shall mean u calendar day unless otherwise
specified.

10.] 4 NO ADMISSION OF LIABILITY

By execution v[ this Settlement Agreement, oo Party admits any facts, liabilities
or conclusions of law. Except for disputes between the Parties related to this Settlement
Agreement, nothing iothis Settlement Agreement mbuU constitute ocbcconstrued, considered,
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offered or admitted in whole or in part in any for or proceeding as evidence of an admission

or evidence of fault or liability of any kind,

IN WITNESS WHEREOF, this Settlement Agreement shall be effective as of the

Effective Date.

County of Sonoma

Date&----------------  ..............................  L3y-1  ...............................................

Title:---..  ....     ......... 

City of Cloverdale

Dated:

By: ..........._....... 

Name:

Title:-----       ................   -------------------------------

City of Cotati

Dated
B

Name,

Ti( le.................................

City of Healdsburg

Dated:

By:..................   ..........     ......................-----------------............................

Name;

Title:
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City of Rohnert Park

Dated:     ..................................................

By--........................................................–----.......---------------

Name:

Title:-

City of to Rosa

Dated:

Nacm:

Title:,,.

City of Sebastopol

Dated:

By°      

Name:,...................  ........... ..............................................................................................

City of Sonoma

Dated:

Name:__,.............  ..................................................................................................

fifle-,

Town of Windsor

Dated:
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EXHIBIT A

CONCESSION PAYMENT SCHEDULE

A................. ...-..........    -------------  B—     C....................................    .....

Total Annual Tons Base Concession Special Special Concession

Payment on - Concession Payment on

Committed Waste and Payment on Committed City
Self Haul Waste ($/ ton)   Committed Waste

County Waste
and Self Haul

Waste
I' ll—, ............

Less than 200,000 tons 15. 75 1. 00 5. 00

200,000— 225,000 tons 13. 75 1. 00 5 00
I 1-- 11- 1----—------------......................   

225,001 — 250,000 12.25 1. 00 5. 00

250,001 —275, 000 11. 00 1. 00 5. 00

275,001 — 300,000 10.00 1. 00 5. 00

325, 001 — 350,000 8. 50 1. 00 5. 00

More than 350,000 tons 8. 00 1. 00 5. 00

NOTES:

The above rates would be the initial rates starting in 2014. The rates in the above table would all be

adjusted annually by the same inflation adjustment factor applicable to the Contractor Service Fee, as
described in Section 11. 4 A of the MOA.

The Base Concession Payment would start at$ 9. 25 for the initial operating year and then be adjusted

annually based on changes in total tonnage delivered during the previous 12 months,

The Special Concession Payment on Committed City Waste would start at$ 5. 00 for the initial operating

year and be adjusted annually by the same inflation adjustment factor applicable to the Contractor Service
Fee, as described in Section 11. 4 A of the MOA. In addition, the Committed Cities may make other

adjustments to the Special Concession Payment on Committed City Waste in the Committed Cities'

discretion as further set forth in Exhibit C. County shall implement said adjustments to the Special
Concession Payment on Committed City Waste,( to take effect on an Adjustment Date), by providing
Contractor with written notice at least 60 days prior to the Adjustment Date.

The Special Concession Payment on Committed County Waste and Self Haul Waste( Column B) would

start at$ 1, 00 for the initial operating year and then be adjusted annually by the same inflation adjustment
factor,applicable to the Contractor Service Fee, as described in Section 11. 4 A of the MOA. In addition,

County may make other adjustments to the Special Concession Payment on Committed County Waste, to
take effect on an Adjustment Date, by providing Contractor with written notice at least 60 days prior to the
Adjustment Date.

Both the Base Concession Payment( Column A) and the Special Concession Payment( Column B) will be

charged on all Committed City Waste during the term of the Waste Delivery Agreements, provided,
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however, that County agrees to waive the then current Base Concession payment for the Contractor and all

Committed Cities moCommitted City Waste during the last 5 years ofthe 25 year term of the Waste
Delivery Agreements. For example, during the first year of theferm, Contractor would pay County$ 14.25
per ton o{ Committed City Waste.

Both the Base Concession Payment on County Committed Waste and Self-Ilaul Waste and the Special
Concession Payment on Committed County Waste and Self Haul Waste will he charged throughout the
Committed Waste Period and the County Facilities Operation Period. For example, during the first year,
Contractor would pay County$ 10. 25 per ton of Committed County Waste and Self-flam Waste,

If total tons of Committed and Self Haul Waste drop below 175, 000 tons per year, County has the right to
increase the Base Concession Payment( Column/\),

The above Base Concession Payments shall bc imposed ou every ton coming through the County Facilities
except am provided iu Note l8 below) throughout the Committed Waste Period and the County Facilities

Operation Period, except oo provided iu paragraph 5herein.

All Concession Fee Payments described in this Exhibit shall be a" pass- through" expense of Contractor and
shall bo included iu the Gate Rates wbe collected hyContractor. Contractor shall not ho obligated» omake

payment on materials where the Concession Fees have not been placed in the tipping fees that Contractor
uaouullectori[ ma, ndalxa/ euothoiogdoUvc/ edm/ be County Facilities,

The above Base Concession Payments ( Column A), Special Concession Payment on Committed County
Waste/ Self Haul Waste( Column B) and Special Concession Payment on Committed City Waste( Column
Q shall 6o charged on every ton coming through the County Facilities, including all green waste and wood
waste received wtthe County Facilities with the following limited exceptions:

Beneficial Reuse Material [" BeunfiuiulReuse Materials" means materials that are incorporated into the

operations ufthe County Facilities in accordance with Applicable Law, including but not limited to
material used as or for Alternative Daily Cover, daily or intermediate soil cover, construction of
drainage and erosion controls, retaining walls, French drains, sedimentation basins, roads, all weather
surfaces, or other non- disposal, beneficial reuse. The term shall not include materials converted for

purposes ofproducing energy orother products.]

Special Waste from within the County['' Spncia) Waste" means any solid, liquid, ocmi- an\ id, gaseous
material and associated containers which would not normally be disposed of by a municipal garbage
removal and disposal system, which by way of exarnple would include materials generated as a direct
or indirect result of an industrial process or from the removal of contaminants( s) from the air, water or

land." Special Waste" includes but io not limited u/ any Waste from u non-residential source that
includes, but is not limited to any of the following: industrial process waste, pollution control waste,
incinerator residues, ash, spent catalyst, coke, sludges; tires, bottom settlements and water from storage

tanks, oily silt, gasoline additive residues, tars, oils, grease, contaminated soil, contaminated wood,

dead animals, residue, debris, articles from the cleanup of a spill or release of materials listed in this
section, and regulated asbestos- containing material oo defined io4OCB0hl.} 4l ]

Residuals from any other non-County owned waste processing or transfer station facility within the
County.
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EXHIBIT B

Provided the Effective Date occurs within Fiscal Year%Ul3- l4, County administrative costs
are estimated to be$ 785, 927 per year, once the Master Operations Agreement becomes
effective. The$ 785,927 estimate for administrative costs is based on the assumption of core

labor, services and supplies, equipment, audit, J7 and accounting services, legal services and
overhead costs needed 10 run a budget tn administer and oversee the Master Operations
Agreement and manage post-closure maintenance o[ the Former Landfills. Labor iularge
portion of this cost, and has been increased in response to feedback regarding the need for
robust oversight ofthe Master Operations Agreement. Key positions included within the
Baseline Administrative Costs are 0. 75 FI]B for management oversight, and 0.OQITE for field
inspection oversight. A more detailed estimate im set forth nu the next page.
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FY 2013- 14 Integrated Waste Division Estimated Budget for Managing Residual System

Estimated

Estimated Salaries Fiscal Year

Expenditure Description Benefits Cost

Salaries and Benefits(')

7 FTE Department Analyst 91, 429

5 FTE Division Manager 145, 361

0 FTE Enforcement Code 11 (
3)       

78, 106

3 FTE Account Clerk III 22, S16

9 FTE Deputy Director 51, 342

4 FTE Executive Secretary 14,994

3 FTE Payroll Clerk 14,861

3 FTE Senior Office Asst. ( Receptionist)   11, 766

2 FTE IT Support 22, 388

1 FTE Administrative Services Officer 11 16, 651

0 FTE Secretary 8, 930

0. 0 Senior Office Asst. ( Clerk Typist

8 FTE Director 23, 858

0. 0 Safety Off icer/ Human Resources    $

Total Salaries and   $

Benefits 518, 108

Accounting Services( 5) 

77, 884

A87 Allocation to Budget ( by CAO)   49,936

Legal Services (5) 

35, 000

Audit Services 69, 500
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Computer Services ( by ISID)    7, 500

Miscellaneous Expenditures 1s1 28, 000

Supplies, Equipment, Software, etc.)
111- 1- 1- 1--------------------------------------------

m.-................................................................

Total Services&

Supplies 267, 820

TOTAL ANNUAL ESTIMATE 785, 927

Those position titles that were updated have old title in parenthesis.

zM Division Manager position addedfar more robust oversight of the MOA. In addition, the Admin Aide position has been deleted, and
some of that allocation has been added to this position.

Refuse Code Enforcement position, created in FY 12- 13, was not included in original draft of administration costs for managing
residual system. This position has been added to provide more robust oversight and inspection for the MOA.

Safety Officer/Human Resources ASO/, created in FY 11- 12, was not included in original draft of administration costs for managing
residual system,

J" j Item to be billed based on actual costs billed to the Integrated Waste Division far services related to the MOA Agreement, the Former

Urban Landfills, and other activities authorized under the Settlement Agreement.

Annual audit services to be billed based on:( a) actual costs of the audit of the MOA Agreement;( b) 50% of the actual costs of the
annual Integrated Waste Division audit; and( c) actual costs of any audit required under the Settlement Agreement.

Item to be billed based on actual costs billed to the Integrated Waste Division for computer support for three workstations.
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EXHIBIT C

ATTACH COMMITTED CITIES CONTINGENT FUND AGREEMENT]
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EXHIBIT D

Susan Klassen

Director of Transportation and Public Works

Marcia Chadbourne

County Risk Manager

Trish Pisenti

Landfill Manager

Alex Sebastian

Landfill Engineer

Glenn Morelli

Landfill Engineer
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EXHIBIT  :.

WASTE DELIVERY AGREEMENT

by and between

CITY OF ROHNERT PARK

and

REPUBLIC SERVICES OF SONOMA COUNTY, INC.



EXHIBITS

A.      Description of Landfill Land
B.      Exclusions from Committed City Waste
C.      Franchised Hauler Agreement to Be Bound
D.      Contractor Gate Rates
E.       Scope of Services to be Provided by Contractor
F.       Corporate Guaranty
G.      Committed Cities Contingent Fee Agreement
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WASTE DELIVERY AGREEMENT

This Waste Delivery Agreement ( this " Agreement") is executed as of 2014

by and between the City ofRohnert Park, a municipal corporation organized under the laws of the State of
California (" City"), and Republic Services of Sonoma County,  Inc.,  a Delaware corporation

Contractor").  The City and Contractor are jointly referred to herein as the " Parties," or

individually as a " Party." [ Note: All references to " city" or " cities" herein shall include the City
of Rohnert Park.]

RECITALS:

WHEREAS, the County of Sonoma owns the Central Landfill, the Central Transfer Station and a
network of four other solid waste transfer stations in Annapolis, Guemeville, Healdsburg, and Sonoma( the
County Facilities"), which have historically provided for the Waste Disposal needs of the County and the

cities in Sonoma County; and

WHEREAS, the County wishes to contract with Contractor for the continued permitting,
construction, and operation of these County Facilities, for construction of a new materials recovery facility
within the Central Transfer Station building ( which, when constructed, shall become part of the " County
Facilities") and, ultimately, for the closure and post-closure of all of the Central Landfill in accordance with
Applicable Law; and

WHEREAS, on March 14, 2013, the County of Sonoma obtained valid Waste Discharge
Requirements No. R1- 2013- 0003 from the No Coast Regional Water Quality Control Board for
operation, corrective action, new construction, and closure of the Central Landfill; and

WHEREAS, the Contractor has the expertise and resources to undertake these obligations

requested by the County and is willing to do so, provided that the County and a sufficient number ofcities in
the County commit the delivery oftheir Waste to Contractor and the County Facilities; and

WHEREAS, on April 23, 2013, Contractor entered into an agreement with the County of Sonoma
entitled " Agreement for Operation of the Central Landfill and County Transfer Stations," (" County
Operations Agreement"), whereby Contractor has agreed, subject to various conditions including Contractor
receiving adequate Waste delivery commitments from the cities in the County, to operate the Central
Landfill, Central Transfer Station, Materials Recovery Facility and the County' s other Transfer Stations to
provide for the Waste Disposal needs ofthe communities in Sonoma County; and

WHEREAS, in order to satisfy a condition to the effectiveness of the County Operations
Agreement and to obtain the benefits of Contractor' s performance thereunder, the City has agreed to deliver
its Committed City Waste, which is hereinafter defined, to the Contractor and the County Facilities for a
minimum period of twenty five ( 25) years, subject to the terms and conditions in this Waste Delivery
Agreement; and

WHEREAS, the effectiveness of this Waste Delivery Agreement is likewise contingent on the
execution of the Amended County Operations Agreement, the execution of individual Waste Delivery
Agreements with the Cities of Cloverdale, Cotati, Healdsburg, Rohnert Park, Santa Rosa, Sebastopol, and
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Sonoma and the Town of Windsor, as well as their individual Settlement Agreements with the County of
Sonoma concerning alleged liability relating to the County Facilities.

NOW, THEREFORE, taking into account the foregoing 0eoduo and for good and valuable
sufficiency ofwhich are hereby acknowledged, the Parties agree aofollows:

ARTICLEI- DEFINITIONS

Initially capitalized words, torozo and phrases io this Agreement shall have the
meanings set forth below. As used herein, " including" ( and with correlative meaning'^ iuc)nde")
ooeoom including without limiting the generality of any description preceding such term. The word
aod" am used iu these defiuidoosmeans both° ood," and^^oz,`^ yo that d includes both the

conjunctive and the di ' uuc1ive. I)efiuidonomay beused io this Agreement io their singular or
plural form. Any capitalized terms that are not defiucdin this Agreement but are dofioed in the
County Operations Agreement shall have the same meaning as defined in the County Operations
Agreement.

Adjustinent Date " Adjustment Date" means each anniversary of the Effective Date.
Applicable Law " Applicable Law" or" Applicable Laws" means any ( m) statute, { uvv, code,

regulation ordinance, rule or common law, including Environmental Laws, (NPermit(s), ( c)

binding judgment, or binding judicial or administrative order Vrdecree, (d) written directive,
guideline, policy, requirement or other restriction imposed hy any Governmental Authority, or( e)
similar form of decision ofordetermination by` ur any written interpretation or administration of
any of the foregoing by, any Governmental Authority, in each case, which iaupphoablc10 or has on
impact on this Agreement, the County Facilities, the l.00d or any Party as d relates bothis
Agreement, whether taking effect before nr after the Execution Date.

Assigned Contracts" means those written agreements, which,

pursuant to the County Operations Agreement, are assigned by County to Contractor and expressly
assumed hyContractor.

Base Concession Payment" Base Concession Payment" means the base concession

payments paid by Contractor tothe County as defined in the County Operations Agreement, during
the initial 2O year term Vf this Agreement, iu consideration for the County' s grmdiug Contractor yn
exclusive right and concession to operate the County Facilities under the County Operations

groezosod.

Baseline Administrative Costs" Baseline Administrative Costs" means the actual baseline

administrative costs related to ( i) the County' s costs to comply with, implement, and/ or maintain
any and all County Operations Agreement duties and obligations after the County Operations
Agreement is effective; ( ii) the County' s costs tn comply with, implement, uoubtaio and/ or enforce
all requirements and obligations under its Settlement Agreement with the Committed Cities,

including any and all costs associated with County' s administration of all Funds, including the
C000nod1od Cities Contingent Liability Fund ( as defined in the Settlement Agreement); and ( iii) the

County' s onoto to oversee and maintain work required as aremol1 of the Former Urban Landfills
Liability( us doOocd in the Settlement Agreement), including all consultant and contractor work
required umu result nfthe Former Urban l.undfiUmLiability. The initial estimated Baseline
Administrative Costs, which represent less than 3096 of the Cnuo1y` o Fiscal Year 2011/ 2Ol2 budget
for the entire solid v/umte division, is set{ bdb in Exhibit E to the Settlement Agreement with the
Committed Cities.
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Beneficial Reuse Materials " Beneficial Reuse Materials" means materials that are

incorporated into the operations of the County Facilities in accordance with Applicable Law,
including but not limited to material used as or for Alternative Daily Cover, daily or intermediate
soil cover, construction of drainage and erosion controls, retaining walls, French drains,
sedimentation basins, roads, all weather surfaces, or other non- disposal, beneficial reuse. The term
shall not include materials converted for purposes of producing energy or other products.

Central Landfill  " Central Landfill" means the landfill located on a portion of the Landfill

Land and that is more fully described in Exhibit A.

Central `Frarisfe,r Station " Central Transfer Station" means the Transfer Station located on

the Landfill Land.

Change in Law " Change in Law" means ( a) the adoption of any Applicable Law after the
Execution Date, or( b) any change in any Applicable Law or in the interpretation or application
thereof by any Governmental Authority after the Execution Date which, in the case of both clauses
a)-( b), impacts the Landfill, Transfer Stations and/ or Materials Recovery Facility, and/ or

Contractor' s operations hereunder, including changes arising out of AB 32 relating to climate
change, greenhouse gas management or reduction. " Change in Law" excludes ( 1) any change in or
new Applicable Law proposed or pending ( in the current legislative session as of the Execution
Date), passed or adopted but not yet effective as of the Execution Date or which was later enacted
in similar form (except for new or increased Governmental Fees that become effective after the
Execution Date, which shall be reflected as an adjustment in Contractor' s Gate Rates consistent
with this Agreement); and ( 2) any existing Applicable Law issued pursuant to the Regulation to
Reduce Emissions of Diesel Particulate Matter, Oxides ofNitrogen and Other Criteria Pollutants,
and Greenhouse Gases from In- Use Heavy Duty Diesel-Fueled Vehicles, Cal. Code Regs, title 13,
section 2025.

City  " City" means a city or town ( including the Town of Windsor) located in the County
and, as applicable based on the context in which this term is used, includes a city' s or town' s
jurisdictional boundaries, and as those boundaries are hereafter extended through annexation.

Closed CouLity Landfills " Closed County Landfills" means the former County landfills,
some of which are located immediately adjacent to or under the Transfer Stations ( other than the
Central Transfer Station), and include the Annapolis, Gueeville, Occidental, Airport, Sonoma,

Healdsburg, and Roblar landfills. The Central Landfill is not a " Closed County Landfill" for

purposes of this Agreement.

Closure " Closure" means the process by which the Landfill, or a portion of the Landfill,
that is no longer receiving Waste, undergoes all operations as required by the approved closure plan
and Applicable Law to prepare the Landfill (or portion thereof as appropriate) to enable it to
undergo Post- Closure. Closure shall not be complete until the Closure Date.

Closure and Post- Closure Obligations " Closure and Post-Closure Obligations" means

any and all obligations related to Closure and Post- Closure of the Landfill required by
i) Applicable Law including (A) any obligation to decommission, deactivate, demolish, seal, cover,

grade, landscape, monitor, clean, remediate, excavate, investigate, analyze, test, maintain or close

the Landfill or any portion thereof, and ( B) the obligation to fund, deposit and maintain Financial
Assurances. Closure and Post- Closure Obligations shall remain until the Closure Date and Post-
Closure Date respectively.

Closure Commencement Date " Closure Commencement Date" means the date which is
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concurrent with the end of the Committed Waste Period, mif Contractor' s operations are extended

in accordance with the County Operations Agreement the County Facilities Operations Period,
when among other things Contractor ceases aoccphoA all VVumte for Disposal at the Landfill,

Closure Date " Closure Date" means the date oo which all Governmental Authorities with
jurisdiction over Closure of the Landfill have accepted the Contractor' s ce± ifion1ionthat the
Landfill has been closed in accordance with Applicable Law, or alternatively when all such

ovecoouerdul Authorities or the County have indicated in writing that Closure of the I.audfl|{ has
been completed.

Commercial Food Waste " Commercial Food Waste" means all Food Waste except for
Residential Food Woo| o.

Committed Lj j "Committed City" means o City that has executed a Waste Delivery
Agreement. " Committed Cities" shall bethe plural of Committed City.

Committed Conunodtcd City Contingent Liability Fee"
means the fee to be charged on each ton of Committed Cities Waste as set forth in the Committed
Cities Contingent Liability Fund Agreement attached hereto am Exhibit[} and transferred to the

County to hold in trust for the Cities in accordance with the terms of the Settlement Agreement
between the County and the Committed Cities.

Committed CibLWaste " Committed City Waste" means, as to each Committed City,
9/ am1e from the jurisdictional area of such Committed City that ia described io this Agreement
excluding all exclusions therefrom oo set forth io Exhibit B) for such Committed City and collected

and hauled bythe Committed City or the City' s Franchised Haulers orby any other person ncEntity
over which the City has Flow Control. Committed City Waste shall also include any residual vvaotu
or other materials requiring Disposal remaining after the processing of Source Separated
Recyclable Material, Generic Recyclable Materials or Waste collected in aCozooudtted City at any
Prime Subcontractor' s and its Affiliates' orodboi entity' s recycling and material recovery facility in
oc outside of Sonoma County that isprocessing Source Separated/ leoyclnh|oonc Waste collected
under a Franchise Agreement.

Committed Waste " Committed Waste" means Committed City Waste and Committed
County Waste.

Committed Waste Period Committed Waste Period" means the first twenty five (25)
years of Contractor' s operations under this Agreement during which the County and the Committed
Cities agree to deliver their respective Waste to Contractor for Disposal under this Agreement; and
any cx1eumiouu thereof pursuant to Section 3. 2.

Compost Facility" means the compost facility located oou portion of
the Landfill Land. The boundaries of the Compost Facility are more particularly described in
Section 42l3of the County Operations Agreement.

Construction and Demolition Wastes " Construction and Demolition Wastes" means

wood, wallboard, ferrous and non- ferrous metals, glass, any fibrous material ( including paper,
cardboard, newspaper), plastic, uouorctc and other Recyclable Materials and Wastes generated by
residential, uorunoorcio| and industrial demolition, remodeling and construction activities.

Contractor  '^Conbootor" means Republic Services nf Sonoma County, Inc., u subsidiary
of Republic Services, Inc.
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Counly  ' Conoty" means the County uISonoma.

Coun! y Administrative Costs Fund " County Administrative Costs Fund" means the
monies collected from the Base Concession Payments that are allocated io pay for the County
Administrative Costs.

Counly Administrative Fee " County Administrative fee" means the Baseline
Administrative Costs plus any Unexpected Administrative Costs ( as defined in the Settlement
Agreement between the County and the Committed Cities).

County Facilities " County Facilities" means the Central Landfill, the Transfer 8io1inuo,
and/ or the Materials Recovery Facility. Auofthe Execution Date o[ this Agreement, " County

Facilities" do not include the Compost Facility or the Household Hazardous Waste Facility. In the
event County ouocoioea its option in Article 7 o{ the County Operations Agreement tohave
Contractor control the operations of the Compost Facility and/ or the Household Hazardous Waste
Facility, and the Contractor agrees in writing to do so, then such bzci1hv( ies) shall be deemed to be
included in the definition of" County Facilities".

Counly Facilities Operations Period " County Facilities Operations Period" means the
period after the expiration of the initial twenty- five year Committed Waste Period during which
Contractor may operate either the Central Facilities or all County Facilities as provided in the   '
County Operations Agreement, (which may include periods during which some ocall of the County
and Committed Cities may renew their commitment to deliver Waste tothe County Facilities).

