ATTACHMENT A

PSA20-872ENV

AMENDMENT NO. 4 TO AGREEMENT FOR
TRANSFER STATION AND DISPOSAL SERVICES
REPUBLIC SERVICES, INC., dba PALOMAR TRANSFER STATION, INC.

This Amendment No. 4 is entered into and effective as of the M‘HL day of
Octabe( , 2019, amending the agreement dated June 1, 2002, (the
“Agreement”) by and between the City of Carlsbad, a municipal corporation, ("City"), and Republic
Services, Inc., dba Palomar Transfer Station, Inc., a California corporation, (“Contractor")
(collectively, the “Parties”) for transfer station and disposa! services.

RECITALS

A. WHEREAS, on May 30, 2011, the Parties executed Amendment No. 1 to the
Agreement to extend the deadline for the City to deliver written notice to Contractor of the City's
election to send some or all of the City's waste to the Palomar Transfer Station (PTS) during the
Subsequent Operating Period pursuant to Section 6.03; and

B. WHEREAS, on November 8, 2011, the Parties executed Amendment No. 2 to the
Agreement to further extend the deadline for the City to deliver written notice to Contractor of the
City's election to send some or all of the City’s waste to the PTS during the Subsequent Operating
Period pursuant to Section 6.03; and

C. WHEREAS, on February 15, 2012, the Parties executed Amendment No. 3 to the
Agreement to extend the Initial PTS Operating Period for ten (10) years and one (1) month, with
one (1) three (3) year extension option at the mutual agreement of the Parties; and

D. WHEREAS, pursuant to Section 4.01 of the Agreement, all City source separated
organic materials (currently defined as green waste) accepted at the Transfer Station are currently
delivered to the Otay Landfill, the Designated Organics Processing Facility under the Agreement,
for use as Alternative Daily Cover (ADC); and

E. WHEREAS, beginning on January 1, 2020, pursuant to Assembly Bill 1594, the
City will not receive diversion credit for its green waste that is used as ADC at landfills; and

F. WHEREAS, the City currently relies on ADC diversion credit to meet the 50 percent
citywide diversion rate requirement under Assembly Bill 939; and

G. WHEREAS, Section 3.29 of the Agreement allows the City to deliver, or cause to
be delivered, source separated recyclable materials such as green waste, which are collected
from City residents or businesses by designated hauler(s), to the Transfer Station for
consolidation and transfer and transport to a processing iocation or off-site focation designated
by the City; and

H. WHEREAS, under Section 3.29, the City has designated Agromin — OC, LLC
(Agromin) as the processing location for composting of all source separated organic materials
that are delivered to the Transfer Station by the City’s designated hauler; and

. WHEREAS, under Section 3.29, the Parties have negotiated a change in the
Contractor’s scope of work for the new composting services and changes to Contractor's
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compensation for the PTS Organic Fee - Compost, effective Jan. 1, 2020, as reflected in the
amended City-Regulated Service Fees which are attached to and incorporated by this reference
as Exhibit “A”.

NOW, THEREFORE, in consideration of these recitals and the mutual covenants
contained herein, City and Contractor agree as foliows:

1. The following shall be added after the last paragraph in Section 3.29:

Contractor shall Transfer and Transport to Agromin for composting all Source
Separated Organic Materiais that are collected from City residents or businesses
by the City's Designated Hauler(s) and Delivered to the Transfer Station.
Contractor shall apply the PTS Organic Fee — Compost to the City’'s Source
Separated Organic Materials, as that fee may be adjusted from time to time under

Section 8.06.

2. The attached Exhibit “A” shall serve as the fee schedule for the PTS Organic Fee
— Compost.

3. All referenced amendments to the Agreement shall be effective beginning on

January 1, 2020.

4, All other provisions of the Agreement, as it may have been amended from time to
time, will remain in full force and effect.

5. All requisite insurance policies to be maintained by Contractor pursuant to the
Agreement, as may have been amended from time to time, will include coverage for this
Amendment.

"
"
"
"
"

1

"

City Attorney Approved Version 9/27/16
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6. The individuals executing this Amendment and the instruments referenced in it on
behalf of Cantractor each represent and warrant that they have the legal power, right and actual
authority to bind Contractor to the terms and conditions of this Amendment.

CONTRACTOR CITY OF CARLSBAD, a municipal

Transfer Station, Inc., a California

Corporation ) )
By: . :‘—7’—:{—7 By: % 5’
. ” : ( ) ‘,z/%___—__—— 7

(sign here) " Matt Hall, Mayor
“-d-”f'-l q- > %
{print namedftitle)
ATTEST:
] 2L

Eileen B.Schler, Semht\]

(print namedtitle)

B v ~ S P s = VaL/ AP
A, Barbara Engleson, City Clerk

If required by City, proper notarial acknowledgment of execution by Contractor must be attached.
If a corporation, Agreement must be signed by one corporate officer from each of the following

two groups:
Group A Group B
Chairman, Secretary,
President, or Assistant Secretary,
Vice-President CFO or Assistant Treasurer

Otherwise, the corporation must attach a resolution certified by the secretary or assistant
secretary under corporate seal empowering the officer(s) signing to bind the corporation.

APPROVED AS TO FORM:

CELIA A. BREWER, City Attorney

BY: Q/e ./@x ”~

Deputy City Aﬂorneﬁ

City Attorney Approved Version 9/27/16




CERTIFICATE OF SECRETARY

The undersigned, Secretary of PALOMAR TRANSFER STATION, INC,, a
California corporation (the “Company”), does hereby certify on behalf of the
Company, that TIM OUDMAN is a duly elected Vice President of the Company, that
in such capacity he, the President, or any Vice President of the Company, can exercise
such power and perform such duties as usually accompanies such offices, and implicit in
such power is the authority to execute that certain Statement of Information (Domestic
Stock and Agricultural Cooperative Corporations) for the State of California on behalf

of the Company, and that there is no current intention to remove him from such office.

IN WITNESS WHEREQOF, the undersigned has hereunto set her hand this 27% day

of September, 2019.

Eileen B. Schuler, Secretary
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EXHIBIT “A”

CITY-REGULATED SERVICE FEE FOR COMPOST
EFFECTIVE JANUARY 1, 2020

PTS Organic Fee—- COMPOST

Component Per Ton Charges
Base $61.02

Fuel $4.77
Government Fees $2.50

Total Rate $68.29 perton

City Attorney Approved Version 9/27/16
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ACORD’ CERTIFICATE OF LIABILITY INSURANCE  *» '«

DATE (MM/DDIYYYY)
08/30/2019

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed. If
SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on this
certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER

17015 N. SCOTTSDALE RD
SCOTTSDALE, AZ 85255

CANNON COCHRAN MANAGEMENT SERVICES, INC.

CONTACT NAME:

PHONE (A/C No.Ext): | FAX {AJC No.Ext):

E-MAIL ADDRESS:certificateteam@ccmsi.com

INSURED

REPUBLIC SERVICES, INC.
18500 N. ALLIED WAY
PHOENIX, AZ 85054

INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A: ACE American Insurance Co. 22667
INSURER B: |[ndemnity Insurance Company of NA 43575
INSURER C: ACE Fire Underwriters 20702
INSURER D: _|llinois Union Insurance Company 27960
INSURER E: ACE Property and Casualty Insurance Co 20699
INSURER F:

COVERAGES

CERTIFICATE NUMBER: 1613126

REVISION NUMBER: 1

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL [SUBR POLICY EFF [POLICY EXP
LTR TYPE OF INSURANCE WS | wvD POLICY NUMBER (MMDDIYYYY)| (MMDDIYYYY) LIMITS
A | X | COMMERCIAL GENERAL LIABILITY HDO G71570848 08/30/2019 | 06/30/2020 |EACH OCCURRENCE $ 5,000,000
I:I CLAIMS-MADE |ZI OCCUR DAMAGE TO RENTED P
PREMISES (Ea occurrence) ' !
3 MED EXP (Any one person)
PERSONAL & ADV INJURY $ 5,000,000
GEN'L AGGREGATE LIMIT APPLIES PER:
POLICY PROJECT Lo GENERAL AGGREGATE $ 5,000,000
l |:| |:| PRODUCTS -COMP/OP AGG $ 5,000,000
OTHER:
AUTOMOBILE LIABILITY 06/30/2019 | 06/30/2020 |COMBINED SINGLE LIMIT
A X ]ANY AUTO (Ea accident) $ 5,000,000
X | OWNED AUTOS SCHEDULED BODILY INJURY (Per person)
SITQLEYD AUTOS ﬁch)LogMED BODILY INJURY (Per accident)
ZI ONLY AUTOS ONLY PROPEBTY DAMAGE
(Per accident)
E X UMBRELLA LIAB X |OCCUR 06/30/2019 | 08/30/2020 IEACH OCCURRENCE $ 5,000,000
XCESS LIAB CLAIMS-MADE IAGGREGATE $ 5,000,000
DED L__| RETENTION $
g [WORKERS COMPENSATION N/A WLR C66040380-A0S 06/30/2019 | 06/30/2020 PER | [ OTHER
A [AND EMPLOYERS' LIABILITY YN WLR C66040343-CAMA/OR | 06/30/2019 | 06/30/2020 STATUTE
IANY PROPRIETOR/PARTNER/EXE CUTIVE E SCF CB6040422 -WI 06/30/2019 | 06/30/2020 [E-L. EACH ACCIDENT $ 3,000,000
;C\ (::FI&‘,ERIM?MSE;? EXCLUDED? WCU C6604046A - OH XS 06/30/2019 | 06/3072020 |[E.L. DISEASE -EA EMPLOYEE $ 3,000,000
andatory In TNS C65221159 TXNSXS | 06/30/2018 | 06/30/2020 [E L. DISEASE -P
5 hf yes. describe under L. DISEASE -POLICY LIMIT $ 3,000,000
DESCRIPTION OF OPERATIONS below
Contractor’s Pollution Liability: See page 2 for details 06/30/2019 | 06/30/2020

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
Division Number: 4517 - Named Insured Includes: Palomar Transfer Station, Inc. - Dba: Palomar TS

CERTIFICATE HOLDER

CANCELLATION

CITY OF CARLSBAD
1635 FARADAY AVENUE
CARLSBAD, CA 92008
United States

" SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED
BEFORE THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN

ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

C 2ot rsgmcn me>

ACORD 25 (2016/03)

© 1988-2016 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD




AGENCY CUSTOMER ID:

LOC #:
) ®

ACORD ADDITIONAL REMARKS SCHEDULE Page 2 of 17

V
AGENCY NAMED INSURED

REPUBLIC SERVICES, INC.

POLICY NUMBER 18500 N. ALLIED WAY

See First Page PHOENIX, AZ 85054
CARRIER NAIC CODE

See First Page EFFECTIVE DATE:
ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM.
FORM NUMBER: _25 FORM TITLE: _CERTIFICATE OF LIABILITY INSURANCE

The following provisions apply when required by written contract. As used below, the term certificate holder also includes any person or organization that
the insured has become obligated to include as a result of an executed contract or agreement.

GENERAL LIABILITY:

Certificate holder is Additional Insured including on-going and completed operations when required by written contract.
Coverage is primary and non-contributory when required by written contract.

Waiver of Subrogation in favor of the certificate holder is included when required by written contract.

AUTO LIABILITY:

Certificate holder is Additional Insured when required by written contract.

Coverage is primary and non-contributory when required by written contract.

Waiver of Subrogation in favor of the certificate holder is included when required by written contract.

WORKERS COMPENSATION AND EMPLOYERS LIABILITY:
Waiver of Subrogation in favor of the certificate holder is included when required by written contract where allowed by state law.

Stop gap coverage for ND, WA and WY is covered under policy no. WLR C66040380 and stop gap coverage for OH is covered under policy no. WCU
C6604046A, as noted on page 1 of this certificate.

TEXAS EXCESS INDEMNITY AND EMPLOYERS LIABILITY:

Insured is a registered non-subscriber to the Texas Workers Compensation Act. Insured has filed an approved Indemnity Plan with the Texas
Department of Insurance which offers an alternative in benefits to employees rather than the traditional Workers Compensation Insurance in Texas. The
excess policy #TNS C65221159) shown on this certificate provides excess Indemnity and Employers Liability coverage for the approved Indemnity Plan.

Contractual Liability is included in the General Liability and Automobile Liability coverage forms. The General Liability and Automobile Liability policies do
not contain endorsements excluding Contractual Liability.

Separation of Insured (Cross Liability) coverage is provided to the Additional Insured, when required by written contract, per the Conditions of the
Commercial General Liability Coverage form and the Automobile Liability Coverage form.

The Umbrella/Excess Liability policy is follow form over the General Liability, Automobile Liabiiity and Employer’s Liability policies shown on this
certificate.

Insurer Affording Pollution Coverage - Tokio Marine Specialty Insurance Co. (NAIC # 23850) Policy No. PPK1992482

Contracting Operations Environmental Liability - $10,000,000 Per Contamination Incident/$10,000,000 General Aggregate
Professional Liability - $10,000,000 Per Incident/$10,000,000 General Aggregate

Additional Insured includes: City of Carlsbad, its officers, directors, employees, volunteers and agents, when required by written contract.

ACORD 101 {2008/01) © 1988-2010 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD
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NOTICE: THESE POLICY FORMS AND THE APPLICABLE RATES ARE
EXEMPT FROM THE FILING REQUIREMENTS OF THE NEW YORK
INSURANCE LAW AND REGULATIONS. HOWEVER, THE FORMS AND
RATES MUST MEET THE MINIMUM STANDARDS OF THE NEW YORK
INSURANCE LAW AND REGULATIONS.

Endorsement Number: 43
POLICY NUMBER: HDO G71570848 COMMERCIAL GENERAL LIABILITY
CG 20100704

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED - OWNERS, LESSEES OR
CONTRACTORS - SCHEDULED PERSON OR
ORGANIZATION

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

SCHEDULE
Name Of Additional Insured Person(s)
Or Organization(s): Location(s) Of Covered Operations
Any Owner, Lessee or Contractor whom you have All locations where you are performing opera-
agreed to include as an additional insured under a tions for such additional insured pursuant to

written contract, provided such contract was executed |37 written contract.

prior to the date of loss.

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

A. Section Il - Who Is An Insured is amended to B. With respect to the insurance aforded to these

include as an additional insured the person(s) or additional insureds, the following additional exclu-
organization(s) shown in the Schedule, but only sions apply:
with respect to liability for “bodily injury”, “property This i "Bodily iniury"
damage™ or "personal and advertising injury”’ p,ﬁp:::r:ﬁma;;e ggt";%p;yﬂg ly injury” or
caused, in whole or in part, by: . . o .
S 1. All work, including materials, parls or equip-
1. Your acts or omissions; or ment furnished in connection with such work,
2. The acts or omissions of those acting on your on the project (other than service, maintenance
behailf; or repairs) to be performed by or on behalf of
in the performance of your ongoing operations for the additional insured(s) at the Iocatloq of the
the additional insured(s) at the location(s) desig- covered operations has been compieted; or
nated above.

CG 201007 04 © ISO Properties, Inc., 2004 Page 1 of 2
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2. That portion of “your work™ out of which the
injury or damage anses has been put to its in-
tended use by any person or organization other
than ancther contractor or subcontractor en-
gaged in performing operations for a principal
as a part of the same project.

Page 2 0of 2 © ISO Properties, Inc.. 2004 CG 20100704 Q
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NOTICE: THESE POLICY FORMS AND THE APPLICABLE RATES ARE
EXEMPT FROM THE FILING REQUIREMENTS OF THE NEW YORK
INSURANCE LAW AND REGULATIONS. HOWEVER, THE FORMS AND

RATES MUST MEET THE MINIMUM STANDARDS OF THE NEW YORK |

INSURANCE LAW AND REGULATIONS.

Endorsement Number: 64
POLICY NUMBER: HDO G71570848 COMMERCIAL GENERAL LIABILITY
CG 20370704

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED - OWNERS, LESSEES OR
CONTRACTORS - COMPLETED OPERATIONS

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART
SCHEDULE

Name Of Additional insured Person(s)
Or Organization(s): Location And Description Of Completed Operations

Any Owner, Lessee or Contractor whom you have | All locations where you perform work for such
agreed to include as an additional insured under a }additional insured pursuant to any such written
written contract, provided such contract was exe- | contract.

cuted prior to the date of loss

Information required to compiete this Schedule, if not shown above. will be shown in the Declarations.

Section Il — Who Is An Insured is amended to
include as an additional insured the person{s) or
organization({s) shown in the Schedule, but only with
respect to liability for "bedily injury” or "property dam-
age" caused, in whole or in part, by "your work” at
the location designated and described in the sched-
ule of this endorsement performed for that additional
insured and inciuded in the "products-completed
operations hazard".

CG 20370704 © I1SO Properties, Inc., 2004 Page 1 of 1
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8
POLICY NUMBER: HDO G71570848 Endorsement Number: 286

COMMERCIAL GENERAL LIABILITY
CG 24 04 0509

WAIVER OF TRANSFER OF RIGHTS OF RECOVERY
AGAINST OTHERS TO US

This endorsement maodifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART
PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART

SCHEDULE

Name Of Person Or Organization: Any person or organization against whom you have agreed o waive your
right of recovery in a written contract, provided such contract was executed prior to the date of loss.

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

The following is added to Paragraph 8. Transfer Of
Rights Of Recovery Against Others To Us of
Saction IV - Conditlons:

We waive any right of recovery we may have against
the person or organization shown in the Schedule
above because of payments we make for injury or
damage arising out of your ongoing operations or
"your work” done under a contract with that person
or organization and included in the "products-
completed operations hazard™. This waiver applies
only to the person or organization shown in the
Schedule above.

CG 24040509 @ Insurance Services Office, Inc., 2008 Page 1 of 1
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NON-CONTRIBUTORY ENDORSEMENT FOR ADDITIONAL INSUREDS

[~ Hamed ineured Endorsement Number
Republic Services, Inc. 27
Poicy Symbol | Policy Number Pokcy Penod ERective O%8 0f Endorsernent
HDO G71570848 06/3072019 to 06/30/2020
Issued By (Wame of insurance Company)
ACE American Insurance Company

ngert the poiCy number The /emoinder of the informalion & 1 de completed only when IS endorsement (8 ISSUBd SUDSGQUER 10 (he PrpIralion of 1he Poicy.

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.
COMMERCIAL GENERAL LIABILITY COVERAGE

Schedule

Qraanization . gl Insyred Endorseme
Any sdditional insured with whom you have agreed to provide such non- CG2026; CG2010; CG2037
contributory insurance, pursuant to and as required under a written contract

exacuted prior to the date of loss.

{¥ no information is Gibed in, the schedule shall read: “All persons or entities added as additional insureds
through an endorsement with the term "AddRional insured” in the title)

For organizations that are listed in the Schedule above that are also an Additional Insured under an endorsement
attached to this policy, the following is added to Section IV.4.a:

If other insurance is available to an insured we cover under any of the endorsements listed or described
above (the “Additional Insured”) for a loss we cover under this policy, this insurance will apgly to such loss
on a primary basis and we will nct seek contribution from the other insurance available to the Additional

insured.

C RS2

Authorized Agent

LD-20287 (06/06) Page 1 of 1
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NOTICE TO OTHERS ENDORSEMENT - NOTICE BY INSURED'S REPRESENTATIVE

Namec Insured Republic Services, Inc. Endorsement Number
58
Pollcy Symbo! | Palicy Number Pokcy Period ¥ Effective Date of Endorsement
HDO G71570848 06/30/2019 10 06/30/2020 i
issuad By (Name of Insurance Company)
ACE Amesican Insurance Company

A,

D.

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.
THIS ENDORSEMENT MODIFIES INSURANCE PROVIDED UNDER THE FOLLOWING:

GENERAL LIABILITY COVERAGE FORM

If we cancel, non-renew, or materially change the Policy prior to its expiration date by notice to the first Named
Insured for any reason other than nonpayment of premium. we will, as set out in this endorsement, send written
notice of such cancellatiori, non-renewal or material change, to the first Named insured and wil allow its
representative to send such notice to all persons or organizations that the first Named Insured has contractually
agresd to provide such notice.

The notice referenced in this endorsement as provided by your representative is intended only to be a courtesy
natification. The failure to provide advance notification of cancellation, non-renewal, or material change will
impose no obligation or liability of any kind upon us. our agents or representatives, will not extand any Policy
cancellation date and will not negate any cancellation, non-renewal or matserial change of the Policy.

We will only be responsible for sending such notice to the first Named Insured who will notify i's representative,
and its representative will, in tum, send all applicable persons or organizations notice of cancellation, non-
renewal, or matenal change at least 30 days prior to the applicable event date

This endorsement does not apply in the event that the first Named Insured cancels the Policy.

All other terms and conditions of the Policy remain unchanged.

MS-35172 (06/17) ©Chubb. 2016. All rights reserved. Page 1 of 1




Page 9 of 17

ADDITIONAL INSURED -
DESIGNATED PERSONS OR ORGANIZATIONS

Named insursd Republic Services, Inc. ?e:zmnn-mum

| Folicy Symbol | Policy Number Pokcy Period Effecive Dete of Endorsement
ISA H25297635 06/30/2019 10 06/30/2020

msued By {Name of insurance Company)

ACE American Insurance Company

“Thasrt B poBCy RanDar. THe remainger of Th Siormalion i to De comgiennd onty when fhe endo ks ssned subsaquent 1 the p gen of e policy

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.
This sndorsement modifies insurance provided under the foliowing:

BUSINESS AUTO COVERAGE FORM

AUTO DEALERS COVERAGE FORM

MOTOR CARRIER COVERAGE FORM
EXCESS BUSINESS AUTO COVERAGE FORM

Additional Insured(s): A

A.  Fora covered "auto,” Who Is Insured is amended to include as an "insured,” the peraons or cranizations
namad in this endorsement. However, these persons or organizations are an “insured” only for “bodily
injury” or "property damage"” resulting from acts or omissions of:

1. You.

2. Any ol your "empioyees’ or agents.

3. Any person operating a covered “auto” with permission from you, any of your “employees” or agents.
8.  The persons or organizalions named in this endorsement are not jiable for payment of your premium.

L.
PR IR D

DA-8U74c (03/18) Page 10f 1
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WAIVER OF TRANSFER OF RIGHTS OF RECOVERY AGAINST OTHERS

smed insured Republic Services, Inc. “:um Numrbes
| Policy Symbol | Folicy Number Poiicy Pertod Effective Dals of Endorsement
I1SA H25297635 06/30/2019 To0 06/30/2020
issued By {Name of insurance Company)
ACE American Insurance Company

Inseet the palicy number. The remander of the infcrmartion is (o be comp only wiven s and » issued subsequent © the prepaation of the poticy.

THS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.
This Endorsement modifies insurance provided under the following:

BUSINESS AUTO COVERAGE FORM
MOTOR CARRIERS COVERAGE FORM
AUTO DEALERS COVERAGE FORM

We waive any right of recovery we may have against the person or organization shown in the Schedule below because of
payments we maks for injury or damage arising out of the use of a covered auto. The waiver appbes only to the person or
organization shown in the SCHEDULE.

SCHEDULE

Any person or organization against whom you have agreed 10 waive your right of recovery in a written contract, provided
auch contract was exsecuted prior to the date of Joss.

D

Authorized Representative

DA-13115a (08/14) Page 10t 1
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NON-CONTRIBUTORY ENDORSEMENT FOR ADDITIONAL INSUREDS

Named insured Republic Services, nc. Endorsement Numbe
113

Policy Symbol | Pollicy Numbes Policy Period Effective Dawe of Endorsement

ISA H25287635 06/30v2019 TO 06/3072020

Tsued By (Name of Insurance Company)

ACE Amarican Insurance Company

nesrl e poiicy mumber. Ths Of e INGIOR 13 10 D@ Comgieied only when ths % WSNed SUDSIqUERL B> Ihe pr of e policy.

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

BUSINESS AUTO COVERAGE FORM
MOTOR CARRIER COVERAGE FORM
AUTO DEALERS COVERAGE FORM

Schedule
Organization Addilional Insured Endomement
Any additional insured with whom you have agreed to provide such non- DASU74b
contributory insurance, pursuant to and as required under written contract

exscuted prior to the dais of loss.

(¥ no information is flled in, the schedule shall read: “All persans or entities added es addional insureds
through an endorsement with the ferm "Additional insured” in the tie)

For organizations that are fisted in the Scheduie above that are also an Additional Insured under an endorsement
attached to this policy, the following is added to the Other Insurance Condition under General Conditons.

Iif other insurance is available to an insured we cover under any of the endorsements listed or described
sbove (the “Additional insured”) for a loss we cover under this policy, this insurance will apph to such ioss
on a primary basis and we will not seek contribution from the othver insurance avallable to the Additionss
Insured. .

DA-21886b {06/14) Page 1 of 1
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NOTICE TO OTHERS ENDORSEMENT - NOTICE BY INSUREDS REPRESENTATIVE

Named insured Republic Services, Inc. Endorsament Number
149
Policy Symbot | Policy Number Policy Period Eftective Date of Endorsement
I1SA H25297635 06/30/2019 10 06/30/2020
issued By (Name of insurance Company)
ACE American Insurance Company

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.
THIS ENDORSEMENT MODIFIES INSURANCE PROVIDED UNDER THE FOLLOWING:
BUSINESS AUTO COVERAGE FORM

A. If we canced, non-renew, or matenally change the Policy prior to its expiration date by notice to the first Named
Insured for any reason other than nonpayment of premium, we will, as set out in this endorsement, send written
notice of such cancellation, non-renewal or matenal change, to the first Named Insured and wii allow its
representative to send such notice to all persons or organizations that the first Named Insured has contractually
agreed to provide such notice.

B. The notice referenced in this endorsement as provided by your representative is intended only to be a courtesy
notification. The failure to pravide advance notfification of cancellation, non-renewal, or material change will
impose no obligation or liability of any kind upon us, our agents or representatives, will not extand any Policy
cancellation date and will not negate any cancellation, non-renewal or material change of the Policy.

C. We will only be responsible for sending such notice to the first Named Insured who will notify iis representative,
and its representative will, in tum, send all applicable persons or organizations notice of cancsailation, non-
renewal, or material change at least 30 days prior to the applicable event date

D. This endorsement does not apply in the event that the first Named Insured cancels the Policy.

All other terms and conditions of the Policy remain unchanged.

MS-35291 (06/15) ©Chubb. 2016. All rights ~esarved. Page 1 of 1




Page 13 of 17

Workers' Compensation and Employers' Liability Policy

Named insured Endorsemnent Number
REPUBLIC SERVICES, INC.
18500 N ALLIED WAY Policy Number
PHOENIX AZ 85054 Symbol: WLR _Number: C66040343
[ Paiicy Period Effective Date of Endorsement
06-30-2019 TO 06-30-2020 08-30-2019
Issued By (Name of Insurance Company)
ACE AMERICAN INSURANCE COMPANY
[_Insant e policy number. The remairder of the infarmaion is to be completed orly when this end 1end s i d subsequant 1o tho preparation of the policy

CALIFORNIA WAIVER OF OUR RIGHT TO RECOVER FROM OTHERS ENDORSEMENT

This endorsement applies only to the insurance provided by the policy because California is shown in ltem 3.A. of
the Information Page.

We have the right to recover our payments from anyone liable for an injury covered by this policy. We will not
enforce our right against the person or organization named in the Schedule, but this waiver applies only with respect
to badily injury arising out of the operations described in the Schedule, where you are required by a written contract
to obtain this waiver from us.

You must maintain payroll records accurately segregating the remuneration of your employees while engaged in the
work describad in the Schedule.

Schedule

1. { ) Specific Waiver
Name of person or organization:

( X ) Blanket Waiver
Any person or organization for whom the Named Insured has agreed by written contract to fumish this

waiver.
2. Operations:

ALL OPERATIONS CONDUCTED BY AN INSURED PURSUANT TO SUCH
WRITTEN CONTRACT

3. Premium:

The premium charge for this endorsement shall be 2.0 percent of the California premium developed
on payroll in connection with work performed for the above person(s) or organization(s) arising out of the
operations described.

4. Minimum Premium: $0

Authorized Represeniative

WC 80 03 75 {05/18)
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PI-EVCP-303 (12/16)

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.,

ADDITIONAL INSURED SCHEDULE

This endorsement modifies and is subject to the insurance provided under the following:
CONTRACTOR ENVIRONMENTAL AND PROFESSIONAL COVERAGE

Tokio Marine Specialty Insurance Company
Policy No.: PPK1992482
Endorsement Effective Date: 6/30/2019

It is hereby agreed that the following individuals, entities or organizations are scheduled as an additional
insured. but solely with respect to liability arising out of the following checked operations for any claims
or remediation expense reported by the Named Insured or an insured for:

X the performance by or on behalf of the named insured of your contracting operations,
completed operations or transportation; or

O waste disposal by or on behalf of the named insured; or
O their ownership, use, operation, or financing of your insured location.

That the individuals, entities or organizations are vicariously liable for loss or remediation expense to
which this insurance applies as a rasult of the checked operations performed by or on behalf of an
insured.

Additional Insured

Entities as required by written contract, provided such contract is fully executed prior any remediation
expense or claim for remediation expense or loss

The additional insured shall not be afforded any coverage under this policy for any claim based upon or
arising out of the negligence, strict liability or acts, errors or omissions of such additional ingured.

All other policy terms and conditions remain unchanged.

Page 1 of 1
© 2012 Philadelphio Consolidoted Holding Corp
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PI-MANU (06/18)

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

WAIVER OF SUBROGATION

This endorsement modifies and is subject to the insurance provided under the following:
CONTRACTOR ENVIRONMENTAL AND PROFESSIONAL COVERAGE

Tokio Marine Specialty Insurance Company
Policy No.: PPK1992482
Endorsement Effective Date: 6/30/2019

It is hereby agreed that Section X. GENERAL CONDITIONS, includes the following:

A. Subrogation

If we pay any amount under this policy, we shall be subrogated to the insured’s rights of recovery
against any person, firm or organization. The insured shall execute and deliver instruments and

papers and do whatever is necessary to secure such rights. The insured shall not waive or prejudice
such rights subsequent to when a claim is first made or when the insured discovers contamination.

Any recovery as a resuit of a subrogation proceeding ansing out of payment of a professional loss,
loss or remadiation expense covered under this insurance shall accrue first to you to the extent of
any payments in excess of the Limits of Insurance; then to us to the extent of our payment under the
policy; and then to you to the extent of your deductible. Expenses incurred in such subrogation
proceedings will be apportioned among the interested parties in the recovery, in the proportion that
each interested party's share in the recovery bears to the totat recovery.

Notwithstanding the foregoing, we hereby waive our right of subrogation against your client and any
entity where required by writter1 contract provided that such contract is fully executed prior to the first

commencement of contamination or prior to the rendering or failure to render your professional
services, as applicable to which this insurance applies.

All other policy terms and conditions remain unchanged.

Page 1 of 1
© 2012 Philadelphia Consalidaled Holding Corp.
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PI-MANU (06/18)

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

PRIMARY AND NON-CONTRIBUTORY AMENDMENT

This endorsement modifies and is subject to the insurance provided under the following:

CONTRACTOR ENVIRONMENTAL AND PROFESSIONAL COVERAGE

Toklio Marine Specialty Insurance Company
Policy No.: PPK1992482
Endorsement Effective Date: 6/30/2019

It is hereby agreed that Section X, GENERAL CONDITIONS, includes the following:

H. Other Insurance

if other valid and collectible insurance is available to the insured for coverage granted under this
policy, our obligations are limited as follows:

1.

This insurance is pnmary, and our obligations are not affected unless any other insurance is also
primary. in that case, we will share with all such other insurance by the method described in
Paragraph 2. below, or this insurance will be primary and non-contributory when Paragraph 3.
below applies; and

If all of the other insurance permits contribution by equal shares, we will also follow this method.
In this approach each insurer contributes equal amounts until it has paid its applicable limit of
insurance or none of the loss remains, whichever comes first. if any of the other insurance does
not permit contribution by equal shares, we will contribute by limits. in contribution by limits, each
insurer's share is based upon the ratio its applicable limit of insurance bears to the total
applicable limits of insurance of all insurers.

This insurance is pnmary and non-contributory with other valid and collectible insurance, but only
if: (i) the named insured has a written contract or agreement requiring this insurance to be
primary and non-contributory; and (ii) such contract or agreement was executed prior to the date
that your contracting operations or your professional services, as applicable first
commenced.

For purposes of this provision, other insurance includes all types of self-insurance, indemnification or
other funding arrangement or program that is available to compensate an insured for liability.

All other policy terms and conditions remain unchanged.

Page 1 of 1
@ 2012 Philadelphia Consolidated Holding Corp.
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PIEVCP-700 (12/16)

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ | Y.
CANCELLATION NOTIFICATION

This endorsement maodifies and is subject to the insurance provided under the following:
CONTRACTOR ENVIRONMENTAL AND PROFESSIONAL COVERAGE

Tokio Marine Specialty Insurance Company

Policy No.: PPK1992482

Endorsement Effective Date: 6/30/2019

it is hereby agreed that Section X. GENERAL CONDITIONS, E. Cancellation or Non-Renewal
is amended to include:

We shali send written notice of cancellation to the entity scheduled below not less than:
1. (80)Days prior to the effective date of such cancellation; or

2. (10) Days prior to the effective date of such canceiiation in the event of cancellation for ron-payment
of premium;

Scheduled Entity and Address

Blanket cancellation status as required by written contract

All other policy terms and conditions remain unchanged.

Page 10of 1
© 2012 Philadelphia Cansclidoted Holding Corp.













CONTINUATION CERTIFICATE

The Western Surety Company (hereinafter called the Surety)
hereby continues in force its Bond No. 929237572 in the sum of
Two Million Five Hundred Thousand Dollars and 00/100 ($2,500,000.00) Dollars, on

behalf of Palomar Transfer Station, Inc.

in favor of City of Carlsbad

subject to all the conditions and terms thereof through May 31, 2018 at location of risk.

This Continuation is executed upon the express condition that the Surety’s
liability shall not be cumulative and shall be limited at all times by the amount of the
penalty stated in the bond.

IN WITNESS WHEREOF, the Surety has caused this instrument to be signed by
its duly authorized Attorney-in-Fact and its corporate seal to be hereto affixed this
9 day of January, 2017.

Western Surety Company
Surety

By. — —

. Debbie Lindstrom Attorney-in-Fact



CALIFORNIA ALL-PURPOSE ACKNOWLEDGEMENT Civil Code § 1189

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfullness, accuracy or validity of that document.

P90 0000009000000 090090000009000000009090090000000009000000000000000000900

State of Washington

County of _King }

On January 9, 2017 before me, Brandi Heinbaugh , Notary Public
Date Name and Title of Notary

personally appeared __ Debbie Lindstrom

Name and or Names of Signer(s)

Who proved to me on the basis of satisfactory evidence
to be the person(s) whose name(s) is/are subscribed
to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the
instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of
the State of California that the foregoing paragraph is true
and correct.

Witness my hand and official seal.

Signature
Brandi Heinbau gh Nofaty Public Signature Place Notary Public Seal Above

OPTIONAL

Though the information below is not required by law, it may prove valuable to the persons relying on the document and could prevent fraudulent removal
and reattachment of this form to another document.

Description of Attached Document

Title or Type of Document

Document Date Number of Pages:

Signer's Name:

O Individual O Individual
E Corporate ECl)fficer - Eitle(s): E Corporate I:lofﬁcer - Ei'tle(s):

Partner - Limited General RIGHT THUMBPRINT Partner - Limited General RIGHT THUMBPRINT.
[0 Guardian or Conservator 0 Guardian or Conservator
Attorney-in-Fact O Attorney-in-Fact
O Trustee O Trustee
[ Other: O Other:

Signer is representing Signer is representing

0000000000000 000000000090 9000000900090000900000000000000000000000000



Western Surety Company

POWER OF ATTORNEY APPOINTING INDIVIDUAL ATTORNEY-IN-FACT

Know All Men By These Presents, That WESTERN SURETY COMPANY, a South Dakota corporation, is a duly organized and existing corporation
having its principal office in the City of Sioux Falls, and State of South Dakota, and that it does by virtue of the signature and seal herein affixed hereby

make, constitute and appoint

Robert J Weller, Kathleen M Mitchell, Peggy A Firth, Debbie A Lindstrom, John Drummey
Jr, Scott Alderman, Timothy S Buhite, Simone Rae Frederick, Brandi Heinbaugh, Jamie
Stroh, Individually

of Seattle, WA, its true and lawful Attorney(s)-in-Fact with full power and authority hereby conferred to sign, seal and execute for and on its behalf bonds,

undertakings and other obligatory instruments of similar nature

- In Unlimited Amounts -

and to bind it thereby as fully and to the same extent as if such instruments were signed by a duly authorized officer of the corporation and all the acts of said

Attorney, pursuant to the authority hereby given, are hereby ratified and confirmed.

This Power of Attorney is made and executed pursuant to and by authority of the By-Law printed on the reverse hereof, duly adopted, as indicated, by

the shareholders of the corporation.

In Witness Whereof, WESTERN SURETY COMPANY has caused these presents to be signed by its Vice President and its corporate seal to be
hereto affixed on this 21st day of December, 2016.

e, ~ WESTERN SURETY COMPANY

7 PR

“ontpgpy

aul '1: Bruflat, Vice President

State of South Dakota -
County of Minnehaha

On this 21st day of December, 2016, before me personally came Paul T. Bruflat, to me known, who, being by me duly sworn, did depose and say: that
he resides in the City of Sioux Falls, State of South Dakota; that he is the Vice President of WESTERN SURETY COMPANY described in and which
executed the above instrument; that he knows the seal of said corporation; that the seal affixed to the said instrument is such corporate seal; that it was so
affixed pursuant to authority given by the Board of Directors of said corporation and that he signed his name thereto pursuant to like authority, and

acknowledges same to be the act and deed of said corporation.

My commission explres J MOHR
Z—>\ NOTARY PUBLIC

v J. Mohr, Notary Public
CERTIFICATE

I, L. Nelson, Assistant Secretary of WESTERN SURETY COMPANY do hereby certity that the Power of Attorney hereinabove set forth is still in

force, and further certify that the By-Law of the corporation printed on the reverse hereof is still in force. In testimony whereof I have hereunto subscribed

my name and affixed the seal of the said corporation this C\M day of S&ﬂ\) c.«“’/ ,_do\T
e, o )
SElre, WESTERN SURETY COMPANY

Seav
e Y
Ty RO

i H
g

L. Nelson, Assistant Secretary
Form F4280-7-2012



Western Surety Company

POWER OF ATTORNEY APPOINTING INDIVIDUAL ATTORNEY-IN-FACT

Know All Men By These Presents, That WESTERN SURETY COMPANY, a South Dakota corporation, is a duly organized and existing corporation
having its principal office in the City of Sioux Falls, and State of South Dakota, and that it does by virtue of the signature and seal herein affixed hereby

make, constitute and appoint

Robert J Weller, Kathleen M Mitchell, Peggy A Firth, Debbie A Lindstrom, John Drummey
Jr, Scott Alderman, Timothy S Buhite, Simone Rae Frederick, Brandi Heinbaugh, Jamie
Stroh, Individually

of Seattle, WA, its true and lawful Attorney(s)-in-Fact with full power and authority hereby conferred to sign, seal and execute for and on its behalf bonds,

undertakings and other obligatory instruments of similar nature

- In Unlimited Amounts -

and to bind it thereby as fully and to the same extent as if such instruments were signed by a duly authorized officer of the corporation and all the acts of said

Attorney, pursuant to the authority hereby given, are hereby ratified and confirmed.

This Power of Attorney is made and executed pursuant to and by authority of the By-Law printed on the reverse hereof, duly adopted, as indicated, by

the shareholders of the corporation.

In Witness Whereof, WESTERN SURETY COMPANY has caused these presents to be signed by its Vice President and its corporate seal to be
hereto affixed on this 21st day of December, 2016.

WESTERN SURETY COMPANY

Seav,

i

aul 'I: Bruflat, Vice President

State of South Dakota -
County of Minnehaha

On this 21st day of December, 2016, before me personally came Paul T. Bruflat, to me known, who, being by me duly sworn, did depose and say: that
he resides in the City of Sioux Falls, State of South Dakota; that he is the Vice President of WESTERN SURETY COMPANY described in and which
executed the above instrument; that he knows the seal of said corporation; that the seal affixed to the said instrument is such corporate seal; that it was so
affixed pursuant to authority given by the Board of Directors of said corporation and that he signed his name thereto pursuant to like authority, and

acknowledges same to be the act and deed of said corporation.

My commission expires I MOHR

June 23, 2021 W&‘i&‘#ﬁ@ mﬁw

J. Mohr, Notary Public

CERTIFICATE
I, L. Nelson, Assistant Secretary of WESTERN SURETY COMPANY do hereby certify that the Power of Attorney hereinabove set forth is still in
force, and further certify that the By-Law of the corporation printed on the reverse hereof is still in force. In testimony whereof I have hereunto subscribed

my name and affixed the seal of the said corporation this (\“ day of S—M\O Cuﬂ’/ .o

e,
S SURE

e, WESTERN SURETY COMPANY

502,

%.90;

%,
K

i GRS
W Fiy prnOs

A
“tripa

L. Nelson, Assistant Secretary
Form F4280-7-2012



Authorizing By-Law

ADOPTED BY THE SHAREHOLDERS OF WESTERN SURETY COMPANY

This Power of Attorney is made and executed pursuant to and by authority of the following By-Law duly adopted by the shareholders

of the Company.

Section 7. All bonds, policies, undertakings, Powers of Attorney, or other obligations of the corporation shall be executed in the
corporate name of the Company by the President, Secretary, and Assistant Secretary, Treasurer, or any Vice President, or by such other
officers as the Board of Directors may authorize. The President, any Vice President, Secretary, any Assistant Secretary, or the Treasurer
may appoint Attorneys in Fact or agents who shall have authority to issue bonds, policies, or undertakings in the name of the Company.
The corporate seal is not necessary for the validity of any bonds, policies, undertakings, Powers of Attorney or other obligations of the

corporation. The signature of any such officer and the corporate seal may be printed by facsimile.



CONTINUATION CERTIFICATE

The Western Surety Company (hereinafter called the Surety)
hereby continues in force its Bond No. 929237572 in the sum of
Two Million Five Hundred Thousand Dollars and 00/100 ($2,500,000.00) Dollars, on

behalf of Palomar Transfer Station, Inc.

in favor of City of Carlsbad

subject to all the conditions and terms thereof through May 31, 2016 at location of risk.

This Continuation is executed upon the express condition that the Surety’s
liability shall not be cumulative and shall be limited at all times by the amount of the
penalty stated in the bond.

IN WITNESS WHEREOF, the Surety has caused this instrument to be signed by

its duly authorized Attorney-in-Fact and its corporate seal to be hereto affixed this
2 day of March, 2015.

Western Surety Company

pr",&. vindstrom Attorney-m -Fact




Western Surety Company

POWER OF ATTORNEY APPOINTING INDIVIDUAL ATTORNEY-IN-FACT

Know All Men By These Presents, That WESTERN SURETY COMPANY, a South Dakota corporation, is a duly organized and existing corporation
having its principal office in the City of Sioux Falls, and State of South Dakota, and that it does by virtue of the signature and seal herein affixed hereby

make, constitute and appoint

Robert J Weller, Kathleen M Mitchell, Debbie A Lindstrom, John Drummey Jr, Scott
Alderman, Timothy S Buhite, Simone Rae Frederick, Individually

of Seattle, WA, its true and lawful Attorney(s)-in-Fact with full power and authority hereby conferred to sign, seal and execute for and on its behalf bonds,

undertakings and other obligatory instruments of similar nature

- In Unlimited Amounts -

and to bind it thereby as fully and to the same extent as if such instruments were signed by a duly authorized officer of the corporation and all the acts of said

Attorney, pursuant to the authority hereby given, are hereby ratified and confirmed.

This Power of Attorney is made and executed pursuant to and by authority of the By-Law printed on the reverse hereof, duly adopted, as indicated, by

the shareholders of the corporation.

In Witness Whereof, WESTERN SURETY COMPANY has caused these presents to be signed by its Vice President and its corporate seal to be
hereto affixed on this 5th day of February, 2015.

WESTERN SURETY COMPANY

aul ’f Bruflat, Vice President

State of South Dakota s
County of Minnehaha

On this 5th day of February, 2015, before me personally came Paul T. Bruflat, to me known, who, being by me duly sworn, did depose and say: that
he resides in the City of Sioux Falls, State of South Dakota; that he is the Vice President of WESTERN SURETY COMPANY described in and which
executed the above instrument; that he knows the seal of said corporation; that the seal affixed to the said instrument is such corporate seal; that it was so
affixed pursuant to authority given by the Board of Directors of said corporation and that he signed his name thereto pursuant to like authority, and

acknowledges same to be the act and deed of said corporation.

My commission expires i S MOHR ;
NOTARY PUBLIC
June 23, 2015 :§ souTH oakoTaCRL}
¢ + 1Y) e
. 1. Mohr, Notary Public
CERTIFICATE

I, L. Nelson, Assistant Secretary of WESTERN SURETY COMPANY do hereby certify that the Power of Attorney hereinabove set forth is still in

force, and further certify that the By-Law of the corporation printed on the reverse hereof is still it force. In testimony whereof I have hereunto subscribed

my name and affixed the seal of the said corporation this _M day of Mar e\ R Q.O ‘S .

WESTERN SURETY COMPANY

L. Nelson, Assistant Secretary
Form F4280-7-2012



Authorizing By-Law

ADOPTED BY THE SHAREHOLDERS OF WESTERN SURETY COMPANY

This Power of Attorney is made and executed pursuant to and by authority of the following By-Law duly adopted by the shareholders

of the Company.

Section 7. All bonds, policies, undertakings, Powers of Attorney, or other obligations of the corporation shall be executed in the
corporate name of the Company by the President, Secretary, and Assistant Secretary, Treasurer, or any Vice President, or by such other
officers as the Board of Directors may authorize. The President, any Vice President, Secretary, any Assistant Secretary, or the Treasurer
may appoint Attorneys in Fact or agents who shall have authority to issue bonds, policies, or undertakings in the name of the Company.
The corporate seal is not necessary for the validity of any bonds, policies, undertakings, Powers of Attorney or other obligations of the

corporation. The signature of any such officer and the corporate seal may be printed by facsimile.



AMENDMENT NO. 3 TO THE AGREEMENT FOR
TRANSFER STATION AND DISPOSAL SERVICES
(PALOMAR TRANSFER STATION, INC.)

.~ This Amendment No. 3 is entered into effective as of the / ) o day of
_\_9‘_&&4&%_‘, 20 /& , amending the agreement dated June 1, 2002, (the agreement) is
entered into by and between the City of Carlsbad, a municipal corporation (“City”), and Palomar
Transfer Station, Inc., a California corporation (“Contractor”) (collectively, the “Parties”) for transfer
station and disposal services.

RECITALS

A. WHEREAS, on May 30, 2011, the Parties executed Amendment No. 1 to the Agreement
to extend the deadline for the City to deliver written notice to Contractor of the City’s election to send
some or all of the City's waste to the Palomar Transfer Station (PTS) during the Subsequent
Operating Period pursuant to Section 6.03; and

B. WHEREAS, on November 8, 2011, the Parties executed Amendment No. 2 to the
Agreement to further extend the deadline for the City to deliver written notice to Contractor of the
City’s election to send some or all of the City’s waste to the PTS during the Subsequent Operating
Period pursuant to Section 6.03; and

C. WHEREAS, Section 2.04 of the Agreement allows the City to extend the Initial PTS
Operating Period in periods of three (3) year increments; and

D. WHEREAS, the City and Contractor have determined it is in their mutual interests to
extend the Initial PTS Operating Period for ten (10) years and one (1) month with one (1) three (3)
year extension option at the mutual agreement of the Parties; and

E. WHEREAS, the Parties have negotiated and agreed to City-Regulated Service Fees,
effective July 1, 2012, which are attached to and incorporated by this reference as Exhibit “A”.

NOW, THEREFORE, in consideration of the foregoing Recitals and for the receipt of
other good and valuable consideration, which both Parties hereby acknowledge, the Parties agree
as follows:

1. The following shall be added after the current paragraph in section 2.04:
The Initial PTS Operating Period shall be extended for ten (10) years and one (1) month,
beginning June 1, 2012, with one (1) three (3) year extension option at the mutual agreement
of the Parties.

2. The following terms shall be added under Article 1, “Definitions” of the agreement:
“Fuel Baseline” is the amount that the Contractor and City have agreed upon and will be
the value of the Fuel Component as of July 1, 2012. This amount has been determined to be
$8.46 per ton of acceptable waste delivered to the PTS by the City or Designated Hauler.

“Fuel Component” is the portion of the PTS Solid Waste Fee that contains the elements of
Contractor’s costs relative to the purchase of fuel for transportation services.

“PTS Organic Fee — Alternative Daily Cover” is the fee charged for organic materials
other than earthen material placed on the surface of the active face of a municipal solid

City Attorney Approved Version 5/12/11




3.

waste landfill at the end of each operating day to control vectors, fires, odors, blowing litter, -
and scavenging.

“PTS Organic Fee — Compost” is a fee charged for organic materials other than earthen
material that is transformed into a stable, humus-like product resulting from the biological
decomposition of organic matter under controlled conditions.

“PTS Construction & Demolition Fee” is a fee charged for used or discarded materials
resulting from construction, remodeling, repair, or demolition operations on any pavement,
house, commercial building, or other structure and such other materials as may be removed
during the normal cleanup process of such construction, remodeling, repair, or demolition
operations. The PTS Construction and Demolition Fee is comprised in total of the Base
Component, the Fuel Component and Governmental Fee Component. The PTS Construction
and Demolition Fee shall only be owed by the City’s Designated Hauler to Contractor, and
Contractor shall only be obligated to process Construction and Demolition Debris generated
within the City and delivered to the PTS by the City or its Designated Hauler, when and if the
City delivers written notice of the City’s request that Contractor process such PTS
Construction and Demolition Debris. The Contractor obligation to perform such services, and
the City’'s Designated Haulers obligation to pay Contractor for such services, shall
commence on the date requested in the City’s written notice, but this date shall not be less
than ninety days after the date the City delivers its written notice to Contractor. Prior to the
effective date of such written notice, all PTS Construction and Demolition Debris shall be
deemed to be PTS Solid Waste within the meaning of this Agreement. Contractor's
obligation to process any PTS Construction and Demolition Debris shall cease if the City’s
Designated Hauler does not pay the PTS Construction and Demolition Fee to Contractor.

“Weekly Retail On-Highway Diesel Prices, California Index” is the index produced by the
U.S. Energy Information Administration that reflects the price of diesel fuel in California.

The following terms shall be deleted from Article 1, “Definitions” of the Agreement: PTS

Organic Processing Fee, PTS Organic Transfer Fee, and PTS Organic Transport Fee.

4.

The term “PTS Organic Transfer Fee” shall be changed to “PTS Organic Fees”

throughout the Agreement.

5.

The following terms in Article 1, “Definitions” have been revised to read as follows:

a. “Base Component” means that portion of a Service Fee that is periodically adjusted
throughout the Term by CPI. This does not include any portion of the Fuel Component.

b. “PTS Organic Fee(s)’ are the per-Ton compensation due to the Contractor from the
designated Hauler(s) for the Acceptance of City Source Separated Organic Material
during the Initial PTS Operating Period. The PTS Organic Fee(s) are the PTS Organic
Fee — Alternative Daily Cover, applicable to organics used as alternative daily cover, and
the PTS Organic Fee — Compost applicable to organics that are composted. The PTS
Organic Fees also include the Base Component, the Fuel Component, and the
Governmental Fee Component.

c. “PTS Solid Waste Fee” is the per-Ton compensation due to the Contractor from the
Designated Hauler(s) for Acceptance of City Waste during the Initial PTS Operating
Period. The PTS Solid Waste Fee is comprised in total of the Base Component, the Fuel
Component and Governmental Fee Component.

City Attorney Approved Version 5/12/11




7.

Section 3.05.D, 3.05.E and 3.05.F shall revised to read as follows:

D. Recovering Recyclable Materials, Organic Materials and Construction & Demolition
Materials (if requested) from City Waste;

E. Transferring Solid Waste, Recyclable Materials, Organic Materials and Construction &
Demolition Materials (if requested) into large-capacity Transport trailers or containers;

F. Processing, marketing and Transferring Recyclable Materials, Organic Materials and
Construction & Demolition Materials (if requested);

The final three sentences of paragraph three under Section 4.01 shall be removed.

These sentences reference requirements for the Contractor to secure new proposals and bids for
the purpose of selection of the Designated Organics Processing Facility.

8.

10.

11.

Section 8.03 A shall be revised as follows:

General. The PTS Solid Waste Fee includes compensation for Transfer Station services,
Transportation of City Waste to Designated landfills, Disposal Services, and all applicable
Governmental Fees. The PTS Solid Waste Fee shall be effective during the Initial PTS
Operating Period. The PTS Solid Waste Fee is separated into three components: The Base
Component, the Fuel Component and Governmental Fee Component. The adjustment
process for the PTS Solid Waste Fee is presented in Section 8.04. The rates, which will be
effective on July 1, 2012, are included in Exhibit “B”.

Section 8.03B shall be revised as follows:

Base Component. The initial Base Component is that portion of the PTS Solid Waste Fee
comprised of the Contractor's fixed and variable costs, excluding the Fuel Component. The
Base Component shall be adjusted annually during the Initial Operating Period to reflect 90%
of the change in the CPI values as specified in Section 8.04B, but will not otherwise be
adjusted except as the result of a modification to the scope of services as provided in
Section 16.15. The initial Base Component, which will be effective on July 1, 2012, is
included in Exhibit “B”.

Section 8.03 shall be revised to include the following:

D. Fuel Component. The “Fuel Component” is the portion of the PTS Solid Waste Fee
that contains the elements of the Contractor's costs relative to the purchase of fuel for
transportation services. The initial Fuel Component, which will be effective on July 1, 2012, is
included in Exhibit “B”.

Section 8.04B shall be revised as follows:

Base Component Annual Adjustment. The annual change to the Base Component of the
PTS Solid Fee shall be calculated using 90% of the percentage change in the value of the
CPI. If the Base Component Annual Adjustment calculation exceeds five (5) percent, the
adjustment of the Base Component will be limited to five (5) percent. The specific
adjustments shall be rounded to the nearest cent per ton. The adjustments to the Base
component shall be made as shown in Exhibit “C”. '
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12.

13.

14.

Section 8.04 D shall be replaced with the following:

. Fuel Adjustment. The Contractor (PTS) shall have the right to an adjustment of those

portions of the PTS Solid Waste Fee which contain the elements of the Contractor's
costs relative to the purchase of fuel for transportation services. As of the date of this
agreement, the Contractor has determined and the City has agreed that the portion of
the PTS Solid Waste Fee which is sensitive to cost of diesel fuel to be $8.46 (hereafter
referred to as “Fuel Baseline”). Contractor and City agree to annually adjust (increase or
decrease) the Fuel Baseline portion of the PTS Solid Waste Fee by the 12-month trailing
change in the Weekly Retail On-Highway Diesel Prices, California Index provided by the
U.S. Energy Information Administration. If for practical business reasons, the Contractor
or its provider of transportation services were to change its vehicles from diesel to some
other form of energy, the Contractor and City will meet and mutually agree on a new
index to replace the Weekly Retail on-Highway Diesel Prices Index and a new Fuel
Baseline. The first adjustment to the Fuel Baseline shall be made on July 1, 2013.

The Contractor shall prepare and submit to the City its calculation of the adjusted Fuel
Baseline component in accordance with the provisions of Section 8.04.E titled
“Adjustment Schedule”. The 12-month trailing change will be based on the 12-months in
the calendar year preceding the proposed July 1 rate adjustment (January-December).

Section 8.04 shall be revised to include the following:

. Adjusted PTS Solid Waste Fee. The Adjusted Solid Waste Fee shall be calculated as

shown in Exhibit “C”.

Section 8.05 shall be revised as follows:

8.05 PTS Organic Fees (Alternative Daily Cover and Compost)

A. General. The initial PTS Organic Fees include compensation for Transfer Station

services, Transportation of City Waste to Designated landfills, Processing of organic
materials for use as alternative daily cover or to produce compost, Disposal Services,
and all applicable Governmental Fees. The PTS Organic Fees shall be effective during
the Initial PTS Operating Period. The PTS Organic Fees are separated into three
components: The Base Component, the Fuel Component and Governmental Fee
Component. The adjustment process for the PTS Organic Fees is presented in Section
8.06. The initial rates, which will be effective an July 1, 2012, are included in Exhibit “A”.

. Base Component. The initial Base Component is that portion of the PTS Organic Fees

comprised of the Contractor’s fixed and variable costs, excluding the Fuel Component.
The Base Component shall be adjusted annually during the Initial Operating Period to
reflect 90% of the change in the CPI values as specified in Section 8.06B, but will not
otherwise be adjusted except as the result of a modification to the scope of services as
provided in Section 16.15. The initial Base Component, which will be effective on July 1,
2012, is included in Exhibit “B”.

. Governmental Fee Component. The Governmental Fee Component is that portion of

the PTS Organic Fees comprised of the Contractor's Governmental Fees. The
Governmental Fee Component is subject to adjustment only as necessary to reflect
changes in Governmental Fees required by third parties as provided in Section 8.06C.
The initial Governmental Fee Component, which will be effective on July 1, 2012, is
included in Exhibit “B”.
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D. Fuel Component. The Fuel Component is the portion of the PTS Solid Waste Fee that
contains the elements of the Contractor's costs relative to the purchase of fuel for
transportation services. The initial Fuel Component, which will be effective on July 1,
2012, is included in Exhibit “B”.

15. Section 8.06B shall be revised as follows:

Base Component Annual Adjustment. The annual change to the Base Component of the
PTS Organic Fee shall be calculated using 90% of the percentage change in the value of the
CPI. If the Base Component Annual Adjustment calculation exceeds five (5) percent, the
adjustment of the Base Component will be limited to five (5) percent. The specific
adjustments shall be rounded to the nearest cent per Ton. The adjustments to the Base
component shall be made as shown in Exhibit “C”.

16. Section 8.06D shall be replaced with the following:

D. Fuel Component Adjustment. The Contractor (PTS) shall have the right to an
adjustment of those portions of the PTS Solid Waste Fee which contain the elements of
the Contractor’s costs relative to the purchase of fuel for transportation services. As of
the date of this agreement, the Contractor has determined and the City has agreed that
the portion of the PTS Solid Waste Fee which is sensitive to cost of diesel fuel to be
$8.46 (hereafter referred to as “Fuel Baseline”). Contractor and City agree to annually
adjust (increase or decrease) the Fuel Baseline portion of the PTS Solid Waste Fee by
the 12-month trailing change in the Weekly Retail On-Highway Diesel Prices, California
Index provided by the U.S. Energy Information Administration. If for practical business
reasons, the Contractor or its provider of transportation services were to change its
vehicles from diesel to some other form of energy, the Contractor and City will meet and
mutually agree on a new index to replace the Weekly Retail on-Highway Diesel Prices
Index and a new Fuel Baseline. The first adjustment to the Fuel Baseline shall be made
on July 1, 2013.

The Contractor shall prepare and submit to the City its calculation of the adjusted Fuel
Baseline component in accordance with the provisions of Section 8.04.E titled
‘Adjustment Schedule”. The 12-month trailing change will be based on the 12-months in
the calendar year preceding the proposed July 1 rate adjustment (January-December).

17. Section 8.06 shall be revised to include the following:

F. Adjusted PTS Organic Fees. The Adjusted PTS Organic Fees shall be calculated as
shown in Exhibit “C”.

18. The following sections shall be included in the agreement as section 8.06.1 and 8.06.2
and shall be inserted after section 8.06 in its entirety, and before section 8.07:

8.06.1 PTS Construction and Demolition Fee

A. General. The PTS Construction and Demolition Fee includes compensation for Transfer
Station services, Transportation of PTS Construction and Demolition Debris to the Otay
Landfill for processing using the current equipment and processing methods and
operations employed at the Otay Landfill for construction and demolition debris, Disposal
Services, and all applicable Government Fees. The Construction and Demolition
materials currently processed at the Otay Landfill include the following: cardboard,
metal, wood, concrete, plastic, and gypsum board. The minimum diversion rate shall be
50%. The PTS Construction & Demolition Fee shall be effective during the Initial PTS
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Operating Period. The PTS Construction & Demolition Fee is separated into three
components: The Base Component, the Fuel Component and Government Fee
Component. The initial rates, which will be effective on July 1, 2012, are included in
Exhibit “B”. Should the City request changes to the current processing equipment,
methods or operations for construction and demolition debris at the Otay landfill, the
parties shall negotiate in good faith a revised scope of services and revised PTS
Construction and Demolition Fee applicable to PTS Construction and Demolition Debris;
but neither party shall be bound by this provision to agree on any revised services or
fees.

B. Base Component. The initial Base Component is that portion of the PTS Construction
and Demolition Fee comprised of the Contractor’s fixed and variable costs, excluding the
Fuel Component. The Base Component shall be adjusted annually during the Initial
Operating Period to reflect 90% of the change in the CPI values as specified in Section
8.06.2B, but will not otherwise be adjusted except as the result of a modification to the
scope of services as provided in Section 16.15. The initial Base Component, which will
be effective on July 1, 2012, is included in Exhibit “B”".

C. Governmental Fee Component. The Governmental Fee Component is that portion of
the PTS Construction and Demolition Fee comprised of the Contractors Governmental
Fees. The Governmental Fee Component is subject to adjustment only as necessary to
reflect changes in Governmental Fees required by third parties as provided in Section
8.06,2.C. The initial Governmental Fee Component, which will be effective on July 1,
2012, is included in Exhibit “B”.

D. Fuel Component. The Fuel Component is the portion of the PTS Construction and
Demolition Fee that contains the elements of the Contractor's costs relative to the
purchase of fuel for transportation services. The initial Fuel Component, which will be
effective on July 1, 2012, is included in Exhibit “B”.

8.06.2 Adjustment of PTS Construction and Demolition Fee

A. General. The intent of this Agreement is to provide for an annual adjustment to the PTS
Construction and Demolition Fee during the Initial PTS Operating Period. The first annual
adjustment to the Base Component and the Fuel Component of the PTS Construction
and Demolition Fee will be effective July 1, 2013.

B. Base Component Annual Adjustment. The annual change to the Base Component of
the PTS Construction and Demolition Fee shall be calculated using 90% of the
percentage change in the value of the CPI. If the Base Component Annual Adjustment
calculation exceeds five (5) percent, the adjustment of the Base Component will be
limited to five (5) percent. The specific adjustments shall be rounded to the nearest cent
per Ton. The adjustments to the Base component shall be made as shown in Exhibit “C”.

C. Governmental Fee Component Annual Adjustment. The PTS Construction and
Demolition Fee includes all applicable Governmental Fees as of the Effective Date. The
Governmental Fee Component of the PTS Construction and Demolition Fee shall be
adjusted in the same manner described in Section 8.06.2C.

D. Fuel Component Adjustment. The Contractor (PTS) shall have the right to an
adjustment of those portions of the PTS Construction and Demolition Fee which contain
the elements of the Contractor's costs relative to the purchase of fuel for transportation
services. As of the date of this agreement, the Contractor has determined and the City
has agreed that the portion of the PTS Solid Waste Fee which is sensitive to cost of
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diesel fuel to be $8.46 (hereafter referred to as “Fuel Baseline”). Contractor and City
agree to annually adjust (increase or decrease) the Fuel Baseline portion of the PTS
Construction and Demolition Fee by the 12-month trailing change in the Weekly Retail
On-Highway Diesel Prices, California Index provided by the U.S. Energy Information
Administration. If for practical business reasons, the Contractor or its provider of
transportation services were to change its vehicles from diesel to some other form of
energy, the Contractor and City will meet and mutually agree on a new index to replace
the Weekly Retail on-Highway Diesel Prices Index and a new Fuel Baseline. The first
adjustment to the Fuel Baseline shall be made on July 1, 2013.

The Contractor shall prepare and submit to the City its calculation of the adjusted Fuel
Component in accordance with the provisions of Section 8.06.2E titled “Adjustment
Schedule”. The 12-month trailing change will be based on the 12-months in the calendar
year preceding the proposed July 1 rate adjustment (January-December).

E. Adjustment Schedule. The adjustment schedule shall be made in a manner equivalent
to the procedures described in Section 8.04.E.

F. Adjusted PTS Construction and Demolition Fees. The Adjusted PTS Construction
and Demolition Fees shall be calculated as shown in Exhibit “C”.

19. The final two sentences of Section 8.07 shall be removed. These sentences reference

PTS reducing rates to the City of San Diego, and implications of such an event occurring to the City
of Carlsbad.

20. The attached Exhibit “A” shall serve as the initial fee schedule at the commencement of
the Initial PTS Operating Period extension.

21. The attached Exhibit “B” shall serve as the initial detailed fee schedule for each
component of the PTS Solid Waste Fee, PTS Organic Fee — Alternative Daily Cover, PTS Organic
Fee — Compost, and PTS Construction & Demolition Fee.

22. The attached Exhibit “C” shall serve as an example of how the PTS fees will be adjusted
annually.

23. All referenced amendments to the agreement shall be effective starting on June 1, 2012,
with the City-Regulated Service Fees described in Exhibits “A” and “B” going into effect on
July 1, 2012,

24, All future adjustments of the PTS Solid Waste fee shall occur on July 1 of each year.

25. All other provisions of the Agreement, as may have been amended from time to time, will
remain in full force and effect.

26. All requisite insurance policies to be maintained by Contractor pursuant to the
Agreement, as may have been amended from time to time, will include coverage for this
Amendment.

i

i
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27. The individuals executing this Agreement and the instruments referenced in it on behalf
of Contractor each represent and warrant that they have the legal power, right and actual authority to
bind Contractor to the terms and conditions of this Agreement.

CONTRACTOR CITY OF CARLSBAD, a municipal
PALOMAR TRANSFER STATION, INC., corporation of the State of California

a California corporation

(:\_j (5'97{11,6"9) Mayor’
/ C=4?-

prlnt name/tltle)

ATTEST:
By:
' A@LﬂM’U/ “m”“
(sign here) “TORRAINE M. W@qﬁgo’ v,
City Clerk 5,07« %2

LA, \,\

RO
TY 0/: ’

&¥04
gt

(print name/title)

’t

e //(,'

If required by City, proper notarial acknowledgment of executlén p htr Stor must be

attached. |f a corporation, Agreement must be signed by one corporafe@m'q:.em“rom each of the
following two groups:

Group A Group B

Chairman, Secretary,

President, or " Assistant Secretary,
Vice-President CFO or Assistant Treasurer

Otherwise, the corporation must attach a resolution certified by the secretary or assistant
secretary under corporate seal empowering the officer(s) signing to bind the corporation.

APPROVED AS TO FORM:

RONALD R. BALL, City Attorney

ﬂd i@ao

* Assistant City Attorkey
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Exhibib 2

AMENDMENT NO. 2 TO THE AGREEMENT FOR
TRANSFER STATION AND DISPOSAL SERVICES
(PALOMAR TRANSFER STATION, INC.)

.
This Amendment No. 2 is entered into and effective as of the X day of
. 2011, amending the agreement dated June 1, 2002, (the “Agreement”)
by and between the City of Carlsbad, a municipal corporation, ("City™), and Palomar Transfer

Station, Inc., a California corporation (“Contractor”) (collectively, the “Parties”) for transfer station
and disposal services.

RECITALS

A. WHEREAS, on May 30, 2011, the Parties executed Amendment No. 1 to the
Agreement to extend the deadline for the City to notice Contractor, in writing, of City’s intent to
send some, all or none of City's waste to the PTS during the Subsequent Operating Period to 5
pm on December 2, 2011(the “Notice"); and

B. WHEREAS, Section 6.03 of the Agreement provides that the City must give the
Contractor one.year advance notice of the City's election to send some, all or none of the City's

waste to the PTS during the Subsequent Operating Period, and to provide details regarding
such waste deliveries; and

C. WHEREAS, the Parties desire to continue their ongoing discussions regarding an
extension of the Initial Operating Period, or alternatively, the City to elect to send some, all or
none of the City's waste to the PTS during the Subsequent Operating Period should that period
commence on June 2, 2012, and, to assist these discussions, both Parties wish to extend the
City’s deadline to make its decision to provide written notice described in Section 6.03 to
Contractor.

NOW, THEREFORE, in consideration of these recitals and the .mutuai covenants
contained herein, City and Contractor agree as foilows:

1. The Agreement, as may have been amended from time to time, hereby extends
the Notice deadline to March 30, 2012.

2. All other provisions of the Agreement, as may have been amended from time to
time, shall remain in full force and effect.

m
m
m
m
lit
m
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3. The individuals executing this Amendment and the instruments referenced on
behalf of Contractor each represent and warrant that they have the legal power, right and actual
authority to bind Contractor to the terms and conditions hereof of this Amendment.

CONTRACTOR CITY OF CARLSBAD, a municipal
PALOMAR TRANSFER STATION. INC. Corporation of the State of California
a California corporation

,@7/% WJM

(sign here) Mayor
Jim Ambroso / Vice President

(print namettitle)

ATTEST:
**BY /%A
0 LS e, 70372
(sigfl hgre) (CLGRRAINE M. WOOD
Warren Semper / Assistant Secretary City Cle

(print namedtitie) o \?\:\ig lB ';'\IZ)' ‘,
O, NI
SRS A

glll,

if required by City, proper notarial acknowledgment of exe

attached. If a corporation, Agreement must be signed by one cor ﬁ I@m each of the
following two groups: v, L N
‘ 4y * ’\\ >
Pt
*Group A. **Group B.
Chairman, Secretary,
President, or Assistant Secretary,
Vice-President CFO or Assistant Treasurer

Otherwise, the corporation must attach a resolution certified by the secretary or assistant
secretary under corporate seal empowering the officer(s) signing to bind the corporation.

