
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 /£ fl,, day of 
OcfabeC , 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 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, 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 BIii 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 location or off-site location 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 

I. 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 



PSA20-872ENV 

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 follows: 

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 Materials 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. 

Ill 

Ill 

Ill 

Ill 

Ill 

Ill 

Ill 

City Attorney Approved Version 9/27/16 
2 



PSA20-872ENV 

6. The individuals executing this Amendment 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 Amendment. 

CONTRACTOR 

Republic Services, Inc., dba Palomar 
Transfer Station, Inc., a California 

Corporation ~ 
By: 

-✓ ::. - 2: 
(sign here) 

--rr;, ol} J/V)<;/ '), 1/u. ~\ Je~\:-
(print name/title) 

CITY OF CARLSBAD, a municipal 
corporation of the State of California 

By: 

ATTEST: 

By~ 

~ here) ~ 1 fltc1K 6omn, Dq;,;"!j 
,{1,,r Barbara Engleson, City Clerk CitJ 

G \een :;B.6C)-\vl:e(r ~ -9,«.W~ 
(print name/title) 

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 
Chairman, 
President, or 
Vice-President 

Group B 
Secretary, 
Assistant Secretary, 
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: ~~ / __ D_e_p-'u•tyc::;C;._i_ty_A_tt.....,oaar_n--'eo"""-,----

City Attorney Approved Version 9/27/16 
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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 1\gricultural 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 WHEREOF, the undersigned has hereunto set her hand this 27th day 
of September, 2019. 

Eileen B. Schuler, Secretary 



EXHIBIT "A" 

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

PSA20-872ENV 

PTS Organic Fee - COMPOST 

Component Per Ton Charges 

Base $61.02 

Fuel $4.77 

Government Fees $2.50 

Total Rate $68.29 per ton 

City Attorney Approved Version 9/27/16 
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ACORD CERTIFICATE OF LIABILITY INSURANCE Page 1 of 17 I DATE (MM/DD/YYYY) 

L 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 CONTACT NAME: 

CANNON COCHRAN MANAGEMENT SERVICES, INC. PHONE (A/C No.Ext!: I FAX (A/C No.Ext): 

17015 N. SCOTTSDALE RD E-MAIL ADDRESS:certlficateteameccm■i.com 
SCOTTSDALE, AZ 85255 INSURER($) AFFORDING COVERAGE NAIC# 

INSURER A: ACE American Insurance Co. 22667 
INSURED INSURER B: lndemnitv Insurance Comoanv of NA 43575 

REPUBLIC SERVICES, INC. INSURER C: ACE Fire Underwriters 20702 
18500 N. ALLIED WAY INSURER D: Illinois Union Insurance Comoanv 27960 
PHOENIX, AZ 85054 INSURER E: ACE Prooertv and Casualtv 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 TYPE OF INSURANCE 
ADDL SUBR POLICY NUMBER POLICY EFF POLICY EXP LIMITS 

LTR INSD WVD (MM/0D/YYYY) (MM/0D/YYYY) 

A ~- COMMERCIAL GENERAL LIABILITY HOO G71570848 06/30/2019 06/30/2020 EACH OCCURRENCE $5,000,000 

□ CLAIMS-MADE 0 OCCUR DAMAGE TO RENTED 
$5,000,000 

=1 
PREMISES (Ea occurrence) 

MED EXP (Any one person) 

PERSONAL & ADV INJURY $5,000,000 
GEN'L AGGREGATE LIMIT APPLIES PER: 

GENERAL AGGREGATE $5,000,000 
~ POLICY D PROJECT D LOC 

PRODUCTS -COMP/OP AGG $5,000,000 
!OTHER: 

A AUTOMOBILE LIABILITY ISA H25297635 06/30/2019 06/30/2020 COMBINED SINGLE LIMIT 
$5,000,000 

:::EANYAUTO 
(Ea accident) 

OWNED AUTOS 0 SCHEDULED BODILY INJURY(Per person) 
ONLY AUTOS BODILY INJURY (Per accident) 

~ HIRED AUTOS [!)NON-OWNED 
AUTOS ONLY PROPERTY DAMAGE 

~ONLY 
D (Per accident) 

E X UMBRELLA LIAS t=j OCCUR G46782148--003 06/30/2019 06/30/2020 EACH OCCURRENCE $5,000,000 - EXCESS LIAS CLAIMS-MADE AGGREGATE $ 5 000 000 
- OED n RETENTION $ 