Coun!j Operations Agreement ^'Couuh/ Operations Agreement" means the Agreement
entered into by and between Republic Services of Sonoma County, Inc. and the County of Sonoma entitled
Agreement for Operation of the Central Landfill and County Transfer Stations," executed on April 23,

2OlS, and uub may be amended from time totime.

County Transfer Stations  " County Transfer Stations" means the Annapolis, Central,
uenoevU| e, IIoWdubnrg` and Sonoma Transfer Stations.

CP1 " CPI" means the Consumer Price Index published by the United States Department of
Labor, Bureau ofLabor Statistics, " All Items" for All Urban Consumers in the San Pranuiucn-

0uk)uod- 8ou Jose metropolitan area( l982- l984= lU0). If the CPI index inno longer io effect, the

successor index that replaces the CP1 index will be utilized for purposes of this Agreement,

Disposa   " Disposal", ^ Diupoae" or'' T} impnood" means the /Ioul disposition of Waste hy
burial.

Effective Date  " Effective Date" means the date upon which all conditions to the

effectiveness of the Amended County Operations Agreement and to this Agreement, as described in
Article 4, have been fully satisfied.

Environmental Conditions " Environmental Conditions" means:

kJ With respect to the Landfill, the presence, release, threat o[ release or existence o[

Hazardous Substances, pollutants, contaminants, Leachate, and Landfill Gas introduced into, on,
over, about or from ( i) the Landfill Land; and ( ii) the air, soil, surface impoundments, ditches,
000cbeo` surface water, water runoff, storm water runoff, groundwater and/ or drinking water at the

xudfiU Land; in all cases set forth in clauses ( i)-/ d\, existing prior to or as n[ the Effective Date
and during vvbicb are required iobc addressed under Applicable Law.

h)  i the
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presence, release, threat of release or existence of Hazardous Substances, pollutants, contaminants,
and Grey Water through air, soil, surface '    oundmonts, ditchom, treuchou, oudacewater, water

ruooffotormwatermmoff, groundwater, improvements, buildings, structures, fixtures, machinery
and/ or equipment Nor from the Land, resulting from operation of these Transfer Stations oothe
Materials Recovery Facility during the Committed Waste Period and any County Facilities
Operations Period which are required tobo addressed under Applicable Law. With respect tothese
Transfer Stations and the Materials Recovery Facility, " Environmental Conditions" excludes any
migration or contamination of Hazardous Substances, pollutants, contaminants, leachate and/ or

lundfiUgas or other hazardous conditions caused byoz associated with the Closed County Landfills.
u)    the spill nr release of Waste or

Waste contact liquids from vehicles used hy Contractor ords Prime Subcontractor in the
per{ boou000 of this Agreement.

d\      Unless the County exercises its option io Article 7 o[ the County Operations
Agreement to have Contractor control the operations of the Compost Facility, Future Compost
facility and/ or the Household Hazardous Waste Facility, and Contractor u8ruos in writing to do so,
then the definition of " B̂ovironcoeo1oJ Conditions" shall not include the presence, release, threat of
rel,ease or existence of Hazardous Substances, pollutants, contaminants, compost leachate, or

nuisances, arising prior to, from or after the Effective Date to the extent they are caused by or result
from the presence or operation of the Compost Facility, Future Compost Facility, the Household
Hazardous Waste Facility, or any other composting operation allowed by County on the Land.

Environmental Laws " Environmental Laws" means any Applicable Law, as in effect from
time to time, relating to air quality, water quality( including surface water, storm water,
8rouodvva1er, drinking vvoter, and wastewater discborAeo), Hazardous Substances, Waste, Green
Waste or Yard Waste, Household Hazardous Waste, Food Waste, Medical and Infectious Waste,
Mixed Waste, Recyclable Materials, Organic Material, Landfill Gas, Leachate, Financial Assurance
and similar environmental matters, including, but not limited to, the Comprehensive Environmental
toupooye, Connysomu1ioo, and Liability Act( 42 U.S. C. 8 9601 A g-), the Hazardous Materials

Transportation Act( 49 U.S. C. § 1001 the Resource Conservation and Recovery Act (42
U.S. C. 8690)  the Federal Water Pollution Control f\ot( 33 U.S. C. 8 1351 Uhe
Clean Air Act (42lJ.S. C. 8740l the Toxic Substances Control Act (| 5 U.S. C. 8 % 6Qlct
000], the Oil Pollution Act( 33 U.S. C. 8 2701 the Emergency Planning and Community
Iligh1-10- f{ uovvAct( 42 U.S. C. & llOOl the Porter-Cologne VVu1or() uu\ i1y Control Act
C4|. Wn1. Code 0 13020`  the Safe Drinking Water and Toxic Enforcement Act of 1986
Cu|. Health 8b Safety Code 8 % 5249. 5,  the Hazardous Substance Account Act( Coj. Health

Safety Code G2530U,  the California Integrated Waste Management Act of] 989 ( Cul.
Public Resources Code G400OU Cal. Health & Safety Code 839OOOet seg., l4 Cal. Code
of Regulations 8 l001DgtLeo~ 23 Cal. Code u[ Regulations 8 2510 1tLe&., 27 Cu}. Code of
Regulations 82OOO5st u., and the Hazardous Waste Control Act( Cul. Health 8t Safety Code 8

5| 00,  

Execution Date  " Execution Date" means the date first above written, which shall be

deemed the date bywhich duly authorized representatives of the City and Contractor have all
signed this Agreement.

Flow Control " Flow Control" means the legal ability of the County or of a City to deliver,
or cause uo Entity to deliver, Waste to m solid waste facility. The County oroCity may have " Flow
Control" by means of a contract, franchise, permit, authorization or license issued by the County or
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City, respectively, touu Entity, mdmay also exbhvreusouofAm)icuNe Law.

Food Waste     " Food Waste" means material that will decompose or putrefy including pre
and post-consumer kitchen and table food scraps; animal or vegetable waste that is generated

during or results from the storage, preparation, cooking or handling of food stuffs; fruit waste; grain
waste; dairy waste; meat and fish waste; paper or waxed cardboard contaminated with various food
waste. This material can be gouccu1ud at residential and commercial Premises including restaurants,
grocery stores and other food processing facilities.

Force M jkeure Event " Force M ' eureEvcui" means theoouurrooceofooyo[ tbe

fhUuvvbug events that materially and adversely uDeolu Contractor' s ability to po,§nom obligations
under this Agreement or Contractor' s costs in operating the County Facilities, provided that such
events ( or the effects of such events) could not have been avoided by the exercise of due diligence
or reasonable efforts by Contractor or Prime Subcontractor and subject to notice requirements and
the duty to mitigate through the most oc0000uiuu/ nueuom practical: ( o) vvuz( including civil vvur and
revolution), invasion, armed conflict, violent act of foreign enemy, military orarmed blockade, or
military or armed takeover nf the Facility, in each case occurring within the State nfCalifornia; (h)
any act n{ terrorism nr sabotage, in each case occurring within the State nfCalifornia; /c\ biological
contamination, nuclear explosion oc nuclear contamination; ( d) fire, explosion, flood, earthquake,

uudolido. / 5oaurc, volcanic activity, tsunami, ionizing radiation that causes direct physical damage
touCounty Facility or to all of the transportation routes to and from a County Facility; (e) a

national strike oclocal strike not directed o1 Contractor( uod excluding any strike within the control
o[ Contractor); ( 8 the inability ofocrefusal by the Water Treatment Plant to accept some or all of
the Leachate from the Landfill, or some or all of the liquids from the Compost Facility or Future
Compost Facility that Contractor agrees may be delivered to the Water Treatment Plant through the
I.euobu1e Pipeline; ( g) the unuvuDuhi\ hv for any ruuuou of the I.exobn1e Pipeline or the Cntati sewer
line to convey to the Water Treatment Plant some or all of the Leachate from the Landfill, or some
oc all n[ the liquids from the Compost Facility or Future Compost Facility that Contractor agrees
may he delivered; (h) any percentage increase in diesel tuc| costs, starting from uhaoeliuo of$5 per
gallon, that is more than the percentage CPI increase for Cbuuautor^s Service Fees-that Contractor

has accumulated at any given point in time and that Contractor has incurred as a result of increased
payments made to the Prime Subcontractor in accordance with the Prime Subcontract; and ( i) an

illegal or criminal act, not caused by Contractor or its agents, that causes direct damage to a County
Facility nrits access or which otherwise interferes with Contractor' s yerfbrnuuuco of this

gruonoeut.

Franchised Hauler^`Praocbiocd Hauler" nzeuoa uycrmou or Entity that collects and hauls
Waste pursuant to a contract, franchise, permit, authorization or license issued by the City, and as
such franchises, licenses, contracts, permits and authorizations may be uozooded from time b) time,
or pursuant to any other means nf Flow Control oxerciuedbyUzeCit».  Should the City elect during
the Term to have its Waste delivered to the County Facilities using City forces, the City shall be
treated as the " Franchised Hauler" for purposes of this/\ gcoocoeo1.

Contractor' sGate Rates or Rates  " Gate Rates" or "Contractor' s Gate Rates" mean

those rates, fees, or charges, whether expressed as per- ton tipping fees or other charges, charged to
customers (which includes the City's Franchised Hauler) of any of the County Facilities. The initial
Gate Rates ocContractor' s Gate Rates that shall he charged by Contractor after the Effective Date
obuU be those mot forth io Exhibit D.



Generic ReLy Iable Material " Generic Recyclable Material" means glass, bottles, plastic,

metal, cardboard, newspaper, fibrous material that is typically generated from residential Premises
and many commercial Premises, collected under the terms and conditions ofu Franchise Agreement

and which iu Source Separated with the intention ofbeing delivered 1oa processing facility for
subsequent processing, recycling, and diversion. ^"[; ouedu Recyclable Material" does not include

Source Separated Commercial Food Waste, vvbiob gballbe a part of Committed City Waste.
Generic Recyclable Material is excluded from Committed City Waste.

Governmental Authority" and" Governmental Authorities"
nutuo either individually or collectively any federal, state, local or other governmental, regulatory
or administrative agency, governmental commission, department, board, subdivision, court,

tribunal, other governmental arbitrator orucbitral body or other public agency.
Green Waste or Yard Waste   " Green Waste" or" Yard Waste" shall have the meaning set

forth io that certain Joint Powers Agreement dated February ll, 1992 b« and among the County and
the Cities nf Sonoma County which defiueuitun " any wastes generated from the maintenance or
alteration of public, commercial or residential iaodooupcm including, but not limited to, yard
clippings, leaves, tree trimmings, pruning, brush, and vveedu."

Hazardous Substances " Hazardous 8ubxton000" means any waste, chemical, ooa1cdu| or
substance that is | im1od or regulated, whether presently oriothe future, under Environmental Lovvo
as a" hazardous" or" toxic" substance, including" hazardous substances" as defined in 42 Urlited
States Code section 900| (| 4) and" hazardous waste" audofiundiu California Health and Safety
Code section 25ll7 and 25ll7.9.

Household Hazardous Waste " Household Hazardous Waste" shall have the meaning setZZ

forth iu Health and Safety Code 8 25%lD. l( c) and California Code ofRegulations, Title 14,
Division 7, Chapter 7, Article 1. 1, 8 18502, or successor laws and regulations oa may buamended
from time todme.

Household Hazardous Waste HHW acilit   "] ffI Feoilbv`"no ouaufboUity bo1
manages and stores Household Hazardous Waste, vvbiob is currently located on uportiou of the
Landfill Land.

Indemnified Claim " 1od: ouoifiod Claim" means any claim specifically described in Article
6 that iu covered by one of the Parties' respective indemnity obligations set forth in Article 6.

Landfill " Landfill" means that certain landfill located on the portion of the Land described

ooG- ltotb Couo1y Operations Agreement and commonly known omthe Central Landfill. To the
extent that the ioudfiOboundaries are altered over time, the landfill, aa altered, shall beconsidered
os part of the " l.uud ' U"

Landfill Land " LaudfiOLand" means that certain real property located bu the County of
Sonoma, p/biub is comprised of approximately 432 acres.

Market Rates " Market Rates" as it relates io transfer station and Transportation services

shall mean the prevailing average rates ( net of franchise fees, use permit fees, and other

governmental fees, surcharges, taxes and assessments) io the nine San Francisco Bay Area counties
for transfer station and Tcaosyo/fu1ioo services with a scope substantially similar to those to be
provided to uCity by Contractor.

Materials R " Materials Recovery Facility" or'' MRF`^means that portion
of the Central Transfer Station building interior that will contain materials recovery and processing
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equipment for the purposes of sorting Materials from Waste.

Medical and Infectious Waste " Medical and Infectious Waste" means biomedical vvusbe

generated o1 hospitals, public or private medical clinics, dental nffioes, research laboratories,
pharmaceutical industries, blood banks, mortuaries, veterinary facilities and other similar
establishments including waste regulated pursuant to the California Medical Waste Management
Act.

Mixed Waste " Mixed Waste" means Waste that includes both Recyclable Materials and

Waste io varying proportions.

Occupant " Occupant" means a Person who may or may not hold the legal title to real
property constituting the Premises, including businesses or other entities, and who pmnoouou1| y or
temporarily lives, works, nr operates u business or other venture odthe Premises.

Permits ^ P̂ornoiia" means the Solid Waste Facilities Permits, the Waste Discharge

Requirements applicable to the Landfill Land( but excluding the portion of the Landfill Land used
for operation o[ the Compost Facility and the Household Hazardous Waste FouUity)` the permits
listed onand included within Exhibit H to the County Operations/\ gn: eozeot and all other

necessary permits, licenses, uooneuiu, orders, certificates, authorizations, waivers, approvals and
variances issued by a Governmental Authority including, in each case, all agreements, mandates,
requirements, and directives related thereto, applicable to the npmmormbiy, operation and

zoaougcrncut of the County Facilities, currently in effect or issued after the Execution Date
including any transfers, modifications, successors or reissuances thereof).

Permitted Disposal Cainacity " Permitted Disposal Capacity" means the capacity o{ the
Landfill to Dispose of additional Waste ( in addition to the Waste already Disposed of and in place
o1 the time in question) under Permits iu effect as of the Execution Date, as well as any additional

Disposal capacity allowed in any and all future Permits.

Person " Person" means any individual, business, firm, association, organization,
partnership, public or private corporation, trust, joint venture, political subdivision, special purpose
district, the County o[ Sonoma, nr public or Governmental Authority.

Pooi- C| ouure" means all activities undertaken n1 the l.audfiUfollowing
Closure to maintain the io1egckv of the containment features and tn monitor compliance with

applicable performance standards which are required for Post-Closure of the Landfill under the
closure plan and Applicable Law. Post-Closure shall not he complete until the Post- Closure Date.

Post-Closure Date Pnst-CloomreDate" means the date on which all {} oYcmocueoCa|

utbncdiva with jurisdiction over Post-Closure of the Landfill have accepted the Contractor' s

certification that the Post- Closure and any then required Remediation work has been completed in
accordance with Applicable Law, or alternatively when all such Governmental Authorities or the
County have indicated in writing that the Rccoediodoo and Post- Closure n[ the l~eodfiU has been
completed.

Premises ^ 9̂runuioes" oueaua any land or building in the City where Committed City VVooic
is generated.

Recyclable Materials " Recyclable Materials" means glass, fibrous material ( including
paper, cardboard, newspaper), wood, green waste and organic material, food waste, concrete,   
plastic, ferrous and non- ferrous cuetuL u) oouiuum, used motor oil and filters, and any other materials
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that are Recycled. Recyclable Materials does not include Waste that imnot actually Recycled.

Recycle " Recycle", ^ mj" and ^ ing" each mean and refer{ o the process of
sorting, cleansing, treating, and/ or Recyclable Materials and Mixed

Wastes and returning them to the economic mainstream in the form of raw material for new, reused,
or reconstituted products that meet the quality standards necessary tohe used iu the marketplace.

Residential Food Waste" Residential Food Waste" means all Food Waste generated hy
persons owning or occupying single- family boroos or residential structures with no more than four
separate residential living units.

aelf-Hatil Waste " Self-Haul Waste" means all Waste, 8psoiu1 Waste and| 0euefioiu| Reuse

Materials that are delivered to the County Facilities other than Committed County Waste and
Committed City Waste.

Source Separated" means materials separated from an Occupant' s Waste
and placed in designated colored containers at the Occupant' s Premises with the intention of
diversion for obeneficial use, and vvbiob are collected by the City' s Franchised Hauler but are not
part uf the City' s waste delivery commitment.  Source Separated materials include Generic
Recyclable Materials, Wood Waste, Green Waste, and Residential Food Waste, that has no more than
ten percent( l0Y6) maximum residue that ia not Recyclable Material.

Special Waste" means any non-hazardous solid, liquid, semi- solid, gaseous
material and uaouoim1ed containers which would not oomouUy be disposed of by uouunisipu/
garbage removal and disposal system, which by way of example would include materials generated
as adireot or indirect result of an industrial process or from the rconovo| ofoontnmi000ta( o) from
the air, water or land. " Special Wustc" ioolodoa any \ 9uote from unoo- remidentin| source that
includes, but is not limited to any of the following: industrial process waste, pollution control
waste, incinerator residues, uab, spent catalyst, ' mku, biosolida; tires, bottom ue] unoen1mand p/u1er

from storage tanks, oily silt, gasoline additive residues, tars, oils, grease, 0001uo/ iun1ed soil,
contaminated wood, dead animals, residue, debris, articles from the cleanup o[ uspill or release of
zuu1criuls listed in this section, and regulated asbestos- containing material as defined in 40 CFBL
61. 141.

Term  " Term" means the duration of this Agreement, as specified in Sections 3. 1 and 3. 2.

Transfer Transfer Stations" means those certain County- owned facilities that
receive and temporarily store Committed City Waste and then transfer such materials onto larger
vehicles for Transport. The Transfer Stations include the Central Transfer Station, Annapolis

Transfer Station, } Ien/dsbuq47\ uosfer Station, and Sonoma Transfer Station, but expressly exclude
the Closed County Landfills.

TEADDort" Transport,"" Transported" and" Transportation" means the conveyance of

Franchised Materials Collected from the point of Collection to an Approved Processing Facility,
Designated Recyclabl&s Trans-Load Facility, or Approved Transfer Station or from the Approved
Transfer Station to an Approved Processing Facility or to the Approved Disposal Facility.

Unpermitted Material  ^ D̂opennittsd Material" means Hazardous Substances, Medical

and Infectious Wua1c, and all other Waste that the County Facilities may not receive under
Applicable Law.
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Waste " Waste" means aUputo:mcDb| e and uuu- pu1neocDbk; solid, semi- solid and associated

liquid wastes, including garbage, trash, refuse, paper, rubbish, ashes, industrial wastes; discarded
non-hazardous home and industrial appliances; dovvutoced, treated or chemically fixednon-
hazardous binsolida; 3pooiui Waste; manure; vegetable or animal solid and semi- solid wastes; other

discarded solid and semi-solid wastes; Mixed Waste; Construction and Demolition Wastes;

Recyclable Materials, organic material, Food Waste, Beneficial Reuse Material, agricultural wastes;

landscaping wastes and non-hazardous industrial wastes; residual waste from processing and any
other types of Waste allowed bythe Permits. Waste does not include 0\ Hazardous Substances; ( ii)

Medical and Infectious Waste; and ( iii) other Unpermitted Material that is not allowed by Permit to
he received a10 facility to which dimdelivered.

Waste DefiveKy Agreement  " Waste Delivery Agreement" means any agreement between
Contractor and the County or any city or town in Sonoma County that has substantially the same
fhon au this Agreement.

Wood Waste  " Wood Waste" sbuU have the oncamiug set fbdb iu that certain Joint Powers
Agreement dated February 11, 1992 by and among the County and the Cities of Sonoma County
p/biob defines bum" solid waste consisting ofwood pieces or particles which are generated from the
manufacturing or production of wood products, harvesting, pruoouo or storage of raw wood
materials, or construction and demolition activities".

ARTICLE Z,     DELIVERY AND ACCEPTANCE OF WASTE

2. 1 Commitment to Deliver Committed Citv Waste to Countv Facilities

a) Commencing on the Effective Date and throughout the Term of this Agreement, the
City shall exercise all legal and contractual power and authority which it may possess to deliver or
cause the delivery tn the Contractor and the County Facilities of all Committed City Wunb:, except
for those categories of Waste excluded from such commitment in Section 2. 2 below and Exhibit B.

A City shall not avoid its commitment to deliver Committed City Waste under this Agreement by
entering into o new primary hauler contract or by adopting an ordinance, resolution orother local
rule that provides that Committed City Waste obaD not be required to be directed to the Central
Landfill.

Without limiting the generality or scope o[ the defioitionof Waste, this waste
delivery commitment includes the following uuiegodcu n[ Waste generated iu the City: non-
Recyclable Materials, Mixed Waste, B000ficio| Reuse Materials, and generally all Waste currently
directed to the Central I. 00df7D or County Facilities pursuant to the current City collection franchise
agreement, subject to the exclusions below in Section 2. 2 and Exhibit B.

o) The City shall exercise its Flow Control powers to fulfill the entirety nf its waste
delivery commitment 10 Contractor throughout the Term of this/\ @Teou/ eut.

d) This commitment for delivery of Committed City Waste by the City is not a
guaranty that any specific quantity of Waste will be delivered to Contractor and the County
Facilities. This Agreement does not represent u" put nrpay" arrangement iu which the City nr its
Franchised Hauler must make a fixed or minimum monthly or annual payment to Contractor
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regardless of the actual amount of Waste deliveries made to Contractor under this Agreement.

Contractor acknowledges that the actual Waste deliveries to Contractor and the County Facilities
may be higher or lower than its projections, proposal assumptions or historical averages.

e) Contmom shall accept all Cornsuitted City Waste described io this Agreement,
except for T} nnerood1edMaterial, delivered to any of the County Facilities for transfer, processing,
recycling and/ or disposal, in accordance with the respective rules and operating hours of each such
County Facility.

O For the Term of this Agreement, the Gate Rate o1 the Central Landfill shall be fixed

by the terms otArticle Il and other sections o[ the County Operations Agreement and boinclusive
of any costs associated with the operation of the Transfer Stations and Transport tothe Central
Landfill.

2.% Exclusions from Committed Citv Waste

See Exhibit B, which defioemthe categories of Waste that are excluded from Committed

City \munte for purposes u{ this Agreement.

2. 3 Food Waste and DEy Commercial Mixed Waste CoIIeE! i2a± E2gMffi

a) City shall authorize its Franchised Hauler to implement a City-wide commercial
Food Waste collection program. The City' s Franchised Hauler will commence the new City-wide
commercial Food Waste collection program when directed to do so by the City. The Franchised
ffaulcr`n costs of this program are ƒbUy compensated through the Contractor' s Gate Rates, and
Franchised Hauler shall agree by executing the addendum, attached hereto as Exhibit C, not to seek
additional cnnuppmmotiou from City for the suounzeroiul Food VVuutc collection program for the 7eoo
of the Agreement.

b) The City' s Franchised Hauler mbuU commence the City-wide collection ofdry
coouzntroiol Mixed Waste from commercial Premises in the City when directed to do so by the City,
The Fruocbiosdf{ ouler`a costs of this program are being fully compensated through the
Contractor' s Gate Rates, and City' s Franchised Hauler shall agree by executing the addendum,
attached hereto as Exhibit C, not to seek additional compensation from City for the Contractor' s
incremental costs of implementing and conducting the dry commercial Mixed Waste collection
program for the Tenn ofthe Agreement.