APPROVED AS TO FORM:

RONALD R. BALL, City Attorney
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First Amendment to Transfer Station and Disposal Services Agreement

This Amendment to the "Agreement for Transfer Station and Disposal Services,"
("Agreement") between the City of Carlsbad ("City") and Palomar Transfer Station, Inc.
("Contractor"), made as of June 2, 2002, is entered into between the City and Contractor
retroactively effective as of May 30, 2011. This Amendment is made in consideration of the
following Recitals:

Recitals

WHEREAS, section 6.03 of the Agreement provides that the City must give the
Contractor one year advance notice of the City's election to send some or all of the City's waste
to the PTS during the Subsequent Operating Period, and to provide details regarding such
waste deliveries; and

WHEREAS, the City and Contractor wish to continue their ongoing discussions
regarding an extension of the Initial Operating Period or, alternatively, for the City to elect to
send some or all of the City's waste to the PTS during the Subsequent Operating Period should
that period commence on June 2, 2012, and, to assist these discussions, both Parties wish to
extend the City's deadline to make its election to provide the written notices described in Section
6.03 to Contractor.

Amendment
NOW, THEREFORE, in consideration of the foregoing Recitals and for the receipt of

other good and valuable consideration, which both Parties hereby acknowledge, the Parties
agree as follows:

The deadlines for the City to deliver (in accordance with Section 16.10 of the Agreement,
entitled "Notices") written notice to Contractor of the City's election to send some or all of the
City's Waste to the PTS during the Subsequent Operating Period pursuant to Section 6.03, are
hereby extended to 5 pm on December 2, 2011.

All other terms and conditions of the Agreement shall remain in full force and effect.

CITY OF CARLSBAD

Matt Nall, Mayor
oATE: (Nune 1,201

PALOMAR TRANSFER STATION, INC.
~ . )

v )

DA E// < /;/771‘
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PILLSBURY WINTHROP.-

11682 EL CAMINO REAL SUITE 200 SAN DIEGO, CA 92130-2092 619.234.5000 F: 858.509.4010

June 19, 2002 Carmela D. Nicholas
Phone: 858.509.4058
cnicholas@pillsburywinthrop.com

Ronald Ball, Esq.

City of Carlsbad

1200 Carlsbad Village Drive
Carlsbad, CA 92008

Re:  Palomar Transfer Station - Carlsbad, CA
Our File No. 044084-0000012

Dear Ron:

With reference to that certain Agreement for Transfer Station and Disposal Services
dated as of June 1, 2002 by and between the City of Carlsbad and Palomar Transfer
Station, Inc., enclosed is an original executed Secretary’s Certificate dated May 24, 2002
attaching resolutions adopted by the Board of Directors of Allied Waste North Amernica,
Inc.

If you have any questions, please do not hesitate to call me.

@;ms,
la D. Nicholas
Enclosure

cc: Jo Lynn White, Esq. (w/o encl.)
Mr. James Ambroso (w/o encl.)
Mr. Dick “Bud” F. Chase, Jr. (w/o encl.}
Eric A. Kremer, Esq. (w/o encl.)

70021084v1



CERTIFICATE

The undersigned certifies that she is the duly elected, qualified and acting Assistant
Secretary of ALLIED WASTE NORTH AMERICA, INC., a Delaware corporation (the
"Corporation") and that attached hereto as Schedule A is a true and correct copy of
resolutions duly adopted by the Board of Directors of the Corporation, and that such
resolutions have not been amended or rescinded and are in full force and effect on the date

hereof.

Dated: May 24, 2002,

Q"M

Jo Lynn Wliite
Assistant Secretary




SCHEDULE A

WHEREAS, Palomar Transfer Station, Inc., a California corporation (“PTS™), is a wholly-owned
subsidiary of the Company;

WHEREAS, PTS desires to enter into certain transactions whereby PTS would (i) assign to the
City of Carlsbad, California (the “City™) all rights, title and interests of PTS in a certain lease
with the County of San Diego, California, whereby PTS will lease a transfer station commonly
known as the Palomar Transfer Station, located in Carlsbad, California, and (ii) sublease said
transfer station from the City and operate same pursuant to a certain Agreement for Transfer
Station and Disposal Services (the “Transfer Station Agreement”™) between PTS and the City;
WHEREAS, the Transfer Station Agreement requires that the Company shall unconditionally
guarantee the performance of PTS’s obligations under the Transfer Station Agrecement (the
“Obligations™);

WHEREAS, the Board believes it is in the best interests of the Company to enter into a certain
guarantee whereby the Company shall unconditionally guarantee the Obligations in order to
permit PTS to enter into the Transfer Station Agreement with the City; and

WHEREAS, the Board has reviewed proposed drafls of, or otherwise been provided with
detailed information with respect to a Guarantee made by the Company in favor of the City (the
“Guarantee™).

NOW, THEREFORE, BE IT RESOLVED, that the Guarantee, in the form presented to the
Board, is hereby approved, and the chairman, president, vice president and secretary, assistant
secretary, chief financial officer, and assistant treasurer of the Company arc authorized and
instructed, for and in the name of the Company, to execute and deliver the Guarantee in
substantially the form that was presented to the Board, with such changes in such Guarantee as
the person executing the same shall approve, such approval to be conclusively evidenced by the
execution and delivery thereof.

Omnibus

RESOLVED, that the officers of the Company are, and each acting alone is, hereby authorized,
empowered and directed, for and on behalf of the Company, to take or cause to be taken any and
all actions, including, without limitation, the execution, acknowledgment, filing, amendment and
delivery of any and all papers, agreements, documents, instruments and certificates, and the
payment of such sums, as such officers may deem necessary or advisable to carry out and
perform the obligations of the Company under the foregoing resolutions and to consummate the
transactions contemplated therein and otherwise carry out the purposes and intent of the
foregoing resolutions; and the performance of any such acts and the execution, acknowledgment,
filing and delivery by such officers of any such papers, agreements, documents, instruments and
certificates shall conclusively evidence their authority therefor.
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PILLSBURY WINTHROP..-

11682 EL CAMING REAL SUITE 200 SAN DIEGO, CA 92130-2092 619.234.5000 F: 858.509.4010

June 13, 2002 Carmela D. Nicholas
Phone: 858.509.4058
cnicholas@pillsburywinthrop.com

Ronald Ball, Esq.

City of Carlsbad

1260 Carlsbad Village Drive
Carlsbad, CA 92008

Re:  Carlsbad Transfer Station Agreement
Our File No. 014279-0000012

Dear Ron:

Enclosed for your files is an original fully-executed Assignment of Lease - County
Contract with Palomar Transfer Station, APN No. 97-0085-A1 dated June 1, 2002 by
Palomar Transfer Station, Inc., as Assignor, City of Carlsbad, as Assignee, and the
County of San Diego, as a consenting party.

Please de-not hesitate to call me if you have any questions.

Enclosure

cc: Mr. Frank Mannen (w/o encl.)
Jo Lynn White, Esq. (w/0 encl.)
Mr. James Ambroso (w/o encl.)
Mr. Dick “Bud” F. Chase, Jr. (w/o encl.)
Eric A. Kremer, Esq. (w/o encl.)

70020737v1



ASSIGNMENT OF LEASE

COUNTY CONTRACT WITH PALOMAR TRANSFER STATION
- APN NO. 97-0085-A1

For a valuable consideration, receipt of which is hereby acknowledged, Palomar Transfer Station, Inc., a
California corporation, as ASSIGNOR, hereby assigns and transfers to City of Carlsbad, a municipal
corporation, as ASSIGNEE, all right, title, and interest of the undersigned as Lessee in and under that
certain Lease known as the Palomar Transfer Station Lease Agreement, APN # 97-0085-A1 with County
of San Diego, Dated October 31, 1997 between the County of San Diego, a political subdivision of the
State of California, as Lessor, and Palomar Transfer Station, Inc., a California corporation, as Lessee.

ASSIGNOR: PALC AR TRAS SFER STATION, INC,, a California corporation

B}q Dated: June }., 2002
Name:
Title:
By: Dated: June 1, 2002

Name: DE(: Na T dlat
Title: Bils P Jo : :

| ACCEPTANCE OF ASSIGNMENT

The undersigned Assignee hereby accepts the foregoing assignment and hereby agrees to keep, perform
and be bound by all the terms, covenants, and conditions in said Lease on the part of the Lessee therein to
be kept and performed as though the undersigned Assignee was the original Lessee thereunder.

ASSIGNEE: CITY OF CARLSBAI) a municipal corporation
Dated: \JUWL
Tide:___Mayor

CONSENT TO ASSIGNMENT
(B/S Auth. 7/30/85 (8))

. 1002

The COUNTY OF SAN DIEGO does hereby consent to the above assignment. In the event the
assignment of this leasehold is not legally consummated within 60 days from the date upon which the
COUNTY OF SAN DIEGO took action consenting to the assignment, this consent shall become
automatically void and of no further effect.

COUNTY {)IFQN {}Iﬁ%
ik Dated: M/{ 2 20072

CATHERINEL J. TR Director {Acting)
Department of Gene rvices
County Lease Administrator
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AGREEMENT FOR TRANSFER STATION
AND DISPOSAL SERVICES

BETWEEN
THE CITY OF CARLSBAD
AND
PALOMAR TRANSFER STATION, INC.
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AGREEMENT FOR TRANSFER STATION AND DISPOSAL SERVICES

This AGREEMENT FOR TRANSFER STATION AND DISPOSAL SERVICES is
made as of June 1, 2002, by and between the City of Carlsbad (the “City"}, a municipal
corporation of the State of California, and Palomar Transfer Station, Inc. (the “Contractor™), a
California corporation {collectively “Parties™).

RECITALS

Whereas, the State of California through enactment of the California Integrated Waste
Management Act of 1989, has directed all local agencies, to promote Recycling and to maximize
the use of feasible source reduction, Recycling and composting options in order to reduce the
amount of municipal solid waste that must be disposed of by land disposal and to plan for
disposal of municipal solid waste generated in the City and this Agreement will assist the City in
mesting these requirements; and

Whereas, the City needs a facility to Accept and Transfer City Waste and wishes to
ensure the long-term viability of such a facility by securing capacity at a Transfer Station owned
by others or by owning a Transfer Station itself; and

Whereas, the Contractor has entered into a certain Palomar Transfer Station Lease
Agreement, dated as of October 31, 1997 (the “County Lease”) with the County of San Diego for
the Palomar Transfer Station for a term of (25) years commencing June 1, 2002, with the right to
fourteen (14) five (5) vear extensions, a copy of which is attached hereto as Exhibit A; and,

Whereas, as of the Effective Date the Contractor shall assign its interest in the County
Lease to the City and the City shall become lessee under the County Lease; and

Whereas, the Contractor shall retain its interest under a certain Sublease and Disposal
Agreement dated May 31, 2000 (the “WMI Sublease”) between Allied Waste Industries, Inc.,
and Waste Management, Inc., for the sublease of the Palomar Transfer Station, a copy of which
ig attached hereto as Exhibit B; and

Whereas, in the future the City may, but is not required to, develop and/or own a new
Transfer Station in the City; and

Whereas, the Contractor has the qualifications and experience to operate the Palomar
Transfer Station and/or City Transfer Station and can do so in a manner and on terms
contemplated herein; and

Whereas, the City needs to secure Disposal capacity at one or more landfills to serve as
the place of safe, legal, and permitted Disposal for City Waste that is not otherwise Diverted
through source reduction, reuse, or Recycling efforts; and

Whereas, the City acknowledges that the Contractor’s assignment of the County Lease to
the City reduces the Contractor’s ability to provide Transfer and Disposal services to
communities and waste collection companies; therefore, the City agrees to enter into a sublease
agreement (the “PTS Sublease™) with the Contractor, in the form attached hereto as Exhibit C
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whereby the City shall sublease the PTS to the Contractor, and to provide the Contractor with the
right to Transfer the remaining available capacity of the Palomar Transfer Station or City
Transfer Station after first fully providing for City Waste and the right to use an operational area
for twenty-five (25) years commencing June 1, 2002, in exchange for the Contractor’s payment
for such Transfer right in accordance with this Agreement; and

Whereas, the Contractor and/or its Affiliates are the owners and operators of several
landfill sites in the County of San Diego that can fulfill the City’s needs with regards to securing
Disposal capacity as provided herein; and

Whereas, the City has the right to secure the services herein from the Contractor through
negotiations and has the authority to enter into this Agreement; and

Whereas, the City wishes to engage the Contractor to provide the services specified
within this Agreement, in accordance with the terms and conditions negotiated between the
Parties and documented in this Agreement;

NOW, THEREFORE, in consideration of the mutual promises, covenants, and
conditions contained in this Agreement and for other good and valuable consideration, the
Parties agree as follows:

ARTICLE 1
DEFINITIONS

Unless the context otherwise requires, capitalized terms used in this Agreement will have the
meanings specified in this Article.

“Accept” (or “Acceptance” or other variations thereof) is the transfer of ownership of Delivered
Waste, Recyclable Materials, or Organic Materials to the Contractor from the Person Delivering
the materials, as provided in Section 3.34. Materials will be deemed Accepted unless the
Contractor rejects the materials within 24 hours of receipt.

“Affiliate” means all businesses (including corporations, limited and general partnerships and
sole proprietorships) which are directly or indirectly related to the Contractor by virtue of direct
or indirect Ownership interest or common management shall be deemed to be "Affiliated with"
the Contractor and included within the term "Affiliates" as used herein. An Affiliate shall
include a business in which the Contractor has a direct or indirect Ownership interest, a business,
which has a direct or indirect Ownership interest in the Contractor and/or a business, which is
also Owned, controlled or managed by any business or individual which has a direct or indirect
Ownership interest in the Contractor.

“Agreement” means this Agreement for Transfer Station and Disposal Services between the
City and the Contractor.

“Alternative Daily Cover” means landfill cover material other than at least six (6) inches of
earthen material, placed on the surface of the active face of the refuse fill area at the end of each
operating day to control vectors, fires, odor, blowing litter, and scavenging as defined in Section
20164 of the California Code of Regulations.
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“Applicable Law” means all statues, rules, regulations, Permits, orders, or requirements of the
United States, State, County, City and local government authoritics and agencies having
applicable jurisdiction, that apply to or govemn the Facilities, the Site or the performance of the
Parties” respective obligations hereunder in effect as of the Execution Date and as amended
and/or enacted hereinafier including; but not limited to, Environmental Laws.

“Article” refers to the articles of this Agreement unless otherwise specified.

“Base Component” means that portion of a Service Fee that is periodically adjusted throughout
the Term by CPL

“Brown Goods” means electronic equipment and other small appliances including, but not
limited to, audio equipment, televisions, computers, and microwave ovens.

“Bulky Goods™ means discarded materials that require special handling due to their size
including, but not limited to, White Goods, Brown Goods, furniture, tires, carpets, mattresses,
fencing, cabinetry, household fixtures, tree trunks, and similar large items discarded as refuse,
but excluding automobiles. '

“Buyback/Drop-Off Center” means an area located at the Transfer Station where the
Contractor provides Self Haulers the opportunity to Divert Source Separated Recyclable
Materials from Disposal for free or for a price paid by the Contractor to Self Hauler when market
prices exist for the Recyclable Materials. '

“California Integrated Waste Management Act” means California Public' Resources Code,
§40000 et seq., as may be amended from time to time.

“California Integrated Waste Management Board” means the State entity which oversees and
enforces all waste management provisions of Division 30 of the California Public Resources
Code and the regulations adopted thereto. The powers and duties of the California Integrated
Waste Management Board are described in California Public Resources Code §43300 to §43310,
as may be amended from time fo time.

“Change in Law"” means the occurrence of any event or change in Applicable Law as follows:

(1) The adoption, promulgation, amendment, modification, rescission, revision or
revocation of any Applicable Law or change in judicial or administrative
interpretation thereof occurring after the date hereof; or

(2)  Any order or judgment of any federal, state or local court, administrative agency
or governmental body issued after the date hereof if:

(a) Such order or judgment is not also the result of the willful misconduct or
negligent action or inaction of the Party relying thereon or of any third
party for whom the Party relying thereon is directly responsible; and

(b)  The Party relying thereon, unless excused in writing from so doing by the
other Party, shall make or have made, or shall cause or have caused to be
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made, Reasonable Business Efforts in good faith to contest such order or
judgment (it being understood that the contesting in good faith of such an
order or judgment shall not constitute or be construed as a willful
misconduct or grossly negligent action of such Party); or

(3)  The imposition by a governmental authority or agency of any new or different
material conditions in connection with the issuance, renewal, or modification of
any Permit after the Execution Date; or

(4)  The failure of a governmental authority or agency to issue, or the suspension or
termination of, any Permit afier the date hereof.

“City” means the City of Carlsbad, State of California.

“City Council” means the duly elected representative council, or its successor municipal
governing body, of the City.

“City Party(ies)” means the City, its officers, directors, employees, volunteers and agents and
the Designated Haulers (only for such periods where such .Designated Haulers are under contract
with the City as such).

“City’s Fiscal Year” means the period commencing July 1 and concluding June 3¢ of the
following year.

“City Source Separated Organic Materials” means Organic Materials generated in the City
which have been Source Separated.

“City Transfer Station (or CTS)” means the Transfer Station owned and constructed by the
City, which as of the Execution Date of this Agreement, has not been sited, acquired, designed,
Permitted or constructed. '

“City Use Fee” is the compensation due to the Contractor from the Designated Hauler(s) for
Acceptance of City Waste for Transfer during the City Use Period of the Subsequent PTS
Operating Period.

“City Use Period” is that portion of the Subsequent PTS Operating Period when the Contractor
operates and maintains the Transfer Station and the City exercises its right to use the Transfer
Station as described in Section 2.04.C.

“City Waste” means Solid Waste originally generated in the City or first collected for Disposal
in the City that is Delivered to the Transfer Station by the City, Designated Hauler(s) or Self
Haulers.

“Claim” means any claim by third parties against the Contractor including, but not limited to,
injury, death of any person, damage to private property, any and all loss, liability, penalty,
forfeiture, claim, demand, action, proceeding or suit of any and every kind and description,
whether judicial, quasi-judicial or administrative in nature, arising out of or occasioned in any
way by, directly or indirectly, the Contractor’s performance of or its failure to perform its
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obligations under this Agreement, including the Contractor’s failure to comply with all
Applicable Law or the Contractor’s breach of its representation and warranties under this
Agreement.

“Closure” means all activities and related costs involved in closure of the Designated Landfills
or portions of the Designated Landfills in accordance with Applicable Law and Permits.

“Conditional Use Permit” is defined in Section 3.15.C.

*Contractor” means Palomar Transfer Station, Inc. (a wholly-owned subsidiary of Allied Waste
North America, Inc.), a corporation organized and operating under the laws of California,

“Contractor Capacity Fee” is the compensation due to the City from the Contractor for the
portion of the Transfer Capacity Guarantee that is not used by the Contractor or the Contractor’s
Haulers during the CTS Marketing Period.

“Contractor’s Compensation” means the payment received by the Contractor in return for
providing services in accordance with this Agreement.

“Contractor’s Fiscal Year” means the period commencing January 1 and concluding December
31 of the same vear.

“Contractor’s Hauler(s)” means the entity or entities that, separate from this Agreement, are
designated by the Contractor to Deliver Solid Waste to the City Transfer Station for Transfer
purposes and that use some or all of the Contractor’s Transfer Capacity Guarantee during the
CTS Marketing Period.

“Contractor Use Fee” is the compensation due to the City from the Contractor for Acceptance
of Solid Waste Delivered to the City Transfer Station by the Contractor or the Contractor’s
Haulers for Transfer during the CTS Marketing Period.

“County” means the County of San Diego, California.
“County Lease” is defined in the Recitals to this Agreement.

“CPI” means the All Urban Consumers San Diego, CA Index (All Urban Consumers; where
1982-84 = 100) compiled and published by the United States Department of Labor, Bureau of
Labor Statistics. If such index is no longer published, such other index published by the
Department of Labor, Bureau of Labor Statistics or its successor agency, for the geographic area
corresponding to San Diego County generally or the City specifically, shall be the index used,
subject to mutual approval of the parties.

“CT'S (or City Transfer Station)” means the Transfer Station owned and constructed by, or for,
the City, which as of the Execution Date of this Agreement, has not been sited, acquired,
designed, Permitted or constructed.

“CTS Contractor Operating Period” means the period when the Contractor operates the City
Transfer Station. The duration of such period is described in Section 2.05.
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“CTS Marketing Period” means the pericd when the Contractor shall have the right to market
Transfer services to other parties.

“CTS Operations Date” means the date that the City Transfer Station is ready for full
operations on which date the Contractor shall commence operations of the City Transfer Station
pursuant to this Agreement.

“CTS Third Party Operating Period” means the period when a party, other than the
Contractor, that is designated by the City operates the City Transfer Station.

“Deliver (Delivers or Delivery or other variations thereof)” means arrival of Permitted Materials
in vehicles at the Transfer Station entrance during Facility receiving hours for the purposes of
Acceptance.

“Designated Hauler(s)” means the entity or entities that, separate from this Agreement, are
contracted, licensed, permitted, or otherwise designated by the City to collect Permitted
Materials within the City. As of the Effective Date, the Designated Hauler is Coast Waste
Management, Inc.

“Designated Landfill(s)” means the Solid Waste handling facilities utilized for the Disposal of
City Waste received at Transfer Station by the Contractor. As of the Effective Date, the Borrego
Landfill, Otay Landfill, Ramona Landfill and Sycamore Landfill, which are owned by the
Contractor or its Affiliates, shall be the Designated Landfills.

“Designated Organics Processing Facility” means a Permitted facility where Source Separated
Organic Materials Delivered by the Designated Hauler(s) are sorted, ground, mulched or
separated for the purposes of land application, Alternate Daily Cover, reuse or composting, so
long as that purpose complies with the Califomia Integrated Waste Management Act.

“Direct Costs” means costs directly related to the implementation of this Agreement and all
obligations that include any and all of the following:

(1}  Payroll costs directly related to the performance or management or supervision of
any obligation pursuant to the provisions hereof, comprised of compensation and
fringe benefits, including vacation, sick leave, holidays, retirement, workers’
compensation insurance, federal and State unemployment taxes and all medical
and health insurance benefits; plus

(2)  The costs of materials, services, direct rental costs and supplies; plus
3) Travel and subsistence costs; plus

(4)  The reasonable costs of any payments to subcontractors necessary to and in
connection with the performance hereunder; plus

{5)  Any other cost or expense which is directly or normallﬁz associated with the task
performed; which Direct Costs are substantiated by:
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(a2} A certificate signed by the principal financial officer of the Contractor
setting forth the amount of such cost and the reason why such cost is
properly chargeable o the City, as the case may be, and stating that such
cost is an “arm’s length” and competitive price, if there are competitive
prices, for the service or materials supplied, and

(b}  If the City requests, such additional back-up documentation as may be
available to reasonably substantiate any such Direct Cost, including
invoices from suppliers and subcontractors.

“Disposal (or Dispose or other variations thereof)” means the ultimate disposition of Solid
Waste at a Landfill in Full Regulatory Compliance.

“Disposal Fee” means the per-Ton compensation due to the Contractor for provision of Disposal
services as described in Article 5. The Disposal Fee is part of the Contractor’s Compensation
under this Agreement. ‘

“Diversion Guarantee” means the requirement of the Contractor to use Reasonéble Business
Efforts to Recover and Divert a specific percentage by weight of Recyclable Materials and
Organic Materials from the City Waste Delivered to the Transfer Station as specified in Section
3.30.A.

“Divert {or Diversion)” means to prevent Recyclable Materials or Organic Materials from
Disposal at landfill or transformation facilities (including facilities using incineration, pyrolysis,
distillation, gasification or biological conversion methods) through source reduction, reuse,
Recycling and composting, as provided in Section 41780 of the California Integrated Waste
Management Act, as such California Integrated Waste Management Act may be hereafter
amended or superseded. Diversion is a broad concept that is to be inclusive of material handling
and Processing changes that may occur over the Term including, but not limited to,
implementation of innovative (but not necessarily fully proven) techniques or technology that
reduce Disposal risk, decrease costs and/or are for other reasons deemed desirable by the City.
City requested changes in the Diversion programs described in this Agreement are subject to
3.30.A. below.

“Effective Date” means June 1, 2002, as specified in Section 2.01.

“Environmental Laws” means all federal and State statutes, county, and local ordinances
concerning public health, safety and the environment including, by way of example, the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, 42 USC
§9601 et seq.; the Resource Conservation and Recovery Act, 42 USC §6902 et seq.; the Federal
Clean Water Act, 33 USC §1251 et seq.; the Toxic Substances Control Act, 15 USC §1601 et
seq.; the Occupational Safety and Health Act, 29 USC §651 et seq.; the California Hazardous
Waste Control Act, California Health and Safety Code §25100 et seq.; the California Toxic
Substances Control Act, California Health and Safety Code §25300 et seq.; the Porter-Cologne
Water Quality Control Act, California Water Code § 13000 et seq.; the Safe Drinking Water and
Toxic Enforcement Act, California Health and Safety Code §25249.5 et seq.; the California
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Integrated Waste Management Act, Califomia Public Resources Code §40000 et seq., as
currently in force or as hereafier amended, and all rules and regulations promulgated thereunder.

“Execution Date” means the date when the final signature of the Parties is provided to this
Agreement authorizing the Agreement.

“Extension (or Extend)” means to cause the end date of the CTS Contractor Operating Period to
be beyond the fifth (5th) anniversary of the CTS Operations Date through an amendment of this
Agreement as provided for in Section 2.05.

“Facilities” means the plants or sites, owned or leased and maintained, operated, and/or used by
the Contractor for purposes of performing under this Agreement including the Transfer Station
and Designated Landfills.

“Force Majeure” events include and are limited to floods, earthquakes, other extraordinary acts
of nature, war, terrorism or insurrection, riots, or other similar catastrophic events, not caused or
maintained by the Contractor, which event is not reasonably within the ability of the Contractor
to intervene in or control, to the extent that such event has a material adverse effect on the ability
of the Contractor to perform its obligations under this Agreement. No event, the effects of which
could have been prevented by reasonable precautions, including compliance with Applicable
Law and Standard Industry Practices shall be a Force Majeure event. No failure of performance
by any subcontractor of the Contractor shall be a Force Majeure event unless such failure is itself
caused by a Force Majeure event directly affecting the subcontractor.

“Franchise Fee” means the fee paid by the Contractor to the City for the right to hold the
exclusive franchise granted by this Agreement as further described in Section 12.04,

“Full Regulatory Coinpliance” means compliance with all applicable Permits for a Transfer
Station or a Designated Landfill such that the Contractor shall at all times maintain the ability to
comply fully with its obligations under this Agreement.

“Governmental Fee Component” is that portion of a Service Fee comprised of Governmental
Fees which are applicable on or before the Execution Date as well as new costs incurred during
the Term adjusted as provided in Articles 8 and 9.

“Governmental Fees” means governmental and regulatory fees, surcharges, and other costs, that
are directly assessed against the Contractor by governmental entities and that the Contractor
remits to such entities, or any of the foregoing which are included in fees paid by the Contractor
to owners or operators of facilities not owned by the Contractor, such as organic processing
facilities, which are necessary for provision of the services by the Contractor under this
Agreement. The Governmental Fees are limited to City verified costs incurred by the Contractor
as a direct or indirect result of mandatory federal, state, regional and local governmental and/or
regulator fees, surcharges, assessments or other governmental payments related to Facility
operation and the services to be provided by the Contractor to City under this Agreement except
costs related to judgments, settlements, fines, or liquidated damages. Governmental Fees are
costs to which no element of overhead, administrative expense, profit, or other cost is added nor
with respect to which any other amount is credited, such that the specific amount of such cost is
included in the Contractor’s compensation without modification in the calculations.
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“Guarantor”’ means Allied Waste North America, Inc., a Delaware corporation.

“Guaranty Agreement” is the agreement attached as Exhibit D that is executed by the
Guarantor guaranteeing the timely and full performance of the Contractor’s obligations.

“Hazardous Substance” shall mean any of the following: (a) any substances defined, regulated
or listed (directly or by reference) as "Hazardous Substances," "hazardous materials,”
"Hazardous Wastes," "toxic waste," "pollutant” or "toxic substances" or similarly identified as
hazardous to human health or the environment, in or pursuant to (i) the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, 42 USC §9601 et seq.
(CERCLA); (ii) the Hazardous Materials Transportation Act, 49 USC §1802, et seq; (iii) the
Resource Conservation and Recovery Act, 42 USC §6901 et seq.; (iv) the Clean Water Act, 33
USC §1251 et seq.; (v) California Health and Safety Code §§25115-25117, 25249.8, 25281, and

- 25316; (vi) the Clean Air Act, 42 USC §7901 et seq.; and (vii) California Water Code §13050;

(b) any amendments, rules or regulations promulgated thereunder to such enumerated statutes or
acts currently existing or hereafter enacted; and (c) any other hazardous or toxic substance,
material, chemical, waste or pollutant identified as hazardous or toxic or regulated under any
other applicable federal, state or local environmental laws currently existing or hereinafter
enacted, including, without limitation, friable asbestos, polychlorinated biphenyls, petroleum,
natural gas and synthetic fuel products, and by-products.

“Hazardous Waste” means all substances defined as Hazardous Waste, acutely Hazardous
Waste, or extremely Hazardous Waste by the State of California in Health and Safety Code
§25110.02, §25115, and §25117 or in the future amendments to or recodifications of such
statutes or identified and listed as Hazardous Waste by the U.S. Environmental Protection
Agency (EPA), pursuant to the Federal Resource Conservation and Recovery Act (42 USC
§6901 et seq.), all future amendments thereto, and all rules and regulations promulgated
thereunder.

“Holidays” are defined as New Year’s Day, Memorial Day, Independence Day (July 4), Labor
Day, Thanksgiving Day, and Christmas Day.

“Initial PTS Operating Period” is the portion of the PTS Operating Period when the Contractor
operates and maintains the Transfer Station and the City guarantees Delivery of City Waste and
City Source Separated Organic Materials Delivered by, or on behalf of the City, and its
Designated Hauler(s) to the Transfer Station as described in Section 2.04.A.

“Landfill” means a facility where Solid Waste is placed for Disposal.
“LEA” is defined in Section 13.10.

“Maximum Vehicle Turnaround Time” shall be, on average, fifteen (15) minutes measured
from the time a vehicle Delivering Permitted Materials leaves the scale house unloads Permitted
Material in the Transfer Station, and exits the Transfer Station, all in the normal course of
business.

“Means and Methods (or Means or Methods)” refers to the technologies and/or techniques
used in all aspects of Solid Waste management. This term is used in relation to Section 16.16 in
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recognition of the fact that technologies and techniques may well change over the Term. This
change in Means and Methods may be the result of the availability of new technologies and/or
techniques, or the availability to the Parties of new technologies and/or techniques that were not
available to them as of the Execution Date. *Means and Methods” encompasses the full possible
or potential range of changes in management practices for Transfer, Transport, and Disposal,
material Recovery and Diversion, including the use of innovative but not necessarily fully
proven technology and/or techniques. Changes in Means and Methods may include, but are not
limited to, technologies and/or techniques that reduce Transfer, Transport, or Disposal volume,
risk, or costs and/or are for other reasons deemed desirable by the City.

“Operations and Maintenance Manual” is a document detailing all procedures associated with
operations and maintenance of the Transfer Station as defined in Section 3.13.

“Organic Materials” means a subset of Recyclable Materials consisting of grass cuttings,
weeds, leaves, prunings, branches, dead plants, brush, tree trimmings, dead trees {not more than
six [6] inches in diameter), and similar organic materials generated at residential commercial,
industrial and institutional properties. Materials not normally produced from gardens or
landscapes, such as, but not limited to, palm fronds, brick, rock, gravel, large quantities of dirt,
concrete, sod, non-organi¢ wastes and oil shall be excluded from Organic Materials. Diseased
plants and trees are also excluded from Organic Materials.

“Ownership (or Own or other variations thereof)” means ownership as defined in the
constructive ownership provisions of Section 318(a) of the Internal Revenue Code of 1986, as in
effect on the date here, provided that ten {10) percent shall be substituted for fifty (50) percent in
Section 318(a)(2)(C) and in Section 318(a)(3)(C) thereof; and Section 318(a}(5)(C) shall be
disregarded. For purposes of determining ownership under this paragraph and constructive or
indirect ownership under Section 318(a), ownership interest of less than ten (10} percent shall be
disregarded and percentage interests shall be detenmined on the basis of the percentage of votmg
interest of value which the ownership interest represents, whichever is greater.

“Palomar Transfer Station (or PTS)” means the existing Transfer Station at the McClellan-
Palomar Airport in the City, which is situated on land owned by the County of San Diego,
Airports Division, and leased by the City.

“Party” and “Parties” refers to the City and the Contractor, individually or together.

“Permits (or Permitting or other variations thereof)” means all federal, State and local, statutory
or regulatory approvals, or other measures or mechanisms necessary for the Contractor to be in
Full Regulatory Compliance in the performance of all the Contractor’s obligations, as renewed or
amended from time to time,

“Permitted Materials” means Solid Wastes or other materials that the Facilities may receive
under their Permits and Applicable Law, including nonhazardous Solid Wastes, Recyclable
Materials, construction and demolition waste, Organic Materials, and other materials that may be
Accepted and safely handled, Recycled, or Disposed.

10
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“Person” means any individual, firm, association, organization, partnership, corporation,
business trust, joint venture, the United States, the State of California, the County, towns, cities,
and special purpose districts, excluding the City.

“Post-Closure” pertains to all activities and related costs during the Post-Closure period of the
Designated Landfills or portions of the Designated Landfills in accordance with Applicable Law
and Permits.

“Premises” means any land or building in the City where solid Waste is generated or
accumulated.

“Processing” means to prepare, treat, consolidate, or convert materials through some special
method such as baling, crushing, shredding, chipping, grinding, extracting, mechanical or hand
classification.

“PTS {or Palomar Transfer Station)” means the existing Transfer Station at the McClellan-
Palomar Airport in the City, which is situated on land owned by the County of San Diego,
Airports Division, and leased to the City.

“PTS Operating Period” means the period the Contractor operates the Palomar Transfer Station
as described in Section 2.04. The PTS Operating Period includes the Initial PTS Operating
Period, Subsequent PTS Operating Period, and City Use Period, as applicable.

“PTS Organic Fee” is the per-Ton compensation due to the Contractor from the Designated
Hauler(s) for Acceptance of City Source Separated Organic Materials during the Initial PTS
Operating Period. The PTS Organic Fee is comprised in total of the PTS Organic Transfer
Component, PTS Organic Transport Component, PTS Organic Processing Component, and
Governmental Fee Component.

“PTS Organic Processing Fee” means the portion of a PTS Organic Fee that is the per-Ton
compensation due to the Contractor for Processing costs charged at the Designated Organics
Processing Facility.

“PTS Organic Transfer Fee” means the portion of 3 PTS Organic Fee that is the per-Ton
compensation due to the Contractor for providing Transfer Station services for City Organic
Materials.

“PTS Organic Transport Fee” means the portion of the PTS Organic Fee that is the per-Ton
compensation due to the Contractor for providing Transport services for City Organic Materials
as described in Article 4 during the PTS Operating Period.

“PTS Other Fees” means the Service Fees that the Contractor collects at the Palomar Transfer
Station from Transfer Station Users other than the PTS Solid Waste Fee, PTS Organic Fee and
City Use Fee.

“PTS Service Fees™” means all Service Fees collected by the Contractor from Palomar Transfer
Station Users including PTS Other Fees, PTS Solid Waste Fee, PTS Organic Fee, and City Use
Fee.

It
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“PTS Solid Waste Fee” is the per-Ton compensation due to the Contractor from the Designated
Hauler(s) for Acceptance of City Waste during the Initial PTS Operating Period. The PTS Solid
Waste Fee is comprised in total of the Base Component and Governmental Fee Component.

“PTS Sublease” means the sublease agreement between the City and the Contractor for the
sublease by the Contractor of the Palomar Transfer Station in the form attached in Exhibit C.

“Reasonable Business Efforts” means those efforts a reasonably prudent business Person in the
solid waste industry in Southern California would expend under the same or similar
circumstances in the exercise of such Person’s business judgment, intending in good faith to take
steps calculated to satisfy the obligation that such Person has undertaken to satisfy in compliance
with Applicable Laws, applicable Permits and safe operating procedures.

“Recovered Materials” means Recyclable Materials or Organic Materials Recovered at the
Transfer Station from Permitted Materials.

“Recovery (or Recover, Recovered or other variations thereof)” means the picking, pulling,
sorting, separating, classifying and recovery of Recyclable Materials or Organic Materials from
Permitted Materials whether by manual or mechanical means, at the Transfer Station, after
Acceptance of Permitted Materials and before marketing of Recovered Matenals.

“Recyclable Materials” means materials having a potential for reuse or reprocessing or other
materials declared as Recyclable Materials by the City.

“Recycling (or Recycle or other variations thereof)” means the process of separating for
collection, collecting, treating and/or reconstituting Recyclable Materials, which would
otherwise be discarded, and returning them to the economy in the form of raw materials for new,
reused, or reconstituted products or reuse. The collection, Transportation or Disposal of Solid
Waste, not intended for or capable of reuse, is not Recycling.

“Rolling Stock” means the mobile equipment used at the Facilities and on the highway to meet
the Contractor’s obligations.

“Section” refers to the sections of this Agreement unless otherwise specified.

“Self Haulers (or Self Haul or other variations thereof)” means Persons who Deliver Permitted
Materials, on their own behalf, and not as a commercial enterprise or on behalf of a municipality.

“Service Fees” means all charges and fees collected from Transfer Station Users for Delivery of
Permitted Materials to the Transfer Station including the PTS Service Fees, CTS Service Fees,
Contractor Use Fee, and Contractor Capacity Fee.

“Significant (cost or event)” means that the cumulative annual financial impact to the City or the
Contractor exceeds fifty thousand dollars ($50,000). Such amount shall be adjusted to reflect
CPI changes over the Term in the same manner that liquidated damages are adjusted in
accordance with Section 8.09.

“Site” means the parcel(s) of land on which the Transfer Station is situated.

12
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“Small Self Haul (or Small Self Haulers)” means Self Haulers arriving in passenger cars, pick-
up trucks with beds less than or equal to eight (8) feet in length, and vehicles hauling trailers
with beds less than or equal to eight (8) feet in length.

“Solid Waste (or Waste)” means and includes all putrescible and nonputrescible solid,
semisolid, and liquid wastes, including garbage, trash, refuse, rubbish, ashes, industrial wastes,
demolition and construction wastes, discarded home and industrial appliances, manure, vegetable
or animal solid and semisolid wastes, and other discarded solid and semisolid wastes, as defined
in California Public Resources Code §40191, as that section may be amended from time to time.
For the purposes of this Agreement, “Solid Waste” does not include abandoned vehicles and
parts thereof, Hazardous Waste or low-level radioactive waste, medical waste, Recyclable
Materials, or Organic Materials.

“Source Separation (or Source Separate or other variations thereof)” means the segregation
into separate containers by the generator of individual componerits of material which otherwise
would become Solid Waste such as Recyclable Materials or Organic Materials for the sole
purpose of reuse, Recycling, or composting.

“Standard Industry Practice(s)” means reasonable diligence and prudence on part of the
Contractor in employing, at a minimum, the then-current development, operations, management,
and business practices and standards of the Southern California solid waste management industry
in meeting the Contractor’s obligations hereunder for Transfer Station and Transport services,
and means reasonable diligence and prudence on part of the Contractor in employing, at a
minimum, the then-current development, operations, management, and business practices and
Solid Waste Association of North America Manager of Landfill Operations standards, or
standards of successor organization, in meeting the Contractor’s obligations hereunder for
Disposal services.

“State” means the State of California.

“Subsequent PTS Operating Period” is the portion of the PTS Operating Period when the
Contractor operates and maintains the Transfer Station and the City is not obligated to deliver
any Solid Waste or Source Separated Organic Materials to the Palomar Transfer Station but has
the right to Deliver, or cause to be Delivered some or all City Waste or Source Separated
Organic Materials collected by the City or its Designated Hauler(s) to the Transfer Station for the
purposes of Transfer as described in Section 2.04.B.

“Term” of this Agreement means the twenty-five (25) year period that this Agreement shall be
effective as described in Article 2.

“Ton {or Tonnage or other variations thereof)” means a unit of measure for weight equivalent to
two thousand {2,000) standard pounds {(where each pound contains sixteen [16] ounces).

“Fransfer (or Transferring or other variations thereof)” means transferring Solid Waste,
Recyclable Materials, or Organic Matenials at the Transfer Station from collection vehicles into
Transport containers or vehicles for the purposes of Transporting the material to a Disposal
Facility, Designated Organics Processing Facility, other Processing facility, or end-user.

13
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Transfer does not include Transport, Processing or Disposal, as each such term is further defined
in this Agreement.

“Transfer Capacity” means the quantity of materials that the City Transfer Station can Accept
for the purpose of Transferring such matenial as specified in the CTS Permits.

“Transfer Capacity Guarantee” means the quantity of Transfer Capacity the City guarantees to
make available to the Contractor at the City Transfer Station during the CTS Marketing Period in
accordance with Section 7.01.

“T'ransfer Station” means a facility used primarily for the purpose of Transferring Solid Waste,
Recyclable Materials, and Organic Materials from collection vehicles to Transport containers or
vehicles to more efficiently Transport said material to a Disposal facility or Processing facility,
and a facility at which Recyclable Materials and Organic Materials may be recovered from the
Solid Waste and Diverted from Landfill Disposal. For the purposes of this Agreement, Palomar
Transfer Station shall be the designated Transfer Station during the PTS Operating Period and
the City Transfer Station shall be the designated Transfer Station during the CTS Contractor
Operating Period and CTS Marketing Period.

“Transfer Station Lease Payment” means the amount the Contractor shall pay the City as
specified in Section 12.05

“Transfer Station Throughput Guarantee” means the requirement of the Contractor to
Accept, loadout for Transfer Solid Waste and Organic Materials Delivered to the Transfer
Station as specified in Section 3.07.A. The requirements of the Transfer Station Throughput
Guarantee do not in any way obligate or guarantee the City to Deliver or cause to be Delivered a
minimum amount of Solid Waste or Permitted Materials to the Transfer Station during the Term,
but do obligate the City to Deliver or cause to be Delivered all City waste collecied by
Designated Hauler(s) to the Contractor.

“Transfer Station Users” means the Persons Delivering Permitted Materials to the Transfer
Station including, but not limited to, the City, Designated Hauler(s), and Self Haulers.

“Transport” means the transportation of Solid Waste o a Disposal facility or Source Separated
Organic Materials and Recyclable Materials to Processing facilities or end-users,

“Uncontrollable Circumstance” means any act, event, or condition, which could not reasonably
have been anticipated and prevented, outside either Party’s control and not the result of willful or
negligent action or inaction on the part of such Party, whether affecting the Facilities or either
Party, which materially and adversely Affects the ability of either Party to perform any of its
obligations hereunder, including:

(1)  The failure of any appropriate federal, State, City or local public agency or private
uiility having operational jurisdiction in the area in which the Facilities are
located, to provide and maintain utilities, services, sewer or power transmission
lines to the Facilities which are required for Facility operation or capital
improvements;

14
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(2)

(3)

but excluding:

A Change in Law other than a Change in Law excluded under subsection (a) of
this definition; ‘

A Force Majeure event that temporarily or permanently interrupts Facility
operations or capital improvements;

(a) Adverse changes in the financial condition of either Party or any change in
law with respect to any taxes based on or measured by net income, or any
unincorporated business, payroll, franchise or employment taxes;

{b)  The consequences of grossly negligent errors in Facility operation or
capital improvements on the part of the Contractor, its employees, agents,
subcontractor or Affiliates, including grossly negligent errors in plans and
specifications for capital improvements that should reasonably have been
identified by the Contractor, or the Operations and Maintenance Manual
or failure to comply therewith;

{c) The failure of the Contractor to secure Permits, patents, technical licenses,
trademarks, and the like necessary for Facility operations or capital
improvements;

(d) Labor actions of the Contractor’s employees or subcontractors, including,
but not limited to, labor dispute or labor unrest such as a stnke, work
stoppage or slowdown, sick-out, picketing, or other concerted job action.

“Unpermitted Material(s)” means wastes or other materials that the Facilities may not receive
under their Permits, including:

(D

2

3)

4

)

Unpermitted Landfill wastes, including all materials that the Designated Landfills
are not permitted to Accept excluding White Goods with chlorinated
fluorocarbons and capacitors removed, and other materials that the Contractor
Accepts and safely handles, Recycles, or Disposes;

Asbestos, including friable materials that can be crumbled with pressure and are
therefore likely to emit fibers, being a naturally occurring family of carcinogenic
fibrous mineral substances, which may be a Hazardous Waste if it contains more
than one percent (1%) asbestos;

Ash residue from the incineration of sohd wastes, including Solid Waste;
infectious waste described in Item 8 below, wood waste, sludge, and agricultural
wastes;

Auto shredder “fluff” consisting of upholstery, paint, plastics, and other non-
metallic substances, which remain after the shredding of automobiles;

Dead amimals larger than one hundred (100) pounds;

70017373V
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(6)  Hazardous Substances;

(7)  Industrial solid or semi-solid wastes that pose a danger to the operation of the
Facilities, including cement kiln dust, or process residues;

(8)  Inmfectious wastes that have disease transmission potential and are classified as
Hazardous Wastes by the State Department of Health Services, including
pathological and surgical wastes, medical clinic wastes, wastes from biological
laboratories, syringes, needles, blades, tubing, bottles, drugs, patient care items
such as linen or personal or food service items from contaminated areas,
chemicals, personal hygiene wastes, and carcasses used for medical purposes or
with known infectious diseases;

(9)  Liquid wastes that are not spadeable, usually containing less than fifty percent
(50%) solids, including cannery and food processing wastes, landfill leachate and
gas condensate, boiler blowdown water, grease trap pumpings, oil and geothermal
field wastes, septic tank pumpings, rendering plant byproducts, sewage sludge,
and those liguid wastes that may be Hazardous Wastes;

(10) Radioactive wastes under Chapter 7.6 {commencing with Section 25800) of
Division 20 of the State Health and Safety Code, and any waste that contains a
radicactive material, the storage or disposal of which is subject to any other state
or federal regulation and/or;

(11) Sewage sludge comprised of human {not industrial} residue, excluding grit or
screenings, removed from a wastewater treatment facility or septic tank, whether
in a dry or semi-dry form.

The Parties shall during the Term promptly amend this definition of “Unpermitted Material” to
reflect any applicable changes in Permits or Applicable Law,

“Waste” means Solid Waste.

“Waste Processing Fee” means a fee collected by the Contractor on each Ton of Permitted
Material Accepted at the Palomar Transfer Station from any source as further descnibed in
Section 12.03.

“White Goods” means used appliances including, but not limited to, refrigerators, freezers,
dishwashers, washers and dryers, and hot water heaters.

“WMI Sublease” is defined in the Recitals to this Agreement.

“Working Days (or Work Day or other variations thereof)” means days during which City
offices are open to do business with the public, but not in any event Saturdays, Sundays or
Holidays.
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ARTICLE 2
TERM AND OPERATING PERIODS OF AGREEMENT

2.01 Effective Date. The Effective Date of this Agreement shall be June 1, 2002 (“Effective
Date™).

2.02 Conditions to Effectiveness of Agreement. The effectiveness of this Agreement and
the obligations of each of the City and the Contractor to perform their respective undertakings
provided for in this Agreement are subject to the satisfaction of each and all of the conditions set
out below, each of which may be waived in whole or in part by the Party for whose benefit the
condition is being satisfied.

A, Accuracy of Representations. The representations and warranties made by each of the
Contractor and the City in this Agreement shall be true and correct in all material respects on and
as of the Effective Date of the Agreement as if made on such date, as certified in writing by an
authorized officer or representative of each of the Contractor and the City, in form and substance
satisfactory to the other Party.

B. Absence of Litigation. There shall be no litigation pending or threatened in any court

challenging the award of the Agreement to the Contractor, the execution of this Agreement or the
Effective Date of this Agreement or seeking to restrain or enjoin its performance. Each of the
parties shall furnish to the other an estoppel certificate certifying as to the foregoing absence of
litigation,

C. Furnishing of Insurance and Bonds. The Contractor shall have furnished evidence of
the insurance and bonds required by Article 14, or, at the Contractor’s election in lieu of the
bond required under Section 14.03 below, shall have fumished the UCC financing statement
required under Section 14.04 below, which financing statement shall be substantially in the form
of the attached Schedule 14.04. ,

D. Effectiveness of City Council Action, A Resolution of the City Council approving this
Agreement shall have become effective pursuant to California law on or before the Effective
Date.

E. Assignment of the PTS Lease. The Contractor shall have received all necegsary
approvals to assign, and shall have assigned, and all required Parties shall have consented to the
assignment of, the County Lease to the City, including the consent thereto by the County, as of
the Effective Date. The WMI Sublease shall not have been amended from the form thereof
attached hereto as Exhibit B without the prior written consent of the City except an amendment
to confirm its continued effectiveness following the assignment of the County Lease to the City
as contemplated hereunder. As long as the Contractor is operating the Palomar Transfer Station,
neither party to this Agreement shall enter into any further sublease of the Palomar Transfer
Station without the prior writien consent of the other Party.

F. Operations and Maintenance Manual. The Contractor shall have submitted its
Operations and Maintenance Manual in accordance with the provisions of Section 3.13.

17
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2.03 Term. The Tenn of this Agreement shall be twenty-five (25) years commencing on the
Effective Date and ending mudnight, May 31, 2027, unless terminated earlier in accordance with
Section 15.03. The Term shall include the PTS Operating Period described in Section 2.04 and
may include the CTS Contractor Operating Period and CTS Marketing Period described in
Sections 2.05 and 2.06, respectively.

2.04 PTS Operating Period. The PTS Operating Period is the portion of the Term when the
Contractor shall be responsible for operating and maintaining the Palomar Transfer Station in a
marmer consistent with the terms and conditions of this Agreement. The PTS Operating Period
shall commence on the Effective Date and end on the final day of the Term, with the exception
that if the City develops the City Transfer Station, the FTS Operating Period shall expire at
midnight the day prior to the CTS Operations Date. All the Contractor’s rights to operate the
Palomar Transfer Station or access the Palomar Transfer Station Site shall cease at the end of the
PTS Operating Period and the Palomar Transfer Station Site shall thereafter be subject to the use
restriction described in Section 16.27 below. '

A. Initial PTS Operating Period. The Initial PTS Operating Period is the portion of the
PTS Operating Period when the Contractor operates and maintains the Transfer Station and the
City guarantees Delivery of City Waste and City Source Separated organic Materials Delivered
by or on behalf of the City and its Designated Hauler(s) to the Transfer Station. The Initial PTS
Operating Period shall commence on the Effective Date and shall continue for ten {10) years
from the date of commencement unless the City Transfer Station is developed, in which case the
Initial PTS Operating Period shall end at midnight the day prior to the CTS Operations Date. In
the event the City has not developed the City Transfer Station or the CTS Operations Date has
not occurred on or before the tenth (10™) anniversary of the Effective Date, the City shall have
the right to extend the Initial PTS Operating Period in periods of three (3) vears each; provided,
however, the parties shall have re-calculated and re-established the Contractor’s Compensation ,
as described in Section 8.01.A below, for each such extension of the Initial PTS Operating
Period past the tenth (10th} anniversary of the Effective Date. In no case shall the Initial PTS
Operating Period extend beyond the expiration date of the Term of this Agreement. In the event
the CTS Operations Date has not occurred on or before the ninth (9th) anniversary of the
Effective Date, but the City contemplates in good faith that it will occur not later than the twelfth
(12™) anniversary of the Effective Date in a period of less than two (2) years, the City shall have
the right, by written notice delivered to the Contractor not less than sixty (60) days prior to the
ninth (9™} anmiversary of the Effective Date, to extend the Initial PTS Operating Period for up to
two (2) years on all the same terms and conditions under this Agreement as are then effective. In
the event the City delivers said notice regarding the commencement of the CTS Operations Date
and the CTS Operations Date does not occur at any time prior to or on the twelfth (12
anniversary of the Effective Date due to an abandonment by the City of development of the CTS,
or a failure by the City to meet the milestone events described on Schedule 2.04(A) hereto with
respect to development of the CTS, the parties will effect the re-calculation of the Contractor’s
Compensation as contemplated under Section 8.01.A below to take immediate effect for the
duration of the extension; provided, however, in all events, the Contractor’s Compensation shall
be re-calculated not later than the twelfth (12™) anniversary of the Effective Date to the extent
the Initial PTS Operating Period shall extend past such date.

18
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B. Subsequent PTS Operating Period. The Subsequent PTS Operating Period is the
portion of the PTS Operating Period when the Contractor operates and maintains the Palomar
Transfer Station and the City is not obligated to deliver any Solid Waste or Source Separated
Organic Materials to the Palomar Transfer Station but has the right to Deliver, or cause to be
Delivered some or all City Waste or Source Separated Organic Materials collected by the City or
its Designated Hauler(s) to the Transfer Station for the purposes of Transfer under provisions of
this Agreement in accordance with Article 6. The Subsequent PTS Operating Period shall
commence on the day following the end of the initial PTS Operating Period and shall end on the
last day of the Term or at midnight the day prior to the CTS Operations Date.

C. City Use Period. The City Use Period is the portion of the Subsequent PTS Operating
Period when the Contractor operates and maintains the Palomar Transfer Station and the City
exercises its right to use the Transfer Station by Delivering or arranging for Delivery of Solid
Waste or Source Separated Organic Materials to the Palomar Transfer Station. The terms and
conditions associated with the City Use Period are described in Article 6.

2.05 CTS Contractor Operating Period. The CTS Contractor Operating Period is the
portion of the Term when the Contractor operates and maintains the City Transfer Stationin a
manner consistent with the terms and conditions of this Agreement.

A. General. The CTS Contractor Operating Period shall occur only in the event the City
develops the City Transfer Station, and in such case the CTS Contractor Operating Period shall
begin on the CTS Operations Date. The CTS Operations Date may occur on any date during the
Term provided that such date shall occur no later than the twentieth (20%) anniversary of the
Effective Date. The Contractor shall operate and maintain the City Transfer Station for a period
of five (5) years commencing on the CTS Operations Date, unless the CTS Operations Date
oceurs prior to fifth (5™) anniversary of the Effective Date. In such case the CTS Contractor
Operating Period shall commence on the CTS Operations Date and end on the tenth (10™)
anniversary of the Effective Date. The City shall direct the Delivery of City Waste and City
Source Separated Organic Materials Delivered by, or on behalf of the City and its Designated
Hauler(s) to the City Transfer Station during the CTS Contractor Operating Period. The City
shall notify the Contractor of its intent to commence operations of the City Transfer Station no
later than one {1) year prior to the CTS Operations Date (e.g., if the CTS Operations Date is
April 1, 2004, the City shall notify the Contractor of such date and its plans to commence CTS
operations in accordance with this provision no later than March 31, 2003).

B. Extension of CTS Contractor Operating Period. The City may, in its sole discretion,
Extend the CTS Contractor Operating Period beyond the fifth (5™) anniversary of the CTS
Operations Date for up to five (5) periods of three (3} vears each for a CTS Contractor Operating
Period that may total but not exceed twenty (20) vears provided that in no case shall the end of
the CTS Contractor Operating Period Extend beyond the expiration date of the Term of this
Agreement. The City shall notify the Contractor of its intent to exercise this Extension provision
not later than six (6) months prior to the end of the CTS Contractor Operating Period or then-
current Extension. The City’s guarantee to Deliver City Waste and City Source Separated
Organic Materials Delivered by, or on behalf of the City and its Designated Hauler(s) to the City
Transfer Station shall remain in effect through any Extensions. The Contractor’s Compensation
shall be mutually agreed to by the Parties for each such extension.
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The CTS Contractor Operating Period may be Extended, conditioned on the City’s confirmation
that the preconditions below are satisfied, each of which may be waived in whole or in part by
the City Council.

1. Since the Execution Date, there shall not have occwred any material change, financial or
otherwise, that would adversely effect the ability of the Guarantor to perform its obligations
under the Guaranty Agreement or the ability of the Contractor to perform its obligations
hereunder or its obligations under any other agreement, contract or instrument entered into or to
be entered into by the Contractor in connection with Facilities operation, the Contractor’s
obligations hereunder, the services hereunder and the transactions conternplated hereby.

2. The representations and warranties made by the Contractor in Article 18 shall be true and
correct in all material respects on and as of the date of the commencement of the Extension as if
made on such date, as certified in writing by an authorized officer of the Contractor, in form and
substance satisfactory to the City.

3. The Contractor shall not have been assessed in any single year by City liquidated
damages in excess of one-half percent (0.5%) of the annual Contractor’s Compensation as
established in accordance with Articles 8, 9, and 10.

4, The Contractor shall not have been delinquent by more than thirty (30) calendar days in
any payment to the City.

s, The Contractor shall not have had officials, with supervisory, management, or
administrative responsibility for the performance of services under this Agreement, found guilty
of a felony or liable for a civil penalty in excess of twenty-five thousand dollars ($25,000)
related to their duties under this Agreement or any agreement with a municipal agency in the
United States.

C. Contractor’s Right of First Offer. In the event the City does not Extend the CTS
Contractor Operating Period under the provisions of subsection B above and the City intends to
negotiate with or solicit proposals from third parties to operate and maintain the City Transfer
Station, the City shall first provide the Contractor with an opportunity to present an offer to
continve operations and maintenance of the City Transfer Station. The Contractor’s offer for
continued operations and maintenance of the City Transfer Station shall be provided within thirty
(30) calendar days of the City’s request. The City shall review the Contractor’s offer and the
Parties shall negotiate in good faith to reach an agreement for the Contractor’s continued
operations and maintenance of the City Transfer Station. In the event the Parties do not reach an
agreement within sixty (60) calendar days of the City’s receipt of the Contractor’s offer, the City
shall have the right to enter into negotiations with other parties or to sclicit proposals for the
operations and maintenance of the City Transfer Station at the expiration of the CTS Contractor
Operating Period. In the event the City solicits proposals from other parties for CTS operations
and maintenance, the Contractor shall have the opportunity to participate in the proposal process
and submit a proposal.

206 CTS Marketing Period. The CTS Marketing Period is the portion of the Term when the
Contractor shall have the right to market Transfer Station services to other parties and to Deliver

20
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to the City Transfer all Solid Waste in excess of the amount of City Solid Waste delivered up to,
but not to exceed the Permitted capacity of the CTS. The CTS Marketing Period shall
commence on the CTS Operations Date and shall terminate on the expiration date of the Term.
The terms and conditions associated with the CTS Marketing Period are described in Article 7,

ARTICLE 3
TRANSFER STATION SERVICES

3.01 General. The Contractor shall provide, in accordance with Standard Industry Practices,
Transfer Station Services described in this Section during the Initial PTS Operating Peniod and
CTS Contractor Operating Period. The Contractor’s obligations with regard to Transfer Station
services during the Initial PTS Operating Period and CTS Contractor Operating Period shall be
the same unless otherwise noted in this Article or elsewhere in this Agreement or unless required
by a Permit including any Permit issued by the City associated with its land use regulatory
responsibilities. The Contractor shall lease the Transfer Station from the City.

The Contractor shall be responsible for managing the WMI Sublease. The Contractor shall
retain all payments frorn Waste Management, Inc., under the WMI Sublease.

3.02 Palomar Traunsfer Station Capital Improvements.

A. Contractor Responsibilities. The Contractor shall be responsible for, or shall arrange
for, the execution of the capital improvement projects listed in Exhibit E. The Contractor’s
responsibilities related to the capital improvements include, but are not limited to, design,
engineering, permitting, financing, construction, and any other services as may be required to
accomplish the capital improvements. All costs associated with the capital improvements shall
be the Contractor’s responsibility. Capital improvements other than those listed in Exhibit E
shall be handled as a modification of the scope of service pursuant to Section 16.15.

B. Schedule for Completion. The City requires certain capital improvement projects to the
PTS be completed to insure that the Transfer Station can adequately serve the City. Exhibit B
includes a completion date for each capital improvement project. The Contractor shall use its
good faith best efforts to complete the capital improvement projects in accordance with the
completion date(s) provided in Exhibit E. To secure timely completion of such capital
improvements, at such time as all permits and approvals required for the construction of the
capital improvement projects have been obtained by the Contractor, the Contractor shall cause to
be issued in favor of the City a completion bond in the estimated amount of the full construction
cost of the capital improvement projects to be completed by the Contractor. In the event the
Contractor does not complete the capital improvement projects within twenty-four {24) months
following the Contractor’s obtaining of all permits and approvals for such construction, as the
same may be extended due to the occurrence of any Uncontrollable Circumstance, the City shall
be entitled to draw down on said completion bond and complete the capital improvement
projects with the proceeds thereof.

C. Monthly Progress Report. Following the Effective Date and until all capital
improvement projects are completed, the Contractor shall provide a written progress report as
requested by the City describing commenced, on-going, and completed capital improvement
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projects since any previous report; and compare such progress with the completion dates
provided in Exhibit E. Upon the City’s request, the Contractor shall meet with the City to
discuss the status of the capital improvement projects.

D. Professional Liability Insurance. If any professional services (i.e., services for which
applicable State licensing laws would apply), are provided by employees of the Contractor in
connection with the capital improvement projects described in Section 3.02.A above, the
Contractor shall maintain during said project, and for a period of ten (10) years thereafter,
professional liability insurance in an amount equal to not less than five million dollars
($5,000,000) per occurrence and five million dollars ($5,000,000) annual aggregate. If such
professional services are to be provided by a design professional under contract to the
Contractor, then the Contractor shall require the same insurance from the design professional to
the extent available at commercially reasonable rates.

3.03 City Transfer Station Development,

A, City Responsibilities. In the event the City decides, at its sole discretion, to develop the
City Transfer Station, the City shall be responsible for siting, Permitting, land acquisition,
design, engineering, financing, and construction of a City Transfer Station.

B. Contractor Responsibilities. In the event the City decides to develop the City Transfer
Station, then the Contractor shall be responsible for the following:

1. Design and Construction Input. The Contractor shall review the City Transfer Station
plans and specifications in the draft, final, and “as built” stages to verify that the facility design
allows the Contractor to safely and efficiently fulfill its obligations under this Agreement in
accordance with Applicable Law and Permit requirements. After review of the final plans and
specifications, the Contractor shall certify in writing that if the City Transfer Station is built in
accordance with such plans and specifications that the Contractor can operate the City Transfer
Station in such a way as to meet its obligations contained in this Agreement. The professional
liability insurance requirements described under Section 3.01.D above shall apply to any
professional services provided by the Contractor in connection with this Section.

2. Permitting Assistance. The Contractor’s responsibilities are described in Section
3.09.B.

3. Costs. The actual necessary and reasonable Direct Costs incurred by the Contractor for
the Contractor’s responsibilities listed in this Section shall be bomne by the Contractor.

4, Contractor Cooperation. The Contractor shall participate in any meetings held with
regard to the City Transfer Station development at the request of the City and shall use
Reasonable Business Efforts to cooperate with the City and its agents during the siting,
Permitting, land acquisition, design, engineering, financing, and construction of the City Transfer
Station.
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3.04 Operations and Maintenance Standards.

A, General. Beginning on the Effective Date, the Contractor warrants to comply with the
Transfer Station Throughput Guarantee in Section 3.07.A and, on a Reasonable Business Efforts
basis taking into consideration compliance with prudent safety requirements, the Diversion
(Guarantee in Section 3.30.A during the Initial PTS Operating Period and CTS Contractor
Operating Period and to perform the Contractor’s obligations with respect to Transfer Station
services hercunder in accordance with sound management and operations practice, its Operations
and Maintenance Manual, regulatory and Permit requirements, Applicable Law, the provisions
hereof, and covenants, conditions and restrictions pertaining to the Transfer Station.

B. Compliance with Palomar Transfer Station Lease. The Contractor shall comply with
requirements of the County Lease including requirements listed in Exhibits B, C, and D of the

County Lease, which include operations and performance standards and Federal Aviation
Administration (FAA) requirements,

3.05 General Description of Operating Requirements. The Contractor shall be responsible
for all operations, maintenance, monitoring, and reporting requirements associated with the
Transfer Station operations, including, but not limited to, the following:

A. Operating scale house and scale system;

B. Directing on-Site traffic to appropriate unloading areas and providing a safe working
environment for Transfer Station Users, visitors and employees;

C. Managing Permitted Materials Accepted at the Transfer Station;
D. Recovering Recyclable Matenials and Organic Materials from City Waste;

E. Transferring Solid Waste, Recyclable Materials and Organic Materials into large-Capacity
Transport trailers or containers;

F. Processing, marketing, and Transferring Recyclable Materials and Organic Materials;

G. Providing, operating, and maintaining all equipment, Rolling Stock and supplies
necessary for managing and Transferring Permitted Materials and for performing all other
aspects of Transfer Station operations;

H. Properly managing dust, odors, litter, vectors, and other potential nuisances;
I. Complying with all Permits and Applicable Law.

J. Segregating City Waste and Organic Materials Delivered by the City and Designated
Haulers from materials Delivered by Other Transfer Station Users, and separately Transferring
such City Waste and City Organic Materials in the event a portion of the Solid Waste
Transferred from the Transfer Station is Disposed at a non-Designated Landfill.
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3.06 Receipt of Permitted Materials. Commencing on the Effective Date and continuing
through the Initial PTS Operating Period and CTS Contractor Operating Period, the Contractor
shall receive and Accept at the Transfer Station:

A. All Acceptable City Waste and City Source Separated Organic Materials Delivered by, or
on behalf of the City and its Designated Hauler(s).

B. All Acceptable City Waste Delivered by Self Haulers.
C. All Recyclable Materials Delivered by Self Haulers to the Buyback/Drop-Off Center.

D. All Recyclable Materials Delivered by, or on behalf of, the City and its Designated
Hauler(s) for the purpose of consolidating such material and Transferring it to a Processing
facility during the CTS Contractor Operating Period.

3.07 Transfer Station Throughput Guarantee and Waste Acceptance Priority.

A, Transfer Station Throughput Guarantee. Subject to applicable Permit restriction
which from time to time may be in effect:

1. Initial PTS Operating Period and CTS Contractor Operating Period. During the
Initial PTS Operating Period and CTS Contractor Operating Period, the Contractor shall
guarantee its ability to Accept, Transfer, Transport, and Dispose of all Solid Waste Delivered by
the City or its Designated Hauler(s) and all Solid Waste generated in the City and Delivered to
the Transfer Station by Self Haulers, and the Contractor shall guarantee its ability to Accept,
Transfer and Transport all City Source Separated Organic Material Delivered to the Transfer
Station by the City or its Designated Hauler(s).

2. City Use Period during the Subsequent PTS Operating Period. In the event the City
exercises its right to Deliver, or cause to be Delivered, City Waste or Source Separated Organic
Materials to the Palomar Transfer Station during the City Use Period, the Contractor shall
guarantee its ability to Accept and Transfer all Solid Waste or Source Separated Organic
Materials Delivered by the City or its Designated Hauler(s) during the City Use Period in the
amounts estimated by the City annually in good faith as verified and adjusted based on actual
Delivered amounts on a half yearly basis, as more fully provided below. The City shall annually
provide a non-binding estimate of the amount of Solid Waste to be Delivered during the next
twelve (12) calendar month period. The City shall submit the estimate to the Contractor ninety
(90) days prior to the commencement of the City Use Period and in subsequent years prior to the
anniversary thereof. The City shall use its best efforts to apportion the annual estimate on a
monthly basis. Six (6) months after the annual estimate has become effective, the Parties shall
adjust the estimate for the next six (6) months based on the actual amounts Delivered during the
immediately preceding 6 month period.
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B. Waste Acceptance Priority. Acceptance of Permitted Materials Delivered by the City
or its Designated Hauler(s) shall have priority at the Transfer Station as follows:

1. Commitment of All Solid Wastes during City Use Period.

During the City Use Period, the City or its Designated Hauler(s) shall have priority use of
Permitted capacity at the Palomar Transfer Station provided the City commits all City
Solid Waste to the Palomar Transfer Station.

2. Partial Commitment of Solid Waste during City Use Period.

In the event the City commits only a portion of its Solid Waste to the Palomar Transfer
Station, the Contractor is only required to provide priority use for the amount committed.

C. Contractor Agreements with Transfer Station Users. The Contractor has the right to
enfer into agreements with Transfer Station Users other than the City and its Designated
Hauler(s) for Transfer, Transport and Disposal services for Permitted Materials provided that the
term of any such agreement(s} does not extend beyond the end of the Term of this Agreement
and provided that any such agreement includes provisions related to the potential shifi of
operations from the Palomar Transfer Station to the City Transfer Station at the commencement
of the CTS Contractor Operating Period. Upon City request, the Contractor shall provide the
City with a copy of any and all agreements with other Transfer Station Users,

D. No Representation by City. The City makes no representation, and is under no
ohligation, regarding the quantity or composition of the Solid Waste, Recyclable Materials, or
Organic Materials Delivered to the Transfer Station by the City, Designated Haulers, Self
Haulers, or other Transfer Station Users.

3.08 Operating Days and Hours. The Contractor shall have the right to use and operate the
Transfer Station every day of the year during the Initial PTS Operating Period and CTS
Contractor Operating Period of the Agreement subject to applicable Permit restriction. The
Contractor shall operate the Transfer Station continuously and uninterruptedly every day of the
year, except Holidays, during the Initial PTS Operating Period and CTS Contractor Operating
Period of the Agreement except when the Contractor is prevented from doing so by an
Uncontrollable Circumstance,

At a minimum, the Transfer Station shall Accept Permitted Materials seven (7) days per week
from 5:30 a.m. to 5:00 p.m. from City and Designated Haulers. In addition, the Transfer Station
shall, at a minimum, Accept Permitted Materials from Self Haulers from 7:30 am. to 4:00 p.m.
on Saturday and Sundays, except Holidays other than during any week in which the normal
Waste pickup schedule of the Designated Hauler has been altered due to the occurrence of a
Holiday, in which event, the Contractor shall not be obligated to hold open the Transfer Station
for Self Haulers on Saturday of said week. The Contractor may Accept Permitted Materials and
operate the Transfer Station beyond the hours set forth above, provided that it complies with
Transfer Station Permits. The City and the Contractor shall meet and confer on the
modifications to the facility receiving hours and days.
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3.09% Permits.