B WORKERS COMPENSATION YIN N/A WLR C66040380-AOS 06/30/2019 06/30/2020 ~ PER LJ OTHER STATUTE 
A AND EMPLOYERS" LIABILITY WLR C66040343-CNMNOR 06/30/2019 06/30/2020 

l:.L. EACH ACCIDENT ANY PROPRIETOR/PARTNER/EXECUTIVE ~ SCF C66040422 -WI 06/30/2019 06/30/2020 $ 3 000 000 
C OFFICER/MEMBER EXCLUDED? WCU C6604046A - OH XS 06/30/2019 06/30/2020 l:.L. DISEASE -EA EMPLOYEE $3,000,000 
A Mandatory In NHI TNS C65221159 TX NSXS 06/30/2019 06/30/2020 j::.L. DISEASE -POLICY LIMIT $ 3 000 000 
D If yes, describe under 

DESCRIPTION OF OPERATIONS below 

Contracto~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. - Oba: Palomar TS 

CERTIFICATE HOLDER CANCELLATION 
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED 
BEFORE THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN 
ACCORDANCE WITH THE POLICY PROVISIONS. 

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

ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD 

I 

/ 

✓ 

✓ 

.,/ 



AGENCY CUSTOMER ID: ________________ _ 

LOC #: _________________ _ 

~ 
ACORD® ADDITIONAL REMARKS SCHEDULE 
~ 

AGENCY NAMED INSURED 

REPUBLIC SERVICES, INC. 
POLICY NUMBER 18500 N. ALLIED WAY 

See First Page PHOENIX, AZ. 85054 
CARRIER INAIC 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 

Page 2 of L .. 

The following provisions apply when required by written contract. As used below, the temi 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 'NY 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 fomis. 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 fomi and the Automobile Liability Coverage fomi. 

The Umbrella/Excess Liability policy is follow fomi over the General Liability, Automobile Liability 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 lncidenU$10,000,000 General Aggregate 
Professional Liability- $10,000,000 Per lncidenU$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 



NOTICE: THESE POLICY FORMS AND THE APPLICABLE RA TES ARE 1 

! 
EXEMPT FROM THE FILING REQUIREMENTS OF THE NEW YORK I 
INSURANCE LAW AND REGULATIONS. HOWEVER, THE FORMS AND 
RATES MUST MEET THE MINIMUM STANDARDS OF THE NEW YORK 
INSURANCE LAW AND REGULATIONS. 

POLICY NUMBER: HOO G71570848 
Endorsement Number: 43 
COMMERCIAL GENERAL LIABILITY 

CG 201007 04 

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 Oraanlzationlsl: 

Any O\.vner, Lessee or Contractor whom you have 
agreed to include as an additional insured under a 
written contract. provided such contract was executed 
prior to the date of loss. 

Locationlsl Of Covered On.rations 
All locations where you are performing opera­
tions for such additional insured pursuant to 
any written contract. 

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

A. Section II - 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 resped to liability for 'bodily injury", "property 
damage" or "personal and advertising injury'' 
caused, in whole or in part, by: 

1. Your acts or omlsst00s: or 

2. The acts or omissions of those acting on your 
behalf: 

in the pefformance of your ongoing operations for 
the additional insured(s) at the location(s) desig­
nated above. 

B. With respect to the insurance a'forded to these 
additional insureds, the following additional exclu­
sions apply: 

This insurance does not apply to 'bodily injury" or 
"property damage" occurring after: 

1. All wol1(, including materials, parts or equip­
ment furnished In connection with such wol1<, 
on the project (other than service, maintenance 
or repairs) to be performed b)' or on behalf of 
the additional insured(s) at the location of the 
covered operations has been c::,mpleted; or 

Paqe 3 of 17 
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2. That portion of "your wor1c" out of which the 
injury or damage arises has been put to its in­
tended use by any person or organization other 
than another contractor or subcontractor en­
gaged in performing operations for a principal 
as a part of the same prqect. 