2. 4 New Extended Or Modified Franchise Agreements

Whenever the City' s Franchised Hauler has its contract, authorization, permit, license or
franchise agreement renewed ( excluding only a renewal on the basis of a unilateral option of the
Franchised f{au|eh` extended ormaterially modified after the Execution I)u1e, the City shall
incorporate language io such contract, authorization, permit, license or franchise agreement,

requiring the Franchised Hauler to deliver all Coounod1ed City Waste tothe Contractor and County
Facilities for the Term of this Agreement, any extension hereof and any other City waste delivery
commitment toContractor, excluding only those categories of Waste listed in Section 2. 2 and
Exhibit B.

2- 5 Contractor' s SCODe of Services and Fees for AcceDting Committed Citv Waste
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lo exchange bor accepting the delivery uf Committed City Waste at any ofthe County
Facilities pursuant to this Agreement and the County Operations Agreement, Contractor shall
perform the scope of services and obligations for the Committed Cities as more fully set forth in
Exhibit and incorporated herein hyreference.  Such obligations include, but are not limited to, the

Transport nf Committed City Waste from the Transfer Stations to the Central l.audfiU.

The Contractor' s Service Fees for performing the services described iu this Agreement and
in the County Operations Agreement, and the Gate Rates to be charged Committed City Waste at
the County Facilities, shall be determined in accordance with the provisions of Article I I and other
Sections of the County Operations Agreenueo1; provided, bovvevor, dbut:

a) notwithstanding any contrary provision in the County Operations Agreement,
commencing upon the expiration of the twentieth year of the Term, the Contractor' s Service
Fees 1n City shall be reduced bv five percent( 5Y6) ofthe Service Fees ( which are net ofany
County Concession Fees, Waste Management Agency Fees ur any other govurunocuLai
taxes, fees, surcharges or umoemomerdu) in effect bocoodio1oh/ prior to the end ofthe

twentieth year of the Term. ' 1`bereoftuc, Contractor' s Service Fee shall be adjusted in

accordance with the Rate Adjustment Provisions iu the County Operations Agreement; and

b) asu condition precedent to the effectiveness nf this Agreement, Contractor and County
shall have agreed that the Base Concession Fee described in Article 10 and Exhibit/ lo[ the

County Operations Agreement shall no longer be charged to Contractor or City during the
last five years ofthe 25 year Initial Term; and

o) Contractor further agrees to iuo}uJs as part of the Gate Rate the CononuiMnd City
Contingent Liability Fee on all waste from the Cocnnuk1od Cities and transfer said teou to the
County to hold in trust for the Cities in accordance with the Settlement Agreement between
the Committed Cities and the County and uo provided for iuthe Amendment 10 the County
Operations Agreement.

2,6 No Quaranh, of P: Gate Rate:

Delinguency and Remedies

a)      Notwithstanding the City' s commitment to deliver Committed City Waste as
described herein, such oonuoubmen1 is not uguurou1y of payment from the Chv`u gcuecu1 fund.
Contractor shall be solely responsible for invoicing the Franchised Haulers delivering Cnruouii1ed
City Waste and shall bu responsible for obtaining Gate Rate payments from such Franchised
Hauler through normal, cozonuccuiul nueuuu. The City shall not have any direct responsibility or
liability for unpaid amounts unless the City is itself directly hauling its Committed City Waste to
the County Facilities; provided, however, the City agrees to the following process 10 cure any
delinquencies of the Franchised Hauler:

i)      If the Franchised Hauler im delinquent in paying any invoices from
Contractor for the Gate Rates applicable to its prior deliveries of Committed City Waste,
then Contractor mbu|| immediately provide City written notice of such delinquency. For
purposes of this subsection, a Franchised Hauler shall be deemed delinquent if it has not

paid the full amount ofany invoice of Contractor within thirty (30) days of the date of the
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invoice, unless there is o pending good faith dispute as to the invoice.
8U Upon receiving written notice ofthe Franchised 8aukr`n delinquency, Ci

shall have ninety ( 90) days to take reasonable internal actions to ensure payment ofall
undisputed invoices 6vthe Franchised Hauler. | fafterninetv (9O) duvy, thoChnisunab| o

to obtain payment by the Franchised Hauler, and there is no pending good faith dispute as to
the invoice, then the Contractor may declare the City to be in breach of this Agreement and
serve City with notice ofbreach.

iii)    The City shall ho allowed u reasonable opportunity b) cure the breach after
receipt of written notice of breach. During the cure period, the City mbulL in its sole
discretion, develop an agreeable plan for curing the Franchised Hauler' s delinquency. City
actions to cure may include, but not bs limited to, terminating the Franuhixod}{ uulor"o

contract, filing for receivership, obtaining tIo4uciu] assurances adequate to Contractor, or
eeloudug mocvv primary hauler and entering into uoevv franchise agreement with 1oono
guaranteeing repayment 10 Contractor nf all outstanding balances over a period oftime
through a supplemental rate structure. During the cure period, interest at the rate of one
percent( l. O%) per month shall also begin to accrue oo any liquidated uononotoofde1inquout
Gate Rates. As long as City takes any of the actions described iothis mubnco1ioo ( iii) to
secure payment of all delinquent amounts, then in no event shall City be required to pay any
outstanding invoices.

iv)     Nothing in this Section is intended to limit or inhibit[ ou1zauior from

asserting any | ogu| rlubto it may have against City' s Franchised Hauler in order to aoourc
payment of delinquent invoices. For example, Contractor o1 its sole discretion may place
any Franchised Hauler or other entity on oComb on Delivery (COD) payment basis if the
Franchised Hauler is deemed delinquent oowell om any other legal remedies as may be
available tnitsubject to the terms of this Agreement.

2. 7 Flow Control Enforcement.

u)     The City shall not enter into any new contract, trnoobime, permit, un1bodzo1ioo or
license, or grant any assignment or transfer ofoo existing contract, franchise, permit, authorization
or license, or grant any other approval or take any other action that is inconsistent with the
requirements o[ this Agreement, including the City' s 000nrniboeot to deliver Committed City Waste
to the Contractor and County Facilities as required herein except uo may be agreed to by Contractor.

Ub\     The City agrees that the Contractor shall hna third party beneficiary of the obligation ufall
City Franchised Haulers over which the City has exercised flow control to deliver Committed City
Waste Lo the Contractor and County Facilities, and that Contractor may directly enforce such
obligation through any legal means available. The City shall notify in writing each Franchised
Hauler of the Contractor' s third party beneficiary rights. Delivery n{ a fully executed copy of this
Agreement to the Franchised Hauler shall constitute such notification.

o)      The City, in cooperation with the Contractor, shall eubdb| iob, bnyiecuoot, ouoy out
and enforce a waste flow enforcement program that is sufficient to reasonably assure the delivery of
all Committed City Waste to the Contractor and County Facilities consistent with this Agreement.
The waste Dovv enforcement program yba|| consist ot amending City contracts, franchises, permits,
authorizations or licenses with Franchised Haulers, 1uthe extent required by this Agreement, and
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shall include in addition, to the extent necessary and appropriate in the circumstances to assure
compliance with this Agreement, but shall not be limited to: ( 1) granting or issuing contracts,
franchises, permits, authorizations or licenses to Franchised Haulers, upon the condition of

compliance with this Agreement, and( 2) providing for and taking appropriate reasonable
enforcement action under any such contract, franchise, permit, authorization or license, such as, but
not limited to, the suspension, revocation and termination of collection rights and privileges, the

imposition of fines or collection of damages, and the exercise of injunctive relief against non-

complying Franchised Haulers as determined appropriate by the City in its sole discretion.
d)      Contractor may initiate enforcement action as a third party beneficiary of this

Agreement at its sole cost and expense, if the City' s Franchised Hauler fails to honor its
commitments to deliver Committed City Waste to Contractor ten( 10) days after providing written
notification to the City. The City shall reasonably cooperate with Contractor if Contractor initiates
such action.

e)      The City shall use its good faith efforts to preserve, protect and defend its rights to
exercise and comply with this Agreement against any challenge thereto, legal or otherwise
including any lawsuits involving the City as Party, whether as plaintiff or defendant), by any

Franchised Hauler or any other person, based upon breach of contract, violation of law or any other
legal theory. At the request of the Contractor and at the option of the City, the City may assign its
rights and obligations pursuant to this paragraph to the Contractor, and the Contractor shall, at

Contractor' s election, accept such assignment and the Contractor shall defend the City at the
Contractor' s sole cost and expense or indemnify the City for the payment of any costs incurred by
the City in defense of any such challenge. The City and Contractor shall cooperate and coordinate
in any such defense.

f)      The City shall immediately notify the Contractor of any changes in the contract,
franchise, permit, authorization or license of its Franchised Hauler that may affect the Franchised
Hauler' s obligation or ability to comply with the City' s commitment to deliver Committed City
Waste to Contractor and the County Facilities.  Notwithstanding the foregoing this clause shall not
relieve the City of its obligations under Sections 2. 1, 2. 4 and 2. 7 of this Agreement.

g)      The City shall cooperate with the Contractor in collecting information and otherwise
monitoring the City' s Franchised Hauler in order to assure compliance with this Agreement. Such
information may include, to the extent practicable, data pertaining to Committed City Waste
collected, stored, processed and disposed of, and all other information which is reasonably available
to the City and may be required by the Contractor in connection with this Agreement.

h)      A breach or default by the City as to its commitment of Committed City Waste under
this Section shall not be considered a breach or default by the County or any other Committed City.
A breach or default by the County as to its commitment of Committed County Waste under this
Section shall not be considered a breach or default by any Committed City. In no event shall the
City have any obligation for any other Committed City or any Committed City have any obligation
for the County and no joint or several liability shall apply under any circumstance.

i)      In the event Contractor, by reason of a Force Majeure Event, is unable to accept
delivery of the City' s Committed City Waste at the Central Landfill, then Contractor shall ensure
that the Committed City Waste is transferred to and disposed of at another permitted facility, at no
additional cost to the City, until the Force Majeure Event is lifted.
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U)      It is the intention ofthe Parties that this Agreement and the obligations and rights of

the City hereunder, including particularly the commitment of delivery of Committed City Waste to
Contractor and the County Facilities, xhu|| to the extent permitted by /\ opUoub10 1. avv extend to any
territory annexed by the City and shall bind any successor or restructured Governmental Authority
which shall assume or succeed to the rights of the City under Applicable Law.      

ARTICLE 3. TERM OF AGREEMENT

3^ 1 Initial Twentv Five-Year Term

The initial Term of this Agreement shall oocunuuuoc oo the Effective Date and continue until
the twenty- fifth (

25u) 

anniversary of the Effective Date.  An used herein, the" Effective Date" of

this Agreement im and shall bethe same authe Effective Date ofthe County Operations Agreement.

3~2 Option to Extend Agreement

Under Section 12. 5 of the County Operations Agreement, the C0000/ and each Committed
City shall independently have six( 6) successive options to continue to commit its Committed City
Waste 10 Contractor for uo additional five / 5\ years per option. The County and/ or each City
seeking an extension must provide written notice of its decision to exercise each option no later

than twelve ( 12) months prior to the expiration of the then- prior period under which the City' s
Waste has been committed ( e. g., the initial option must bo exercised 6y the twenty fourth / 24u^
year anniversary of the Effective[) u1c). The exercise of the options ubuU bo within the sole

respective discretion of the County or City and the exercise of one option does not guaranty or
mean that the succeeding option or opduon will be exercised; provided, however, that the
subsequent options may not he exercised unless the immediately preceding option has been
exercised. The terms of the County' s and each City' s six( 6) aoucoyaive options, aoaooziog a
Commencement Date io20l4, follow below:

Option# 1: Years 2039- 2044

Option# 2: Years 2044- 2048

Option # 3: Years 2049- 2054

Option# 4: Years 2054-2059

Option# 5: Years 2059- 2064

Option 46: Years 2064- 2069

u)      Notwithstanding the foregoing, Contractor shall not be obligated to accept deliveries
of any Waste from the County or any Conooud1ed City at any point in time after the initial Term of
this Agreement unless,both of the following conditions are met:

l) The Central Landfill ubaU have sutfioien1Permitted Disposal Capacity to
I}ispuoo of all Waste to be delivered bythe County and Committed Cities
extending their Waste delivery commitments to Contractor; and

2) Jurisdictions timely exercising their options tn extend their Waste delivery
000unoiL000utm shall have contributed through their Franchised Haulers at least

sixty percent( 0OY6) of the total Committed YVau1e deliveries o[ all jurisdictions

18



delivering matoriatotheCnonty Facilities for the two year period immediately
preceding the date hv which these jurisdictions must have exercised their options
to extend their commitment.

3. 3

Provided that Contractor remains under contract with the County to operate any or all
of the County Transfer 81oliouo following the expiration of the City' s Waste Delivery
Agreement, Contractor agrees to and aba|| provide transfer station and Transportation services

for the City' s Committed Waste o1 Market Rates for as long as the Contractor has the right io
operate any such Transfer 81u1iou.  Any disputes regarding whether Contractor im offering tn
provide such services a1 Market Rates may be submitted by either party to Dispute Resolution,
but the dispute must be uubnud1od to Dispute BLouo| uduu no later than 45 days DoUnvviog the
expiration of the Initial Term.

ARTICLE 4. CONDITIONS PRECEDENT

4, 1 fonditions Precedent.

This Agreement shall not become effective, and the Parties shall have no obligations tneach

other by reason of this Agreement, until the following conditions precedent have been met, or
unless otherwise agreed 10 io writing between Contractor and City.

a)

All of the Cities listed below obaU have entered into Waste Delivery Agreements vvdb
Contractor whereby each City has agreed io deliver and/ or shall cause all nf their Franchised
Haulers to deliver all Committed City Waste tothe Contractor and County Facilities for aminimum
period of twenty- five (25) years, commencing on the Effective Date. The Cities that must enter
into such Waste Delivery Agreement to satisfy this condition are: Cloverdale, Cotuii, Ifeuldshurg"
Rnbo#rt Park, Santa Rosa, Sebastopol, Sonoma, and the Town ufWindsor.

h)      Water Treatment Plant Discharge Agreement and Permits.

Contractor shall receive as the operator o[ the l.00dtl| l y valid permit for leacbate disposal with the

Sobreginuml Wastewater Treatment and Reclamation System Laguna Plant allowing acceptance of
leachate generated from the Landfill for a fee not to exceed one percent( 1%) over the current feeo

for such disposal. The County has entered into an Agreement for Sewer Transmission Services
with the City ofCo1u1iwherein Co1uti agrees to allow the County touse its sewer line tntransfer
leaobato from the Landfill tothe 3uhregionalWastovvo1er Treatment and Reclamation System

Laguna Plant.

o)      Landfill and Landfill Expansion Permits.

This uuodidou precedent has already been met. On March 14` 2013, Contractor received as
the operator of the Landfill a valid Solid Waste Facilities Permit, Waste Discharge Requirements,

NSPS permit and all other Permits required for the operation o[ the I. aodfiDand the construction

and operation of an additional 8. 5 million cubic yards of new Disposal capacity adjacent to the
existing Landfill and oo the Landfill Land, which Permits shall be in afhrnu satisfactory to
Contractor io its sole discretion.
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k0

The Council of City shall have duly authorized the City' s signing and
performance of this Agreement, and of all of the City' s obligations in this Agreement shall be
legally enforceable and binding obligations of the City.

e)      Franchised Hauler' s Execution of Exhibit C.

To the extent Qthe City exercises Flow Control over its Committed City Waste, and ( ii) the
Committed City Waste does not include Construction and Demolition Wastes, then the City' s
Franchised Bauler( u) shall have duly approved and executed the Franchised Baulcr` y Agreement to
be bound by the City' s Waste Delivery Agreement inthe 1broo attached hereto ao Exhibit C. It is
expressly understood that this specific provision is limited to a commitment ufConstruction and

Demolition Debris by Franchised Haulers only.
M

The County and the Committed Cities a6u) l each have entered into written Settlement
Agreements pertaining io the Cities' alleged liabilities arising out ufor relating to the County
Facilities.

g)

Contractor shall have delivered to City a duly approved and executed parent company
guaranty in the thou attached hereto as Exhibit F.

b\     Accuracy of Contractor' s Representations.

The Contractor' s representations in Article 7 and throughout this A8roenoozd shall he true,

correct and not misleading due 10 uroa1eriul omission as of the Execution I)u1e and as of the
Effective Date.

ARTICLE 5.    ASSUMED AND EXCLUDED LIABILITIES

5, 1 Assumed Liabilities

Subject to the terms and conditions set forth herein and upon the Effective Date of the

County Operations Agreement, Contractor shall usmunoo and retain, at its sole cost and expense, all
obligations and liabilities of any kind or nature whatsoever related to, arising from or associated
with any ofthe following items set forth in this Section ( collectively, "Assumed Liabilities");

provided, however, that the Assumed Liabilities shall not include any of the Excluded Liabilities
described below and the Assumed Liabilities shall not apply to any obligations or liabilities,
including Third Party Environmental Ciaioua" associated with the Household Hazardous Waste
Facility or the Compost Facility, Future Compost Facility or any other composting operation on the
Landfill Land, uulcyo and until the Contractor assumes operation o[ the Household Hazardous

Waste Facility and/ or the Compost Facility orFuture Compost Facility consistent with the terms of
the County Operations Agreement. The Assumed Liabilities are the obligations and liabilities of the
County and the alleged liabilities of Committed Cities and are assumed and retained by Contractor
irrespective n[ the cause thereof or any alleged fault by the County, a Committed City, a third party
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or any other entity related thereto. The Assumed Liabilities are as follows:

a)      Indemnification Obligations. Payment and performance nf all ofContractor' s

defense and indemnity obligations under Article b.

6)      Landfill Liabilities. A1Ubono6 County will be retaining ownership nf the Landfill,
Contractor sbuJ} 000unzs all liabilities related tothe ownership or pnuyosskxn of the Luudfii|
arising on or after the Effective Date including UnhUhv arising out of. (i) ouyRonuodio1inu
determined necessary or desirable by Contractor or required by the Permits, Applicable Law or
any Governmental Authority; (ii) any Environmental Conditions;-( iii) the op/000bip or

youyuymiou of any equipment, structures, fixtures, surface impoundments or any other facility
used for the treatment, storage, handling or disposal ofHazardous Substances, | eucba1uand/or
landfill gam; ( iv) liabilities concerning the l.uodfiD and other solid waste handling operations on
the Landfill Land conducted 6y Contractor or its subcontractors after the Effective Date and
arising pursuant to Applicable Law, Permits and Governmental Authorities; (v) Closure and
Post- Closure Obligations and (vi) taxes ( including property, business and income taxes)
incurred and assessed after the Effective Date. Notwithstanding the foregoing, Assumed
Liabilities shall not include liabilities under this Section to the extent arising out of or caused by

tbeBO8W Facility, Compost Facility or any future compost facility, to the extent such facilities
continue to be operated by a third party over whom Contractor has no control, or any Closed
County Landfill, including but not limited to any leucbute or landfill gas migrating from any
Closed County Landfill. The foregoing Assumed Liability and the indemnity associated
therewith in Section 6. 1( a) ( iii) is intended to operate as an agreement pursuant to section

107( e) ofC8RCLA, 42 U.S. C. 89607( s), and California Health & 8uteiy Code 825304, to
defend, protect, hold harmless and indemnify the City from all loaocy and liabilities described in
this subsection 5. l (b).

c)      Transfer Station and Materials Recovery Facility Liabilities. Although County will
be retaining ownership` o{ the Transfer Stations and Materials Recovery Facility, Contractor
shall assume all Liabilities and Losses related to ownership, possession, use and operation of
the Transfer 8tuLinuo and Materials Recovery Facility during the Committed Waste Period and
any County Facilities Operations Period during which Contractor operates the Transfer Stations
including for any( i) Environmental Conditions; ( ii) Transportation o[ Waste and other materials

as provided for in this Agreement; (iii) work( including work to address Environmental
Conditions) determined necessary or desirable by Contractor or as the result of a Third Party
Environmental Claim; ( iv) the ownership, operation, use ocpossession of any equipment,
structures, fixtures, surface impoundments or any other facility used for operation of the
Transfer Facilities or Materials Recovery Facility, including the treatment, storage, handling or
Disposal of Hazardous Substances, leucbui and/ or landfill gas; ( v) all operations conducted o1

or associated with the Transfer Facilities or Materials Recovery Facility or the business
conducted at the Transfer Facilities or Materials Recovery Facility; and ( vi) compliance with the
Permits and Applicable Law. Notwithstanding the foregoing, Assumed Liabilities shall not
include ( l) Liabilities under this Subsection tothe extent arising out ofnr caused by any Closed
County| LuodfiU, including any louobn1o, landfill gas or Hazardous Substances o1or released or
ouigcn1iog from any Closed County Landfill, or( 2), unless otherwise agreed in av/rhing

subsequently signed by both parties hereto, Liabilities relating to the Compost Facility, Future
Compost Facility, any other composting operation on the Landfill Land or the Household
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Hazardous Waste Facility.

kU Compliance Liabilities. Any and all liabilities and obligations arising out ofor
related to compliance after the Effective Date with( i) the Permits; ( ii) Governmental Authority
n000du1es, directives, orders, agreements, claims right , actions, causes o[ actions,

investigations, prooeedingo, suits and obligations uf any kind related 1othe solid waste
operations ou the Landfill Land and/ or the Facilities; and Uii\ Applicable Law. Notwithstanding
the foregoing, Assumed Liabilities obuU not include Losses or Liabilities to the extent arising
out of or caused by ( 1) any Closed County Landfill, including any leachate, landfill gas or
Hazardous Substances o1or released or migrating from any Closed County[. undfi|\ or/ 2\`
unless otherwise agreed in a writing subsequently signed by both parties hereto, Losses or
Liabilities relating 10 the Compost Facility, Future Compost Facility, any other composting
operation oo the I.ondfi1lLand nr Household Hazardous Waste Facility.

u)   Obligations toprocess, obtain approval of and satisfy
any applicable conditions relating to any pending Permit applications, new Permits or any
amendments, modifications, extensions or renewals of any existing Permits, variances,
certificates, licenses, consents, authorizations and approvals, in each ooat relating to the
T. ondfi\| nr other County facilities and arising or accruing from and after the Effective [} u1e.

h Contractual Liabilities. Obligations and liabilities o[ Contractor under the Waste
Delivery Agreements and the Assigned Contracts arising or accruing from and after the
Effective Date; provided, however, Contractor shall assume all obligations and liabilities under
the Assigned Contracts relating to Environmental Conditions and Reznodio1iou of the Central
Landfill irrespective of the date oo which such obligations or liabilities arise oraccrue.
Notwithstanding the foregoing, Assumed Liabilities shall not include liabilities under this
subsection to the extent arising out ofor caused hv any Closed County Landfill, including any
isucba1o, landfill gas or Hazardous Snbmbunoem m± orreleased or migrating from any Closed
County Landfill.

9)       Any modification, increase, alteration or change in
the Assumed Liabilities after the Effective Date for any reason, including modifications,
increases, alterations or changes arising out of, related to or caused by any Change in Law, a
Force M ' eureBveod nrnchange in Permit reguireol' ntm or obligations; provided, however, that
the foregoing shall not diminish any rights that( o ruotorhas under this/\ grcenzou1 in the
event ofa Change io Law oru Force MueorsEvent.

b)      Other Specified Liabilities. All other liabilities, obligations or responsibilities

expressly allocated to Contractor, and not excluded as um Excluded Liability, in the County
Operations Agreement.