A. Palomar Transfer Station Permits. The Contractor shall make best efforts to obtain all
Permits, which are necessary during the PTS Operating Period for the Contractor to fulfill its
obligations hereunder with regards to the operation of the Palomar Transfer Station. The
Contractor shall submit a draft of all applications for Permits to the City for its review and
approval prior to filing an application with the permitting agency. The Contractor shall keep the
City fully informed at all times of the status of all Permit applications. The Contractor shall not
agree to Permit terms and conditions without the prior written consent of the City which consent
shall not be unreasonably withheld. Copies of all Permits shall be delivered to the City within
ten (10) working days of their receipt by the Contractor. When appropriate and practical, City
shall assist the Contractor in securing the necessary Conditional Use Permit(s) and amendments
to such provided that the City shall in no way act in a manner that compromises its duties with
regard to reviewing, approving, and issuing such permits.

B. City Transfer Station Permits. City shall be responsible for obtaining all Permits
required for the operation of the City Transfer Station including the conditional use permit issued
by the City and solid waste facilities permit issued by the local enforcement agency/California
Integrated Waste Management Board. Furthermore, the City shall be responsible for the renewal
and amendment of the operating Permits and any new Permits, which may become necessary
during the Term for the City Transfer Station. All Permits shall be in the name of the City. the
Contractor shall take direction froin the City with regards to the City’s request for assistance in
securing necessary Permits, providing information and documentation required in support of
Permit applications, preparing Permit applications, and other related activities. The City shall
seek the Contractor’s review of draft Permit applications prior to filing an application with the
permitting agency so that the Contractor can provide its input. The City shall deliver copies of
all Permits to the Contractor within five (5) working days of their receipt by City.

C. Contractor Compliance with Permits. The Contractor shall comply with all Permits
and terms and conditions of such Permits as they may be amended or superseded (including any
mitigation measures related to the operation and maintenance of the Transfer Station which were
adopted by the City when the Transfer Station’s environmental impact report was certified as
well as the requirements of the Califorma Integrated Waste Management Board); provided,
however, in the event of any conflict between the terms and provisions of this Agreement and
any such Permits, the termns and provisions of such Permits shall control as to the Contractor’s
performance of its obligations under this Agreement,

The Contractor shall be solely responsible for paying any fines or penalties imposed by
governmental agencies for the Contractor’s noncompliance with Permit terms for the Transfer
Station or the Contractor’s failure to obtain necessary Permits for the Palomar Transfer Station.

In the event of any necessary increased expenses net of any increased revenues to the Contractor
as a result of any City-initiated Permits or amendments thereto, or conditions imposed by the
City, the Contractor shall be reimbursed for such necessary increased expenses net of any
increased revenues, which shall be handled as a modification of the scope of services pursnant to
Section 16.15 below. If such events or conditions impact all Transfer Station Users, the
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Contractor’s reimbursement for increased expenses net of any increased revenues shall be
apportioned to all Transfer Station Users.

3.10 Equipment, Repair, and Maintenance.

A, General. The Contractor shall purchase, lease, or otherwise procure, operate, and
maintain the Rolling Stock, equipment, supplies, and materials necessary for safe and efficient
Transfer Station operations, while meeting all Permit requirements and complying with
Applicable Law.

The Contractor shall maintain the Transfer Station structures, Processing equipment, Rolling
Stock, and the Site in good working order and repair. The Contractor shall maintain a spare parts
inventory and perform periodic maintenance in accordance with the Operations and Maintenance
Mannal. If maintenance and repair activities must be performed during Facility receiving hours,
the activities shall be performed in a manner that does not impede the Contractor’s ability to
fulfill the Contractor’s obligations and does not jeopardize safety of Transfer Station Users,
visitors or employees. The Contractor shall maintain the aesthetic appearance of the Transfer
Station and Site in a clean and neat manner in accordance with the Facility plans and
specifications and the Operations and Maintenance Manual with due regard for reasonable
control of odors, dust and noise.

B. Maintenance. The Contractor shall perform all necessary preventive and ongoing
maintenance functions for the Transfer Station to keep it in good working order, including but
not limited to conforming with warranties and guidelines for the use of equipment and
complying with all necessary and required inspections and reporting as required under
Applicable Law and regulations.

C. Offices. Building office areas shall be kept clean and orderly. Work areas within
buildings and structures shall be routinely swept or vacuumed and washed or dusted.

D. Transfer Building. The building loadout areas, and access ramps shall be cleaned and
swept at the end of each operation day.

E. Interior Surfaces. Interior surfaces of buildings and structures shall be repainted or
refurbished as needed by the Contractor so that they present an acceptable appearance. The type
of paint, color, and method of application shall match existing and be of equal quality and shall
conform to the conditions, covenants and restrictions for the Transfer Station Site.

P. Exterior Surfaces. Exterior surfaces of buildings and structures shall be repainted or
refurbished by the Contractor as needed so that they present an acceptable appearance. The type
of paint, color, and method of application shall match existing and be of equal quality and shall
conform to the conditions, covenants and restrictions for the Transfer Station Site,

G. Safe Condition and Repair. The Contractor shall maintain in good condition the roofs,
structural portions and exterior walls (including plate glass, glass windows, window frames,
doors and door frames), paved exterior areas and scales. The Contractor shall keep and maintain
in good, safe condition and repair the Transfer Station, appurtenances and every part thereof,
including without limitation the stationary equipment; plumbing and sewage facilities,
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mechanical, electrical, lighting, heating, ventilating and air conditioning systems; fire and dust
suppression systems; fuel storage and dispensing facilities; and all personal property furnished
by the Contractor including vehicles.

H. Periodic Maintenance. The Contractor shall perform periodic maintenance on all
equipment and Rolling Stock as specified in the Operations and Maintenance Manual and in
accordance with manufacturer’s specifications and recommendations.

L Repair of Damage. The Contractor shall also repair any damage to the Transfer Station
caused by the actions of its employees, subcontractors, or other Contractor agents or by Transfer
Station Users and visitors.

311  Safety.

A. Traffic Flow. The Contractor shall direct traffic upon entry to the Transfer Station Site
so that vehicles travel, queue, unload and exit in a safe manner. The Contractor shall ensure that
no vehicles queue on public streets in the normal course of business.

B. Fire Protection. The Contractor shall provide and maintain all necessary and
appropriate fire control equipment, as provided in the Operations and Maintenance Manual and
in accordance with the City Fire Department requirements.

C. Safety Training. The Contractor shall perform regular safety training for all Transfer
Station employees and safety training for its subcontractors as appropriate.

3.12 Litter and Vectors. The Contractor shall maintain the Transfer Station Site in a neat and
orderly condition that minimizes the potential attraction of birds, rodents and insects, and shall,
on a daily basis, remove litter and debris on Site and litter and debris along major access roads as
specified in the conditional use permit. In the event of apparent vector activity, the Contractor
shall implement reasonable additional vector control measures within twenty-four (24) hours.
The Contractor shall implement and maintain a litter control program and diligently monitor and
enforce the vehicle tarp requirements for all vehicles including Self Haul vehicles included in the
litter control program.

3.13 Operations and Maintenance Manual. On the Effective Date, the Contractor shall
submit to the City its Operations and Maintenance Manual. The Operations and Maintenance
Manual shall contain sufficient detail to allow a third party reasonably experienced in Transfer
Station operations to operate and maintain the Transfer Station, its equipment, and Rolling Stock,
and to handle emergencies at the Facility. On or before June 1 of each year following the
Effective Date during the PTS Operating Period or CTS Contractor Operating Period, the

. Contractor shall review the Operations and Maintenance Manual, revise it to reflect any changes

in Transfer Station operation procedures during the previous calendar year, describe anticipated
changes and scheduled Facility downtime during the upcoming calendar year, and submit a copy
of the updated Operations and Maintenance Manual and written information regarding scheduled
facility downtime to the City. The updated Operations and Maintenance Manual shall conform
to the requirements of this Agreement. The City may, but need not comment on the original
submittal or the annual updates to the Operations and Maintenance Manual. Neither the annual
review nor comment upon, nor the failure of the City to comment upon the Operations and
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Maintenance Manual shall (1) relieve the Contractor of any of the Contractor’s obligations and
responsibilities hereunder or impose any liability upon the City, nor (2) be deemed tobe a
representation by the City that the Contractor’s Transfer Station operation is in accordance with
the Operations and Mamntenance Manual or signifies that the Contractor has complied with all
the Contractor’s obligations with respect to Transfer Station operation or with Applicable Law.

3.14 Meetings. Upon the request of either Party, the City and the Contractor shall meet to
discuss Transfer Station operations and any related matters raised by either Party.

3.15 Complaints about Transfer Station Operation.

A. General. The Contractor shal] take all reasonable steps to minimize complaints. All
complaints about the operation and maintenance of the Transfer Station shall be directed to the
Person designated as Transfer Station general manager by the Contractor. The Contractor shall
promptly and politely respond to complaints, including complaints from Designated Hauler(s)’s
drivers, Self Haulers, other Transfer Station Users, City staff and its representatives, and the
public at large, related to the Transfer Station Operations. The Contractor shall use Reasonable
Business Efforts to resolve such complaints within thirty (30) calendar days of receipt thereof.
Such complaints shall not be directed by the Contractor to the City with the exception of those
that pertain to the City’s obligations. The Transfer Station manager shall compile a log of all
complaints brought to the attention of the Contractor in a form that can be readily audited, and
that indicates the date and time the complaint was received; the name, address and telephone
number of the Person making the complaint; the corrective action taken in response to the
complaint; and the date the corrective action was taken.

B. Complaint Log. Each calendar quarter the Contractor shall send the City a copy of the
complaint log for the previous quarter in accordance with Section 13.05.A. In the event more
than fifty (50) complaints were received during a given month from a reasonable number of
unrelated Persons, the Contractor shall pay liquidated damages in accordance with Section
15.03.B.5.

C. Litter Complaints. If the Contractor receives a complaint regarding litter problems on
Site or along major access roads as specified in any conditional use permit for the Transfer
Station {“Conditional Use Permit”), the Contractor shall promptly clean up litter within the same
Working Day if the complaint was received before noon and by the end of the following
Working Day if the complaint was recetved after noon.

3.16 Signage. The Contractor shall post easily-readable signs approved by the City at the
entrance to the Transfer Station: detailing the regulations that must be followed by vehicles
entering the Site; indicating the Transfer Station receiving hours; describing the types of
Permitted Materials Accepted from Transfer Station Users; stating Service Fees charged; and
listing a local telephone number to call for information and assistance in case of emergency. All
signage shall, at a minimum, be provided in English and Spanish and shall be consistent with
conditional use permit requirements.

3.17 Accommodating Transfer Station Users. The Contractor shall provide a parking area
for Transfer Station User vehicles adjacent to the Site exit where the Contractor will permit
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Transfer Station Users, including, but not limited to, Designated Hauler drivers, to park their
vehicles and use bathroom facilities or make telephone calls on a public telephone provided by
the Contractor. The Contractor shall allow Designated Hauler drivers to call their supervisors
without charge,

3.18 Rejection of Unpermitted Material.

A. Inspection. The Contractor shall use Standard Industry Practices to detect and discover
Unpenmnitted Matenal and shall not knowingly Accept Unpermitted Material. The Contractor
shall comply with the inspection procedures contained in the Operations and Maintenance
Manual. The Contractor shall promptly modify such procedure to reflect any changes in Permits
or Applicable Law.

B.” Unpermitted Materials Handling and Cests. The Contractor shall arrange for or
provide transportation and delivery to an appropriately permitted recycling, incineration, or
disposal facility of all Unpermitted Material that are encountered at the Transfer Station and
which cannot be Accepted at a Designated Landfill. The Contractor is solely responsible for
handling and arranging transport and disposition of any Unpermitted Material that is contained in
or with Solid Waste, Recyclable Materials, or Organic Materials Accepted by the Contractor, and
for all related costs. The Contractor has the right to pursue any remedies against the Person(s)
generating or Delivering the Unpermitted Materials to the Transfer Station exchuding the City.

C. Remedies for Rejected Materials. If the Contractor rejects material Delivered to the
Transfer Station at the time of Delivery because it contains Unpermitted Material including
Hazardous Waste, the Contractor shall direct the Person(s)} who Delivered the Unpermitted
Material to cause removal and disposal of it in a safe and lawful manner, at the sole expense of
the Person(s). In the event that Unpermitted Material is Delivered to the Transfer Station or Site,
the Contractor shall be entitled to pursue whatever remedies, if any, it may have against
Person(s) bringing such Unpermitted Matenial to the Transfer Station provided that in no case
shall the City be considered the Person bringing such Unpermitted Material to the Transfer
Station. In the event a City Designated Hauler Delivers Unpermitted Materials on a frequent or
continuous basis and the Designated Hauler refuses to provide for the proper handling and
Disposition of such Unpermitted Material, the Contractor shall provide written notice to the City
of such refusal by Designated Hauler. Nothing herein shall excuse the Contractor from the
responsibility of handling such Unpermitted Materials in a lawful manner and to arrange for the
proper disposition of such materials.

D. Notification. In the event the Contractor provides notice to the LEA or to the County of
San Diego Department of Environmental Health of the Contractor’s rejection of any Delivered
Materials, the Contractor shall promiptly provide a copy of any such notice to the City.

3.19 Provision of Emergency Services. The Contractor shall provide emergency services at
the City’s request in the event of major accidents, disruptions, or natural calamities subject to
applicable Permit restrictions. The Contractor shall be capable of providing emergency services
within twenty-four (24) hours of notification by the City or as soon thereafter as is reasonably
practical in light of the circumstances. Emergency services, which exceed the Contractor’s
obligations under this Agreement including, but not limited to, obligations related to facility
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receiving hours, the types and quantities of Permitted Materials Accepted, the nature of material
Recovery activities, and Transfer requirements, shall be compensated through a modification to
the scope of services using procedures described in Section 16.15.

3.20 City Right to Access Transfer Station. City and its designated representative(s) shall
have the right to enter, observe and inspect the Transfer Station at any time during Transfer
Station operations; conduct studies or surveys of the Transfer Station; meet with the Transfer
Station manager or his or her representatives at any time during normal operating hours; and
meet with other employees upon request, which request shall not be unreasonably denied by the
Contractor, provided that upon arrival at the Premises the City or its designated representative
shall immediately contact the Facility/Site manager or his/her designee, and provided that the
City and its representatives comply with the Contractor’s reasonable safety and security rules
and shall not interfere with the work of the Contractor or its subcontractors. Upon City request,
the Contractor shall make personnel available to accompany City employees on inspections. The
Contractor shall ensure that its employees cooperate with the City and respond to the City’s
reasonable inquiries. Upon City request, the Contractor shall make operational and business
records available to the City or its agent during Transfer Station receiving hours described in
Section 3.08 and shall provide the City copies of such records at the City’s request.

3.21 Treatment of Customers. In performing this Agreement, the Contractor shall be
attentive to customer needs and shall not discriminate against customers or potential customers
because of race, color, religion, gender, sexual orientation, marital status, physical or mental
disability or national origin.

3.22 Professionalism. The Contractor, its employees, subcontractors, or other agents shall act
in a professional and courteous manner at all times including times when such Persons are
interacting with the Designated Hauler(s), its employees, subcontractors, or other agents. The
Contractor, its employees, subcontractors, or other agents shall follow all operating procedures
established for the Transfer Station including, but not limited to, those related to health and
safety, traffic, gate house operations, Solid Waste unloading, load checking operations and
procedures in the Operating and Maintenance Manual.

3.23 Cooperation and Disputes. The Contractor shall fully comply with its obligations and
cooperate to its fullest extent with the Designated Hauler(s), and other Transfer Station Users. In
the event of disputes between the Contractor and Designated Hauler(s), the Contractor shall
attempt to resolve the dispute directly with the Designated Hauler(s). As a last resort, the
Contractor may request assistance from the City in resolving the dispute. In the event of a
dispute, the Contractor shall continue performance of the Contractor’s obligations under this
Agreement and shall attempt to continue to resolve such dispute in a cooperative manner,
including but not limited to negotiating in good faith.

3.24 Personnel.

A, Initial Hiring Practices. The Contractor shall use Reasonable Business Efforts to
include, where relevant, such Transfer Station operating skills and Palomar Transfer Station
knowledge among cniteria for employment at the Transfer Station. Subject to Applicable Laws,
the Contractor agrees to inform and offer employment to the employees presently employed at
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the Palomar Transfer Station who may become unemployed as a result of the City’s commitment
to enter into this Agreement, for as many positions as the Contractor has available at the Transfer
Station provided that such persons file an application for said jobs and meet all performance
criteria required of other candidates for the same position.

B. Equal Employment Opportunity. During performance of the Contractor’s obligations
hereunder, the Contractor agrees, for itself, its assignees and successor in interest, as follows:

1. Compliance with Regulations. The Contractor shall comply with the Executive Order
11246 entitled “Equal Opportunity in Federal Employment,” as amended by Executive Orders
11375 and 12086 and as supplemented in Department of Labor regulations (41 CFR Chapter 60)
(for purposes of this Section 3.24, “Regulations™).

2. Nondiscrimination. The Contractor hereby agrees that it will not discriminate against
any employee or applicant for employment because of race, color, religion, gender, sexual
orientation, marital status or pational origin as provided under Applicable Laws.

3. Solicitations for Subcontractors, Including Procurements of Materials and
Equipment. In all solicitations made by the Contractor for work to be performed under any
subcontract, including procurements of materials or equipment, each potential subcontractor or
supplier shall be notified by the Contractor of the Contractor’s obligation under the Regulations
relative to nondiscrimination on the ground of race, color, religion, gender, national origin, age,
marital status, physical handicap or sexual orientation.

4, Information and Reports. The Contractor shall provide all information and reports
required by the Regulations, or by any orders or by any order or instructions issued pursuant
thereto, and will permit access to its books, records, accounts, other sources of information and
the Transfer Station as may be determined by the City to be pertinent to ascertain compliance
with such Regulations, orders and instructions. Where any information required of the
Contractor is in the exclusive possession of another who fails or refuses to furnish this
information, the Contractor shall so certify to the City, and shall set forth what efforts it has
made to obtain the information.

5. Incorporation of Provisions. The Contractor shall include the provisions of paragraphs
(1) through (4) of this Section in every subcontract, including procurements of materials and
leases of equipment, unless exempted by the Regulations or by any order or instructions issued
pursuant thereto. The Contractor shall take such action with respect to any subcontract or
procurement as the City may reasonably direct as a means of enforcing such provisions,
including sanctions for noncompliance; provided that if the Contractor becomes involved in, or is
threatened with, litigation with a subcontractor or supplier as a result of such direction, the
Contractor may request City to enter such litigation to protect the interests of City.

C. Qualifications and Performance. The Contractor shall engage and train qualified and
competent employees, including managerial, supervisory, clerical, maintenance, and operating
personnel, in numbers necessary and sufficient for Transfer Station operation and to perform the
Contractor’s obligations. The Contractor shall train such staff to perform their work in a safe
and efficient manner in accordance with the health and safety plan in the Operation and
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Maintenance Manual and shall ensure that each staff person treats Transfer Station Users, City
employees and its representatives, and other members of the public with courtesy.

3.25 Scale Operation.

A. Maintenance and Operation. The Contractor shall maintain at least two (2) State
certified motor vehicle scales in accordance with Applicable Law and in a manner that allows for
Designated Hauler(s)’ Delivery vehicles with unloaded (“tare™) weights to bypass the weighing
operation when exiting the Transfer Station after unloading Permitted Materials. All scales shall
be linked to a centralized computer recording and billing system which shall be compatible with
the Contractor’s systems and account for tracking all incoming and outgoing materials. The
Contractor shall operate such scales during facility receiving hours established in Section 3.08,
provided that the Contractor shall provide City with visual access to weighing information at all
times and copies thereof on the next Working Day on which the scale house is open.

B. Vehicle Tare Weights. When new vehicles are placed into service by the City or its
Designated Hauler(s), the Contractor shall promptly weigh such additional and replacement
vehicles and determine the tare weight(s) of each vehicle. In measuring the vehicle tare weight,
the Contractor shall record tare weight, hauler name, and vehicle identification number and
within ten (10} Working Days of weighing, the Contractor shall provide the City and Designated
Hauler{s) with a report listing vehicle tare weight information. The Contractor shall have the
right to request re-taring of vehicles two (2) times per year, unless there is reasonable suspicion
or evidence that tare weights are not accurate, in which case, tare weights may be updated more
frequently to ensure accuracy. In no case shall tare weights be updated more than four (4) times

per year.

C. Substitute Scales. To the extent practicable, if any scales in inoperable, being tested or
otherwise unavailable, all vehicles shall be weighed on the remaining operating scales. To the
extent that all the scales are inoperable, being tested, or otherwise unavailable, the Contractor
shall substitute portable scales until the permanent scales are replaced or repaired. The
Contractor shall arrange for any inoperable scale to be repaired as soon as possible and, in any
event, within seventy-two (72} hours (excluding Holidays) of the failure of the permanent scale.
The Contractor shall arrange to immediately obtain a temporary substitute scales(s} should the
repair of the perrnanent scale require more than twelve (12) hours.

D, Estimates. Pending substitution of portable scales or during power outages, the
Contractor shall estimate the quantity of Solid Waste Delivered to the Transfer Station and
Transported from the Transfer Station Site, on the basis of delivery vehicle and Transport trailer
volumes, tare weight, Designated Landfill and/or Processing facility weight records, and data
obtained through historical information from the Transfer Station. These estimates shall take the
place of actual weighing and shall be the basis for records while scales are inoperable. If the
City and the Coniractor cannot agree on the estimated quantities, the Parties shall handle the
matter in accordance with the dispute resolution procedures in Section 16.14. The Contractor
shall not estimate the weight of Recovered Materials but shall weigh Recovered Materials when
scales are operable.
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E. Testing. The Contractor shall test and calibrate all scales in accordance with Applicable
Law, but at least every twelve (12) months. Upon City request, the Contractor shall provide the
City with copies of test results. The Contractor shall further test and calibrate any or all scales
upon written request therefore by the City, within three (3) Working Days of such request. If
such test results indicate that the scale or scales complied with Applicable Law, the City will
reimburse the Contractor the Direct Costs of such tests. If such test results indicate that the scale
or scales did not comply with Applicable Law, the Contractor will bear the costs thereof and the
Contractor shall at its own cost adjust and correct, consistent with the results of such test, all
weight measurements recorded and Service Fees calculated, charged and paid, as the case may
be, from the date of such request.

F. Weighing Standards and Procedures. The Transfer Station scale house(s) at the Site
entrance serve as the location for weighing vehicles and collecting Service Fees. The Contractor
scale house personnel shall be responsible for inspecting the Permitted Materials Delivered to the
Transfer Station. All City, Designated Hauler, and other large-capacity Delivery vehicles shall
be charged Service Fees based on the Tonnage of Permitted Materials Delivered to the Transfer
Station. Thus, the Contractor shall weigh and record inbound weights of all City, Designated
Hauler, and other large-capacity Delivery vehicles when the vehicles arrive at the Site. In
addition, the Contractor shall weigh and record outbound weights of such vehicles for which the
Contractor does not maintain tare weight information. Small Self Haul vehicles may be charged
Service Fees based on the volume of Permitted Materials Delivered to the Transfer Station.

Thus, the Contractor may estimate the volume of Permitted Materials Delivered by Small Self
Haul vehicles rather than weighing such vehicles. When appropriate, the Contractor shall collect
payment of Service Fees from Transfer Station Users or shall charge the Transfer Station User’s
account. The Contractor shall provide each Transfer Station User a receipt showing the date,
time, quantity and type of Permitted Materials Delivered to the Transfer Station and the Service
Fee charged for such material. The scale house computer system shall compile information into
various reports in which a typical transaction includes documentation of the Service Fee charged,
weight of vehicle, vehicle identification number, customer account, material type, route number,
vehicle type and onigin of Permitted Matenals.

G. Records. In accordance with Article 13, the Contractor shall maintain scale records that
provide information such as, but not limited to, inbound and outbound weights of vehicles,
vehicle identification number, jurisdiction of origin of materials received, type of material,
hauler identification and/or classification, type, weight, and destination of outbound materials.

3.26 Collection of Service Fees. The Contractor shall collect Service Fees from all Persons
Delivering Permitted Materials to the Transfer Station with the exception of Self Haulers
Delivering Recyclable Materials to the Buyback/Drop-Off Center. The Contractor shall keep
complete and accurate records of all Service Fees collected, shall keep safe all monies and
negotiables collected, and shall make certain payments to the City as provided in Article 12.

3.27 Vehicle Turnaround Time. The Contractor shall operate the Transfer Station so that all
City and Designated Hauler Delivery vehicles Delivering Permitted Materials are processed from
the scale house weighing operation, unloaded and exited from the facility in no more than fifteen
(15) minutes on average in the normal course of business, from leaving the scale house
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(Maximum Vehicle Turnaround Time). Should the Contractor fail to meet the Maximum
Vehicle Tumaround Time, it shall pay liquidated damages stated in Section 15.04.B.1.

3.28 Buyback/Drop-Off Center. The Contractor shall Accept and, if appropriate, purchase at
a Buyback/Drop-Off Center Recyclable Materials that are separated and Delivered to the
Transfer Station by Self Haulers. The Contractor shall Process and market the Recyclable
Materials received and retain any revenues from the sale of such materials. The Buyback/Drop-
Off Center shall be opened and staffed to receive Recyclable Materials from Self Haulers 8:00
a.m. to 4:00 p.m., Tuesday through Saturday. At a minimum the Buyback/Drop-Off Center shall
Accept California Redemption Value beverage containers, mixed paper, corrugated cardboard,
newspaper, white ledger paper, and nonredemption value glass containers.

3.29 Receipt and Transfer of Source Separated Recyclable Materials. The City reserves
the right to Deliver, or cause to be Delivered, Source Separated Recyclable Materials, which are
collected from City residents or businesses by Designated Hauler(s), to the Transfer Station for
consolidation and Transfer and Transport to a Processing location or off-Site location designated
by the City, to the extent that space for this operation is reasonably available without otherwise
impairing Transfer Station operations. If the City exercises such right, a change in the
Contractor’s scope of work and determination of the Contractor’s Compensation for such
services shall be determined through the process described in Section 16.15. The City shall
provide notice to the Contractor thirty (30) days prior to the date the City intends to commence
Delivery of Recyclable Materials to the Transfer Station.

3.30 Materials Recovery Activities.

A. Diversion Guarantee. The Contractor recognizes and acknowledges that the City is
required by Applicable Law to Divert at least fifty percent (50%) of its Solid Waste from
Disposal. The Contractor further acknowledges that material recovery activities performed at the
Transfer Station may assist the City in meeting its Diversion objective and, to the extent
consistent with safe and prudent operating conditions in the Transfer Station facilities, commits
to Diverting on a Reasonable Business Efforts basis two (2) percent of the City Waste Delivered
by the City, Designated Haulers, and Self Haulers through the material recovery activities
described in this Section.

B. White Goods. The Contractor shall Accept and Divert White Goods Delivered to the
Transfer Station using Reasonable Business Efforts. The Contractor shall handle, Recover,
Process, and market such White Goods in accordance with Applicable Law. The Contractor may
seek reimbursement from the Transfer Station Users Delivering White Goods by establishing
Service Fees for Acceptance of White Goods.

C. Brown Goods. The Contractor shall use Reasonable Business Efforts to Recover and
Divert Brown Goods from City Waste by Processing and marketing the Recovered Brown
Goods.

D. Bulky Goods. The Contractor shall use Reasonable Business Efforts to Divert Bulky
Goods from the Solid Waste by sorting the Solid Waste on the floor of the Transfer Station. The
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Contractor shall use Reasonable Business Efforts to arrange for the reuse or Recycling of the
Bulky Goods.

E. Other Recyclable Materials. The Contractor shall use Reasonable Business Efforts to
operate the Transfer Station for Recovery and Processing of additional materials such as
construction and demolition waste and Organic Materials.

F.  Measurement of Diversion. The Contractor shall document the quantity of White
Goods, Brown Goods, Bulky Goods, and other Recyclable Materials or Organic Materials
removed from the Solid Waste Accepted at the Transfer Station and the quantity of such
Diverted material from Disposal. The Contractor will calculate and measure compliance with the
Diversion Guarantee on a monthly basis using a methodology acceptable to the City and shall
report thereon in accordance with reporting requirements in Article 13.

G. City Requested Material Recovery Operations. The Contractor recognizes that the
City is committed to Recycling Solid Waste that has in the past been Disposed of in Landfills.
For that reason, the Contractor, if directed by the City, shall submit a proposal to provide
material Recovery operations that may include activities designed to Recover and Divert
reuseable and Recyclable Materials from residential, commercial, or Self Haul Waste through a
combination of mechanical and manual techniques. Any change in the Contractor’s scope of
work and determination of the Contractor’s Compensation for such services shall be detcrmmed
through the process described in Section 16.15.

3.31 Marketing of Recovered Materials.

A. General. The Contractor shall use Standard Industry Practices to market Recovered
Materials.

B. End Use Certificate. To the extent practicable, the Contractor shall obtain a certification
of end use from the Person that purchased or took possession of the Recovered Materials
establishing that the Recovered Materials have been, in fact, Recycled, re-used or otherwise
Diverted from Disposal. The Contractor shall not permit Recovered Materials to be incinerated,
pyrolized, distilled, gasified, biologically converted other than being composted, or otherwise
subjected to transformation as defined in Section 0201 of the California Integrated Waste
Management Act except to the extent permitted by Applicable Law with respect to Waste
Diversion.

C. Marketing Records. The Contractor shall maintain complete, accurate, and detailed
marketing records, including Tonnage of material marketed, purchaser, and end use in
accordance with Article 13. The Contractor shall supply the City with additional information
and documentation within fifteen (15) calendar days of the City’s request, describing the
information requested with reasonable specificity.

D. Recovered Materials Revenues. The Contractor shall retain all Recovered Materials
Revenues.

E. Avoided Disposal Costs. As an incentive to Divert materials Accepted at the Transfer
Station, the Contractor shall benefit from any Disposal costs which are avoided through the
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Contractor’s Recovery, Processing, marketing, and Diversion of Recovered Materials; however,
when the quantity of Diverted City Waste equals more than ten (10) percent of the City Waste
Accepted, the Contractor shall share equally with the City in any benefits of Disposal costs
which are avoided as described in Section 12.07.

3.32 Waste Requiring Disposal. All Solid Waste remaining after the material Recovery
activities shall be Transported to and Disposed of at a Designated Landfill in accordance with
provisions of Articles 4 and 5.

3.33 Security. The Contractor shall maintain adequate security at the Transfer Station Site
during the PTS Operating Period and CTS Contractor Operating Period, as determined by the
Contractor.

3.34 Ownership of Permitted Materials. Once Solid Waste, Recyclable Materials, or
Organic Materials are Delivered to the Transfer Station, ownership and the right to possession of
such material shall transfer directly from the Person Delivering such material to the Contractor.
the Contractor is hereby granted the right to retain, Recycle, Process, Dispose of and otherwise
use such Permitted Materials, or any part thereof, in any lawful fashion or for any lawful purpose
desired by the Contractor with the exception that City Source Separated Organic Material shall
be delivered by the Contractor to the Designated Organics Processing Facility. This right is
subject to:

A. The Contractor’s objective to meet the Diversion Guarantee and to assist the City in
meeting its Diversion goals; and

B. City’s right to direct the Contractor to Process Organic and Recyclable Materials at a
particular licensed facility, if and only if City exercises such right by providing specific
written direction to the Contractor.

Subject to the provisions of this Agreement, the Contractor shall have the right to retain any
benefit resulting from its right to retain, Recycle, Process, Dispose of, or reuse the Solid Waste,
Recyclable Materials, or Organic Materials which it receives subject to the provision of this
Agreement. Solid Waste, or any part thereof, which is Disposed of at a Disposal site or sites
(whether landfill or transformation facility) shall become the property of the owner or operator of
the Disposal site(s) once deposited there by the Contractor. During the City Use Period, City
may obtain ownership or possession of City Waste upon written notice of its intent to do so,
however, nothing in this Agreement shall be construed as giving rise to any inference that City
has such ownership or possession unless such written notice has been given to the Contractor.

3.35 Contractor Operational Area. Throughout the Term, Contractor shall have exclusive
rights to an operational area at the Transfer Station Site equivalent to the area being used as of
the Effective Date of this Agreement for the purpose of providing parking sufficient for at least
seventy (70) collection trucks and maintenance facilities for use as a trucking terminal to support
Solid Waste and Recyclable Materials collection operations, for storage space and for other uses
associated with the Contractor’s business operations or its Affiliates’ operations. The right to
use the designated operational area shall be free of charge to the Contractor.
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3.36 Standard Industry Practices. The Contractor shall employ Standard Industry Practices
in conducting all activities specified in this Article.

ARTICLE 4
TRANSPORTATION SERVICES

4.01  General. The Contractor shall provide, in accordance with Standard Industry Practices,
Transportation services described in this Section during the Initial PTS Operating Period and
CTS Contractor Operating Period. During the Subsequent PTS Operating Period and CTS Third
Party Operation Period, the Contractor shall not be obligated to provide Transportation services
to the City or its Designated Hauler(s).

During the Initial PTS Operating Period and the CTS Contractor Operating Period, the
Contractor shall Transport and deliver to a Designated Landfill for Disposal as specified in
Article 5 all City Waste Accepted at the Transfer Station that is not Recycled, reused, or
otherwise Diverted. No City Waste may be Disposed of at any location other than a Designated
Landfill except in cases of Uncontrollable Circumstances, the Contractor shall have the right to
deliver Waste to another Permitted Solid Waste Disposal Facility with notice and approval of the
City, not to be unreasonably withheld, conditioned or delayed. Delivery of City Waste to the
Designated Landfill shall occur during the receiving hours of the Designated Landfill. The date,
time, vehicle identification number, and weight of all vehicles Transporting City Waste shall be
recorded when the vehicle leaves the Transfer Station Site.

During the Initial PTS Operating Period and CTS Contractor Operating Period, the Contractor
shall Transport and deliver to the Designated Organics Processing Facility all City Source
Separated Organic Materials Accepted at the Transfer Station. Delivery of City Source
Separated Organic Materials to the Designated Organics Processing Facility shall occur during
the receiving hours of the Designated Organics Processing Facility. The date, time, vehicle
identification number, and weight of all vehicles Transporting City Source Separated Organic
Materials shall be recorded when the vehicle leaves the Transfer Station Site. The Coniractor
shall secure proposals and bids for purposes of selection of the Designated Organics Processing
Facility and submit the same to the City. The City shall select the Designated Organics
Processing Facility based on such proposals and bids. In the event the Governmental Fees
charged by the Designated Organics Processing Facility increase at any time, the City shall have
the right to direct the Contractor to obtain new proposals and bids and the City may elect to
select a new Designated Organics Processing Facility based on such new proposals and bids.

The Contractor agrees to move all Solid Waste off the Transfer Station tipping floor and to
Transport all Solid Waste off-Site within forty-eight (48) hours of receipt thereof, and to conduct
Transfer and Transport services in accordance with Transfer Station Permits and Applicable
Law. The Contractor shall Transport Solid Waste, Recyclable Materials, and Organic Materials
in accordance with the protocol included in the Operations and Maintenance Manual. The
Contractor shall Transport Solid Waste, Recyclable Materials, and Organic Materials with
sufficient regularity and frequency to minimize storage of Solid Waste, Recyclable Materials,
and Organic Materials at the Transfer Station, avoid creation of nuisance, and to minimize the
amount of Solid Waste, Recyclable Matertals, and Organic Materials stored in the Transfer
Station to create a safe, efficient operating environment in the Transfer Station.
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4.02 Transport Equipment. The Contractor shall be responsible for acquisition, supply,
operation, repair, and replacement of all Rolling Stock, storage and/or Transport containers,
loading equipment, and other necessary equipment for Transportation of Solid Waste to a
Designated Landfill and Transportation of City Source Separated Organic Material to the
Designated Organics Processing Facility. Tractors and transfer trailers shall be kept clean, shall
be thoroughly washed on the exterior at least once every week, and shall be thoroughly cleaned
with pressurized hot water at least once per year. The tractors and trailers shall be repainted
and/or refurbished so that they present a reasonably acceptable appearance to the City. the
Contractor’s name and truck identification number shall be clearly marked on all vehicles that
travel off the Transfer Station Site.

All Transport vehicles shall be inspected by the driver prior to leaving the Transfer Station at the
start of the day. The driver shall use a standard inspection checklist designed by the Contractor.
Each driver is required to maintain a driver’s daily log.

4.03 Mode of Transport.

A. Initial Mode of Transport. The initial mode of Transporting Solid Waste and City
Source Separated Organic Materials shall be by large volume highway Transfer truck and trailer.

B. Alternative Modes of Transport. During the Initial PTS Operating Period and CTS
Contractor Operating Period, the use of rail haul or another alternative mode of Transport may be
of potential interest to the City or the Contractor. Alternative modes of Transport may be
considered a change in the Contractor’s obligation and shall be addressed as a modification to
scope of services in accordance with Section 16.15.

4.04 Prohibition of Disposal of Recovered Materials. The Contractor shall not Transport
Recovered Materials, Source Separated Recyclable Materials or Source Separated Organic
Materials, to a Designated Landfill or any other disposal facility for the purpose of Disposal,
without the prior consent of the City.

4.05 Transport Routes. The Contractor shall select routes from the Transfer Station to
Disposal facilities and Processing facilities, which minimize inconvenience and disturbance to
the public and comply with Permits and Applicable Law. The Contractor shall provide City with
prompt notice of such selection and any change in routes that affect area(s) within the City limits
within a two (2) mile radius of the Transfer Station.

4.06 Highway Rolling Stock Loading Standard. The Contractor shall load Solid Waste,
Recyclable Materials, and Organic Materials into the highway Rolling Stock in a manner, which
minimizes vehicle waiting time and maximizes the weight of materials in each vehicle, without
exceeding legal limits. Each vehicle shall be efficiently loaded by combining materials of
varying densities, distributing materials with respect to axle weights, tamping down or
compacting the materials in the vehicles, or by other suitable means.

4.07 Litter Prevention. The Contractor shall not spill or scatter Solid Waste, Organic
Matenials or Recovered Matenials during Transfer or Transportation thereof. The Contractor
shall enclose or cover all vehicles Transporting Solid Waste, Organic Materials or Recovered
Materials from the Transfer Station in a manner approved by the City. If any Solid Waste,

39
TOOL 773V



_O ND O ~F Oh Lh B tad Y

. b - —
U L I

Podk P ik pud g
WD 00~ O

RRBN Y

Lt bt b B ba
N0 00~ O

W W L
LU% B NS ey

[£X]
k-

La L
Lo ]

Organic Materials or Recovered Materials are spilled or scattered, whether on private or public
property, the Contractor shall immediately clean them up.

4.08 Vehicle Parking, Fueling and Maintenance. The Contractor may park, fuel, maintain,
and repair vehicles for Transportation of Solid Waste, Organic Materials, or Recovered Materials
at the designated area of the Transfer Station; provided the Contractor shall ensure that such
vehicles do not interfere with or pose any hazard to the Transfer Station Users Delivering
Permitted Materials to the Transfer Station.

4.09 Transport Permit. The Contractor shall secure and maintain all Permits required for
Transporting Solid Waste, Organic Materials, and Recovered Materials by Applicable Law. The
Contractor shall supply the City with copies of any such Permits (including prior Permits, current
Permits, or renewals thereof) promptly upon request.

4.10 Standard Industry Practices. the Contractor shall employ Standard Industry Practices
in conducting all activities specified in this Article.

ARTICLE 5
DISPOSAL SERVICES

5.01 General. the Contractor shall provide, in accordance with Standard Industry Practices,
Disposal services described in this Section during the Initial PTS Operating Period and CTS
Contractor Operating Period at Designated Landfills. During the Subsequent PTS Operating
Period and CTS Third Party Operating Period, the Contractar shall not be obligated to provide
Disposal services to the City or its Designated Hauler(s).

5.02 Responsibilities of the Contractor. During the Initial PTS Operating Period and CTS
Operating Period, the Contractor or, as applicable, its Affiliates owning and/or operating the
Designated Landfills shall be responsible for the following Disposal activities. (All references to
“Affiliates” in this Article 5 shall mean and refer to those Affiliates of the Contractor who own
and/or operate the Designated Landfills).

A.  Accept Waste. The Contractor’s Affiliate shall Accept and Dispose of Solid Waste
delivered from the Transfer Station, and weigh all delivery vehicles at the time of entry at a
Designated Landfill site using the Contractor’s scales. If appropriate, the Contractor’s Affiliate
shall provide and operate Transport trailer tippers for the purposes of unloading Transport
vehicle trailers.

B. Operations. The Contractor or its Affiliate(s), at its cost and expense, shall at all times
operate one or more of the Designated Landfill(s). The responsibilities of the Contractor or its
Affiliate(s), as applicable, for the Designated Landfill shall include, but are not limited to:

1. Operation, management, and maintenance of the refuse fill areas;

2, Provision, operation, and maintenance of all equipment, and supplies necessary for
operations, Closure, Post-Closure, and environmental monitoring;
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3. Operation, management and maintenance of leachate and landfill gas managément
systems, groundwater monitoring and management systems, storm water drainage and control
systems, treatment facilities, buildings, on-site roadways, utilities, and any other required facility
elements.

C. Equipmént and Supplies. The Contractor’s Affiliate shall provide all equipment, and
consumables necessary to operate Designated Landfills.

D. Traffic Control and Direction. The Contractor’s Affiliate shall be responsible for the
construction and maintenance of all roads required at the Designated Landfills. The Contractor’s
Affiliate shall direct on-site traffic to appropriate unloading areas and provide a safe working
environment.

E. Hazardous Substances. The Contractor’s Affiliate shall maintain an effective
monitoring system to prevent Hazardous Substances from being Accepted at a Designated
Landfill as required by Applicable Law, and shall ensure the capability to manage Hazardous
Substances following inappropriate Acceptance of a Hazardous Substance.

F. Permits. The Contractor’s Affiliate shall obtain and maintain all Permits required for
operation of the Designated Landfills and for the performance of its obligations thereunder.

G. Invoicing. The Contractor’s Affiliate shall invoice the Transfer Station operations on a
monthly basis requesting payment of the Disposal Fee corresponding to the Tonnages of Waste
delivered from the Transfer Station during the previous month.

H. Closure and Post-Closure. The Contractor’s Affiliate shall safely manage the
Designated Landfills and Designated Landfills properties in Full Regulatory Compliance during
Closure and Post-Closure period(s) including fulfillment of State funding requirements. The
Contractor acknowledges that it, through the performance of its Affiliate, is solely responsible in
relation to the City for (i) the appropriate Closure and Post-Closure activities of the Designated
Landfills and (ii) the establishment and funding of any reserve funds required by Applicable Law
for the purposes of providing funds for the payment of costs of Closure of the Designated
Landfills (or any cell within the Designated Landfill) or Post-Closure activities relating to the
Designated Landfills. Without limitation, in no event shall the City or its Designated Hauler(s)
be responsible for paying any deficiencies in such required reserves. In addition, the City or its
Designated Hauler(s) shall have no responsibility to make any payments in the event that actual
Closure and Post-Closure costs relating to the Designated Landfills exceed the amounts reserved
by the Contractor for such purposes.

5.03 Receiving and Operating Hours. Beginning on the Effective Date, the Contractor’s
Affiliates shall keep open and operate one or more Designated Landfills continuously and
uninterruptedly during facility receiving hours, except as limited by applicable Permits
restrictions, throughout the Initial PTS Operating Period and CTS Contractor Operating Period,
except when the Contractor is prevented from doing so by an Uncontrollable Circumstance.

5.04 Scale Operation. Scale operation shall be performed consistent with the procedures set
forth in Section 3.25 or Standard Industry Practice.
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5.05 Right to Enter Facility and Observe Operations. The Right to Access provisions of
Section 3.20 shall apply except 48 hours notice by the City will be required to enter and observe
the Designated Landfills.

5.06 Record Keeping. The Contractor shall keep daily records of Solid Waste delivered from
the Transfer Station sufficient to determine comphance with all provisions of this Agreement.

At a minimum, such record keeping shall consist of the date, time of weighing, and weight for
each incoming vehicle; invoices submitted by the Contractor to the Transfer Station operator,
including all background data used in generating the invoices. the Contractor shall maintain
records 50 as to be available to the City upon City request, and shall within five (5) Working
Days provide the City copies of such records. All such records shall be preserved and retained
for a pertod no less than seven (7) years including retention of records beyond the expiration or
termination date of the Agreement.

5.07 Meetings. Upon five (5) Working Days notice of a request by either Party to meet with
the other Party, the Parties shall meet to discuss operations of Designated Landfills and any
related matters raised by either Party.

5.08 Contractor Landfill Capacity Guarantee and Waste Acceptance Priority.

A. Landfill Capacity Guarantee. During the Initial PTS Operating Period and CTS
Contractor Operating Pentod, the Contractor shall guarantee its ability to Accept and Dispose of
all City Waste Transported from the Palomar Transfer Station to a Designated Landfill including
all Solid Waste Delivered to the Palomar Transfer Station by the City, Designated Hauler(s), and
Self Haulers. The Contractor shall have the right to select one or more Designated Landfills
where Solid Waste from the Transfer Station will be Disposed.

B. No Representation by City. The City makes no representation, and is under no
obligation, regarding the quantity or composition of the Solid Waste delivered to the Designated
Landfills by the City, Designated Haulers, Self Haulers, or other Transfer Station Users.

5.09 Contractor Representative. A representative of the Contractor or its Affiliate shall be
present at the Designated Landfill(s) at all times that any operations are being conducted thereon
with respect to Disposal of Waste as is the Contractor’s responsibility under this Agreement.
The representative shall be available during the Contractor’s or Affiliate’s office hours for
telephone communications with the City Manager or his/her designee. The Contractor shall file
with the City Manager the name, address and telephone number of a representative who can be
contacted at any time during normal business hours. The representative must be fully authorized
and equipped to respond to reasonable requests of the City Manager or his/her designee.

5,10 Standard Industry Practices. The Contractor shall employ Standard Industry Practices
in conducting all activities specified in this Article.
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ARTICLE 6
SUBSEQUENT PTS OPERATING PERIOD

6.01 General. The Contractor’s and the City’s rights and responsibilities during the
Subsequent PTS Operating Period are described in this Article. The Contractor’s Compensation
during the Subsequent PTS Operating Period is described in Article 9,

6.02 Transfer Station Services. During the Subsequent PTS Operating Period, the
Contractor and the City shall comply with Transfer Station requirements for the Palomar
Transfer Station in accordance with requirements of Article 3 with the exception of services
described in Sections 3.03 (City Transfer Station Development), 3.06 (Receipt of Permitted
Materials), 3.07 (Transfer Station Throughput Guarantee and Waste Acceptance Priority), 3.30
(Materials Recovery Activities), 3.31 (Marketing of Recovered Materials), and 3.32 (Waste
Requiring Disposal), which shall not be required under this Agreement during the Subsequent
PTS Operating Period. To the extent practical, the Contractor shall segregate City Waste from
materials delivered by other Transfer Station Users and shall separately transfer such materials in
the event different landfills are utilized for disposal.

6.03 City Right to Transfer (City Use Period). City shall have the right to arrange for
Delivery of all or a portion of City Waste and Source Separated Organic Materials collected by
the City or its Designated Hauler to the Palomar Transfer Station for Transfer. In the event the
City chooses to exercise its right to use the Palomar Transfer Station, the City shall provide one
(1) year written notice to the Contractor of the date such Deliveries shall commence, the type and
estimated daily Tonnage of material to be Delivered to the Palomar Transfer Station, and the date
such Deliveries shall cease, the name(s) of the Designated Hauler(s) to Deliver such material,
and a statement of the City’s commitment to Direct its Designated Hauler(s) to Deliver all or a
portion of such material collected in the City. During the City Use Period, the City shall be
responsible for arranging Transportation, Disposal, and Processing services for such materials.
The Contractor shall be obligated to receive and Accept City Waste and Source Separate Organic
Materials Delivered by City or its Designated Hauler(s) and Transfer such materials into
containers or vehicles designated by the City. City or its Designated Hauler(s) shall compensate
the Contractor for use of the Transfer Station during the City Use Period in accordance with
Article 9.

6.04 Receipt of Permitted Materials. During the Subsequent PTS Operating Period, the
Contractor shall receive and Accept at the Palomar Transfer Station ail City Waste Delivered by
Self Haulers and all Recyclable Materials Delivered by Self Haulers to the Buyback/Drop-Off
Center. During the City Use Period, the Contractor shall receive and Accept at the Palomar
Transfer Station all City Waste and City Source Separated Organic Matenials Delivered by, or on
behalf of the City and its Designated Hauler(s). During the City Use Period, the Contractor
comply with Waste acceptance priorities stated in Section 3.07.B.

The City makes no representation, and is under no obligation, regarding the quantity or
composition of the Solid Waste, Recyclable Materials, or Organic Materials Delivered to the
Transfer Station by the City, Designated Haulers, or Self Haulers.
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6.05 Transfer Station Throughput Guarantee and Waste Receiving Priority. The
Contractor shall not be responsible for providing a Transfer Station Throughput Guarantee
except during the City Use Period when the Contractor shall guarantee its ability to Accept and
Transfer all Solid Waste Delivered by the City or its Designated Hauler(s), and the Contractor
shall guarantee its ability to Accept and Transfer all City Source Separated Organic Matenial
Delivered to the Transfer Station by the City or its Designated Hauler(s).

6.06 Materials Recovery Activities. The Contractor shall not be obligated to perform any
material Recovery activities; however, in the event the Contractor Recovers Recyclable
Maternials, the Contractor shall use Reasonable Business Efforts to market Recovered Materials
and the Contractor shall retain all Recovered Materials Revenues.

6.07 Transportation, Disposal, and Processing Services. The Contractor shall be solely
responsibie for providing or arranging for Transportation and Disposal or Processing services for
Solid Waste, Recyclable Materials and Organic Materials Accepted at the Palomar Transfer
Station from Transfer Station Users other than the City and its Designated Hauler(s) and may
select the Disposal and Processing facilities where materials shall be delivered. When providing
Transport services during the Subsequent PTS Operating Period for Transfer Station Users, the
Contractor shall comply with requirements specified in Article 4 with the exception of Section
4.01.

6.08 Contractor's Right of First Offer. The City shall be responsible for arranging
Transportation and [sposal or Processing services for Solid Waste and Source Separated
Organic Materials Accepted at the Palomar Transfer Station from the City or its Designated
Haulers during the City Use Period. The City shall provide the Contractor with an opportunity to
present an offer for Disposal services prior to the City seeking offers from other Disposal
providers. The Contractor’s offer for Disposal services shall be provided within thirty (30)
calendar days of the City’s request. The City shall review the Contractor’s offer and the Parties
shall negotiate in good faith to reach an agreement for the Contractor’s provision of
Transportation, Processing, and/or Disposal services. In the event the Panies do not reach an
agreement within sixty (60} calendar days of the City’s receipt of the Contractor’s offer, the City
shall have the right to enter into negotiations with other parties or to solicit proposals for
Transportation, Processing, and/or Disposal services for City Waste Delivered to the Palomar
Transfer Station by the City or its Designated Haulers during the City Use Period. In the event
the City solicits proposals from other parties for Disposal services, the Contractor shall have the
opportumnity to participate in the proposal process and submit a proposal.

ARTICLE 7
CTS MARKETING PERIOD

7.01 General. During the CTS Marketing Period, the City shall guarantee Transfer Capacity
to the Contractor. The Contractor shall have the right, and the corresponding obligation to pay
for the right, to use capacity up to but not exceeding the Transfer Capacity Guarantee, which
shall be equal to one thousand two hundred (1,200) Tons of Solid Waste per day (Monday
through Friday) and eight hundred (800) Tons of Solid Waste each Saturday and Sunday and the
right to Deliver to the City Transfer Station Solid Waste up to but not exceeding the Transfer
Capacity Guarantee. City and the Contractor shall meet and confer to discuss pricing for such
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use and the terms and conditions of any additional capacity to be provided the Contractor in
addition to the amount of the Transfer Capacity Guarantee.

7.02 Transfer Station Services. The City shall provide or arrange for Transfer Station
services at the City Transfer Station which, at a minimum, shall be similar in nature to those
required by the Contractor in Section 3.05 except requirements of Sections 3.05.D and 3.05.F.

To the extent practical, the City or its designated Transfer Station operator shall segregate Solid
Waste Delivered by the Contractor or the Contractor’s Haulers from materials Delivered by other
transfer station users and shall separately Transfer such materials.

7.03 CTS Marketing Period. The Contractor shall have the right to market Transfer Station
services at the City Transfer Station and Deliver, or arrange for Delivery of Solid Waste,
Recyclable Materials, and Organic Materials collected by the Contractor or other parties up to
but not exceeding the Transfer Capacity Guarantee specified in Section 7.01.

7.04 Receipt of Permitted Materials. During the CTS Third Party Operating Period, City or
its designated Transfer Station operator shall receive and Accept at the City Transfer Station
Solid Waste, Recyclable Materials, or Organic Materials Delivered by the Contractor or the
Contractor’s Haulers through agreements between such parties and the Contractor provided that
quantities of such materials do not exceed maximum the Transfer Capacity Guarantee stated in
Section 7.01.

7.05 Professionalism. The Contractor and the Contractor’s Haulers shall act in a professional
and courteous manner at all times including times when such Persons are interacting with the
City, its employees, subcontractors, designated Transfer Station operator, or other agents. The
Contractor, its employees, subcontractors, or other agents and the Contractor’s Haulers shall
follow all operating procedures established by the Transfer Station including, but not limited to,
those related to health and safety, traffic, gate house operations, Solid Waste unloading, load
checking operations and procedures in the Operating and Maintenance Manual.

7.06 Cooperation and Disputes. During the CTS Third Party Operating Period, the
Contractor and the Contractor’s Haulers shall cooperate to the fullest extent with the City, its
designated Transfer Station operator, and other Transfer Station Users. In the event of disputes
between the Contractor and the City’s designated Transfer Station operator, the Contractor shall
attempt to resolve the dispute directly with the City’s designated Transfer Station operator. The
Contractor may request assistance from the City in resolving the dispute. In the event of an
unresolved dispute, the dispute shall be finally resolved between the Contractor and the City
pursuant to the provisions of Section 16.14 below, during which time the Contractor shall
continue performance of the Contractor’s obligations under this Agreement. The Contractor’s
cooperation with the City’s designated Transfer Station operator shall include, but not be limited
to, the Contractor’s responsibility to arrange for loading of its Transportation vehicles at times
during normal business hours which are convenient with the City’s designated Transfer Station
operator.
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ARTICLE 8
CONTRACTOR’S COMPENSATION DURING
INITIAL PTS OPERATING PERIOD

8.01 General. During the Initial PTS Operating Period, the Contractor’s Compensation
provided for in this Article shall be the full, entire, and complete compensation due to the
Contractor pursuant to this Agreement for all labor, equipment, materials and supplies, taxes,
insurance, bonds, overhead, profit, and all other things necessary to perform all the services
required by this Agreement.

A, Re-Calculation of Contractor’s Compensation. It is the intention of the parties that the
Contractor’s Compensation shall be re-calculated and re-established by the parties in the event
that the Initial PTS Operating Period extends beyond the tenth (10%) anniversary of the Effective
Date (the “Re-Adjustment Date™) for any reason. In the event the City elects to extend the Initial
PTS Operating Period under Sectlon 2.04 (A) above (except where the CTS Operations Date is
expected to occur by the twelfth (12 ™ year of the Term, or upon commencement of the
Subsequent PTS Operating Period), the Contractor shall deliver to the City, not later than ninety
(90) days prior to the Re-Adjustment Date, the Contractor’s calculation of the Contractor’s
Compensation for the portion of the Term cxtending past the Re-Adjustment Date.

8.02 Service Fees. Service Fees are the per-Ton charges or per-item charges the Designated
Hauler(s), Self Haulers, and other Transfer Station Users pay the Contractor for Delivery of
Permitted Materials to the Transfer Station.

A, City-Regulated Service Fee. During the Initial PTS Operating period, the City through
its contract with Designated Hauler(s), shall set and maintain residential, commercial, and other
relevant collection rates levied by Designated Hauler(s) at levels and at appropriate times to
adequately allow the Designated Hauler(s) to pay the Contractor the PTS Solid Waste Fees and
PTS Organic Fee set by this Agreement. The City’s obligation to set and maintain the PTS Solid -
Waste Fee and PTS Organic Fee described in this Section shall also apply in the event the City,

at some future date, should decide to perform collection services itself for all or part of the City
Waste or City Source Separated Organic Materials.

B. Contractor-Regulated Service Fees. The Contractor shall be solely responsible for
setting, adjusting, and regulating PTS Other Fees for Permitted Materials Delivered to the
Palomar Transfer Station generated outside the City provided that such Service Fees are set to
provide for payments to City as required in Article 12 and recognize the City as a most favored
customer in accordance with Section 8.07, Fees for self-hauled solid waste generated within the
City shall be approved by the City Manager.

C. Collection of Service Fees. The Contractor is responsible for collection of all PTS
Service Fees. Service Fees may be collected from Designated Hauler(s) and other Transfer
Station Users at the Transfer Station scale house at the time of Delivery of Permitted Materials or
the Contractor may submit monthly invoices to Transfer Station Users requesting payment for
Service Fees. The Contractor shall be liable for all delinquent payments and bad debt.
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D. Only Compensation Due by City or its Designated Hauler(s). The PTS Solid Waste
Fee and PTS Organic Fee collected from the Designated Hauler(s) during the Initial PTS
Operating Period are the only compensation due the Contractor from the Designated Hauler(s)
for service provided during the Initial PTS Operating Period unless otherwise provided in this
Agreement or agreed to by the Parties. The Contractor shall not charge City for Permitted
Materials, equal to or less than 100 Tons annually, generated in the City and Delivered to the
Transfer Station in City owned and operated vehicles.

8.03 PTS Solid Waste Fee.

A. General, The initial PTS Solid Waste Fee (thirty-six dollars [$36.00] per Ton) includes
compensation for Transfer Station services, Transportation of City Waste to Designated
Landfills, Disposal Services, and all applicable Governmental Fees. The PTS Solid Waste Fee
shall be effective during the Initial PTS Operating Period. The PTS Solid Waste Fee is separated
into two components: the Base Component and Governmental Fee Component. The adjustment
process for the PTS Solid Waste Fee is presented in Section 8.04.

B. Base Component. The initial Base Component is that portion of the PTS Solid Waste
Fee comprised of the Contractor’s fixed and variable costs and equals thirty-two dollars ($32)
per Ton. The Base Component shall be adjusted annually during the Imitial PTS Operating
Period to reflect the change in the CPI values as specified in Section 8.04.B, but will not
otherwise be adjusted except as the result of a modification to the scope of services as provided
in Section 16.15. '

C. Governmental Fee Component. The Governmental Fee Component is that portion of
PTS Solid Waste Fee comprised of the Contractor’s Governmental Fees. The Governmental Fee
Component is subject to adjustment only as necessary to reflect changes in Governmental Fees
required by third parties as provided in Section 8.04.C,

8.04 Adjustment of PTS Solid Waste Fee.

A, General. The intent of this Agreement is to provide for an annual adjustment to the PTS
Solid Waste Fee during the Initial PTS Operating Period. The first annual adjustinent to the
Base Component of the PTS Solid Waste Fee will be effective June 1, 2003. The annual
adjustment will reflect the annual change in the CPI and the effect of such change on the Base
Component of the PTS Solid Waste Fee and changes in Governmental Fees. A change in any
fees shall be effective in accordance with the provisions of this section.

B. Base Component Annual Adjustment. The annual change to the Base Component of
the PTS Solid Waste Fee shall be calculated using the value of the most recently published CPI
and the value of the CPI twelve (12) months prior to the most recently published CPI (previous
12-month CP1 value}. The specific adjustments shall be rounded to the nearest cent per Ton.
The adjustment to the Base Component shall be made as follows:

Adjusted PTS Solid Wasie Fee Base Component = Base Component of the PTS Solid
Waste Fee x (most recent CPI value/previous 12-month CPI value)
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For example, assume:

1. Date of first annual adjustment is June 1, 2003

2. Then-current Base Component of the PTS Solid Waste Fee = $32.00 per Ton
3. Most recent CPI value (February 2003) = 126.1

4, Previous 12-month CPI value (February 2002) = 124.2

The Adjusted Variable Components are calculated as follows:

Adjusted PTS Solid Waste Fee Base Component = $32.00 x (126.1/124.2) = $32.48 per
Ton

If during an annual adjustment, the CPI change for the annual period exceeds five (5) percent,
the City will adjust the Base Component of the PTS Solid Waste Fee by five (5) percent.

C. Governmental Fee Component Annnal Adjustment. The initial PTS Solid Waste Fee
(thirty six [$36.00] per Ton) inclndes all applicable Governmental Fees as of the Effective Date
{that equals four dollars [$4.00] per Ton). The annual net change to the Governmental Fees shall
be made to reflect any adjustment (either increase or decrease) in Governmental Fees subsequent
to the Effective Date. The following steps shall be used fo determine if an adjustment in
Governmental Fee Component should be made:

1. No later than March 1, the Contractor shall provide written verification and
documentation of the specific Governmental Fees to be included in the PTS Solid Waste Fee
(listed separately) comprising the then-current Governmental Fee Component and present the
amount by which they have increased, decreased, or remained the same by comparing
Governmental Fees to those included in the PTS Solid Waste Fee on the Effective Date.

2. Based on the information submitted by the Contractor, and any additional information the
City may reasonably request and/or separately collect for its independent verification, the City
shall adjust the Governmental Fee Component to reflect any verified net increases or decreases.
The specific adjustments shall be rounided to the nearest cent per Ton.

3. The annual adjustment provided for in this Section shall not occur until the City has, fo
its reasonable satisfaction, verified the then-current Governmental Fees, except that the City shall
not unreasonably delay an adjustment of the PTS Solid Waste Fee.

4, In the event any Governmental Fee, or increase therein, becomes effective at a time other
than the time for the annual adjustment in the Governmental Fee Component, the Contractor
shall provide not less than ninety (90) days prior written notice thereof to the City and, subject to
the City’s verification thereof, an adjustment for such new or increased Governmental Fee shall
become effective as of the expiration of such 90-day period.
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D. Adjusted PTS Solid Waste Fee. The adjusted PTS Solid Waste Fee shall be calculated
as follows:

Adjusted PTS Solid Waste Fee = (PTS Solid Waste Fee Adjusted Base Component +
Adjusted Governmental Fee Component)

For example, assume:
1. Date of annual adjustment is June 1, 2003
2. Adjusted PTS Solid Waste Fee Base Component = § 32.48 per Ton
3 Net change in Governmental Fee Component = $0.25 per Ton
4. Adjusted Governmental Fee Component = $4.25 per Ton
The Adjusted PTS Solid Waste Fee is calculated as follows:
Adjusted PTS Solid Waste Fee = $32.48 + $4.25 per Ton
Adjusted PTS Solid Waste Fee = $36.73 per Ton.

E. Adjustment Schedule. The Contractor shall prepare and submit to the City its
calculation of the adjusted PTS Solid Waste Fee on or before March 1 of each year during the
Initial PTS Operating Period. The Contractor’s submittal shall present the calculation of the
adjusted PTS Solid Waste Fee and all supporting documentation needed to verify the calculation,
CPl indices, and Governmental Fees. City staff will review the Contractor’s submittal within
fourteen (14) calendar days of receipt and acknowledge the City’s acceptance of the adjusted
PTS Solid Waste Fee or shall provide comments describing any exceptions to the Contractor’s
caleulations. Ifthe City staff does not accept the Contractor’s calculation of the FTS Solid
Waste Fee, the Contractor and the City shall meet within seven (7) calendar days of the
Contractor’s receipt of the City’s comments to resolve outstanding issues. In the event the City
and the Contractor cannot agree on the adjusted PTS Solid Waste Fee within sixty (60) calendar
days of the Contractor’s submittal of its calculation of the adjusted PTS Solid Waste Fee, the
matter shall be resolved through the dispute resolution procedures described in Section 16.14.
The City will give notice to the Contractor of any change in the PTS Solid Waste Fee no later
than thirty (30) calendar days prior to the effective date of the new PTS Solid Waste Fee.

8.05 PTS Organic Transfer Fee.

A, General. The initial PTS Organic Transfer Fee (six dollars per Ton) includes
compensation for Transfer Station services and applicable Governmental Fees. The PTS
Organic Transfer Fee is separated into fwo components: the Base Component, and the
Govemmental Fee Component such that the PTS Organic Transfer Fee equals the sum of the two
components. The adjustment process for the PTS Organic Transfer Fee is presented in Section
8.06.
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B. Base Component. The initial Base Componert 1s that portion of the PTS Organic
Transfer Fee comprised of the Contractor’s fixed and variable costs and equals six dollars
($6.00) per Ton. The Base Component shall be adjusted annually during the initial PTS
Operating Period to reflect the change in the CPI values as specified in Section 8.04.B., but will
not otherwise be adjusted except as the result of a modification to the scope of services as
provided in Section 16.15.

C. Governmental Fee Component. The Governmental Fee Component is that portion of
PTS Organic Transfer Fee comprised of the Contractor’s Governmental Fees. The
Governmental Fee Component is subject to adjustment only as necessary to reflect changes in
Govermnmental Fees required by third parties as provided in Section 8.06.C.

8.06 Adjustment of PTS Organic Transfer Fee.

A, General. The intent of this Agreement is to provide for an annual adjustment to the PTS
Organic Transfer Fee during the Initial PTS Operating Period. The first annual adjustment to the
Base Component of the PTS Organic Transfer Fee will be effective June 1, 2003. The annual
adjustment will reflect the change in the CPI and the effect of such change on the Base
Component of the PTS Organic Transfer Fee and changes in Governmental Fees.

B. Base Component Annual Adjustment. The annual change to the Base Component of
the PTS Organic Transfer Fee will be calculated using the value of the most recently published
CP1 and the value of the CPI which is twelve (12) months prior to the most recently published
value of CPI (previous 12-month CPI value). The specific adjustments shall be rounded to the
nearest cent per Ton. The adjustment to the Base Component shall be made as follows:

Adjusted PTS Organic Transfer Fee Base Component = Base Component of the PTS
Organic Transfer Fee x (most recent CPI value/previous 12-month CPI value)

For example, assume:

1. Date of anmual adjustment is June 1, 2003

r Then-current Base Component of the PTS Organic Transfer Fee = $6.00 per Ton
3 Most recent CPl value (February 2003) = 126.1

4, Previous 12-month CPI value (February 2002) = 124.2

The Adjusted Variable Components are calculated as follows:

Adjusted PTS Organic Transfer Fee Base Component = $6.00 x (126.1/124.2) = $6.09
per Ton

C. Governmenta] Fee Component Annual Adjustment, The initial PTS Organic Transfer
Fee {six dollars [$6.00]) per Ton) includes all applicable Governmental Fees as of the Effective
Date and equals no dollars ($0.00) per Ton. The Governmental Fee Component of the PTS
Organic Transfer Fee shall be adjusted in the same manner described in Section 8.04.C., except
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that no Governmental Fees are included in the initial PTS Organic Transfer Fee, and only
Governmental Fees applied specifically to the Transfer of Organic Materials afler the Effective
Date will be considered.

D. Adjusted PTS Organic Transfer Fee. The adjusted PTS Organic Transfer Fee shall be
calculated as follows:

Adjusted PTS Organic Transfer Fee = PTS Organic Transfer Fee Adjusted Base
Component + Adjusted Governimental Fee Component

For example, assume:

1. Date of annual adjustment is June 1, 2003

2. Adjusted PTS Organic Transfer Fee Component = $6.09 per Ton

3. Net Change in Governmental Fee Component = $0.25 per Ton

4, Adjusted Governmental Fee Component = $0.25 per Ton

The Adjusted PTS Organic Transfer Fee is calculated as follows:
Adjusted PTS Organic Transfer Fee = $6.09 + $0.25 per Ton
Adjusted PTS Organic Transfer Fee = $6.34 per Ton.

E. Adjustment Schedule. The adjustment schedule shall be made in a manner equivalent to
the procedures described in Section 8.04.E.

8.07 City is Most Favored Customer. The Contractor shall not charge PTS Other Fees for
services substantially similar to the City’s, which are less (giving effect to any payment of any
rebates revenue share or other fees of any kind to other users) than the PTS Solid Waste Fee or
PTS Organic Fee regardless of the duration of the contract and waste quantities associated with
the other Transfer Station Users. Furthermore, in the event Allied Waste Industries, Inc., reduces
its Disposal charges to the City of Sart Diego subsequent to June 1, 2001, the Contractor shall
reduce the PTS Solid Waste Fee by the same amount that Allied Waste Industries, Inc., reduced
its Disposal charges to the City of San Diego. In such case, the PTS Solid Waste Fee shall be
adjusted by reducing the Base Component of the PTS Solid Waste Fee.

8.08 Liquidated Damages.

A. Adjustment. The amount of the liquidated damages specified in Section 15.04 for
specific events of the Contractor nonperformance shall be adjusted on an annual basis at the
same time the PTS Solid Waste Fee is adjusted. If during an annual adjustment, the CPI changes
for the annual period exceeds five (5) percent, the City will adjust the amount by five (5) percent.
The first annual increase will be effective June 1, 2003. Liquidated damages amounts will be
adjusted to reflect one hundred (100) percent of the change in CPI using the method presented
below:
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Adjusted liquidated damage amount = Then-current liquidated damage amount x (most
recent CPI value/previous 12-month CPI value)

For example, assume:

1. Date of annual adjustment is June 1, 2003

2. Then-current liquidated damage for vehicle turnaround reliability = $100.00 per event
3. Most recent CPI value (February 2003) = 126.1

4. Previous 12-month CPI value (February 2002) = 124.2

The acijusted liquidated damage amount is calculated as follows:

Adjusted liquidated damage for vehicle turnaround reliability = $100.00 x (126.1/124.2)
=$101.53 per event

B. Payment of Liquidated Damages. the Contractor shall pay the City liquidated damages
due pursuant to procedures described in Section 12.06.

8.09 Recovered Materials Revenue. As provided in Section 3.31.D, the Contractor shall
retain all revenues earned from the sale of Recovered Materials.