Page 2of 2 © ISO Properties. Inc .. 2004 
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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. ' 

POLICY NUMBER: HOO G71570848 
Endorsement Number: 64 
COMMERCIAL GENERAL LIABILITY 

CG 2037 0704 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

ADDITIONAL INSURED - OWNERS, LESSEES OR 
CONTRACTORS - COMPLETED OPERATIONS 

This endOBement modifies insurance provided under the foUowing: 

COMMERCIAL GENERAL LIABILITY COVERAGE PART 

SCHEDULE 

Name Of Additional Insured Person(s) 
Or Oraanlzation(sl: 

Any Owner, Lessee or Contractor whom you have 
agreed to include as an additional insured under a 
y.,ritten contract, provided such contract was exe­
cuted prior to the date of loss 

Location And DescriDtion Of Comoleted Qnarations 

All locations where you perform work for such 
additional insured pursuant to any slk:h ·written 
contract. 

Information reauired to comclete this Schedule if not sho~ above. wiN be shown in the Declarati:>ns. 

Section II - Who Is An Insured is amended to 
include as an additional insured the person(s) or 
organiZatiol'l(s) shown in the Schedule, but only with 
respect to liability for "bodily 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 included in the "products-completed 
operations hazard". 

Paqe 5 of 17 
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POLICY NUMBER: HOO G71570848 
8 

Endorsement Number: 296 

COMMERCIAL GENERAL LIABILITY 
CG 240405 09 

WAIVER OF TRANSFER OF RIGHTS OF RECOVERY 
AGAINST OTHERS TO US 

This endorsement modifies 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 to waive your 
right of recovery in a written contract, provided such contract was executed prior to the date of loss. 

Information reauired to complete this Schedule, if not shown above, will be shown in the Dedarations. 

The foUowing is added to Paragraph 8. Transfer Of 
Rights Of Recovery Against Others To Us of 
Section IV - Conditions: 
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 hazarc:r. This waiver applies 
only to the person or organization shown in the 
Schedule above. 

CG 24 04 05 09 © Insurance Services Office, Inc., 2008 Page 1 of 1 
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NON-CONTRrBUTORY ENDORSEMENT FOR ADDITIONAL INSUREDS 

.... lnlllled 
Republic Services, Inc. 

PalierfNumlllr 
G71570848 

11¥.--o1•---~, 
l'lllo/P8110d 
06130/2019 to 06130/2020 

ACE American Insurance Con1>any 

Eftdol• .. ••Nu ... 
27 

TtlS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

COMMERCIAL GENERAL LIABILITY COVERAGE 

Scbfdute 

Qaanlzotkm 
Any eddltional Insured with whom you have agreed to provide such non­
contributory insurance, pwauant to and as required under a written contract 
executed prior to the data of loss. 

Addition@! Insured Epdoraemant 
CG2026; CG2O10; CG2037 

(lf .no inlonnallon la tilltHI in, the scht,duJe ahllll reed: "All ,,.,-aom or enfilieB added a.s additional ln.s!nda 
lhtou(1h an endonsement wilt, the term "AddlWonat lnsAnKI" in tlte fille} 

For organiDtlons that are listed In lhe Schedule above that are also an Additional Insured under • ., endorNment 
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 deacrl>ed 
abCMI (the "Additional ll1Slftd1 for a loss we cover under this policy, this insurance will apj:ly to auch loa 
on • primary basis and we wil not seek contribution from the other insurance available to the Add ltlonal 
Insured. 

Authorized Agent 

L0-20287 (OMl6) Page 1 of 1 
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NOTICE TO OTHERS ENDORSEMENT· NOTICE BY INSURED'S REPRESENTATIVE 

Name<! Insured Republic Services, Inc. EndOl"Sement Number 

58 

Polley Symbol I Policy Number I Policy Pefiod I EffedlYe Date of Endortemenl 
HOO G71570848 06/30/2019 TO 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: 

GENERAL LIABILITY COVERAGE FORM 

A. If we cancel. non-renew, or materially change the Policy pnor 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 material change, to the first Named Insured and wl allow its 
representative to send such notice to all persons or organizations that the first Named Insured has contractualy 
agreed to provide such notice. 