5. 2 Excluded Liabilities

Except as explicitly and expressly set forth in this Agreement, Contractor shall not` by the
execution and performance of this Agreement or otherwise ( including under theories of successor
liability), assume, become responsible for or incur any liability or obligation of any nature of
County ocofthe Committed Cities whatsoever arising, or relating to events occurring, on or prior{ o
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the Effective Date, whether legal or equitable or matured orcontingent including but not limited to:
i\ any obligation to reimburse the County or City for expenditures made by the County, City or

other Entity or expenditures which accrued and were payable under contract( or would have been
payable if billed) but were unpaid prior{ o the Effective Date on account nfany nf the Assumed
l.iobUi1ino; and ( d) any Excluded Liabilities as set forth in this Section " Excluded Liabilities"

nuoaon:

a) any Liability under AUany employment, severance, retention mtermination agreement
with any employee nf County, or( B) any collective bargaining agreement covering any
employee of County, or( C) under any employee benefit plans maintained by, or contributed to,
by County, or([)) relating to payroll, vacation, sick leave, workers' compensation,
unemployment benefits, pension benefits, retirement benefits, health care plans or benefits nr

any other employee plans, programs or benefits of any kind for employees or former employees
of County;

b) any Liability arising out of or relating to any employee grievance, whether or not the
affected employees are hired by Contractor, relating to cvorda occurring on or prior to the
Effective Date.

o) any Liability resulting from Cnouty` y failure to comply with any applicable plant-closing
Laws.

d\ Loses and Claims for contract dauzogea ( including quantum nooruid, indemnity or equitable
relief based on the breach or default by the County or City prior to the Effective Date under a
contract( including an Assigned Contract) related to the Landfill Land or the Facilities.

e) m Third Party Claim for tort damages, peraouo| injury and/ or property damage which is
connnd by the County or City and directly arising out ofthe County Facilities ( other than the

uodfiU) prior tn the Effective Date.

O any oonourdu ovviuA to Third Parties under contract from the County or City that have
accrued asot the Effective Date.

g) Losses and Claims arising out of disposal by the County, City or Third Parties of the
County' s Hazardous Substances, Household Hazardous Waste and uupeomittod Waste prior Lo
the Effective Date to facilities other than the Landfill, \/ oocn Road Landfill, potneru I.uodfiU or

Keller Landfill ( including the Transportation and conveyance to such other facilities).

h) The nonpayment bv the County of permit fees to the Board of Equalization, LEA RWQCB
and uppUuob\ o Air() uulkv Management Districts relating tothe County Facilities for the period
prior\ o Effective Date.

i)  lu the event the County does not exercise its option io Article 7 nf the County Operations
Agreement to have Contractor control the Compost Facility or Future Compost Facility and/ or
any composting operations on the Landfill Land and/ or the Household Hazardous Facility on
the I.aodfiDLand, and Contractor does not agree iu writing to assume responsibility for such
operations, Lboo Excluded Liabilities oboU include any Liabilities, 1. 00uoo or Claims arising
from nr relating to: / oj the presence or operation of the Compost Facility, Fo1uzn Compost
Facility and any other composting operation on the Landfill Land and the Household Hazardous
Waste Facility, and ( b) any agreements between the County, the Waste Management Agency
and/ or the operators of the Compost Facility, relating to any composting operation on the
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Landfill Land, and/ or the Household Hazardous Waste Facility.

0 In the event the County does not exercise its option in o Operations
Agreement to have Co oroom| { o F U or ure Compost Facility and/ or
any composting operations ou the Landfill Land and/ or the Household Hazardous Facility on
the Landfill Loud, and Contractor does not agree in writing 10 assume responsibility for such
operations, then Excluded Liabilities ubu\| also include any Liabilities, Losses or Claims arising
from or relating to: the Compost Facility, Future Compost Facility, any composting operations
on the Landfill Land, and/ or the Household Hazardous Waste Facility, and including vvdboo1
limiting the generality of the foregoing, any @7oundvvo1ur 000domoiow1iou, surface water
contamination, subsurface migration, odors, disease vectors, nuisance vectors, trespass and/ or
nuisance claims, notice of permit violation, notice to comply, or violations ofApplicable Law
relating to any of the foregoing bboihtioo or operations.

Ud Any Liabilities or Losses arising after the termination of Contractor' s operation nfthe
Transfer Stations and Materials Recovery Facility io accordance with the terms ofthe County
Operations Agreement and relating to the presence of these Facilities or the operation of these
Facilities hyuThird Party, but excluding any work required to address Environmental
Conditions arising from Contractor' s operations;

I)  Any Liabilities or Losses arising from, cc| o1iog to or connected with any ofthe C! mosd
County Landfills or any Hazardous Substances, landfill gas or leachate in or from such Closed
County Landfills;

in) Any Liabilities or Losses arising from, relating to or connected with the matters described
in the Notice ofViolations And Intent to File Suit under the Federal Water Pollution Control Act

from the law firm of Lozeau Drury LLP to the County dated November 9, 2012, and any
litigation arising therefrom, except tothe extent specifically agreed tohv Contractor iowriting
prior 10 the Effective Date;

n) Any Liabilities or Losses arising from, relating toor connected with any abandoned,
removed or leaking underground fuel storage tanks at the Guerneville, Annapolis, Healdsburg
and Sonoma Transfer Stations arising before the Effective Date;

o) Any Liabilities or Losses arising from, relating to or connected with the operations by the
County orby Third Parties of the (} ncrueviUcMaintenance Site and the Reuse and Recycling
Operations cd Sonoma Transfer Station;

All other Liabilities or Losses expressly allocated to County, the City and/ or the Committed
Cities io this Agreement.

ARTICLE 6. INDEMNIFICATION, RELEASE AND COVENANT NOT TO SUE

6. 1 Indemnification by Contractor

o)  Contractor shall indemnify, defend and hold the City harmless from and against all
losses which arise out of, result from or relate Lo any of the following (" Indemnified Claims"):

i)      Any nou<eriu| breach or material default under the County Operations
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and/or this Agreement by Contractor;

ii)      Any material breach of any u[ the representations oc warranties made iuthe
County Operations Agreement and/ or this Agreement;

iii)     Any and all Assumed Liabilities (but excluding Excluded I~iuhi| ideu\.
including the failure of Contractor to pay, perform, satisfy or otherwise discharge in full when
due the Assumed Liabilities;

iv)     The use, exploration, production, recovery, sale, transfer and/ or distribution
of landfill gas from the I. oudfiU ( and any byproducts or end products thereof, including
electricity) from and after the Effective Date and during the Term;

v)      Any u| ninn challenging this Agreement nrthe County Operations Agreement,
including any counterclaim or oroax- u| uinu arising therefrom, by apartour, officer, mbmzbn) dcx,
director or other entity deriving its rights by or through the Contractor and challenging the
Agreement;

vi)     The past, present and future acceptance, disposal, treotnuooL processing or
sorting by Contractor of Waste and other materials in oraL any County Facility from and u8or
the Effective Date and during the Term;

vii)    The screening by Contractor or any a05Um1c nf any Waste and other materials
iuoru1 any County Facility;

viii)   The past, present and future acceptance, disposal, treatment, processing or
sorting by Contractor or any uffi| io1e of any Waste and other materials at or in any facility u1bor
than the County Facilities;

ix)     The screening by Contractor or any affiliate nfany Waste and other materials
at or in any facility other than the Facilities ( including facilities located outside of the County of
Sonoma) during the Term;

hd Any Claim / o\ asserted hYa Third Party arising out of, related toorresulting
from the I~mmd or the County 9uciUdou ( other than Excluded Liabilities and dboac C} ubou
expressly covered hythe County' s iudecoubico), and( h) vvbsre such Third Party Claim is u
result of, related to or arises from Contractor' s actions to pursue uoEntity for: (i) any
Indemnified Claim; or ( ii) any Assigned Environmental Claim;

uU Any claim, counterclaim orright to contribution bya third party arising out
nt related to or resulting from the Landfill or the County Facilities,(other than those claims,
couu1oru| aicuy or rights to contribution expressly covered hy the County' s indemnities under
Section 15. 6 of the County Operations Agreement or related to or arising from any Excluded
Liability); and

xii)    Any claim, counterclaim, or right of contribution against the City as a result
nforarising from Contractor' s actions to pursue uo entity for any Indemnified Claim.

Un\   Cnubuotnr` o duty to indemnify and defend mbaD survive the expiration or earlier
termination of this Agreement.

o)   Notwithstanding the foregoing or any other provision of this Agreement, Contractor
shall retain and have the right and ability (but not the obligation) to pursue any or all third parties
for any ludenouifiod C1uinun. Contractor shall indemnify City if such third party files uc|uioo
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against City for any Indemnified Claims.

d)   Furthermore, nothing in this Section or this Agreement shall be construed to impose
any defense or indemnity obligation or any other form of liability on Contractor, its subcontractors
or any member of the Contractor Parties or their successors and assigns in any way whatsoever
relating to, arising from or connected with the Closed County Landfills.

e)  Nothing in this indemnity shall be construed to create any duty or include any
obligation of Contractor to defend, hold harmless or indemnify the County, any Committed City or
any other Entity from any Liabilities, Losses or Claims arising from or relating to: the Compost
Facility, Future Compost Facility, any composting operations on Landfill Land, and/or the
Household Hazardous Waste Facility, and including without limiting the generality of the
foregoing, any groundwater contamination, surface water contamination, subsurface migration,
odors, disease vectors, nuisance vectors, trespass and/ or nuisance claims, notice of permit violation,

notice to comply, or violations of Applicable Law relating to any of these facilities or operations.

6. 2 Contractor' s Release

CONTRACTOR, FOR ITSELF AND ON BEHALF OF EACH OF ITS MEMBERS,

SUAREHOLDSRS, SUBSIDIARIES, AFFILIATES, AND EACH OF THEIR RESPECTIVE

SUCCESSORS AND ASSIGNS, DOES HEREBY RELEASE, HOLD HARMLESS AND

FOREVER DISCHARGE THE COUNTY, EACH MEMBER OF THE COUNTY GROUP AND

THE COMMITTED CITIES FROM ANY AND ALL LOSSES, IN EACH CASE, OF ANY KIND

OR CHARACTER, WHETHER KNOWN OR UNKNOWN, HIDDEN OR CONCEALED, TO

THE PERSON OR PROPERTY OF CONTRACTOR, ITS SUCCESSORS AND ASSIGNS,

RESULTING FROM OR ARISING OUT OF ( 1) ANY LOSSES COVERED BY

CONTRACTOR' S INDEMNITIES, SET FORTH IN SECTION 6. 1; ( 2) THE PAST, PRESENT,

CONTINUED AND FUTURE SCREENING, ACCEPTANCE, DISPOSAL, TREATMENT,

SORTING, HANDLING AND PROCESSING BY THE CONTRACTOR GROUP OF WASTE

OR OTHER MATERIAL (INCLUDING COMMITTED COUNTY WASTE, COMMITTED

CITY WASTE AND SELF-HAUL WASTE) AT OR IN THE LANDFILL, EXCEPT FOR

SCREENING, TREATMENT OR PROCESSING THAT OCCURRED AT RECYCLETOWN ON
THE LANDFILL PRIOR TOT EFFECTIVE DATE; ( 3) THE SCREENING, ACCEPTANCE,

DISPOSAL, TREATMENT, SOT AND PROCESSING OF WASTE OR

OTHER MATERIAL ( INCLUDING COMMITTED COUNTY WASTE, COMMITTED CITY

WASTE AND SELF-HAUL WASTE) AT THE TRANSFER STATIONS OCCURRING

DURINGTHE COMMITTED WASTE PERIOD AND ANY COUNTY FACILITIES

OPERATING PERIOD; (4) THE DISPOSAL OF WASTE BY CONTRACTOR AFTER THE

EFFECTIVE DATE COMING FROM THE COUNTY AT FACILITIES OTHER THAN THE

COUNTY FACILITIES ( INCLUDING FACILITIES LOCATED OUTSIDE OF THE COUNTY

BUT EXCLUDING FACILITIES NOT OWNED OR OPERATED BY CONTRACTOR OR ITS

PRIME SUBCONTRACTOR); (5) ANY REMEDIATION, CLOSURE AND POST-CLOSURE

OBLIGATIONS OF CONTRACTOR SET FORTH IN THIS AGREEMENT; (6) ANY MATTER

OR ITEM INCLUDED WITHIN THE ASSUMED LIABILITIES (BUT EXCLUDING ANY

EXCLUDED LIABILITIES); (7) ANY ENVIRONMENTAL CONDITION AT THE TRANSFER

STATIONS OCCURRING DURING THE COMMITTED WASTE PERIOD OR COUNTY

FACILITIES OPERATIONS PERIOD; AND (8) ANY ENVIRONMENTAL CONDITION AT

THE MATERIALS RECOVERY FACILITY OCCURRING DURING THE COMMITTED
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WASTE PERIOD OR THE COUNTY FACILITIES OPERATING PERIOD.

CONTRACTOR HEREBY WAIVES ANY AND ALL RIGHTS AND BENEFITS THAT IT
NOW HAS, OR IN THE FUTURE MAY HAVE CONFERRED UPON IT BY VIRTUE OF THE
PROVISIONS OF SECTION 1542 OF THE CIVIL CODE OF THE STATE OF CALIFORNIA
OR ANY OTHER STATUTE OR COMMON LAW PRINCIPLES OF SIMILAR EFFECT),

WHICH PROVIDES AS FOLLOWS:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES
NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF
EXECUTING THE RELEASE, WHICH IF KNOWN Y HIM OR HER MUST HAVE

MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR.

IN THIS CONNECTION, CONTRACTOR HEREBY AGREES, REPRESENTS, AND
WARRANTS THAT IT REALIZES AND ACKNOWLEDGES THAT FACTUAL MATTERS
NOW UNKNOWN TO IT MAY HAVE GIVEN OR MAY HEREAFTER GIVE RISE TO
CLAIMS THAT ARE PRESENTLY UNKNOWN, UNANTICIPATED AND UNSUSPECTED,
AND IT FURTHER AGREES, REPRESENTS, AND WARRANTS THAT THIS RELEASE HAS
BEEN NEGOTIATED AND AGREED UPON IN LIGHT OF THAT REALIZATION AND IT
NEVERTHELESS HEREBY INTENDS TO RELEASE THE COUNTY, THE OTHER

HERS OF THE COUNTY GROUP AND THE COMMITTED CITIES FROM THE
LOSSES AND MATTERS DESCRIBED IN THIS SECTION.

NOTWITHSTANDING THE PROVISIONS OF THIS SECTION, THIS RELEASE S L NOT

LEASE THE COUNTY OR ANY MEMBER OF THE COUNTY GROUP OR THE
COMMITTED CITIES FROM ANY OBLIGATIONS EACH OF THEM MAY HAVE UNDER
THIS AGREEMENT OR ANY OTHER CONTRACT DOCUMENT, INCLUDING THE
COUNTY' S INDEMNITY OBLIGATIONS UNDER SECTION 15. 6 OF THE COUNTY
OPERATIONS AGREEMENT. THIS RELEASE SHALL ALSO NOT RELEASE THE
COMMITTED CITIES FROM THEIR RESPECTIVE OBLIGATIONS UNDER THEIR

SPECTIVE WASTE DELIVERY AGREEMENTS.

Contractor' s Initials

Notwithstanding the foregoing, the release set forth herein shall not preclude Contractor from, and
Contractor hereby expressly reserves its right to, pursue all Third Parties (which expressly exclude
any entity released hereby) for any matter covered by the release set forth in this Section.

6. 3 Covenant Not to Sue

a)      Neither Contractor, nor any entity claiming through Contractor, shall have any
rights, claims, remedies or actions against the City for any matter with respect to which Contractor
has provided indemnification under this Agreement or a release under this Agreement.

Notwithstanding the foregoing, Contractor is not assuming any liabilities or obligations for any
matter covered by the Contractor' s exceptions to indemnity under Section 6. 4 of this Agreement

b)      Contractor, for itself, does hereby covenant forever and unconditionally not to sue,
make any claim or take any action against the City for any loss arising out of, relating to ( i) any
Assumed Liabilities (but excluding Excluded Liabilities); ( ii) any other matter with respect to
which Contractor has provided indemnification or a release under the County Operations
Agreement; and( iii) facilities other than the County Facilities at which Contractor disposes of or
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processes Waste from the County of Sonoma. The foregoing covenant not to sue shall not apply to
any matter covered by the Contractor' s exceptions to indemnity under Section 6. 4 of this
Agreement.

6. 4 Exceptions to Scope nf Contractor' s Indemnity, Release and Covenant Not To Sue.

A.      Compost Facility and B0HW Facility mt Landfill Land.

i)      lJulemo Contractor agrees to assume operation ofthe Compost Facility or
future C000yuut Facility pursuant toArticle 7 of the County Operations}\ groennun1,

Contractor shall have no obligation to defend, hold harmless or indemnify the City for any
liabilities, losses, oluinna or Environmental Conditions that Contractor proves hyu

preponderance of evidence were or are caused by the presence or operation of any Compost
Facility, the future Compost Facility, or other composting operation on the Landfill Land
that may occur from and after the Effective Date, and Contractor' s release and covenant not

to sue shall not apply to any such claims or Environmental Conditions. Without limiting the
foregoing and by way ofexample only, such post-Effective Date Environmental Conditions
may include vehicle fuel o, lubricant spills, contamination ofnc failure Lo control surface
water run-off from composting operations, air emissions from composting operations,
composting odors, nuisance claims, and umporgiUuozor other biological contamination of

water or air caused by the composting of organic materials such as Food Waste, permit
violations, notices to conoy| y` or violations of Applicable law, provided, however, that under

all circumstances Contractor' s indemnity, release and covenant not to sue shall apply to any
1eurbateor landfill gas generated bythe Central Landfill oc Landfill operations.

ii)     LTulouu Contractor assumes operation of the Household Hazardous Waste
Facility pursuant to/\ dic}u 7 of the County Operations Agreement, Contractor shall have no
obligation to defend, bn)d harmless or indemnify the City for any liabilities, losses, claims
or Environmental Conditions that Contractor proves by a preponderance of evidence were
or are caused by the presence or operation of the Household Buzozdnum Waste Facility at the
Landfill Land, and Contractor' s release and covenant not to sue shall not apply to any such
oluinox oc Environmental Conditions.

ARTICLE 7:  REPRESENTATIONS AND WARRANTIES

7, 1 Representations and Warranties oIContractor.

Contractor, by uousptauco of this Agreement, hereby makes the following representations
and warranties for the beoofi1of the City umofthe Execution Date, each of which shall bodeemed
remade as of the Effective Date, unless Contractor specifies in writing otherwise.

a)

Contractor is uonrpura1ion duly organized, validly existing and in good standing under the
laws of the State of California. Contractor is qualified to transact businesses in the State of
California and has the power to own its properties and to carry on its business as now owned and
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operated and oo required hvthis

Corporate Authorization gad Binding Obligation.

Contractor has the authority to enter into and perform its obligations under this
The otfiuersof Contractor have taken all actions required 6v law, its articles ofincorporation,

bylaws, or otherwise, to authorize the execution of this Agreement. The personsigning this
Agreement oa behalf of Contractor has the authority to do so. This Agreement constitutes the legal,
valid uodbinding obligation ofCContractor to cooy|v with oub of the provisions of this Agreement,
except oa such enforceability may be limited by Applicable Laws of general application affecting
the rights of contracting parties, bankruptcy, insolvency or other similar Applicable Laws of general
application relating tooc affecting the enforcement ut creditors' rights and bv general equitable
principles.

c)      Agr ement Will Not Cause Breach,

Neither the execution and delivery by Contractor of this Agreement, nor the performance of
Contractor o[ its obligations hereunder:

l.       Conflicts with, violates or will result in a violation of any existing applicable law; or

Z.       [ oofliuly vvidb, violates or will result iuu breach or default under any term or
condition o[ any existing judgment, order nc decree ot any court, administrative agency nrother
governmental authority, or of any existing contract or instrument to which Contractor is a party, or
by which Contractor orauy o{ Contractor' s yzopodies or assets isbound; or

3.       Will result in the creation or imposition of any lien, charge, or encumbrance ofany
nature whatsoever upon any o[ the properties oc assets of Contractor which will interfere materially
with Contractor' s performance hereunder.

d)

To the best of Contractor' s knowledge, after reasonable investigation, and except as

disclosed to the City, there is no action, suit, proceeding orinvestigation, a1 law nr in equity, before
ochyuuyuoudorGoverubuonta) Autbnrhx, u000moiomioo, board, ogeooyorioutr000eot4lhvdecided,

pending or threatened against Contractor wherein an unfavorable decision, ruling nrfinding, in any
single case or in the aggregate, would materially adversely affect the performance by Contractor of
its obligations hereunder orwhich, in any way, would adversely affect the validity orenforceability
Vf this Agreement oc which would have ucou1orial adverse effect oothe financial condition of

Contractor or any surety guaranteeing Contractor' s performance under this Agreement, which has
not been waived bythe City in writing.

o)      No Adverse Judicial Decisions.

To the best of Contractor' s kuovvledge, ufter reasonable investigation, there iuuo judicial

affects Agreementd cisino had a  o1s the validity ofdbiAgreement oc subjects this Agreement to legal challenge.
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0 Ability to Perform.

Contractor possesses the business, professional, and technical capabilities to operate the

Landfill, accept and dispose o[ Waste at the LandfiUand operate the Transfer Stations and Material

Recovery Facility; Contractor possesses or knows of no impediment to its obtaining the Permits to
perform this Agreement; and Contractor possesses the equipment, facility, and employee resources
required to perform this Agreement.

g)      Contractor' s I

Contractor has made an independent investigation( satisfactory to it) of the conditions and
circumstances surrounding the Agreement and the work 1obe performed hereunder and has taken
these matters into consideration in its agreement to provide these services in oxobungo for the

compensation provided for under the terms of this Agreement.

h)      Conflict of Interest.

Contractor warrants and represents that no elected official, officer, agent oremployee of the

City has u fiuuooiu| interest, directly or indirectly, in this Agreement, the compensation to he paid
under kand, further, that no City employee who acts in the City as u'' pnrchamiog ageod" as defined
in the appropriate Section ofCalifornia Statutes, nor any elected orappointed officer of the City,
nor any spouse or child mf such purchasing agent, employee orelected or appointed officer, is
partner, officer, director, or proprietor o[ the Contractor and, further, that no such City employee,
purchasing agent, City elected or appointed officer, or the spouse or child of any of them, alone or
in combination, has ozuetoria} interest in the Contractor. Material interest means direct orindirect

ownership ofnuore than five percent( 5%) of the total 4uuc1y or capital stock o{ the Contractor.

i)      Representatives of the Parties,

Contractor has designated and submitted to the City, in writing, the uoomo, 1dUe and contact
information ofa responsible offiocrwho shall serve ao the representative of Contractor and who

ohnU have authority in all daily operational matters related to the Agreement. The City may rely
upon action taken by such designated representative am action of Contractor unless for actions not
taken within the scope of the Agreement. lJn|eoo otherwise specified io this Agreement, any action
authorized or required to be taken by the City may be taken by the City Council or by an official or
agent designated hv the City Council,

0)      Financial Abijjjyjhaqjg

Contractor has sufficient fioaucio\ resources to perform all aspects of its obligations

hereunder. Contractor has provided the County with audited fionuoiol otm1ezuerdn which present
fairly, iu accordance with generally accepted accounting principles, the fiounuialresources o[
Contractor. There has been uomaterial adverse change in Contractor' s or Contractor' s parent

company' s Douocia| circumstances since the date of the most recent financial a1u1enoeods.

k)      Contractor' s Statements.
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Contractor' s proposal and any other supplementary information submitted 0o the City that
the City has relied on in negotiations and entering into this Agreement, do not: 6\ contain any
untrue statement of a material fact, or ( ii) omit to state a material fact that is necessary in order to
make the otatozucn10 cundu, in light of the circumstances io which they were made, not misleading.