8.10 Payment of Governmental Fees and Processing Costs. The Contractor shall pay, when
and as due, any and all Governmental Fees to the appropriate federal, State, regional, or local
governmental entities which levied the fees and shall provide City with proof of such payments
promptly upon request. The Contractor shall pay, when and as due, the owner of the Designated
Organics Processing Facility the Processing cost due for delivery of City Source Separated
Organic Materials. The obligation of the Contractor to pay the owner of the Designated Organic
Processing Facility, shall be conditioned upon the Contractor receiving timely payment from the
City’s Designated Solid Waste Hauler.

8.11 Payment of Taxes. The Contractor shall pay, when and as due, any and all federal,
State, local fees, assessments, or taxes incurred as a result of the Contractor’s Compensation
hereunder, including estimated taxes, and shall provide the City with proof of such payments
promptly upon request.

ARTICLE 9
CONTRACTOR’S COMPENSATION DURING
SUBSEQUENT PTS OPERATING PERIOD

9.01 General. The Contractor’s Compensation for the Subsequent PTS Operating Period shall
be determined in the manner set forth in this article with reference to the right of first offer
provisions set forth in Section 6.08 above. During the Subsequent PTS Operating Period, the
Contractor’s Compensation provided for in this Article shall be the full, entire, and complete
compensation due to the Contractor pursuant to this Agreement for all labor, equipment,
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materials and supplies, taxes, insurance, bonds, overhead, profit, and all other things necessary to
perform all the services required by this Agreement.

9.02 Service Fees. Service Fees are the per-Ton charges or per-item charges the Designated
Hauler(s), Self Haulers, and other Transfer Station Users pay the Contractor for Delivery of
Permitted Materials to the Transfer Station.

A.  City-Regulated Use Fee. During the City Use Period, the City through its contract with
Designated Hauler(s), shall set and maintain residential, commercial, and other relevant
collection rates levied by Designated Hauler(s) at levels and at appropriate times to adequately
allow the Designated Hauler(s) to pay the Contractor the City Use Fee set by this Agreement.
The City’s obligation to set and maintain the City Use Fee described in this Section shall also
apply in the event the City, at some future date, should decide to perform collection services
itself for all or part of the City Waste.

B. Contractor-Regulated Service Fees. The Contractor shall be solely responsible for
setting, periodically adjusting, and regulating PTS Other Fees for Permitted Matenials Delivered
to the Palomar Transfer Station by Self Haulers and Persons Delivering Permitted Materials
generated outside the City provided that such Service Fees are set to provide for payments to
City as required in Article 12 and recognize the City as a most favored customer in accordance
with Section 9.06.

C. Collection of Service Fees. The Contractor is responsible for collection of all PTS
Service Fees. Service Fees may be collected from Designated Hauler(s) and other Transfer
Station Users at the Transfer Station scale house at the time of Delivery of Permitted Materials or
the Contractor may submit monthly invoices to Transfer Station Users requesting payment for
Service Fees. The Contractor shall be liable for all delinquent payments and bad debt.

D. Only Compensation Due by City. City Use Fees collected from the Designated
Hauler(s) during the City Use Period are the only compensation due the Contractor from the City
or its Designated Hauler(s) for service provided during the Subsequent PTS Operating Period
unless otherwise provided in this Agreement or agreed to by the Parties. The Contractor shall
not charge City for Permitted Materials, equal to or less than 100 Tons annually, generated in the
City and Delivered to the Transfer Station in City owned and operated vehicles.

9.03 City Use Fee.

A. General. The initial City Use Fee includes compensation for Transfer Station services.
The City Use Fee is divided into two components: the Base Component and Governmental Fee
Component. The elements of the City Use Fee are described below. The City Use Fee shall be
effective during the City Use Period during the Subsequent PTS Operating Period. The periodic
adjustment process for the City Use Fee is presented in Sections 9.04 and 9.05.

B. Base Component. The initial Base Component is that portion of City Use Fee
comprised of the Contractor’s fixed and variable costs and equals six dollars ($6.00) per Ton.
The Base Component shall be adjusted annually during the Subsequent PTS Operating Period to
reflect the change in the CPI values as specified in Sections 9.04.B and 9.05.B, but will not
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otherwise be adjusted except as the result of a modification to the scope of services as provided
in Section 16.15.

C. Governmental Fee Component. The Governmental Fee Component is that portion of
the City Use Fee comprised of the Contractor’s Governmental Fees. The Governmental Fee
Component is subject to adjustment only as necessary to reflect changes in Governmental Fees
required by third parties as provided in Sections 9.04.C and 9.05.C.

9.04 Initial Adjustment of City Use Fee.

A, General. The intent of this Agreement is to provide for an initial adjustment to the City
Use Fee (the use fee that will be in effect at the beginning of the City Use Period) in accordance
with this Section and an annual adjustment of the City Use Fee thereafter in accordance with
Section 9.05. The initial adjustment will reflect changes in the value of CPI from the Effective
Date of the Agreement to the commencement date of the City Use Period and the effect of such
changes on the Base Component of the City Use Fee and changes in Governmental Fees.

B. Base Component Initial Adjustment. The initial change to the Base Component of the
City Use Fee will be calculated using the value of the then most recently published CPI and the
value of the CPI when the Effective Date occurred. The specific adjustments shall be rounded to
the nearest cent per Ton. The adjustment to the Base Component shall be made as follows:

Adjusted City Use Fee Base Component = Base Component of the City Use Fee x (then
most recent CPI value/the value of the CPI when the Effective Date occurred).

For example, assume:
1. The commencement date of the City Use Period is June 1, 2015
2. The Effective Date is June 1, 2002

3. The Base Component of the City Use Fee as previously adjusted for CPI from the
Effective Date to the City Use Period commencement date = $6.00 per Ton

4, Most recent CPI (February 2015) =172.6

5. CPI for the month when the Effective Date occurred (June 2002) = 124.2

The Adjusted Base Component of the City Use Fee is calculated as follows:
Adjusted City Use Fee Base Component = $6.00 x (172.6/124.2) = $8.34 per Ton

For any year in which the average annual CPI change during the period between the Effective
Date and the commencement date of the City Use Period exceeds five (5) percent, the City will
adjust the Base Component of the City Use Fee five (5) percent annually.
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C. Governmental Fee Component Adjustment. The Governmental Fee Cémponent of the
City Use Fee shall be adjusted in the same manner described in Section 8.04.C 1o reflect all
changes to the applicable Governmental Fees since the Effective Date.

D. Adjusted City Use Fee. The adjusted City Use Fee shall be calculated as follows:

Adjusted City Use Fee = (Adjusted Base Component + Adjusted Governmental Fee
Component)

For example, assume:
1. Date of commencement of the City Use Period is June 1, 2015
2. Effective Date is June 1, 2002
3. Adjusted City Use Fee Base = $8.34 per Ton
4. The then-current Governmental Fee Component = $0.25 per Ton
The Adjusted City Use Fee is calkculated as follows:
Adjusted City Use Fee = $8.34+ §0.25
Adjusted City Use Fee = $8.59 per Ton.

E. Adjustment Schedule. The adjustment schedule shall be made in a manner equivalent to
the procedures described in Section 8.04.E with the exception that the Contractor shall submit to
the City its calculation of the adjusted City Use Fee no later than ninety {90) calendar days prior
to the anniversary date of the City Use Period.

9.05 Annual Adjustment of City Use Fee.

A. General. The intent of this Agreement is to provide for an annual adjustment to the City
Use Fee during the City Use Period. The annual adjustment of the City Use Fee shall be
effective on the annual anniversary date of the commencement date of the City Use Period. The
annual adjustment will reflect changes in the value of the CPI and the effect of such changes on
the Base Component of the City Use Fee and changes in Governmental Fees.

B. Base Component Annual Adjustment. The annual change to the Base Component of
the City Use Fee will be calculated using the value of the then most recently published CPI and
the value of the CPI which is twelve (12) months prior to the most recently published CPI
(previous 12-month CPI value). The specific adjustments shall be rounded to the nearest cent
per Ton. The adjustment to the Base Component shall be made as follows:

Adjusted City Use Fee Base Component = Base Component of the City Use Fee x (then
most recent CPI value/previous 12-month CPI value)
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For example, assume:
1. The commencement date of the City Use Period is June 1, 2015
2. The first annual adjustment shall occur on the first anniversary date = June 1, 2016
3. The then-current Base Component of the City Use Fee = $8.34 per Ton
4. Most recent CP] value (February 2016) = 177.8
5. Previous 12-month CPl value (February 2015) = 172.6
The Adjusted Base Component is calculated as follows:
Adjusted City Use Fee Base Component = $8.34 x (177.8/172.6) = $8.59 per Ton

If during the armual adjustment, the CPI change for the annual period exceeds five (5) percent,
the City will adjust the Base Component of the City Use Fee five (5) percent.

C. Governmental Fee Component Annual Adjustment. Adjustments to the
Governmental Fee Component shall be made following the procedures described in Section
8.04.C., except that no Governmental Fees are included in the initial City Use Fee and only
Governmental Fees applied specifically to the Transfer of Solid Waste after the Effective Date
will be considered.

D. Adjusted City Use Fee. The adjusted City Use Fee shall be calculated as follows:

Adjusted City Use Fee = Adjusted City Use Fee Base Component + Adjusted
Governmental Fee Component

E. Adjustment Schedule. The adjustment schedule shall be made in a manner equivalent to

the procedures described in Section §.04.E with the exception that the Contractor shall submit to
the City its calculation of the adjusted City Use Fee no later than ninety (90) calendar days prior
to the anniversary date of the City Use Period.

9.06 City is Most Favored Customer. The Contractor shall not charge PTS User Service
Fees for services substantially similar to the City’s relating to the Acceptance, Transfer and
Disposal of Solid Waste, which are less {giving effect to the payment of any rebates, revenue
share or other fees of any kind to the other users) than the City Use Fee (which the Contractor
shall have the right to reduce in order to effect compliance with this Section at any time and from
time to time) regardless of the duration of the contract and waste quantities associated with the
other Palomar Transfer Station Users. Provided, City shall be entitled to the *most favored
customer” benefit hereunder only so long as Waste is directed by City to be disposed in a
Designated Landfill owned by the Contractor or its Affiliates.
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9.07 Liquidated Damages.

A. Adjustment. The amount of the liquidated damages specified in Section 15.03 for
specific events of Contractor nonperformance shall be adjusted at the same time the City Use Fee
is adjusted. Liquidated damages amounts will be adjusted to reflect one hundred {100} percent
of the change in the value of the CPI {except as otherwise provided below) using the method
presented below:

Initial adjustiment to liquidated damages = Ligquidated damage amount Effective June 1,
2002 x {most recent value of the CPI/the value of the CPI when the Effective Date
occurred)

Annual adjustment to liguidated damages = Then-current liquidated damage x (most
recent CPI value/previous 12-month CPI value) If during an annual adjustment, the CPI
change for an annual period exceeds five (5) percent, the City shall adjust the amount by
only five (5) percent.

B. Payment of Liguidated Damages. The Contractor shall pay the City liquidated
damages due pursuant to procedures described in Section 12.06.

9.08 Recovered Materials Revenue. As provided in Section 3.31.D, the Contractor shall
retain all revenues earned from the sale of Recovered Materials.

9.09 Payment of Governmental Fees. The Contractor shall pay, when and as due, any and
all Governmental Fees to the appropriate federal, State, regional, or local governmental entities
which levied the fees and shall provide City with proof of such payments promptly upon request.

9.10 Payment of Taxes. The Contractor shall pay, when and as due, any and all federal,
State, local fees, assessments, or taxes incurred as a result of the Contractor’s Compensation
hereunder, including estimated taxes, and shall provide City with proof of such payments
promptly upon request.

ARTICLE 10
CONTRACTOR’S COMPENSATION DURING
CTS CONTRACTOR OPERATING PERIOD

10.01 General. The Contractor’s compensation during the CTS Operating period shall be
subject to negotiation, if and when the City, at its sole discretion, elects to develop the CTS.

ARTICLE 11
CONTRACTOR PAYMENT TO
CITY DURING CTS MARKETING PERIOD

11.01 General. The Contractor’s payment to the City during CTS Marketing Period shall be
subject to negotiation, if and when City, at its sole discretion, elects to develop the CTS.
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ARTICLE 12
PAYMENTS TO THE CITY

12.01 General. It is the intent of this Article to specify all payments the Contractor shall make
to the City including the Waste Processing Fee, Franchise Fee, Transfer Station Lease Payment,
liquidated damages, and avoided Disposal costs with the exception of Contractor Use Fee and
Contractor Capacity Fee payments which are described in Article 11.

12.02 Monthly Peyment Due to the City.

Al Amount Due to City during the PTS Operating Period and CTS Contractor
Operating Period. The Contractor shall pay the City monthly the sum of the Waste Processing
Fee, Franchise Fee, Transfer Station Lease Payment, liquidated damages, and avoided disposal
costs. Calculation of such amount due to City shall be clearly presented to City following
procedures described in Sections 12.03 through 12.07, and shall be supported with appropriate
documentation.

B. Contractor Remittance Reguirements. The Contractor shall remit to the City monthly
via wire transfer all monies due to the City for the previous monthly period as calculated in
accordance with this Section. Payments shall be due on or before the last day of each month. In
the event the Contractor fails to pay the City in a timely manner, the Contractor will be required
to pay a late payment for each day the payment is due in the amount of two tenths percent (0.2%)
of the amount due.

The remittance shall be accompanied by a monthly report. The monthly report shall itemize the
amount due to the City separately for Waste Processing Fees, Franchise Fees, Transfer Station
Lease Payment, and liquidated damages, and shall provide supporting documentation to allow
the City to verify the validity and accuracy of the fees.

12.03 Waste Processing Fee. A Waste Processing Fee for each Ton of Permitted Material
accepted at the Transfer Station shall be due the City monthly during the PTS Operating Period
and CTS Contractor Operating Period. As of the Execution Date, the Waste Processing Fee shall
be equal to two dollars and fifty cents ($2.50) per Ton. The Contractor’s monthly remittance
report to the City shall document the calculation of the Waste Processing Fees due to the City
based on the Tonnage of material Accepted at the Transfer Station from Persons Delivering Solid
Waste, Recyclable Materials, and Organic Materials. The City reserves the right to adjust the
amount of the Waste Processing Fee during the Term of this Agreement provided that in such
event, the City shall give Notice to the Contractor of any change in the Waste Processing Fee no
later than thirty (S0) calendar days prior to the effective date of the new Waste Processing Fee
and shall adjust the PTS Service Fees and CTS Service Fees, if appropriate to reflect a change in
the Waste Processing Fee.

12.04 Franchise Fee. As an alternative to the Waste Processing Fee, the City may, upon not
less than ninety (90) days prior written notice to the Contractor, establish a Franchise Fee. The
Franchise Fee shall be the amount due the City by the Contractor on all PTS Service Fees or CTS
Service Fees collected during the PTS Operating Period and CTS Contractor Operating Period
and shall be the basis for an adjustment to the applicable Service Fees to the extent the full
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amount of the Franchise Fee is greater than the then-existing Waste Processing Fee. As of the
Execution Date, the Franchise Fee shall be zero percent (0%) of the PTS Services Fees or CTS
Service Fees. The Contractor’s monthly remittance report to the City shall document the
calculation of the Franchise Fee due to the City. The calculation of the Franchise Fee shall be
based on the PTS Services Fees or CTS Service Fees collected during the monthly period. The
City reserves the right to change the amount of the Franchise Fee at any time over the Term
provided that in such event, the City shall give Notice to the Contractor of any change in the
Franchise Fee no later than thirty (90) calendar days prior to the effective date of the new
Franchise Fee and shall adjust the PTS Service Fees and CTS Service Fees, if appropriate to
reflect a change in the Franchise Fee.

12.05 Transfer Station Lease Payment. The Contractor shall pay the City monthly the
Transfer Station Lease Payment for its use of the Palomar Transfer Station during the PTS
Operating Period and for use of the City Transfer Station during the CTS Contractor Operating
Period. During the PTS Qperating Period, the monthly Transfer Station lease payment shall be
equal to one dollar ($1.00). During the CTS Contractor QOperating Period, the monthly Transfer
Station lease payment shall be equal to one dollar ($1.00). In the event the Contractor occupies
both the Palomar Transfer Station and the City Transfer Station during the same monthly period,
the Transfer Station lease payment shall be the sum of the Palomar Transfer Station lease
payment and the City Transfer Station lease payment. In the event the Contractor’s lease of
either the Palomar Transfer Station or City Transfer Station is in effect for a portion of the
monthly period, the Transfer Station lease payment shall be calculated as the monthly lease
payment multiplied by the number of days in the monthly period for which the lease is in effect
divided by the total days in the monthly period.

12,06 Liquidated Damages. The Contractor shall submit to the City any liquidated damages
assessed pursuant to the Agreement. If the Contractor disputes any amount of liquidated damages
pursuant hereto, it shall nevertheless pay the undisputed amount and the disputed amount shall
be addressed through the dispute resolution procedure of Section 16.14. The Contractor’s
monthly remittance report to the City shall clearly identify the number and nature of the
liquidated damages assessed during the monthly period and the amount of damages due to the

City.

12.07 Avoided Disposal Costs. The Contractor shall pay the City fifty percent (50%) of any
Disposal costs avoided if the monthly Tonnage of City Waste Diverted exceeds ten {10) percent
of the mouthly Tonnage of City Waste Accepted. The avoided Disposal costs due to the City
shall be calculated as follows: Disposal Fee multiplied by one half (0.50) multiplied by monthly
Tons of City Waste Diverted minus {one tenth (0.1) multiplied by monthly Tons of City Waste
Accepted)). The Contractor’s remittance report to the City shall document the calculation of the
avoided Disposal costs based on the Tonnage of Solid Waste Accepted at the Transfer Station
and Diverted.

ARTICLE 13
CONTRACTOR RECORD KEEPING AND REPORTING

13.01 General. As required in this Section, the Contractor shall be responsible for
documenting specific information related to Transfer Station, Transport, and Disposal services

59
TODIZ3I3V!E



[sJE B P TR PSS

11
12

13
14

15
16
17
18

19
20
21
22
23
24
25
26

27
28
29

30

31
32
33
34
35

and preparing and submitting reports to the City on a quarterly and annual basis. The
Contractor’s failure to provide reports shall result in liquidated damages described in Section
15.04. The City reserves the right to modify or delete any of the reporting requirements outlined
in this Article, or to require that the Contractor supply other data and reports as are reasonably
requested by the City; provide, however, the City shall exercise such rights in a manner
consistent with the intent of the existing provisions of this Arficle 13. The receipt of this
information by the City does not reduce or amend in any way the Contractor’s obligations and
liabilities under this Agreement or assigned the Contractor under Applicable Law.

Records shall be maintained in forms and by methods that facilitate flexible use of data
contained in them to structure reports, as needed. Reports are intended to compile recorded data
into useful forms of information that can be used to, among other things:

A, Determine PTS and CTS Service Fees and evaluate the financial efficiency of operations;

B. Evaluate past and expected progress towards achieving AB 939 and City goals and
objectives;

C. Determine needs for program adjustments;

D. Evaluate customer service and complaints; and.

E. Determine Contractor compliance with its obligations under this Agreement.
13.02 Report Format and Submittal Requirements.

A. Format. Either the City or the Contractor may propose report formats that are
responsive to the objectives of and audiences for each report. The format of each report shall be
approved by the City. City agrees to approve as to format Tonnage-related information
contained in reporis to regulatory agencies. The Contractor agrees to submit all reports on
computer discs or by modem in a format compatible with the City’s software and computers at
no additional charge, if requested by the City. The Contractor will provide a certification
statement, under penalty or perjury, by the responsible Contractor official, that the report being
submitted is true and correct to the best knowledge of such official.

B. Submittal Schedule. Quarterly reports shall be submitted no later than fifteen (15)
calendar days after the end of the calendar quarter. Annual reports shall be submitted no later
than forty-five (45) calendar days after the end of the calendar year.

C. Submittal Addresses. All reports shall be submitted to:

If to the City: City Manager
City of Carlsbad
1200 Carlsbad Village Drive
~ Carlsbad, CA 92008
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If to the Contractor:  General Manager
Palomar Transfer Station, Inc.
8364 Clairemont Mesa Blvd.
San Diego, CA 92111

13.03 City Review and Inspection of Records. Upon twenty-four (24) hours’ prior written
notice, the City, and its agents, shall have the right, during regular business hours, to conduct on-
site inspections of the records and accounting systems of the Contractor and to make copies of
documents relevant to this Agreement, provided that upon arrival at the Premises, the City or its
designated representative shall immediately contact the Facility/Site manager or his/her
designee.

The City reserves the right to request an independent review of the Contractor’s operational and
financial records solely with respect to calculation of Waste Processing Fees or Franchise Fees if
applicable, and to verify the Contractor’s compliance with Sections 3.30.F (Diversion), 3.31.C
(Marketing Records), and 8.07 and 9.06 above (Most Favored Customer), provided that the City
or its agents use Reasonable Business Efforts to hold information obtained or reviewed as
confidential. The Contractor shall reimburse the City for any expenses incurred in performing
the independent review except costs associated with City staff time, unless each such review
does not result in an adjustment favorable to the City and/or a reduction in fees paid by City, in
each case, equal to or greater than $10,000.

In the event the City submits a written request to the Contractor for certain records, the
Contractor shall deliver requested records to the City within fourteen (14) calendar days of
receipt of such request. In the event the Contractor discontinues providing services to the City,
the Contractor shall provide all records of all services requested to the City within thirty (30)
days of discontinuing service. Any and all records provided to the City shall be in a
chronological and organized form, and readily and easily interpreted.

13.04 Record Retention. The Contractor shall maintain records of all Solid Waste, Recyclable
Materials and Organic Materials for the Term of this Agreement for each vear of the Term and
for three (3) years beyond the expiration or termination of this Agreement. At the end of the
required retention period, City reserves the right to obtain copies reproduced, at the Contractor’s
expense, of records including, but not limited to, the following:

Records and data required to be maintained that are specifically directed to be retained shall be
retrieved by the Contractor and made available to the City.

Records and data required to be maintained that are not specifically directed to be retained that
are, in the sole opinion of the City, material to the rate review or to a determination of the
Contractor’s performance under this Agreement, shall be retrieved by the Contractor and made
available to the City.

Records and data required to be maintained that are not specifically directed to be retained and
that are not material to a rate review and/or not required for the determination of Contractor’s
performance do not need to be retrieved by the Contractor. In such a case, however, the City
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may make reasonable assumptions regarding what information is contained in such records and
data, and such assumption shall be conclusive in whatever action the City takes.

13.05 Quarterly Report Requirements. The information listed in this Section shall be the
minimum information reported by the Contractor to City on a calendar quarterly basis.

A, Transfer Station Services.

1. Solid Waste Accepted at the Transfer Station, in Tons listed by City, Designated Hauler
(by type of vehicle), Self Haulers, and other Transfer Station Users.

2. Solid Waste Transported and Disposed at Designated Landfill(s) or other disposal
facilities, in Tons listed separately for each Designated Landfiill or disposal facility.

3. Verification of the Contractor’s compliance with the “most favored customer” provisions
of Sections 8.07 and 9.06 above, as applicable,

4. QOther information or reports that the City may reasonably request or require not
inconsistent with the provisions of Section 13.03 above,

B. Recyclable Materials and Organic Materials Services.

1. Recyclable Materials and Organic Materials (listed separately) Accepted at the Transfer
Station, in Tons listed by City, Designated Hauler (by type of vehicle), Self Haulers, and other
Transfer Station Users.

2. Calculation of the percentage of Recyclable Materials and Organic Materials Diverted
from the total quantity of Solid Waste Accepted at the Transfer Station.

C. Other Programs. For other programs, if any, provide activity-related and narrative
reports on goals, milestones, and accomplishments. The Contractor shall describe problems
encountered, actions taken and any recommendations to facilitate progress.

13.06 Anpnual Report Requirements.
A. Report Submittals., The Contractor shall submit the following reports annually:

1. A summary report in the form of the quarterly reports and shall provide the same type of
information as required pursuant to Section 13.05, summarized for the preceding four quarters.

2. If the Contractor has at any time during the previous year failed ta comply with the
Contractor obligations resulting in liquidated damages, the annual report shall also include the
armount of any damage calculated pursuant fo Section 15.04 and previously paid to the City, or
owed by the Contractor to the City.

B. Accounting Records. The Contractor shall maintain accurate and complete accounting
records for purposes of compliance with the requirements of Section 13.03 above. The
accounting records shall be prepared in accordance with the Contractor’s usual and customary
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policies and practices for same. The Contractor shall make such information available to the
City or its agent to review in accordance with Section 13.03.

13.07 CERCLA Defense Records. The City views the ability to defend against CERCLA and
related litigation as a matter of great importance. For this reason, the City regards the ability to
prove where Solid Waste Collected in the City was taken for Transfer or Disposal, as well as
where it was not taken, to be matters of significant importance. Therefore, the Contractor shall
maintain data retention and preservation systems that can establish where Solid Waste was
Transferred and Disposed of (and therefore establish where it was not landfilled). This provision
shall survive the expiration of the Term of this Agreement for ten (10) years; such records shall
be provided upon request of the City in a chronological and organized form and indexed manner
and then turned over to the City ten (10) years after the expiration of the Term of this Agreement
or termination of this Agreement.

13.08 Other Records. In addition to the reports and records required under Sections 13.01
through 13.07, at a minimum, the Contractor shall maintain records whose format and content
have been approved by the City relating to:

Character, weight and volume of Solid Waste, Recyclable Materials (by type) and Organic
Materials separately for City, Designated Haulers, Self Haulers, and other Transfer Station Users
either through a direct or allocated method approved by the City.

A Facilities, equipment and personnel used,
B. Facilities and equipment operations, maintenance and repair performed;

C. Processing and Disposal of Solid Waste, Processing and Marketing of Recyclable
Materials; and Processing and Marketing of Organic Materials;

D. Incidence of accidents involving either employees or patrons of the Facilities;

E. Documentation of Hazardous Substance quantities handled and method of disposition and
the number and nature of any Hazardous Substance spills; and,

F. Customer complaints including the date of complaint, nature of complaint, resolution of
complaint.

13.09 Adverse Information.

A, Reporting Adverse Information. The Contractor shall provide the City two (2) copies
(one to the City Manager, one to the City Attomey) of all reports, pleadings, applications,
notifications, Notices of Violation, communications or other material relating specifically to the
Contractor’s failure to meet the requirements of this Agreement as the same relates to the
Contractor’s of performance of services pursuant to this Agreement, submitted by the Contractor
to, or received by the Contractor from, the United States or California Environmental Protection
Agency, the California Integrated Waste Management Board, the Securities and Exchange
Commission or any other federal, state or local agency, including any federal or state court. The
Contractor shall also notify the City of any criminal charges for violation of any federal or state
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environmental law or antitrust law or for fraud or similar matters initiated hereafter against any
management employee of the Contractor or its Affiliates, that have direct or indirect
responsibility for administration of the Contractor’s performance of services under this
Agreement. Copies shall be submitted to the City simultaneously with the Contractor’s filing or
submission of such matters with said agencies. The Contractor’s routine correspondence to said
agencies need not be routinely submitted to the City, but shall be made available to the City
promptly upon the City’s written request.

B. Failure to Report. The refusal or unexcused failure of the Contractor to file any
required reports, or to provide required information to the City, or the inclusion of any materially
false or misleading statement or representation by the Contractor in such report shall be deemed
a material breach of this Agreement, and shall subject the Contractor to all remedies available to
the City, after sixty (60} days and notification to the Contractor by the City of the selected
remedy, under this Agreement or otherwise.

13.10 City’s Right to Local Enforcement Agency Reports. The Parties acknowledge that the
Contractor must generate and deliver to the Local Enforcement Agency (“LEA”), periodic
reports pertaining to the Recycling, Diversion, and Disposal of Solid Waste related to the
Transfer Station operation and Designated Landfill operations and may correspond with the LEA
from time to time. The Contractor waives any restrictions, which may prevent the City from
obtaining copies of such reports and correspondence directly from the LEA and shall not object
to any request by the City to obtain such reports and correspondence. Furthermore, the
Contractor shall provide the City with a copy of each report, including any reports of the
Contractor’s rejection of delivered material, submitted to the LEA at the same time the report is
submitted to the LEA.

13.11 Meet and Confer with City. Beginning on the Effective Date of the Agreement, and
then on a quarterly basis thereafter, City may meet with the Contractor to discuss the
Contractor’s performance of Transfer Station; Transport and Disposal services and any Diversion
programs.

ARTICLE 14
INDEMNITY, INSURANCE AND BOND

14.01 Indemnification.

A. General Indemnification. The Contractor shall defend, with counsel reasonably
acceptable to City, indemnify, and hold harmless, at the Contractor’s sole cost and expense, the
City Parties from and against any Claim arising out of or occasioned in any way by, directly or
indirectly, the Contractor’s performance of, or its failure to perform, its obligations under the
Agreement, including the Contractor’s failure to comply with Applicable Law or the
Contractor’s breach of its representation and warranties in this Agreement. This provision is in
addition to all other provisions in this Agreement and is intended to survive early termination or
expiration of this Agreement.

B. Hazardous Substance Indemnification. The Contractor shall defend, with counsel
reasonably acceptable to City, indemnify, protect and hold harmless the City from and against all
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Claims, damages (including but not limited to special, consequential, natural resources and
punitive damages), injuries, costs (including without limit any and all response, remediation and
removal costs), losses, demands, debts, liens, liabilities, causes of action, suits, legal or
administrative proceedings, interest, fines, charges, penalties, and expenses (including without
limit attorneys’ expert witness fees and costs incurred in connection with defending against any
of the foregoing or in enforcing this indemnity), {collectively, “Damages”) of any kind
whatsoever paid, incurred or suffered by, or asserted against, City Parties arising from or
attributable to the acts or omissions of the Contractor, its officers, directors, employees,
companies or agents, whether or not negligent or otherwise culpable, in connection with or
related to the performance of this Agreement, including without limit damages arising from or
attributable to any operations, repair, clean-up or detoxification, or preparation and
implementation of any removal, remedial action, response, Closure, Post-Closure or other plan
{regardless of whether undertaken due to governmental action) concerning any Hazardous
Substance, Hazardous Waste, and/or construction and street debris, or other waste handled under
this Agreement. This indemnity afforded a particular City Party, shall only be limited to exclude
coverage for intentional wrongful acts and negligence of that City Party, delivery of Solid Waste,
Recyclable Materials, or Organic Materials by one or more City Party which does not conform to
the descriptions of materials to be provided to the Contractor under this Agreement (unless such
non-conforming waste is received In an intentional or negligent manner) and as provided below.
The forgoing indemnity is intended to operate as an agreement recognizing the provisions of
§107(e) of the Comprehensive Environmental Response, Compensation and Liability Act,
CERCLA, 42 USC. §9607(e) and California Health and Safety Code Provisions, and establishing
the Contractor’s contractual obligations to defend, protect, hold harmless, and indemnify City
Parties from Claims, damages and losses. This provision is in addition to all other provisions in
this Agreement and is intended to survive the early termination or expiration of this Agreement.
Nothing in this paragraph shall prevent the Contractor from seeking indemmification or
contribution from persons or entities other than indemnities, for any liabilities incurred by the
Contractor, or the City Parties, As appropnate, Guarantor’s Guaranty Agreement shall extend to
the indemnification obligation hereunder. "

14.02 Iasurance,

A, Types and Amounts of Coverage. Tﬁe Contractor shall procure from an insurance
company or companies, which shall conform to the qualification described in Section 14.02.B,
and maintain in force at all time during the Term the following types and amounts of insurance:

1. Workers’ Compensation. The Contractor shall maintain workers’ compensation
insurance covering its employees in statutory amounts and otherwise in compliance with the
laws of the State of California.

2. Employer’s Liability. The Contractor shall maintain employer’s liability insurance in an
amount not less than one million dollars ($1,000,000) per accident or disease.

3. Commercial General Liability; Automobile Liability. The Contractor shall maintain
policies of commercial general liability insurance and automobile liability insurance with a
combined single limit of not less than ten million dollars (310,000,000} per occurrence covering
all Claims and all legal liability for personal injury, bodily injury, death and property damage,
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including the loss of use thereof, arising out of| or occasioned in any way by, directly or
indirectly, the Contractor’s performance of, or its failure to perform, services under this
Agreement.

The insurance required by this subsection shall include:

a. Premiscs operations;
b. Independent Contractor’s protective;
c. Products and completed operations;

d. Broad form blanket contractnal with no exclusions for bodily injury, personal
injury or property damage;

e. Broad form property damage, including completed operations.

4. Environmental Impairment Liability. The Contractor shall maintain environmental
impairment liability insurance in the amount of Ten Million Dolars ($10,000,000) covering
bodily injury, property damage and cleanup coverage, on and off-site arising from pollution or
contamination or both conditions at, on or emanating from the Transfer Station. Such policy
shall be on a site specific form and include non-owned disposal site coverage for the Designated
Landfills. Unless such coverage is not provided under other policies required to be maintained
by the Contractor under this Article 14, the Contractor shall maintain a policy of Contractor’s
Pollution Liability, including coverage for bodily injury, property damage and cleanup arising
from the transportation of Waste on the Contractor’s vehicles. The City shall be named as an
additional insured on such policy.

B. Acceptability of Insurers. The insurance policies required by this Section shall be
issued by an insurance company or companies admitted to do business in the State of California
subject to the authority of the California Insurance Commission and with a rating in the most
recent edition of Best’s Insurance Reports of size category VII or larger and a rating
classification of A or better.

C. Other Insurance Provisions. The policies specified below are to contain, or be
endorsed to contain, the following provisions:

1. Workers” Compensation and Employer’s Liability Coverage. The insurer shall agree to
waive all rights of subrogation against the City, its officials, employees and volunteers for losses
ansing from work performed by the Contractor for the City.

2. Commercial General Liability; Automobile Liability Coverage.

a. The City, its officers, Directors, employees, volunteers, and agents are to be
covered as additional insureds as respects: liability arising out of activities performed by
or on behalf of the Contractor; completed operations of the Contractor; premises leased
or used by the Contractor; and automobiles owned, leased, hired, or borrowed by the
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Contractor. The coverage shall contain no special limitations on the scope of protection
afforded to the City, its officials, employees, or agents.

b. The Contractor’s insurance coverage shall be primary insurance as respects;
the City, officials, employees, and agents. Any insurance or self-insurance maintained by
the City, its officials, employees or volunteers shall be excess of the Contractor’s
insurance and shall not contribute with it.

c. Any failure to comply with the reporting provisions of the policies shall not
affect coverage provided to the City, officials, employees and agents.

d. Coverage shall state that the Contractor’s insurance shall apply separately to
each insured against whom Claim is made or suit is brought except with respect to the
limits of the insurer’s liability.

Required Endorsements. The policies shall contain endorsements in substantially the

following form:

Workers’ Compensation and Employer’s Liability:

a. “Thirty (30) days’ written notice shall be given to the Assistant City Manager
of the City in the event of cancellation.”

b. “Insurer waives all right of subrogation against the City, and its officials,
employees, volunteers, and agents for losses arising from work performed by the
Contractor for the City.

Commercial General Liability (Including Automobile Liability).

a. “Thirty (30) days’ written notice shall be given by certified mail, return
receipt requested, to the Assistant City Manager of the City in the event of cancellation,
reduction in coverage, or non-renewal of this policy.”

b. “The City, its officers, employees, volunteers and agents are additional
insureds on this policy.”

c. “This policy shall be considered primary insurance as respects any other valid
and collective insurance maintained by the City, including any self-insured retention or
program of self-insurance, and any other such insurance shall be considered excess
insurance only.”

d. “Inclusion of the City as an addittonal insured shall not affect the City’s rights
as respects any Claim, demand, suit or judgment brought or recovered against the
Contractor. This policy shall protect the Contractor and the City in the same manner as
though a separate policy had been issued to each, but this policy shall not operate to
increase the insurance company’s liability as set forth in the policy beyond the amount
shown or to which the insurance company would have been liable if only one party had
been name as an insured.”
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E. Deliverv of Proof of Coverage. Prior to the Effective Date, the Contractor shall furnish
the City with certificates of each policy of insurance required hereunder. Such certificates shall
show the type and amount of coverage, effective dates, and dates of expiration of policies, and
shall be accompanied by copies of all required endorsements. The certificates and endorsements
for each policy are to be signed by a person authorized by the insurer to bind coverage on its
behalf. The Contractor shall periodically furnish renewal certificates to the Assistant City
Manager of the City to demonstrate maintenance of the required coverage throughout the Term.

¥, Other Insurance Requirements.

1. In the event any services required by this Agreement are delegated to a subcontractor,
insurance required by the Contractor in Section 14.02 shall cover all subcontractors or the
subcontractors must furnish evidence that its insurance meets the requirements of Section 14.02.

2. The Contractor shall comply with all requirements of the insurers policies. The camrying
of insurance shall not relieve the Contractor from any obligation under this Agreement, including
those imposed by Section 14.01. If any Claim is made by any third party against the Contractor
or a subcontractor on account of any occurrence related to this Agreement, the Contractor shall
promptly report the facts in writing to the insurance carrier.

3. If the Contractor fails to procure and maintain any insurance required by this Agreement,
the City may take ouf and maintain, at the Contractor’s expense, such insurance as the Contractor
has failed to maintain in accordance with the limits set forth herein. The Contractor shall
reimburse the City for the cost of such insurance within thirty (30) days of being invoiced by the
City for such costs.

4. The Commercial General Liability insurance required by Section 14.02.A.3 shall be
written on an occurrence rather than a “Claims made” basis. I it is not obtainable, the
Contractor shall notify the City and arrange for *tail coverage” to protect the City from Claims
filed during the three (3) years immediately following the expiration or termination of this
Agreement relating to incidents that occurred prior to such expiration or termination.

14.03 Faithful Performance Bond. Subject to Section 14.04 below, the Contractor shall file
with the City a bond securing the Contractor’s faithful performance of its obligations under this
Agreement and shall maintain such bond on an annual basis throughout the Term of this
Agreement as evidenced by a continuation certificate. The form of the bond shall be reasonably
acceptable to the City. The principal sum of the bond shall be $2,500,000. The performance
bond required by this Section shall be issued by a bonding company or companies authorized to
do business in the State of California and with a rating in the most recent edition of Best’s
Insurance Reports of size category VII or larger and a rating classification of A or better.

14.04 Security Interest in Lieu of Bond.

In lieu of filing the performance bond with the City under Section 14.03 above, the
Contractor may grant the City a first-priority security interest in all of the Contractor’s accounts,
chattel paper, inventory, equipment, instruments (including promissory notes}, investment
property, documents, deposit accounts, letter-of-credit rights, general intangibles, supporting
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obligations, and proceeds and products of the foregoing (collectively referred to as “Collateral”)
to secure performance of the Contractor’s obligations under this Agreement.

The Contractor authorizes the City to file a financing statement, substantially in the form
of the attached Schedule 14.04, with the appropriate government offices describing the
Collateral. Prior to this Agreement taking effect, the Contractor will provide the City with a
certified report from the Secretary of State of California and the Secretary of State of the State in
which the Contractor is incorporated, if different than Califomnia, indicating the City’s security
interest granted hereunder as and when properly filed is senior in priority to all other security
interests or other interests in the Collateral as reflected in the report.

The Contractor will further assist the City as necessary during the Term of this
Agreement in obtaining such control with respect to Collateral consisting of deposit accounts,
investment property, letter-of-credit rights and electronic chattel paper as is reasonable required
under the Califormia Commercial Code to perfect the City’s interest in the Collateral. In
addition, the Contractor will not create any chattel paper without placing a legend on the chattel
paper acceptable to the City indicating the City has a secured interest in the chattel paper as
contemplated under this Agreement.

Upon the Contractor’s default on any of the terms and conditions of agreement after
expiration of applicable cure periods, City has the right, in addition to any other rights and
remedies available under the law, to take possession of the Collateral without demand and
without legal process and to operate and maintain the City Transfer Station (or engage the
services of another Person to operate and maintain it). Upon the City’s demand, the Contractor
will assemble within the geographical boundaries of the City of Carlsbad and make the Collateral
available to the City as the City directs. The Contractor grants the City the right, for this -
purpose, to enter into or on any Premises where the Collateral may be located. Upon termination
or expiration of this Agreement, provided the Contractor has fully performed and satisfied all
outstanding obligations owed to the City under this Agreement, the City shall promptly upon
request of the Contractor execute and deliver a release of the security interests granted hereunder
in a form legally sufficient to remove and relinquish such security interest in the Collateral.

14.05 Extent of Coverage. The Contractor’s indemnification and insurance coverage provided
for in this Article shall address all the Contractor’s obligations under this Agreement including
those obligations related to Transfer Station, Transport and Designated Landfill services.

14.06 Exclusion from Indemnity Obligation. Notwithstanding anything contained in this
Agreement to the contrary (including, but not limited to, this Article 14), in no event shall the
Contractor be obligated to indemnify, defend, insure or hold the City or the City Parties harmless
for any Claims or other liability to the extent resulting from the sole negligence or intentional
misconduct of the City or the City Parties. The exclusions set forth in this Section 14.05 shall
apply with equal force to the insurance requirements set forth in Sections 14.02.A and 14.02.C
set forth above.
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ARTICLE 15
DEFAULT BY CONTRACTOR

15.01 Events of Default. All provisions of this Agreement to be performed by the Contractor
are considered material. Notwithstanding anything to the contrary herein, to the extent an event
of default under this Agreement arises from the actions of any employee or agent of the
Contractor in contravention of stated policies and procedures of the Contractor, the Contractor
may cure such default by termination or reassignment of such employee or agent from any duties
of performance under this Agreement and provided contractor promptly undertakes, and
prosecutes to completion, remediation, to the City’s reasonable satisfaction, of all damages
arising from such actions of such employees or agents.

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

B. [Intentionally Omitted]

C. Failure to Maintain Coverage. The Contractor fails to provide or maintain in full force
and affect the Workers' Compensation, liability, indemnification coverage or faithful
performance bond as required by this Agreement.

D. Yiolations of Regulation. The Contractor violates any material orders or filings of any
regulatory body having authority over the Contractor relative to this Agreement, provided that
the Contractor may contest any such orders or filings by appropriate proceedings conducted in
good faith, in which case no default of the Agreement shall be deemed to have occurred.

E. . Failure to Perform. The Contractor ceases to provide Transfer, Transport or Disposal
services as required under this Agreement for a period of two (2) consecutive days or more, for
any reason within the control of the Contractor, including, but not limited to, labor dispute or
labor unrest including strike, work stoppage or slowdown, sick-out, picketing, or other concerted
job action; the Contractor fails to complete capital improvement projects in accordance with the
capital improvement project schedule; or the Contractor fails to perform any of its obligations in
accordance with provisions of this Agreement.

F. Acts or Omissions. Any other act or omission by the Contractor which violates the
terms, conditions, or requirements of this Agreement, the California Integrated Waste
Management Act, as it may be amended from time to time, or any law, statute, ordinance, order,
directive, rule, or regulation issued thereunder and which is not corrected or remedied within
thirty {30) calendar days of the written notice of the violation or, if the Contractor cannot
reasonably correct or remedy the breach within the time set forth in such notice, if the Contractor
should fail to commence to correct or remedy such violation within the time set forth in such
notice and diligently effect such correction or remedy thereafter,

G. False or Misleading Statements. Any material representation or disclosure made to the
City by the Contractor in connection with or as an inducement to entering into this Agreement,
or any future amendment to this Agreement, which proves to be intentionally 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.
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H. Failure to Provide City Most Favored Customer Status. The Contractor charges other
Transfer Station Users Service Fees which are less that the PTS Solid Waste Fee for services

~ substantially similar to the City. Upon notice by City, the Contractor shall immediately reduce

the City’s service fee and shall have thirty (30) days to refund over payment of service fees by
City or its Designated Hauler plus interest at the rate of ten (10%) percent.

15.02 Right To Cure. The Contractor shall be given five (5) Working Days from time of
notification by the City to cure any monetary default arising under Section 15.01 and thirty (30)
days from the time of notification to cure any non-monetary default under Section 15.01
provided, however, that the City shall not be obligated to provide the Contractor with a notice
and cure opportunity if the Contractor has committed the same or similar breach within a twenty-
four (24) month period. The Contractor shall not be entitled to a cure period for default arising
under subsections A or G. The City, at its sole discretion may waive any of the material events
of default in section 15.01.

15.03 Right to Terminate Upon Default. In the event of an event of default following the
expiration of all cure periods described above and provided the Contractor has not successfully
challenged in an appropriate forum the City’s conclusion that such failure or refusal to perform
has occurred or constitutes a material breach of this Agreement, the City has the unilateral right
to terminate this Agreement. Within ten (10) calendar days’ of City’s issuance of notice to the
Contractor of the Contractor’s default if the public health or safety is threatened, or otherwise
within thirty (30) calendar days of City’s issuance of notice to the Contractor of the Contractor’s
default, the City will determine if a termination hearing must be held. The termination hearing
shall be held before the City Council and shall be open to all Persons. In the event the City
decides to terminate this Agreement based on the findings of the termination hearing, the City
shall provide notice to the Contractor of the termination date thirty (30) calendar days in advance
of such date, and the Contractor shall thereafter be relieved on a going-forward basis of all
liabilities and obligations hereunder, provided however, that the provisions of Sections 13.07 and
14.01 and the following paragraph shall survive termination. In the event the City exercises its
right to terminate this Agreement, the City may, at its option, directly undertake performance of
the services described in this Agreement or arrange with other persons to perform the services
described within this Agreement with or without a written agreement from other persons. This
right of termination is in addition to any other rights of the City upon a failure of the Contractor
to perform its obligations under this Agreement.

The City’s right to terminate this Agreement and to retain possession of the Palomar Transfer
Station are not exclusive, and the City’s termination of this Agreement shall not constitute an

election of remedies. Instead, they shall be in addition to any and all other legal and equitable
rights and remedies which the City may have.

By virtue of the nature of this Agreement, the urgency of timely continuous and high-quality
service, the time required to effect altemative service, and the rights granted by the City to the
Contractor, the remedy of damages for a default hereof by the Contractor may be inadequate, and
the City may seek injunctive relief.
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15.04 Liquidated Damages.

A, General. The City finds, and the Contractor agrees, that as of the time of the Execution
Date of this Agreement, it is impractical, if not impossible, to reasonably ascertain the extent of
damages which shall be incurred by the City or its Designated Hauler(s) as a result of a breach
by the Contractor of its obligations under this Agreement. The factors relating to the
impracticability of ascertaining damages include, but are not limited to, the fact that: (i)
substantial damage results to members of the public who are denied services or denied guality or
reliable service; (it} such breaches cause inconvenience, anxiety, frustration, and deprivation of
the benefits of the Agreement to individual members of the general public for whose benefit this
Agreement exists, in subjective ways and in varying degrees of intensity which are incapable of
measurement in precise monetary terms; (iii} the monetary loss resulting from denial of services
or denial of quality or reliable services is impossible to calculate in precise monetary terms; and
(iv} the termination of this Agreement for such breaches, and other remedies are, at best, a means
of future correction and not remedies which make the public whole for past breaches.

B. Service Performance Standards; Liquidated Damages for Failure to Meet
Standards. The Parties further acknowledge that consistent, rehiable Transfer Station, Transport
and Disposal services are of utmost importance to the City and that the City has considered and
relied on the Contractor’s representations as to its quality of service commitment in awarding this
Agreement to the Contractor. The Parties further recognize that some quantified standards of
performance are necessary and appropriate to ensure consistent and reliable service and
performance. The Parties further recognize that if the Contractor fails to achieve the
performance standards, or fails to submit required documents in a timely manner, the City and its
residents will suffer damages, and that it is and will be impractical and extremely difficult to
ascertain and determine the exact amount of damages that the City will suffer. Therefore,
without prejudice to the City's right to treat such non-performance as an event of default under
this Article, the Parties agree that the following liquidated damage amounts represent a
reasonable estimate of the amount of such damages considering all of the circumstances existing
on the Execution Date of this Agreement, including the relationship of the sums to the range of
harm to the City that reasonably could be anticipated and the anticipation that proof of actual
damages would be costly or impractical. Notwithstanding the foregoing, to the extent the
Contractor is assessed liquidated damages for events of default described under items 1, 2, 3 and
5 of this subsection, the payment of such liquidated damages by the Contractor to the City shall
be deemed to have cured such default or event of default, and such act or violation by the
Contractor shall no longer be deemed a default hereunder. In placing their initials at the places’
provided, each Party specifically confirms the accuracy of the statements made above and the
fact that each Party has had ample opportunity to consult with legal counsel and obtain an
explanation of the liquidated damage provisions at the time that the Agreement was made.

Contractor City

Initial Here Initial Here
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The Contractor agrees to pay (as liquidated damages and not as a penalty) the amounts set forth
betow which shall be subject to annual adjustment as described in Sections 8.08 and 9.07:

1. Vehicle Turnaround Reliability. For each Designated Hauler vehicle, which is unable
to depart from the Transfer Station within Maximum Vehicle Turnaround Time due to conditions
at or within the Transfer Station: $100.00.

2, Timeliness of Report Submittals te City. Any report shall be considered late until such
time as a correct and complete report is received by the City. For each calendar day a report is
late, after the seventh (7th) late day, the daily liquidated damage amount shall be: $500 per day
for annual reports and $100 per day for quarterly reporis or other reports.

3. Diversion Guarantee. For each month that the Contractor fails to meet the Diversion
Guarantee stated in Section 3.30.A for Diversion of City Waste at the Transfer Station: Amount
equal to Disposal Fee multiplied by the shortfall of Diverted Tons.

4, Transfer Station Maintenance. For each month that the Contractor is in violation of
standard maintenance requirements under the Operations and Maintenance Manual: $1,000.

5. Excessive Complaints. In the event more than fifty (50) complaints were received during
a given month from a reasonable number of unrelated Persons: $150 for each complaint received
above fifty (50) complaints.

C. City Determination of Events. The City Manager may determine the occurrence of
events giving rise to liquidated damages through the observation of its own employees or
representative or investigation of customer complaints.

D. Notice of Intent. Prior to assessing liquidated damages, the City shall give the
Contractor written notice of its intent to do so. The notice will include a brief description of the
incident(s)/non-performance. The Contractor may review {(and make copies at its own expense)
all information in the possession of the City relating to incident(s)/non-performance. The
Contractor may, within ten (10) days after receiving the notice, request a meeting with the City
Manager or his‘her designee. The Contractor may present evidence in writing and through
testimony of its employees and others relevant to the incident(s)/non-performance. The City will
provide the Contractor with a written explanation of his or her determination on each
incident(s)/non-performance prior to authorizing the assessment of liquidated damages. The
decision of the City shall be final but the Contractor may make such payment under protest and
reserve its right to contest the City’s determination of such assessment pursuant to the dispute
resolution provisions of Section 16.14.

E. Amount. The City may assess liquidated damages for each calendar day or event, as
appropriate, that the Contractor is determined to be liable in accordance with this Agreement.

F. Timing of Payment. The Contractor shall pay any liquidated damages assessed by the
City after they are assessed in accordance with the Contractor’s monthly remittance process
described in Article 13. If the liquidated damages are not paid in accordance with Article 12, the
City may proceed to collect monies through the performance bond required by this Agreement,
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order the termination of this Agreement, or both, the City shall give notice to the Contractor and
the Contractor shall have five (5) business days to pay and thereafter,

1505 Excuse from Performance. The Parties shall be excused from performing their
respective obligations hereunder in the event they are prevented from so performing by reason of
floods, earthquakes, other natural disasters, war, terrorist attack, civil insurrection, riots, acts of
any government (including judicial action}, and other similar catastrophic events which are
beyond the control of and not the fault of the party claiming excuse from performance hereunder.
Labor unrest, including, but not limited to, strike, work stoppage or slowdown, sick-out,
picketing, or other concerted job action conducted by the Contractor's employees or directed at
the Contractor is not an excuse from performance and the Contractor shall be obligated to
continue to provide service notwithstanding the occurrence of any or all of such events.

The Party claiming excuse from performance shall, within two (2) days after such Party has
notice of such cause, give the other Party notice of the facts constituting such cause and asserting
its Claim to excuse under this Section. '

The interruption or discontinuance of the Contractor's services caused by one or more of the
events excused shall not constitute a default by the Contractor under this Agreement.
Notwithstanding the foregoing, however, if the Contractor is excused from performing its
obligations to Accept, Transfer, Transport or Dispose City Waste under this Agreement
hereunder for any of the causes listed in this Section for a period of ten (10} or more consecutive
calendar days, the City shall nevertheless have the right, in its sole discretion, to terminate this
Agreement by giving ten (10) days notice, in which case the provisions relative to taking
possession of the Transfer Station, equipment and other property and engaging the Contractor’s
personnel in Section 15.06 will apply, but not any requirement to pay any amounts of
reimbursement to the City thereunder.

15.06 Right to Perform. Ifthis Agreement is suspended and/or terminated due to a Contractor
default, the City shall have the right to perform and complete, by contract or otherwise, the
services herein or such part thereof as it may deem necessary to procure labor, equipment, and
materials and incur all other expenses necessary for completion of the services, including, but not
limited to, Transfer, Transport, or Disposal of City Waste and/or Transfer and Transport of
Recyclable Materials and Organic Materials at alternate facilities. If such expenses (including,
but not limited to, the costs of transportation to alternative facilities and the actnal fees charged
for Transfer, Transport, and Disposal} exceed the amounts which would have been payable to the
Contractor under this Agreement, if it had been fully performed by the Contractor, then the
Contractor shall pay the amount of such excess for one (1) year to the City within thirty (30)
days of the Contractor's receipt of a Claim for reimbursement, and evidence of costs incurred,
from the City. The Cify’s right to perform shall include its ability to operate the Transfer Station
and to use the Contractor’s labor, supplies, and equipment to condnct the Transfer Station
operations and Transport of City Waste to a Disposal facility.

15.07 City's Remedies Cumulative, Specific Performance. The City's rights to suspend or
terminate this Agreement under Section 15.02 or to perform under Section 15.05 are not
mutually exclusive, and the City's exercise of one such right shall not constitute a selection of
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remedies. Instead, they shall be in addition to any and all other legal and equitable rights and
remedies which the City may have.

15.08 Default by Designated Hauler. If the performance or failure to perform of the
Designated Hauler results in a breach of any matenal obligation under this Agreement and such
breach remains uncured following thirty (30) days® prior written notice to City and Designated
Hauler, then the Contractor may pursue all rights and remedies against the Designated Hauler
with respect thereto and the City hereby assigns to the Contractor all rights and remedies
accruing to the City for enforcement by the Contractor in connection therewith. City shall take
Reasonable Business Efforts to direct Designated Hauler to perform its obligations under this
Agreement. City shall make a good faith effort to include in all Sohd Waste collection
agreements a provision whereby a defanlt of a material obligation of the Designated Hauler
under this Agreement will also be a default under the Solid Waste collection agreement.

15.09 Default by City. If the City breaches any material obligation under this Agreement and
such breach remains uncured following thirty (30) days’ prior writien notice to City, the
Contractor shall file a Claim with the City in accordance with the Government Claims Act, Div.
3.6, of the California Government Code. Upon final action on the Contractor’s Claim by the
City, the Contractor shall have the right to take any action at law or in equity it may have to
enforce the payment of amounts due from the City (as distinct from the Designated Hauler)
and/or the performance of any obligations of the City hereunder. :

ARTICLE 16
OTHER AGREEMENTS OF THE PARTIES

16.01 Relationship of Parties. The Parties intend that the Contractor shall perform the
services required by this Agreement as an independent Contractor engaged by the City and not as
an agent of the City, an officer or employee of the City or as a partaer of or joint venturer with
the City. No employee or agent of the Contractor shall be or shall be deemed to be an employee
or agent of the City. Except as expressly provided herein, the Contractor shall have the exclusive
control over the manner and means of conducting the Solid Waste Transfer, Transport, and
Disposal services and, if applicable, of conducting Recyclable Materials and Organic Materials
Transfer and Transport services performed under this Agreement, and all persons performing
such services. The Contractor shall be solely responsible for the acts and omissions of its
officers, employees, subcontractors, and agents. Neither the Contractor nor its officers,
employees, subcontractors, and agents shall obtain any rights to retirement benefits, survivors
compensation benefits, or any other benefits which accrue to the City employees by virtue of
their employment with the City.

16.02 Compliance with Law and City Codes,

Al Compliance with Law. In providing the services required under this Agreement, the
Contractor shall at all times comply with Applicable Law (including, but not limited to, the
“Environmental Laws™) of the United States, the State of California, the County of San Diego,
the City and with all applicable regulations promulgated by federal, state, regional, or local
administrative and regulatory agencies, now in force and as they may be enacted, issued, or
amended during the Term). In the event of any conflict between this Agreement and Applicable

715
TODTFIFIVL



Law, the requirements of the Applicable Law shall govern, and the Contractor shall not be in
breach of this Agreement if the Contractor complies with the Applicable Law in contravention of
this Agreement, provided that nothing in this Section is intended to limit or enlarge the
Contractor's obligations or diminish its right to satisfy its obligation to provide Transfer Station
services, Transport, and Disposal Solid Waste and, if applicable, Transfer and Transport
Recyclable Materials and Organic Materials by arranging for it to be accepted and disposed of at
other facilities,

B. Compliance with City Codes. The Contractor shall comply with those provisions of the
ordinances and municipal codes of the City which are applicable, including, but not limited to,
the requirement to obtain business licenses, and with any and all amendments to such applicable
provisions during the Term of this Agreement provided; however, that if a change in any such
municipal code materially affects the Contractor's annual cost of operations, the Contractor shall
be entitled to an interim compensation adjustment.

16,03 Governing Law. This Agreement shall be governed by, and construed and enforced in
accordance with, the laws of the State of California.

16.04 Jurisdiction. Any lawsuits between the Parties arising out of this Agreement shall be
brought and concluded in the courts of the State of California, in North San Diego County or the
Federal District court for southern California, which shall have exclusive jurisdiction over such
lawsuits. ‘With respect to venue, the Parties agree that this Agreement is made in and will be
performed in the County of San Diego, California.

16.05 Assignment by Contractor.

A, Permitted Assignments. The Contractor shall have the right to assign this Agreement to
any other company which is owned and conirolled by Allied Waste Industries, Inc., provided
that, {i} such company is qualified to do business in California, and assumes in writing all of the
Contractor's obligations under this Agreement prior to or concurrently with such assignment, (ii)
such company provides the performance bond required under Section 14.03, and (iii) the
Guaranty Agreement remains in full force and effect. The Contractor shall not otherwise assign
its nights nor delegate or otherwise transfer its obligations under this Agreement to any other
Person,

B. Assignment Defined. For the purpose of this Section when used in reference to the
Contractor, “assignment” shall include, but not be limited to (1) a sale, exchange or other transfer
of substantially all of the Contractor’s assets dedicated to service under this Agreement to a third
party; (ii} a sale, exchange or other transfer of outstanding common stock of the Contractor to a
third party provided said sale, exchange or transfer may result in a change of control of
contractor; (iii} any dissolution, organization, consolidation, merger, re-capitalization, stock
issuance or re-issuance, voting trust, pooling agreement, escrow arrangement, liquidation or
other transaction to which results in a change of Ownership or control of the Contractor; (iv) any
assignment by operation of law, including insolvency or bankruptcy, making assignment for the
benefit of creditors, writ of attachment for an execution being levied against this Agreement,
appointment of a receiver taking possession of the Contractor’s property, or transfer occurring in
the event of a probate proceeding; and (v) any combination of the foregoing (whether or notin
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related or contemporaneous transactions) which has the effect of any such transfer or change of
Ownership, or change of control of the Contractor.

The Contractor acknowledges that this Agreement involves rendering a vital service to the City’s
residents and business, and that the City has selected the Contractor to perform the services
specified herein based on (1) the Contractor’s experience, skill and reputation for conducting its
operations in a safe, effective and responsible fashion, at all times in keeping with Applicable
Law, regulations, and best management practices, and (2) the Contractor’s obligations to the City
under this Agreement. The City has relied on each of these factors, among others, in choosing
the Contractor to perform the services to be rendered by the Contractor under this Agreement.

16.06 Contractor Request for Assignment. If the Contractor requests the City’s consideration
of and consent to an assignment, the City may reasonably deny or approve such request. No
request by the Contractor for consent to any assignment need be considered by the City unless
and until the Contractor has met the following requirements:

The Contractor shall pay the City up to $25,000 (which shall be adjusted annually using the same
procedures described in Section 8.04.B above), its expenses necessary to investigate the
suitability of any proposed assignee, and to review and finalize any documentation required as a
condition for approving any such assignment;

The Contractor shall furnish City with audited financial statements of the proposed assignee’s
operations for the immediately preceding three (3) operating years;

The Contractor shall fumish City with satisfactory proof: (i) that the proposed assignee has at
least ten (10) years of Solid Waste management experience on a scale equal to or exceeding the
scale of operations conducted by the Contractor under this Agreement; (ii) that in the last five (5)
years, the proposed assignee has not suffered any significant citations or other censure from any
federal, state or local agency having jurisdiction over its Solid Waste management operations
due to any significant failure to comply with state, federal or local Applicable Law and that the
assignee has provided City with a complete list of such citations and censures; (iii) that the
proposed assignee has at all times conducted its operations in an environmentally safe and
conscientious fashion; (iv) that the proposed assignee conducts its Solid Waste management
practices in accordance with sound Solid Waste management practices in full compliance with
all federal, state and local laws regulating the Transfer, Transportation, and Disposal of Solid
Waste including Hazardous Substances; (v) that the proposed assignee’s financial status, as
demonstrated by audited financial statements, is sufficient to perform all the Contractor’s
obligations, (vi) that the Guaranty Agreement provided by the proposed assignee 1s satisfactory
to the City and is binding and enforceable upon the guarantor, and {vii) of any other information
required by City to ensure the proposed assignee can fulfill the terms of this Agreement in a
timely, safe and effective manner.

Under no circumstances shall the City be obligated to consider any proposed assignment by the
Contractor if the Contractor is in default under this Agreement at any time during the period of
consideration. In considering the assignment, the City may, if the City has financial concern, it
may reconsider the amount of the performance bond requirements as a requirement of the
assignment to provide the City additional financial assurances.
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16.07 Binding on Successors. The provisions of this Agreement shall inure to the benefit of
and be binding on the successors and permitted assigns of the Parties.

16.08 Parties in Interest. Nothing in this Agreement, whether expressed or implied, is
intended to confer any rights on any Persons other than the Parties to it and their representatives,
successors and permitted assigns.

16.09 Waiver. The waiver by either Party of any breach or violation of any provisions of this
Agreement shall not be deemed to be a waiver of any breach or violation of any other provision
nor of any subsequent breach or violation of the same or any other provision. The subsequent
acceptance by either Party of any monies which become due hereunder shall not be deemed to be
a waiver of any pre-existing, concurrent or subsequent breach or violation by the other Party of
any provision of this Agreement.

16.10 Notices. All notices, demands, requests, proposals, approvals, consents, and other
communications which this Agreement requires, authorizes or contemplates shall be in writing,
except where specifically provided otherwise, and shall be personally delivered to a
representative of the Parties at the address below or shall be deposited in the United States mail,
first class postage prepaid, {certified or registered mail, return receipt requested) addressed as
follows:

If to the City: City Manager
City of Carlsbad
1200 Carlsbad Village Drive
Carlsbad, CA 92008

If to Contractor: General Manager
Falomar Transfer Station, Inc.
8364 Clairemont Mesa Blvd.
San Diego, CA 92111

Copy to: Palomar Transfer Station, Inc.
15880 N Greenway-Hayden Loop, Suite 100
Scottsdale, AZ
Attention: Corporate Secretary

The address to which communications shall be delivered may change from time to time by a
notice to either Party given in accordance with this Section. Notices shall be deemed delivered
only upon receipt.

16.11 Representatives of the Parties.

A, Representative of the City. On or before the Effective Date, the City Council shall
delegate, in writing, authority to a City official, and may permit such official, in furn, to delegate
in writing some or all of such authority to subordinate officers. The Contractor may rely upon
actions taken by such delegates with respect to the City's respective rights and obligations under
this Agreement.

78
T0017373V1




00 ~1 N W

11
12

13
14
15
16
17

18
19
20
21
22
23
24
25
26
27
28
29
30
31

32

33
34
35
36
37
38

39
40
41

B. Representatives of Contractor. The Contractor shall, on or before the Effective Date,
designate in writing a responsible officer who shall serve as the representative of the Contractor
in all matters related to this Agreement and shall inform the City in writing of such designation
and of any limitations upon his or her authority to bind the Contractor. The City may rely upon
action taken by such designated representative as actions of the Contractor unless the actions are
outside the scope of authority delegated to him/her by the Contractor as communicated to the
City. The Contractor reserves the right to designate at any time a new representative of the
Contractor upon at least ten(10) days prior written notice to the City.

16.12 Compilation of Information for State Law Purposes. The Contractor shall compile
information on amounts of Solid Waste, Recyclable Materials, and Organic Materials delivered
to the Transfer Station and Designated Landfills and other information, which the City may
reasonably request.

16.13 Guaranty of Contractor's Performance. Pursuant to a Guaranty Agreement in
substantially the form attached as Exhibit D, the Guarantor has agreed to guaranty the
Contractor's performance of this Agreement including the Contractor’s indemnification
obligation hereunder. The Guaranty Agreement is being provided concurrently with the
Contractor's execution of this Agreement.

16.14 Dispute Resolution. If a dispute should arise regarding the Contractor’s performance of
its obligations under this Agreement, the following procedure shall be used to resolve any
questions of fact or interpretation not otherwise settled by agreement between the Parties. A
representative of aggrieved Party shall prepare a notice of dispute that includes a written
description of its dispute and its recommended method of resolution and shall submit such
written notice to the other Party. The Party receiving the notice of dispute shall reply to the
notice within ten (10) Working Days. If the resolution thus obtained is unsatisfactory to the
aggrieved Party, a letter outlining the disputes shall be forwarded to City Council through the
Office of the City Manager. The City Council may then opt to consider a directed solution to the
problem. In such cases, the action of the City Council shall be the final administrative remedy
available to the Parties involved. If the City Council takes no action to direct a solution to
problem within (60) days of receipt of the letter by the City Manager, such failure to act shall be
deemed the final administrative remedy available to the parties. Although nothing in this
procedure shall prohibit the Parties from seeking remedies available to them at law.

16.15 Modifications to Scope of Service.

A, General. City may direct the Contractor in writing to perform additional services
(including, but not limited to, Acceptance and Transfer of Source Separated Recyclable
Materials and performance of additional material Recovery activities) or modify the manner in
which the Contractor performs existing services (including, but not limited to, the modifications
to or elimination of services). The Contractor’s Compensation shall be increased or decreased,
as appropriate, to give effect to these adjustments.

B. Proposal for Modification of Services. Within thirty (30) days of City request for a
proposal, the Contractor shall present its proposal to modify existing services. At a minimum,
the proposal shall contain a completed description of the following:
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1. Methodology to be employed (changes to equipment, manpower, staffing, etc.).
2 Equipment to be utilized (equipment number, types, capacity, age, etc.).

3. Labor requirements {changes in number of employees by classification).

4. Provision for program publicity/education/marketing (if appropriate).

5. Estimate of the impact of the service modification (increased diversion tonnage, reduced
costs, increased public service, etc.).

6. Five (5) year projection of the financial results of the program’s operations in a balance
sheet and operating statement format including documentation of the key assumption underlying
the projections and the support for those assumptions, giving full effect to the savings or costs to
existing services.

C. City’s Review. Within ninety (90} calendar days of receiving the Contractor’s proposal,
the City shall review and comment on, and approve or disapprove of the modification to the
scope of services. The City and the Contractor may mutually agree to extend the time period for
review due to the complexity of the scope of service modification under consideration, the time
needed for the review or approval, or for other reasonable reasons.

The City may request the assistance of an independent third party, reasonably acceptable to the
Contractor, to review the proposal. The reasonable costs of such review shall be paid by the
Contractor if the modification to the scope of services is initiated by the Contractor or by the
City if the modification to the scope of services is initiated by the City. The cost of such review
shall be estimated in advance of the work, and provided to the Contractor for comment and
agreement fo pay. The Contractor’s refusal to pay the reasonable cost of review of a Contractor-
initiated proposal shall be grounds for City rejection of such proposal.

The City may request from the Contractor operating and business records reasonably required to
verify the reasonableness and accuracy of the impacts associated with a modification to the scope
of services. The Contractor shall fully cooperate with the City’s request and provide City and its
agent(s) copies of or access to the Contractor’s records,

D. Approval of Modification to Scope of Services. Upon City approval or determination,
the City will issue a notice approving the modification to the scope of service and documenting
any change to the Contractor’s Compensation and Service Fees, and approved change to the
Contractor’s obligations hereunder. The Parties shall prepare a written amendment to this
Agreement documenting any and all changes resuiting from the modification to the scope of
services. No adjustment in the Contractor’s Compensation, change in the Contractor’s
obligations, or change in scope of services shall become effective absent such City approval or
determination.

E. City’s Right to Permit Others to Provide Services. The Contractor acknowledges and
agrees that City may permit other Persons besides the Contractor fo provide additional services
not otherwise contemplated under this Agreement. If the Contractor and City cannot agree on
terms and conditions of such services in thirty (30) calendar days from the end of the City’s
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review period described in Section C above, the Contractor acknowledges and agrees that the
City may permit Persons other than the Contractor to provide such services.

16.16 Means and Methods of Solid Waste Management Practices.

A, Initial Means and Methods. The initial Means and Methods of Solid Waste
management practices including, but not limited to, Acceptance, Delivery, Transfer, Transport,
Recovery, Diversion and Disposal, are as specified in this Agreement.

B. Alternative Means and Methods. The Parties recognize that the Means and Methods of
Solid Waste management practices including, but not limited to, Acceptance, Delivery, Transfer,
Transport, Recovery, Diversion or Disposal may change over the Term. Either Party may
request that the other Party consider use of an altemative Means or Method(s) of Solid Waste
management practices including, but not limited to, Acceptance, Delivery, Transfer, Transport,
Recovery, Diversion or Disposal. Should either Party do so, the terms and conditions governing
use of an alternative Means and Methods of Solid Waste management practices including, but
not limited to, Acceptance, Delivery, Transfer, Transport, Recovery, Diversion or Disposal shall
be considered a change in the Contractor’s obligation and shall be addressed as a modification to
scope of services in accordance with Section 16.15.