B. The notice referenced in this endorsement as provided by your representative is intended onl) to be a courtesy 
notification. The failure to provide advance notification of cancellation, non-renewal, or material change wiY 
impose no obligation or liability of any kind upon us. our agents or representatives, win not extend 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 i'.s representative. 
and its representative will, in tum, send all applicable persons or organizations notice of cancellation, 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-35172 (06/17) ~1-<Jbb. 2016_ All rights rese"'ed. Page 1 of 1 
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ADDITIONAL INSURED -
DESIGNATED PERSONS OR ORGANIZATIONS 

,-nec, 1nanc1 Republic Sefvices, Inc. Endonenwnl Nla!W 
22 

ISA 
Polley Period 

08/30l2019 TO 06/30/2020 

THIS ENDORSEMENT CHANGES TtE POLICY. PLEASE READ IT CAREFULLY. 

This endol'Hffl8nt modlfl• insurance p,ovlded under the followlng: 

BUSINESS AUTO COVERAGE FORM 
AUTO DEALERS COVERAGE FORM 

IIOTORCARRERCOVERAGEFORM 
EXCESS BUSINESS AUTO COVERAGE FORM 

3 

Addtionll lnsured(s): Any person or qrganjzalion WhPrn you haye agreed to iJdude • ID p!tipn•I la,yr8d 
under wrttten contract, provided such cootract was executad prior to lht daht o( 10ss. 

A.. For• covered ·auto." WK> 11 Insured is anended to include as an "insured," the persons or organizlltions 
named in this endorsement However, these pef90nS or organizations are an "inaul8d" only fCf' "bodily 
qury• or "property damage" resutting from acts or omissions al: 

1. You. 

2. Any olyour •emp1ovees• or agents. 

3. Arr, person operating a covered •auto• wllh permission from you, any al. your "employees" or agents. 

B. The pereons or organizations naned in this endorsement are not jjable for pavmenl of your pnmlun. 
✓ J · 41_ 

- _,;~: ~ 

Auth~--

DA-9U74c (03/18) Page 1 of 1 
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WAIVER OF TRANSFER OF RIGHTS OF RECOVERY AGAINST OTHERS 

MCeS, Inc. 

Po1lcy Per1ad 
ISA 06'30/2019 TO 06l30/2020 
1Nuec1 .,~ ---cam,any) 
ACE American Insurance Company 

THIS ENDORSEMENT CHANGES THE POLICY. Pl.EASE READ IT CAREFULLY. 

This Endorsement modffles Insurance provided under the foHowlng: 

BUSINESS AUTO COVERAGE FORM 
MOTOR CARRIERS COVERAGE FORM 

AUTO DEALERS COVERAGE FORM 

8 

we waive any right of rec:overy we may have against the pelSOf'I or organization shown in the Schedule below because cf 
paymM11 we make for injury or damage arising out cf the use cf a covered auto. The waiver apples on..,. to the person o, 
o,ganlzation ehown in the SCHEDULE. 

SCHEDULE 
Any person or orgaraatlon against whom you have agnaed to waive your right of N!JCOYB,Y in a wriften contract, provided 
IUCh contract WM executed prior to the dale of loas. 

Authorizad Repn111entatiY, 

DA-13115&(015/14) Page 1 of 1 
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NON-CONTRIBUTORY ENDORSEMENT FOR ADDITIONAL INSUREDS 

NlrMCIIPlllnd Republic Services, Inc. 

Poley Period 
~019 TO 0613012020 

ACE American Insurance Compa,y 
,__,,,.,.....,__la1Dlle ......... aniy-lhi.•··· .. ••....i 

Endol1enlent Nlnbe" 
113 

...... 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

BUSltESS AUTO COVERAGE FORM 
MOTOR CARRIER COVERAGE FORM 
AUTO DEALERS COVERAGE FORM 

12 

lsbpdut, 

QmeoiPMklO 
Any addlional mtnd with whom you have agreed to provide such non­
concribUIOry Insurance. pursuant to and • required under written contract 
aecutad prio, to the d818 of Iola. 

Additional Jnaured EnckQermrJ 
OA9U7-4b 

(If no inlonnelion iii filled In, the schedule shall INd: "Al persons or entrlta addfld N lldddioml/ inau,eds 
ttlrollf/h .,, .ndorsement wilt, the '8ml .AdrHliomll lntnllfld" in ,,,. tillfl) 

FOf organlzaliona that are listed In the Schedule aboY8 that are also .w1 Additional Insured under an endcnernent 
attached to lhis policy, the following is added to the Other Insurance Condition oodar General Condillona: 

If other insurance 18 available to an insured we covet under any ol lhe endcnemenls bted or described 
above (the •Additional lnllnd") for a loss we cover under this policy, this ineuranoe wil appl)' to such loa 
on a pr..,.-y basis and we wil not seek contribution from the other insurance avalable to lie Addlllonal 
lntUrad. 