1)

Contractor has determined that the Central Landfill has sufficient Permitted Disposal

Capacity to accept and dispose of all Committed City Waste delivered during the first five (25)
years oy this Agreement.

7, 2 City Representations and Warranties.

The City, by acceptance of this Agreement, hereby makes the following representations and
warranties for the benefit of the Contractor as of the Execution Date, each of which shall be deemed

remade as nf the Effective Date, unless the City specifies io writing otherwise:

a)

The City iVa municipal corporation ofthe State.

b)

The City has full power to enter into, and to carry out its obligations under, this Agreement.
The execution and de/ ivcrynfdhisAgrceozem1, and the cnuouuzroatioo of the transactions

contemplated hereby and thereby, have been duly authorized by all necessary action required on the
part of the City. This Agreement constitutes the valid and legally binding obligations of the City,
ou{ hrouah) e against the City in accordance with its and their terms, except as such enforceability
may he limited hy Applicable Laws of general application affecting the rights of contracting parties
including those applying to cmfhrcuoueot against public entities), bankruptcy, insolvency or other

similar Applicable Laws of general application relating to or affecting the cu{hrceozeot of creditors'
rights and by general equitable principles.

c)      No Litigation.

To the best mf the City' s knowledge, after reasonable investigation, there isuo olubo, at law
or in equity, before orby any court oc Governmental Authority, third party, oouzoziouinn, board,
agency or instrumentality decided, pending or threatened against the City wherein an unfavorable
decision, ruling nrfinding, in any single case or in the aggregate, would materially adversely affect
the performance by the City of its obligations hereunder or which, in any way, would adversely
affect the validity or enforceability of this Agreement or which would have a material adverse
effect oo the fivancioJcondition of the City.

d\      No Adverse Judicial Decisions.
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To the best of the [ hw" a knowledge, after reasonable ioveudaubou. there is no judicial

decision that affects the validity of this Agreement oo subject this Agreement to legal challenge.

Consents.

No consent or approval of filing with or notice to any entity is required to be obtained or
made by the City in connection with the City' s execution, delivery and performance of this
Agreement, or the consummation of the transactions contemplated hereby, which, if not obtained or
made, would prevent the dity from performing its obligations hereunder or thereunder.

ARTICLE 8: EVENTS OF BREACH AND DEFAULT

8. 1 Events of Breach

All provisions of this Agreement are considered material and City or Contractor' s failure to
perform any one of its obligations or services set forth in this Agreement shall constitute an event of
breach. ln addition, each of the following shall also constitute on event ofbreach:

a)      Failure to Perform Obligations. Contractor ceases to perform its services and

obligations for the Cor000h1od Cities met Ibdb in Exhibit E, for unoiuinounu of either two (%)
consecutive business days or three( 3) non-consecutive business days within one /]\ vvcck for any
reason within its control, but excluding a Force MucoreEvent.

b)      Failure to Maintain Coverage. Contractor fails 1n provide or maintain in full force

and effect insurance, liability, or indemnification coverage as required by this Agreement and
Section l4.2ofthe County Operations Agreement.

o)      Violations of Applicable Law. City or Contractor violates Applicable Law relative
10 this Agreement, including any orders or fi| iognof any regulatory body having authority over the
Party relative bn this Agreement, provided that the Party may uoo1cot any such orders or filings in
good faith, in which case no breach or default of this Agreement shall be deemed.to have occurred

upon final resolution of the contest or appeal in favor of the Party,

d]      Seizure or Attachment. There is a seizure or attachment o[ or levy on, some or all
ofContractor' s operating equipment, including, without limitation, its nuuioieuuooe or office
facilities, or any part thereof.

a)      City' s Failure to Perform Obligations. The City ceases 10 perform its obligations
as required under Article 2 of1biaAgrsemcn1" unless due to nFocco M ' ourc Event. With respect

10 its requirement to sors delinquent payments by Frnuobiood Hauler, as more fully set forth above
in Section 2. 7, the City is unable to obtain payment from the Franchised Hauler for delinquent
invoices due toContractor.

0 Insolvency orBankruptcy. Contractor becomes insolvent, unable, orunwilling to
pay its debts, arcocivcr is appointed or Contractor' s nmoeb are involuntarily baux[ ercod or assigned,
or upon listing ofmu order for relief io favor ofContractor iuu bankruptcy proceeding.
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8. 2 Rights to Remedy Breach

The Party in breach shall promptly, or as soon as practicable, provide the other Party written
notice of the breach. Upon written notice, the Party shall have a reasonable time to cure, but such
cure period shall not exceed ninety ( 90) days, except as otherwise provided for the City in Section
2. 7.

8. 3 Events of Default

Each of the following shall constitute an event of default:

a)      Failure to Cure Breach. Failure to cure an event of breach as provided above in
Section 8. 2.

b)      Repeated Pattern of Breach. A pattern of breaches of this Agreement over time

such that the combination of breaches constitutes a material failure by the Party to perform its
obligations, even if each individual breach is later cured.

c)      Fraud or Deceit. Contractor practices, or attempts to practice, any fraud or deceit
upon the City.

d)      False or Misleading Statements. Any representation or disclosure made to the City
by Contractor in connection with or as an inducement to entering into this Agreement, or any future
amendment to this Agreement, which proves to be false or misleading in any material respect as of
the time such representation or disclosure is made, whether or not any such representation or
disclosure appears as part of this Agreement. In addition, any Contractor-provided report
containing a misstatement, misrepresentation, data manipulation, or an omission of fact or content
explicitly defined by the Agreement, excepting typographical and grammatical errors.

e)      Criminal Activity. Either Party, its officer, managers, or employees are found
guilty of criminal activity related directly or indirectly to performance of this Agreement.

f)      Assignment Without Approval.  Contractor transfers or assigns this Agreement

without express written approval of the City.

8. 4 Event of Default Not Curable

Neither Party shall have the right to cure an event of Default as set forth in Section 8. 3.
However, either Party may waive a default as provided below in Section 9. 2.

ARTICLE 9: REMEDIES AND RESOLUTION OF DISPUTES

In addition to the flow control enforcement remedies provided above in Section 2. 7, City and
Contractor shall each have the following remedies, upon a determination that the other party has
committed an event of default:

9. 1 Right to Terminate

City or Contractor may terminate this Agreement. The Party seeking termination shall ( a)
first, provide written notice to the other Party that it intends to terminate; and ( b) second, obtain a
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court order from ucourt of competent jurisdiction in Sonoma County in order to effectuate
ioruduatuo. Termination shall be effective ou the date apuufiudiu the court order.

9, 2 Waiver of Default

City or Contractor may waive any default of the other Party if, in the Party' s sole discretion,
such u waiver would be iu the best interests of both parties. A Party' s waiver ofdefault io not a
waiver offuture events that may have the same or similar conditions.

9. 3 Other Available Remedies

A Party' s election of one ormore remedies described herein shall not limit that Party from
any and all other remedies o1 law and ioequity.

9. 4 Dispute 1 csolution

u)      Informal Resolution. Should any dispute arise with respect 10 the performance and
obligations ofthe Parties hereunder, at any time during the term of this Agreement, the provisions
of this Section shall apply. Either Party shall give the other written notice of such dispute. Such
notice shall specify a date and location for the Parties to meet and confer in good faith to resolve

any dispute that may udso iou cooperative and mutually satisfactory manner. City and Contractor
obuU attempt to resolve their disputes infhoun|| y to the maximum extent possible. In the event the
Parties cannot resolve such dispute within thirty ( 3O) days uf such notice, either Party may propose
to enter mediation or non- binding arbitration, as set forth below.

b)      Mediation. Either Party may propose the appointment ofu mediator for advice and
non- binding mediation, and the Parties shall cooperate iu promptly scheduling the mediation.

i\      The mediation shall be conducted by the Judicial Mediation and Arbitration
Service ( JAMS) or such other service the parties ugroeou' The neutral shall be selected bythe
parties,.but if they are unable to agree on a mediator, JAMS or the substitute service shall select the
mediator iu accordance with its rules.

ii)     If the mediator is unable, within thirty (30) duva thereafter, to reach a
determination au10 the matter iu dispute ioa manner acceptable 1nthe Parties hereto, then either
Party may refer the matter to non-binding arbitration oru Court o[ competent jurisdiction.

o)      Non- Binding Arbitration. Either Party may propose to enter non-binding
arbitration, and the other Party shall attend such arbitration' proceedings. Arbitration proceedings

shall boiu accordance with California Code of Civil Procedure Section 1280 et. seg., the then-
current JAMS 8ireuou| lncd Arbitration Rules, and the terms of this Section. The arbitration shall be

administered by JAMS and conducted in1be County of Sonoma.
i)      T[ the Parties are unable 1n select unarbitrator, JAMS shall select aqnubficd

arbitrator from its panel. If JAMS is unwilling or unable to ( l) serve as the provider of arbitration
or(%) cufbcoe any provision of this arbitration oLnuon, the Parties may mutually designate another
arbitration organization with similar procedures to serve au the provider ofarbitration. If the parties

cannot agree uo the arbitration organization, the Presiding Judge of the Sonoma County Superior
Court shall designate such an organization upon the petition of either Party. The arbitrator shall be
independent of, and unaffiliated with, each Party and shall not ever have been auemployee of either
Party, under contract with either Party in the past fivn ( 5) years or acted aaun arbitrator for such
Party within the past five ( 5) years.

ii)     The arbitrator sbu}| have the authority and power to xvvurd oonLa, including
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attorneys' fees and costs tothe prevailing Party. Unless otherwise awarded by the arbitrator, the
Parties shall evenly split the cost of any arbitration under this Section.

d\      Pendency ofDispute. During the pendency of any dispute under this Section, all
applicable time periods directly related tothe dispute shall be tolled until its resolution; provided,
however, that no tolling abaU apply to any matters other than those directly related 10 the dispute
and such tolling shall not entitle a Party to breach, default, or fail to perform its obligations under
this/\ 8reennoo1. In addition, the pendency of any dispute shall not stay or affect either Party' s
remedies under this Agreement, including but not limited to its rights to terminate.

ARTICLE 10: GENERAL PROVISIONS

10. 1 Further Instruments

Each party will, whenever and as often as it shall be reasonably requested so to do by the
other, cause tobe executed, acknowledged or delivered, any and all such further instruments and
documents ao may be necessary Vr proper, io the reasonable opinion of the requesting party, io order tocarry
out the intent and, purpose n[ ddmAgreement.

10. 2 Corporate Guaranty

As a condition precedent to the effectiveness of this Agreement, Contractor' s parent

company, Republic Services, Inc., xbm1l duly authorize, execute and deliver to the City the
Corporate Guaranty attached hereto us Exhibit F.

10' 3 Entire Aueement- Amendments

This Agreement contains the entire agreement between the Parties respecting the matters
herein set forth and supersedes all prior or contemporaneous agreements or understandings, verbal or

wdttenbetweendhe9artiesbereto respecting such matters. This Agreement may le amended hvwritten
agreement of amendment executed byboth Parties hereto, but not otherwise.

10. 4

This Agreement shall he construed and enforced in accordance with the laws of the State of

California. Any action that ia commenced byeither party b) enforce oc interpret any of the terms
and conditions of this Agreement shall be brought in a court of competent jurisdiction for Sonoma

County.

10. 5

a)       Contractor shall not assign or transfer its rights or obligations under this Agreement

without the express written consent of the City, which consent shall not be unreasonably withheld
in which event such transferee shall assume in writing all of the transferor' s obligations hereunder,

but such transferor shall not be released from its obligations berouuder\. No consent given hythe

City to any transfer or assignment ofthe Contractor' s rights or obligations hereunder obaU be
construed uyconsent to any other transfer or assignment of Contractor' s rights or obligations
hereunder. No transfer or assignment in violation of the provisions hereof shall be valid or

enforceable. Any uasiguoocn1 Vf this Agreement without the express written consent of the City
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shall be null and void and shall be grounds for the City to declare adefault of this Agreement and
immediately exercise all rights and remedies hereuocr.  Subject tothe foregoing, this Agreement
and the terms and provisions hereof shall inure to the benefit of and be binding upon the successors
and assigns ofthe Parties. lf Contractor obtains express written consent of City to assign ortransfer
its rights and obligations, 1bou Contractor ubaU follow the provisions for uaeignoocrt and transfer in
accordance with Section 19. 2 of the County Operations Agreement. The transfer or assignment of
this Agreement, along with the assets of Contractor, ho another wholly owned subsidiary of
Republic Services, Inc. or its successor sbuU not be deemed aoassignment.

b)      City may 000igu its rights and responsibilities under this Agreement to any other
entity aalong as any such proposed assignee under this Section shall: ( 1) have the legal authority
and financial capacity sufficient to assume and perform all of City' s obligations hereunder; and ( b)
xbuD agree io writing 10 do so.

l@. 6

Any notice which uPurb/ is required or may desire to give the other shall bc bm writing and
shall be sent hy personal delivery orby either( i) United State registered ozcer1i edouail, return
receipt requested, postage prepaid, or( ii) Federal Express or similar generally recognized overnight
carrier regularly providing proof ofdelivery, addressed aofollows:

To City ofRohocdPark
Attn: City Manager
Robued Park, C/1 95476

Phone: 707- 588- 2223

Fax: 707- 792- 1876

Operations Manager

Republic Services of Sonoma County
5OO Meacham Road

9cta1unuu, California 94952

Phone: ( 5l0) 453- 050|

Fax: ( 707) 795- 46S5

and to:

Area President

Republic Services

3260 Blume I)c, Suite%O0

Richmond, CA94006

Phone: ( 5lU) 26Z- 7566

Fax: ( 5| 0) %62- 7565

Any notice so given by mail shall be deemed to have been given as of the date of delivery
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established byD.S. Post Office return receipt mthe overnight carrier's proof of delivery, as the case

may be, whether accepted or refused. Any such notice not so given shall be deemed given upon
receipt ofthe same 6vthe Party to whom the same is to be given. Any Party hereto may designate a
different address for itself by notice to the other Party in accordance with this Section. Delivery to
each Party' s designated representative listed above shall be deemed personal delivery to that Party.

10. 7 Counterparts

This Agreement may be executed in several counterparts, each of which shall be deemed an
original, but all of which shall constitute one and the same document.

10. 8

If any provision of this Agreement, or the application of such provision to any person or
circumstances, shall be held invalid by a court of competent jurisdiction, the remainder of this
Agreement, or the application of such provision to persons or circumstances other than those to

which dia held invalid by such court, shall not hc affected thereby.

10. 9 Interpretation

To the extent there are any inconsistencies between this/\ greeouou1 and the County
Operations Agreement, the intent is for these two agreements to be read together in a manner to
provide for consistency between them; provided, however, that under all circumstances the
provisions in the County Operations Agreement shall control for the purposes of setting Gate Rates
ut the County facilities.

CONTRACTOR CITY QFROINERT PARK

REPUBLIC SERVICES OF9ON0B&A COUNTY, INC

8 DELAWARE CORPORATION

BY:

City

APPROVED ASI(] FORM: ATTEST:  

Manager

BY:  B},'

CITY ATTORNEY CITY CLERK
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EXHIBIT A

LEGAL DESCRIPTION OF LAND.. CENTRAL LANDFILL

The land referred to herein is situated in the State of California, County of Sonoma,
Unincorporated Area, and is described as follows:

TRACT ONE:

PARCEL ONE:

BEING A PORTION OF THE-LANDS OF LUI STEFENONI, ET UX, AS RECORDED IN
BOOK 570, OFFICIAL RECORDS, PAGE 28, AND BEING MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

THAT CERTAIN PROPERTY SHOWN ASP CEL I ON THE RECORD OF SURVEY OF
THE LANDS OF LUI STEFENONI, ET UX, AS RECORDED IN BOOK 146, MAPS, PAGE
10.

EXCEPTING THEREFROM THAT PORTION LYING EASTERLY OFT E FOLLOWING
DESCRIBED LINE:

BEGINNING AT A POINT IN THE NORTHERLY LINE OF PARCEL I AS SHOWN ON
THE RECORD OF SURVEY OFT LANDS OF LUI STEFENONI, ET. UX., AS

RECORDED IN BOOK 146 OF MAPS, PAGE 10 FROM WHICH ENGINEER' S STATION
68+ 51. 58 P. O. C. AS SHOWN ON A MAP ENTITLED " MECHAM ROAD" DATED JUNE
1971 AND ON A MAP ENTITLED :LANDS TO BE DEEDED TO L. AND E. STEFENONI
AT CENTRAL AREA DISPOSAL SITE" DATED FEBRUARY 1972 ON FILE IN THE
OFFICE OFT SONGMA COUNTY DEPARTMENT OF PUBLIC WORKS BEARS
SOUTH 82" 26' 42" EAST, 41. 38 FEET, ALSO FROM SAID POINT OF BEGINNING A
INCH IRON PIPE MONUMENT FOUND AND TAGGED L.S. 2798 IN SAID NORTHERLY
LINE BEARS SOUTH 82026' 42" EAST, 30. 49 FEET, THENCE FROM SAID POINT OF
BEGINNING AND ALONG THE EASTERLY LINE OF THE LANDS OF STEVEFNONI AS
DESCRIBED IN AN ORDER CONFIRMING SALE AND EXCHANGE OF ESTATE REAL
PROPERTY RECORDED IN BOOK 2617 OF OFFICIAL RECORDS AT PAGE 392,
SONOMA COUNTY RECORDS, THENCE ALONG SAID EASTERLY LINE SOUTHERLY
ALONG A CURVE TO THE RIGHT OF RADIUS 962. 00 FEET, WHOSE TANGENT BEARS
SOUTH 310

21' 59" WEST, THROUGH A CENTRAL ANGLE OF 0- 34' 12", FOR A

DISTANCE OF 9. 57 FEET; THENCE ALONG THE SOUTHERLY LINE OF SAID ORDER
SOUTH 83017' 53" WEST,  12. 85 FEET, TO A POINT THAT BEARS 48 FEET LEFT OF
ENGINEERS CENTERLINE STATION 68+ 16. 50, AS SAID CENTERLINE SHOWS ON A
MAP TITLED MECHAM ROAD, DATED JUNE 1971, ON FILE IN THE SONGMA
COUNTY DEPARTMENT OFT NSOTATION AND PUBLIC WORKS AS
MICROFILM# 2649; THENCE SOUTHERLY ALONG A CURVE TOT E RIGHT OF
RADIUS 952. 00 FEET, WHOSE TANGENT BEARS SOUTH 32- 25' 09" WEST, THROUGH
A CENTRAL ANGLE OF 4- 56' 09", FOR A DISTANCE OF 82. 01 FEET TO A POINT  -
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THAT BEARS 48 FEET LEFT OF ENGINEERS CENTERLINE STATION 67+ 30. 35;

THENCE SOUTH 37° 21' 18" WEST, 492. 36 FEET, TO A POINT THAT BEARS 48. 00 FEET

LEFT OF ENGINEERS CENTERLINE

STATION 62+ 00 AS SAID CENTERLINE SHOWS ON A MAP TITLED MECRAM ROAD,

DATED SEPTEMBER 1976; THENCE SOUTH 36° 05' 36" WEST, 476. 53 FEET TO A

POINT WHICH BEARS 60 FEET LEFT OF ENGINEERS STATION 57+ 34.41; THENCE

SOUTH 250 31' 51" WEST, 116. 03 FEET, TO A POINT THAT BEARS 60. 00 FEET LEFT OF

ENGINEERS STATION 56+ 18. 38; THENCE SOUTH 31° 36' 56" WEST, 269.42 FEET TO A
POINT THAT BEARS 50. 00 FEET LEFT OF ENGINEERS CENTERLINE STATION

53+ 32. 50; THENCE SOUTH 40°  9'  6" WEST, 529. 85 FEET TO A POINT THAT BEARS

40.00 FEET LEFT OF ENGINEERS CENTERLINE STATION 48+ 02. 74 AND THE
BEGINNING OF A CURVE TO THE LEFT WITH A RADIUS OF 1040. 00 FEET; THENCE

ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 2 ° 17' 00", FOR A

DISTANCE OF 150. 00 FEET TO THE SOUTHERLY LINE OF SAID PARCEL 1.

EXCEPTING THEREFROM T14AT PORTION THEREOF CONVEYED BY THE COUNTY

OF SONOMA, A POLITICAL SUBDIVISION OF THE STATE OF CALIFORNIA, TO

LOUIS STEFENONI, ET AL, BY DEED RECORDED MAY 8, 1972 IN BOOK 2625 OF

OFFICIAL RECORDS, PAGE 674, UNDER RECORDER'S SERIAL NO. M 68961, SONOMA

COUNTY RECORDS.

PARCEL TWO:.

A STRIP OF LAND THIRTY-SIX (36) FEET IN WIDTH MEASURED AT RIGHT ANGLES,
AND PARALLEL AND ADJACENT T  , THE EASTERLY LINE OF PARCEL 2 AS

SHOWN ON THE RECORD OF SURVEY OF THE LANDS OF LUI STEFENONI, ET UX,

AS RECORDED IN BOOK 146, MAPS, PAGE. 10, AND RUNNING FROM THE

NORTHERLY BOUNDARY OF SAID PARCEL 2 TO THE SOUTHERLY BOUNDARY OF

SAID PARCEL 2.

ACQUIRED FOR ROAD AND WATER-LINE PURPOSES

PARCEL THREE:

BEING A PORTION OF THE LANDS OF LUI STEFENONI, ET UX, AS DESCRIBED IN

BOOK 592, OFFICIAL RECORDS, PAGE 394, AND BEING MORE PARTICULARLY

DESCRIBED AS FOLLOWS:

A STRIP OF LAND SIXTEEN ( 16) FEET IN WIDTH, MEASURED AT RIGHT ANGLES,

AND PARALLEL AND ADJACENT TO THE MOST EASTERLY LINE OF THE SAID

LANDS OF LUI STEFENI, ET U  , SAID EASTERLY LINE ALSO BEING THE MOST

WESTERLY LINE OF MEACHAM ROAD AS DESCRIBED IN BOOK 184, DEEDS, PAGE

33; AND RUNNING FROM THE NORTHERLY BOUNDARY OF THE LANDS OF

STEFENONI, SAID BOUNDARY BEING THE SOUTHERLY BOUNDARY OF THE RIGHT

OF WAY OF THE PETALUMA AND SANTA ROSA RAILROAD, TO THE SOUTHERLY

BOUNDARY OF, STEFENONI, SAID BOUNDARY BEING THE NORTHEASTERLY

BOUNDARY OF THE LANDS OF LUI STEFENONI, ET UX, AS DESCRIBED IN BOOK

2
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570, OFFICIAL RECORDS, PAGE 28.

ACQUIRED FOR ROAD AND WATER LINE PURPOSES.