16.17 Maintenance of Separate Accounting Records. The Contractor shall maintain the
accounting records and financial statements required to be provided to the City under this
Agreement separately from operations in other locations, as if the Contractor were an
independent entity providing service only to the City. For purposes of the Agreement, the costs
and revenues associated with providing service to the City shall not be combined, consolidated
or in any other way incorporated with those of other operations conducted by the Contractor in
other locations, or with those of an Affiliate,

16.18 Subcontracting. The Contractor may engage subcontractors for Transfer,
Transportation, Recovery, Diversion or Disposal of City Waste; however, such subcontracting
shall in no way amend the Contractor’s obligations to the City including, but not limited to, those
described in Articles 14 and 15 of this Agreement.

16.19 Transition to Next Contractor. If the transition of services to another contractor occurs
at the end of the CTS Contractor Operating Period or as a result of expiration of Term, default
and termination, or otherwise, the Contractor will take direction from the City and subsequent
contractor(s) to assist in an orderly transition. Depending on the Contractor's circumstances at
the point of transition, the Contractor at its option may enter into negotiations with the next
contractor to sell (in part or all) its vehicles and equipment, as appropriate.

16.20 Contractor's Investigation. The Contractor has made an independent investigation of
the conditions and circumstances surrounding this Agreement and the work to be performed by
the Contractor as part of this Agreement. The Contractor’s execution of this Agreement
constitutes the Contractor's acceptance of the results of such investigation as satisfactory.

16.21 City Free to Negotiate with Third Parties. The City may at any time investigate all
options for the Transfer, Transportation, and Disposal services for City Waste to be implemented
after the expiration of the Initial PTS Operating Period, CTS Contractor Operating Period, or
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Term. Without limiting the generality of the foregoing, the City may solicit proposals from the
Contractor and from third parties for the provision of services, and any combination thereof, and
may negotiate and execute agreements for such services which will take effect at the end of the
Initial PTS Operating Period, subject to the right of the Contractor to operate PTS as provided in
Section 2.04, or CTS Contractor Operating Period or upon the expiration or earlier termination
of this Agreement under Section 15.03.

16.22 Privacy. The Contractor shall strictly observe and protect the rights of privacy of
customers. Information identifying individual customers or the composition or contents of a
customer's waste stream shall not be revealed to any Person, governmental unit, private agency,
or the Contractor, unless upon the authority of a court of law, by statute, in response to a valid
third party request under the Public Information Act or upon valid authorization of the customer.
This provision shall not be construed to preclude the Contractor from preparing, participating in,
or assisting in the preparation of waste characterization studies or waste stream analyses, which
may be required by the City or California Integrated Waste Management Act.

16.23 City Transfer Station Financing Assumption. The Parties acknowledge that the City
prepared this Agreement assuming that tax-exempt financing would be secured to finance the
development of the City Transfer Station. If changes in tax law or the use of an alternative
financing mechanism require provisions of this Agreement to be modified, the Parties agree to
discuss required modifications and mutually agree on changes. In the event of the City and the
Contractor can not agree on modifications to the Agreement, the Parties shall handle the matter
in accordance with the dispute resolution procedures in Section 16.14.

16.24 Integrated Contract. This Agreement represents the full and complete understanding of
every kind or nature whatsoever between the Parties hereto, and all preliminary negotiations and
agreements of whatsoever kind or nature are merged herein. No verbal agreement or implied
covenant shall be held to vary the provisions hereof. Any modification of this Agreement will be
effective only by written execution signed by both the City and the Contractor.

16.25 Inserted Provisions. Each provision and clause required by law to be inserted into this
Agreement shall be deemed to be enacted herein, and this Agreement shall be read and enforced
as though each were included herein. If through mistake or otherwise, any such provision is not
inserted or is not correctly inserted, this Agreement shall be amended to make such insertion on
application by either party.

16.26 Agreement in Full Effect. All provisions of this Agreement shall remain in effect
during the Term.

16.27 No Competition. During the Term, each Party agrees not to compete with the other
Party in connection with the provision of Transfer services for Solid Waste. The City shall not
use, or allow to be used, the Palomar Transfer Station for purposes of Transferring Solid Waste
during the CTS Marketing Period; however, the City reserves the right to use, or allow the use
of, the Palomar Transfer Station for other purposes including, but not limited to, the purposes of
storage, maintenance and repair, administration and Refuse Collection operations.
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16,28 Compliance with Agreement. In the event requirements of this Agreement conflict with
Standard Business Practices or Reasonable Business Efforts, the Contractor shall comply with
requirements of this Agreement {except where the Contractor’s compliance with Standard
Business Practices or Reasonable Business Efforts is expressly provided herein).

16.29 Effect on Conditional Use Permit. In no event shall this Agreement constitute, vary, or
alter the terms of, any conditional use permit required for operation of the Palomar Transfer
Station.

ARTICLE 17
MISCELLANEOUS PROVISIONS

17.01 Exhibits. Each of the exhibits, identified as Exhibits A through E, and Schedule 2.04.A
attached hereto is incorporated herein and made a part hereof by this reference.

17.02 Section Headings. The Article headings and Section headings in this Agreement are for
convenience of reference only and are not intended to be used in the construction of this
Agreement nor to alter or affect any of its provisions.

17.03 Interpretation. This Agreement, including the exhibits attached hereto, shall be
interpreted and construed reasonably and neither for nor against either Party, regardless of the
degree to which either Party participated in its drafting. Any conflict between the body of the
Agreement and the exhibits shall be resolved in favor of the Agreement.

17.04 Amendment. This Agreement may not be modified or amended in any respect except in
writing signed by the Parties.

17.05 Severability. If any provision of this Agreement is for any reason deemed to be invalid,
and unenforceable, the invalidity or unenforceability of such provision shall not affect any of the
remaining provisions of this Agreement which shall be enforced as if such invalid or
unenforceable provision had not been contained herein. In the event any material provision of
this Agreement is for any reason deemed to be invalid, and unenforceable, the City reserves the
right to terminate this Agreement. ~

17.06 References to Laws, All references in this Agreement to laws and regulations shall be
understood to include such laws and regulations as they may be subsequently amended or
recodified, unless otherwise specifically provided in this Agreement. In addition, references to
specific governmental agencies shall be understood to include agencies which succeed to or
agsume the functions they are currently performing.

17.07 Definitions. Capitalized terms used in this Agreement without definition immediately
following use of such term shall have the meanings specified in Article 1, unless the context |
clearly requires otherwise.

17.08 Counterparts. This Agreement may be executed in counterparts, each of which shall be
deemed to be an original.
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ARTICLE 18
REPRESENTATIONS AND WARRANTIES OF THE CONTRACTOR

18.01 Corporate Statas. The Contractor represents and warrants that it is a corporation duly
organized, validly existing and in good standing under the laws of the State of California and
authorized to do business in the State of California. It has the corporate power to own its
properties and to carry on its business as now owned and operated and as required by this
Agreement.

18.02 Corporate Authoerization. The Contractor represents and warrants that it has the
authority to enter into and perform its obligations under this Agreement. The Board of Directors
of the Contractor (or the shareholders, if necessary) have taken all actions required by law, its
articles of incotporation, its bylaws, or otherwise, to authorize the execution of this Agreement.
The person signing this Agreement on behalf of the Contractor has authority to do so.

18.03 Agreement Will Not Cause Breach. To the best of the Contractor's knowledge, afier
reasonable investigation, neither the execution or delivery of this Agreement nor the
performance of this Agreement: (i) conflicts with, violates, or results in a breach of any
Applicable Law; or (i1) conflicts with, violates or results in a breach of any term or condition of
any judgment, order or decree of any court, administrative agency or other governmental
authority, or any agreement or instrument to which the Contractor is a party or by which the
Contractor or any of its properties or assets are bound, or constitutes a default thereunder.

18.04 No Litigation. To the best of the Contractor’s knowledge, after reasonable investigation,
there is no action, suit, proceeding or investigation, at law or in equity, before or by any court or
governmental authonity, commission, board, agency or instrumentality decided, pending or
threatened against the Contractor wherein an unfavorable decision, ruling or finding, in any
single case or in the aggregate, would materially adversely affect the performance by the
Contractor of its obligations hereunder or which, in any way, would adversely affect the validity
or enforceability of this Agreement or which would have a material adverse effect on the
financial condition of the Contractor or any surety guaranteeing the Contractor's performance
under this Agreement, which has not been waived by the City in writing.

18.05 Ability to Perform. The Contractor possesses the business, professional, and technical
expertise to manage, handle, treat, store, Transfer, Transport, and Dispose of the Solid Waste,
and possesses the equipment and employee resources required fo perform this Agreement.

ARTICLE 19
REPRESENTATIONS AND WARRANTIES OF CITY

19.01 Status. The City is a municipal corporation of the State, duly organized and validly
existing under the Constitution and laws of the State.

19.02 City Authorization. The City has the authority to enter into and perform its obligations
under this Agreement. The City has taken all actions required by law or otherwise to authorize
the execution of this Agreement. The persons signing this Agreement on behalf of the City have
the authority to do so. The City has complied with Applicable Law in entering into the
Agreement.
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19.03 Agreement Will Not Cause Breach. To the best of the City's knowledge, after
reasonable investigation, neither the execution or delivery of this Agreement nor the
performance of this Agreement: (i) conflicts with, violates, or results in a breach of any
Applicable Law; or (ii) conflicts with, violates or results in a breach of any term or condition of
any judgment, order or decree of any court, administrative agency or other governmental
authority, or any agreement or instrument to which City is a party or by which City or any of its
properties or assets are bound, or constitutes a default thereunder.

19.04 No Warranty, City makes no warranties with respect to waste quantity or
characterization data contained in its request for proposal, or subsequently distributed to the
Contractor. The City expressly disclaims any warranties, either express or implied, as to the
quantity or composition for any particular purpose of Permitted Material Delivered to the
Facility.

19.05 No Conflicts. Neither the Execution or delivery by the City of this Agreement, the
performance by the City of City’s obligations hereunder, nor the fulfillment by the City of the
terms and conditions hereof: (1) conflicts with, violates or results in a breach of Applicable
Law; or (2) conflicts with, violates or results in a breach of any term or condition of any
judgment, order or decree of any court, administrative agency or other govermnmental authority,
or any agreement or instrument to which the City is a party or by which the City or any of its
properties or assets are bound, or constitutes a default thereunder.

19.06 No Approvals. No approval, anthorization, license, permit, order or consent of, or
declaration, registration or filing with any governmental or administrative authority, commission,
board, agency or instrumentality is required for the valid execution and delivery of this
Agreement by the City, except such as have been duly obtained from the City Council.

19.07 No Litigation. To the best of the City’s knowledge, afier reasonable investigation, there
is no action, suit, proceeding or-investigation, at law or in equity, before or by any court or
governmental authority, commission, board, agency or instrumentality pending or, to the best of
the City’s knowledge, threatened, against the City wherein an unfavorable decision, ruling or
finding, in any single case or in the aggregate, would materially adversely affect the performance
by the City of City’s Obligations hereunder or in connection with the transactions contemplated
hereby, or which, in any way, would adversely affect the validity of, or the ability to enforce this
Agreement or any other agreement or instrument entered into by the City in connection with the
transactions contemplated hereby.

19.08 Public Works. The services provided by the Contractor do not constitute a “public
work™ and are not subject to any of the provisions of the Public Works law, Labor Code Sections
1720-1901, nor of the regulations promulgated thereunder.

IN WITNESS WHEREOF, the City and the Contractor have executed this Agreement as of the
day and year first above written.

Remainder of page intentionally left blank.
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CONTRACTOR: CITY:

PALOMAR TRANSFER STATION, INC,,
a Califomnia corporation

F Y _"“—a
Nm{/’j‘qm €s 1. AmbreD
Title: Vice Pi“g(;dfﬂ'{" Tiﬂe: CityManager
7 ATTEST: :
Name: o C %e i ‘ 2% ggf g , .
Title: : 4#4,47 ? Ak
LO . WD
City Clerk

(Proper notarial acknowledgment of execution by the Coniractor must be attached. Chairman,
president or vice-president and secretary, assistant secretary, CFO or assistant treasurer must sign
for corporations. Otherwise, the corporation must attach a resolution certified by the secretary or
assistant secretary under corporate seal empowering the officer(s) signing to bind the
corporation.)

APPROVED AS TO FORM:

RONALD R. BALL, City Attorney

BY:Q"—Q <2 {gcmg

Députy City Attorey 5’{ 22/ 2002
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STATE OF CALIFORNIA

: . ) ss.
COUNTY 0&44-4 @m;a )

On 7’{4—?’ e , 200, before me, L—Od-d.ll.b M mm
Notary Public

and for the State of California, personalfy appeared
m , personally known to me (or-provedto-me-en-the-basis.

ce) to be the person whose name is subscribed to the within instrument, and
acknowledged to me that he ershe executed the same in his esher authorized capacity and that,

by his er-hes-signature on the instrument, the person or the entity upon behalf of which he er-she-
acted, executed the instrument.

RANDEE HARLIB
A Caormmission # 1209921 3
:)  Notary Public - California £
' san Diego County
My Comm. Expims Mar S, 2003

WITNESS my hand fficial seal.

/ Notary Public in and for said State

(Notarial Seal)
STATE OF CALIFORNIA )

) ss.
COUNTY OF San bw”&‘" )

Dcicio A Womg, Matry Al
on May 2% , 2002, before me, Fotea A NANSTD-
a (]l' Publlc ih and for the State of California, personally appeared
'Jams O&, 9 , personalydenewn-to-me-(or proved to me on the basis

of satlsfactory ev1dence§_to be the person whose name is subscribed to the within instrument, and
acknowledged to me that he ershe-executed the same in his-erher authorized capacity and that

by his esher signature on the instrument, the person or the entity upon behalf of which he ershe—
acted, executed the instrument.

WITNESS my hand and official seal.

%/W/w@ Won4q_ -

Notary Public in and for sa@ State

(Notarial Seal)




STATE OF CALIFORNIA }

} ss.
COUNTY OF Sgn Z},‘g(ﬁg )

on Aoy 28 . 2002, before me, cpc{;t}{{‘(ja ﬂ winh Nty @‘ch

a_ Notary Public in’ and for the State of California, personally appedred
Dick F. (“W%Q T , personatty-knownto-me-tor proved to me on the basis

of satisfactory evidenceyto be the person whose name is subscribed to the within instrument, and
acknowledged to me that he ershe executed the same in his or-her authorized capacity and that,
by his erher signature on the instrument, the person or the entity upon behalf of which he or-she
acted, executed the instrument.

mcm“‘ WITNESS my hand and official seal.
Commisson # 1270718 §

Notary Public in and for said@—d

-
+

PO T

"& ¥

(Notarial Seal)




ASSIGNMENT OF LEASE

THIS ASSIGNMENT OF LEASE (this “Assignment”), is made as of June 1, 2002, by
and between Palomar Transfer Station, Inc., a California corporation (“Assignor”), and the City
of Carlsbad, a municipal corporation (“Assignee”™).

WITNESSETH:

For valuable consideration, receipt of which is acknowledged, Assignor and Assignee
agree as follows:

1. Assignment and Assumption.

€:)) Effective as of the Effective Date (as defined below), Assignor hereby assigns and
transfers to Assignee all right, title and interest of Assignor in, to and under that certain Palomar
Transfer Station Lease Agreement, dated as of October 31, 1997, between the County of San
Diego, as lessor (“County™), and Assignor, as lessee (the “Lease Agreement”), a full and
complete copy of which is attached hereto as Exhibit A.

(b) Effective as of the Effective Date (as defined below), Assignee hereby accepts the
foregoing assignment, assumes and agrees to fully and timely perform all of the covenants and
agreements in the Lease Agreement to be performed by the lessee thereunder that arise or accrue
from and after the Effective Date of this Assignment and shall indemnify, defend and hold
Assignor harmless from any breach by Assignee of the terms and provisions of the Lease
Agreement except to the extent caused by Assignor.

(c) The effective date of this Assignment shall be June 1, 2002 (the “Effective
Date™), provided that the following conditions have been satisfied on or before the Effective
Date:

(i) That certain Agreement for Transfer Station Disposal Services of even
date herewith between Assignee and Assignor (the “Transfer Station Agreement™) shall have
been fully and duly executed and authorized on behalf of Assignor and Assignee, respectively,
and shall be in full force and effect;

(ii)  Assignor and Assignee shall have entered into a certain sublease
agreement whereby Assignor shall have subleased for a term of not less than ten (10) years the
entirety of the premises leased under the Lease Agreement; and

(iii)  County shall have given its written consent to this Assignment.

(d) Following the parties’ execution of this Assignment, Assignor shall promptly seek
County’s consent to this Assignment.

2. Prepaid Rent. Assignor represents that it has prepaid to County the amount of
Three Million Eighty-Six Thousand Dollars ($3,086,000.00) in rent under the Lease Agreement.
In the event County shall ever refund, rebate or return any such prepaid amounts for any reason
during the term of the Lease Agreement, or upon the expiration or earlier termination of the

50157086V3 Assignment of Lease



Lease Agreement, Assignee shall promptly tender such amounts to Assignor without offset or
deduction.

3. Reversion. Assignee’s interest in the Lease Agreement shall automatically revert
to Assignor in the event of any default by Assignee under the Master Lease, which would give
County the right to terminate the Master Lease, except to the extent such default arises from the
acts or omissions of Assignor, provided Assignee fails to timely cure such default and Assignor
elects to effect such cure.

4. Further Assurances. Assignor and Assignee agree to execute such other
documents and perform such other acts as may be reasonably necessary or proper and usual to
effect this Assignment, including, without limitation, those agreements described in Section 1(c)
above. !

5. Governing Law. This Assignment shall be governed by and j construed in
accordance with the Jaws of the State of California. ?

6. Successors and Assigns. This Assignment shall be binding upon and shall inure
to the benefit of Assignor and Assignee and their successors and assigns.

7. Counterparts. This Assignment may be signed in muitiple counterparts which,
when signed by all parties, shall constitute a binding agreement.

IN WITNESS WHEREOF, Assignor and Assignee have executed this Assignment of
Lease as of the date first hereinabove written.

Assignor: PALOMAR TRANSFER STATION, INC,,
a California corporation

B};{@ 7/% Z
Nanfe, "3 4mes 1. Ambroso

Title: Vice. Yresidert

Assigniee: CITY OF CARLSBAD,
a municipal corporation

50157086V3 Assignment of Lease
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COUNTY CONTRACT WITH PALOMAR TRANSFER STATION
- APNNO. 97-0085-A1

For a valuable consideration, receipt of which is hereb}' acknowledged, Palomear Transfer Station, Inc., a
California corporation, as ASSIGNOR, hereby assigns and transfers to City of Carlsbad, 2 municipal
corporation, as ASSIGNEE, all right. title, and interest of the undersigned as- Lessee in and under that
cortain Lease known as the Pa§max Transfer Station Lease Agreement, APN # 97-0085-A1 with County
of San Diego, Datcd October 31, 1997 between the County of San Diego, s political subdivision of the
State of California, as Lessor, and Palomar Transfer Station, Inc., a California corporation, as Lessee,

' ASSIGNOR PALO wAﬂﬁm INC., a California corporation
By: , June 1, 2002

Nam . Aﬂ s wli‘ E 1.
Title:__\) {GnoLM
By: / . _ / o Dated: June 1, 2002
Name:__ Dt n 0 "
Title:__§usiuass Tievelog wlud- Wyr,
. ¥ €0 ULl AT ‘i) }Mi‘u
ACCEPT A

The undersigned Assignee hereby accepts the foregoing assignment and hereby agrees to keep, perform
and be bound by all the terms, covenants, and conditions in said Lease on the part of the Lessee therein to
be kept and performad as though the undersigned Assignee was the originel Lessee thereunder.

ASSIGNEE: CITY OF CARLSBAD a municipal corporation
' Dated:__Juna |, 2002

Title:’ ' MIJ‘UE oy

CONSENT TO ASSIGNMENT
(B/S Auth. 7/30/85 (8))

~The COUNTY OF SAN DIEGO does hercby comsent to the above assignment. In the event the
assignment of this leasehold is not legally consummarted within 60 days from the date upon which the
COUNTY OF SAN DIEGO took action consenting to the assignment, this consent shall become
automatically void and of no further effect.

COUNTY QF SAN DI

By: (.. | Dated: W,&{ 21 2002.

CATHERINE 1. T, Director (Acting)
Department of G Services
County Lease Administrator

70018951v}
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OFFICER’S CERTIFICATE
PALOMAR TRANSFER STATION, INC.

Pursuant to Section 2.02.A. of that certain Agreement for Transfer Station and Disposal
Services dated as of June 1, 2002 (the “Agreement”) by and between the City of Carlsbad, a
municipal corporation of the State of California, and Palomar Transfer Station, Inc., a California
corporation (the “Company”), the undersigned hereby certifies as follows:

1. I am the duly appointed Vice President of the Company.

2. The representations and warranties made by the Company in the Agreement were
true and correct as of the date of the Agreement and are true and correct in all material respects
on and as of the date hereof as if made on and as of the date hereof.

IN WITNESS WHEREOF, the undersigned has executed this Officer’s Certificate as of

June 1, 2002. Q\? @

J@Ambroso Vice President

70018832V1




ESTOPPEL CERTIFICATE RE: ABSENCE OF LITIGATION

City Manager

City of Carlsbad

1200 Carlsbad Village Drive
Carlsbad, CA 92008

Re:  Palomar Transfer Station, Carlsbad, California
Our File No. 014279-0000012

Ladies and Gentlemen:

With reference to Section 2.02.B. of that certain Agreement for Transfer Station and
Disposal Services dated as of June 1, 2002 (the “Agreement”) by and between the City of
Carlsbad, a municipal corporation of the State of California, and Palomar Transfer Station, Inc.,
a California corporation, the undersigned does hereby state, declare, represent and warrant, to the
best of its knowledge, to, and for the benefit of, the City of Carlsbad, that there is no litigation
pending or threatened in any court which:

1. Challenges the award of the Agreement to the undersigned;

2. Challenges the execution of the Agreement; |

3. Challenges the Effective Date (as defined in the Agreement) of the Agreement; or
4. Seeks to restrain or enjoin the performance of the Agreement.

IN WITNESS WHEREOF, the undersigned has executed this Estoppel Certificate as of
June 1, 2002.

PALOMAR TRANSFER STATION, INC,,
a California corporation

/QQ@

T Amb(os [
V\Cc Pret vt

s

By:

Name: _ ML F. (e A8
Title:

70018539V3
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ACORD CERTIFICATE OF LIABILITY INSURANCE ;... 1 o >

PRODUCER

DATE
05/30/2002

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION

o ] s o conrong o BiGiiy eoN JH, CERINCATE
Willis North Americs, Inc. — Bagionsl Cert Cent
11301 M. Tatus Bonlesard g ona "*%% 1 ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.
#uite 300
Phomnix, A% 85028 INSURERS AFFORDING COVERAGE
INSLRED Alliad Waste Industries, Inc. IHSURER A Atterican Home Assurance Sonpany 1IIRG-T0G4
gm@%&;ﬁﬁ;ﬁ;ﬁf INSURERB: Tllinojs National Inz. Co. 23817062
loeop, Suite 100 INSURERC: Naticnal Union Fire Ins. Co. of Ritbtsburg 15445061
Bcotisdale, AZ 85260 INSURERD. Ins. Co. of the Htata of PA 55429004
I INSURERE:
COVERAGES

THE POUCIES OF INSURANCE LISTED BELOW MAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED. NOTWITHSTAMDING
ANY REQUIREMENT, TEAM QR CONDITION OF ANY CONTRACT OH OTHER DOCUMENT WITH RESPECT TO WHICH THIS DERTIFICATE MAY BE ISSUED OH
MAY PEATAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIEED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUBIONS AND CONDITIONS OF SUCH
POLICIES, AGGRECGATE LIMITS BHOWN MAY mavE BEEN AEDUCED BY PAID CLAIMS.

pap TYPE OF NG LRANGE BOLICY NUMBER e LIMTS
A GENERAL LIABILITY GLEL2B0ZE 1/1/2002 1/71/20603 EACHCOCCURBENCE ¢ 2,500, 000
{ X | COMMERCIAL GENERAL LIABILTY FIFE DAMAGE tAnvong el 18 100, 000
CLAME MADE COLUR MED EXP (Any onie person %
_ PERSONAL A ADVINJUEY 18 = o4 [og
L CGENERAL AQOREGATE 5. 18,000, 800
| GEN'L AGGREGATE LIMIT APPLIES PEH; PRODUCTS - COMPIOP AGG 18 8 000, 000 |
| PoLICY [ B [ luse
A | AUTOMOBILE LABILTY CAS34BITE 1/1/2002 1 1/1/2003 | coupinen siNGLE UMIT
En seadert] £ 5,000,000
A | X | anvauTo CAB3ILB9TT 17172002 1/1/2003
B |__| ALLOWNEDAUTOS CAS345054 1/1/z002 1/1/2003 | poowyinway N
| | scHEDULEDAUTOS o poraan)
HIRED AUTOS BOUALY INJURY s
|| NON-OWNED AUTCS Fer moivens)
L PROPERTY DAMAGE N
P peeigent)
GARAGE LABILITY AUTODONLY - EXACOIDENT | &
AN BITO OITHER THAN EAACE | 8
AUTQONLY: AGG [ &
€ | EXCESS UABRITY BEE1392800 i/i/2002 1/3/2003 | EAGHOCCURBENGE $ 5,000,000
g] OCEGUR CLAIS MADE | AGGREGATE ¢ 5,000,000
3
DEOUCTIRLE $
RETENTION % H
R | WORKERS COMAENS ATIGN ANG WC5277856 1/1/2002 | 1/1/2003 |X 1otisals. iR
B WCE277858 1/1/2002 17172003 B L, BACH ACOIDENT ¢ £.9900.000
A WCEZT74778 1/172002 1/172002 EL DISEASE-EAEMPLOYVEE|S  1.000, 000
B WEESTIRE0 17372002 17172003 EL DISEASE.-POLICYIEBET |8 2 000, 040
OTHER

Named Insured ~ Palomar Tranafer Station Inc.

DESCRIBTION OF OPERATIONS/L OCATIONSAVEMICLES/EXCLUSIONS ARUDED BY ENDORS EMENT/SPECIAL PROVIBIONS
THIS VOIDS AND REPLACES PREVIOUSLY ISSUED CERTIFICATE DATED: 5/23/2002 WITH ID: 1827351

CERTIFICATE HOLDER l [ ACQDITIONAL INSURED: INSURER LETTER:

CANCELLATION sen-raymut Stacuroey

Tha City of Carlsbad
1200 Carxlmbad villags Drive
url'sbad, Ch 92008

SHOULD ANY 5F THE ABOYE DESCRIBED POLICIES 5E CANCELLED BEFORETHE EXPIRATION
DATE THEREOF, THE ISSUING INSURER WILL EMDEAYOR 1o Mal. 28 pavs waITTEN
NOTICE TO THE CERTIFICATE HOLDER NAMED TG THE LEPT, BUT FAILURE TO 0O 50 SHALL
IMPOSE NG OBLIGATION O LIABILITY OF ANY KIND LRON THE INGURESR, (76 AGENTS OR
REPRESENTATIVES,

Sz A CA A

ACORD 25-8 (7197}

Coll:465219 Tpl:56996 CertlZBIN480

@ ACQRD CQRPORATION 1588




Nashville 5/30/02 6:38 PAGE 3/4 Right¥FAX
O:sogan Baraich COMPANY:

(Willis  CERTIFICATE OF LIABILITY INSURANCE rage 2 ot 3 | os/aarso0z

PRODUCER 8715506769 THIS CERTIFICATE 1S ISSUED AS A MATTER OF INFORMATION
ONLY AND CONFERS NO RIGHTS UPQON THE CERTIFICATE
Willis North Amexicm, Inc, - Regional Cert Center | HOLDER. TRIS CERTIFICATE DOES NOT AMEND, EXTEND OR

11201 B, Tatum Boulevard ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.
Eoite 300
Fhoenix, AZ 85028 INSURERS AFFORDING COVERAGE

INSURED Allied Wastm Indumixies, Inc, INSUHEHA. American Home R noe Company 183860604

{Haoed Toed. Cont. Below)

15880 B, G way—Eayd INBUREAB: Illincia Wational Ins. o, 238171602
Ioop, ggxta 199 INSURERT ¥aticnal Union Fire Ins. To. of Pitteburg 15445~001
Scottmdale, AL 85260 INSURERD: Ins. Co, of the State of PA 19429-0604

; INSURERE:

DESCRIPTION OF OFERATIONS/L OUATIONSAEIEC £1LUSIONS ADDED BY ENDORS EMENT/SPECIAL FROVISIONS

Workers Compenwation - Additional Policies:

Ingurance Company Policy # EEE. /Exp. Dates

Anerican Bome Assunance WOS2778%53 Q1701702 - G1/01/03

Emplquga Idakility {(Stop Gap) coverage for Monopeolistic States is
inclv :

$1,000,000 Bach dacident

81,000,000 Dissnase ~ Policy Limit

41,000,000 Dissase ~ Limik Each Enployes

HRE: All operxations of the Named Insuared

The City, it officers, Directors, employees, wveolunteers, and agents are additional insured, except
for Workers’' Compensation, if reguixed written contrack.

Waiver of subrogation sights apply if required by written contrack.

If required by written contract, the general liability policy will apply asx primary insurance and
any other insurance to the additional insured shall apply as nen-sonkributory insurance.

Workers' Coppensation poli hxs been endorsed to provide Thirky (30) da¥s‘ written notice to the
Assistant City Manager of :ﬂm City in the event of cancellation. Ten (10) days’ notice for
nen~payment of premiu.

General &ia&ili:g and Automobile Liability policies have been endorsed to provide Thixty {(30)

days’ written notice by certified mzil, return receipt requested, to the Assistant City Manager of
the City in event of cancellation, reducktisn in coverage, or non~renewal of the policies. Ten (10}
days’ notice for non-payment of premiom.

Coll:465219 Tpl:56996 Cert:1833480



Na&‘ihvil’;{a 5/30/02 6:38 PAGE 474 BightFAX
0 Sogan Baraich COMPANY:

Page 3 of 3

IMPORTANT

If the cedificate holder is an ADDITIONAL INSURED, the policy{ies) must be endorsed. A statement
on this cerifficate does not conter rights to the certificate helder in lieu of such endorsement{s).

if SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain peolicies may
require an endorsement. A siatement on this cerificate does not confer rights to the cerificate

helder in eu of such endorsement(s).

DISCLAIMER

The Cedificate of Insurance on the reverse side of this form does not constitute a contract between
the issuing insurer{s}, authorized representative or producer, and the cedificate holder, nor does it
affirmatively or negatively amend, exiend or zalter the coverage afforded by the policies listed thereon.

ACORD 26-8 (7/97) Coll:d4E65219 Tpl:56996 Cert:1B395480
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RightFAX

ACORD, CERTIFICATE OF LIABILITY INSURANCE r.qgc 1 of z

BATE
U5/23/2002

BRODBUCER A1Y-859-6769 "‘“3!3 {:ERT'FIC&?E IS ISSUED AS A MATTER OF INFGRMATION
' HOLDER THIS CERTIFICATE DOES NOT. iggﬂuﬁo EENG g
illi b B xd o R Lonal ND OR
201 K raen oaievarg | Tegienal Cext center | ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.
Suite 306
Phoenix, AT B5028 INSURERS AFFORDING COVERAGE
INSURED Allied Waste Industries, Inc, WSURERA Natienal Unton Fire Ins. Co, of Pittsborg 19445-001
(Namecd Ynsd, Cont. Balow} INSUREED-
15880 ¥, Greenway-Haydnn .
locp, Suite 100 INSURERC:
Bocttedale, AL BER260 INSURERD:
g INSURERE:
COVERAGES

THE POLIGIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABQVE FOR THE POLICY PERIOD INDICATED. NOTWITHETANUING
ANY REGQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR
MAY PERTAIN, THE INGURANCE AFFORDED BY THE POLICIES DESCHIBED HEREIN 15 SUBJECT TO ALL THE TERAMS, EXCLUSIONS AND CONDITIONS OF SUCH
POLICIES. AGGREGATE LIMITS SHOWNMAY HAVE BEEN REDUCED BY PAID CLABAS.

s TYPE OF INSURANCE POLICY NUMBER A e | | DAE fraran LMTS
| GENTRAL LIARILITY EACHOTCURAENCE )
COMMERTIAL OENERAL UABILITY FIBE DAMAGE (Aryonedrel | §
| c1amsmane DooUR MED EXP Aryoneperson) | 8
- PEHSONAL 5 ADYINUURY | §
] GENERAL AGGREGATE $
GENL AGGREGATE LIMIT APPLIES PER: FRIODUCTS - COMPIOP GG 1§
poupy| | ltoe
| AUTOMOBILE LABILITY COMBINED SMGLELMIT | 4
| mevauro ik ancitert)
|| AL OWNEDAUTOS BODEY IJURY
|| sexeDUEDAUTOS {Per persor) ¥
HIRED AUTOS BODLY LY 'Y
|| HONOWNED AUTCS Par sexicent)
. PROPERTY DAMAGE s
Faraccivent]
CARAGE LIASILITY AJTOONLY - EA ADDIDENT | 8
ARY AUTD OTHEATHAN EAACC | 8
AUTGONCY: U S
EXCESS LIABILITY EACH OCCURRENCE $
oceun CLAMS MADE AGGHEGATE %
$
DECLTTIBE 3
REYENTION & §
WORKERS COMPENEATION AND | (eSO
EMBLOYERS' LIABILITY
£L EACH ACCIDENT $
£{ DISEASE . EAEMPLOYEE ] §
£1, DISEASE - POLICYLIMIT 1 &
K | oTHERRe1l Legal Liability | BOBGIST &/172002 €/1/3003 %16, 060, 000 kmch Loss
All Leoostions, Opscatisnm . 310,850, 800 Agyregate
of Insured for Suddden Non) CLAIMS MANE COVERASE

Sudden Sraduzl] Ououprenge
DESCRIPTION OF OPERATIONS/A. OCATIONSVEHICLESEXCLUSIONS ADDED BY ENDORS EMENT/SPECIAL PROVISIONS
Hamed Insured -~ Palomar Transfer Station Inc.

< of Carlsbad

ml.sbud oA 92008

CERTIFICATE HOLDER | ] ADBTICNAL INSURED: INSURER LETTER:

CANCELLATION sentatery ot ioe for Nem oy

The City
1200 Caxllhui Village Drive

SHOLLE ANY OF THE AROVE BESCRIBED POLKIES BE CANGELLED BEFQRE THE EXMRATION

BATE THEREOE, THE ISSUING INSURES WiLL ENDEAVOR TO M. 80

DAYS WHRITTEN

NOTICE TG THE CERTIFICATE HOLDER KAMED TG THE LEFT, BUY FAILURE TO DO 80 SHALL
INPOSE NO CRUGATION OR LIABILITY OF ANY KIND URONM THE INSURER, [T8 AGENTS OR
REPRESENTATIVES.

tﬁmzinsms& gva ‘ ) Z

ACORG 55 T

Coll: 461550 Tpl:94462 Certh:2B27947
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Na . - 5/23/02 3:36 PAGE 3/3 RightFAX
J:Bohs - ~» ; -ch  COMPANY:

,1’.'-‘”‘f

Page 2 of 2

IMPORTANT

i the certificate holder Is an ADDITIONAL INSURED, the policy(les) must be endorsed. A statement
on this cerificate does not confer rights te the certificate holder In lieu of such endorsemant(s),

if SUBROGATION 1S WAIVED, subject to the terms ang conditions of the policy, certain policies may
require an endorsement. A statement on this certificate does not confer rights to the cerdificate

holder in Heu of such endorsement(s).

DISCLAIMER

The Certificate of Insurance on the reverse side of this form does not constitule a contract between
the issuing insurer(s), authorized representative or producer, and the certificate holder, nor does
affirmatively or negatively amend, extend or alter the coverage afforded by the policies listed thereon.

ACORD 25-3(7/87) Coll: 481550 TR1:94462 Cert 18273547



CNA Surety

PERFORMANCE BOND
Bond No. 929237572

KNOW ALL MEN BY THESE PRESENTS, That we, Palomar Transfer Station Inc.

5960 E| Caming Real Carlsbad, CA 92&68

as Principal, and the National Fire Insurance Company of Hartford

8 CT corporation, as Surety, subject o the Conditions, Limitations and Exclusions of ﬁais
Performance Band, are firmly bound unto City of Carisbad
1200 Carlsbad Village Drive Carlsbad, CA 92008

hereinafter referred to as the Obligee, for such monetary amount ag incurred by the QObligee, not 1o exceed

the penal sum of _Two Million Five Hundred Thousand Dollars and 00/100 ($2.500.000.00 ),
as may be required to remedy any contractual default by the Principal in the performance of that cenain
written contract between Principal and Obligee dated June 1. 2002 for Transfer Station
Lperation

hereinafter referred to as the Confract; for the payment hersof, we bind ourseives, our heirs, executors,
administrators and successors, jointly and saverally.

GONDITIONS

The obligation of this Performance Bond shali be null and void unless: (1) the above Contract is in writing,

and has been fully executed by both the Principal and the Obiligee; (2) the Principal is actually in defauit

under the above Contract, and is declared by the QObligee thereafter to be in default, (3) the Obligee has

performed ail of the obligations of the Obligee under the above Contract, and (4) the Cbliges has provided

:gtm net:e !:J the defauit to the Surety as promptly as possible, and in any event, within ten {10) days
er such default

LIMITATIONS AND EXCLUSIONS
The Surety, as the sole election and discretion of the Surefy, may take any of the oliowing actions:

(1) with notice to the Qbligee, provide financiai assistance to the Principal to remedy any
contractual defauit by the Principal, or,

{2y Undertake the completion of the above Contract by the Sursty, through its agents or through
indepaendent contractors; or,

{(3) Determine the amount for which the Surety may be liable to the Obligee, and as soon as a
practicabie thereafier, tender payment thereof to the Obliges; or,

(4) Pay the full amount of the above penal sum in complete discharge ani exoneration of this
Perforrnance Bond, and of ail liabilities of the Surety relating thereto.

if the Surety 80 elects to act, all payments and expenditures by the Surety shall be applied against the
above penal sum and in reduction of the iimit of Kablility of the Surely.




Performancs Bond

The obiigation of this Performance Bond Shall not include liabliity for loss, cost, damage, fines, penaities or
expanse (including attormney’s fees) from personai injury (including death), or from property damage
(including snvironmental iImpairment or cleanup), or from any crimingl or tortious act arsing out of the
performance, defauit or completion of the above Contract, nor shali the Surety obligated to provide or
maliniain any policy or undertaking of liability insurance

This bond is for a one year term beginning June 1..2002 . in the event of default by the
Principal in the performance of the coniract during the term of this bond, the Surety shall be iiable only for
the direct loss o the Obligee due {o aclual excess cosis of performance of the contract up to the
termination of this term of this bond. No suit shail be brought on this bond after one year following its
termination. Neither non-renewal by the Surety, nor failure or Inability of the Principal to fiie a replacament
bond, shall constitute loss of the Qbligee recoverable under this bond. The bond may be extended for
additional terms at the option of tha Surely, by continuation certificate executed by the Surety.

The Obligation of this Performance bond inures solely to the benefit of the obiigee. No right of action shall
wccrue under this Performance Bond to or for the use of any person, firm, corporation, public or private
entity other than the obligee. in the event that the Obligee is comprised of more than one person, firn
corporation, public or private entity, the conditions, imitations and exclusions of this Performance Bond
shall apply jointly and severally to each and all constituents of the Qbliges, and the aggregate liability of the
Surety to the Obligee shall in no avent axceed the above penal sum.

The consent of the Sursty shall be required with regard to any changes or alterations in the above Contract
inciuding, but not limited 10, where the cost thereof, added to prior changes or alterations, causes the
aggrogate cosi of ali changes and alterations to excead 10 percent of the original contract prica, or where
the completion thereof is extended by more than 90 days.

No right of action shall accrue under this Performance bond unless demand is braught by suit, action or
other legal proceading comrmended against the Surety within one year after the day that the Principal last
performed isbor or supplied materlal for the above Contract. Any and all claims and causes of action
{including warranty requirement or the remedy of latent defecis} not 8¢ commended shall be deemad
extinguished and forever barred from action under this Performance Bon.

in the svent of conflict or inconsistency between the provisions ¢f this Performance Bond and the
provisions of the above Contract, the provisions of this Performance Bond shall control, or the obligation of
the surety be deemed null and void 10 the extent of any entargement or augmentation (o the liabilities of the
Surety prescribed py this Performance Bond.

Signed, Sealed and Dated this ist day of June , 2002

Falomar Transfer Station, Inc. i National Fire insurance Company of Hartford

3500 Lecoy Road, Sulte 1050
Downaers Grove, IL 80515




NOTARIAL ACKNOWLEDGEMENT-PRINCIPAL

STATE OF ILLINOIS
COUNTY OF DUPAGE

On the 1st day of June, 2002, before me, Patricia Kenis, a Notary Public of the State and
County aforesaid, residing therein, duly commissioned and sworn, personally came Laura E.
Fish, to me known, who being by me duly sworn according to law, did depose and say that she
resides in Illinois; that she is an Attorney-in-Fact for Allied Waste Industries, Inc. and its
subsidiaries, and that she executed and delivered such instrument on behalf of said corporation
as its voluntary act and deed for the uses and purposes therein mentioned.

FouX)

*OPFICIAL SEAL"
PATRICIA KENIS

Notary Public, State of lllinois
My Commission Expires 05/14/05

Notary Public

NOTARIAL ACKNOWLEDGMENT - SURETY

STATE OF ILLINOIS
COUNTY OF DUPAGE

On this 1st day of June , 2002, before me, Patricia Kenis, a Notary Public of the State and
County aforesaid, residing therein, duly commissioned and sworn, personally came Melissa
Newman, to me known, who being by me duly sworn according to law, did depose and say that
she resides in Illinois: that she is an Attorney-in-Fact for National Fire Insurance Company of
Hartford, the corporation described in and which executed the foregeoing instrument: that she
knows the seal of said corporation: that it was so affixed by order of The Board of Directors of
said corporation and that she signed this name thereto by like order: that she executed and
delivered such instrument on behalf of said corporation as its voluntary act and deed for the uses
and purposes therein mentioned.

Notary Public




ALLIED WASTE
R INC.

INDUSTRIES,

AV

Allied Waste Industries, Inc,, incorporated under the laws of the Stale of Delaware, and having its chief
place of business at 15880 N. Greenway-Hayden Loop, Suite 100, Scoltsdale, Arizona, 85260, hereby
makes, conslitules and appoints Weible, Cahill & Forker, LLC acling through and by William P.. Weible |
William F. Cahill, Molly Moran, Esther C. Jimenez, Patricia .J. Kenis, Phyllis Boyd, Laura E. Fish,
Kimberley K. Libers or Melissa Newman, its true and lawful attorney and affix its corporate seal to and
deliver for and on behalf as surety thereon or otherwise, bonds of any of the following classes, to wit:

POWER OF ATTORNEY

1. Surety bonds and/or bid bonds to the United States of America or agency thereof | including those
required or permitted under the laws or reguiations relating to Customs or Internal Revenue; license
and permit bonds or other indemnity bonds under the laws, ordinances of regulations of any state,
clty, town, village, board, other body organization, public or private; bonds fo transportation
companies; lost instrument bonds: lease bonds, worker's compensation bonds; miscellaneous surety
bonds; and bonds on behalf of notaries public; sheriffs, deputy sheriffs and similar public officiats.

2. Surety bonds and/or bid bonds on behalf of Allied Wasle indusides, Inc. and its subsidiaries,
included, but not limited to, Allied Services, LLC, Allied Wasle Systems, Inc. |, Allied Waste
Transportation, Inc., American Disposal Services of Missouri, Ing. and BFI Wagsle Systems of North
America, Inc., BFl Waslte Services, LLC in connection with bonds, proposals, or contracts.

To sign and sea! aff bid bonds and surety bonds on behalf of Allied Waste industries, Inc. and its
subsidiaries, relating to the provision of solid waste collection, transportation, recycling, or disposal
services by Allied Wasle Industries, Inc. and its subsidiaries. Allied Waste Industries, inc. hereby agrees
to ratify and confirm whatsoever Weible, Cahill & Forker, LLC shall lawfully do pursuant to this power of
attorney and the procedural guidelines set forth to Weible, Cahill & Company, LLC, and until notice or
revocation has been given by Allied Waste Industries, Inc. the acts of the said attorney shall be binding
on the undersigned.

IN WITNESS WHEREOF this POWER OF ATTORNEY has been signed this 2 U™ay of £¢ :sm‘uy , o
behaif of Allied Waste industries, Inc. by its Vice President, Legal, Mr. Steven M. Helm,

" Stateof Hrizens. )
} oss.
County of may; ., pa_ )

Subscribed and sworn before me this 207 N day of Felormar :} . 20 ©Z. by Steve M. Helm.

Aol
Notary Pubtic

15880 N. Greenway-Hayden Loop, Ste 200 / Scoltsdale, AZ 852460 7/ 480.627.2700




POWER OF ATTORNEY APPOINTING INDIVIDUAL ATTORNEY-IN-FACT

Know All Men By These Presents, That Continental Casualty Company, an lllincis corporation, Nationai Fire insurance Company of
Hartford, a Connecticut corporation, and American Casualty Company of Reading, Pennsylvania, a Pennsylvania corporation (herein catled
“the CNA Companies”), are duly organized and existing corporations having their principal offices in the City of Chicago, and State of lllinois,
and that they do by virtue of the signatures and seals herein affixed hereby make, constitute and appoint

William P. Weible, Molty M. Moran, William Cahilt, Kimberly Sawicki, Deborah Buss, Esther C. Jimenez, Amy E. Callahan,

Patricia J. Kenis, Phyllis Boyd, Kimberly K. Libers, Melissa Newman, Laura E. Fish, Individually

of Woest Cbicago, lllinois

their true and lawful Attorney(s )-in-Fact with full power and authority hereby conferred to sign, seal and execute for and on their behalf
bonds, undertakings and other obligatory instruments of similar nature

~-=- In Unlimited Amounts —

and to bind them thereby as fully and to the same extent as if such instruments were signed by a duly authorized officer of their corporations
and all the acts of said Attorney, pursuant to the authority hereby given is hereby ratified and confirmed.

[ 4
This Power of Attormey is made and executed pursuant to and by authority of the By-Law and Resoiutions, printed on the reverse
hereof, duly adopted, as indicated, by the Boards of Directors of the corporations.

In Witness Whereof, the CNA Companies have caused these presents to be signed by their Vice President and their corporate seals to
be hereto affixed on this 12th day of February, 2002,

Continental Casualty Company
National Fire Insurance Company of Hartford
American Casuaity Company of Reading, Pennsylvania

Michael Gengler Group Vice President
State of lllinois, County of Cook, ss:

On this 12th day of February, 2002, before me personally came Michael Gengier to me known, who, being by me duly swom, did depose
and say: that he resides In the City of Chicago, State of lllinois; that he is a Group Vice President of Continental Casualty Company, an lllinois
corperation, National Fire Insurance Company of Hartford, a Connecticut corporation, and American Casualty Company of Reading,
Pennsylvania, a Pennsylvania corporation described in and which executed the above instrument; that he knows the seals of said corporations;
that the seals affixed to the said instrument are such corporate seals; that they were so affixed pursuant to authority given by the Boards of
Directors of said corporations and that he signed his name thereto pursuant to {ike autherity, and acknowledges same to be the act and deed of

said corporations.

: *QFFICIAL SEAL" 'y .

3 DIANE FAULKNER *

» Notary Public, State of lllinois 4 M_,e;
My Commission Expires 9/17/05 ¥ -

Cakab bl i

My Commission Expires September 17, 2005 Diane Faulkner Notary Public

CERTIFICATE
1, Mary A. Ribikawskis, Assistant Secretary of Continental Casualty Company, an illinois corporation, National Fire Insurance Company of
Hartford, a Connecticut corparation, and American Casualty Company of Reading, Pennsytvania, a Pennsyivania corporation do hereby certify
that the Power of Attorney herein above set forth is still in force, and further certify that the By-Law and Resolution of the Board of Directors of
the corporations printed on the reverse hereof is still in force. In testimony whereof | haveﬂﬁﬁunm subscribed my name and affixed the seal of
the said corporaticns this lat day of Iune . .

L]

Continental Casualty Company
National Fire Insurance Company of Hartford
American Casualty Company of Reading, Pennsylvania

%QW

Mary A. Ribikawskis Assistant Secretary

(Rev. 10/11/01)
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Authorizing By-Laws and Resolutions

ADOPTED BY THE BOARD OF DIRECTORS OF CONTINENTAL CASUALTY COMPANY:

This Power of Altorney is made and executed pursuant 10 and by suthority of the following By-Law duly adopted by the Board of
Directors of the Company.
“Article IX—Execution of Documents

Section 3. Appointment of Attomay-in-fact, The Chairman of the Board of Directors, the President or any Executive, Senior or
Group Vice Presitlent may, from time to ime, appoint by writien certificates attormeys-in-fact to act in behalf of the Company in the
exscution of poticies of insurancs, bords, undertakings and cther obligatory instruments of ke nature, Such aliomeys-in-fact, subject to
the limitations set forth in their respective cerificates of authonty, shall have full power to bind the Company by their signature and
execution of any such instruments and to attach the seal of the Company thereto. The Chairman of the Board of Directors, the
President or any Executive, Senior or Group Vice President or the Board of Directors, may, at any time, revoke all power and authority

praviously given 1o any attorney-in-fact.”

This Power of Attomey is signed and sesied by facsimile under and by the authority of the foliowing Resclution adopted by the Board of
Directors of the Company at a meesting duly calied and held on the 17th day of February, 1983,

“Resolved, that the signature of the President or any Executive, Senior or Group Vice President and the ses! of the Company may
be affixed by facsimife on any power of atfomey granted pussuant (o Section 3 of Article IX of the By-Laws, ard the signature of the
Secretary oF an Assistant Secrefary and the sesl of the Company may be affixed by facsimile to any certificate of any such power ang
any power or certificate bearning such facsimile signature and seal shall be valid and binding on the Company. Any such power so
executed and sealed and certified by certificate so execuied and sealed shal, with respect 1o any bond or undertaking to which it is

+  attached, confinue to be valid and binding on the Company.®

ADOPTED BY THE BOARD OF DIRECTORS OF AMERICAN CASUALTY COMPANY OF READING, PENNEYLVANIA:

This Power of Attorney is made and executed pursuant 1o and by authority of the following By-Law duly adoptad by the Board of
Directors of the Company.
“Article Vi-—Expcution of Obligations and Appointment of Attorney-in-Fact

Section 2. Appointmment of Atiomey-in-fact. The Chairman of the Board of Directors, the Prasident or any Exscutive, Senior or
Group Vice President may, from time o lime, sppoint by wrtien certificales stiomeys-in-fact to act in behalf of the Companv inthe
execution of policies of insurance, bonds, undertakings and cther obligatory instruments of like nature. Such attermeys-infact, subject to
the fimitations set forth in their respective centificates of authority, shall have full power to bind the Company by their signature and
execution of any such instruments and o attach the seal of the Company thereto, The President or any Executive, Senior or Group Vice
Prasident may &t any lime revoke ali power and authority previously given to any attorney-in-fact,”

This Power of Attorney is signed and sealed by facsimile under and by the authority of the following Resolution adopted by the Board of
Directors of the Company at 3 meeting duly calied and held on the 17th day of Felwuary, 1893,

“Resolved, thal the signature of the President or any Executive, Senior or Group Vice President and the seal of the Company may
be affixed by facsimile on any power of attorney granted pursuant to Section 2 of Article Vi of the By-Laws, and the signature of the
Secretary or an Assistant Secretary and the seal of the Company may be affixed by facsimile to any certificate of any such power and
any power or cerifiicate bearing such facsimile signature and seal shall be valid and binding on the Company. Any such power 50
executed and sealed and certified by certificale so executed and sealed shall, with respect to any bond or undertaking towhich it i

attached, continue to be valid and binding ot the Comparny.”

ADOPTED BY THE BOARD OF DIRECTORS OF NATIONAL FIRE INSURANCE COMPANY OF HARTFORD:

This Power of Attorney is made and executed pursuant to and by authrity of the following Resclution duly adopted on February 17,
1992 by the Board of Directors of the Company.

“RESCLVELD: That the President, an Executive Vice President. or any Senior or Group Vice Prasident of the Corporation may, from
tirng to fime, appoint, by wiitten centificates, Altormeys-in-Fact to act in behalf of the Corporation in the execution of policies of insurance, -
bonds, undertakings and other obligatory instruments of like nature. Such Aftorney-in-Fact, subject to the limitations set forth in thelr
respective certificates of authority, shail have fuif power fo bind the Corporation by their signature and execution of any such instrument
and to attach the seal of the Corporation thereto. The President, an Executive Vice Presidemt, any Senior or Group Vice President or
the Board of Directors may at any time revuke all power and authority previously given to any Attormey-in-Fact.”

This Power of Attomey is signed and sealed by facsimile under and by the authority of the following Resolution adopted by the Board of
Directors of the Company at 2 meeting duly called and held on the 17ih day of February, 1993

“RESOLVED: That the signature of the President, an Executive Vice President or any Senior or Group Vice Presidertt and the sesl
of the Corporation may be affixed by facsimile on any power of attomey grantad pursuant to the Resolution adopted by this Board of
Directors on February 17, 1983 and the signature of 2 Secretary or an Assistant Secretary and the seal of the Corporation may be
affixed by facsimile to any certificate of any such power, and any power or certificate bearing such facshvile signsture and seadl shall be
valid and binding on the Corporation. Any such power so sxecutet and sealed and cerdified by certificato so execuled and sealed, shall
with respect 1o any bond or undertaking o which it s aftached, continue to be valid and binding o the Gorporation.”
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PALOMAR TRANSFER STATION LEASE AGREEMENT
MCCLELLAN-PALOMAR AIRPORT

CARLSBAD, CALIFORNIA

LESSOR: THE COUNTY OF SAN DIEGO

Allied
Ukste

LESSEE: PALOMAR TRANSFER STATION, INC.

PARCELS: APN# 97-0085-Al

COUNTY CONTRACT NO.

LA3-T95TTi.V2 onaneT
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- DESCRIPTION AND PLAT QF THE FREMISES
FAA REQUIREMENTS

MCCLELLAN- PALOMAR AIRPORT INDUSTRIAL AREAS
DEVELOPMENT STANDARDS

40
40
40
40
40
41
41
41
41
41
42
42
42
42
42

42
43
43
43
43

MCCLELLAN- PALOMAR ATRPORT INDUSTRIAL AND AVIATION

AREAS PERFORMANCE STARNDARDS

INSURANCE REQUIREMENTS

A: Liability Insurance

A{1}: Comprehensive General Llabllity Insurance
A(2}: Commercial General Liability Imsurance
A{3): Reguired Liability Policy Coverage

A{4): Additional Insured Endorsement

A{8): Primary Insurance Endorsement

A{6): Form of Liability Insurance Policies

B: All Risk Fire Insurance

B{l}): Deductible

B(2}: Rental Income Insurance

B(3): Loss Payee

B(4): Proceeds of Insurance

C: Comprehensive Automobile/Aircraft /Watercraft

Liability Insurance

D: Statutory Workers’ Compensation and Employer’s

Liability Insurance

E: General Provisious
E{l): Certificates of Insurance
E{2): Claims Made Coverage
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PALOMAR TRANSFER STATION LEASE AGREEMENT

THIS PALOMAR TRANSFER STATION LEASE AGREEMENT ("Lease") is

made and entered into effective as of October 31, 1997‘.by and
%, OF SAN DIEGO, a political subdivx
State of Calzforn;a {the “Csﬁnty ), and the PAIA

petween the g

STATION, INCY™a California corporation ("Lessee").

IN CONSIDERATION OF THEE RENTS AND COVENANTS set forth in
this Lease, the County hereby leases to Lessee, and Lessee hereby
leases from the County, the Premises described in Arxrticle 1
(SUMMARY OF BASIC LEASE PROVISIONS) below, upon the follow1ng

terms and conditions:

ARTICLE 1

SUMMARY OF BRSIC LEASE PROVISIONS

1.1 Lessox:

1.2 Lessee:

LAS I V2

f A ]
THE COUNTY OF SAN DIEGO, a political

subdivision of the State of California

Address for notice:

Director :
Department of General Services
Building 2

5555 Overland Avenue

San Diego, California 92123

with a copy to:

Assistant Deputy Director - Aviation
1960 Joe Crosson Drive

El Cajon, California 92020

Palomar Tranﬁfgr Statian, Inc.

Address fcr nética;

8364’C131rmant wesa Boulevard
San Diego, California 952111
Attention: Mr. Jim Ambroso

with a copy to:

Allied Waste Industries, Inc.

15880 N. Greenway-Hayden Loop
Suite 100

Scottsdale, Arizona 85260
Attention: Jo Lynn White, Esq.




1.3 Premiges and Property: The Premises means that
approximately 10.637 acres described on Exhibit A (DESCRIPTION
AND PLAT OF FREMISES) attached hereto and by this reference
incorporated in this Lease. The term “Pxoperty . ag used herein,
includes the Premiges, all buildings and improvements to the
Premises, the parking lots and any parking structures appurtenant
to the buildings, and such other facilltzeﬁ, structures and
improvements located thereon.

This

1.4 4 ¢ : saABe m -
Lease shall be adm&nlstered on behalf eﬁ the Ccunty by the
Director, Department of General Services, The County of San
Diego, or by such person’s duly- authorized designee xﬁfarreﬂ to

collectively in this Lease as "The County’s lease
Administrator”®), and on behalf of Lessee by Mr. Jim Ambroso, or
by such other person as may be d&s:gnated in writing by lLeessee
referred to in thig Lease as "Lesfee’'s Leage Administrator").

1.5 . Tez@. -The term of this Lease shall be-mﬁﬁ §&»t{’f s
veariifiithe "Initial Term"), commencing on the Effective Date, ‘and
ending on the twenty-fifth (25th) year anniversary of the
Effective Date, as the same may be extended pursuant to Section
3.1, “Texrm; Definitions™.

1.6 Effective Date: See Section 3.1, "Term; Definitionan,

Three Mllllaﬁ Elghty-s'x Thousand DollarsZ{$¥.086,000F (the
*prepaid Rent"}, which amount will be prepaid by Lessee to the
County at Closing (as defined in the Purchase Agreement {as
defined below)), pursuant to the terms thereof. If Lessee elects
to extend the term pursuant to Section 3.1, “Term; Definitions~,
the Base Rent for each month during the applicable Option Period
{as defined below) shall be determined pursuant to Section 4.4,
srent Adjustment at Commencement ¢f Each Option Period® and.
Section 4.5, *"Cost of Living Adjustments ("COLA®) to the Base
Monthly Rent During Option Feriods®" shall be payable on the first
calendar day of each month.

. 2 ; £ : : pmi g
Lessee shall use the Premises salely fﬁr the uses spec1faed in
this Lease, generallhvdescrabed as the office operxations of a .
R ~a¥3 off business, a recycling facility

Lk, uding of fice, "YEpAIX and sfbrage
ﬁf%ﬁs aé?lectlng and tranufé%x;ng

trash. trans :
tacilities "¥or equipme
trash.

1.10 pefinitiong: As used in this Lease, the following
terms shall have the meanings attached to them in this Section
unless otherwise apparent from their context:
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a. "Alrport* means McClellan-Palomar Alrport,
. Carlsbhad, California.

b. "Assistant Deputy Director - Aviation™ means the
Assistant Deputy Director - Aviation, of the
Department of Public Works, the County of San
Diego, or upon written notice to Lessse, such
other person as shall be designated from time-to-
time by the Board.

C. *Board” means the Board of Supervisors of the
County of San Diego.

da. “PAA" means the Federal Aviation Administrﬁticn,

e. "Standards® means the McClellan-Palomar Airport
Industrial Areae Development Standards and the
McClellan-Palomar Airport Industrial and Aviation
Areas Performance Standards attached as Exhibit ¢
and Exhibit-D hereto.

£. "ALP" means the FAA-approved Airport Layout Plan
for McClellan-Palomar Alrpozt. - '

1.11 Exhibits To lLeage: The following drawings and special
provisions are attached hereto as exhibits and made a part of

. this Lease:

- EXHIBIT B - Description and Plat of the Premises.

EXHIRIT B - FAA Requirements.

EXHIBIT C - McClellan-Palomar Airport Industrial Areas
Development Standards.

EXHIBIT D - McClellan-Palomar Airport Industrial and
Aviation Areag Performance Standards.

EXHIBIT E - Insurance Requirements.

EXHIBITFE - The County of San Diego Required Subleass
Provisions

1.12 Construction of leage Provisions: The foregoing

provisions of this Article summarize for convenience only certain
key terms of the Lease delineated more fully in the Articles and
Sectiong referenced in this Article. In the event of a conflict
between the provisions of this Article and the balance of the
Lease, the latter shall control.
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ARTICLE 2
LEASE OF PREMISES

2.1 Despcription. Subject to Article 5 (CONDITIONS
PRECEDENT TO EFFECTIVENESS OF LEASE), the County hereby leases to
Lessee and lLessee hereby leases from the County, for the rent and
upon the covenants and conditions set forth in this Lease, the
Premises described in Section 1.3, "Premises and Property" above.

2.2 Miperal Rightg. Notwithstanding any provision of this
Lease to the contrary, the County hereby expressly reserves all
rights, title and interest in.and to any and all gas, oil,
mineral and water deposits located upon or beneath the surface of
the Premises. The County shall have the right to enter 'the
Premises at any time during the Term for the purpose of operating
or maintaining such drilling or other installations as may be
necessary or desirable for the development of any such gas, ‘0il,
mineral or water deposits.

2.3 Repervation un Eagem Iv ' .

- Lessee accepts the Premises subject to any and all existing

easements and encumbrances. The County reserves the right to
establish, to grant or to use easements or rights-of-way over,
under, along and across the Premises for accesse, underground
gewers, utilities, thoroughfares or such other facilitles as it
deems necessary for public health, convenience and welfare,
whether or not such facilities directly or indirectly benefit the
Premises, and to enter the Premises for any such purpose;
provided, however, any such grant of rights by the County shall
require that the Premises be restored to their preexisting
condition; and, preovided, further, however, that such grant does
not materially interfere with Lessee’'s continued operation of the

Premises.

2.4 Lea ubordinate to Conditiong an ri
Impo Public Agen on A or rations. This Lease

shall be subcordinate and subject to the terms, conditions,
restrictions and other provisions of any existing or future
permit, lease and agreement between the County and any federal,
state or local agency governing the County’s control, operation
or maintenance of the Airport, or affecting the expenditure of
federal funds for the Airport. Lessee shall be bound by all such
terms and conditions, and shall, whenever the County may so
demand, execute, acknowledge or consent to any instrument
evidencing such terms, conditions, restrictions or provisions.
Without limiting the generality of the foregoing, this Lease and
Lessee’s occupancy of the Premises are expressly made suhordinate
and subject to the terms, conditions, restrictions and other.
provisions of those reguirements of the Federal Aviation
Administration specifically set forth in Exhibit B and Lessee
shall be bound by all such reguirements.
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ARTICLE 3
TERM OF LEASE AND FPIRST RIGET TO ACQUIRE TEE PREMISES

3.1 Term; Definitions.

a. Subject to Article 5 (CORDITIONS PRECEDENRT TO
EFFECTIVENESS OF LEASE), this Lease shall be effective as of the
"Effective Date"” as defined below and the term ("Term®) of this
Lease shall commence on the "Effective Date" and shall continue
thereafter for the period specified in Article 1 (SUMMARY OF
BASIC LEASE PROVISIONS), unless sooner terminated as provided in
this Lease. As uged in this Lease, the "Effective Date” means
thirty (30) business days (or upon such e&fIfefr daté™ as may be
mutually agreed upon) feollowing the date on which the later of
the following occurs {collectively, thé "Carlsbad’ Lease
Copditions*]: (¥F the expiration or earlier termination £ that
certain Industriai lease Agreement (Alrporta} dated as Gctober
21, 1997, by and between the County and the Citx of” Carlsbad;

(2) the surrender and vacation of the Premises by the City of
Carlsbad and”Coast Wasté Management, Incy Within fifteen (15)
business days following the Effective Date, the County and Lessee
shall confirm the actual date of the Effective Date in writing.
Except as otherwise specifically stated in this Lease or in any
subsequent amendments hereof, the terms and conditions of this
Lease shall remain in effect following any exteneicn, renewal or
holdover of the original Term.

b. Subject to the terms of this Section, EBi wﬂ@mma11
have fourteen (14) successive options (each, an "Opt{én®) Lo
extend - the TEfM by five (5) Veéars per Optlodf(aach an "Option
Peried*); provided, however, that in no event shall the Term
exceed ninety-five (95) years in the aggregate. An Option shall

he exercisable by Lessee only if Lessee (i} -asof~the-dars-ony

of tha Ogtian Pericd relate
compliance wItNTEEE terms of ;
0 “tand Lessee agrees that, if bessee has failed :o make uﬁdﬁﬁ‘
any payment required under this Lease, after any applicable
notice and cure period provided in this Lease, it shall not be in
"material complzance“), (1i) HigFased the Premises privifiIv - ae-
solid wasye £hs 7 onf Jod ¥ since the Effectivé Date; and (iii)
ig, as of the ate on which Lessee exercises an Option and as of
the commencement date of the Option Period related to such
Option, qeREiISRAEERTONE che Premises primarily as a solid'waste
transféd SFALTOH# In order to exercise an Option, Lessee must
notify the County of its irrevocable election to exercise the
Option no more than-one year and no less thaw six- (6)- monthe™
before the expiration of, with respect to the first Option, the
Initial Term or, with respect to all other Options, the then
applicable Option Pericd. Upon the proper and timely exercise of
an Option by Lessee in accordance with this Section, the Term
shall be extended for the applicable Option Period and the terms
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and provisions of this Lease shall remain in full force and
effect during such Option Period.

n 2 emi 3 :

a. lessee shall surrender possession of the Premises
to the County upen expiration of the Term or earlier termination
of this Lease. Upon termination of this Lease for any reason, .
including but not limited to termination because of default by
Lessee, Lessee shall execute, acknowledge and deliver to the
County, within thirty (30) days following receipt of written
demand therefor, a good and sufficient deed whereby Lessee
guitclaims all right, title and interest in the Premises to the
County. Should Lessee fajl or refuse to deliver such quiticlaim
deed to the County, the County may prepare and record a notice
reciting the failure of Lessee to do so, and such notice shall be
conclusive evidence of the termination of this Lease and of all
right of Lessee or those claiming under Lessee to the Premises.

b. Should the manner or method employed by the County
to re-enter Or take possession of the -Premises following the
termination of this Lease give Lessee a cause of action for!
damages or in forcible entry and detainer, the total amount of
damages to which Lessee shall be entitled in any such action
shall be One Dollar ($1.00). This provision may be filed in any
action brought by Lessee against the County, and when so filed
shall constitute a stipulation by Lessee fixing.the total damages
to which Lessee is entitled in such an action.

umwﬂnll not
caaﬂectfbn eages
tained her&in shall limit the .
- domain.

. lzpt R smipes Subdject and
subordinata tc the firat rlght of refuaal gran:ed to the City of
Carlsbad, it8 BuccesBoOrs and assigns, pursuant to the Palomar
Transfer Station Settlement Agreement (as defined in the Purchase
Agreement), i1f, during the term of this Lease, the County
proposes to sell the Premises, or any portionm therecf, and
provided Leseee is not in default under the terms of this Lease
at the time such proposal to sell is made by County and Lessee is
not in defau}t at any time during the following negotiation
period, TV L}k:ha&&mvive Lessee firmt right (®"Pirst Right®) to
nagotfﬁ“ With-UOUREY 26 Zcquire thePrémises or that portion of
the Prem¢e¢SWCOunng”§roposes te sell, In no event shall the
First Right survive the expiration or earlier termination of this
Leasge.

a. Lessee must exercise its First Right within thirty
(30) days after Lessee has received written notice from County of
County’s intent to sell the Premises.
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b. If the County receives written notice from Lessee
within thirty (30) days after Lessee has received written notice
from County of County’s intent to sell, County and Lessee shall
enter negotlatlons for sale of the Premises, or that portion of
the Premises County intends to sell.

c. If the County and Lessee do not successfully
negotiate an agreement on the sale of the Premises to Lessee
within forty-five (45) days following the County’s receipt from
Lessee of Lessee’'s exercise of its First Right, Lessee's First
Right shall terminate and the County may take any action it .deems
necessary in the sale of the Premises. During said period of
negotiations, Lessee and County shall negotiate in good faith.

|

d. The negotiation of a sale of the Premises From the
County to Lessee is subject to approval by the Federal Avlatlon
Administration and without such approval, the terms of tq i
Section 3.4 (FIRST RIGHT TO ACQUIRE THE PREMISES) are null and
void.

ARTICLE 4
: RENT .
4.1 prepaid Renmt. The total prepaid Base Rent for the A/
Initial Term is the Prepaid Rent, which amount will be prepaid by fafﬂ

Lessee to the County at Closing {as defined in the Purchase

Agreement {as defined below)), pursuant to the terms eof .
4.2 Base Rent fo tio ods. m""g‘)
extend the term of this Lease pursuant o Section 3.1

L
pay to the County each month in advance, out setoff,
deduction, prior notice or demand, the Base Rent, which monthly
payment must be made on or before the first calendar day of each
calendar month during the applicable Option Period. hd-Base -
Rent for eacg Option’ Pericd shall be determined pursidfE t&
Section 4.4, "¥Rent Adjustment at Commencement, of Bach, Opt:l.on’
Perlod® H4j "‘ﬁi&t : ricost of Living Adjuatments—('cuhl ) to

the Base Monthly’ nent'nu:ing optidn Periods®..

4.3 Payments of Monthly Base Rent. The Base Rent payable
monthly during any Option Period shall be made payable to the
County of San Diego and shall be considered paid when delivered '
to Controller Branch Office - Cashier, 5201 Ruffin Road, Suite H
(MS 0€54), San Diego, Califormia 92123. The County may, at any
time, by written notice to Lessee, designate a different address
to which Lessee shall deliver the rent payments.

4.4 Rent Adjustment at Commencement of Each Option Pexrilod.

4.4.1 irst tion Period. Base Rent payable
monthly for the first Option Period shall be adjusted to an
amount equal to the fair market rent for the Premises, which
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amount shall, subject to the provisions of this Section 4.4.1,
*pirst Optiom FPeriod", be determined by an appraisal performed by
a mutually acceptable appraiser pursuant to mutuwally acceptable
instructions. Such appraisal shall be performed no later than
gix (6) months prior to the expiration of the then-current Option
Period. 1If the parties are not able to agree on the designation
of the appraiser, the instructions to the appraiser or om the
appraiser‘s conclusions, the matter shall be submitted to binding
arbitration pursuant to the provisions of the California Code of
Civil Procedure, or such successor codes or statutes.
Notwithstanding the foregoing provisions of this Section 4.4.1,
"First Option Period®, in no event shall the Base Rent payable
monthly for the first Option Period be less than an amcunt
determinéd by using the formula described in Section 4.5, *Cost
of Living Adjustments (*COLA®"} to the Base Rent During Option
Periods®, where (i) "A" equals $23,000; (ii} "B" equals the
monthly Consumer Price Index, as hereinafter defined, for the
month of March immediately preceding the commencement of .the
first Option Perlod; and (1ii) *C" equals the monthly Consumer
Price Index, -ag hereinafter defined, for the month of March
immediately preceding the commencement of the Initial Term.

4.4.2 Other Option Periode. Except for the first
Option Period, which shall be governed by Section 4.4.1, "Pirst
Option Period®, at the commencement of each Option Period, the
Bage Rent shall be adjusted to am amount equal to the fair market
rent for the Premises; provided, however, that in no event shall
. the Base Rent for any Option Period be less than three pexrcent .
(3%) greater oOr more than seven percent {(7%) percent greater than
the Base Rent for the month immediately preceding the
commencement ©f such Option Period (excluding any offset, free
rent or credit rights of Lessee). Subject to the preceding
sentence, fair market rent ghall be determined by an appraisal
performed by a mutually acceptable appraiser pursuant to mutually
acceptahle instructione. Such appraisal shall be performed no
later than six (6) months prior to the expiration of the then-
current Option Period. If the parties are not able to agree on
the designation of the appraiser, the instructions to the
appraiser or on the appraiser’s conclusions, the matter shall be
submitted to binding arbitration pursuant to the provisgions of
the California Code of Civil Procedure, or such successor codes
or statutes.

3 AN Lo ng Dage Ren

le Monthly Durin ption Periods. The Base Rent payable
monthly during each Option Period shall be adjusted as of the
first (1lst) anniversary of the commencement of each Option
Pericd, and thereafter every year on such date for the remainder
of the applicable Option Period (each such one-year period is
referred to herein ag 2 "COLA Periced"), to reflect any increase
in purchasing power by use of the following formula:

R = A{B/C)
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- snerein:

"RY eguels the menthly rent for the CQLA Pericd heing
calculated; pzovided, howevar, in nu svent sahall the merthly renc
for any one-year COLA Pericd be leas than three psrcent (3%
Yreater or pore LhAR eeven parcant [7%) gresiar thap Che monthly
rent for the previcus gne-ysar CS0LA Paripd;

"A" equals the Base Rent as of the cormencement af the Then.
currant cdption kerliod:

"8 ecqumie the monthly Consumer Price Index, as herainatier
detfined, for thae month of MNarch immediatsly precading the
conmencement of tha COLA Perxisd for whizh thne ront is “eing
adijusted: and |

i

"C* equalf the monthly Consumer Price Index, ap herwloafter
defined, Tor che month of March imewdiecely proceding the
comrencement ¢l the then-current Option Period.

4.¢ Conpmurar Erxrice IpdaX, The consumer Price index which

£hidll be vsad as the saurce for the Consumerx Price Indax numbers
shall be that publlshed by the United States Dapartmsnt of lLebor,
entitled United Etates Department of Labar, Bursau of Labor
Staristich, Copmumer Prics IndeX £oT the Loe Angelew-Anaheim--
Rivarside Area (1982-84 = 100). If such index is noet published

. - for the LO# Angeles-Anaheim-Riverside Aren, then ancther
comparakle index or scurce ¢f such infoarmation ganarully
recogtiized ap suthoricative shall be substituted by agresment of
the parties., If che parties ahould not agres, such sourice of
information shall he determined by arbitracion pursuant to the
proviniony of the California Coda af Civil Procedure.

. ARTICLYE. 5
CONDITIONS PEECTORNT TO SFPEACIIVENEES OF LEARN

5.1 QConditions Frscedent e Jlfisciivsnsas of lLaasg. The
goreccivenses of thia lLesse and the occurzsnce of the EXfecriive
nace is eaprsssly conditiconed uper the sacisfacrion of the
following condicieng: ‘

a. Zach af the Carishad Leawe Condiiions shall hava
CESUTTNG ]

b. Tha County phall have determinped, in ics s0le ann
apscluts Siscrecion, that Lhe Foeamises Arg BGE necaRsary or
desirable for the speration of, or uses relared tg, tae |
McClellan-Palomar Airpert (including, without limication, the
develupment of irndustzaal, buriness or commercis) facilitien
thereon), which determinazicn ghall be made by the County en ox
befoza thirty bDusiness (30) days Zollowing cha occurrence of each
of the Carisbad Lesss Conditicne; Drowided. howeyYsxy, chet in no

#

-
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svant shall the County e gntitled to lessd the Pravisms Lo
- another entity 10r use a8 & transfsr station; and

c. ARe of the dare on wnich tne lasrc of the Zarlsbad
Lepge Conditions occurs, Lessas phall ba in matverial camgliancn
with che rerma and p:aviaians of tne Purchase Agreemint 'ay
dmfined besow! and the ascuments sxecutsd in coennection
cnerawith.

§.2 PERaaluxs of a fonditiem. If one oy mors of cthe
zomditions precadent eet forth 4in Section 9,1, *Comditions
rrecadant to EXfectivensss of Lespe” are nat patisfied or'waived
by the County in writing, (1) this Leame stisll be of ne force and
ufZanik; (44) reithey the County nor Lesses ghall be bound hereby:
(2141} Leecew nah&l]l havem no righ? eor intsresc in and o the :
rramines, ineluding, withour limication, the use or cccupAncy
therent; and {iv) the County shall be fres to taks any agtian
wizh rempast ro the Premises it deems nectwsary or Jemivable;

i’ r that in Lessee shell pe entitlied to a refund of

the prnpéid Tent av dekermined pursusant to tha Purchzss
AfjTeemmnt .

ARTICLE ¥
POSSESSION AND UEE

fox tha uses puarmitiad and describad in-Eehidbil O-(MCCLELIAN
PALUMAI ATRFORT INDUSTRIAL-ARBAS DEVELOVNENTISTANDARDEMuactached
nerNlD And 0T Lhe purpdssee spesified in Beotion 3.12, “Oaueral
pascriptics of Lesdee’y Use of the Fremisag®. No one cthar tharn
Lessew, its agenta and smployees, ¢f sny sublessee of Lesses
approved by the CQunt{}:a proviass in Article 18 (ABETERMENT,
SUDLEBASING AND MO CINQ) im pearmitted to use tha Premises
fer the purposas described herein, and Lespse 3hall bo fully
zeoponsibla for chna accivicies of its agents, eomployeas and
gublessead, 12 any, oo the Premisco. Lscase noxncwisdges that
the County resexrves the right te permit othars at thae Alrpore o

proevide one or more Of the sesvices o ba providwd by Lesses on
tae Prmnides,

I 6.1 Parpittad Vaas. Lessee shall Use Che Premisas esolely

£.2 _ Londurt. Whers Lesewse iw
reapenably in doukt as to the propriscy of any partigulsy ues,
Lesttn may Tequant the written determination ¢f the County’s
Least Adminiptrator that such use is or is not permitted, and
Leppes will not be in breach or defoulr under this Leasme 1f
Legsae abiges Y such determinacion. Motwiehscanding che
foregeoing, however, Lesees shall not use nor permit the use of
the Framieses in any menney that will cend ro Cxeats waASts =T &
nulsanca. Lesssc chall not use, or permic sny perécn ar personsy
to ume, the Framiees for the Gkle or di-gnqy of any goods or
servicas which, in the scle discretion of the County, are
insonsistent with the psrmictred usas of the Premines pursuant (O
e this Leasm. Lessec eabfll xesp the Premises. and QVAry pajt

.
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thereof, in a good, safe and sanitary condition, free from any
objectionable noises or odors, except as may be typically present
for the permitted uses specified above. Lessee shall deposit all
trash and rubbish of lLessee only within receptacles provided by
Lessee and located in the areas designated by the County. Lessee
shall not allow or permit installation of any billboards or
advertising signs, or aerials or antennas, upon the Premises
without first obtaining, in each instance, the written consent of
the County, which consent the County may give or withhold in the
County’s sole discretion. BAny such signs or antenna installed
without such written consent shall be subject to removal without
notice at any time, at Lessee’'s expense, Nothing in this Section
shall be deemed to preclude Lessee from erecting and maintaining
safety, warning or directional signs, of reasonable dimensions,
which are not used for advertisement of goods or services;
provided, however, all such signs must conform to applicable
statutes and ordinances. ! !

6.3 Complisnce with Lawg.

a. Lessee, at Lessee’'s sole expense, shall procure,
maintain and hold available for the County’s inspection any
governmental license or permit required for the proper and lawful
conduct of Lessee’s business. Lessee shall not use the Premises
for any use or purpose in viclation of the laws of the United
States of America, or the laws, ordinances, regulations and
requirements of the State of California, the County of San Diego
or the city where the Premises are situated, or of other lawful
authorities. Lessee shall, at Lessee’s expense, comply promptly
with all applicable statutes, laws, ordinances, rules,
requlations, orders, covenants and restrictions of record, and
requirements in effect during the Term, regulating the use by
Lessee of the Premises. The final judgment of any court of
competent Jjurisdiction, or the admission of Lessee or any
sublessee or permittee in any action or proceeding against them
or any of them, whether or not the County is a party to such
action or proceeding, that Lessee, or any such sublessee or
permittee, has violated any such ordinance, law, statute,
regulation, covenant, restriction or requirement pertaining to
the use of the Premises, shall be conclusive as to that fact as
between the County and Lessee.

b. Notwithstanding any other provision of this Lease
to the contrary, Lessee shall be responsible for payment of all
costs of complying with the requirements of the Americans with
Disabilities Act of 1990 ("ADA"®) (42 USCS §§ 12101-12213), Title
24 of the California Code of Regulations (*Title 24") and
California Civil Code § S4.1 as they may apply to the Premises.
lLessee’s cbligations under this Section shall include, without
limitation, all costs of bringing the Premises into compliance,
and thereafter maintaining such compliance, with the regquirements
of Title III of the ADA ("Tirtle III"} (42 USCS §F 12181 - 12189)
applicable during the Term to public accommodations and
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commercial facilities, irrespective of whether or not the
particular requirements of such compliance (i) are specifically
required by Lessee’'s intended use of the Premises, or (ii) may
also be required of the County under Title II of the ADA (°"Title
II") (42 USCS §§ 12131 - 12165).

c. Lessee shall, with regard to the Property, assume
all obllgatlons placed on the County pursuant to any existing or
future industrial stormwater permit or existing or future
construction permit including, but not limited to, preparation of
any required Notices of Intent or Stormwater Pollution Prevention
Plans for sco long as this Lease is in effect.

6.4 Sabstance Abuge. Lessee and its employees and agents
shall not use or knowingly allow the use of the Premises for the
purpose of unlawfully driving a motor vehicle or aircraft under
the influence of an alcoholic beverage or any drug, or for the
purpose of unlawfully selling, serving, using, storing,
transporting, keeping, manufacturing or giving away alcoholic
beverages or any "controlled substance,® precursor or analog
specified in Division 10 of the California Health and Safety
Code, and viclation of this prohibition shall be grounds for
immediate termination of thie Lease.

6.5 Control of Premiseg. Failure of Lessee to exercise
control of the use of Premises to conform to the provisions of
this Article shall constitute a material breach of the-uLease -and
such shall be grounds for termination.

ARTICLE 7
UTILITIES
Lesseé shall” providé and: ) inig}al utility:
deposits and fees, and for all rvi%@ﬁ“necessary

for its use and occupancy of the Premises during the Term,
including but not limited"to gas, water, electricity, trash,
sewer/septic tank charges and telephcne; the County shall have no
responsibility to either provide or pay for such services. The
County will not be liable for any reason for any loss or damage
resulting from an interruption of any of these services. The
County shall have the right, at no charge from Lessee, to connect
to any water, sewer, electrical, gas and communications lines as
are now or may hereafter be installed on the Premises, and shall
have all necessary rights of access to construct and service such
connections; provided, hgggxgz Lessee shall have no obligation
to pay any additional service fees or charges assessed by any
governmental agency, or public or private utility company, for
the County’s use of such connections; and, provided, further,
however, that such connection does not materially interfere with
Lessee’'s continued operation of the Premises.
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ARTICLE 8
MECHANICS’ LIENS

8.1 Mechanicg’ Lieng. Lessee shall pay, or cause to be
paid, all costs for work done by it, or caused to be done by it,

on the Premises, and for all materials furnished for or in
connection with any such work. If any lien is filed against the
Premises, Lessee shall cause the lien to be discharged of record
within ten (10) days after it is filed. Lessee shall indemnify,
defend and hold the County harmless from any and all liability,
loss, damage, costs, attorneys’ fees and all other expenses on
account of claims of lien of laborers or materialmen or others
for work performed or materials or supplies furnished for Lessee
or persons ¢laiming under Lessee.
: |

8.2 gContest of Lien. If Lessee shall desire to contest any
lien filed against the Premises, it shall furnish the County,
within the ten-day period following filing of the lien, sdcurity
reasonably satisfactory to the County of at least one hundred
fifty percent (150%) of the amount of the lien, plus estimated
costs and interest, or a bond of a responsible corporate surety
in such amount, c<onditioned on the discharge of the lien. If a
final judgment establishing the validity or existence of a lien
for any amount is entered, Lesseé shall irmediately pay and
satisfy the same. ‘

8.3 Right to Cure. If Lessee shall be in default in paying
any charge for which a mechanics’ lien claim and suit to
foreclose the lien have been filed, and shall not have given the
County security to protect the property and the County from

~liability for such claim of lien, the County may (but shall not

be required teo) pay said claim and any costs, and the amount ao
paid, together with reasonable attorneye’ fees incurred in
connection therewith, shall be immediately due and owing from
Lessee to the County, and Lessee shall pay the same to the County
with interest at the rate specified in Section 16.8, “Interest™
from the date(s) of the County’s payments.

8.4 Notice of Lien. Should any claim of lien be filed
against the Premises or any action against the Premises or any
action affecting the title to such property be commenced, the
party receiving notice of such lien or action shall immediately
give the other party written notice thereof.

8.5 Hotice of Ng i1ity. The County or its
representatives shall have the right to go upon and inspect the
Eremises at all reasonable times and shall have the right to post
and keep posted thereon notices of nonresponsibility or such
other notices which the County may deem to be proper for the
protection of The County’s interest in the Premises. Lessee
shall, before the commencement of any work which might result in
any such lien, give to the County written notice of its intention
to do so in sufficient time to enable posting of such notices.
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ARTICLE 9
SECURITY

Lessee shall be responsible for and shall provide for the

. security of the Premiges, and the County shall have no

responsibility therefor. Lessee shall construct and maintain
fences, gates, walls and/or barriers on the Premises in a manner
designed, in the County’s judgement, to prevent unauthorized
access to the Premises. All plans for such fences, gates, walls
and/or barriers must be submitted to and approved by the County
prior to constiuction. In the event the northerly boundary of
the Premises is adjusted for the comnstruction of the easterly
prolongation of Faraday Road, Lessee shall move, at Lessee’s sole
expense, said security fencing, gates, walls and/or barriers
within thirty (30) days following the completion of Faraday Road
along the northerly boundary of the Premises.

| !

ARTICLE 10
IMPROVEMENTSy PERSCHNAL: PROPERTY;
FPIXTURES; MINOR ALTERATIONS

10.1 Improvements. Lessee may, at Lessee’s own expense,
from time to time make such nopstructural (whether permanent or
temporary) alterations, replacements, additions, changes, or
improvements (collectively referred to in this Lease as
"Improvements") to the Premises as Lessee may find necessary ox
convenient for its purposes; provided, however, the value of the
Premises~iw”tot*thereby-diminighed, and further provided that,
with respect to any matexial and permanent non-structurals
Improvements, neo such Improvements may be made without obtalning:
the prior written approval.gf the County; which cousent shall not
be unreasonably withheld. In no event shall Lessee make or cause
to be made any penetration into or through the roof cor floor of
any structure on the Premises or make any other structural
changes in or on the Premises without cbtaining the prior written
approval therefor of the County, which approval shall not be
unreasonably withheld. Lessee shall at all times conduct its
construction operations so that such operations do not interfere
with the normal cperation and use of the Airport by the County,
the public and other persons and organizations entitled to use of
the same.

10.2 Cons - 3 ements. All Improvements to be made
to the Premiszes shall be made under the supervision of a
competent architect or licensed structural engineer and made in
conformity with any present or future ALP and Aviation Area
Development Standards which are or may be adopted by the Board
and the FAAR, and with plans and specifications approved in
writing by the County before commencement of any work. 1In
connection therewith, Lessee shall provide a minimum of three (3)
sets of working drawings or plans showing the planned
Improvements, for the County’'s approval, prior to commencing
work. All work with respect to any Improvements must be done in
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a good and workmanlike manner, commenced within ninety (50) days
following receipt of approval therefor from the County, and
diligently prosecuted to completion to the end that the Premises
shall at all times be a complete unit except during the period of
work. Upon completion of such work, Lessee shall have recorded
in the office of the San Diego the County Recorder a Notice of
Completion, as required or permitted by law, and Lessee shall
deliver to the County, within ten (10) days after completion of
said work, a copy of the Notice of Cccupancy and the building
permit with respect thereto. Within sixty (€0} days following
completion of an Improvement, Lessee shall provide the County
with two (2} complete sets of "as-builc* plans of such ‘
Improvement. Upon the expiration or earlier terminpation of this
Lease, such Improvements shall not be removed by Lessee but shall
become & part of the Premises. Any such Improvements shall be
performed and done strictly in accordance with the laws and
ordinances relating thereto.

10.3 The County’s Costs; Indemnity. Lessee shall reimburse

the County for all actual and documented reasonable out-of-pocket
cogts and expenses (including, without limitation, any architect
or engineer fees) incurred by the County in approving or
disapproving Lessee’s plans for Improvements. Lessee shall be
liable for and shall indemnify and defend the County from any
claim, demand, lien, loss, damage or expense, including
reasonable attorneys’ fees and costs, arising from lLesgee’'s
construction or installation of any Improvements permitted under
thie Article. &

10.4 Personal Property. Subject to the provisions of. the
following Section 10.5, *"Pixtures™, all of Lessee’'s trade
fixtures, furniture, furnishings’ signs and other persconal
property not permanently affixed to the Premises {collectively
referred to as "Fersonal Property” in this Lease) shall remain
the property of Lesgee. Lessee shall, at its expense,
immediately repair any damage occasioned to the Premises by
reason of the removal of any such Personal Property.

10.5 Pixtures. All Improvements constructed by Lessee, or
existing on the Premises on the Effective Date, together with all
other fixtures, excepting Lessee’s trade fixtures, permanently
attached to the Premises (collectively referred to in this Lease
as *Pixtures®) shall become the property of the County upon
expiration or earlier termination of this Lease. Notwithstanding
the foregoing, the County may reguire Lessee tO remove any
Fixtures at Lessee’'s own expense upon termination of this Lease.
Any damage t0 the Premises occasioned thereby shall be repaired
by Lessee in a good and workmanlike manner and the Premises shall
be leftr in as good order and condition as when lLessee took
possession thereof, reasonable wear and tear and damage by the
elements excepted. In the event Lessee doeg not remove any
Fixtures following direction by the County, the County may
remove, sell or destroy the same, and Lessee shall pay to the
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County the reasonable cost of such removal, sale or destruction,
together with the reascnable cost of repair ©of damages to the
County’s property or improvements or to the Premises resulting
therefrom.

10.6 Sions and Tighting. Lessee shall not construct nor
permit the erection of any signs on the Premises without the

prior written approval of the County. Lessee shall submit
sketches of proposed signg to the County for approval showing
size, materials, colors and location. Such signs must conform to
the standards contained in Exhibit C (MCCLELLAN-PALOMAR AIRPORT
INDUSTRIAL AREAS DEVELOFMENT STANDARDS) and to any laws or
ordinances ¢©f governmental agencies having jurisdiction over the
Premises. All exterior lighting on the Premises must conform to
the standards contained in Exhibit D (MCCLELLAN-PALOMAR 'ATRPORT
INDUSTRIAYL AND AVIATION AREAS PERFORMANCE STANDARDES) and to any
laws or ordinances of governmental agencies having jurigdiction
over the Premises. Pty

10.7 Minor Alterationpg. Notwithstanding the foregoing
provisions of this Article, Lessee may make, without obtaining
the prior approval of the County, minor alterations and
improvements ("Minor Alteration®) to the Premises that do not
require a building permit, or which involve only the repair,
replacement, or reconfiguration of non-load bearing partition
walls or Fixturesg, and which do not penetrate into or through the
roof or floor of any structure on the Premises, and which do not
involve the construction of apy new structures on the Premisesu
The County shall be the sole judge of whether or not any
alteration or improvement is a Minor Alteration.

ARTICLE 11
TAXES, ASSESSMENTE AND FEES

ngik by for Pavment of Thaxes a X5 gments.
The County shall not be obligated to pay any taxes or assessments
accruing against Lessee on the Premises or any interest of Lessee
therein before, during or after the Term, or any extension
thereof; all such payments shall be the sole responsibility of
Lessee. In addition, lessee shall be solely responsible for
payment of any taxes or assessments levied upon any Improvements,
Fixtures or Perscnal Property located on the Premises, to the
extent that such taxes or assessments result from the business or
other activities of Lessee upon, or in connection with, the
Premises.

11.2 pefinition of "Taxes®™. As used herein, the term

"taxes" means all taxes, govermmental bonds, special assessments,
Mello-Roos assessments, charges, rent income or transfer taxes,
license and trangsaction fees, including, but not limited to,

(i) any state, local, federal, personal or corporate income tax,
or any real or personal property tax, {ii) any estate inhexitance
raxes, {(iii) any franchisge, succession or transfer taxes,

*
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(iv) interest on taxes or penalties resulting from Lessee's
failure to pay taxes, or (v} any increases in taxes attributable
to the sale of Lessee’s leasehold interest in the Premises.

11.3 Creation of Pogsespory Interest. Pursuant to the
provisions ©f Revenue and Taxation Code Section 107.6, Lessee is
hereby advised that the terms of this Lease may result in the
creation of a possessory interest. If such a possesscry interest
ig vested in Lessee, Lessee may be subjected te the payment of
real property taxes levied on such interest. Lessee shall be .
solely responsible for the payment of any such real property
taxes. Lessee shall pay all such taxes when due, and shall not
allow any such taxes, assessments or fees to become a lien
against the Premises or any improvement thereon; n;gxiﬁgg,
however, nothing in this Lease shall be deemed to prevent or
prohibit Lessee from contesting the validity of any such tax,
agssessment Or fee in a manner authorized by law. | !

b

ARTICLE 12
REPAIRS) MAINTENANCE
12.1 jcceptance of Premipes. Lessee acknowledges that

Lessee has made a thorough inspection ¢f the Premises prior to
the Effective Date of this Lease, and that it accepts the
Premiges as of the Effective Date in their condition at that
time; provided, however, that the foregoing shall not be
construed as the acceptance by Lessee of any liabilities for Pre-
Closing Leased Facilities Enviropmental Conditions (as defined in
the Purchase Agreement). Lessee further acknowledges that the
County has made no coral or written representations or warranties
to Lessee regarding the condition of the Premises, and that
lLessee is relying solely on its inspection of the Premises with
respect thereto, :

12.2 L # Repalyr and Maintenance OF gationg
shall at all times from and after the Effectlive Date, at its own
cost and expense, repalr, maintain in good and tenantable
condition and replace, as necessary, the Premises and every part
thereof, including, without limitation, the following as
applicable: the roof; the heating, ventilation and air
conditioning system; mechanical and electrical systems; all
meters, pipes, conduits, equipment, components and facilities
{whether or not within the Premises) that supply the Premiges
exclusively with utilities {except to the extent the appropriate
utility company has assumed these duties); all Fixtures and other
equipment installed in theé Premises; all exterior and interior
glass installed in the Premises; all signs, locking and closing
devices; all interior window sashes, casements and frames; doors
and door frames {except for the painting of the exterior surfaces
thereof); floor coverings; and all such items of repair,
maintenance, alteration, improvement or reconstruction as may be
required at any time or from time to time by a governmental
agency having jurisdiction thereof. Lessee’'s obligations under

BT E¥
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this Article shall apply regardless of whether the repairs,
restorations and replacements are ordinary or extraordinary,
foreseeable Or unforeseeable, capital or noncapital, or the fault
or not the fault of Lessee, its agents, employees, invitees,
visitors, sublessees or contractors. All replacements made by
lLessee in accordance with this Section shall be of like size,
kind and ¢uality to the items replaced and shall be subject to
prior written approval by the County. Upon surrender of the
Premises, Lessee shall deliver the Premises to the County in good
order, condition and state of repair, but shall not be ’
responsible for damages resulting from ordinary wear and tear,
Lessee shall provide for trash removal, at its expense, and shall
maintain all trash receptacles and trash areas in a clean,
orderly and first-class condition. The County shall have no
responsibility or liability for any of the cbligations set forth
in this Section.

12.3 Les ‘s Pajllur ain. If Lessee refuses or
neglects to repair, replace, or maintain the Premises, or any
part thereof, in a manner reasonably satisfactory to the County,
the County shall have the right, upon giving Lessee reasonable
written notice of its election to do so, to make such repairs or
perform such maintenance on behalf of and for the account of
Lessee. If the County makes or causes any such repairs to be
made or performed, lLessee shall pay the cost thereof to the
County promptly upon receipt of an invoice therefor wit interest
at the rate specified in Seetlion 16.8, "Interest" from the
date{s) of the County’'s payments.

12.4 Right teo Enter. Lessee shall permit the County, or its
authorized representatives, to enter the Premises at all times
during usual business hours to inspect the same, and to perform
any work thereon {(a} that may be necessary to comply with any
laws, ordinances, rules or regulations of any public authority,
{b} that the County may deem necessary Lo prevent waste or
deterioration in connection with the Premises if Lessee does not
make, or cause to be made, such repairs or perform, or cause to
be performed, such work promptly after receipt of written demand
from the County, and (c) that the County may deem necessary in
connection with the expansion, reduction, remodeling, protection
or renovation of any the County-constructed or owned facilities
on or off of the Premises, or at the Airport. Nothing contained
in this Section shall imply any duty on the part of the County to
do any such work which, under any provision of this Lease, Lessee
may be required to do, nor shall the County's performance of any
repairs on behalf of Lessee constitute a walver of Lessee’'s
default in failing to do the same. No exercise by the County of
any rights reserved to it by this Section shall entitle Lessee to
any compensation, damages or abatement of rent from the County
for any injury or inconvenience occasioned thereby.

r

nt that
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any remedies specified in this Lease conflict or are inconsistent
with any provisions of California Civil Code Section 1942, or any
successoxy statute thereto (*CC §1942"), the provisions of this
Lease shall control. Lessee specifically waives any right it may
have pursuant to CC §1942 to effect maintenance or repairs to the
Premises and to abate the costs thereof from rent due to the
County under this Lease.

ARTICLE 13
INDEMNITY ARD INSURANCE
13.1 Indemnity by lessee. Except for indemmification

related to Contaminants (as defined in the Purchase Agreement),
Leachate (as defined in the Purchase Agreementy and Landfill Gas
{as defined in the Purchase Agreement), with respect to which the
provieions ©of the Purchase Agreement shall govern, the County
ghall niot be liable for, and Lessee {(and if applicable, each of
its general partners] and its successors, assigns and guarantors
shall defend, indemnify, protect and hold harmless the County,
its employees, representatives, agents, consultants, officers,
supervisors, successors and assigns from and against any and all
claims, demands, liability, judgments, awards, fines, mechanice’
liens or other liens, losses, damages, expenses, charges or costs
of any kind or character, including actual attorneys’ fees and
court costs {(collectively referred to as "Claims*}, arising from
or in connection with, or caused by, directly or indirectly,

{i} any breach or default by Lessee of its cobligaticms under this
Lease {excluding therefrom any Retained Liability (as defined in
the Purchase Agreement}, (ii) any act, omiesion or negligence of
Lessee or any subtenant of Lessee, or their respective
contractors, licensees, ipvitees, agents, servants or employees,
(iii) -any use of the Premises, or any accident, injury, death or
damage to any person or property occurring in, on or about the
Premises, or any part thereof, or any service delivery facilities
or any other portiomns of the Property used by Lessee, and

(iv) any labor dispute involving Lessee, its employees,
contractors or agents, including, without limitation, Claims
caused by the concurrent negligent act or omission, whether
active or passive, of the County or its agents; provided,
however, Lessee shall have no obligation to defend or indemnify
the County from Claime caused solely by the gross negligence or
willful or criminal act of the County or its agents.

13.2 Insurence. Without limiting Lessee's indemnification
obligations to the County, Lessee shall provide and maintain,
during the Term and for such other period as may be required in
this Lease, at its sole expense, insurance in the amocunts and
form specified in Exhibit E (INSURANCE REQUIREMENTS) attached

hereto.

13.3 Indemnity by the County. Except for indemmification

related to Contaminants (as defined in the Purchase Agreement),
Leachate {as defined in the Purchase Agreement) and Landfill Gas
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{as defined in the Purchase Agreement), with respect to which the
provisions of the Purchase Agreement shall goverm, Lessee shall
not be liable for, and oply to the extent permitted by applicable
law, the County shall defend, indemnify, protect and hold
harmlegs Lessee, its emplcyees, representatives, agents,
consultants, officers, supervisors, successors and permitted
assigns from and against any and all Claims arising from or in
connection with, or caused by, éixectly or indirectly, (i) any
breach or default by the County of its obligations under this
lLease, excluding therefrom any Assumed Liabilities (as defined in
the Purchase Agreement) and any items with respect to which
Lessee or Allied {(as defined below) is required under the
Purchase Agreement to assume or indemnify the County; and (ii)
any gross negligance or willful or criminal act of the County or
its agents; provided, however, the County shall have no .
obligation to defend or indemnify Lessee from Claims caused
solely by the gross negligence or willful or ¢riminal act of the
Lessee or its agents. S

ARTICLE 14
CONTAMINANTS, LEACHATE AND LANDFILL GAS

14.1 Ex L e f rde As used ip this
Section, the texm "Envixonmental Law#* has the meaning set forth
in the Purchase Agreement.

As used 1nﬁthls Section, ahe terms “Contaminantst*"Lenchxte* and
nr,andfill Gas* have the meanings set forth in thesPurchase-
Agreemént*

14.3 L = nt and Wa 8. Lessee
represents and warr&nts that during the Term or any extension
therecf, or for such longer perxod as may be specified in tbhis
Lease, hes&ee shall comply: with the follewing. pravigions of this
Section unless othex " pgcitically approved in writing by the
County’s Leasa Administrat

a. Lessee .ofBY¥¥ ncé"Cayse: or perndt any Cbnnaminanté,
Leachate or Landfill Gas’ to be brcughtf kept or used in or about
the Premises by Lessee, its agents, employees, sublessees,
assigns, contractors or invitees, except as permitted by
Environmental Laws and except as requixed by Lessee’s permitted
use of the Premises, as described in Secticon 6.1 (PERMITTED
USES) .

b. Any handling, transportation, storage, treatment
or usage by Lessee of Contaminants, Leachate or Landfill Gas that
is to occur on the Premises following the Effective Date shall be
in compliance with all applicable Environmental Laws#”

c. Any leaks, spills, release, discharge, emission or
disposal of Contaminants, Leachate or Landfill Gas which may
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occur on the Premises following the Effective Date shall be
promptly and thoroughly cleaned and removed from the Premises by
lLessee at its sole expense, and any such discharge shall be
promptly reported im writing to the County, and to any other
appropriate governmental regulatory authorities;

= No frﬁable asbestos shall be constructed, placed
on, deposited, stored, disposed of, or located by Lessee in the
Premises or on the Property;

e. No underground improvements, including but not
limited to treatment or storage tanks, or water, gas or oil wells
shall be located by Lesgee on the Premises or on the Property
without the County’s prior written consent, which consent shall
not be unreasonably withheld; *1

£. lessee shall conduct and complete all |
investigations, studies, sampling, and testing procedures, and all
remedial, removal, and other actions necessary to clean up and
remove all Contaminants, Leachate and Landfill Gas on, from, or
affecting the Premises in accordance with all applicable
Environmental Laws and to the satisfaction of the County, except
with respect to Pre-Closing Leased Facilities Environmental
Conditions; : ‘

g. Lessee shall promptly supply the County with
copies of all notices, reports, correspondence, and submissions
made by Less€e to the United States Environmental Protection
Agency, the United Occupational Safety and Bealth Administration,
and any other local, state or federal authority which requires
submission ©f any information c¢oncernming environmental matters or
hazardous wastes or substances pursuant to applicable
Environmental Laws;

h. Lessee shall promptly notify the County of any
liens threatened or attached against the Premises pursuant to any
Epvironmental Law. If such a lien is f£ileéd against the Premises,
then, within the earlier of (i) twenty (20) days following such
filing, or (ii) before any governmental authority commences
proceedings to sell the Premises pursuant to the lien, Lessee
shall either: (a} pay the claim and remove the lien from the
Premises, ©r (b} furnish either (i} a bond or cash deposit
reasonably satisfactory to the County in an amount not less than
the claim from which the lien arises, or (il) other security
satisfactory to the County in an amount not less than that which
is sufficient to discharge the claim from which the lien arises;
and

i. At the end of this Lease, Lessee ghall surrender
the Premises to the County free of any and all Contaminants,
Leachate and Landfill Gas and in compliance with all
Environmental Laws affecting the Premises, except with respect to
Pre-Closing Leased Facilities Environmental Conditions.
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14.4 In ficatio Regardi Contaminan Leachat
Landfill Gas. The indemnification responsibilities of Lessee
and the County relating to Contamipants, Leachate and Landfill
Gas shall ke as set forth in the Purchase Agreement.

314.5 Remedies Cumulative; Surwival. The provisions of this
Article shall be in addition to any and all obligations and
liabilities Lessee may have to the County at common law, and any’
remedies and the environmental indemnities provided for in this
Article shall survive the expiration or termination of this
Lease, the transfer of all or any portion of the Premises or of
any interest in this Lease, and shall ke governed by the laws of
the State of California.

14.6 Inspection.. The County and the County’s agents,
servantg, and employees including, without limitation, legal
counsel and enviroonmental consultants and engineers retained by
the County, may (but without the obligation or duty so to do}, at
any time and from time to time, on not less than ten (10)
businees days’ notice to Lessee (except in the event of an
emergency in which case no notice shall be required), inspect the
Premises to determine whether Lessee is complying with Lessee’s
obligations set forth in this Article, and to perform
environmental inspections and samplings, during regular business
hours {except in the event of an emergency) or during such other
hours as the County and Lessee may agree. If Lessee is not in
compliance, the County shall have the right, in addition teo the
County’s other remedles available at law and in equity, to enter
upon the Premises immediately and take such action as the County
in its sole judgment deems appropriate to remediate any actuzl or
threatened contamination caused by Lessee’s failure to comply.
The County will use reasonable efforts to minimize interference
with Lessee’s use of Premises but will not be liable for any
interference caused by the County's entry and remediation
efforts. Upon completion of any sampling or testing the Cdunty
will (at Lessee’'s expense if the County’s actions are a result of
Lessee’s default under this Section]) restore the affected area of
the Premises from any damage caused by the County’s sampling and
testing.

ARTICLE 15
ASSICHMENT, SUBLEASING AND ENCUMBRANCING

he 's Congent to r. Reqgu

ghall not voluntarily or involuntarily assign, sublease,

mortgage, encumber, or otherwise tramsfer (collectively, a
"Transfer®) all or any portion of the Premises or its interest in
this Lease withén¥ the County’s prior writtem consent, which
consent shall not be unréasonably withheld s(provided, however,
that Lessee acknowledges and agrees that the County’s denial of
consent for a reason listed in Sectien 15.2.2, *Denial of Consent
to Transfer® shall conclusively be deemed reasonable). The
County may withhold its consent until Lessee has complied with
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the provisions of the following Sections of this Article. Any
attempted Transfer without the County’'s consent shall be void and
shall constitute a material breach of this Lease. As used
herein, the term "Transfer" shall include (i) an arrangement
(including without limitation management agreements, concessions,
and licenses) that allows the use and occupancy of all or part of
the Premises by anyone other than Lessee, and (ii) the transfer
of any stock or interest in Lessee as a corporation, partnership
or joint powers authority which, in the aggregate, exceeds forty-
nine percent (49%) of the total ownership interest in Lessee.

15.2 The County’s Election. Lessee’s request for cohnsent to
any Transfer shall be accompanied by a written statement setting
forth the details of the proposed Transfer, 1ncluding (i)lthe
name, address, business, business history and financial dondition
of the proposed assignee or sublessee (collectively,
"Trangferee") sufficient to emable the County to determine th
financial responsibility and character of the Transferee, (ii} a

- copy of the proposed assignment or sublease and the financial
details of the proposed Transfer (including the duration, the
rent and any security deposit payable under an assigonment or
sublease), (iii) the Transferee’s proposed use of the Premiges,
and (iv) any other related information which the County may
reasonably require. The County shall have the right: {(a) to
withhold consent to the Transfer, if reasonable: (b) to grant
consent; or (c) to terminate this Lease for the portion of the.
Premises affected by any proposed sublease. or assignment, in
which event the County may enter into a lease direetly with the
proposed sublessee or assignee.

15.2.1 Consent to Trangfer. The County’s consent to
an assignment or sublease will not be effective until (i) a fully
executed copy of the instrument accomplishing a Transfer
("Transfer Instrument”) has been delivered to the County,
including, without limitation, a copy of any trust deed
encumbering Lessee’'s leasehold and the note secured thereby, (ii)
in the case of a sublease, the County has received from Lessee an
original of the executed sublease (which sublease must contain
the provisions described in Exhibit F (MCCLELLAN-PALCMAR AIRPORT -
THE COUNTY OF SAN DIEGO REQUIRED SUBLEASE PROVISIONS)) and,

(iii) in the case of an assignment, the County has received a
written instrument in which the assignee has assumed and agreed
to perform all of Lessee’s obligations under this Lease. Any
rights acquired by a Transferee pursuant to any Transfer
Instrument shall be subject to each and every covenant, condition
and restriction set forth in this Lease and to all of the rights
and interest of the County in this Lease, except as may be
otherwise herein specifically provided in this Article. 1In the
event of any conflict between the provisions of this Lease and
the provisions of any Transfer Instrument, the provisions of this
Lease shall control.
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15.2.2 Denial of Congent to Tranasfer. If the County
denies its consent to a proposed Transfer, and if Lessee shall so

request in writing, the County shall provide to lLessee a
statement of the basis on which the County denied its consent
within a reasonable time after the receipt of Lessee’s notice.
Lessee shall have the burden of proving that the Cnmnt ‘s consent
to the proposed Transfer was withheld unreasonably; sach: burden
may be satisfied if the County fails to provide a statement of a
reasonable basis for withholding its consent within a reascnable
time after Lessee's request therefor. Notwithstanding any of the
foregoing provisions of this Section to the contrary, the |
following shall be deemed to be reascnable grounds for the County
to withhold consent to a Transfer for purposes of ccm@liance with
Califorrnia Civil Coae Section 1951.4:

!

{a) Lessee or any of its successors, ass}gns or
sublessees are in default as to any term, covenant or condition
of this Lease, whether or not notice of default has been given by
the County.

{b} The prospective assignee or sublessee has not
agreed in writing to keep, perform and be bound by all of the
terms, covenants and conditions of this Lease.

{c} The County reasonably chjects to the
financial condition of the prospective assignee or sublessee.

{d) All of the terms, covenants and conditions of
the assignment or sublease, including any consideration therefor,
have not been discleosed in writing to the County.

{e) Any constructiocn of improvements commenced by
Lessee has not been completed to the satisfaction of the County
unless the assignee or sublessee agsumes, to the reasonable
satisfaction of the County, the okligation to complete such
construction. :

. (£} Nonpayment of the Transfer Fee described
below.

If Lessee believes that the County has unreasonably withheld its
consent to a Transfer, lessee’s sole remedy will be to sesk a
declaratory judgment that the County has unreasonably withheld
its consent ©r an order of specifzc performance or mandatory
injunction requiring the County’s consent. Lessee will not have
any right to recover damages or to terminate this Lease.

' e Hortgage., Any
Transfer wnich consiszs of the grant of a deed cf trust or
similar encumbrance {such encumbrances are collectively referred
to herein as a "Mortgage®) by Lessee to secure the beneficial
interest of a lender (*Beneficiary”) in the Premises or Legsee’'s
interests under this Lease, shall be subject to all of the
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provisions ©of this Article pertaining to the conclusion and
approval of other Transfers, and shall also be subject to the
additicnal terms and conditions set forth below:

(a) No Mortgage granted by Lessee shall encumber the
fee title to the Premises at any time;

(b) Immediately following the recordation of any
Mortgage affecting the Premises or Lessee’s interest in this
Lease, Lessee, at Lessee’s expense, shall cause to be recorded in
the Office of the Recorder, San Diego the County, Califormia, a
written request for delivery to the County of a copy of any
notice of default and of any notice of sale under such Mortgage,
as provided by the statutes of the State of Califormia pertaining
thereto. ' :

15.3.1 Curable and Noncurable Defaultg Under the
Lease; the County’s Covenant of Forbearance. Where the County

has consented to a Mortgage encumbering Lessee’s leasehold as
required pursuant to this Article, then the County,
notwithstanding anything to the contrary in this Lease, shall not
exercise its remedies under this Lease for Lessee’s default
during the periods specified in this Section so long as the
Beneficiary of such Mortgage takes the following actions:

a. If a curable breach of the Lease occurs, a..
Beneficiary shall have the right to begin-forecloswre .proceedings
and to obtain possession of Lessee’s interest in the~Premises ;~.s0
long as Beneficiary complies with the conditions set forth below:

(1) Cures Lessee’s default within the same time
period allotted to Lessee for cure of such default, plus an
additiocnal thirty (30) days (except that only ten (10) additional
days shall be permitted in the case of a default in the payment
of money from Lessee to the County}.

{2) Notifies the County, within tem (10} days
following receipt of the County’s notice of Lessee’s default, of
its intention to effect this remedy;

(3) Institutes immediate steps or legal
proceedings to foreclose om or recover possession of the
leasehold, and thereafter prosecutes the remedy or legal
proceedings to completion with due diligence and continuity; and

(4) Keeps and performs, during the period until
the leasehold shall be either (i) scold upon foreclosure pursuant
to the Mortgage, or (ii) released or reconveyed pursuant to the
Mortgage (such period being referred to hereinafter as the
"Poreclosure Period"), all of the covenants and conditions of
this Lease, including, without limitation, payment of all rent,
taxes, assessments, utility charges and insurance premiums
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required by this Lease to be paid by Lessee and which become due
during the Foreclosure Period. ‘

b. If a noncurable breach of the Lease occurs, a
Beneficiary shall have the right to begin foreclosure proceedings
and to obtain possession of lessee’s interest in the Premises, so
long as Beneficiary complies with the conditions set forth below:

{1} Notifies the County, within ten (310) days
after receipt of the County’s notice of lessee’'s default, of its
intention to effect this remedy;

(2} Institutes immediate steps or legal
proceedings to foreclose on or recover possession of the
leasehold, and thereafter prosecutes the remedy or legal
proceedings to completion with due diligence and continuity; and

: {3} Keeps and performs, during the Foreclosure
period, all of the covenants and conditions of this Lease
regquiring the payment of money, including, without limitatien,
payment ©f all rent, taxes, assessments, utility charges and
insurance premiums reguired by this Lease to be palid by Lessee
and which become due during the Foreclosure Period.

c. 1f Lessee fails to cure any curable default
within the time pericd allowed for such cure in this Lease, no
cure by a Beneficiary of any such default in the manner allowed
under this Section shall reinstate Lessee in good standing under
this Leame. If, following expiration of the cure pericd, if any,
applicable to Lessee, the Beneficiary shall fail or refuse to
comply with any or all of the conditions of this Section
applicable to Lessee’'s default, including failing to
expeditiously obtain title to Lzsset’ s leaseheold, then the County
shall be released from its coveunsnt cI forbearance hereunder, and
may immediately terminate this Lease.

' 15.3.2 ansfer of Len : s Countyf
Option to Purchase. Any Beneficiary who acguires title to the
leasehold egtate shall immediately provide the County with
written notice of such transfer. Notwithstanding any provision
of this Section to the contrary, following transfer of the
leasehold estate to a Beneficiary in any manper, the County shall
have the option to purchase all right, title and interest in and
to the leasehold directly from the Beneficiary. The purchase
price shall be egual to the unpaid principal balance due on the
note or notes formerly secured by such Mortgage, plus trustee’s
fees and costs of sale, if any, but excluding (i) any fees,
penzlties or late charges assessed by Beneficiary against Lessee,
and (ii) any rent or other payments made by Beneficiary under the
terms of the Lease, The County may exercise such option to
purchase by delivering written notification thereeof to a
Beneficiary at any time within thirty (30} days following the
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County’s receipt of written notification of the Beneficiary's
acquisition of title to the leasehold.

a. Should the County elect to not exercise its
option to purchase the leasehold within the period described
above, then, subject to the provisions of Secticns 15.4,
'Transfer fee," 15.5, "No Releage of Lessee,"™ and 15.6, "No
Merger, " below, and so long as the Beneficiary shall have
observed all of the conditions of Sectiom 15.3.1, above, the
following breaches, if any, relating to the prior lessee shall be
deemed cured: (i) attachment, execution of or other judicial
levy upon the leasehold estate, (ii) assignment of creditors of
Lessee, (iii) judicial appointment of a receiver or similar
officer to take possession of the leasehold estate or th
Premises or {(iv) filing any petition by, for or against Lessee
under any chapter of the Federal Bankruptcy Code. Any further
transfer of the leasehold estate, however (whether by a | |
Beneficiary or by a third-party bidder acquiring the estate at a
foreclosure sale), shall be subject to the following conditions:

(1) The provisions of Sections 15.1, *"The
County‘s Consent to Asgignment Required," and 15.2, *"The County’s
Election, " above, shall apply to such further Transfer, and the
County’s consent shall be required to such further Transfer; and

(2) By its acceptance of the leasehold estate,
the Transferee of such further Transfer assumed this Leass-as to:
the entire leasehold estate and covenants with-the Countyto be -
bound hereby.

15.3.3 Article Contreolling. In the event of any
conflict between the provisions of this Article and any other

provision of this Lease, this Article shall control.

15.3.4 PFailure to Give Notice. Except as expressly
set forth in this Article, the County shall have no obligatiom to

any Beneficiary or to give any notice to any Beneficiary, and the
County’s failure to provide any Beneficiary with any notice of
any default hereunder shall not create any right or claim against
the County on behalf of Lessee or any Beneficiary.

15.4 Transfer Fee. If the County is requested to consent to
a Transfer hereunder, Lessee shall pay all the County’s
attorneys’ fees, plus a nonrefundable fee of $750 ("Trangfer
Fee") to reimburse the County or the County’s agent for costs and
expenses incurred in connection with such request. The Transfer
Fee shall be delivered to the County concurrently with Lessee’s
request for consent.

15.5 No _Release of Lessee. No permitted Transfer shall
release or change Lessee’s primary liability to perform all
obligations of Lessee under this Lease, except to the extent the
Lease is terminated as described above. The County‘s consent to
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one Transfer shall not be deemed to imply the County‘s consent to
any subsequent Transfer. If Lessee’s Transferee defaults under
this Lease, the County may proceed directly against Lessee
without pursuing remedies against the Transferee. The County may
consent to subsequent assignments or modifications of this Lease
by Lessee’s Transferee, without notifying Lessee or obtaining its
consent, and such action shall not relieve Lessee’'s liability
under this Lease.

15.6 No Merger. No merger shall result from a Transfer
pursuant to this Article, Lessee’s surrender of this Lease, or a
mutual cancellation of this Lease in any other manner. In any
such event, the County may either terminate any or all subleases
or succeed to the interest of Lessee thereunder.

15.7 roval ora or Lim vitie
County. otwithstanding any provision of this Article to the
contrary, the County, may, at his or her sole discretion, ! and|
without charging a Transfer Fee, give written authorization for
the following activities on the Premises: (i) .activities of a
temporary nature, not to exceed one hundred twenty (120) calendar
days, and (il) activities of a limited nature which do not exceed
ten (10) hours per week. Lessee shall maintain, on an approved -
the County form, a listing of all such activities approved by the
County, stating the nature, duration and other relevant matters
regarding such activities, and shall make such form available to
the County for inspection upon request. Nothing herein shall
relieve Lessee from its responsibilities under this Lease, and
Lessee shall be responsible for insuring that any such activity
approved by the County complies with all of the provisions of
this Lease. Any such temporary or limited activity shall be
subject to immediate termination upon delivery of wrltten
notification thereof from the County.

ARTICLE 16
DEFAULTS BY LESSEE; THE COUNTY’S REMEDIES

16.1 Events of Defa . The occurrence of any of the
following shall constitute a default by Lessee and a breach of

this Lease:

(a) Failing or refusing to pay any amount due to the. .
County when due in accordance with the provisions of this Lease;

(b) Failing or refusing to occupy and operate the
Premises in accordance with the provisions of this Lease;

{(c} Failing or refusing to perform fully and promptly
any covenant or condition of this Lease, other than those
spec1f1ed in subparagraphs {(a) and (b) above, the breach of which
Lessee is capable of curing after reasonable notice from the
County;
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(d) Malntainlng, committing or permitting on the
Premises waste, a nuisance, or use of the Premises for an
unlawful purpose, or assigning or subletting this Lease in a
manner contrary to the provisions of this Lease;

{(e) The occurrence of any of the events set forth-in
Section 19.1, “*Right of Termination,®" below.

16.2 Notices. Following the occurrence of any of the
defaults specifled in the preceding section, the County shall
give Lessee a written notice specifying the nature of the default
and the provisions of this Lease breached and demanding that
Lessee either fully cure each such default within the time period
specified in the subparagraphs below or quit the Premiseg and
surrender the same to the County:

(a) For nompayment of any amount due to the County in
accordance with the provisions of this Lease, five (5) working

days;

(b) For a curable default, a reasonable period not to
exceed ten (10) working days, provided, however, if such default
cannot be cured within said time pericd, Lessee shall be deemed
to have cured such default if Lessee so notifies the County in
writing, commences cure of the default within said time period,
and thereafter diligently and in good faith continues with and
actually completes said cure; and

(c) For a noncurable default, the County. shall give=
lessee a written notice specifying the nature .of the default and
the provisions of this Lease breached and the County shall have::
the right to demand in said notice that Lessee, and any - -
subtenant, quit the Premises within five . {S) working days.

To the extent permitted by applicable State law, the time periods
provided in this Section for cure of Lessee’s defaults under this
Lease or for surrender of the Premises shall be in lieu of, and
not in addition to, any similar time pericds described by
California law as a condition precedent to the commencement of
legal action against Lessee for possession of the Premises.

16.3 The County’s Rights and Remedies. Should Lessee fail

to cure any such defaults within the time periods specified in
the immediately preceding Section, or fail tc quit the Premises
as required thereby, the County may exercise any of the following
rights without further notice or demand of any kind to Lessee or
any other person, except as may otherwise be required by
applicable California law:

(a) The right of the Cdunty to terminate this Lease

and Lessee's right to possession of the Premises and to reenter
the Premises, take possession thereof and remove all persons
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therefrom, following which Lessee shall have no further claim cn
the Premises under this Lease;

(b} The right of the County without rerminating this
Lease and Lessee’s right to possession of the Premises, to
reenter the Premises and occupy the whole or any part thereof for
and on account of Lessee and to collect any unpald remts and
other charges, which have become payable, or which may thereafter
become payable pursuant to Civil Code Section 18851.4; or

{¢) The right of the County, even though it may have
reentered the Premises in accordance with the immediately
preceding subparagraph (b) of this Section, to elect thereafter
to terminate this Lease and Lessee’s right to possession' of the
Premises. : ' !

Should the County bave reentered the Premises under the i s,
provisions of subparagraph (b} of this Section, the County shall
not be deemed to have terminated this Lease, the liabilicy of
Lessee to pay rent or other charges thereafter accruing, or
Lessee’s liabllity for damages under any of the provisions
herecf, by any such reentry or by any action, in unlawful
detainer or otherwise, to obtain possession of .the Premises,
unless the County shall have notified Lessee in writing that it
hag so elected to terminate this Lease and Lessee’s right to
possession. Lessee further covenants that the service by the
County of any notice pursuant to the unlawful detaircer statutes
of the State ©of California and the surrender of possession
pursuant to such notice shall not (unless the County elects to
the contrary at the time of, or at any time subsequent to, the
serving of such notice and such election is evidenced by a
written notice to Lessee) be deemed to be a termination of this
Lease. In the event of any reentry or taking possession of the
Premises as aforesaid, the County shall have the right, but not
the obligation, at Lessee’s expense, to remove therefrom {i) all
or any part-of the buildings or structures placed on the Premises
by Lessee or its agents, and (ii) any or all merchandise,
Fixtures or Perscnal Property located therein and to place the
same in storage at a public warehouse at the expense and risk of
Lessee. The rights and remedies given to the County in this
Section shall be additional and supplemental to all other rights
or remedies which the County may have under lawe in force when
the default cccurs, .

le.4 p_County’a Damages Should the County terminate this
Lease and Lessee’'s right to possession of the Premiges pursuant
to the provisions of subparagraph (a) cr {c¢} ©of the immediately
preceding Section, the County may recover from Lessee as damages
any or all of the following:

{a} 7The worth at the time of award ©of any unpaid rent
that had been earned at the time of such termination;
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(b) The worth at the time of award of the amount by
which the unpaid rent that would have been earned after
termination until the time of award exceeds the amount of such
rent loss Lessee proves could have been reasonably avoided;

{(c) The worth at the time of award of the amount by
which the unpaid rent for the balance of the Term after the time
of award exceeds the amount of such rent loss that Lessee proves
could be reasonably avoided;

(d) Any other amount necessary to compensate the.
County for all actual damages suffered by the County as a result .
of Lessee’s failure to perform its obligations under this Lease
or which in the ordinary course of things would be likely to
result therefrom, ifncluding, without limitation, any costs or
expense incurred by the County in (i) retaking possession of the
Premises, including reascnable attorneys’ fees therefor,
(ii) maintaining or preserving the Premises after such default,
(iii) preparing the Premises for reletting to a new tenant,
including repairs or. alterations to the Premises for such
reletting, (iv) leasing commissions, and (v} any other costs
necessary or appropriate to relet the Premises; and

(e) At the County’s election, such other amounts in
addition to or in lieu of the foregoing as may be permitted from
time to time by the laws of the State of Califormia.

As used in subparagraphs (a} and {b) of tHis Sectton, the
"worth at the time of award® .is computed by allowing interest at -
the maximum rate allowed by California Law. As used in .
subparagraph c of this Section, the "worth at the time of award®* ™"
is computed by discounting such amount at the discount rate. of
the Federal Reserve Bank of San Francisco at the time of award
plus one percent (1%).

. All rent, other than monthly Base Rent shall, for the
purposes of calculating amy amount due under the provisions of
subparagraph ¢ of this Section, be computed on the basis of the
average monthly amount thereof accruing during the immediately

preceding sixty (60) month period, except that, if it becomes
necessary to compute such rent before such a sixty (60) month
period has occurred, then such rent shall be computed on the
basis of the average monthly amount herecf accruing during such

shorter pericd.

16.5 Pixtures and Perﬁonal Property. In the event of
Lessee’s default, all of Lessee’s merchandise, Fixtures and

Personal Property shall remain on the Premises and, continuing
during the length of said default, the County shall have the
right to take the exclusive possession of same and to use the
same free of rent or charge until all defaults have been cured
or, at its option, to require Lessee to remove same forthwith.
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16.6 The Co ' uri Inter - To secure Lessee’s
performance of any and all of Lessee's cbligations under this
Lease, lLessee hereby grants the County an express first and prior
contractual lien and security interest in lLessee’s Fixtures and
Personal Property located on the Premises, and also upon all
proceeds of any insurance that may accrue to Lessee by reason of
the destruction or damage such property. Lessee waives the
benefit of all exemption laws in favor of this lien and security
interest. This lien and security interest is given in addition
to the County’s statutory liemn and is cumulative with it. Upon
the occurrence of an event of default, these liens may be
foreclosed with or without court proceedings by public or private
sale, so long as the County gives Lessee at least fifteen (1E}
days’ notice of the time'and place of the sale. The County shall
have the right to bécome the purchaser if it is the highest
bidder at the sale. To perfect said security interest, Lessee
shall execute and deliver to the County such financing statements
recuired by the applicable Uniform Commercial Code as the County
may request.

16.7 Lespee’s Waiver. Notwithstanding anything to the
contrary contained in this Article, Lessee waives (tc the fullest
extent permitted under law) any written notice {other than such
notice as this Article specifically recquires) which any gtatute
or law now or hereafter in force prescribes be given lessee.
Lessee further waives any and all rights of redemption under any
existing or future law in the event its eviction from, or
dispossession of, the Premises for any reason, or in the event
the County reenters and takes possession of the Premises in a
lawful manner.

16.8 Intereat. Any amounteg dve Ifrom Lessee under the
provisions of this Lease which are not paid when due shall bear
interest at the rate of four percent (4%) per annum over the
discount rate charged from time to time by the Federal Reserve
Bank (San Francisco office}, but not to exceed the maximum rate
which the County is permitted by law to charge. ’

ARTICLE 17
DEFAULTS BY THE COUNTY; REMEDIES

If the County shall neglect or fail to perform or ¢bserve
any of the terms, covenants, or conditions contained in this
l.ease on its part to be performed or obperved within thirty (30)
days after written notice of default or, when more than thirty
{30) days shall be required because of the nature of the default,
if the County shall fail to proceed diligently to cure such
default after written notice thereof, then the County shall be
liable to Lessee for any and all damages sustained by l.essee as a -
result of the County'’s breach; provided, however, {(a) except with
respect to the County’'s indemnification obligations and except if
the County defaults under this Lease by granting any interest in
the Premises to another party during the term hereof or by
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entering the Premises, in either case in a manner not permitted
by this Lease (and in all of the foregoing situations described
in this glause (al, the "Net Income" limit described herein shall
not apply), any money judgment resulting from any default or
other claim arising under this Lease shall be satisfied only out
of Prepaid Rent, if during the Imitial Term, and, thereafter, out
of the Base Rent ("Net Income" for purposes of this Article
only), (b} mo other real, personal or mixed property of the
County, wherever located, shall be subject to levy on any such
judgment cbtained against the County, (c} if such Net Income is
insufficient to satisfy such judgment, Lessee will. mot institute
any further action, suit, c¢laim or demand, in law or in equity,
against the County for or om the account of such deficiency, and
(d) such neglect or failure shall not constitute comsent by the
County for Lessee to perform or observe such terms, covenants or
conditions at the County’s expense. Lessee hereby waives, to the
extent permitted under law, any right to satisfy said modey @ !
judgment against the County except from Net Income and agrees
that on any actlion for damages, Lessee is limited to recovering
its acrual damages .and may not recover any consequential or
punitive damages.

ARTICLE 18
ABANDCNMENT

Lessee shall not vacate or abandon the Premises at any time
during the term of this Lease. If Lessee shall .akandom;. vacawe :-
or surrender the Premises, or be dispossessed by process-of law,
or otherwise, any Personal Property or Fixtures belonging .to
Lessee and left on the Premises shall, at the option of the
County, be deemed abandoned. In such case, the County may
dispose of said Persomal Property and Fixtures in any manner
provided by California law and is hereby relieved of all
liabilicy for doing so. These provisions shall not apply if the
Premises should be c¢losed and business temporarlly discontinued
therein on account of strikes, lockouts, or similar causes beyond
the reasonable control of Lessee.

ARTICLE 13
BANKRUPTCY
19.1 Right of Termination. Should any of the following

events occur, the County may terminate this Lease and any
interest of Lessee therein, effective with the commencement of
the event:

a. Proceedings are instituted whereby all, or
substantially all, of lessee’'s assets are placed in the hamds of -
a receiver, trustee or assignee for the benefit of Lessee’s
creditors, and such proceedings continue for at least thirty (30}
days;
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b. Any creditor of Lessee institutes judicial or
administrative process to execute on, attach or otherwise seize
any of Lessee’s merchandise, Fixtures or Personal Property,
located on the Premises and Lessee fails to discharge, set aside,
exonerate by posting a bond, or otherwise cobtain a release of
such property within thirty (30) days; or

c. . A petition is filed for an order of relief under
the Federal Bankruptcy Code or for an order or decree of
insolvency or reorganization or rearrangement under any state or
federal law, and is not dismissed within thirty (30) days.

Any assignee pursuant to the provisions of any bankruptcy law
shall be deemed without further act to have assumed all of the
cbligations of the Lessee under this Lease arising on or after
the date of such assigonment. Any such assignee shall upon demand
execute and deliver to the County an instrument confirmin? such
assumption. !

19.2 Recquegt for Informatjon. Within ten (10) days after
the County'’s request therefor, Lessee shall provide the County

and any mortgagee or proposed mortgagee of the County, as the
County shall specify, such financial, legal and business '
information concerning any of the events described in this
Article as the County shall request.

ARTICLE 20
DAMAGE OR DESTRUCTION

20.1 Casualty. Should the Pixtures, Perscnal Property or
improvements be damaged by fire, flood or anmy other peril, Lessee
shall restore such Fixtures, Personal Property or improvements to
substantially the same condition as they were in immediately
preceding such damage or destruction. In the event of a total
destruction of the Premises so that the Premises are rendered
unusable, either party shall have the right to terminate this:
Lease.

20.2 Construction ovigiong. 1In the event of any
reconstruction of the Premises required of Lessee pursuant to
this Article, Lessee shall, to the extent of available insurance
proceeds, repair or rebuild such improvements to substantially
the same condition they were in immediately preceding such damage
or destruction.

20.3 No Abatement of Rent. Lessee shall not be entitled to
any compensation or damages fram the County for loss of use of
the whole or any part of the Premises, Fixtures and Perscnal
Property, or any inconvenience or annoyance occasioned by such
damage, reconstruction or replacement. Lessee hereby waives any -
statutory rights of termipnation which may arise by reason of any
partial or total destruction of the Premises.
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ARTICLE 21
EMINENT DOMAIN

21.1 Condemnation. If all of the Premises is taken under
eminent domain proceedings by a party other than the County, or,
if less than all of the Premises is taken under such proceeding
and the part taken substantially impairs the ability of Lessee to
use the remainder of the Premises for the purposes permitted by
this Lease, then either the County or Lessee may terminate this
Lease as of the date that the condemning authority takes
possession by delivery of written notice of such election within
twenty (20) days after such party has been notified of the taklng
or, in the absence thereof, within twenty (20) days after the

condemning authorlty shall have taken poesession.

21.2 Ceontinvation of lLease After Condemmnation. If this

Lease is not terminated by the County or lLessee, it shall remain
in full force and effect as to any portion of the Premises ‘
remaining, and:

(a) This Lease will end as of the date possession of
the part is taken by the public entity as to the part of the
Premises that is taken;

(b} Lessee is not entitled to the return of any
prepaid rent; and

{c)] At its cost, Lessee shall restoresso muchrof “the
remaining portion of the Premises as is required to create a site
substantially suitable for the purposes for which it was used
immediately before the taking.

21.3 Lessee'g Award. In comnnection with any taklng. Lessee
may prosecute its own claim by separate proceedings against the
condemning authority for damages legally due to it (such as the
loss of Fixtures that Lessee was entitled to remove and moving
expenses) only so long as Lessee’s award does not diminish or
otherwise adversely affect the County's award.

21.4 Allocation of Condemmation Award for a Total Taking of
the Premiseg. All awards for the total taking of the Premises or

proceeds from the sale made under the threat of the exercise of
the power of eminent domain shall be the property of the County,
whether made as compensation for diminution of value of the
leasehold estate, for the taking of the fee, or as severance
damage; provided, however, Lessee shall be entitled to any award
for (i) the value of lLessee-constructed improvements minus
depreciation by that percentage per year which is derived by
dividing 100 years by the length of the initial Term, and (ii)
loss of or damage to Lessee’'s trade fixtures, and removable
personal property. Notwithstanding the foregoing, any amount of
condemnation compensation due to Lessee pursuant hereto shall go
first, to the County to satisfy (i) the County'’s attorneys’ fees,
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appraisal fees, and other costs incurred in prosecuting the claim
for the award, (ii) the value of the reversion as of the ending
date, and (iii} any financial obligations of Lessee to the County
pursuant to the provisions of this Lease, and second, to any
creditors of Lessee to satisfy the remaining balance of any due
to such creditor from any the County-approved loan encumbering
the Premises.

ARTICLE 22 .
SALE OR MORTGAGE BY TEE COUNTY

22.1 sSale or Mortgage. From and after the Effective Date,
the County may at any time, without the consent of Lessee, sell,
purchase, exchange, transfe-, assign, lease, encumber or i convey
the County’s’ interest in whole or in part, in the Lease, the
Premises, the realty underlying the Premises or any portion of or
interest in the realty or improvements on the Property
(collectlvely referred to in this Article as'a "Sale").

ARTICLE 23
SUBORDINATION; ATTORNMENT

23.1 Subordination. Without the necessity of any other
document being executed and delivered by Lessee, this Lease is
and shall be junior, subject and subordinate to any existing or
future permits or approvals issued by the United States of
America or any local, State or federal agency affecting the
control or operation of the Premises; lLessee shall be bound by
the terms and provisions of such permits or approvals. In
addition, this Lease is and shall also be subject, subordinate
and junior to all ground leases, mortgages, deeds of trust and.
other security instruments of any kind now covering the Premises,
or any portion thereof.

23.2 Attornment. 1In the event any proceedings are brought
for foreclosure, or in the event of the exercise of the power of
sale under any mortgage or deed of trust made by the County
covering the Premises, Lessee shall attorn to the purchaser upon
any such foreclosure or sale and recognize such purchaser as
landlord under this Lease.

ARTICLE 24
COUNTY’S RIGHT OF ACCESS

4.1 Accegg. The County,. its agents, employees, and
contractors may enter the Premises at any time in response to an
emergency, and at reasonable hours to (a} inspect the Premises,
(b} exhibit the Premises to prospective purchasers or lLessees,

{c} determine whether lLessee is complying with its obligations in
this Lease (including its obligations with respect to compliance
with Environmental Laws), {(d) supply cleaning service and any
other service that this Lease requires the County to provide,

(e) post notices of nonresponsibility or similar notices,
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(f) make repairs that this Iease requires the County to make, or
make repairs to any adjoining space or utility services, or make
repairs, alterations, or improvements to any other portion of the
Property, (g) access any property owned or operated by the County
that is adjacent to or near the Premises, (h) test, inspect,
investigate, remediate or monitor the Premises, and any real
property adjacent to or near the Premises, for Contaminants,
Leachate or Landfill Gas, and (i) repair, malptain, install, .
replace, investigate, inspect and test any equipment or machinery
relating to Contaminants, Leachate or Landfill Gas remediation,
testing or monitoring of the Premises or any real property
adjacent to ©Or near the Premises; provided, howevexr, all work
will be done as promptly as reagonably possible and so as to
cause as little interference to Lessee as reasonably poasiple.

24.2 Lessgee Waiverg Regard oun ccess. Lessee waives
any claim of injury or inconvenience to Lessee’s business, -
interference with Lessee’s business, loss of occupancy or guiet
enjoyment of the Premises, or any other loss occasioned by such
entry. If necessary, Lessee shall provide the County with
keys-to unlock all of the doors in the Premises (excluding
Lessee’s vaults, safes, and similar areas designated in writing
by Lessee in advance). The County will have the right to use any
means that the County may deem proper to open doors in the
Premises and to the Premises in an emergency.

ARTICLR.25
QUIET ERJOYMENT ™

If Lessee is not inp breach under the covenants made in
this Lease, the County covenants that Lessee shall have peaceful
and quiet enjoyment ©of the Premises without hindrance on the part
of the County. The County will defend Lessee in the peaceful and
quiet enjoyment of the Premises against claims of all persons
claiming through or under the County.

ARTICLE 26
HEOLDIRG CVER

If Lessee remains in possession of the Premises, for
any reascn, after the expiration of the term of this Lease
without executing a new Lease, or after the County has declared a
forfeiture by reason of a default by Lessee, then such holding
over shall be construed as a tenancy from month to month, subject
to all the conditions, provisions and obligations of this Lease
ingofar as they are applicable to a month-to-month tenancy. The
Base Rent payable during any peried of helding over shall be
equal to Two Thousand Five Hundred Dollars ($2,500) (based upon
19987 dollars) per day, or any portion thereof, as such number is
adjusted for inflation.
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ARTICLE 27
ROTICES

27.1 Notices. Whenever in this Lease it shall be
required or permitted that notice or demand be given or served by
either party to this Lease to or on the other, such notice or
demand shall be in writing, mailed or delivered to the cther
party at the addresses specified in Article 1 (SUMMARY OF BASIC
LEASE PROVISIONS). Mailed notices shall be sent by United States
Postal Service, certified or registered mail, postage prepaid and
shall be deemed to have been given, delivered and received three
{3) business days after the date such notice or other ’
communication is posted by the United States Postal Service. All
other such notices or other communications shall be deemed given,
delivered and received upon actual receipt. Either party may, by
written notice delivered pursuant to this provision, at any time
designate a different address to which notices shall be sent.