PARCEL FOUR:

COMMENCING AT A 3/ 4 INCH IRON. PIPE MARKING THE SOUTHEASTERLY
CORNER OFT LANDS OF LUI STEFENONI AS DESCRIBED IN BOOK 592, OFFICIAL
RECORDS, PAGE 394; THENCE S. 74' 41' 35" E., 11. 95 FEET; THENCE N. 12' 42' 35" E.,
1386. 71 FEET; THENCE N. 20' 48' 45" E., 1138. 39 FEET; THENCE N. 21' 02' 55" E., 536. 24
FEET; THENCE N. 56' 23' 05" W., 20.36 FEET TO A POINT ON THE EASTERLY LINE OF
THE LANDS OF STEFENONI, SAID POINT BEING THE POINT OF BEGINNING OF THE
HEREIN DESCRIBED PARCEL; THENCE CONTINUING N. 560 23 05" W. PARALLEL TO
AND 15. 00 FEET MEASURED AT RIGHT ANGLES FROM THE SOUTHWESTERLY-
RIGHT-OF- WAY LINE OF THE PETALUMA AND SANTA ROSH RAILROAD, 168. 76

FEET; THENCE N. 67' 29' 25" W. PARALLEL AND 15. 00 FEET MEASURED AT RIGHT

ANGLES FROM SAID SOUTHWESTERLY LINE OF SAID RAILROAD 147. 23 FEET;
THENCE S. 140 56' 35" W., 35. 00 FEET; THENCE N. 64' 08' 25" W., 50. 00 FEET; THENCE
N. 14- 56' 35" E., 50. 00 FEET TOT SOUTHWESTERLY LINE OFT PETALUMA

AND SANTA ROSA RAILROAD, THENCE SOUTHEASTERLY ALONG SAID

SOUTHWESTERLY LINE TO A POINT FROM WHICH THE POINT OF BEGINNING
BEARS S. 21

0

10'    ., 15. 47 FEET; THENCE S. 2 I' 10'    ., 15. 47 FEET TO THE POINT OF
BEGINNING

ACQUIRED FOR WELL SITE, ACCESS, AND UTILITY PURPOSES. BASIS OF
BEARINGS: HAPPY ACRES RECORD OF SURVEY.

AN: 024- 080- 019

TRACT TWO:

COMMENCING AT THE MOST NORTHERLY POINT OF THE PROPERTY OFT E
HENRY HAMMELL COMPANY, A CORPORATION, AT PETALUMA, SONOMA

COUNTY, CALIFORNIA, SAID POINT BEING IN THE MIDDLE OF A ROAD LEADING
EASTERLY TO THE STONY POINT_BLOOMFIELD COUNTY ROAD; THENCE

FOLLOWING ALONG THE MIDDLE OF SAID ROAD' AS FOLLOWS, TO WIT; SOUTH 37
DEGREES 30 MINUTES EAST, 475. 2 FEET; SOUTH 55 DEGREES EAST, '66 FEET;
SOUTH 65 DEGREES 15 MINUTES EAST, 66 FEET; SOUTH 79 DEGREES EAST, 66

FEET; SOUTH 85 DEGREES 15 MINUTES EAST, 66 FEET; NORTH 87 DEGREES 30

MINUTES EAST, 66 FEET; NORTH 84 DEGREES 45 MINUTES EAST, 66 FEET AND
NORTH 80 DEGREES 30 MINUTES EAST, 258. 2 FEET; THENCE LEAVING SAID ROAD
SOUTH 7 DEGREES 45 MINUTES EAST, 933. 3 FEET; THENCE NORTH 89 DEGREES 30
MINUTES WEST, 1467 FEET TO AN IRON PIPE; THENCE NORTH 9 DEGREES 30
MINUTES WEST 1062 FEET TO AN IRON PIPE; THENCE NORTH 67 DEGREES 15

MINUTES EAST, 660 FEET TO THE POINT OF COMMENCEMENT. BEARINGS TRUE.

BEING A PORTION OF THE "RANCHO ROBLAR DE LA MISS A".

3
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A.P. NO. 022- 020- 003

TRACT THREE:

LYING WITHIN THE RANCHO ROBLAR DE LA MISERIA AND BEING A PORTION OF
THE LANDS OF EUGENE CAMOZZI AND LYDIA CAMOZZI, HUSBAND AND WIFE AS
COMMUNITY PROPERTY, AS TO AN UNDIVIDED 1 / 2 INTEREST; AND ROBERT
CAMOZZI AND GLORIA CAOZZI, HUSBAND AND WIFE AS JOINT TENANTS, AS TO
AN UNDIVIDED 1 / 2 INTEREST AS DESCRIBED IN DEEDS RECORDED AS
DOCUMENT NUMBER 1991003 8893 AND DOCUMENT NUMBER 1994 0102345 OF
OFFICIAL RECORDS, SONOMA COUNTY RECORDS AND BEING MORE
PARTICULARLY DESCRIBED AS FOLLOWS.

PARCEL A:

COMMENCING AT A POINT IN THE NORTHERLY LINE OF PARCEL I AS SHOWN ON
THE RECORD OF SURVEY OF LANDS OF LUT STEFENONI, ET UX, AS RECORDED IN
BOOK 146, OF MAPS, PAGE 10 FROM WHICH ENGINEER' S STATION 68 + 51. 58 P. O. C.

AS SHOWN ON A MAP ENTITLED " MECHAM ROAD" DATED JUNE 1971 AND ON A
MAP ENTITLED "LANDS TO BE DEEDED TO L. AND E. STEFENONI AT CENTRAL
AREA DISPOSAL SITE DATED FEBRUARY 1972 OF FILE IN THE OFFICE OF THE
SONOMA COUNTY DEPARTMENT OF PUBLIC WORKS.BEARS 820 26' 42" EAST, 41. 38
FEET; ALSO FROM SAID POINT OF COMMENCEMENT AT A 1 / 2 INCH IRON PIPE
MONUMENT FOUND AND TAGGED L.S. 2798 IN SAID NORTHERLY LINE BEARS
SOUTH 820 26' 42" EAST, 30. 49 FEET; THENCE FROM SAID POINT OF
COMMENCEMENT AND ALONG SAID NORTHERLY LINE NORTH 820 26' 42" WEST,
1056. 75 FEET TO ANOTHER 1/ 2 INCH IRON PIPE MONUMENT FOUND AND TAGGED
L.S. 2798 MARKING AN ANGLE POINT IN SAID NORTHERLY LINE; SAID 1/ 2 INCH
IRON PIPE MONUMENT FOUND BEING DESIGNATED AS POINT "A THENCE

NORTH 440 47' 18" WEST, 15. 21 FEET, TO A 95 REBAR MONUMENT WITH A 2 INCH
CAP STAMPED SONOMA COUNTY DEPARTMENT OF TRANSPORTATION AND
PUBLIC WORKS AND THE POINT OF BEGINNING; THENCE-, NORTH 44° 47' 18"
WEST, 1107. 23 FEET, TO A# 5 REBAR MONUMENT WITH A 2 INCH CAO STAMPED
SONOMA COUNTY DEPARTMENT OF TRANSPORTATION OF PUBLIC WORKS;
THENCE NORTH 040 52' 58" WEST 588. 72 FEET TO THE POINT OF BEGINNING.

PARCEL   :

COMMENCING AT POINT "A" AS DESIGNATED IN PARCEL "A"; THENCE FROM SAID

POINT OF COMMENCEMENT AND ALONG ABOVE SAID NORTHERLY LINE NORTH
44° 47' 18" WEST, 494.47 FEET TO A 3/ 4 INCH IRON PIPE MONUMENT SET AND
MARKED "CSSC", SAID 3/ 4 INCH IRON PIPE SET BEING THE TRUE POINT OF
BEGINNING OF THE HEREINAFTER DESCRIBED PARCEL; THENCE FROM SAID
POINT OF BEGINNING AND CONTINUING ALONG SAID NORTHERLY LINE NORTH
44° 47' 18" WEST, 406. 40 FEET TO ANOTHER 3/ 4 INCH IRON PIPE MONUMENT SET
AND MARKED " CSSC THENCE LEAVING SAID NORTHERLY LINE SOUTH 7° 19, 55:

ST, 219.24 FEET TO ANOTHER 3/ 4 INCH IRON PIPE MONUMENT SET AND

4
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MARKED "CSSC"; THENCE SOUTH 77' 16' 24" EAST, 322. 20 FEET TO THE POINT OF
BEGINNINQ.    

I

A.P. NO : 024- 080- 030

5
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EXHIBIT B

EXCLUSIONS FROM COMMITTED CITY WASTE

The following categories of Waste are excluded from the City' s waste delivery
commitment in Section 2. 1:

a)      Source Separated Generic Recyclable Material;

b)      Construction and Demolition Wastes, except to the extent the City currently or in
the future exercises Flow Control over Construction and Demolition Wastes or

the City' s Franchised Hauler has agreed to deliver Construction and Demolition
Wastes to the County Facilities;

c)      Self-Haul Waste; and

d)      Source Separated Green Waste, Wood Waste, and residential Food Waste.
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EXHIBIT C

FRA.N(-,J1ISV,M HAULYWS,A(. R11, EMENT`T0 BE BOUND BY CITY' S WASTE

This agreement is entered into between Rohnert Park Disposal, Inc. (" Franchised
ITauler ), the City ofllobnef Park(^ Chty`) and Republic Waste Services orSonoma County,
Inc. (" Contractor"). All vvondu and phrases in this agreement with initial capital letters are
defioediu the attached Waste Delivery Agreement.

Franchised Hauler acknowledges that it has read and understood the foregoing Waste
Delivery Agreement(" Waste Delivery Agreement") between the City and Contractor.
Franchised Hauler agrees 10 fully honor and comply with the City' s Waste delivery obligations
to Contractor in the Waste Delivery Agreement, and as the Waste Delivery Agreement may
hereafter be modified or extended by the City and Contractor at their sole discretion. Franchised
EIonlcr sbnD deliver all such Waste to Contractor and the County ƒaoiUdca as required by and in
accordance with the Waste Delivery Agreement. The Term of Franchised Hauler' s obligations
hereunder shall be coterminous with the Term of the City' s Waste Delivery Agreement with
Contractor, and therefore will not expire until the Term ofthe Waste Delivery Agreement, as it
may bc extended by City and Contractor, expires.

Without limiting the generality ofthe foregoing, Franchised Hauler agrees that:

l.       Notwithstanding any other term, condition or provision in Franchised Hauler' s
franchise agreement with the City, Franchised Hauler will deliver all Committed City Waste that
is collected, transported ur otherwise handled by Franchised Hauler 1othe Contractor and County
Facilities for the Term o[ the Waste Delivery Agreement, amit now exists or may hereafter bc
modified or extended, except for Waste that is excluded from the City' s Waste delivery
obligation to Contractor as described in Section Z.% and Exhibit B of the Waste Delivery
Agreement. Franchised Hauler shall do all things necessary and execute any further agreements
or instruments required to effectuate Franchised Ilau/er` o obligation this ug/ eonoeo1. In addition,
Franchised Hauler shall deliver all Construction and Demolition Debris collected in the City to
the County facilities. This agreement by Franchised Hauler amends, supersedes and controls over
any contrary or inconsistent provision in any agreement that Franchised Hauler has, or may
hereafter enter into, with the City.

Franchised Hauler shall pay Contractor' s invoices for delivery o[ Waste collected
by Franchised Hauler in the City within thirty (30) of the date ofthe invoice. Any unpaid
invoiced amounts not paid vvdbiu said thirty (30) days mba|| bear interest at the ro1c of one and
one half percent(|. 5Y6) per month until paid. Contractor shall bo entitled tu recover its

mdoruoyo" fees, expert witness fens and all other costs oflitigation incurred in collecting
delinquent invoices from Franchised Hauler.
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3.       Franchised Hauler shall commence the City-wide collection of Food Waste from
commercial Premises in the City when directed to douoby the City. The FranchisedBauler` y
000io ot this program are being fully compensated through the Contractor' s Gate Rates, and
Franchised Hauler agrees not to seek additional compensation from City for the Contractor' s
iuurenueu1a| costs o[ implementing and conducting the uonu000, ciul Food Waste collection
program for the Term of the Agreement.

4.       Franchised Hauler shall commence the City-wide collection of dry commercial
Mixed Wogc from commercial Premises in the City when directed to do so by the City. The
Franchised}{ uuler, o costs of this program are being fb/\ v compensated through the Contractor' s
Gate DLu1ua, and Franchised Hauler agrees not to seek additional compensation from City for the
Contractor' s iouxuroeotal costs of implementing and conducting the dry commercial Mixed
Waste collection program for the Term of the Agreement.

5.       Franchised Hauler shall defend and indemnify the City from and against any and
all losses and liabilities associated with the Franchised Hauler' s breach of this Agreement.

6.       The parties acknowledge that the inoplenoeu1u1ioo of the Wuo1c Delivery
Agreement will result in an increase in the cost of disposal at the County Facilities. City agrees
that Franchised Hauler may pass through the increase in disposal costs arising upon the Effective
Date ot the Waste Delivery Agreement. Franchised hauler shall promptly notify City of the rate
increase for each service provided by Franchised Hauler necessary 10 defray the increased cost o[
disposal at the County fbuiibjea under the Waste Delivery Agreement. City obu|\ reasonably
approve the imposition of such increased maximum rates on the Effective Date ofthe Waste

Delivery Agreement.
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7.       This agreement shall bind Franchised Hauler and its subcontractors and affiliates
and each of their respective successors and assigns.

D,ated-  CITY.... ..ITY OF

By:
Name:

Title:

C ONTRACTOR:

REPUBLIC SERVICES OF SONOMA
COUNTY, INC.,

A DELAWARE CORPORATION

By:
Name:

Title:

Dated: FRANCHISE HAULER:

ROHNERT PARK DISPOSAL, INC.

By:
Name:

Title:-
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EXHIBIT D

INITIAL GATE RATE AND COUNTRACTOR SERVICE FEE

Initial Gate Rate:       126. 45

Initial Contractor Service Fee:      104. 35

Initial Governmental Fee Component ( detailed below):      $ 7. 85

Waste Management Agency Fee: 4. 85

AB 1220 Fee( State Board of Equalization):   1. 40

Sonoma Local Enforcement Agency (LEA) Fee*:   $ 0. 91

Regional Water Board Fees*:     0. 57

Bay Air Quality Air Districts*:    0. 12

County Concession Payment:       9. 25

Committed Cities Contingent Liability Fee 5. 00

Note:

These costs are not assessed on a per ton basis but rather are lamp sum annual estimated costs of
each of these governmental agency fees. The initial lump sum estimates are $ 200, 000 for the
LEA Fee, $ 126, 000 for the Water Board Fees and$ 26, 000 for the Air District Fees. All fees are

divided by an estimated 220,000 annual tons for the first Operating Year of the Agreement.

Contractor shall be responsible for the payment of all Government Fees.
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EXHIBIT E

SCOPE OF SERVI.CES TO HE PROVIDED BY CONTRACTOR
See attached.)
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Contractor' s Scope of Services are set forth in the County Operations Agreement, as
amended, Articles 3 through 9, inclusive, and Article 13.
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EXHIBIT F

FORM OF GUARANTY

THIS GUARANTY, INDEMNIFICATION AND RELEASE AGREEMENT (this
Goarunty") im made omof Ol4, bwREPUBLIC SERVICES, INC., u

De| mp eoog?mr ion /^^ mara bmo/ l, iofbvorofTHE CITY OF ROHNEKT PARK, upolitical
subdivision ufthe State of California(° Citr"^).

RECITALS

A.      Republic Services of Sonoma Citybc. aDolawarecnrpmratiou" asoontractor
Contractor"), and City are parties to that certain Waste Delivery Agreement dated as of

20l4 (the° Agreemnent°). Contractor is also u party to the County Operations
Agreement with the County of Sonoma. Initially capitalized terms used herein without definition
will have the meaning given such term io the Agreement are hereby incorporated herein.

B.       To induce City to enter into the Agreement and consummate the transactions
000b:cnp\ u1ed thereby, Guarantor has agreed to enter into this Guaranty.

C.       Guarantor iothe ultimate parent ofContractor.

D.      Without this Guaranty, City would not have entered into the Agreement.
Therefore, iu consideration of City' s execution n[ thcAgreement, Guarantor has agreed to
execute this Guaranty.

NOW, THEREFORE, in consideration uf the foregoing Recitals, and for other good and
valuable consideration, the receipt uoduoffioiencyufvvhiubazoherebyuoknmv/| edged, {; uorao1or

agrees axfollows:

l.     Guarantor guarantees Lo City and its successors and assigns, the full
and prompt payment and performance when due of all of the obligations of Contractor arising
out of, in connection vvitb' under or related tothe Waste Delivery A8roczuou( and the Master
Operations Agreement, as such terms are defined in the Agreement and each and every other
document and agreement executed by Contractor in connection with the consummation of the
transactions contemplated by the Agreement, including all City Waste Delivery Agreements
which shall collectively hc referred 1n herein an the" Project Docummenta'`). The obligations

guaranteed pursuant tothis Guaranty are collectively referred to herein as the " Guaranteed
Obligations."

Z.       Unconditional Obligations. This Guaranty ioa guaranty of payment and
performance and not of collection and is an absolute, unconditional and irrevocable guarantee of
the full and prompt payment and performance when due of all of the Guaranteed Obligations,
whether or not from time 10 time reduced or extinguished or hereafter increased or incurred;

whether or not recovery may be, or hereafter may become, barred by any statute of limitations or
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otherwise;  that obu)) not b cu[ brc ah| against Guarantor to

the extent( and only to the extent) hia determined or has been determined not to be enforceable
either 6vno arbitrator pursuant io the Dispute Resolution Provision inthe Agreement( the

Dispute Resolution Provision") or by ucouo of competent jurisdiction that the Guaranteed
Obligations are not enforceable against Contractor. If any payment made by Contractor orany
other Person and applied to the Guaranteed Obligations is at any time annulled, set aside,
rescinded, invalidated, declared tobe fraudulent orpreferential or otherwise required ioborepaid

or refunded, then, to the extent of such payment or repayment, the liability of Guarantor will be
and remain in full force and effect as fully as if such payment had never been made. Guarantor
covenants that this Guaranty will not be fulfilled or discharged, except by the complete payment
and performance of the Guaranteed Obligations, whether by the primary obligor or Guarantor
under this Guaranty. Without limiting the generality of the foregoing, Guarantor' s obligations
hereunder will not be released, discharged or otherwise affected by ( a) any change in the Project
Documents or the obligations thereunder, or any insolvency, bankruptcy or similar proceeding
affecting Contractor, Guarantor or their respective assets; and( b) the existence of any claim or
set- off which Contractor has or Guarantor may have against City, whether in connection with
this Guaranty or any unrelated transaction, except and only tothe extent any claim or set-off iu
actually allowed either 6v an arbitrator pursuant tn the Dispute Rcop| u1ioo Provision ochy a
court ofcompetent ' orisdiodno` provided that nothing in this Guaranty will be deemed unvab'cr
by Guarantor of any claim or prevent the assertion of any claim by separate suit. This Guaranty
Will in all respects be a continuing, absolute, and unconditional guaranty irrespective of the
genuineness, validity, regularity or enforceability of the Guaranteed Obligations or any part
thereof or any instrument or agreement evidencing any of the Guaranteed Obligations or relating
thereto, or the existence, validity, enforceability, perfection, or ox1ou1 of any collateral therefor nr
any other oircnnaotoucen relating bothe Guaranteed Obligations vvbicb might otherwise cou/dhzde
a defense to the Guaranteed Obligations or this Guaranty, except and only to the extent such
deieoncu are adjudicated uc have been adjudicated either by an arbitrator pursuant to the Dispute
Resolution Provision orbyu court nf competent jurisdiction.

9.       Independent Obligations. Guarantor agrees that the Guaranteed Obligations are

independent of the obligations of Contractor and if any default occurs hereunder, a separate
action or actions may be brought and prosecuted against Guarantor whether or not Contractor is
joined therein. City may maintain successive actions for other/defaults of Guarantor. City' s
rights hereunder will not he exhausted bythe exercise of any of its rights or remedies orbyany
such action or by any number of successive actions until and unless all Guaranteed Obligations
have been paid and fully performed.

a)      Guarantor agrees that City may enforce this Guaranty, at any time and
from time to time, without the necessity of resorting to or exhausting any security or collateral
and without the necessity ofproceeding against Contractor, Guarantor hereby waives the right to
require City to proceed against Contractor, to exercise any right or remedy under any of the
Project Documents or to pursue any other remedy or to enforce any other right.

b)      Guarantor will continue toho subject tn this Guaranty notwithstanding:  0
any modification, ogncuozeot or stipulation between or among Contractor or City or their
respective successors and assigns, with respect io any of the Project[} oounuontoortbc

Guaranteed Obligations; ( ii) any waiver oforfailure to enforce any of the terms, covenants oc
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conditions contained in any of the Project Documents or any modification thcreof ( iii) any
release of Contractor from any liability with respect to any of the Project Documents; or( iv) auy
release m subordination of any collateral then held by City as security for the performance by
Contractor of the Guaranteed Obligations.

u)      The Guaranteed Obligations are not conditional or contingent upon the

pursuit by City of any remedies vvbicb City either now has or may hereafter have with respect
thereto under any nf the Project I)ooncuents.

4.       Liabilitv of Guarantor,

a)      City may enforce this Guaranty upon the occurrence ofabreach by
Contractor of any of the Guaranteed Obligations( following the expiration of any notice and cure
period set forth in the applicable Contract Document and applicable to such breach),

notwithstanding the existence of any dispute between or among City, Contractor and [> uazom1or

with respect 10 the existence of such ubreach.

b)      Guarantor' s performance of some, but not all, of the Guaranteed
Obligations will innoway limit, affect, modify or abridge (] nuzautor` a liability for those
Guaranteed Obligations that have not been performed.

d City, upon such terms as it deems appropriate, without notice or demand
and without affecting the validity oc enforceability ofthis Guaranty or giving rise to any
reduction, limitation, impairment, discharge or termination ofGuarantor' s liability hereunder,
from time to time may / U with respect to the fiomouio1 obligations of Contractor, renew, extend,
accelerate, increase the rate of interest on, or otherwise change the time, place, manner or terms
of payment offioaooiul obligations that are Guaranteed Obligations, and/ or subordinate the
payment ofthe same tn the payment ofany other obligations, ( ii) settle, compromise, release or

discharge, or accept or refuse any offer of performance with respect to, or substitutions for, the
Guaranteed Obligations or any agreement relating thereto, ( iii) request and accept other

guarantees of the Guaranteed Obligations and take and hold security for the payment of this
Guaranty or the GuaranLeed Obligations, ( iv) release, surrender, exchange, substitute,

compromise, settle, rescind, waive, alter, muhordbzo1u or modify, with oc without consideration,

any security for performance of the Guaranteed Obligations, any other guarantees nfthe
Guaranteed Obligations, or any other obligation of any Person with respect to the Guaranteed
Obligations, ( v) enforce and apply any mocozitv hereafter held by or for the benefit ofCity in
respect of this Guaranty or the Guaranteed Obligations and direct the order or manner of sale
thereof, or exercise any other right or remedy that City may have against any such security, as
City in its discretion may determine, and ( vi) exercise any other rights available to b under the
Project Documents.

d\      This Guaranty and the obligations of Guarantor hereunder will hevalid
and enforceable and will not be subject to any reduction, limitation, impairment, discharge or
1ernuiou1ino for any reason ( other than indefeasible performance in full ofthe Guaranteed
Obligations), including without limitation the occurrence of any ofthe following, whether nrnot
Guarantor will have had notice or knowledge of any of them: ( i) any failure or omission to assert
or enforce or agreement or election not to assert or cufbcue, or the stay orenjoining, by order of
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court, by oneruduu of law orotherwise, of the exercise or enforcement of, any claim or demand
dv    arising    & 0 Do w in equityoruoyri bL povvorocroou-, ( whetherc  ou Project

otherwise) with respect to the Guaranteed Obligations or any agreement or instrument relating
thereto; ( ii) any rescission, waiver, ouoodncu1 or modification o[ or any consent to departure

fron , any  [ the terms or provisions ( including without limitation provisions relating to events of
default)  f the Project[ oouoeodooranyugceenoo1orbustruoen1sxecutodpurauau1Lhere\ o; ( iii)

City' s consent to the cbaogu, coorguuizn1i000rtconiuudouoftbscozyoru1ostruc1orenrexistouoe
of Contractor; ( iv) any defenses, set- offs or counterclaims Contractor may allege or assert against
City in respect of the Guaranteed Obligations, including but not limited to failure of
consideration, breach of warranty, payment, statute offrauds, statute oflimitations, accord and
satisfaction and usury, except and only to the extent any defenses, met- offs, or counterclaims are
actually allowed either by the arbitrator pursuant to the Dispute Resolution Provision or by a
court of competent jurisdiction; and( v) any other act or thing or omission, or delay to do any

1h risk fG W
other act or thing, vvbiubnuayoruuigbtiu any ozouu cror1oany vary the o Guarantor

as an obligor iu respect ofthe Guaranteed Obligations.

o)      The parties hereto specifically agree that, iu addition in any and all
remedies at\ avv available 10 the City, the City shall be entitled io the remedy of specific
performance of any and all Guaranteed Obligations, and Guarantor specifically agrees that the
City shall be entitled to any other remedies incidental to enforcing such specific performance,
including, without limitation, the granting of appropriate injunctive relief.