[

27 .2 Default Noticeg, Notwithstanding anything to the
contrary coptained within this Article, any notices the County. is
regquired or authorized to deliver to Lessee in order to advise
Lessee of alleged violations of Lessee’s covenants under- this
Lease must be in writing but shall be deemed to have been duly
given or served upon Lessee by the County attempting to deliver
at the Premises during normal business hours a copy of such
notice to Lessee or its managing employee or by the County
mailing a copy of such notice to Lessee in the manner specifiled
in the preceding Sectiomn.

ARTICLE 28
NONDISCRIMINATION

Lessee hereby covenants by and for itself, its
successors, assigns and all persons c¢laiming under or through it,
that-this Lease is made and accepted upon and subject to the
condition that there shall be no discrimination agaimst, or
segregation ©f, any person or group of persons on account of
race, color, creed, religion, sex, marital status, national
origin or ancestry in the leasing, subleasing, transferring, use,
occupancy, tenure or enjoyment of the Premises, nor shall Lessee
itself, or any person claiming under or through it, establish or
permit any such practice or practices of discrimination or
segregation with reference to the selection, location, number,
use or occupancy of tenants, lessees, Sublessees, subtenants or
vendees in the Premises.

ARTICLE 258
APPIRMATIVE ACTION PROGRAM

Lessee, by maintaining a business location within San
Diego the County and by being able to use such business location
by virtue, in whole or in part, of this Lease, shall comply with
the Affirmative Action Program for Vendors as set forth in
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Article III {(commencing at Section 84) of the San Diego the
County Administrative Code, which program is incorporated in this
Lease by this reference. A copy of such Affirmarive Action
Program for Vendors will be furnished to Lessee by the County’'s
Lease Administrator upon request.

ARTICLE 30
WAIVER OF RELOCATION ASSISTANCE BENEFPITS

320.1 Re sation Agsis senef
informed and acknowledges the following:

g£. lessee is hereby

a. By entering into this Lease and becoming a tenant
of the County, Lessee may become entitled to receipt of !
relocation assistance benefits ("Relocation Bemefits") pursuant
to the Federal Uniform Relocation Assistance Act (42 U.8,C. §§

4601 et seq.) and the California Relocation Assistance Law (Cal., .

Gov. Code, §§ 7260 et seq.), or either of them (collectively, the

_ "Relocation Statutea"), should: the County at some time make use

of the Premises in such a way as to "dipplace" Lessee from the
Premises, Pursuant to the Relocation Statutes, the County may
then become obligated to make such payments to Lessee even where
such displacement of Lesgee does not otherwise constitute a
breach or default by the County of its obligations pursuant to
this Lease.

b. Under the Relocation Statutes in effeet aswof the..

date hereof, Relocation Benefits may include payment to such a
*"disgplaced person” of (i) the actual and reasonable expense of
moving himself or herself and a family, business, or farm
operation, including personal property, (ii) the actual direct
loss of reestablishing a businesg or farm operation, but not to
exceed Ten Thousand Dollars ($10,000), or (iii) payment in lieu
of moving expenses of not less than One Thousand Dollars ($1,000)
or more than Twenty Thousand Dollars ($20,000).

- 0.2 L ! v R td
Benefits. In consideration of the County'’s agreement to enter

into this Lease, Lessee hereby waives any and all rights it may
now have, or may hereafter obtain, t¢ Relocation Benefits arising
out of the County’s assertion or exercise of its contractual
rights to terminate this Lease pursuant tc its terms, whether or
not such rights are contested by Lessee or any other enticy, and
releases the County from any liability for payment of such
Relocation Benefits; provided, however, Lessee does not waive its
rights to Relocation Benefits to the extent that Lessee’s
entitlement thereto may arise out of any condemnation or pre-
condemnation actions taken by the County or any other public
agency with respect to the Premises. Lessee ghall in the future
execute any further documentation of the release and waiver
provided hereby as the County may reascnably require.

LAIT9STH .V 3y . ot



ARTICLE 31
RECORDS, ACCOUNTS AND AUDITS

a. Lessee shall, at all times during the term of this
Lease, keep or cause to be-kept, true and complete books, records
and accounts of all financial transactions in the operation of
all business activities, of whatever nature, conducted pursuant
to the rights granted in this Lease. Such records shall also
include the source and disposition of all trash collected and
dispogsed of by Lessee in the operation of its business. 8aid
records must be supported by reasonable source documents.

b. All Lessee’s books or accounts and records shall
be kept and made available at one locaticon within the limits of
the County of San Diego., The County shall have the right at any
reasonable time to examine and perform audits of Lessee'g records
pertaining to its operations on the Premises. The cost of said
audite shall be borne by the County; however, Lessee shall
provide to the County at Lessee’s expeuse, necessary data to
enable the County to fully comply with each and every requirement
of the State of California or by the United States of America for
information or reportg relating to this Lease apd to Lessee’s use
of the Premises. o

- ARTICLE 32
GENERAL PROVISIONS

32.1 Authority. Lessee represents and warrants that it
has full power and authority to execute and fully perform its
obligations under this Lease pursusnt to its governing
instruments, without the need for any further acticn, and that
the person(s) executing this Lease on behalf of Lessee are the
duly designated agents of lLessee and are authorized teo do so.

32.2 Brokerg. Lessee warrants that it has had no
dealings with any real estate broker or agent in connection with
the negotiation or execution of this lLease. 1In the event any
breoker other than the brokers acknowledged in-writing by the
County make claim for monlies owed, Lessee shall indemnify, defend
and hold the County harmless therefrom.

32.3 Captiong. The captions, headings and index
appearing in this lLease are inserted for convenience only and in
no way define, limit, construe, or describe the scope or intent
of the provisions of this Lease.

32.4 The County Approval. Except where stated in this
Lease to the contrary, the phrases *the County’s approval,® and

"the County’s written approval® or such similar phrases. shall
mean approval of the County’s Lease Administrator or said
Administrator’s representative as authorized by said
administrator in writing.
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32.5 Cuymulative Rewedies. In the event of a default

under this Lease, each party’'s remedies shall be limited to-those
remedies set forth in this Lease; any such remedies are
curmulative and not exclusive of any other remedies under this
Lease to which the non-defaulting party may be entitled.

32.6 Entire Agreement. This Lease, together with all
addenda, exhibits and riders attached hereto, constitutes the
entire agreement between the parties with respect to the subject
matter hereof, and all prior or contemporaneous agreements,
understandings and representations, oral or written, are
superseded.

: 32.7 Estoppel Certificate. Lessee shall at anytime
during the term of this Lease, within five (5) business days of

written notice from the County, execute and deliver to the County
a statement in writing certifying that this Lease is unmodified
and in full force and effect or, if modified, stating the nature
of such modification. Lessee’'s statement shall include other
details reguested by the County, such as the date to which rent
and other c¢harges are paid, the current ownership and name of
Lessee, Lessee’'s knowledge concerning any outstanding defaults

with respect to the County’s cbligations under this Lease and the ..

nature of such defaults if they are claims. Any such statement
may be relied upon conclusively by any prospective purchaser or
encumbrancer of the Premises. Lessee’s failure to deliver such
statements within such time shall be conclusive upon Lessee that -
this lLease is in full force and effect, except to the extent any
modification has been represented by the County, and that there -
are no uncured defaults in the County's performance, and that not:
more than one month’s rent has been paid in advance.

32.8 Exhibigs. All exhibits referred to in this Lease
are attached hereto and incorporated by reference. :

32.9 Force Majeure. In the event either party is
prevented or delayed from performing amy act or discharging any
obligation under this Lease, except for the payment of rent by
Lessee, because of any and all causes beyond either party's
reasonable control, including unusual delays in deliveries,
abnormal adverse weather conditions, unavoidable casualties,
strikes, labor disputes, inability to obtain labor, materials or
equipment, acts of God, governmental restrictions, regulations or
controls, any hostile government actions, civil commotion and
fire or other casualty, legal actione attacking the validity of
this Lease or the County's occupancy of the Premises, or any
other casualties beyond the reascnable control of either party
except casualties resulting from Lessee’s negligent operation or
maintenance of the Premises ("Force Majeure"), performance of
such act shall be excused for the period of such delay, and the
period for performance of such act shall be extended for a period
egquivalent to the period of such delay. Force Majeure shall not
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include any bankruptcy, insolvency, or other zznanc1a1 inability
on the part of either party hereto.

32.10 Governing Law. This Lease shall be'governed,
constryed and enforced in accordance with the laws of the State

of California.

3z.11 Inte tiop. The partieg have each agreed
to the ugse of the particular language of the provisions of this
Lease, and any question of doubtful interpretation shall not be
resolved by any rule of interpretation providing for
znterpretatlun against the parties who cause an uncertaanty to
exist or against the draftsperson.

az.12 ‘Jolnt and Seversl Liabillty. If more than

one perscn Or entity executes this Lease as lLessee, each of them
is jointly and severally liable for all of the cbkligations of
Lessee under this Lease. { g

32.13 BB : lon Lessee
confirms that Lessee’s Leasa Aﬁminlstratar has been given full
operational responsibility for compliance with the terms of this
Lease. Lessee shall provide the County with a written schedule
of its normal hours of business operation on the Premises, and
Lessee’s Lease Administrator or a representative designated
thereby shall be (i} available to the County on & twenty-four
{24) hour a day, seven (7) days a week, basis, and (ii) present
on the Premises during Lessee’s normal business hours, to resolve
problems or answer guestion pertaining to this Lease and Lessee’s
operations on the Premises.

32.14 Ligquidated Damageg. Any payments by Lessee
to the County under this Lease described as liguidated damages

represent the parties’ reasonable estimate of the County’s actual
damages under the described circumstances, such actual damages
being uncertain and difficult te ascertain in light ¢f the
impossibility of foreseeing the state of the leasing market at
the time of the various deadlines set forth herein. The County
may, at its election, take any of the liquidared damages agsessed
in any portion of this Lease as direct monetary payments from
Lessee and/or as an increase of rent due from Lessee under this

Lease.

32.158 Modification. The provisions of this Lease
may not be modified, except by a written instrument signed by
both parties.

32.16 Partial Invalidity. If any provision of this
Lease is determined by a court of competent jurisdiction tec be
invalid or unenforceable, the remainder of this Lease shall not
be affected thereby. Each provigion shall be valid and
enforceable to the fullest extent permitted by law.
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32.17 Payments. Except as may otherwise be
expressly stated, each payment required to be made by Lessee
shall be in addition to and not in substitution for other
payments to be made by Lessee.

32.18 Successors & Assigng. This Lease shall be
binding on ‘an inure to the benefit of the parties and their
successors and assigns, except as may otherwise be provided in
this Lease.

32.19 Time of Esgsence. Time is of the essence of
each and every provision of this Lease.

32.20 Waiver. No provision of this Lease or the
breach thereof shall be deemed waived, except by written consent
of the party against whom the waiver is claimed. The waiver by
the County of any breach of any term, covenant or condition
contained in this Lease shall not be deemed to be a waiver of
such term, covenant or condition of any subsequent breach
thereof, or of any other term, covenant or condition contained in
this Lease. The County’s subsequent acceptance of partial rent
or performance by Lessee shall not be deemed to be an accord and
satisfaction or a waiver of any preceding breach by Lessee of any
term, covenant or condition of this Lease or of any right of the
County to a forfeiture of the Lease by reason of such breach,
regardless of the County'’'s knowledge of such preceding breach at
the time of the County’s acceptance. The failure on..the-part of
the County to regquire exact or full and complete compliance with
any of the covenants, conditions of agreements of this Lease
shall not be construed as in any manner changing or waiving the
terms of this Lease or as estopping the County from enforcing in
full the provisions hereof. No custom or practice whic
arise or grow up between the parties hereto in the cour
administering this Lease shall be construed to waive, e
any way lessen the right of the County to insist upon t.
performance of, or compliance with, any term, covenant
condition hereof by lessee, or construed to inhibit or
the rights of the County to exercise its rights with re
any default, dereliction or breach of this Lease by Les

32.21 Purchase Agreement. Nothing contai
this Lease shall limit, modify or reduce the covenants,

agreements or obligations of Lessee or Allied, or the C
rights and remedies, under that certain Purchase and Sa
Agreement dated as of August 12, 1997 (as amended from
time, the "Purchase Agreement"), by and between the Co
seller, and Allied Waste Industries, Inc., a Delaware c
{*aAllied®), as purchaser (which Purchase ARgreement has
assigned to, and assumed by, Lessee as it relates to,
things, the Premises), including, without limitation, any Allied
or Lessee indemnification obligations and any County digclaimers
of representations and warranties set forth therein. In the

ty, as
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event of a conflict between the terms of this lLease and the
Purchase Agreement, the Purchase Agreement shall control.

32.22 Counterparts. This Lease may be executed in
any number of counterparts, each of which is deemed an original
and all of which, when taken together, constitute one and the
same instrument,

32.23 Approvals. All County approvals under this
Lease must include the approval of the 2Assistant Deputy Director
- Aviaticn.
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IN WITNESS WHEREOF, the County ang ety Y
Lease as of the day and vear firgt above wrxttan '

THE COUNTY: TEE COUNTY OF SAN DIEGG,
a politvieal svbdivision of

& ___l

awrence B. Prlor T —a
Chief Administrative officer

APPROVED AS TOC FORM AND LEGALITY ‘ r

LESSEE:

Don Swierenga,
President
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the State of Californis
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EXHIBIT A

DESCRIPTION AND PLAT OF THE FPREMISES

Parcel No. 97-0085-A1

That portion of McClellan-Palomar Airport, in the City of .
Carlsbad, County of San Diego, State of California, described in
deed to the County of San Diego, recorded January 18, 1974 as -
File/Page No. 74-014190 in the Office of the County Recorder of
said County, described as follows:

BEGINNING at the most Southerly cormer of land described' in deed
to the City of Carlsbad recorded June 30, 1982 at File/Paée No.
82-201566 in said County Recorder‘s Offlce, thence along the
Southerly boundary of said Carlsbad land, North 78°42¢04°" West,
635.35 feet to a point om the Easterly 11ne of a 48.00 foot rbad
and utility easement granted to said City of Carlsbad on said
1982 deed; thence along said Easterly line, South 11°17'5e" West,
519.92 feet to the beginning of a tangent 326.00 foot radius
curve, concave Easterly; thence Southerly, along the arc of said
curve, through a central angle of 54°45’'22", a distance of '311.55
feet; thence tangent to said curve South 43‘27 26" East, 112.20
feet; thence leaving said Easterly line, North 51°31’08" East,
235.72 feet; thence North €1°24°19%9" East, 355.40 feet; thence
North 57¢22’14" East, 246.04 feet to the beginning of a tangent
50.00 foot radius curve concave Westerly; thence Northeasterly
along the arc of said curve, through a central angle of
86¢35’04", a distance of 77.30 feet; thence tangent to said curve
North 31°12‘50" West, 51.72 feet; thence North 53¢37’13" West,
169.04 feet; thence North 4¢55’'29" East, 93.29 feet to the POINT
OF BEGINNING. : ‘ ,
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PLAT OF THE PREMISES

{SEE ATTACHED]
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EXHIBIT B
FEDERAL AVIATION ADMINISTRATION REQUIREMENTS

In the event there is any conflict between the provisions in
this Exhibit and the other provisions in this Lease, the
provisions in this Exhibit shall take precedence.

a. Lessee for itself, its heirs, personal
representatives, successors in interest, and assigns, as a part
of the consideration hereof, does hereby covenant and agree .as a
covenant running with the land that in the event facilities are
constructed, maintained, or otherwise operated on ‘the said
property descrlbed in this Lease for a purpose for which:ial DOT
program or activity is extended or for another purpose involving
the provision of similar services or benefits, Lessee shall
maintain and operate such facilities and services in compliance
with all other reguirements imposed pursuant to Title 4%, Code of
Federal Regulations, DOT, Subtitle A, Office of the Secretary,
Part 21, Nondiscrimination in Federally-Assisted Programs of the
Department of Transportation-Effectuation of Title VI of the
Civil Rights Act of 1964, and as said Regulations may be amended.

b. Lessee for itself, its personal representatives,
successors in interest, and assigns, as a part of the
consideration hereof, does hereby covenant and agree as a
covenant running with the land that: (1) no person onzthswugrounds -.
of race, color, or national origin- shall be excluded fXom:::
participation in, denied the benefits of, or be otherwise
subjected to discrimination in the use of said facilities, (2)
that in the comstruction of any improvements on, over, or under -
guch land and the furnishing of services thereon, no person on
the grounds of race, color, or nmational origin shall be excluded
from part1c1pat10n in, denied the benefits of, or otherwise be
subject to discrimination, (3) that Lessee shall use the Premises
in compliance with all other requirements imposed by or pursuant
to Title 49, Code of Federal Regulations, Department of
Transportation, Subtitle A, Office of the Secretary, Part 21,
Nondiscrimination in Federally-Assisted Programs of the
Department of Transportation-Effectuation of Title VI of the
Civil Rights Act of 1964, and as said Regulations may be amended.

c. That in the event of breach of any of the above
nondiscrimipation covenants, the County shall have the right to
terminate this Lease and to re-enter and repossess said land and
the facilities thereon, and hold the same as if said Lease had
never been made or issued. This provision does not become
effective until the procedures of 49 CFR Part 21 are followed and
completed including expiration of appeal rights.

d. Lessee shall furnish its accommodations and/or

services on a fair, equal and not unjustly discriminatory basis
to all users thereof and it shall charge fair, reasonable and not
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unjustly discriminatory prices for each unit or service;
PROVIDED, THAT Lessee may be allowed to make reasonable and
nondiscriminatory discounts, rebates or other similar type of
price reductions to volume purchasers.

e. Non-compliance with Provision d above shall
constitute a material breach thereof and in the event of such
noncompliance the County shall have the right to terminate this
Lease and the estate hereby created without liability therefore
or at the election of the County or the United States either or
both said Governments shall have the right to judicially enforce
said Provisions.

£. Lessee agrees that it shall insert the abdve five
(5) Provisions in any sublease, contract or agreement by which
said Lessee grants a right or privilege to any person, firm or
corporation to render accommodations and/or services to the '
public on the Premises herein leased.

. g. Lessee assures that it will undertake an
affirmative action program as required by 14 CFR Part 152,
Subpart E, toO insure that no person shall on the grounds of race,
creed, color, national origin, or sex be excluded from
participating in any employment activities covered in 14 CFR Part
152, Subpart E. Lessee assures that no person shall be excluded
on these grounds from participating in or receiving the services
or benefits of any program or activity covered by this subpart.
Lessee assures that it will require that its covered
suborganizations provide assurances to Lessee that they similarly
will undertake affirmative action programs and that they will
require assurances from their suborganizations, as required by 14
CFR Part 152, Subpart E, to the same effect.

h. The County reserves the right to further develop
or improve the landing area of the Airport as it sees fit,
regardless of the desires or view of Lessee and without
interference or hindrance.

i. The County reserves the right, but shall not be
obligated to Lessee, to maintain and keep in repair the landing
area of the Airport and all publicly-owned facilities of the
Airport, together with the right to direct and control all
activities of Lessee in this regard.

. This Lease shall be subordinate to the provisions
and requirements of any existing or future agreement between the
County and the United States, relative to the development,
operation or maintenance of the Airport.

k. There is hereby reserved to the County, its
successors and assigns, for the use and benefit of the public, a
right of flight for the passage of aircraft in the airspace above
the surface of the Premises herein leased. This public right of
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flight shall include the right to cause in said airspace any

. noige inherent in the gperation of any aircraft used for
pnavigation or flight through the said airspace or landing at,
taking off from or operation on the Airport.

1. Lessee agrees to comply with the notification and
review requirements covered in Part 77 of the Federal Aviation
Regulations in the event future construction of a building is
planned for the leasged Premises, or in the event of any planned
modification or alteration of any present or future building or
structure situated on the leased Premises. ,

m. Lessee, by accepting this, expressly agrees for
itself, its successors and assigns that it will not erect nor
permit the erection of any structure or object, nor permit the
growth of any tree on the land leaged hereunder that conflicts
with Part 77 of the Federal Aviation Regulations. In thelevent
the aforesaid covenants are breached, the County reserves the
right to enter upon the land leased hereunder and to remove the
offending structure or object and cut the offending tree, all of
which shall be at the expense of Lessee.

n. Lessee, by accepting this Lease, agrees for
ieself, its successcrs and assigns that it will not make use of
the leaszed Premises in any manmer which might interfere with the
landing and taking off of aircraft from said Airport or otherwise
constitute a hazard. In the event the aforesaid covenant ig+

. breached, the County reserves the right to enter upon the-.
Premises hereby leased and cause the abatement of such
interference at the expense of Lesgsee.

o. It is understood and agreed that nothing herein.
contained shall be construed to grant or authorize the granting-
of an exclusive right within the meaning of Section 308a of the-~
Federal Aviation Act of 1588 (49 U.S5.C. 134%a).

: p. This Lease and all the provisions hereof shall be
subject to whatever right the United States Govermument now has or
in the future may have or acquire, affecting the control,
operation, regulation and taking over of sald Airport or the
exclusive or non-exclusive use of the Airport by the United
States during the time of war or mational emergency.
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MCCLELLAN- PALCMAR AIRPORT
. INDUSTRIAL AREAS
DEVELOPMERT STANDARDS

1. LAND USES
a. Agcepted Uses. The following primary uses will be

acceptable subject to approval of the County and compliance with
these development standards and the performance standarda
specified for McClellan-Palomar Airport:

{1} Research and development uees;
{2} Industrial and manufacturing uses.
{3) Warehousing, storage, and wholesaling.

(4) Offices, services, sales activitY. and other
necessary bulldlnga and uses appurtenant to permitted uses
specified in 1, 2, and 3 above.

{5} Signms pertaining only to the use conducted within
buildings or signs pertaining to the sale or lease of the
premises on which they are located in accordance with standards
contained herein.

(6} Off-street parking and loading, vehicular and
pedestrian circulation, and landscaping in accordance with
standards specified herein.

(7) On the same leasehold or building site with a
permitted industrial park use, one dwelling unit occupied
exclusively by a caretaker or superintendent of such use and
his/her family may be permitted upon approval of the County.

{8} Finance, insurance, real estate and business
services, provided such services involve primary emphasis on
processing or production, to the exclusion of services rendered
to customers on the premises, to which end such offices shall be
called process offices.

b. - Prohibited Uses. Uses not falling into the above
categories are not permitted unless specifically set forth in the

Lease.

2, CONDUGT OF USE. All manufacturing operaticns shall bhe
conducted within an enclosed building. All storage shall be
conducted within a totally enclosed building or enclosed by a six
{6) foot high or higher, view cbscuring fence or wall. This
fence shall not encroach into any required exterior yard. No
storage shall exceed the height of the wall or fence.
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3. BUILDING SETBACKS. No building, structure (except a wall or
landscape feature--or fence) shall at any time be erected or
maintained on any site within twenty-five (25) feet from any site
boundary abutting any street.

. ILD CONSTRUCTION.

a. Coverage. All buildings, including accessory buildings -
and structures, and all paved areas shall not cover more than
ninety percent (50%) of the net lot area.

b. Exterior Walls. Any building erected within the
industrial park shall conform to the following:
t
|
(1) Exterior walls shall be concrete or masonry except
where specific approval is given by the County for .
architecturally acceptable alternate materials and desigm.! °

(2) Exterior walls shall be painted or treated in a manner
acceptable to the County. .

5. EEIGHT LIMIT. No building or structure shall exceed two
stories or 35 feet in height, whichever is the lesser; provided,
however, buildings or structures located one hundred (100) feet
or more from any property line and exceeding 35 feet in height
may be permitted upon approval by the County.

6. MINIMUM DISTANCE BETWEEN BUILDINGS. There-shalkl. b@-a -

minimum ten (10} feet between all buildings located on the same
site.

7. MULTIPLE OCCUPANCY BUILDINQ&. Multiple occupancy of

buildings is permitted. In case of multiple occupancy,
off-street parking, off-street loading, outdoor trash facilities,
and on-site vehicular and pedestrian circulation systems must be
shared in common; provided that separate such facilities may be
perm;tted by the County where justified and when such provision
does not otherwise deviate from the specifics and intent of these
development standards.

8. REQUIRED SCRE .

a. Parking Areags. Where parking space areas are located
so as to be visible from a street, there shall be a landscaped
screen at least five (S5) feet in width, planted with trees,
shrubs, ground cover, or combination of landscaping and aggregate
materials that will significantly soften the view of such areas.
Such landscaping may be credited to the ten percent (10%)
requirement of Paragraph 14.

b. Screening Types. Where screening is required herein it

shall consist of one, or any combination of the following types,
in an aesthetically designed configuration.
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{1) wWalls: A wall shall consist of concrete, stone, brick,
tile, or similar type of solid masonry material a minimum of four
inches thick.

{2) Bermé: A berm shall consist of landscaped mounded earth
designed in such a way as to provide desired screening effect.

{3) Fences, so0lid: A sclid fence shall be constructed of
masonry. .

(4) Fences, open: An open weave or mesh type fence shall be
combined with plant materials or view obscuring slats to form an
opague screen.

(5) Planting: Plant materials, when used as a screqnt shall
consist of compact evergreen plants. They shall be of a ikind, or
used in such a manner, so as to provide screening having & N
minimum thickness of two (2) feet within eighteen (18) months
after initial installation.

c. Roof Tops. Roof top equipment such as HVAC units shall
be screened from view from both street level and above. To that
end, all duct work and electrical conduits are to be run
underneath the roof surface. In addition, the equipment should
be clustered and roof top color shall be considered during the
design of the buildings.

9. BEEIGET OF FENCES, WALLS, AND PLANTED MATERIALS.

. a. Fences and Wallg. No decorative or screening fences or
walls shall exceed the following height limits above ground-
elevation:

(1) wWithin required front or side yard setback abutting a
street: Forty-two (42) inches except within five (5) feet of the
intersection of a driveway and a street, a driveway and a
walkway, a driveway and parking area circulation aisle, or two
(2} driveways in which cases the height limit shall be thirty
(30) inches.

(2) All other areas: Eight (8) feet, unless otherwise
approved by the County.

b. Plant Materials. Except where used as an opaque
screen, plant materials may be permitted at any height not
constituting a hazard to operation of aircraft based on the

judgment of the County.

10. OFF-STREET PARKING AND LOADING SPACE.

a. parking. All parking shall be designed to be provided
at the ratio of one (1) off street parking space per three
hundred (300) square feet of gross flocr area If the proposed
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development ©f the Premises is recognized as a standard warehouse
or manufacturing use, paved parking may be provided at the ratio
of one space per six hundred {600) sguare feet. However, the
remainder of the land area necessary to provide an ultimate
parking ratio of one (1} space per three hundred (300) square
feet of gross floor must be available for future parking
expansion. This area may be made a part of the landscaped aréa
of the Premises until such time as the additional parking is
needed, however it will not be considered as part of the required
10% landscaping coverage outlined in Clause 14. (LANDSCAPING)
below. .

. Loading Spsce. All buildings with a gross floor area
greater than one ‘thousand (1,000]) square feet shall he sperved
with a loading area with minimum dimension of twenty (20) feet by
twenty (20) feet. One (1) additional loading area shall be
provided for builldings with a gross floor area exceeding twelve
thousand (12,000} square feet. Loading areas shall not be placed
in any regquired yard areas or parking spaces.

c. Dimensions. Each parking space shall be a2 minimum of
nine {9) feet wide and twenty (20) feet deep.

a. Leocztion. All parking and locading spaces shall be on
the same leasehold Premises with the building or structures they
are to serve.

{1} All parking spaces or areae, loading berths,
approaches, and driveways shall be adequate for anticipated wheelb:
loads, with a structural section designed by a soils engineexy
and constructed of Portland Cement (concrete over a base coursae
of adegquate stability.

(2) Rll parking spaces abutting the perimeter of the
property shall be provided with securely installed concrete wheel
barriers or concrete curbs not less than four (4} inches in
height. ‘

£. Marking of Parking Spaces. The location of each
parking space ghall be identified and maintained by permanent
surface markings.

g. Parking Restrictiong. On street parking within the
Industrial Park shall conform with the current City of Carlsbad
Code,

11.
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(1) On-site driveways shall be located go as to serve
multiple purposes such as parking and loading areas wherever
possible.

(2} Og-site driveways shall have an uncbstructed paved
surface minimum width of not legs than fifteen (15) feet per
one-way drive, or twenty-four (24) feet for two-way drive.

(3} Parking, loading areas, and driveways shall be arranged
to permit vehicular traffic to move inteo and out of parking and
loading areas, driveways, and ramps without the backing of any
vehicle onto a street. )

(4) Unobstructed and adequate maneuvering aisles or
turn-around areas shall be provided as necessary tec insure that
all vehicles shall enter the street or highway im a forward
manner.

{s) Parking areas, driveways, maneuvering aisles, rampa,
and turn-arcund areas shall be kept free and clear of
obstructions at all times.

rive Apreng. All driveway aprons will be installed
concurrently with individual site development and shall be '
commercial driveways of Portland cement concrete, sgix (6} inches
thick from curdk te right-of-way line with minimum width of
fifteen (15} feet at the curd line for cne-way traffic and thirty
{30} feet for two-way traffic according to Standard Drawing G-16.
Where driveway aprons will serve semi-trailers, they shall be no
less than twenty-four (24) feet and thirty-six {36) feet
respectively, and may be constructed as alley aprons with
appropriate curb returns. ‘

r A

c. Pedestrian Walkwayg. Easily accessible and adequate
pedestrian walkways congisting of concrete, decorative gravel,
paving blocks, or other aesthetically pleasing materials shall be
provided.

12. SIGNG.

a. JIdentification. Not more than two (2) signs
identifying the name and address of the occupant and the
products, activities or facilities located on the Premises are
permitted for each Premises except as hereinafter specified.

(1) One (1) such sign may be a single-face sign mounted on
and parallel to a wall of the main building. Such sign shall be
proportional to the size of the building wall upon which it is
mounted but shall not exceed an area of forty-eight (48) square
fept. Such a sign may not extend above the top of the parapet
wall, the roof line at the wall, the eaves of the building, or
portion of the building to which attached, whichever is
applicable; nor shall the sign face protrude mere than eighteen (
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e. Sign Design. Identification signs must be designed so
as to provide uniformity of layout, lettering, graphics, size,
shape, color, method of installation and construction. The
location and design of all identification signs shall be subject
to the written approval of the County. No sign of any type shall
be installed without the prior written approval of the County.

13. TRASE COLLECTION AREAS. All trash collection areas shall be’
located outside of areas required to be devoted to landscaping
and shall be enclosed by a wall and heavy duty solid gates not
less than six (6) feet in height. Portland cement concrete .
floors and aprons are required in trash collection areas.

14, s ING. ‘ ' r

a. Required landscaping Areazg. Landscaping plans shall be

required and submitted for approval of the County. All terior
yards, except for driveways shall be landscaped and maintained,
however, in no event shall the total landscaped area be less than
ten percent (10%) of the gross lot area. All areas not in a
driveway or sidewalk between street curb and the property line
shall be landscaped and maintained by Lessee and may be included
in the above mentioned ten percent on-site requirement.

b. Landscaping Design.,

(1) Coverage: At least seventy-five .percent (78%}):of- the
surface landscaped shall be planted with"a compatibX¥é-+combination
of trees, shrubs, vines, flowers or ornamental ground cover. Thex
remainder may include features such as pedestrian walkways, rock
groupings, sculptures, pools, fountains, outdoor seating areas,
decorative paving, and gravel areas, interspersed with planting

areas.

(2) Spacing: Plant material spacing shall conform to the
following standards: A minimum of twenty-five (25) feet from the
back of sidewalk at street intersections to the center of the
first tree or the center of the firgt large shrub ten feet in
height or more at maturity.

c. Izrigation. Prior to commencing any use of the
property, reguired landscaped areas shall be planted and a
permanent type sprinkler system or similar watering system or
device, adequate to provide water necessary to properly maintain
the particular plant materials used, shall be constructed and
thereafter maintained in good working order.

15. QTEER REGULATIONS. In addition to the provisions of these
Development Standards, all development on the Premises shall
conform to the standards specified by the applicable Federal
Aviation Administration Regulations, laws of the State of
California, the Carlsbad Municipal Code and those ordinances and
policies promulgated by the Board of Supervisors which regulate
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the administration, land use, constructicn, and development of
. the County Airports.

In the event there is any conflict between thesme Development
Standards and the regulations, laws, and/or ordinances of the
above mentioned agencies, the most restrictive shall apply.
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MCCLELLAN- PALOMAR AIRPORT
INDUSTRIAL AND AVIATION AREAS
PERFORMANCE_STANDARDS

1. NOISE.

a. Standards. At no point on or beyond the boundary of
the leasehold Premises shall the maximum sound level resulting
from any operation, activity or use exceed Leg(h) = 70 dB for
continuous ncise. If the measured ambient level exceeds the
applicable limit noted above, the allowable one hour average
sound level shall be the ambient noise level. The ambient noise
level shall be measured when the alleged noise viclation source
is not operating.

b. Method of Meagurement. Noise shall be measured with a

sound level meter having an A-weighted filter constructed in
accordance with specifications of the American National Standards
Institute for type S-2A general purpose sound level meters.

(1} Impact noise shall be measured using the fast
response of the sound level meter. Impact noises are
intermittent sounds such as from a punch press or drop-forge
hammer.

- {(2) Continuoue noise shall be measured-using_the slow
response of the sound level meter.

c. oun eve ige Lev . Sound level shall mean the
weighted socund pressure level obtained by the use of a sound
level meter and frequency weighting network as -specified in
American National Standards Institute specifications for sound
level meters (ANSI.4-1971, or the latest revision thereof). If
the frequency weighting employed is not indicated, the
A-weighting is implied.

d. Adrcraft Fngine Rﬁguga. Lessee shall restrict aircraft

engine tests and maintenance runups performed on the leasehold
Premises to idle power settings. Lessee shall restrict aircraft
tests and maintenance runups at greater than power settings to
locaticne on the Airport and during the time of day authorized in
writing by the County.

e. Exemptiong. The following sources of noise are exempt
from the specified maximum sound level:

{1) Tramsportation vehicles not under the control of
Lessee;

{(2) Occasionally used safety signals, warning devices,
and emergency pressure relief valves; and
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920 - 30,000 Megacycles 2000 Microvolt/Meter

Irrespective of the above standards, any electromagnetic
disturbance that causes interference with radio transmissions,
aircraft instruments, navigational aids, or other electromagnetic
receptors essential to aircraft operations shall be modified or
abated upon request of the County.

b. Method of Measurement. The level of radiated

electromagnetic interference shall be measured by using standard
field strength measuring techniques. The maximum value of the
tabulation shall be considered as having been exceeded if at any
frequency in the section of the spectrum being measured, the
measured field strength exceeds the maximum value tabulated for
this spectrum section.

4. VIERAT N . Lo

a. tandards. At no point on or beyond the boundary of
the leasehold Premises shall the maximum particle velocity
resulting from any operation, or activity or use exceed 0.10
inches per second for steady-rate vibrations and 0.20 inches per
second for impact vibrationms.

b. Metbod of Meaguremepnt, Vibration shall be measured
with a seismograph or complement of instruments capable of
recording vibration displacement and frequency or particle
velocity simultaneously in three mutually perpendiculax:
directions. When particle velocity is computed on the basis .of -
displacement and frequency, the following formula shall be used::

P.V. = 6.28 F XD

P.V. = Particle velocity, inches per second

F = Vibration frequency, cycles per second

D = Single amplitude displacement of the vibration, inches

The maximum particle velocity shall be the maximum vector
sum of the three mutually perpendicular components recorded
simultaneously. .

{1) sSteady-rate vibrations are vibrations which are
continuous or vibrations in discrete impulses occurring 100 or
more times per minute. :

(2) Impact vibrations are vibrations in discrete impulses
occurring less than 100 times per minute.

5. TOXIC MATTER.

a. Stan . At no point on or beyond the boundary of
the leasehold Premises shall the release of any airborne toxic
matter resulting from any operation, activity or use exceed 3.0
percent of the Threshold Limit Value; provided, however, if a
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toxic substance does not have an established Threshold Limic
Value, lLessee shall satisfy the County Department of Public
Health that the proposed levels will be safe to the general
population.

b. Method of Meagurement. The maximum concentration is
given as a fractional amount of the ACGIH Threshold Limit Value

which ig the maximum conecentration permitted an industrial worker
for eight hours exposure per day, five days a week, as adopted by
the American Conference of Govermmental Industrial Hyglenists
(ACGIH). Toxic matter shall be measured at ground level or
habitable elevation using ACGIH or ASTM methoés and shall be the
average of any 24-hour sampling period.

6. ODOR. At no point on or beyond the boundary of the |

leasehold Premises shall any odorous gases or other ocdorous
matter resulting from any operation, activity or use be .,
detectable. [ !

MO¥ ATE ] ; H] CINANT
operacioms, activities, and uses shall be conducted 5C as to
comply with the rules and regulations of the San Diego the County
Air pPollution Control District governing smoke, particulate
matter, and other air contaminants.

8. LIOUID WASTES.

a. Standards. All operations, activities, znd uses shall
be conducted so as to comply with the rules and regulations of
the State of California Water Quality Control Board - San Diego
Region and the County San Diego.

b. Prohibitions. The discharge of any toxic or waste
material onto the ground, into any drainage channel, or the
discharge of any toxic material into any on-site 1eaching sygtem

shall be prohibited.

9. FPIRE AND EXPLOSIVE HAZARDS. All operations, activities, and

uses shall be conducted sc as to comply with the rules and
regulations of the applicable fire protection agency and the
Uniform Fire Co&e governlng fire and explosive hazards.

10. nggg_gggggagzgga. In addition to the provisions of these
Performance Standards, all operations on the Premises shall
conform to the standards specified by the applicable Federal
Aviation Administration Regulations, laws of the State of
California and the applicable local ordinances which regulate
land use and operations. In the event of a conflict between
these Performance Standards and various applicable laws,
crdinances and regulations, the most restrictive shall apply.
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EXHIBIT E
INSURANCE REQUIREMENTS

Without limiting Lessee’s indemnification obligations to the
County, Lessee shall provide and maintain, during the Term-and
for such other pericd as may be required by the provisions of
this exhibit {*"Iasurance Exhibit®) or the Lease, at its sole
expense, insurance in the amounts and form specified in this
Insurance Exhibit.

A. Liability Insurance. Lessee shall procure either
Comprehensive General Liability insurance or Commercial General
Liability insurance applying to its use and occupancy of the
Premises, or any part thereof, or any areas adjacent thereto, and
the business operated by Lessee or any other occupant on the
Premises, in the amounts and form set forth below: |

(1) ance. A policy of
Compxehenszve Ganeral Liabillty Insurance which providea limies
of:

(a) Combined Single Limit per occurrence: $5,000,000

{b) Fire Damage Limit (Any One Fire): $ 500,000
{c) Medical Expense {(Any One Person): $ . 5,000

OR

: (2) Com p a PGl iKYy sof

Commercial General Ll&billty Insurance which pravidaawiﬂmits Of:
{a} Per Occurrence: ) §5,000,000
(b) Location Specific Aggyregate: $5,000,000
{c} Products/Completed Operaticns: $5,000,000
(d)y Personal & Advertising Injury ilimit: $5,000,000
(e} Fire Damage Limit {Any One Fire): $ 500,000

(£} Medical Expense Limit (Any One Person): § 5,000

(3) ire lity Pold Covera Any liability
poelicy prevxded by Lessee under this Insurance Exhibit shall
contain the following coverage: .

{a) Premises and Operations

{b} Products/Completed Operations

{c} Contractual Liability expressly including
liability assumed under this Lease.

{d} Personal Injury Liability

{e) Independent Contractors’ Liability

{f} Pollution liability with nco exclusion for
operations at the Premises

{g) Severability of Interest clause providing that the
coverage applies separately to each insured, and
that an act or cmigsion by one of the named
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insureds shall not reduce or aveoid coverage to the
other named insureds.

. £ Any general liabilicy
policy provxded by Lessee under thzs Insurance Exhibit shall
contain an endorsement which applies its coverage to the County,
the members ©of the Board of Supervisors of the County, and the
cfficers, agents, employees and volunteers of the County,
individually and ceollectively, as additional insureds.

{5} Primary Insuresnce Endorsement. The coverage afforded
by the additional insured endorsement described above shall apply
as primary insurance, and any other insurance maintained by the
County, the members of the Board of Supervisors of the County, or
its officers, agents, employees and volunteers, or any the County
self-funded program, shall be excess only and not centrﬁbuting

with such coverage.

{6) Porm of Liability Insurance Policieg. All liability
policies shall be written to apply teo all bodily injury,
including death, property damage, personal injury and other
covered loss, however occasioned, occurring during the policy
term, and shall specifically insure the performance by Lessee of’
that part of the indemnity agreement contained in this Lease
relating to liabkility for injury to or death of persons and
damage to property. If the coverage containg one or more
aggregate limits, a minimum of 50% of any such aggregate limit
must remain available at all times; if over 50% of any aggregate
iimit has been pald or reserved, the County may recquire )
additional coverage to be purchased by lLessee to restore the
required limits. Lessee may combine primary, umbrella and as
broad as possible excess liability coverage to achieve the total
limits indicated above. Any umbrella or excess liability policy
shall include the Additional Insured Endorsement described below.

gk I " A standard fire policy including
all- rzsk or- special £cxm perxis, in-an amount of ninety percent
90% of the full replacement cost of the Building and
Improvements, without deduction for depreciation, lncluding costs
of demolition and debris removal. Such policy or policies of
insurance shall include coverage for (i) lLessee’s merchandise,
{ii) fixtures owned by Lessee, {(iii) any items identified in this
Lease ag improvements to the Premises constructed or owned either
by the County or Lessee, and (iv) the personal property of
Lessee, its agents and employees.

(1} Deductible., The deductible for the required fire
insurance policy shall not exceed $10,000 per occurrence and
shall be borne by Lessee.

vceeds $=tal: In the event of damage or
destruction to the Prem;ses covered by the fire or physical

LATSTILVE E-2 cEILT




hazard insurance required of Lessee under this Insurance Exhibit,
the proceeds of such insurance shall be allocated as follows:

(a) Proceeds from any or all of said insurance
policies shall be payable, first, to the holder of any mortgage
or deed of trust permitted under this Lease to the extent
required by said mortgage or deed of trust;

(b) Any balance remaining after application of :
insurance proceeds in the manner indicated in subparagraph (a),
above, shall be credited to Lessee. If Lessee, or the County, is
required to rebuild or restore the Premises pursuant to the’
provisions of this Lease, the amount ¢of insurance proceeds
credited to Lessee shall be impounded with an independent
depository acceptable to the County in accordance with a tider to
the insurance policy setting forth this procedure, to be
disbursed to pay, to the extent such portion of proceeds may~Pe
sufficient, Lessee’s obligations to repair and restore the
Premises pursuant to the provisions of this Lease;

_ {(c) 1In the event that, after paying all of the costs
and expenses of repair and restoration referenced in subparagraph
{(b), above, any balance of insurance proceeds remains, it shall
be retained by Lessee. Should it be anticipated that the
proceeds of insurance to be received by Lessee will be
insufficient to repair or restore the Premises as required by
this Lease, Lessee shall have the option to either (i) terminate..
this Lease and turn over all insurance proceeds from the:..impound=>
account to the County, or (ii) repair or restore the Premises:as.
required under this Lease using the available insurance proceeds;
with any shortfall in the amount necessary to repair or restores
the Premises being contributed, in cash, by Lessee. (See,
Section 20.5 (UNINSURED CASUALTY) under Article 20 (DAMAGE OR
DESTRUCTION) .

(d}) Notwithstanding any provision of the foregoing to the
contrary, upon any termination of this Lease all proceeds from
Lessee’s insurance, but excluding such proceeds attributable to
damages sustained by Lessee’s merchandise or personal property,
shall be disbursed and paid to the County.

c. Comprebensive Automobile/Aircraft/Watercraft Liability
Insurance. Lessee shall procure Comprehensive

Autcmobile/Aircraft/Watercraft Liability Insurance, applying to
its use and occupancy of the Premises and the business operated
by Lessee or any other occupant on the Premises. Such policy
shall be written for bodily injury, including death, and property
damage, however occasioned, occurring during the policy term, in
the amount of not less than One Million Dollars ($1,000,000),
combined single limit per occurrence, applicable to all owned,
non-owned and hired wvehicles/aircraft/watercraft.

Notwithstanding any provision of the foregoing to the contrary,
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however, guch coverage may be waived in writing by the County if
it determines there is no significant exposure to these risks.

D. Statutory Workers’ Compensation and Employer’s Liability

Insurance. Lessee shall provide the statutory amount of workers’
compensation insurance, with a broad form all-states endorsement,
and with employer’s liability coverage of no less than Three
Million Dollars ($3,000,000) per occurrence for all employees
engaged in services or operations under this Lease. Lessee shall"
alsc provide U.S. Longshoremens’ and Harbor Workers'’ Act

coverage, when applicable.

B, General Provisiong.
I

{l1) Certificates of Insurance. Lessee shall, as soon as
practicable following the placement of insurance required by this
Insurance Exhibit, but in no event later than ten (10) days prior
to the Effective Date, deliver to the County certified copies|of
the actual insurance policies specified by this Insurance
Exhibit, or certificates evidencing the same, together with
appropriate separate endorsements thereto, evidencing that Lessee
has obtained such coverage for the period of the Lease.
Thereafter, copies of renmewal policies, or certificates and
appropriate separate endorsements thereof, shall be delivered to
the County within thirty (30) days prior to the expiration of the
term of any policy required by this Insurance Exhibit. Lessee
shall permit the County at all reasonable times to inspect any
policies of imsurance of Lessee which Lessee has not delivered to
the County.

- {2) Clalmg Made Coverage. If coverage is written on a
"claims made" basis, the Certificate of Insurance shall clearly
state so. In addition to the coverage requirements specified
above, such peolicy shall provide that:

{a) The policy retroactive date coincides with or
precedes Lessee’s possession of the Premises (including
subsequent policies purchased as renewals or replacements).

(b) Lessee will-make every effort to maintain similar
insurance during the required extended period of coverage
'following expiration of the Lease, including the requirement of
adding all additional insureds.

{c) 1If insurance is terminatéd for any reason, Lessee
shall purchase an extended reporting provision of at least two
years to report claims arising in connection with the Lease.

{d}) The policy allows for reporting of circumstances
or incidents that might give rise to future claims.

(3) Failure to Obtain or Maintain Insurance; the County’s

Remedieg. Lessee’s failure to procure the insurance specified by
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this Insurance Exhibit, or failure to deliver certified copies or
appropriate certificates of such insurance, or failure to make
the premium payments required by such insurance, shall constitute
a material breach of the Lease, and the County may, at its
option, terminate the Lease for any-such default by-lessee.

(4) No Limitation of Obligations. The foregoing
requirements as to the types-and limits of insurance coverage to
be maintained by Lessee, and any approval of said insurance by
the County or its insurance consultant(s), are not intended to
and shall not in any manner limit or gualify the liabilities and
obligations otherwise assumed by Lessee pursuant to the )
Agreement, including, but not limited te, the provisions
concerning indemmification. :

{5} No ) hange of Coverage. All
certificates of insurance provided by Lessee must evidence that
the insurer providing the policy will give-the County thirty (30)
days’ written notice, at the address shown in the Section of this
Lease entitled "Notices* below, in advance of any cancellation,
lapse, reduction or other adverse change respecting such
insurance.

{6} Qualifying Ingpurers. All policies of insurance
required hereby shall be issued by companies which have been
approved to ¢do business in the State of Califormia by the State
Department of Insurance, and which hold a current policy holder's
alphabetic and financial size category rating ©f not less: than &,
VII according to the current Best’s Key Réting:Guide, oxm-a -
company of equal financial stabllity that is approved in writing-
by the County’'s Risk Manager.

(7) Review of Coverage. The County shall retain the righes
at any time tC review the coverage, form and amount of insurance
regquired by this Insurance Exhibit and may reguire Lessee to
ohtain insurance reasonably sufficient in coverage, form and
amount to provide adequate protection against the kind and extent
of risk which exists at the time a change in insurance is
required.

{(8) Self-Insurance. Lessee may, with the prior written
consent of the County’s Risk Manager, fulfill some or all or the
insurance regquirements contained in this Lease under a plan of
self-insurance. Lessee shall only be permitted to utilize such
self-insurance, however, if, in the opinion of the County’s Risk
Manager, Lessee’s (i) net worth, and (ii)} reserves for payment of
claims of liability against Lessee, are sufficient to adequately
compensate for the lack of other insurance coverage reguired by
this Lease. Lessee’s utilization of self-insurance shall not in
any way limit liabilities assumed by Lessee under this Lease.

{9) Sublessees’ Inspurance. Lessee shall require any

sublessees, and any sub-sublessee, of all or any portion of the
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Premises to provide the insurance coverage described inm this
Insurance Exhiblt prior te occupancy of the Premises.

{10) Waiver of Subrogation. Lessee and the County waive all

rights to recover against each other or against any other tenant
or occupant of the building, or against the officers, directors,
shareholders, partners, employees, agents or invitees of each
other or of any other occupant or tenant of the building, from
any Claims (as égfined in the Article 12 {INDEMNITY AND
INSURANCE) )} , against either of them and from any damages to the
fixtures, personal property, Lessee’'s improvements, and
alterations of either the County or Lessee in or on the Premises,
rc the extent that the proceeds received from any insurance
carried by either the County or Lessee, other than proceeds from
any program of self-insurance, covers any such Claim or damage.
Tncluded in any policy or policies of insurance provided by
Lessee under this Insurance Exhibit shall be a standard waiver of
rights of subrogation against the County by the insurance ‘company
issuing sa:d policy or policies.
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EXHIBIT P
MCCLELLAN-PALOMAR AIRPORT

THE COUNTY OF EAN DIEGO REQUIRED SUBLEASE PROVISIONS

The following paragraphs must appear in each sublease of the
Premises, Paragraphs marked with an asterisk (*) must be used
exactly as written.

1. ‘'Parxties. This Sublease is entered into by and between
, hereinafter called "Sublessor", and

. hereinafter-called "Sublesgee®, as a Sublease
under the Palomar Transfer Station lLease Agreement dated

. 19__ (the "Master Lease®), algo known as the County
of San Diego Contract No. . Sublessor, under this
Sublease, 18 Lessee and the County of San Diego is Lessor under
said Master lLease.

zZ. Premigeg. Sublessor leases to Sublessee and Sublessee
hires the following described Premises together with the
appurtenances, situated in the County of San Diegc, State of
California:

Said Premises are shown on Exhibit A attashed herweo.:

3, Term. The term of this Sublease Agreement shall be for-

., commencing . 19__, anmd
terminating , . unless sooner
terminated as provided herein. (Note: Termination date of

Sublease cannot exceed expiration date of Master Lease.)

4. Rental. Sublessee shall pay to Sublessor as rent for
the Premises in advance on the first day of each calendar month
of the term of this Sublease without deduction, offset, prior
notice or demand, in lawful money of the United States, the sum
of Dollars and Cents
(s }. If the commencement date is not the first day of
the month, or if the Sublease termination date is not the last
day of the month, a prorated month installment shall be paild at
the then current rate for the fractional month during which the
Sublease conmences and/or terminates. Receipt of §
is hereby acknowledged for rental for the first month, and the
additional amount of $§ as non-interest bearing
security for performance under this Sublease. In the event
Sublessee has performed all the terms and conditions of this
Sublease throughout the term, upon Sublessee vacating the
Premiges, the amount paid ag a security deposit shall be returned
to Sublessee after first deducting any sums owning to Sublessor.
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5. Use. Sublessee shall use the Premises for uges
specified in the Master Lease, generally described as the office
operations of a solid waste collection business, a recycling
facility, and a trash transfer station, including office, repair
and storage facilities for equipment used in collecting and
transferring trash, and for no other purposes without prior
written consent of Sublessor. Sublessee’s business ghall be
established and conducted throughout the term hereof in a firse
class manner. Sublessee shall not use the Premises for, or carry
on, or permit to be carried on, any offensive, noisy or dangercus
trade, business, manufacture or occupation.

*§. JIndemnjfjcation. Sublessee shall indemnify and save
harmless the County of San Diego, it officers, agents, and
employees from and against any and all claims, demands,
liabilities, or lose of any kind or mature which the County, its
officers, agents, or employees may sustain or incur, or which may
be imposed upon them or any of them for injury to, or death or,
pergons or damage to property, as a result of, arising out of, or
in any manner connected with this Sublease or with occupancy and
use of the Subleased Premises by Sublessee, its officers, agents,
employees, licensees, patrons or visitors except as attributable
to an act or omigsion of the County. Sublessee further agrees to
pay any and all costs and expenses, including, but not limited
to, court costs and reascnable attorneys’ fees, incurred by the
County on account of any such claims, demands, or liabilities,.

.7, v ng Congtitutd s . This Sublease is
subject to all of the terms and conditions of the Master Lease.
Sublessee shall assume and perform the obligations of Sublessor
and Lessee in said Master Lease, to the extent sald terms and
conditions are applicable to the Premises subleased pursuant to
this Sublease. Sublessee shall not commit Or permit to be
committed on the Premises any act or omission which shall violate
any term or condition of the Master Lease. In the event of the
termination of Sublesgor’s interest as Lessee under the Master
Lease for any reason, then this Sublease shall terminate
coincidentally therewith without any liabilicy of Sublessor and
the County to Sublessee. Sublessee hereby acknowledges and
agrees that Sublessee waives all rights to any form of Relocation
Assistance provided for by local, State, or Federal law that
Sublessee--may be entitled to by reason of this Sublease.

g, dexral Avi i abion Regquirements., In the
event there is any conflict between the provisions in this Clause
and the other provisions in thig Sublease, the provigions in this
Clause shall take precedence.

a. Sublessee, for itself, its heirs, perscnal
representatives, successors in interest, and assigns, as a part
of the consideration hereof, does hereby covenant and agree as a
covenant rupnning with the land that in the event facilities are
constructed, maintained, or otherwise operated on the said
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property described in this Sublease for 2 purpose for which a DOT
program or activity is extended or for another purpose involving
the provision of similar services or benefits, Sublessee shall
maintain and operate such facilities and services in compliance
with all cther reguirements imposed pursuant to Title 49, Code of
Federal Regulations, DOT, Subtitle A, Office of the Secretary,
Part 23, Nondiscrimination in Federally-Assisted Programs of the
Department ©f Transportation-Effectuation of Title VI of the
Civil Rights Act of 1564, and as said Regulations may be amended.

b. Sublessee, for itself, its personal
representatives, successors in interest, and assigns, as a part
of the consideration heresf, does hereby covenant and agree as a
covenant running with the land that: (1) no person on the grounds
of race, color, or pational origin shall be excluded from'!
participation in, denied the benefits of, or be otherwise
subjected to discrimination in the use of said facilities, (2)
that in the construction of any improvements on, over, or under
such land and the furnishing of services thereon, no person on
the grounds ©of race, color, or national origin shall be excluded
from participation in, denied the benefits of, or otherwise be
subject to discrimipation, (3) that Sublessee shall use the
Premises in compliance with all other reguirements imposed by or
pursuant to Title 49, Code of Federal Regulations, Department of
Transportation, Subtitle A, Office of the Secretary, Part 21,
Nondiscrimination in Federally-Assisted Programs of the
Department <f Transportation-Effectuation of Title VI of the
Civil Rights Act of 1964, and as said Regulations may besamended.

o, That in the event of breach of any of the above
nondiscrimination covenants, Sublessor shall have the right to
terminate this Sublease and to re-enter and repossess said land
and the facilities thereon, and hold the same as if said Sublease
had never been made or issued. This provision does not become
gffective until the procedures of 4% CFR Part 21 are followed and
completed including expiration of appeal rights.

da. Sublessee.shall furnish its accommodations and/or
services on a failr, equal and not unjustly discriminatory basis
to all users thereof and it shall charge falr, reasonable and not
unjustly discriminatory prices for each unit or service;
PROVIDED, THAT Sublessee may be allowed to make reasonable and
nondiscriminatory discounts, rebates or other similar type of
price reductions to volume purchasers.

e. Non-compliance with Provision d above shall
constitute a material breach thereof and in the event of such
non-compliance Sublessor shall have the right to terminate this
Sublease and the estate hereby created without liability
therefore, or at the election of Sublessor, the County or the
United States, any or all said entities shall have the right to
judicially enforce said Provisions.
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£. Sublessee agrees that it shall insert the above
five (5) Provisions in any sub-sublease, contract or agreement by
which said Sublessee grants a right or privilege to any person,
firm or corporation to render accommodations and/or services to
the public on the Premnses herein subleased.

g. Sublessee assures that it will undertake an
affirmative action program as required by 14 CFR Part 152,
Subpart E, to insure that no person shall, on the grounds of
race, creed, color, national origin, or sex be excluded from
participating in any employment activities covered in 14 CFR Part
152, Subpart E. Sublessee assures that no person shall be
excluded on these grounds from participating in or receiving the
services or benefits of any program or act1v1ty covered by this
subpart. Sublessee assures that it will require that its govered
suborganizations provide assurances to Subléssee that they
similarly will undertake affirmative action programs and that
they will require assurance from their suborganizations, as
required by 14 CFR Part 152, Subpart E, to the same effort.

h. the County reserves the right to further develop
or improve the landing area of the Airport as it sees fit,
regardless of the desires or view of Sublessee, and without
interference or hindrance.

i. the County reserves the right, but shall not be
obligated to Sublessee, to maintain and keep in repaixr the
landing area of the Airport and all publicly-owned facilities of
the Airport, together with the right to direct and control all
activities of Sublessee in this regard.

3. This Sublease shall be subordinate to the
provisions and requirements of any existing or future agreement
between the County and the United States, relative to the
development, operation or maintenance of the Airport.

k. There is hereby reserved to the County, its
successors and assigns, for the use and benefit of the public, a
right of flight for the passage of aircraft in the airspace above
the surface of the Premises herein subleased. This public right
of flight shall include the right to cause in said airspace any
noise inherent in the operation of any aircraft used for
navigation or flight through the said airspace or landing at,
taking off from or operation on the Airport.

1. Sublessee agrees to comply with the notification
and review requirements covered in Part 77 of the Federal
Aviation Regulations in the event future construction of a
building is planned for the subleased Premises, or in the event
-of any planned modification or alteration of any present or
future building or structure situated on the subleased Premises.

LAJ-795T71.v2 F-4 on/13/97




m. Sublessee by accepting this expressly agrees for
itself, its successors and assigns that it will not erect nor
permit the erection of any structure or object nor permit the
growth of any tree on the land subleased hereunder that conflicts
with Part 77 of the Federal Aviation Regulations. In the event
the aforesaid‘covenants are breached, the County and/or Sublessor
reserve the right to enter upon the land subleagsed hereunder and
to remove the offending structure or object and cut the offending
tree, all of which shall be at the expense of Sublessee,

n. Sublessee by accepting this Sublease agrees for
itself, its successors and agsigns that it will not make use of
the subleased Premises in any manner which might interfere with
the landing and taking off of aircraft from the Airport or
otherwigse constitute a hazard. In the event the aforesaid
covenant is breached, the County and/or Sublessor reserve the
right to enter upcon the Fremises hereby subleased and cayse the
abatement of such interference at the expense of Sublessee.

Q. It is understood and agreed that nothing herein
contained shall be construed to grant or authorize the granting
of an exclusive right within the meaning of Sectiom 308a of the
Federal Aviation Act of 1958 (49 U.S5.C. 1349%9a).

p- This Sublease and all the provisions hereof shall
be subject to whatever right the United States Government now has
or in the future may have or acquire, affecting the control,
operation, regulation and taking over of said Alrpoxt.or.the
exclusive or non-exclusive use of the Airport by the-United
States during the time of war or national emergency.

9, gignsg. Sublesses shall not eredt nor cause to be
erected any £ign on the Subleased Premises withcout the prior
written approval of the County. A written request for sign
approval must include the size, type, color and location of the
proposed sign and said application must be concurred in by
Sublessor before submittal to the County.

*10. Substance Abuse., Sublessee and its employees and
agents shall not use or knowingly allow the use of the subleased
Premises for the purpose of unlawfully driving a motor vehicle or
aircraft under the influence of an alcoholic beverage or any drug
or for the purpose of unlawfully selling, serving, using,
storing, transporting, keeping, manufacturing or giving away
alcchelic beverages or any controlled substance, precursor, or-
analoy specified in Division 10 of the California Health and
Safety Code, and violation of this prohibition shall be grounds
for immediate termination of this Sublease.
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This Sublease entered into this

SUBLESSEE:
By -
{Title)
By
{Title)
Address
LAS IS Vo

day of October 19__.

SUBLESSUR:
By,

{Tirle}
By_

{(Title)
Address
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EXHIBIT A

DESCRIPTION AND PLAT OF THE PREMISES

Parcel No. 97-0085-A1l

That portion of McClellan-Palomar Airport, in the City of ,
Carlsbad, County of San Diego, State of California, described in
deed to the County of San Diego, recorded January 18, 1974 as
File/Page NoO. 74-014190 in the Office of the County Recorder of
said County, described as follows:

BEGINNING at the most Southerly corner of land described 'in deed
to the City of Carlsbad recorded June 30, 1982 at File/Page No.
B2-201566 in said County Recorder’s Office; thence along,ghe;.
Southerly boundary of said Carlsbad land, North 78°42‘04" West),
€35.35 feet to a point on the Easterly line of a 48.00 foot road
and utility easement granted to said City of Carlsbad on said
1982 deed; thence along said Easterly line, South 11°17'56" West,
519.92 feet to the beginning of a tangent 326.00 foot radius
curve, concave Easterly; thence Southerly, along the arc of said
curve, through a central angle of 54°45'22", a distance of 311.55
feet; thence tangent to said curve South 43°27’26" East, 112.20
feet; thence leaving said Easterly line, North 51°31'08" East,
235.72 feet; thence North £1°24719" East, 355.40 feet; thence
North 57°22’14" East, 246.04 feat to the beginning of.a-~tamgent .
50.00 foot radius curve concave Westerly; thence Northeasterly -
along the arc of said curve, through a central angle of
88°35‘04", a distance of 77.30 feet; thence tangent to said curve -
North 31°12°'50" West, 51.72 feet; thence North 53°37'13" West,
169.04 feet; thence North 4°55'29" East, 93.29 feet to the POINT

OF BEGINNING.
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PLAT OF THE PREMISES

{SEE ATTACHED]
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EXHIBIT B
FEDERAL AVIATION ADMINISTRATION REQUIREMENTS

In the event there is any conflict between the provisions in
this Exhibit and the other provisions in this Lease, the
provisions in this Exhibit shall take precedence.

a. Legpee for itself, its heirs, personal
representatives, successors in interest, and assigns, as a part
of the ccnsidgratian hereof, does hereby covenant and agree as a
covenant running with the land that in the event facilities are
constructed, maintained, or otherwise operated on the said
property described in this Lease for a purpose for which a DOT
program or activity is extended or for another purpose involving
the provision of similar services or benefits, lessee shall
maintain and operate such facilities and services in compliance
with all other requirements imposed pursuant to Title 4%, Code of
Federal Regulations, DOT, Subtitle A, Office of the Secretary, -
Part 21, Nondiscrimination in Federally-Assisted Programs of the
Department of Transportation-Effectuation of Title VI of the
Civil Rights Act of 1964, and as said Regulations may be amended.

b. Lessee for itself, its personal representatives,
successors in interest, and assigns, as a part of the
consideration hereof, does hereby covenant and agree as a
covenant running with the land that: (1) no person on the grounds
of race, color, or national origin- shall be excluded from
participation in, denied the benefits of, or be otherwise
subjected to disc¢rimination in the use of said facilities, (2)
that in the construction of any improvements on, over, ©r under
such land and the furnishing of services thereon, no person on
the grounds of race, color, or national origin shall be excluded
from participation in, denied the benefits of, or otherwise be
subject to discrimination, (3) that Lessee shall use the Premises
in compliance with all other requirements imposed by or pursuant
to Title 4%, Code of Federal Regulations, Department of
Transportation, Subtictle A, Office of the Secretary, Part 21,
Nondiscrimination in Federally-Assisted Programs of the
Department of Transportation-Effectuation of Title VI of the
Civil Rights Act of 1964, and as said Regulations may be amended.

c. That in the event of breach of any of the above
nondiscrimination covenants, the County shall have the right to
terminate this Lease and to re-enter and repossess said land and
the facilities thereon, and hold the same ae if sald Lease had
never been made or issued. This provigion does not become
effective until the procedures of 49 CFR Part 21 are followed and
completed including expiration of appeal rights.

a. Lessee shall furnish its accommodations and/or

services on a fair, equal and not unjustly discriminatory basis
to all users thereof and it shall charge fair, reascnable and not
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unjustly discriminatory prices for each unit or service;
PROVIDED, THAT Lessee may be allowed to make reasonable and
nondiscriminatory discounts, rebates or other similar type of
price reductions to volume purchasers.

e. Non-compliance with Provision d above shall
constitute a material breach thereof and in the event of such
noncompliance the County shall have the right to terminate this
Lease and the estate hereby created without liability therefore
or at the election of the County or the United States either or
both said Governments shall have the right to judicially enforce

said Provisions.

£. Lessee agrees that it shall insert the ab¢Je five
(5) Provisions in any sublease, contract or agreement by which
sald Lessee grants a right or privilege to any person, fimm or
corporation to render accommodations and/or services to the
public on the Premises herein leased.

Lesgsee assures that it will undertake an
affirmative action program as required by 14 CFR Part 152, '
Subpart E, to insure that no person shall on the grounds of race,
creed, color, natiocnal origin, or sex b= excluded from
participating in any employment activit:es covered in 14 CFR Part
152, Subpart E. Lessee assures that nc person shall be excluded
on these grounds from participating in cr receiving the services~
or benefits ©of any program or activity covered.by this. subpazt =
Lessee assures that it will require that its-covered ™
suborganizations provide assurances to Lessee that they similarly
will undertake affirmative action programs and that they will
require assurances from their suborganizations, as required by 14 -
CFR Part 152, Subpart E, to the same effect.

h. The County reserves the right to further develop
or improve the landing area of the Airport as it sees fit,
regardless of the desires or view of Lessee and without
interference ©or hindrance.

i. The County reserves the right, but shall not be
obligated to Lessee, to maintain and keep in repair the landing
area of the Airport and all publicly-owned facilities of the
Airport, together with the right to direct and control all
activities of Lessee in this regard.

This Lease shall be subordinate to the provisions
and requirements of any existing or future agreement between the
County and the United States, relative to the development,
operation or maintenance of the Airport.

k. There is hereby reserved to the County, its
successors and assigns, for the use and benefit of the public, a
right of flight for the passage of aircraft in the airspace above
the surface of the Premises herein leased. This public right of
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flight shall include the right to cause in said airspace any
noise inherent in the operation of any aircraft used for

navigation or flight through the said airspace or landinhg at,
taking off from or operation on the Airport. i :

1. Legsee agrees to comply with the notification and
review requirements covered in Part 77 of the Federal Aviaticn
Regulations in the event future construction of a building is
planned for the leased Premises, or in the event of any planned
modification or alteration of any present or future building or
structure situated on the leased Premises.

m. Lessee, by accepting this, expressly agrees for
itself, its successors and assigns that it will not erect nor
permit the erection of any structure or object, nor permiﬂ the
growth of any tree on the land leased hereunder that conflicts
with Part 77 of the Federal Aviation Regulations. 1In the;eveqn
the aforesaid covenants are breached, the County reserves the
right to enter upon the land leased hereunder and to remove the
offending structure or cbject and cut the offending tree, all of
which shall be at the expense of Lessee.

n. Lessee, by accepting this Lease, agrees for
itself, its successors and assigns that it will not make use of
the leased Premises in any manner which might interfere with the
landing and taking off of aircraft from said Airport or otherwise
constitute a hazard., In the event the aforesaid covenant is
breached, the County reserves the right to enter upon the
Premigses hereby leased and cause the abatement of such
interference at the expense of Lessee.

o. It is understood and agreed that nothing herein
contained shall be construed to grant or authorize the granting
of an exclusive right within the meaning of Section 308a of the
Federal Aviation Act of 1958 (4% U.S.C. 134%a).

This Lease and all the provisions hereof shall be
subject to whatever right the United States Government now hasg or
in the future may have or acquire, affecting the control,
operation, regulation and taking over of sald Airport or the
exclusive or non-exclusive use of the Airport by the United
States during the time of war or national emergency.
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MCCLELLAN-PALOMAR AIRPORT
INDUSTRIAL AREAS
DEVELOPMENT STANDARDS

1. LAND USES
a. Accepted Uses. The following primary uses will be

acceptable subject to approval of the County and compliance with
these development standards and the performance standards
specified for McClellan-Palomar Airport:

(1) Research and development uses.
(2} Industrial and manufacturing uses.
(3) Warehousing, storage, and wholesaling. |

(4) Offices, services, sales activity, and other
necessary buildings and uses appurtenant to permitted uses
specified in 1, 2, and 3 above.

{5} Signs pertaining only to the use conducted within
buildings or signs pertaining to the sale or lease of the
premises on which they are located in accordance with standards
contained herein.

(6) Off-street parking and loading, vehiculamsand
pedestrian circulation, and landscaping in accordance with
standards specified herein.

(7) On the same leasehold or building site witha=
permitted industrial park use, one dwelling unit occupied
exclusively by a caretaker or superintendent of such use and
his/her family may be permitted upon approval of the County.

(8) Finance, insurance, real estate and business
services, provided such services involve primary emphasis on
processing or production, to the exclusion of services rendered
to customers on the premises, to which end such offices shall be
called process offices.

b. Prohibite . Uses not falling into the above
categories are not permitted unless specifically set forth in the

Lease.