0 Itis the intent nf the parties that the Guarantor' s liability for the
Guaranteed Obii aiiooysbaUb| icod dtodhn1ofCom uutox and that this iu runoeuixbaUnot
impose greater obligations upon the Guarantor than would be owed to the City by Contractor.
Any final determination either by on arbitrator pursuant tothe Dispute Resolution Provision or
by a court of competent jurisdiction with respect to any of the Guaranteed Obligations shall
establish the limits of this Guaranty with respect thereto. Nothing in this Section shall affect the
enforceability of the Guarantor' s waiver ofdefenses, aubzogodioorigbts, and reimbursement
rights set forth in Sections 5 and 6.

5.       Waivers. 7o the thl| em( extent permitted by law, Guarantor hereby waives and
agrees not tu assert nc take advantage of-  (u) any right to require City to proceed against
Contractor or any other Person or to proceed ugabzmL or exhaust any security held by City at any
time or to pursue any right orremedy under any of the Project Z)ncozoen1u or any other remedy in
City' s power before proceeding against Guarantor; ( b) any defense that may arise by reason of
the incapacity, lack of authority, death or disability of, or revocation hereby by Guarantor,
Contractor or any other Person or the failure nf City to tile or enforce aclainu against the ea1o10
either iu administration, bankruptcy or any other proceeding) of any such Person; ( o) any

defense that may arise by reason of any presentment, demand for payment or performance or
otherwise, protest or notice of any other kind or lack thereof, (d) any right or defense arising out
ofooelection uf remedies by City even though the election of remedies, such uouu judicial
foreclosure with respect to any security for the Guaranteed Obligations, has destroyed the
Guarantor' s rights of subrogation and reimbursement against Contractor by the operation of
Section 580d of the Code of Civil Procedure or otherwise; ( n) all notices io Guarantor, to

Contractor or to any other Person, including, but not limited to, oodoou of the acceptance of this
Suozuuty or the creation, renewal, extension, condifioo1ioo, accrual of any of the obligations of

OAK w* os4- mnou' oo/ 5v/       4



Contractor under any of the Project Documents, mof default in the payment or performance nf
any such obligations, enforcement o[ any right orremedy with respect thereto or notice ofany
other matters relating thereto; / f\ any requirements of diligence or promptness on the pmt of
City; (g) except as specifically provided elsewhere in this Guaranty, any defense arising out of
the lack of validity or the unenforceability of the Guaranteed Obligations or any agreement or
instrument relating thereto or by reason of the cessation of the liability of Contractor orany other
Person from any cause other than indefeasible performance in full of the Guaranteed

hUga1i000; 0b\ any defense based upon any statute or rule of law which provides that the
obligation of surety must honeither larger in amount nor io other respects more burdensome
than that o{ the principal oc which reduces omurety, m or guarantor' s ohUgudou io proportion io
the principal obligation, including, without limitation, all rights and beoofiLx under Section 2809
of the California Civil Code purporting to reduce ngournutor' m obligation in proportion Lothe
obligation of the principal; ( i) any defense based upon any act nromission of City which directly
o, indirectly results iuor aids the discharge or release ofContractor, Guarantor nc any security
given or held by City in connection with the Guaranteed Obligations; 0) any and all suretyship
defenses under applicable law including, but not limited to, any defense under Sections 2707
through 2855, inclusive, of the California Civil Code; and ( k) any statute of limitations affecting
Guarantor' s Uubi| ib/ hereunder orthe enforcement thereof.

6.       Waiver of' Subroeation and Riehts of Reimbursement. Until the Guaranteed
Obligations have been indefeasibly paid in full, Guarantor waives any claim, right or remedy
which it may now have or may hereafter acquire against Contractor that arises from the
performance of Guarantor hereunder, including, without limitation, any claim, right or remedy of
subrogation, reimbursement, exoneration, contribution, or indemnification, or participation in

any claim, right or remedy of City against Contractor, or any other security or collateral that City
now has or hereafter acquires, whether or not such claim, right or remedy arises in equity, under
contract, by statute, under common law or otherwise.

7.   Guaranteed

Obligations are or become secured hy real property oruo estate 1 ryoaro, Gnazuotorvvaivonull
rights and defenses that Guarantor may have because the Guaranteed Obligations are secured by
real property. This means, among other things:

ub City may collect from Guarantor without Drat foreclosing on any real or
personal property collateral pledged hyContractor.

h)      If City forecloses oo any real property collateral pledged hyContractor:

The amount of the Guaranteed Obligation may bc reduced only by
the price for which that collateral is sold at the foreclosure sale, even if the collateral is vvnrtb
more than the sale price.

0 City may collect from Guarantor even ifCity, hy foreclosing oo
the real property collateral, has destroyed any right Guarantor may have to collect from
Contractor.
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This is an unconditional and irrevocable waiver of any rights and defenses Guarantor
may have because the Guaranteed Obligations secured by real property. These rights and
defenses include, but are not limited to, any rights or defenses based upon Section 580a, 580b,
580d, or 726 of the Code of Civil Procedure.

8.       Default- Cumulative Riuhts. The City may declare Guarantor in default under
this Guaranty for any failure to fully perform and discharge its obligations and liabilities under
this Guaranty. Guarantor and the City specifically agree that, in addition to any and all remedies
at law or in equity that the City may have, the City shall be entitled to the remedy of specific
performance of any of the provisions and obligations to be performed by Guarantor under this
Guaranty and that the City shall be entitled to any other provisional remedies incidental to
enforcing such specific performance, including, without limitation, the granting of appropriate
injunctive relief All rights, powers and remedies of City hereunder will be in addition to and not
in lieu of all other rights, powers and remedies given to City, whether at law, in equity or
otherwise.

9.       GUARANTOR' S RELEASE OF THE CITY AND COMMITTED CITIES.

GUARANTOR, FOR ITSELF AND ON BEHALF OF EACH OF ITS SHAREHOLDERS,
SUBSIDIARIES, AFFILIATES, AND EACH OF THEIR RESPECTIVE SUCCESSORS AND

ASSIGNS, DOES HEREBY RELEASE, HOLD HARMLESS AND FOREVER DISCHARGE

THE CITY, EACH MEMBER OF THE CITY GROUP, AND THE COMMITTED CITIES
FROM ANY AND ALL LOSSES AND LIABILITIES, IN EACH CASE, OF ANY KIND OR
CHARACTER, WHETHER KNOWN OR UNKNOWN, HIDDEN OR CONCEALED, TO THE
PERSON OR PROPERTY OF GUARANTOR, ITS SUCCESSORS AND ASSIGNS,

RESULTING FROM OR ARISING OUT OF ( 1) ANY LOSSES TO GUARANTOR ARISING
OUT OFT IS GUARANTY; (2) THE PAST, PRESENT, CONTINUED AND FUTURE
SCREENING, ACCEPTANCE, DISPOSAL, TREATMENT, SORTING, HANDLING AND
PROCESSING BY THE CONTRACTOR GROUP OF WASTE OR OTHER MATERIAL
INCLUDING COMMITTED COUNTY WASTE, COMMITTED CITY WASTE AND SELF-

HAUL WASTE) AT OR IN THE LANDFILL OR ANY OTHER OF THE FACILITIES,
EXCEPT FOR SCREENING, TREATMENT, OR PROCESSING THAT OCCURRED AT
RECYCLETOWN ON THE LANDFILL PRIOR TOT EFFECTIVE DATE; (3) THE

SCREENING, ACCEPTANCE, DISPOSAL, TREATMENT, SORTING, 14ANDLING AND
PROCESSING OF WASTE OR OTHER MATERIAL (INCLUDING COMMITTED COUNTY

WASTE, COMMITTED CITY WASTE AND SELF- HAUL WASTE) AT THE TRANSFER
STATIONS OCCURRING DURING THE COMMITTED WASTE PERIOD AND ANY CITY
FACILITIES OPERATING PERIOD; (4) THE DISPOSAL OF WASTE BY CONTRACTOR
COMING FROM THE COUNTY OF SONGMA AT FACILITIES OTHER THAN THE CITY
FACILITIES (INCLUDING FACILITIES LOCATED OUTSIDE OFT COUNTY OF

SONGMA BUT EXCLUDING FACILITIES NOT OWNED OR OPERATED BY
CONTRACTOR OR ITS PRIME SUBCONTRACTOR); (5) ANY REMEDIATION,

CLOSURE AND POST-CLOSURE OBLIGATIONS SET FORTH IN THE AGREEMENT; (6)

ANY MATTER OR ITEM INCLUDED WITHIN THE ASSUMED LIABILITIES (BUT
EXCLUDING ANY EXCLUDED LIABILITIES); (7) ANY ENVIRONMENTAL

CONDITION OR REMEDIATION AT THE TRANSFER STATIONS OCCURRING DURING

THE COMMITTED WASTE PERIOD OR COUNTY FACILITIES OPERATIONS PERIOD;
8) ANY ENVIRONMENTAL CONDITION AT THE MATERIALS RECOVERY FACILITY
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OCCURRING U G THE COMMITTED WASTE PERIOD OR THE COUNTY
FACILITIES OPERATING PERIOD; O   ( 9) CONTRACTOR' S INDEMNITIES SET FORTH
IN THE MASTER OPERATIONS AGREEMENT.

GUARANTOR Y WAIVES ANY AND ALL RIGHTS AND BENEFITS THAT IT
NOW HAS, OR IN THE FUTURE Y HAVE CONFERRED UPON IT BY VIRTUE OF

THE PROVISIONS OF SECTION 1542 OF THE CIVIL CODE OF THE STATE OF

CALIFORNIA( OR ANY OTHER STATUTE OR COMMON LAW PRINCIPLES OF
SIMILAR EFFECT), WHICH PROVIDES AS FOLLOWS:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS
WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT

TO EXIST IN HIS FAVOR AT THE TIME OF EXECUTING
THE RELEASE, WHICH IF KNOWN BY HIM MUST HAVE

MATERIALLY AFFECTED HIS SETTLEMENT WITH THE
DEBTOR.

IN THIS CONNECTION, GUA NT®   HEREBY AGREES, REPRESENTS, AND

WARRANTS THAT IT REALIZES AND ACKNOWLEDGES THAT FACTUAL MATTERS
NOW UNKNOWN TO IT MAY HAVE GIVEN OR MAY HEREAFTER GIVE RISE T
CLAIMS THAT ARE PRESENTLY UNKNOWN, UNANTICIPATED AND UNSUSPECTED,
AND IT FURTHER AGREES, REPRESENTS, AND WARRANTS THAT THIS RELEASE

S BEEN NEGOTIATED AND AGREED UPON IN LIGHT OF THAT REALIZATION
AND IT NEVERTHELESS HEREBY INTENDS TO RELEASE THE CITY AND THE
COMMITTED CITIES FROM THE LOSSES DESCRIBED IN THIS SECTION 9. THIS

LEASE F T CI AND T NT..COMMITTED CITIES BY GUARANTOR.....  OR WILL BE

DEEMED TO BE REMADE BY GUARANTOR AS OF THE CLOSING AND SHALL
SURVIVE THE CLOSING.

Guarantor' s Initials

Notwithstanding the foregoing, the release set forth herein shall riot preclude Guarantor
from, and Guarantor hereby expressly reserves its right to, pursue all third parties (which
expressly exclude any Entity released hereby) for any matter covered by the release set forth in
this Section 9.

10._    Covenant Not to Sue.

a)      It is expressly intended that neither Guarantor, nor any Entity claiming
through Contractor, shall have any rights, claims, remedies or actions against the City and/ or the
Committed Cities for any matter with respect to which Contractor has provided indemnification
under the Agreement, including Section 15. 1 thereof, or Contractor or Guarantor has provie  .a
release under the Agreement, including Section 9 of this Guaranty. Notwithstanding the
foregoing, Contractor is not assuming any Excluded Liabilities or any liabilities or obligations
for any matter covered by the City' s indemnities under Article 15 of the Agreement.

Guarantor, for itself and on behalf of each of its members, shareholders,

subsidiaries, affiliates, and each of their respective successors and assigns, does hereby covenant
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forever and unconditionally not to sue, make any claim or take any action the City and
any of the Committed Cities for any Loss arising out of, relating to ( i) any Assumed Liabilities;
ii) any matter with respect to which Contractor has provided indemnification under the

Agreement, including Article 15 thereof, or Contractor or Guarantor has provided a release under
the Agreement, including Section 9 of this Guaranty; and / id\ facilities other than the Facilities at
which Contractor disposes o{ Waste from the City nfSonoma.

ll.     Representations and Warranties. Guarantor represents and warrants that:

o)      itisa corporation duly organized, validly existing, and io good standing
under the laws of the State of Delaware and qualified to do business and is in good standing
under the laws of the State of California; it has all requisite corporate power and authority to
execute, deliver and perform this [} nurou1y; Lbe execution, delivery, and performance hY
Guarantor of this Guaranty have been duly authorized by all necessary corporate action on the
part of Guarantor; this Guaranty has been duly executed and delivered and constitutes the legal,
valid and binding obligation of Guarantor, enforceable against Guarantor in accordance with its
terms; neither the cxeoo1inu nor delivery of this Guaranty nor compliance with or[ biilUroout of
the terms, conditions, and provisions hereof, will conflict with, result in a material breach or

violation ofthe terms, uuuddioos." or provisions o[ or constitute oouu1eria| default, au event of

default, ocoo event creating rights of acceleration, termination, or cancellation, ornloss of rights
under( i) the certificate of incorporation or by- laws ofGuarantor, (%) any judgment, decree,
order, contract, agreement, indenture, instrument, note, mortgage, lease, governmental permit, or

other authorization, right restriction, or obligation to which Guarantor is a party or any of its
property is subject orbywhich Guarantor is bound, or( 3) any federal, state, or local /mp, statute,
ordinance, rule orregulation applicable to Guuzuotorjt now has and will continue tu have full

and complete uooexo to any and all iuihruzutiou concerning the transactions contemplated hythe
Project Documents nr referred tn therein, and the financial gu1no of Contractor and its ability to
perform the Guaranteed Obligations; it has reviewed and approved copies of the Project

Documents and io fully informed of the remedies City may pursue, with oc without notice to
Contractor or any other Person, in the event of default of any of the Guaranteed Obligations; it
has made and so long as the Guaranteed Obligations ( or any portion ibereo0 ceouuiouuoallafied,
it will make its own credit analysis of Contractor and will keep itself fully informed as to all
aspects of the financial condition of Contractor, the performance of the Guaranteed Obligations

of all circumstances bearing upon the risk of nonpayment or nonperformance of the Guaranteed
Obligations. Guarantor hereby waives and relinquishes any duty on the part o[ City to disclose
any matter, fact or thing relating to the business, operations or conditions of Contractor now
kunvvn or hereafter known by City;un oouscot` authorization, approval, order, Uoe000, certificate,
oc permit or act nforfrom, or declaration orfi| iogwith, any govccuozen1u| authority or any party
1n any contract, ugTuoomcn1, ioabonzon1, lease, or license to vdhiub(] uuzuotor in upuoh' or by
Tvbiub Guarantor is bound, is required for the execution, delivery" or compliance with the terms
hereof by Guarantor, except as have been obtained prior to the date hereof; andthere is no
pending or, to the best of its knowledge, threatened action, suit, proceeding, arbitration,
litigation, or investigation of or before any Governmental Authority which challenges the
validity or enforceability of this Guaranty. Goverflipg Law. The validity, interpretation and
effect of this Guaranty are governed by and will be construed iu accordance with the laws ofthe
State o[ California applicable to contracts made and performed in such State and without regard

1n conflicts of law doctrines.
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13.     Entire Document. This Guaranty contains the entire agreement ofGuarantor
with respect toikebanaactim00000teropbatod hereby, and supersede all negotiations,
representations, vvaoautiou` ooxnrubmouta, offers, contracts and writings prior 1othe date ben: o[

written or oral, with respect to the subject matter hereof. No waiver, modification or annondnueu1

of any provision of this Guaranty is effective unless made in writing and duly signed by City
referring spooifiouUy\ othis Guaranty, and then only tothe specific purpose, extent and interest
so provided.

14.     Severability. I{ any provision of this Guaranty is determined 1ohcunenforceable
for any reason hyu court of competent jurisdiction, b will bo adjusted rather than voided, io
achieve the intent of the parties and all of the provisions not deemed unenforceable will be
deemed valid and enforceable to the greatest extent possible.

15.     Notices. Any communication, notice or demand n[ any kind whatsoever under
this Guaranty uhu|| be in writing and delivered bypersonal service ( including express or courier
service), by electronic oonorouoioo1ion, whether hytelex, telegram ort*l000pyiug ( if confirmed
in writing sent by registered or certified mail, postage prepaid, return receipt requested), or by
registered or certified mail, postage prepaid, return receipt requested,' addressed as follows:

ftoCity:
City ofDoboertPark
Attn: City Manager

3OAvramAvenue

Robuert Park, C}\ 94928

Phone: ( 707) 50Q-%223

Fax: ( 707) 792- l070

l[ tnGuarantor:

Republic Services, Inc.

l85O0 North Allied Way
Phoenix, Arizona 05O54

Attn: Mr. Tim Bcutec, Vice President and Deputy General Counsel
Phone:  ( 480) 627- 7153

Fax: ( 400) 7l8-4274

Either Guarantor or City may from time to time change its address for the purpose of
notices by a similar notice specifying a new address, but no such change is effective until it is
actually received by the party sought tnbe charged with its contents.

All notices and other communications required or permitted under this Guaranty vvbiub
are addressed as provided in this Section 15 are effective upon delivery, if delivered personally
orby overnight mail, and, are effective five( 5) days following deposit iu the United States mail,
postage prepaid if delivered hymail.
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16.      Captions. The captions nf the various Sections nf this Guaranty have been

inserted only for convenience n[ reference and do not modify, explain, enlarge or restrict any of
the provisions uf this Guaranty.

17. This Guaranty isbinding upon and inures to the benofitofthe
successors and assigns of Guarantor and City, but is not assignable by Guarantor without the
prior written consent of City, which consent may be granted or withheld in City' s sole discretion.
City has the right to assign this Guaranty to an Affiliate of City without obtaining any further
consent from Guarantor. Any assignment hy Guarantor effected io accordance with this Section
17 will not relieve Guarantor of its obligations and liabilities under this Guaranty. The sale or
other disposition ofu majority iu interest of the mbucem of Guarantor or the sale, transfer, or
disposition ( including by merger) of substantially all of the assets of Guarantor shall be deemed
an assignment ofthis Guaranty subject to consent am required herein.

18.     Construction of Agreemen . Ambiguities ocuncertainties iu the wording ofthis

Guaranty will not be construed for or against any party, but will be construed in the manner that
most accurately reflects the parties' intent amnfthe date hereof.

19.     No Waiver. Any forbearance or failure to exercise, and any delay byCity in
exercising, any right, yovvec or remedy hereunder will not impair any such right, power or
remedy or be construed to be a waiver thereof, norwill it preclude the further exercise of any
such right, power or remedy.

ZO.

o)      The obligations nf Guarantor under this Guaranty will not bereduced,
limited, impaired, discharged, deferred, suspended orterminated by any proceeding, voluntary or

involuntary, involving the bankruptcy, insolvency, receivership, reorganization, liquidation or
arrangement of Contractor or by any defense which Contractor may have by reason of the order,
decree or decision of any court or administrative body resulting from any such proceeding. City
is not obligated to file any claim relating to the Guaranteed Obligations if Contractor beunnuom
subject ioabankruptcy, reorganization, or similar proceeding, and the failure ofCity ootofile
will not affect Guarantor' s obligations under this Guaranty.

h\      Guarantor acknowledges and agrees that any interest oo any portion o[ the
Guaranteed Obligations which accrues after the commencement of any proceeding referred to in
clause ( u) above ( or, if interest on any portion of the Guaranteed Obligations ceases to accrue by
operation of law by reason of the commencement of said proceeding, such interest as would have
accrued on such portion of the Guaranteed Obligations if said proceedings had not been
commenced) will be included in the Guaranteed Obligations because it is the intention of

Guarantor and City that the Guaranteed Obligations should be determined without regard to any
rule of law or order which may relieve Contractor of any portion of such Guaranteed

b| iQu1iouo. Guarantor will permit any trustee in bankruptcy, receiver, debtor in possession,
assignee for the benefit of creditors or any similar person to pay City, or allow the claim of City
in respect of, any such interest accruing after the date on which such proceeding is commenced.
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21.     AA1t1to2fr! 12yjL1M.  Should any litigation be commenced under this Guaranty, the
successful party in such litigation shall be entitled to recover, in addition to such other relief as
the court may award, its reasonable attorneys' fees, expert witness fees, litigation related
expenses, and court or other costs incurred in such litigation. For purposes of this clause, the

term" successful party" means the net winner of the dispute, taking into account the claims
pursued, the claims on which the pursuing party was successful, the amount of money sought,'
the amount of money awarded, and offsets or counterclaims pursued ( successfully or
unsuccessfully) by the other party. If a written settlement offer is rejected and the judgment or
award finally obtained is equal to or more favorable to the offeror than an offer made in writing
to settle, the offeror is deemed to be the successful party from the date of the offer forward.

22.     CONSENT TO JURISDICTION. GUARANTOR AND THE CITY AGREE
THAT ANY ACTION OR PROCEEDING TO RESOLVE A DISPUTE BETWEEN
GUARANTOR AND CITY CONCERNING THE INTERPRETATION, APPLICATION OR
ENFORCEMENT OFT TERMS OF THIS GUARANTY MAY ONLY BE BROUGHT IN
SUPERIOR COURT FOR THE COUNTY OF SONOMA OR U.S. DISTRICT COURT FOR
THE NORTHERN DISTRICT OF CALIFORNIA. EACH OF GUARANTOR AND CITY
ACCEPTS FOR ITSELF AND IN CONNECTION WITH ITS PROPERTIES, GENERALLY
AND UNCONDITIONALLY, THE JURISDICTION OF THE AFORESAID COURTS AND
WAIVES ANY DEFENSE OF FORUM NON CONVENIENS. IF NOT A RESIDENT OF
THE STATE OF CALIFORNIA, GUARANTOR MUST APPOINT AND MAINTAIN AN
AGENT FOR SERVICE OF PROCESS IN THE STATE OF CALIFORNIA.

23.     C mmitted Cities. Each Committed City shall be an express third party
beneficiary under this Guaranty as to the Guaranteed Obligations relating to their respective City
Disposal Agreements and shall be individually entitled to enforce the terms hereof against
Guarantor.
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IN WITNESS WHEREOF, Guarantor has executed this Guaranty as of the date first
written above.

GUARANTOR: REPUBLIC SERVICES, INC.

a Delaware corporation

By:
Name:

Title:,",--,......................................
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EXIHBIT G

Sonoma County Committed Cities' Contingency Liability Fund Agreement

This Agreement is entered into by the Cities of Cloverdale, Cotati; Healdsburg, Rohnert
Park, Santa Rosa, Sebastopol and Sonoma, and the Town of Windsor( collectively, the
Committed Cities").

Recitals:

VMEREAS, historically, municipal solid waste from throughout Sonoma County
was deposited at the Central Disposal Site and one or more of the Former Landfills.
Environmental liabilities exist for both the Central Disposal Site and the Former
Landfills. Sonoma County has taken the position that the cities within the County are
liable for their share of the costs to address the environmental liabilities associated with
the Central Disposal Site and the Former Landfills, The Committed Cities dispute their
individual responsibility for these alleged environmental liabilities and have taken the
position that the County is responsible for such liabilities as the owner and operator of the
Central Disposal Site and the Former Landfills. Notwithstanding the foregoing, the
Committed Cities have entered into a Settlement Agreement, the " Central Disposal Site
and Former Landfills Settlement Agreement between the County of Sonoma and the
Committed Cities"(" Settlement Agreement"), to resolve their disputes with the County
and avoid the significant time and expense associated with resolving their disputes
through litigation; and.

WHEREAS, The County, on April 23, 2013, entered into a Master Operations
Agreement with Republic Services of Sonoma County(" Republic") whereby Republic
will operate the Central Disposal Site, and, upon the exhaustion of it capacity, will close
the site and assume all responsibility for environmental liabilities on the site and release
the Committed Cities from and indemnify the Committed Cities against all environmental
liabilities associated With the Central Disposal Site in perpetuity, with the exception
of liabilities (a) associated with other operators at the Central Disposal Site who are not
under the control of, or in contract with, Republic (e. g., compost facility and household
hazardous waste facility) and( b) related to facts and events pertaining to the Central
Disposal Site and arising after the effective date of the Waste Delivery Agreement
between the Committed Cities and Republic. Republic has also provided a parent
guarantee and posted bonds as required by the State of California and the County for
performance of its obligations under the Master Operations Agreement; and.

WHEREAS, The Central Disposal Site and Former Landfills Settlement
Agreement between the County of Sonoma and the Committed Cities provides, in
general, that the Committed Cities commit their solid waste to the Central Disposal Site

and pay Base Concession Payments on each ton thereof that go to the County as part of
the costs of disposal at the Central Disposal Site to be used for closure and post closure
costs at the Former Urban Landfills and/ or Central Disposal Site in addition to LEAK
funds and other reserves previously established for this purpose; and
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WHEREAS,  the County agrees to release and indemnify the Committed Cities
for environmental liabilities for the Former Rural Landfills and has agreed to a covenant

not to sue on the Former Urban Landfills; however, the County is not granting the
Committed Cities a release nor indemnifying the Committed Cities for any liabilities
associated with the Central Disposal Site or the Former Urban Landfills, Thus, if

Republic should default on its obligations and the County has insufficient funds and has
been unable to recover from Republic, its parent corporation or its sureties sufficient

funds to satisfy the environmental liabilities of the Central Disposal Site, then the County
may pursue the Committed Cities for their alleged shares of that enviromi-lental liability-,
and

WHEREAS, the Committed Cities desire to each accumulate a fund entirely
Linder the control of the Committed Cities to protect themselves and their rate payers

against such contingent liability and against any other source of unanticipated
environmental liability for solid waste disposal. The County has agreed to collect and
hold, in addition to the Base Concession Payment, a fee of up to $ 5 per ton, adjusted in
accordance with the Settlement Agreement and this Agreement, to be designated as the

Committed Cities Contingent Liability Fund" ( sometimes " CCCL Fund"), described in

the Central Disposal Site and Former Landfills Settlement Agreement. This Agreement

is solely between the Committed Cities and governs the setting of the fee, expenditures
from the Committed Cities Contingent,Liability Fund and the termination of the
Committed.Cities Contingent Liability Fund,

Nov, therefore, the-parties agree as follows:

AGREEMENT

1.       Definitions.

Except as otherwise provided for-herein, the definitions of capitalized terms in

this Agreement shall have the same meaning as provided for in the Central Disposal Site
and Former Landfills Settlement Agreement between the County of Sonoma and the
Committed Cities which definitions are incorporated herein by reference.

2.       Recitals.

The Recitals, above, are true and are incorporated into this Agreement.

3.       Governance of the Fund.

3.

11.     
Committed Cities' Representatives.

Each Committed City shall designate a representative to speak for and act on
behalf of that Committed City with regard to decisions related to the Committed Cities
Contingent Liability Fund. That representative shall be conclusively presumed to have

2
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the actual authority to speak for and act on behalf of his or her Committed City unless
and until each of the other committed Cities have been given written notice of a

limitation on that representative' s authority, the revocation of that representative' s
authority or the appointment of a different representative. The initial representative of
each Committed City shall be its City Manager,

3. 2.     Voting.

A      Voting Power.

Each committed City shall have one vote on any matter related to the Committed
Cities Contingent Liability Fund.

B.      SupermajorityVotes Required.

The following decisions shall require the assent of at least seven of the eight
Committed Cities subject to the provisions set forth in Section 4:

Changing the amount of the fee to-be charged and collected by
Republic on6ach ton of Committed City waste and paid to the County
to be held in,the Committed Cities Contingent Liability Fund. This
does not apply to the automatic adjustments to the fee under the
Master Operations Agreement and:the Central Disposal Site and
Former Landfills Settlement Agreement. The parties agree that the
initial amount of the fee ta be collected shall be$ 5. 00 per ton.

Reduction or increase in the amount of the Committed Cities
Contingent Liability Fund surcharge.

The termination of the CCCL Fund. Provided however that any
individual Committed City or Cities may request the County and/ or
Republic to continue to collect funds on its'behalf

C.      Unanimous vote.

The Committed Cities may:unammously agree to such other disbursements from
the Committed Cities Contingent Liability Fund for purposes identified in this
agreement for the hiring of consultants, hiring of legal counsel or payment of any
claims asserting Environmental Liability against the Committed Cities.

Any Committed City may call for a meeting as set forth below to discuss any
interim disbursement from the:Corritaitted Cities Contingent Liability Fund,

3
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3. 3.     Meetings.

A.      Calling Meetings.

Any Committed City may call a meeting of the Committed Cities
by giving at least 30 days' written notice to all of the
representatives of the Committed Cities of the date, time and place

of the meeting. Prior to calling such a meeting, the Committed
City calling the meeting must consult with the representatives of
the other Committed Cities to ascertain their availability to attend
the meeting. Representatives may attend meetings by
telecon& rence or video conference as long as fl-lose attending
remotely may hear those present and those present may hear those
attending,remotely. Noticing of such meeting shall comply with
the.  alph,M. Brown Act if applicable.

B.      Quorum.

Representatives of six oz more of the Committed Cities attending a meeting in
person or remotely shall be a quorum. Proxy Votes are not permitted.

C.      Chairing the,Meeting.

The representative who called the meeting shall act as Chair of the meeting.

3.4.     Secretary.

The Con-nnitted Cities shall choose one of their representatives to act as Secretary,
It shall be the responsibility of the Secretary to take and keep minutes of each meeting, to
keep in the minute book copies ofActions in Writing, and to keep records of each
Committed City' s reports of fees paid into the committed Cities Contingent Liability
Fund as required by section 4. 1, below. The Secretary shall serve until resignation,
election of a new secretary; or removal of the Secretary, as representative.of his or her
Committed City.

4.       Shares of the fund.

4. 1.     Determination of Each City' s Share.

Each Committed City shall have a share of the Committed Cities Contingent
Liability Fund equal to the proportion of the fees paid into the CCCL Fund from each
Committed City' s solid waste deliveries to the Central Disposal Site, The Cominitted
Cities shall be provided with an annual accounting by the County of the amount and
proportion of fees allocated to each Committed City.

4
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4. 2.    Disbursement of Each City' s Share.

Upon the termination of the CCCL Fund, the money in the CCCL Fund shall be
disbursed among the Committed Cities in proportion to each City' s share. If, during the
life of the CCCL Fund, any disbursements or expenditures are made for the benefit of
fewer than all of the Committed Cities, the disbursements shall be credited against the
share in the CCCL Fund of each City which was disbursed said funds, and, on the
termination of the CCCL Fund, only each Committed Cities' remaining share, if any,
shall be distributed to each Committed City.

No City' s share of funds shall be disbursed without that City' s consent to
distribution or payment from its share of the CCCL Fund. If other cities elect to
terminate this Agreement, any Committed City or group of Comn-fitted Cities shalt have
the right to request the County to continue to collect fees on behalf of that jurisdiction( or
on behalf of those jurisdictions) on its or their Committed Waste.

5.       Uses of the Fund.

The Committed Cities Contingent Liability Fund and the trioneytherein may be
used only for the benefit of the Committed Cities' solid waste ratepayers. Whether a use
is for the benefit of the Committed Cities' solid waste ratepayers is entirely within the
reasonable discretion of the Committed Cities and their representatives to the CCCL
Fund.

6.       Notices.

All notices given pursuant to this Agreement or involving,the Committed Cities
Contingent Liability Fund shall be in writing, and shall be delivered in person,
transmitted by email, facsimile, certified mail or recognized courier service( such as
Federal Express:or UPS). Notices shall be effective upon delivery at the address
provided for each representative of each Committed City as confinned'by reply`email,
electronic confirmation of facsimile delivery, certified mail receipt or on-,liner tracking
data. The initial addresses for notices are set forth below the signature lines for each
Committed City, and may be changed by giving notice as provided in this section.

7.       Dispute Resolution.

Any dispute among the Committed Cities or any of them involving the
Committed Cities Contingent Liability Fund shall be subject to binding arbitration as
provided in section 10. 3 of the Central Disposal Site and Former Landfills Settlement
Agreement between the County of Sonoma and the Corni-nitted Cities.
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8.       Miscellaneous.

8. 1.     Severability.

If any provision of this Agreement or application thereof to any person, Party or
circumstance shall to any extent be invalid or unenforceable, the remainder of this
Agreement or the application of such provision to any person, Party or.tircumstance
other than those as to which it is held invalid or unenforceable shall not be affbcted

thereby and each remaining provision of this Agreementsball.be valid and enforceable to
the fullest extent permitted by law.

8. 2.     Amendment and Modification.

This Agreement may be modified only upon written agreement of the Corninfitted Cities.

8. 3 Integration.

This Agreement contains the entire-understanding of the parties and constitutes
the sole and only agreement between them concerning the gubject matter hereof or the
rights and duties of any of them in connection therewith. Any agreembnts or
representations among the parties hereto, regarding said subject matter not expressly get
forth in this Agreement are null and void.

SIGNATURE PAGES FOLLOW.
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City of Cloverdale

Dated: -  ----------------------------     By:      
Name:

Title:

Address:

I  ........... .......................................

Telephone:

E-mail,

City of Cotat'i

Dated:       By:
Name:

Title:

Address-

Telephone-.

E-mail:

City,  of Realdsburg

Dated: By,,
Narne.

Title:

Address:

Telephone: - - ----------------------

E-mail:

City of Rohnert Park

Dated- By: .....
Name:

Title:

Address:

Telephone-,

E-mail:
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City of Santa Rosa

Dated: BY
Name:

Title:

Address:

Telephoripi
E-mail:

City of Sebastopol

Dated: ...........   ....    By:   
Name:

Title:

Address:

Telephone.:

E-mail:

City of S̀onoxna

Dated:

Name: .   ............

Title:

Address:

Telephone:       

Town of Windsor

Dated: By:      
Name!

Title:

Address:

Telephone: ......    .......................................

E-mail:
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EXHIBIT

Sonoma County Committed Cities' Contingency Liability Fund Agreement

This Agreement is entered into by the Cities of Cloverdale, Cotad, Hoaldmborg' Rohner
Park, Santa Rosa, Sebastopol and Sonoma, and the Town of Windsor (collectively, the
Committed Cities").

Recitals:

WHEREAS, historically, municipal solid waste from throughout Sonoma County
was deposited at the Central Disposal Site and one mo more ofthe Former Landfills.
Bovirouzoou1ul liabilities exist for both the Central Disposal Site and the Former

Landfills. Sonoma County has taken the position within the County are
liable for their share of the costs to address the environmental liabilities associated with
the Central Disposal Site and the Former Landfills. The Committed Cities dispute their

individual responsibility for these alleged environmental liabilities and have taken the
position that the County is responsible for such liabilities as the owner and operator of the
Central Disposal Site and the Former Landfills. Notwithstanding the foregoing, the
Committed Cities have entered into a Settlement Agreement, the " Central Disposal Site

and Former Landfills Settlement Agreement between the County of Sonoma and the
Louzou1ted Cdbeu`^(^'Settlonueo1Agroeoocut',), to resolve their disputes with the County
and avoid the significant time and expense associated with resolving their disputes
through litigation; and.

WHEREAS, The County, on April 23, 2013, entered into uMuotec Operations
Agreement with Republic Services of Sonoma County (" Republic") whereby Republic
will operate the Central Disposal Site, and, upon the exhaustion of it capacity, will close
the site and assume all responsibility for environmental liabilities on the site and release
the Committed Cities from and indemnify the Committed Cities against all environmental
liabilities associated with the Central Disposal Site iuperpetuity, with the exception
of liabilities (a) associated with other operators at the Central Disposal Site who are not

under the control of, oriucontract vvidb, Republic ( e. g., compost facility and household
hazardous waste facility) and (b) related tofacts and events pertaining to the Central
Disposal Site and arising after the effective date of the Waste Delivery Agreement
between the Committed Cities and Republic. Republic has also provided uparent

guarantee and posted bonds as required bythe State of California and the County for
performance of its obligations under the Master Operations Agreement; and.

WHEREAS, The Central Disposal Site and Former Landfills Settlement

Agreement between the County of Sonoma and the Coound1Lud Cities provides, in
general, that the Committed Cities oonunuit their solid waste to the Central I)iopomu\ Site

and pay Base Concession Payments on each ton thereof that go to the County as part of
the costs of disposal at the Central Disposal Site to be used for closure and post closure
costs olthe Former Urban Landfills and/ or Central Disposal Site io addition tmLEAK
funds and other reserves previously oa1ohlimbed for this purpose; and
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WBE8JB/\ S'  the County agzoou to release and indemnify the Committed Cities
for environmental liabilities for the Former Rural Landfills and has agreed to uonvenao1

not to sue on the Former Urban Landfills; however, the County is not granting the
Committed Cities uro|euo* omz indemnifying the Committed Cities for any Uubi| i1iou
aoauointod with the Central Disposal Site or the Former Urban Landfills. Thus, if

Republic should default uu its obligations and the County has insufficient funds and has
been unable to recover from Republic, its parent corporation or its sureties sufficient

funds to satisfy the environmental liabilities of the Central Disposal Site, then the County
may pursue the Committed Cities for their alleged shares of that environmental liability;
and

WHEREAS, the Committed Cities desire 10 each accumulate ufund oodzo1y
under the control of the Committed Cities to protect themselves and their rate payers

against such contingent liability and against any other source ofunanticipated
environmental | iuhdiLy for solid vvuu1c disposal. The County has agreed to collect and
hold, io addition 10 the Base Concession Payment, a fee ofop1o $5 per ton, adjusted iu

accordance with the Settlement Agreement and this Agreement, to be designated as the
Committed Cities Contingent Liability Fund" ( sometimes " CCCL Fund"), described in

the Central Disposal Site and Former Landfills Settlement Agreement. This Agroeououl

is uulo| y hctvvcou the Committed Cities and governs the ueLdog of the fee, expenditures
from the Committed Cities Contingent Liability Fund and the termination mfthe

onurui1Uod Cities Contingent Liability Fund, 

Now, therefore, the pat-ties agree as follows:

AGREEMENT

K.       Definitions.

Except as otherwise provided for herein, the definitions of capitalized terms in

this Agreement shall have the same meaning as provided for in the Central Disposal Site
and Former Landfills Settlement Agreement between the County of Sonoma and the
Committed Cities which dufiuibouo are incorporated herein byreference.

2-       Recitals.

The Recitals, above, are true and are incorporated into this Agreement.

3.       Governance of the Fund.

3. 1.     Conmok11ed Cities' Representatives.

Each Committed City shall dcuiguuic u representative io speak for and act on
behalf of that Committed City with regard to decisions related to the Committed Cities
Contingent Liability Fund. That representative shall heconclusively presumed tmhave

2
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the actual authority to speak for and act mu behalf of his ozher Committed City unless
and until each uf the other committed Cities have been given written notice ofu

lioui1a1iunontbu1znprnscntudve` mau1bodty' dherevocud000fdbd1zePruaooiubve` m
authority or the appointment o{ o different representative. The initial representative of
each Committed City shall be its City Manager.

3, 2.     Voting.

A.      Voting Power.

Each committed City shall have one vote on any matter related to the Committed
Cities Contingent Liability Fund.

B.      Supermajority Votes Required.

The following decisions shall require the assent of at least muvcm of the eight
Committed Cities subject to the provisions set forth in Section 4:

Changing the amount of the fee toh* charged and collected hy
Republic oo each ton of Committed City waste and paid to the County
tubo held inthe Committed Cities Contingent Liability Fund. This
does-not apply to the automatic adjustments to the fee under the
Master Operations Agreement and the Central Disposal Site and

Former Landfills Settlement Agreement. The parties agree that the

initial amount of the fee tnbe collected shall bc$ 5DO per ton.

Reduction or increase io the amount of the Committed Cities

Contingent Liability Fund surcharge.

The termination of the CC[ L Food. Provided however that any
individual Committed City or Cities may request the County and/ or
Republic to continue to collect funds oo its behalf.

C.      Unanimous Vote.

The Committed Cities may unanimously agree to such other disbursements from
the Committed Cities Contingent Liability Fund for purposes identified in this
agreement for the hiring of consultants, hiring of legal counsel or payment of any
o1uioua asserting Environmental Liability against the Committed Cities.

Any Committed City may call for a meeting as set forth below to discuss any
interim disbursement from the Committed Cities Contingent Liability Fund.
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3- 3.     Meetings.

A.      Calling Meetings.

Any Committed City may call o meeting of the Committed Cities
by giving u1 least 30 days' written notice to all ofthe
representatives of the Committed Cities of the date, time and place

of the meeting. Prior to calling such a meeting, the Committed
City calling the meeting must consult with the representatives mf
the other Committed Cities to ascertain their availability to attend
the meeting. Representatives may attend meetings by
teleconference or video conference us | uog uu those attending
remotely may hear those present and those present may hear those
attending remotely. Noticing oy such meeting shall comply with
the Ralph M. Brown Act i{ applicable.

B.      Quorum.

Representatives mf six mr more otthe Committed Cities attending u meeting io
person or remotely mbul1 be agnoruzo. Proxy votes are not permitted.

C.      Chairing the Meeting-

The representative who called the meeting shall act uu Chair o[ the meeting,

3. 4.     Secretary.

The Committed Cities shall choose one of their representatives to act as Secretary,
l±shall be the responsibility ofthe Secretary Lm take and keep minutes mf each meeting, bo
keep in the minute book copies of Actions in Writing, and to keep records of each
Committed City' s reports of fees paid into the committed Cities Contingent Liability
Fund ns required by section 4. l°below. The Secretary shall serve until resignation,
election of a new secretary, or removal of the Secretary as representative of his or her
Committed City.

4.       Shares mfthe Fund.

4. 1.     Determination mfEach Cibp, s Share-

Each Committed City shall have u share oy the Committed Cities Contingent
Liability Fund equal 1othe proportion of the fees paid into the CCCI~Fund from each
Committed City' s solid waste deliveries to the Central Disposal Site. The Committed
Cities shall be provided with an annual accounting by the County of the amount and
proportion of fees allocated to each Committed City.
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4.2.     Disbursement oYEach City' s Share.

Upon the termination uf the CCCl. Fund, the money iu the CCCl. Fund shall be
disbursed among the Cocomj1k`d Cities in proportion to each City' s share. O[ during the
life mf the CCCl. Fund, any disbursements or expenditures are made for the benefit of
fewer than all of the CunoouiUzd Cities, the disbursements ubu)l be credited against the
share inthe CCCL Fund of each City which was disbursed said funds, and, uothe
termination of the CCCL Fund, only each Committed Cities' remaining share, if any,
shall be distributed 0) each Committed City.

No City' s share of funds shall bo disbursed without that City' s consent to
distribution orpayment from its share ofthe CC[ lFund. If other cities elect to

terminate this Agreement, any Committed City or group u[ Committed Cities shall have
the dub1 to request the County to continue to collect foou on behalf ufthat jurisdiction( or
on behalf of those jurisdictions) on its or their Committed Waste.

5.       Uses ofthe Fond-

The Committed Cities Contingent Liability Fund and the money therein may be
used only for the benefit of the Committed Cities' solid waste ratepayers. Whether ause
im for the benofitof the Committed Cities' solid waste ratepayers io entirely within the
reasonable discretion of the Committed Cities and their representatives to the CCCL
Fund.

6.       Notices.

All notices given pursuant to this Agreement or involving the Committed Cities
Contingent Liability Fund shall be in writing, and shall be delivered in person,
transmitted byemail, facsimile, certified mail oc recognized courier service( such au

Federal Express orIJPS). Notices shall be effective upon delivery oL the address
provided for each representative of each Committed City as confirmed by reply email,
electronic confirmation of facsimile delivery, certified noaU receipt or on- lino 1zuo8ing
data. The initial uddzeumom for notices are set forth he| ovv the signature lines for each
Committed City, and may be changed by giving notice as provided in this section.

7.       Dispute Resolution.

Any dispute among the Committed Cities oz any of them involving the
Committed Cities Contingent Liability Fund shall be subject to binding arbitration as
provided in section 10. 3 of the Central Disposal Site and Former Landfills Settlement

Agreement between the County of Sonoma and the Committed Cities.
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8.       Miscellaneous.

8. 1.     Severability.

If any provision of this Agreement or application thereof to any person, Party or
circumstance shall to any extent be invalid or unenforceable, the remainder of this

Agreement or the application of such provision to any person, Party or circumstance
other than those as to which it is held invalid or unenforceable shall not be affected
thereby and each remaining provision of this Agreement shall be valid and enforceable to
the fullest extent permitted by law.

8. 2.     Amendment and Modification.

This Agreement may be modified only upon written agreement of the Committed Cities,

8. 3 Integration.

This Agreement contains the entire understanding of the parties and constitutes
the sole and only agreement between the concerning the subject matter hereof or the
rights and duties of any of the in connection therewith. Any agreements or
representations among the parties hereto, regarding said subject matter not expressly set
forth in this Agreement are null and void.

SIGNATURE PAGES FOLLOW.
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City of Cloverdale

Date& ...............................     By:
Name:

Title:

Address:

Telephone:  ..........................................       .................

E-mail:

City of Cotati

Dated: By:
Name:

Title:

Addres&

Telephone:       

E-mail:

City of Healdsburg

Dated:   
I By:  

Name:

Title:

Address'.

Telephone:

E-mail:

City of Rohnert Park

Dated: By:      
Name:

Title:

Address:     

Telephone:     

E-mail:
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City of Santa Rosa

Dated:    By:     ...........
Name:

Title:

Address:

Telephone:: ......................-—------------------...........  .....      

E-mail:

City of Sebastopol

Dated: -------  By:
Name:

Title:

Address.-

Telephone: ..   ............................ ---  .  ...........

E-mail:

City of Sonoma

Dated:   BY
Name:

Title:

Address:

I' ll.................       

Telephone,       ...............  

E-mail:

Town of Windsor

Dated: BY
Name:

Title:

Address:

rl,elephone-

E- mail:
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