2. CONDUCT OF USE. All manufacturing operations shall be
conducted within an enclosed building. All storage shall be
conducted within a totally enclosed building or enclosed by a six
(6) foot high or higher, view obscuring fence or wall. This
fence shall not encroach into any required exterior yard. No
storage shall exceed the height of the wall or fence.
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3. BUILDING SETBACKS. No building, structure (except a wall or
landscape feature--or fence) shall at any time be erected or
maintained on any site within twenty-five (25) feet from any site
boundary abutting any strest.

4. BUILDING CONSTRUCTION.

a. goverage. All buildings, including accessory buildings -
and structures, and all paved areas shall not cover more than .
ninety percent (90%) of the net lot area.

b. Exterjor Wallg. Any building erected within the
indugtrial park shall conform to the following: _

(1) Exterior walls shall be concrete or masonry ex&épt
where specific approval is given by the County for
architeceturally acceptable alternate materials and design? -

{2} Exterior walls shall be painted or treated in 2 manner
acceptable to the County.

2IGHT LIMIT. No building or structure shall exceed two
snories or 35 feet in height, whichever is the lesser::
however, buildings or structures located one hundred (100} feet
or more from any property line and exceeding 35 feet in height
may be permitted upon approval by the County.

§. - MINIMUM DISTANCE BETWEEN BUILDINGS. There shall be a
minimum ten (10} feet between all buildings located on the same
site.

7. MULTIPLE OCCUPANCY BUILDINGS. Multiple occupancy of
buildinge is permitted. 1In case of multiple occupancy, -
off-street parking, off-street 1oading, cutdocr trash facilities,
and on-site vehicular and pedestrian circulation systems must be
shared in common; provided that separate such facilities may be
permitted by the County where justified and when such provision
does not otherwise deviate from the specifics and intent of these
development standards.

8T : Where parking space areas are located
S0 as to be visible from a street, there shall be a landscaped
gcreen at least five (5) feet in width, planted with trees,
shrubs, ground cover, or combination of landscaping and aggregate
materials that will significantly soften the view of such areas.
Such landscaping may be credited to the ten percent (10%)
requirement of Paragraph 14.

. Ecreening Typeg. Where screening is reguired herein it
shall conasist of one, or any combination of the following types,
in an aesthetically designed configuration.
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(1) walls: A wall shall consist of concrete, stone, brick,
tile, or similar type of solid masonry material a minimum of féur

inches thick.

{2) Berms: A berm shall consist of landscaped mounded earth
designed in such a way as to provide desired screening effect.

(3) Fences, solid: A solid fence shall be constructed of’
mMASONrY.

{4} Fences, open: An open weave or mesh type fence shall be
combined with plant materials or view obgcuring a8lats to form an

opague S3Creen.
B
H

{5} Pplanting: Plant materials, when used as a screen, shall
consist of compact evergreen plants. They $ha11 be of a kind, or
used in such & manner, so as to provide screening having;a '
minimum thickness of two (2) feet within eighteen (18} months
afrer initial installation.

¢. Roof Tops. Roof top egquipment such as HVAC units shall
be screened from view from both street level and above. To that
end, all duct work and electrical conduits. are to be run
unéerneath the roof surface. In addition, the egquipment sheuld
pe clustered and roof top color shall be considered during the
design of the buildings.

a. Fencep and Walls. No decorative or screening fences or
walls shall exceed the following height limits above ground
elevation: .

{1) wWithin required front or side yard setback abutting a
street: Forty-two {42) inches except within five (5) feet of the
intersection of a driveway and a street, a driveway and a
walkway, a driveway and parking area circulation aisle, or two
(2} driveways in which cases the height limit shall be thirty

{30) inches.

{2) All other areas: Eight (8) feet, unless otherwise
approved by the County.

b. ¥ R Except where used as an opague
screen, planc materials may be permicted at any height not
consrituting a hazard to operation of aircraft based on the
judgment of the County. .

a. parking. Al)l parking shall be degigned to be provided
at the ratio of one (1) off street parking space per three
hundred (300} square feet of gross floor area If the proposed
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development of the Premises is recognized as a standard warehouse
or manufacturing use, paved parking may be provided at the ratio
of one space per six hundred (600) square feet. However, the
remainder of the land area necessary to provide an ultimate
parking ratio of one (1) space per three hundred (300) square
feet of gross floor must be available for future parking
expansion. This area may be made a part of the landscaped area
of the Premises until such time as the additional parking is
needed, however it will not be considered as part of the required
10% landscaping coverage outlined in Clause 14. (LANDSCAPING)
below. :

b. Loading Space. All buildings with a gross floor area
greater than one thousand (1,000} square feet shall be served
with a loading area with minimum dimension of twenty (20) feet by
twenty (20) feet. One (1) additional loading area shallibe .
provided for buildings with a gross floor area exceeding twelve
thousand (12,000) square feet. Loading areas shall not be placed.
in any required yard areas or parking spaces.

c. Dimensions. Each parking space shall be a minimum of
nine (9) feet wide and twenty (20) feet deep.

d. Locatioen. All parking and loading spaces shall be on
the same leasehold Premises with the building or structures they
are to serve.

e. Improvement of Parking Spaces and Parking Areags.

(1) All parking spaces or areas, loading berths,
approaches, and driveways shall be adequate for anticipated wheel
loads, with a structural section designed by a soils engineer,
and constructed of Portland Cement (concrete over a base course
of adequate stability.

{(2) All parking spaces abutting the perimeter of the
property shall be provided with securely installed concrete wheel
barriers or concrete curbs not less than four (4) inches in
height.

f. Marking of Parking Spaces. The lcocation of each

parking space shall be identified and maintained by permanent
surface markings. . :

g. Parking Reptrictions. On street parking within the

Industrial Park shall conform with the current City of Carlsbad
Code.

11. ON-SITE CIRCULATION.

a. r a Eqr .
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(1) On-site driveways shall be located so as to serve
multiple purposes such as parking and locading areas wherever -

possible.

{2) On-site'driveways shall have an uncbstiucted paved
surface minimum width of not less than fifteen (15) feet per
one-way drive, or twenty-four (24) feet for two-way drive.

(3) Parking, loading areas, and driveways shall be arranged
to permit vehicular traffic to move into and out of parking and
loading areas, driveways, and ramps without the backing of any
vehicle onto a street. i

(4) Unobstructed and adequate maneuvering aisles or!
turn-around areas shall be provided as necessary to insure that
all vehicles shall enter the street or highway in a forward )

manner.

(s} parking areas, driveways, maneuvering aisles, ramps,
and turn-around areas shall be kept free and clear of
obstructions at all times. ‘

b. Driveway Aprong. All driveway aprons will be installed
concurrently with individual site development and shall be
commercial driveways of Portland cement concrete, six (€) .inches .
thick from curb to right-of-way line with minimum width of
fifteen (15) feet at the curb line for one-way traffie and thivey.

{30) feet for two-way traffic according to Standard Drawing G-16.:.
_Where driveway aprons will serve semi-trailers, they shall be no i
less than twenty-four (24) feet and thirty-six (36) feet
respectively, and may be constructed as alley aprons with
appropriate curb returns.

c. Pedestri Walkw . Easily accessible and adequate
pedestrian walkways consisting of concrete, decorative gravel,
paving blocks, or other aesthetically pleasing materials shall be

provided.

12. SIGNS.

a. T ification. Not more than two (2) signs
identifying the name and address of the occupant and the

products, activities or facilities located on the Premises are
permitted for each Premises except as hereinafter specified.

(1} One (1) such sign may be a single-face sign mounted on
and parallel to a wall of the main building. Such sign shall be
proportional to the size of the building wall upon which it is
mounted but shall not exceed an area of forty-eight (48) square
feet., Such a sign may not extend above the top of the parapet
wall, the roof line at the wall, the eaves of the building, or
portion of the building to which attached, whichever is
applicable; nor shall the sign face protrude more than eighteen (
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18) inches from the face of the wall upon which it is mounted.
One such sign may be a single- or double-faced monument or .
free-standing sign, integrated with a landscape arrangement and
located not closer than ten (10) feet to the front property line.
The size of such sign shall be proportional to the buillding site
frontage but not exceeding an area of sixty (60) square feet per
face nor an overall height of eight (8) feet above the average
ground elevation directly beneath the sign.

(2) Roof-mounted and pole signs are not permitted, except
that a sloping roof, the slope of which varies no more than
forty-five (45) degrees from a vertical plane, shall be
considered wall spiace for the purpose of placement of wall signs.

(3) More than one wall sign may be permitted only under the
following circumstances:

(a} Where a building site abuts more than one street,
one wall sign may be allowed facing each street, provided the
combined area of all such signs shall not exceed seventy-two (72}

" square feet. .

(b} In the case of multiple occupancy of the same

Premises consisting of four or fewer establishments, each may
have one (1) single- faced wall sign not exceeding an area of
thirty (30) square feet; for five (5) or more establishments,
each may have one (1) single-faced wall sign not exceeding an
area of twenty-five (25) equare feet. Said signs shall be in
lieu of, not in addition to, the single wall sign per Premise
otherwise specified herein. , _

b. Directional Signs. Directional signs may be single or

double face and are limited to informational signs identifying
facilities by category and/or function only. They may not exceed
eight (8) sqguare feet per face or overall height of eight (8}
feet above grade,

c. Safety Signs. Safety signs alert the passersby on the
site to potential dangers and include Stop, Slow, Curve, Danger,
High Voltage, etc. The shape and color of safety signs shall be
of the same size shape and color as contained in the current
edition of the Manual on Uniform Traffic Control Devices for
Streets and Highways as printed by the Bureau of Public Roads,
U.S. Department of Commerce.

d. Real Fgtate Signs. One single or double-faced real

estate sign not exceeding twelve (12) sguare feet per face giving
information on the construction, sale or lease of the buildings,
property or premises upon which it is displayed shall be
permitted. No such sign shall be permitted more than ninety (50)
days prior to nor ten (10) days after such space is availlable for

lease or sale.
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@. Sigp Design. Identification signs must be éesigﬁeé 80
as to provide uniformity of layout, lettering, graphlcs, size,
shape, color, method of installation and construction. The
location and design of all identification signs shall be subject
to the written approval of the County. No sign of any type shall
be installed without the prior written approval of the County.

RAS ! AREAL All trash collecticn areas shall be
loca:ad autslde of areas required to be devoted to landscaping
and shall be enclosed by a wall and heavy duty sclid gates not
less than six (6} feet in height. Portland cement concrete
floors and aprons are reguired in trash collection areas.

1

14. LANDSCAPING. !

'a. Reguired Landscaping Areas. Landscaping plans ishall be
required and submitted for approval of the County. All exteribr
yards, except for driveways shall be landscaped and maintained,
however, in nc event shall the total landscaped area be less than
ten percent (10%) of the gross lot area. All areas not in a
driveway or sidewalk between street curb and the property line
shall be landscaped and maintained by Lessee and may be included
in the above menticned ten percent on-site reguirement.

{1} Coverage: At least seventy-five pescent.(75%) of the-
surface landscaped shall be planted with a compatible combinaedon =
of trees, shrubs, vines, flowers or ornamental ground cover. The
remainder may include features such as pedestrian walkways, rock -
groupings, sculptures, pools, fountains, outdoor seating areas,
decorative paving, and gravel areas, interspersed with planting

areas.

(2) Spacing: Plant material spacing shall conform to the
following standards: A minimum of twenty-five (25) feet from the
back of sidewalk at street intersections to the center of the
first tree or the center of the first large shrub ten feet in
height or more at maturity,

¢, Irrigation. Prior tc commencing any use of the
property, reguired landscaped areas shall be planted and a
permanent type sprinkler system or similar watering system or
device, adequate to provide water necessary to properly maintain
the particular plant materials used, shall be constructed and
thereafter maintained in good werklng order.

15. OTHER REGULATIONS. In addition to the provisions of these
Development Standards, all development on the Premiges shall
conform to the standards specified by the applicable Federal
Aviation Adminiatration Regulaticns, laws of the State of
California, the Carlskad Municipal Cocde and those ordinances and
policies promulgated by the Board of Superviscrs which regulate
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the administration, land use, construction, and development of
the County Airports.

In the event there is any conflict between these Development

Standards and the regulations, laws, and/or ordinances of the
above mentioned agencies, the most restrictive shall apply.
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1. BNOISE.

a. Standayds. At no point on or beyond the boundary of
the leasehold Premises shall the maximum sound level resulting
from any operation, activity or use exceed Leqgi(h) = 70 dB for
continuous noise. If the measured ambient level exceeds the
applicable limit noted above, the allowable one hour average
sound level shall be the ambient noise level. The ambient noise
level shall be measured when the alleged nocise vialation source

is not operating.

b. Metliod of Meagurement. Noise shall be measured with a

sound level meter having an A-weighted filter constructed in
accordance with specifications of the American National Standards
Institute for type 8-2A general purpose sound level meters.

(1} Impact ncise shall be measured using the fast
response of the sound level meter. Impact noises are
intermittent sounds such as from a punch press or drﬁg forge

hamemner.

- {2} Continucus noise shall be measured-using the slow
responge of the sound level meter.

c. Sound level (Noige Level). Sound level shall mean the

weighted sound pressure level obtained by the use of a sound
level meter and frequency weighting network as -specified in
American National Standards Institute specifications for sound
level meters (ANSTI.4-1971, or the latest revision thereof). If
the frequency welghting employed is not indicated, the
A-weighting is implied. ‘

4. Alrcraft Pngine Runups. Lessee shall restrict aireraft

engine tests and maintenance runupe performed on the leasehold
Premises to idle power settings. Lessee shall restrict aircraft
tests and maintenance runups at greater than power settings to
locations on the Airport and during the time of day authorized in
writing by the County.

e. Exemptiong. The following sources of noise are exempt
from the specified maximum sound level:

(1} Transportation vehicles not under the control of
lLessee;

(2) Occasionally used safety signals, warning devices,
and emergency pressure relief valves; and
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{3) Temporary construction activity between 7§00 a.m.
and 7:00 p.m. - :
2. GLARE.

a. Stapdardg. All light fixtures or light sources shall
be installed or used so as to comply with the rules and
regulations of the Federal Aviation Administration or any
successor agencies and other governmental agencies governing
height, type and placement of lights as they may affect the
safety of aircraft operations into, from and around the Airport.
In addition:

(1) All outdoor lighting installed shall utilize low
pressure sodium lamps and be shielded from above in such 'a manner
that the edge of the shield shall be level with or below the .
center of the light source. !

(2) All light fixtures shall be designed and adjusted
80 as to reflect light downward, away from any other premises.

(3) Any operation, activity, or use producing intense
glare shall be conducted within an enclosed or s8creened area in
such a manner that the glare emitted will not be discernible at
any point on or beyond the boundary of the leasehold Premises.

b. Prohibitions. The use of:floodkights:on.vestical or
horizontal surfaces, searchlights, and -red; blue, or'greem lights -
shall be prohibited; provided, however, red, green and blue
lights are permitted where required by FAA regulations as
necessary for the safety of aircraft operations.

3. ELECTROMAGNETI RPE .
a. Standards. At no point on or beyond the boundary of

the leasehold Premises shall the electromagnetic interference
resulting from any operation, activity or use of equipment not
licensed by the Federal Communications Commission for
communications or navigational purposes exceed the maximum
permitted values tabulated below:

Maximum Field Strength
at Edge of Premises

Secticn of
Electromagnetic Spectrum

from-to n
10 - 100 Kilocycles 500 Microvolt/Meter
100 - 535 Kilocycles 300 Microvolt/Meter
535 - 1605 Kilocycles 200 Microvolt/Meter
1605 Kc.- 44 Megacycles 200 Microvolt/Meter
44 - 88 Megacycles 150 Microvolt/Meter
88 - 174 Megacycles 200 Microvolt/Meter
174 - 216 Megacycles 150 Microvolt/Meter
216 - 580 Megacycles 250 Microvolt/Meter
580 - 920 Megacycles 300 Microvolt/Meter
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g20 -~ 30,000 Megacycles . 2000 Microvolt/Meter

Irrespective of the above standaxds, any electromagnetic
disturbance that causes interference with radio transmissions,
aircrafr instruments, navigational aids, or other electromagnetic
receptors essential to aircraft operations shall be modified or
abated upon request of the County.

b. Method of Meagpurement. The level of radiated

electromagnetic interference shall be measured by using standard
field strength measuring techniques. The maximum value of the
tabulation shall be considered as having been exceeded if at any
frequency in the section of the spectrum being measured, the
measured field strength exceeds the max;mum value tabul&tep for
this spectrum section.

4.  VIBRATION. .

a. Standards. At no point on or beyond the boundary of
the leasehold Premises shall the maximum particle velocity
resulting from any operation, or activity or use exceed 0.10
inches per second for steady-rate vibrations and 0.20 incheq per
second for impact vibracions.

b. Method of Meapurement. Vibration shall be measured

with a seismograph or complement of instruments capable of
recording vibration displacement and frequency or particle
velocity simultaneously in three mutually perpendicular
directions. When particle velocity is computed on the basiz of
displacement and freguency, the following formula shall be used:

F.V. - 5,28 F x B

P, V. = Particle velocity, inches per second

F =« Vibration frequency, cycles per second

D = Single amplitude displacement of the vibration, inches

The maximum particle velocity shall be the maximum vector
sum of the three mutually perpendicular components recorded
simultaneocusly.

{1} Steady-rate vibrations are vibratione which are
continuous or vibrations in discrete impulses occurring 100 or
more times per minute.

{2} Impact vihratiasa are vibrations in discrete impulses
occurring less than 100 times per minute.

5. TOXIC MATIER.

a. Stapdards. At no point on or beyond the boundary of
the leasehold Premises shall the release of any airborne toxic
matter resulting from any operation, activity or use exceed 3.0
percent of the Threshold Limit Value; provided, however, if a
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toxic substance does not have an established Threshold Limit
Value, Lessee shall satisfy the County Department of Public
Health that the proposed levels will be safe to the general
population.

b. Method of Measurement. The maximum concentration is

given as a fractional amount of the ACGIH Threshold Limit Value
which is the maximum concentration permitted an industrial worker
for eight hours exposure per day, five days a week, as adopted by
the American Conference of Governmental Industrial Hygienists
(ACGIH). Toxic matter shall be measured at ground level or
habitable elevation using ACGIH or ASTM methods and shall be the
average of any 24-hour sampling period.

|
6. ODOR. At no point on or beyond the boundary of the
leasehold Premises shall any odorous gases or other odorqus
matter resulting from any operation, activity or use be

detectable. :

7. SMOK PART TE MATTER

operations, activities, and uses shall be conducted so as to
comply with the rules and regulations of the San Diego the County
Air Pollution Control District governing smoke, particulate
matter, and other air contaminants. '

8. LIQUID WASTES.

a. Standardg. All operations, activities;* and*uses-shailil
be conducted soO as to comply with the rules and regulations of
the State of California Water Quality Control Board - San Diego
Region and the County San Diego.

b. Prohibitions. The discharge of any toxic or waste
material onto the ground, into any drainage channel, or the
- discharge of any toxic material into any on-site leaching system
shall be prohibited.

9. FIRE AND EXPLOSIVE BAZARDS. All operations, activities, and

uses shall be conducted so as to comply with the rules and
regqulations of the applicable fire protection agency and the
Uniform Fire Code governing fire and explosive hazards.

10. OTHER REGULATIONS. 1In addition to the provisions of these
Performance Standards, all operations on the Premises shall
conform teo the standards specified by the applicable Federal
Aviation Administration Regulations, laws of the State of
California and the applicable local ordinances which regulate
land use and operations. In the event of a conflict between
these Performance Standards and various applicable laws,

. ordinances and regulations, the most restrictive shall apply.
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EXHIBIT E
" INSURANCE REQUIREMENTS

Without limiting Lessee’'s indemnification obligations to the
County, lLessee shall provide and maintain, during the Term-and
for such other period as may be regquired by the provisions of
thig exhibit ("Insurance Exhibit*®) or the Lease, at its sole
expense, insurance in the amounts and form specified in this
Ingurance Exhibit,

1Se Lessee shall procure either
Comgreh&ngive Gener&l Liabilzty insurance or Commercial General
Liakility insurance applying to its use and occupancy of, the
Premises, or any part thereof, or any areas adjacent thexeto, and
the business operated by &esaee or any other occupant on the
Premises, in the amounts and form set forth below: [

(1) gComprehensive Ceneral Liability Insurance. A policy of

Comprehensive General Liability Insurance which provides limits
of:

{(a) Combined Single Limit per occurrence: £5,000,000
(b} Fire Damage Limit (Any One Fire): . $ 500,000
(¢} Medical Expense (Any One Person): $ 5,000

OR

(2} ¢ . . A policy of
Commercial General Liabiliny Insurance which provides limits of:

{a) Per Occurrence: $5,000, 000
(b) Location Specific Aggregate: $5,000,000
{c) Products/Completed Cperations: $5,000, 000
(d} Persconal & Advertising Injury limic: §5, 000, 000
{e) Fire Damage Limit {(Any One Pire): § 500,000

(£} Medical Expense Limit (Any One Person): § 5,000

(3) Reguired Liability Policy Coverage. Any liability
policy provided by Lessee under this Insurance Exhibit shall
contain the following coverage:

(a) Premises and Operations

(b} Products/Completed Cperations

{c) Contractual Liability expressly including
liability assumed under this Lease.

{d) Personal Injury Liability

{e) Independent Contractors’ Liability

{f}] Pollution liabilicy with no exclusion for
cperations at the Premises

(g) Severability of Interest clause providing that the
coverage applies separately to each insured, and
that an act or omission by one of the named
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insureds shall not reduce or avoid coverage to the
other named insureds. '

(4) Additional Ipsured Endorgement. Any general liability

policy provided by Lessee under this Insurance Exhibitc shall
contain an endorsement which applies its coverage to the County,
the members of the Board of Supervisors of the County, and the
officers, agents, employees and volunteers of the County,
individually and collectively, as additional insureds.

(5) Primary Insurance Endorgement. The coverage afforded

by the additional insured endorsement described above shall apply
as primary insurance, and any other insurance maintained the
County, the members of the Board of Supervisors of the County, or
its officers, agents, employees and volunteers, or any the County
self-funded program, shall be excess only and not contributinq
with such coverage.

(6) Form of Liability Insu P ies. All liability

policies shall be written to apply teo all bodily injury,
including death, property damage, personal injury and other
covered loss, however occasioned, occurring during the policy
term, and shall specifically insure the performance by Lessee of
that part of the indemnity agreement contained in this Lease
relating to liability for injury to or .death of persons and
damage to property. If the coverage contains one or more
aggregate limits, a minimum of 50% of any such aggregate limag.
muet remain available at all times; if over 50% of any aggregate -
limit has been paid or reserved, the County may require
additional coverage to be purchased by lLessee toc restore the
required limits. Lessee may combine primary, umbrella and as
broad as possible excess liability coverage to achieve the total
limits indicated above. Any umbrella or excess liability policy
shall include the Additional Insured Endorsement described below.

B. AlY Rigk Fire Inpurance. A standard fire policy including
all-risk or special form perils, in-an amount of ninety percent

90% of the full replacement cost of the Building and

Improvements, without deduction for depreciation, including costs
of demolition and debris removal. Such policy or policies of .
insurance shall include coverage for {i) Lessee’s merchandise,
{(ii) fixtures owned by Lessee, {ili) any items identified in this
Lease as improvements to the Premises constructed or owned either
by the County or Lessee, and {(iv) the personal property of
Lessee, its agents and employees.

(1) De ble. The deductible for the required fire
insurance policy shall not exceed $10,000 per occurrence and
shall be borne by Lessee.

(2) Proceeds of Insurance. In the event of damage or

destruction to the Premises covered by the fire or physical
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hazard insurance required of Lessee under this Ingurance Exhibit,
the proceeds ©f such insurance shall be allocated as follows:

{a) Proceeds from any or all of said insurance
policies shall be payable, first, to the holder of any mortgage
or deed of trust permitted under this Lease to the extent
required by said mortgage or deed of trust; .

(b} Any balance remaining after application of E
insurance proceeds in the manner indicated in subparagraph (a},
above, shall be credited to Lessee. If Lessee, or the County, is
required to rebuild or restore the Premimes pursuant to the
provisions of this Lease, the amount of insurance proceeds
credited to Lessee shall be impounded with an independert
depository acceptable to the County in accordance with a rider to
the insurance policy setting forth this procedure, to be’
disbursed to pay, to the extent such portion of proceeds pay be
sufficient, lLessee’s obligations to repair and restore the '
Premises pursuant to the provisions of this Leasge;

(¢} In the event that, after paying all of the costs
and expenses ©f repair and restoration referenced in subparagraph
{b), above, any balance of insurance proceeds remainsg, it shall
be retained by Lessee. Should it be anticipated that the
proceeds of insurance to be received by Lessee will be
insufficient to repair or restore the Premises as reguired by
this lLease, Lessee shall have the option to either (i) terminate
this Lease and turn over all insurance proceeds from the impound
account to the County, or {ii) repair or restore the Premises as
required under this Lease using the available insurance proceeds,
with any shortfall in the amount necessary to repair or restore
the Premises being contributed, in cash, by lLessee. (See,
Section 20.5 (UNINSURED CASUALTY) under Arxticle 20 (DAMAGE OR
DESTRUCTION) .

{d) Notwithstanding any provision of the foregoing to the
contrary, upon any termination of this Leape all proceeds from
Lessee’s insurance, but excluding such proceeds attributable to
damages sustained by Lessee’s merchandise or personal property,
shall be disbursed and paid to the County.

Lo comprehengs . mesd craft/ Wk ol . oy
Ingsurance. Lessee shall procure Comprehensive
Automobile/Aircraft/Watercraft Liability Imsurance, applying to
its use and oCcupancy of the Premises and the businegs operated
by Lessee or any other occupant on the Premises. Such policy
shall be written for bodily injury, including death, and property
damage, however occasioned, occurring during the policy term, in
the amount of not less than One Million Dollare ($1,000,000},
combined gingle limit per occurrence, applicable to all owned,
non-owned and hired wvehicles/aircraft/watercraft. .
Notwithstanding any provision of the foregoing to the contrary,
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however, such coverage may be waived in writing by the County if
it determines there is no significant exposure to these risks.

D. Statu Workers’ Compen i an lovyer's L

Insurance. Lessee shall provide the statutory amount of workers’
compensation insurance, with a broad form all-states endorsement,
and with employer’s liability coverage of no less than Three
Million Dollars ($3,000,000) per occurrence for all employees
engaged in services or operations under this lLease. Lessee shall
also provide U.S. Longshoremens’ and Harbor Workers’ Act
coverage, when applicable.

E. Geper vi .

(1) Ce ficates of Insura . Lessee shall, as soon as
practicable following the placement of insurance required by this
Insurance Exhibit, but in no event later than ten (10) days prior
to the Effective Date, deliver to the County certified copies of
the actual insurance policies specified by this Insurance
Exhibit, or certificates evidencing the same, together with
appropriate separate endorsements thereto, evidencing that Lessee
has obtained such coverage for the period of the Lease. .
Thereafter, copies of renewal policies, or certificates and
appropriate separate endorsements thereof, shall be delivered to
the County within thirty (30) days prior to the expiration of the
term of any policy required by this Insurance Exhibit. Lessee
shall permit the County at all reasonable times:to:insmeet any
policies of insurance of Lessee which Lessee has not delivered-to

the County.

(2) Clajims Mad verage. If coverage i1s written on a
"claims made* basis, the Certificate of Insurance shall clearly
state so. In addition to the coverage requirements specified
above, such policy shall provide that:

(a) The policy retroactive date coincides with or
precedes Lessee’'s possession of the Premises (including
subsequent policies purchased as renewals or replacements).

(b) Lessee will-make every effort to maintain similar
insurance during the required extended period of coverage
following expiration of the Lease, including the requirement of
adding all additional insureds.

{c) If insurance is terminated for any reason, Lessee
shall purchase an extended reporting provision of at least two
years to report claims arising in connection with the Lease.

(d) The policy allowse for reporting of circumstances
or incidents that might give rise to future claims,

’

(3) Failurxr o Ob n or Maintain Insurance:
‘Remedies. Lessee’s failure to procure the insurance specified by
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thig Insurance Exhibit, or failure to deliver certified copies or -
appropriate certificates of such insurance, or failure to make

the premium payments required by such insurance, shall constitute
a material breach of the Lease, and the County may, at its

cption, terminate the Lease for any-such default by-Lessee.

' . n E . . The foregoing
requirementa as to the tyyes -and limits of insurance coverage to
be maintained by Lessee, and any approval of said insurance by
the County or its insurance consultant{s}, are not intended to
and shall not in any manner limit or qualify the liabilities and
cbligations otherwise assumed by Lessee pursuant to the
Agreement, including, but not limited to, the provisions
concerning indemnification.

{5) ice ' _ .
certificates of inmuranc& provided by Lesaee must evidence that
the insurer providing the policy will give-the County thirty (30).
days’ written notice, at the address shown in the Section of this
Lease entitled "Notices® below, in advance of any cancellation,
lapse, reduction or ather adverse change respecting such
insurance.

{6) Qualifying Insurers. All policies of insurance
required hereby shall be issued by companies which have been
approved to do business in the State of California by the State
pDepartment ©of Insurance, and which hold a current policy holder’s
alphabetic and financial size category rating of not less than A,
VII according to the current Best’s Key Rating Guide, or a
company of equal financial stability than is approved in writing
by the County’s® Risk Manager.

(7) Review of Coverage. The County shall retain the right
at any time to review the coverage, form and amount of insurance

required by this Insurance Exhibit and may regquire Lessee to
obtain insurance reascnably sufficient in coverage, form and
amount to provide adequate protection against the kind and extent
of risk which exists at the time & change in insurance -is

required.

{8) gelf-Insurance. Lessee may, with the prior written
consent of the County's Rigk Manager, fulfill some or all or the
insurance requirements contained in this Lease under a plan of
self-insurance. Lessee shall only be permitted to utilize such
self-insurance, however, if, in the opinion of the County‘s Risk
Manager, Lessee’s (i) net warnh and {ii) reserves for payment of
claims of liability against Lessee, are sufficient to adequately
compensate for the lack of other insurance coverage required by
this Lease., Lessee’s utilization of self-insurance shall not in
any way limit liabilicties assumed by Lessee under this Lease.

{8) = sseeg’ ur . Lessee shall reguire any
sublessee, and any sub-sublessee, of all or any portion of the
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Premises to pyovide the insurance coverage described in this
Insurance Exhibit prior to occupancy of the Premises.

(10) Waiver of Subrogation. Lessee and the County waive all

rights te recover against each other or against any other tenant
or occupant ©f the building, or against the officers, directors,
sharehclders, partners, employees, agents or invitees of each
other or of any other occupant or tenant of the building, from
any Claims (as defined in the Article 12 (INDEMNITY AND
INSURANCE)} ), against either of them and from any damages to the
fixtures, personal property, Lessee's improvements, and
alterations of either the County or lLessee in or on the Premises,
to the extent that the proceeds received from any ineurance
carried by either the County or Lessee, other than proceeds from
any program ©of self-insurance, covers any such Claim or damage.
Included in any policy or policies of insurance provided:hy .
Lessee under this Insurance Exhibit shall be a standard waiver of
rights of subrogation against the County by the insurance company
issuing said policy or policies.
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EXEIBIT P
MCCLELLAN - PALOMAR AIRFPORT

TEE COUNTY QOF SAN DIEGO REQUIRED SUBLEASE PROVISIONS

The following paragraphs must appear in each sublease of the,
Premises. Paragraphs marked with an asterisk (*} must be used.
exactly ag written.

1. Parties. This Subleage is entered into by and between
, hereinafter called "Sublesscr®, and

. hereinafter called "Sublessee”, as a Sablgasa
under the Palomar Transfer Station Lease Agreemﬁnt dated

, 19__ (the *Master Lease®), alsgo known as thé County
of San Diegc Contract No. - Sublessor, underthi
Sublease, is Lessee and the County of San Diego is Lessor undzr
sald Master Lease.

2. Premigesn. Sublessor leases to Sublessee and Sublessee
hires the following described Premises together with the
appurtenances, situated in the County of San Diego, State of
California:

Said Premises are shown on Exhibit A attached hereto.

3. Texrm. The term of this Sublease Agreemen: shall be for
, commencing . 19 _, and
terminating ., unless sooner
terminated as provided Terein. (Note: Termination date of
Sublease cannot exceed expiration date of Master Lease.)

4. Rental. Sublessee shall pay to Sublessor as rent for
the Premises in advance on the first day of each calendar month
of the term of this Sublease wirhout deduction, offset, priocr
notice or demand, in lawful money of the United States, the sum
of N Dollars and Cents
(5. }. If the commencement date is not the first day of
the month, or if the Sublease termination date is not the last
day of the month, a prorated month installment shall be paid at
the then current rate for the fractional month during which the
Sublease commences and/or terminates. Receipt of §
is hereby acknowledged for rental for the first month, and the
additional amount of § as non-interest bearing
security for performance under this Sublease. 1In the event
Sublessee has performed all the terms and conditions of this
Subleage throughout the term, upon Sublessee vacating the
Premises, the amount paid as a security deposit shall be returned
to Sublessee after first deducting any sums owning to Sublessor.
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5, Upa. Sublessee shall use the Premises for uses
specified in the Master Lease, generally described as the office
operations of a solid waste collection business, a recycling
facility, and a trash transfer station, including office, repair
and storage facllities for equipment used in collecting and
transferring trash, and for noc other purposes without prior
written consent of Sublessor. Sublessee’'s business shall be
established and conducted throughout the term hereof in a first
class manner. Sublessee shall not use the Premises for, or carry
on, or permit to be carried on, any offensive, noisy or dangerous
trade, business, manufacture or occupation.

*6. In ca . Sublessee shall indemnify and save
harmless the County of San Diego, it officers, agents, ard
employees from and against any and all claims, demands,
liabilities, or loss of any kind or nature which the County, its
officers, agents, or employees may sustain or incur, or which may
be imposed upon them or any of them for injury to, or death or,
persons or damage to property, as a result of, arising out of, or
in any manner connected with this Sublease or with occupancy and
use of the Subleased Premises by Sublessee, itse officers, agents,
employees, licensees, patrons or visitors except as attributable
to an act or omission of the County. Sublessee further agrees to
pay any and all costs and expenses, including, but not limited
to, court costs and reasonable attorneys’ fees, incurred by the
County on account of any such claims, demands, or liabilities.

*7. Provisiong Constituting Subleams:. ThissSublease is -~

subject to all of the terms and conditions of the Master Leases.
Sublessee shall assumé and perform the obligations of Sublessor
and Lessee in said Master Lease, to the extent said terms and
conditions are applicable to the Premises subleased pursuant to
this Sublease. Sublessee shall not commit or permit to be
conmitted on the Premises any act or omission which shall wviclate
any term. or condition of the Master Lease. 1In the event of the
termination of Sublessor’s interest as Lessee under the Master
Lease for any reason, then this Sublease shall terminate
coincidentally therewith without any liability of Sublessor and
the County to Sublesseé. Sublessee hereby acknowledges and’
agrees that Sublessee waives all rights to any form of Relocation
Assistance provided for by local, State, or Federal law that
Sublesgsee--may be entitled to by reason of this Sublease.

*8§, Pederal Aviatiop Administration Requirements. In the
event there is any conflict between the provisions in this Clause
and the other provisions in this Sublease, the provisions in this
Clause shall take precedence.

a. Sublessee, for itself, its heirs, personal
representatives, successors in interest, and assigns, as a part
of the consideration hereof, does hereby covenant and agree as a
covenant running with the land that in the event facilities are
constructed, maintained, or otherwise operated on the said
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property described in this Sublease for a purpose for which a DOT

program or activity is extended or for another purpose involving
the provision of similar services or benefits, Sublessee shall
maintain and operate such facilities and services in compliance
with all other requirements imposed pursuant to Title 49, Code of
Federal Regulations, DOT, Subtitle A, Office of the Secretary,
part 21, Nondiscrimination in Federally-Assisted Programs of the
Department of Transportation-Effectuation of Title VI of the
Civil Rights Act of 1964, and as said Regulationsg may be amended.

b. Sublessee, for itself, its personal
representatives, successors in interest, and assigns, as a part
of the consideration hereof, does hereby covenant and agree as a
covenant running with the land that: (1) no person on the grounds
of race, c¢olor, or national origin shall be excluded from
participation in, denied the benefits of, or be otherwige )
subjected to discrimination in the use of said facilities, (2)
that in the construction of any improvemernts on, over, or under
such land and the furnishing of services thereon, no person on
the grounds of race, cclor, or national origin shall be excluded
from participation in, denied the benefits of, or otherwise be
subject to discrimination, (3} that Sublesses shall use the .
Premises in compliance with all other requirements imposed by or
pursuant to Title 48, Code of Federal Regulations, Department of
Transportation, Subtitle A, Office of the Secretary, Part 21,
Nondiscrimination in Federally-Assisted Programs of the
Department of Transportation-Effectuation of Title VI of the
Civil Rights Act of 1964, and as said Regulations may be amended.

c. That in the event of breach of any of the above
nondiscrimination covenants, Sublessor shall have the right to
terminate this Sublease and to re-enter and repossess said land
and the facilities thereon, and hold the same as if said Sublease
had never been made or issued. This provision does not become
effective until the procedures of 4% CFR Part 21 are followed and
completed including expiration of appeal rights.

- da. Sublessee shall furnish its accommodations and/or
services on a fair, egual and not unjustly discriminatory basis
ro all users thereof and it shall charge fair, reasonable and not
unjustly discriminatory prices for each unit or service;

PROVIDED, THAT Sublessee may be allowed to make reasonable and
nondiscriminatory discounts, rebates or other similar type of
price reductions to volume purchasers.

: e, Non-compliance with Provision d above shall
constitute a material breach thereof and in the event of such
non-compliance Sublessor shall have the right to terminate this
Sublease and the estate hereby created without liability
therefore, or at the election of Sublessor, the County or the
United States, any or all said entities shall have the right to
judicially enforce said Provisions. .

LALTITI.VE F-3 UYL




£. Sublessee agrees that it shall insert the above
five (5) Provisions in any sub-sublease, contract or agreement by
which said Sublessee grants a right or privilege to any person,
firm or corporation to render accommodations and/or services to
the public on the Premises herein subleased.

g. Sublessee assures that it will undertake an
affirmative action program as required by 14 CFR Part 152,
Subpart E, to insure that no person shall, on the grounds of
race, creed, color, national origin, or sex be excluded from
participating in any employment activities covered in 14 CFR Part
152, Subpart E. Sublessee assures that no person shall be
excluded on these grounds from participating in or recelvipg the
services or benefits of any program or activity covered by this
subpart. Sublessee assures that it will require that its covered
suborganizations provide assurances to Sublessee that they, "
similarly will undertake affirmative action programs and that
they will require assurance from their suborganizations, as
required by 14 CFR Part 152, Subpart E, to the same effort.

h. the County reserves the right to further develop
or improve the landing area of the Airport as it sees fit,
regardless of the desires or view of Sublessee, and without
interference or hindrance.

i. the County regerves the right, but shall not. be .
obligated to Sublessee, to maintain andukeephincrepair.the =
landing area of the Airport and all publicly-owned faeilities of:
the Airport, together with the right to direct and contreol all
activities of Sublessee in this regard.

j. This Sublease shall be subordinate to the
.provisions and requirements of any existing or future agreement
between the County and the United States, relative to the '
development, operation or maintenance of the Airport.

k. There is hereby reserved to the County, its
successors and assigns, for the use and benefit of the public, a
right of flight for the passage of aircraft in the airspace above
the surface of the Premises herein subleased. This public right
of flight shall include the right to cause in said airspace any
noise inherent in the operation of any aircraft used for
navigation or flight through the said airspace or landing at,
taking off from or operation on the Airport.

: 1. Sublessee agrees to comply with the notification
and review requirements covered in Part 77 of the Federal
Aviation Regulations in.the event future construction of a
building is planned for the subleased Premises, or in the event
of any planned modification or alteration of any present or
future building or structure situated on the subleased Premises.
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*®

m. Sublessee by accepting this expressly agrees for
itself, its successors and assigns that it will not erect nor
permit the erection of any structure or object nor permit the
growth of any tree on the land subleased hereunder that conflicts
with Part 77 of the Federal Aviation Regulations. 1In the event
the aforesaid covenantg are breached, the County and/or Sublessor
reserve the right to enter upon the land subleased hereunder and
to remove the offending structure or object and cut the offending
tree, all of which shall be at the expense of Sublessee,

n. Sublessee by accepting this Sublease agrees for
itself, its successors and assigns that it will not make use of
the subleased Premises in any manner which might interfere with
the landing and taking off of aircraft from the Airport or
otherwise constitute a hazard. In the event the aforesaid
covenant is breached, the County and/or Sublessor reserve the
right to enter upon the Premises hereby subleased and cause the
abatement of such interference at the expense of Sublessee.

0. It is understood and agreed that nothing herein
contained shall be construed to grant or authorize the granting
of an exclugive right within the meaning of Section 308a of the
Federal Aviation Act of 1958 (49 U.S.C. 134%a).

p. This Sublease and all the provisions hereof shall
be subject to whatever right the United States Government now has
or in the future may have or acquire, affecting the control,
operation, regulation and taking over of sald Airport or the
exclusive or non-exclusive use of the Alrport by the United
States during the time of war or national emergency.

*§, Signg. Sublessee shall not erect nor cauge to be
erected any sign on the Subleased Fremises without the prior
written approval of the County. A written request for sign
approval must include the size, type, color and location of the
proposed sign and said application must be concurred in by
Sublessor before submittal to the County.

*10. Sybstance Abuge. Sublessee and its employees and
agents shall not use or knowingly allow the use of the subleased
Premises for the purpose of unlawfully driving a motor vehicle or
aireraft under the influence of an alccholic beverage or any drug
or for the purpose of unlawfully selling, serving, using,
storing, transporting, keeping, manufacturing or giving away
alcoholic beverages or any controlled substance, precursor, or-
analog specified in Division 10 of the California Health and
Safety Code, and violation of this prohibition shall be grounds
for immediate termination of this Sublease.
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This Sublease entered into this

SUBLESSEE:
By

(Title)
By

{Title)
Address
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day of Octcober 19_ .
SUBLESSOR: '
By _
(Ticle)
By _
{Title)
v
Address -
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EXHIBITB

SUBLEASE AND DISPOSAL AGREEMENT BETWEEN ALLIED WASTE
INDUSTRIES, INC. AND WASTE MANAGEMENT, INC.
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SUBLEASE AND DISFOSAL AGREEMENT

This Sublexse and Disposal Agreement (“Agreement”) is made and entersd into as of
A, 2000, among Allicd Wasts Indusuies, Inc. and affiliates (collectively, “Allied™), and
Waste Menapement, [nc, and affliztes (collectively, ""WMI™).

I O RECITALS
. (
A, Allied and WMI arc pardes fo that certain Purchass Agrecmnent dased
November 5. 1598 (the “Purchase Agreement™), which provides for the purchase by Allied of
WMI’s landfill and s Iandfll operating agreement in the Yuma, Arizons srea. The exscution of

this Agreement ig a condition 10 the consummation of the transartions coremplated by the
Purchase Agtwemest,

B Currently, and antil May 31, 2002, WMI lessex ax 3 subteasnt Som the Clty of
Carisbad thet certain resl preperty located in the City of Carisbad, California known ss the
Patomar Facility which consizs, ameng other things, of & selid wasic tansfer station (the
“Transfey Swtlen’), office space, parking and maintenance fecilities,

c. At the Effsetive Dute (as dufined beolow), Palomsr Trausfer Sttion, luc, a
Californis corporation and an affiliste of Allied (“Sublessar™), will lease thom the County of San
Diego ("Landlord™) the Palomar Transfer Station pursuant to thal cortaly Jesse agreement entitled
Pajomsr Trausfer Staion Lessw Agreement dated Ocioder 31, 1897 (the “Lease™), a copy of
which bas been provided to WML, ~

D, Sublesgor desires 19 gublease 13 Coast Waste Managemen?, Inc, an affliste of
WMI (“Sublecgee™), and Sublesses desites o sublesse from . Sublesser, the pertion of the
Palomar Transfer Station consistng generally of office spice, pariing and maintenance Incllities
{tha "‘?dr;xnit“”} for usc w5 a rurkiny temninal for the collection of solid waste and recychible

E. Ax the Effective Datc Sublessor will operats the Trunsfer Station, and WMI
desites to deliver Acceptable Waste collected by it from sad in the City of Cardsbad, California
18 the Transfer Station, and Allied degires to transpert and dispose of such waste for WML

‘L. AGREEMENTS
 NOW, THEREFORE, for gosd and valusble consideration, the reeeipt and sufficiency
of which sarc hereby acknowledged. and for the coveosnts and agreements conmined in this
Aprecent, the partics agree as follows:

1 TERM

 This Agreement shall become cffective us of Ko 1, 2002 (v VE€fective Daze™) and,
waless sooner terminsted, shall repain in effect unil the tenth anniversary of the Effective Date
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{the “Term"); provided, however, that the parties may, upon mumal agreemant on the terns and
conditions 2pplicable to such repews] period, extend the Term for an additonal 5-yecar period.
Upox expiration of the Tenm, the obligations of Sublessor to sublease the Premises to Sublessce
and the obligations of Sublessee to sublease the Premizes from Sublessor and the obligatiops of
WMI and Allied to deliver and accept, respectively, Aceepiable Waste (as defined in Section 3)
shall tcrmmttr provided, however, that all other rights and obligatons of the parties herounder
shell survive :he termination of this Agreement and contitize until the same are fully satisfied o
waived, ,

1 SUBLEASE PROVISION

l S

2.1 Sublesse. . Sublessor shall sublesse 1o Sublesses and Sul:ni:ss.seuaJ shall subl=ase
Fronn Sublessor the Premiscs. The partics acknowlcdge, however, that the sublease it made
cubjwet 10 8nd is subordinate o all the terms and conditions of the Lease, and that the parties will
negotiste in good faith and ecater inte 2 scparatz sublease that incorporates, te the exunt
penmissible under the Lease, the following terms snd tonditions and that also incorporates the
terns of Exhibit F 10 the Lease (M:Ciel!m-?alnm Afrpert: The Cotmzy of San Diege Reguiral
Subleasc Provisions). The parties further acknowledge that the sublease is subject to Landjord’s
prior written consegL

2 Egnr Sublessee shall pay to Sublexsor as rent for thawPremises thé sum of
£15,000 per month, in sdvanes; on thefiriv-day-of tach month during the-Tekms In the event
Soblessee fails to make payment whas due, any amount remaining unpaid shal] bear-interest at
the lesser of the rate of 1% per month or the highest rate of inwrest aliowed under Applicable
Laws, fromn such time 10 the acrus] dete of payment. The obligations cf Sublessee to pay e
hereunder thall not be subjact to any act-off, ehaiement, counterclaim, existence of a dispute or
apy reaton, known, or unkmewn, fercseeable or unforeseeable, which might otherwise constitute
a legal or equitable defense or discharge of the liabilities of Sublessec hereunder or limit recourss
to Sublesces,

23  Taxes and Utilities, Sublessor shall maintsin all necessary elactne, gas and water
snd sewer service for the openation of the Palomar Facility, and shall provide same to WH with
respect to the Premises. Sublesses shall reimburse Sublessor one-half (172) of Sublessor’s utility
cosls, payable upon receipt by Sublessee of 3 copy of the utilicy inveies and svidence of payment
by Sutlessar. Sublessor shall pay all property taxes relsting to the Palomar Pacllity. WMI shall
reiraburse Sublessor one-half (1/2) of alf property taxes paid, exccpt for any new or inczeased
property laxes assessed sclely with respoct to the Transfer Starion, payable upon receipt of the
tax bill and evidence of payrent by Sublessor. Subleascc shall be solely responsible for any
personal property taxes imposed with respect to its wade fixrures, farnishings and equipment
located on the Premises.

2.4 Agcizrenent snd Sublendny, Sublesses shall not valunmarily or by operution of law
assign, Wransfer, sublet, morngsge or otherwise mansfer or encumber the Premizes without
Sublessor's prier written consent, which shall not be withheld unreasanably, provided however,
that WM rosy 2ssign this Sublease to an pfiliate without the consent of Sublasser or Allied.
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25  Leaseis Incorpotated, Excep: as herein modified, the tomms of the sftached Laase
shall govern thix subleate. ‘

- 2.6  Peumiued Uses, Sublessee :i;ay“utilize the Premises for parking of vehicles,
maintenance, office faciiides, and ancillary uses relsted to the opomation of 2 tolid waste and
recyclable materials collection truck terminsl [collectively, the "Permitted Uses™.

2.7  Cevenant of Ouiet Eniovinent, Provided that Sublesree is in mswrial compliance
with the termas and conditions of this Section 2 and the Laase, Sublessor covenents that it will
take 1o sction that will interfere with Sublessee’s quiet and peaceable cgjoynent of the Premises
for the Permined Uses, .

2.8  Encumbrences. Subleszor sbell net pledge or cncutnber this Agreement, o any
right or interest in the Premises or any of the improvemsnts therean, in any msnaer thar weuld
interfere with Sublessee’s quiet and peaceable enjoyment thersof during the rerm of this
Sublcase, 2nd any pledge or encumbrance of any kind or natire shall be made expressly subject
to Sublestes’s right of possession of Uie premises during the tenn of this Subloase,

28  Improvements, If and to the extent permitied by the Lease, Sublectos shall have
the right to make improvemncyts 1o the Premises upon the written consent of Sublessor, which
shall not be unreasongbly withbeld nor yequired in the event of improversents of less thun
$25,000 in cost, :

2.10  Emigent Domain, If all or any porrien of the Preudses is tken in fee by &
govermwnental entty and such taking interferss with the sonduct of Sublcssce’s Permitted Uses,
WML shall have the night to terminste this Agrecment without pesalty upon 60 dsys written
netice to Subjessor.

AN WMI's ORLIGATIONS
11 Exelusivivy,

(a)  During the Term hereaf, WMI shall deliver to Allied and Allied agrees to
sccept ot the Transfer Station all Acceptable Waste collected by WMY pursusnt to its sclid waste
sollecton franshing sgreement with the Cily of Carlvbad{the “Carlsbad Agrecmenr'™) from and in
the City of Carisbad, California (the “Carlsbad Acceptable Waste™) on an cxclusive basis, WMI -
estimates the amount of Acceplable Waste 1o be delivered, besed on & $.5-<day work week, to be
approximate [FFASGISEN per @i, Notwithstanding the above, WMI's obligation to deliver the
Carisbad Acceptzble Waste exclusively to the Transfer Station shall tenminate (i) concurrently
with the reTmination or expiration of the Carlsbad Agreement, however brought about, or (i)
should the Clty of Carlsbad refuse to approve of the disposal facility sclmted by Allisd, or
exercise ity “flow control”™ rights 1o direct the Carisbad Accoptable Waste to & facility other than
the Transfer Statiem or w a disposal facility other than a disposal fucility sejected by Alliod
WMl muy also deliver addifional amounts of Aceeptable Wuste, other than the Carlsbad
Accepiable Waste, from time 50 time, in amounts tn be determined by WML For handitg,
transpordng zod disposing of such Acceptable Waste, WMI shall pay Allied the fee sct forth In
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Section 5.1, subjest to adjustnent a¥ provided in Section . No action by the City of Carlsbad
which prevents or limits the delivery of Carlsbad Acceptable Waste to the Transfer Station or »
disposal facility selected by Allied shall constjrute a breach of this Agreement on the part of
WML, limit the teran of this Agreement, or affect any of tha termaa and conditdens of the Sublexse
provided in Section 2.

(») WMI shall arrunge, b responsible for, snd bear costs of delivering

Acceptable Waste to Allied at the Transfer Statics. WMI shall ensure ﬂmﬂZl waste it delivers 1o
Allied 5 Acceprable Waste, WMI shall deliver the Ac:cpr.able Wasts dunng the Trarafer
Stagon’s narnal hours of oporation, Y

(c)  Alljed shall &t all tmes maiptain permilted capasity and eporats the
Transfer Statiop in a manner so as t= allow the prompt receipt of the Carlsbad Accepiable Wasie
when and as delivered by WML With respect o 21l Acceptable Waste delivered by W, Allied
shall operate the Tranefar Btation {8 a manner such that the truck wmuvaud times shall be
minimized. and in po event cxcerd fANzen {15) minutes.

{2 WMI shall defend, indemnify and hold harsnless Allied with respect w0 any

notices of viclaton or viher citations related tn WMI s cccupancy and operation of the mansfer

station, and will take ?zumahlc cofrective actien in respessc thoreto-prior 1o the transfer of
oa:upamzy te Allied.

3.2 Compesition gf Wiaste “As tsed § in this Agresment, “Acceptable Waste” means all
garbage, refuse, rubbish and other muterisls and substances discarded of rejected as being spont,
useless, worthless, ar in exceas to the owners at the tne of such discard or rejection and which
zr¢ normally disposed of or collected Hum residestial {single family or multi-family),
cornpercial, industrial, governmental snd insdrutional establishments, and which are acceptable
for dispesal at Clases ITT land&lle in Californts,

33  Definidop of Unacceptgble Waste, Waste shall be eonsidercd “Unacseptable

Waste” if:
() it fadls to comply with the requirements of Section 3.2;

&) it can new or hereafler be defined by any spplicable federal, state or locs!

atntumTaw, ‘erdinance; code, rule, regulation, onder, judgmens, permit'or license reisting to the
S alitenanes and construction-of the-Transfir Smitlon or. the - transportation. receipt,
afwmmﬁmmkmw&uﬂulhawdummahwdm
substanice ©F Mrdm mm}. or if #t is daqmined by any governmental agency or umit
heving or ¢laiming sppropriate jurisdiction to be harmful, toxic or dangerous, or otherwise
ineligible for dupcs:l ar Allied’s dispoaal facillty, provided, however, thar Aceeptable Wane
may include do minimis amenate of hazardous sybstances commonly found in waste generated

from residences and cormmrercial pramises that may be disposed of in Class OT landfills &n
Californis.
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(e) it is agricultural waste, explosive msterials, corosive materjals,
pathelogical waste, biclogieal waste, offal (entails, ete., of butchercd animals), radigsegve
materisls, ashes, foundry sand, mining waste, scwage sludge, cesspool and other human waste,
human and animal remains, moter vehicles, major motor vehicle parts (including transmissions,
rear ends, springs, fenders. batteries, battery csbles, cxhaust systems and gasoline mnke),
agricultural and farm machinery spd equipment and major parts thercol, marite vessels and
major pars tiereof, any ather large type of machinery or equipment, igcluding thick walled er
solid metellic objects such as castings, forgings, prs cylinders, 55 gallon dvums, asbestos
insulstion, closed metal containers, barely, buckets, or large motors, snliq blotks of rubber or
plastic, large rolls of earpet or fencing over 12 inches in diameter, stecl or nylon rope, chains,
cables or slings, logs larger than usually accepied according to Allied's pnormal operatieg
procedure at its dicposs] facilides, tree stumps, more then gn incidental smown, of tres, whlte
goods such as refrigerstors, stoves and washing mackines thet have oot besn properly evacuared,
liquid waste, including liquid chemical wastes, sewsge and other highly diluted water-carried
materials or substances end those i gassous form. or speeial puclear oy by-product materialy
within the meaning of the Aiomic Energy Act of 1954, as amendad,; ‘

{d)  jtis construction muterials and/or demelition debris which is not permitted
under then applicable laws o be disposed of a1 Class ITI landfilly in Callfernia; or

() it is any other msterial which may present & substantial endangennent to
public health or safely, would cause applicable air quality or water effluent standsrds to be
violated by the normal aperation of Allied’s disposal fucilities or because of Itg sizm, durabilisy or
coppositon canno! be disposed of at Alficd's disposal facilities or has a reasanable posaibility of
otherwise adversely affecting the oporaton or uschul life of Allied's disposal facilities putside the
rorne] usage expecied for such facilities. )

3.5  Reirgtion of Waste, This Agreemant ereates no obligation en Allied © accept or
dispose of any Unaceepmble Waste. Allied shall have the right in jts reasonable discrction to
reject delivery of any waste offered for acceptance by WMI which dees got constitute Acceptable
Waste. Allied may rzject, in whele or in part, any load contsining Unacceptable Waste, WMI's
delivery vehicle in question shall immedistely remeve any Unacceptable Waste rejected by
Allied snd transpori it to another lawfil place of disposition. .

3.6  Relivery Vehicler, Acceptable Waste shall be delivered by WM, at its expenas,
to Allled 8l the Transfer Station in enclosed continer vehicles or enclosed compactor vehicles
which shall include, bur not be limited to, propesly covered roll-offs, complying with all
Applicable Laws. Such vehicles shall-be enclosed and self-unloading and shall comply with the
identiSication procedures a¢ the Tranafer Suasion,

3.7  Wsiehing of Acceptable Wagte, Allied shall operste and maintain, or cause to be
operated and maintained, s scale facility at the Transfer Sttion. Upon arrival of sn WMI
delivery wvehicle at a Transfer Station, Allied shall weigh each load of Acceptable Wase
delivered to Allied for bansportaton and disposal. Allied shall keep daily records of the weight
of each ivad of Acceprable Waste, end shall deliver s report of weights to WM] by electronic or
other spproved means priof to the close of business on the day the loads are delivered. WM!
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reserves the right to use its own or other scales to verify the weight of eash Josd, and 10 dispute
the weight af, and payment of fees on, any lead woose weight is meraially different fom that
indicated on Allieds repom,

3.8 Agcess o Premizes, Allied shall grane or cause o be granted to WM, ite agents -
and employees, during the Term of this Agreement, aceess 1o the Transfer Station for purposes of
fuititling its obiigations under this Agreement.

| ,

3.9  Permits and Licensss, WMJ shall 3 all trpes maintais in full foree and effect all

peumits, licenses and approvals necessary to deliver waste to Allied WM shall colleer and
deliver waate n compliance with all Applicable Laws. ! :

4. ALLIED®S OBLIGATIONS

4.1  Transfer Station Preeuises, Allicd or its designes shall be responsible for the
canstruetion, operation and maintenance of all improvernents at the Transfor Stadon, Asof
lune 1, 2002 Allied accepts the transfer of the right 1o occupy the Transfor Station.

4.2 Tiansvortation, Allied shall provide suitable  vansporodon equipment to
trangport Accepiable Wasee tendered by WMI to Allied’s disposal sites, Subject to Sectiong 3.1
end 3.5, Allfed agrees To accept all Acceptable Waste tendercd o it by WMI under this

cnt and o rensport such Acceptable Waste 0 a penmitted Jandfill capable of accepting
the Acceptable Wasie.

4.3 Disposal, Subjmer to Sections 3.1 and 3.5, Allicd agrecs o dispsse of ol
Acceptable Waste tendered by WMT st a permitted land 81! capsble of accepting the Acceptablc
Waste. Allied shall be solely respensible for determining the sppropriare disposs! sites, times,
techniques and methods for disposal of the Acceprable Waste; except that Allied shall comply
with any orders or directives foi s Joca) governmental eatity regerding the disposal site vrilized
made pursuant to contrect or through the exercise of that ennty’s “flow contrel™ powers.

4.4 Peuonits and Licenses. Allied shall at al! times maintain in full force and effect all
permits, licenses snd approvals necessary 1o operate the Transfer Stalicn and transport snd
dispose of Acccptable Waste delivered to Allied at the Transfer Station. Allied shall operate the

Tranzfer Station and Uransport and dispose of Acceptable Waste in matesial complisnce with all
 Applicable Laws.

—

Wﬁnﬂ FOR DISPGSAi; SERVICES

3.1  Excea, Subjeet 1o sdjustment as sct forth in this Agreetnent, WMD shall pay o
Allied 2 fee per ton of Acceptable Waale delivered 1o Allied af the Transfer Station for
wanspenation and disposal under this Agreemaent (the “Disposal Fee™) equal 1o the Jesser of (a)
W v & (b) the lowest then cutrent per ton rate charged by Allied to auy customar other
than that is not an affiliate of Allied. The above fee shall include sil taxes, chatges or fees

ium-?d vpon the handling, tassponiation and disposal of Acceptable Waste in effect on fhe
Effective Dare.
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§2  Right 'o Audit. Subject e teaching mumally agreeable provisions regarding
confidentiality, WMI or its representatives shai] bave the right from tinse o fime 10 review other
agreemente eitered into by Allied foF the bandling, transportstion and dispose! of Acceprable
Waste delivered to the Tranafer Stetion, or other relsted business records, o verify Allied's

cemplisnce with the requircracnes of 1.1(b) abeve
53 CPlsnd Other Adiystments, Subject to Section 5.5, the Dispesal Fee shall be

adfusted otice asnually during the Tom heveof commencing en the Effective Date, and v that
sarne date for subsequent yesr during the Temp of this Agreament, by 100% of the percentage
incvease, if any, it the Consumier Price Index published by the Bureau of Labar St{.tiﬂf:: of the
Unied States Depamiment of Labor, All lrems, for whan wage carners and clerical workers,
1982-B4 =~ 100 (the “Consumer Price Index) during the prior year. In the cvent that the
Ceaswper Price Iodex ceascs lo be available, the parties shall use the most closely comparable
index then availabie. ln sdditien 1o the foregoing, Allied shall have the righiw: increste the
Disposal Fec from time to time and at sny time ™ enabie it W paay thyough tha cont of sy
increase in jis operating expenssr, sapital costs of taxes caused by a changa gwbﬁ.@acﬁh
Laws ecewring on or afier the Effective Date, -~ o

54  Taxex, Subjectto Scedon 5.5, WMI shall reimmburse Allisd for say texcs. taiffs,
fees, surcharges or other charges impored by legisiatitn or vegulsions caacied of prownuigsted
after the Effective. Date of this Agrcement (collectively, “Taxes™) and levied upon the
tanspartation and dizpozal of ihe Acceplable Waste upon 90 days written notice of such change
in Iegitlation and upoo submission by Allied of evidenca that such Taxes have been Iovied or
paid; provided, Howevar, that WMI shall have oo obligation to rrisabiurse Allied with respect fo
any ineressc in host Teels” Any sales, use, or other taxes impesed by any federal, state or Jocal
lsw on any goous and/or services requited to be procured or furmished by 3 party under this
Agreement shall be duly paid by such party. Bach party shall pay, at Its own expense, all payroll
taxes oF conwributions, unemployment insurance or other similar taxes, assesiments or charges, as
now or hervinafter may be jo effect which are 1o be paid refating (o any employee ar agent of the
parnty.

5.5  Excaplions 1o Adlusiments, Notwithstanding the provisions of Section 5.3 and

5.4, in (e evenl WhI is ynable 1o pass through any rate adjusupent reiated o u change in
Applicable Lawg or new of increased izxes or fees o the City of Carlebad pursusas 1o the
Carisbad Agreement, end provided that WM has made ¢ good faith effort to obtaln such paws

througk, the. tate. sdjustient requested of imposed by Allied shall be of no further force and

ECR

cffect and the rate forserviden shall be the seme as if such adjustment had not been requested or-

imposed -

56 Pawggnt. Allied shall mansmir an itermjasd invoice o WM of all disposal
charges bereunder on a wonthly basis, WMI chall pay il invoices within 30 days after receipt
In the event WMI fails to make payment when due, any anount remaining wapaid shall bear

intercet at & rate oF the lessor of 1% per mopth or the highest rate of interest allowad under

Applicable Laws frops such time to the actuat date of payment.
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5.7  No Rights of Set~off, The obligations of WMI to make payments hereunder shall
net be subjezt 0 any set-off zhatement, counterslaim, cxistence of a dispute or any reason,
known or unkoown, foresecable or unforceecable, which might otherwise constiite » legal or
equitable defense or discharge of the Labilities of WMI hercinder er limit recourse to WMIL

6. TITLE AND RISK OF LGSS

6.1  Accepuble Waste, In the cose of Acceptable Waste delivered te Allicd ar the
Transfer Stetion, ail titde, rizk of Joss and &l other ipcidents of ownership of Acccptable Waste
shall transfer frotn WMT and vest in Allied upon the Accepiable Wasre being seecpted by Allled
a$ the Transfar Station. .

62  Unaceeptable Wante, Tille, risk of losy #nd all ather incidents of ownership of
Unsacoeptable Waste and any rejected Acceptable Waste shell at no titie be transferred to Allied,
and shall at all dme remain in WML -

7. REFRESENTATIONS, WARRANTITES AND COVENANTS

7.1 Allied Representations and Warrantie, Allfed represents and sarmants to WM
that:

(8) it has full power and-avtheriggroweeute and deliver this A greement and
to perform its abligations hersunder; ' .

(8)  the execution, delivery and performance of this Agroement have been duly
suthorized by all necessary asticn on the part of Allied;

(e} it is, or will be prior to providing service under this Agresment, in meterial
corppliance with all Applicablc Laws affecting the sarvices to be provided by it, and that it eill
perform such services using ipdustry accepled pracrices; and

@ it will observe szd comply, in all maserial respects, with 2i] Applicable

WM represents and warrants te Allied

(8} it has fall power and sutherily te execute and deliver this Agrerment and
to perform its obligations hercondey;

. ) the execution, delivery and performance of this Agreement have beep duly
sutherized by all necessary action on the part of WMI:,

) {c)  i1is, or will be prior 1o performing its obligations under this Agreemen, in .
gxatg:zai compliance with all Applicable Laws affecting the services 1 be provided by it, and thar
it will perform such services using (ndustry sceepred practices;
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{4) it will sbrerve and comply, in sll material respects, with ail Applicadle
Laws; and

: (e}  is under no sestraint which prohibits the trussfer of posscssion or title to
such Acceptable Waate 1o Allied, .

73 Additional Covenmts of WML WAMI shall prompily report to Allisd any
informaren that the Acceptadie Waste iendercd to Allfed, or some convtituents or componems
thereof, prosent of toay present 8 threat o human heslth or the envirorment which was nol
diselosod pvior to loading of the Acceptable Wate on Allicd trailets or containers for

transportation sud dispesal roo
8. INDEMNIFICATION

21 Indempificstion by WMT, WMI sgrees (o indemnify sad hold harmless Allied
and fts subsidiaries and afSliates, and theiv respective disectors, officers, agents and &mployres
(e “Allied Indemnified Partins’) from wnd zgainst any and sl lisbilitias, Josses, damages, cosn,
expenses and dishursements, including reasonsble legal fees and expenses, arising eut of any
claimy or loss of or damage to property and injuries fo or death of any pemear, including any
Allicd Indemnified Parties, caused (i) by the breach of any ierm, covenant, sgrmoment or
undertaking hemin of WMI (other than & breach caused by Allied’s breach of its obligations
hereunder) or {ii) by the negligence or willful misconduct of WMI

3.2  Indetonificetion by Allied. Allied agrees to indemnify and hold harmiess WML
and itz subsidiaries and affiliates, and their respective directers, officers, agents and emplovees
{the “WMI Indemnified Parties’)) from and against any and all Jiabllides, Josses, damages, costs,
expenses and disburscenents, including reasonshle legal focs sod expenses, arising out of any
claim or loss of O damage o property and ishwies to or de2th of agy persons, including sy
WMl Indounified Parties, caused (i) by the breach of any tenn. covenant, agreemest or
undenaking herein of Allied {other than = byeach caused by WMI's breach of its obligations
hereunder) of (ii) by the negligance or willful misconduct of Allied,

2. TERMINATION AND REMEDIES
F1  Ixfeul

— o (8 Eventy of Default of Alliad. Each of the following shall be sh event of
—dAefsuit by-Adlied- under this Agrecment.

)] Allied falls 10 chserve and perfoots any material tevm, covenant or
sgreesnent contsiped fn s Agreement on fts part to be porformed and coptinusnce of such

failure for a peijod of 30 days sfier written notice w Allisd specifying the nature of nuch filure
and requesting that it be remedied: or
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iy Allied makes 2 penera] assignment for &ie benefit of creditors, Sles
x petition i bankyupiey, (s adjudicated msalvent or bsakeupt, peditions or applies to any wibunal
for sny cusiodian, recejver or tustes far it or any substantial part of its property, commences any
proceeding relating o it under bankruptey, reorganization, arrangement, readiustment of dalt,
dizsohation oF Jiguidation law or statute of sny jurisdicion whether now or hervinafter in cffect,
or if there shall have been filed any such proceeding, in which an order for relief is entered or
which remnaing undismissed for & period of 80 days or more of (f by any et indicates it convent
to, approval of or atguisscence in any such petidon, applicstion or proceeding or erdexr for relief
ot the sppointment of any custodian, receiver of or any wustee for it or any substantial pat of its
property or suffers such cumodianship, receivership or trustecship (9 contipue undismissed for 8
periad of 60 days or more. . ;

()  EvenmofDefrult WML, Fach of the following shall be an event of defanit
by WM under this Agreemest:

B WM fsils 1 pry any amewnts, including witheut Umiltation say
rent or Dicposal Feo, which become due hereunder, within 30 days notee of delinquency fom
Allied:

(i} WMI fails to obscrve and perforzn sny other matenal tegn,
covensBt of agrewmient cohtuined in thiv Agresoient op [ty past to be perfonmed and continuance
of such fallure for a period of 30 days sfter wrinten notice 10 WM specifying the natuss of such
failure and requesting that it be yemedisd; or .-

(it} WML makes a geperal assignment for the benafit of croditom, Lles
a petition ip bankruptey, is adjudicated insolvent or bankrupt. petitions or appliss 1o any tibunal
for any custodian, reeciver or trustes for It or any substantial part of its prepecty, coTynences any
proccedings relating 1o it under bankrupicy, rearganization, arracgemens, roadjusnoent of debe,
digsolution or liquidstien law or statute of any Jurisdiction whether new or bereinafter in cffect,
ot if these shall have been filed any such proceeding, in which »o order for relicf is entered or
which remains undismissed for 2 period of 60 deys or more or if by agy act indicates its consent
ts, approval of or acquisscence in xny such petition, application or proceeding or order for relisf
or the appointisent of any cusindian, receiver of ar amy trustes for it of any substantiz! past of it
perty or suffers such custadianship, receiverchip or trusteeship to continne undivmissod for a
peried of 60 days or rmore. '

. & Bemedica on Defaglt, Whenover any event of default shall heve occurred
and be coptimuing, the nondefanliing party