DA-21888b (06/14) Page 1 of 1 
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NOTICE TO OTHERS ENDORSEMENT - NOTICE BY INSUREDS REPRESENTATIVE 

Named Insured Republie Services. Inc. Endol'Mment Nu!T\ber 
149 

Policy S~mbol I Policy Number I Poicy Pe,-iod : Effedlve DIiie of Enoornment 

ISA H25297635 06130/2019 TO 06130/2020 ! 
lasued 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 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 cancellation. non-renewal or material change. to the first Named Insured and wll alow its 
representative to send such notice to all persons or organizations that the first Named Insured has contractually 
agreed to provide suctl notice. 

B. The notice referenced in this endorsement as provided by your representative is intended only to be a courtesy 
notification. The failure to provide advance notification of cancellation, non-renewal. or material change wlll 
Impose no obligation or liability of any kind upon us, our agents or representatives. wil not ext:tnd 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 i:s representative, 
and its representative will, in tum, send all applicable persons or organizations notice of call03!lation, non­
renewet. or material change at least 30 days poor 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. 

Pae 12of17 
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Workers' Compensation and Employers' Liability Polley 
Named Insured Endorsement Number 
REPUBLIC SERVICES, lr-.C. 
18500 N ALLIED WAY Policy Number 
PHOENIX AZ. 85054 Symbol: WLR Number: C66040343 
Policy Period Effective Date of Endorsement 
06-30-2019 TO 06-30-2020 06-30-2019 
l:S&Jed By {Name of Insurance Compal'l)I) 
ACE AMERICAN INSURANCE COMPANY 
ln..-c lie E>Olioi number. The remairdw cl IN! inlormatloo is lo be comr1leted ort11 when lhis endcfsement is issued aibsenuent tc the .,,._rMicn of Ille ""°""' 

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 Item 3.A. of 
the lnformatiof'I Page. 

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

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

Schedule 

1. ( Specifte Waiver 
Name of person or organization: 

( X ) Blanket Waiver 
Any person or organization for whom the Named Insured has agreed by written co,tract to furnish this 
waiver. 

2. Operations: 

ALL OPERATIONS CONDUCTED BY AN INSURED PURSUANT TO SUCH 
WRITTEN CONTRACT 

3. Premium: 

The premium charge for this endorsement shan be 2.0 percent of the California premium developed 
on payroll in connection with work performed f0< the above person(s) or organization(s) arising out of the 
operations described. 

4. Minimum Premium: $0 

~~-
Authorized Represenlative 

we 90 03 75 (05118) 



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 Speclalty Insurance Company 
Polley No.: PPK1992482 
Endorsement Effective Data: 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 claim• 
or remediation expanse reported by the Named Insured or an insured for: 

X the performance by or on behalf of the named Insured of your contracting operation•. 
completed operations or transportation; or 

□ waste disposal by or on behalf of the named insured; or 

□ 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 result 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 lnaured. 

All other policy terms and conditions remain unchanged. 

Page 1 of 1 
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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 Speclalty Insurance Company 
Polley 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'• 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 result of a subrogation proceeding arising out of payment of a professional loss, 
loss or remediation 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 total recovery. 

Notwithstanding the foregoing, we hereby waive our right of subrogation against your client and any 
entity where required by written 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 
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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 

Tokio Marine Specialty Insurance Company 
Polley 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 primary, 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 

2. 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. 

3. This insurance is primary 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 
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PI-EVCP-700 (12116) 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

CANCELLATION NOTIFICATION 

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

CONTRACTOR ENVIRONMENTAL AND PROFESSIONAL COVERAGE 

Tokio Marina 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 shall send written notice of cancellation to the entity scheduled below not less than: 

1. (90)Days prior to the effective date of such cancellation; or 

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

Scheduled Entity and Address 

Blanket cancellation status as required by wmten contract 

All other policy terms and conditions remain unchanged. 

Page 1 of 1 
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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, 2020 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 
26 day of February, 2019. 

Western Surety Company 
~U'8 ~ 

sy iCJ.ei.fue ~ 
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. 

••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••• 
. State of Washington 

County of _K_i_n..,_g _ _ ______ _ } 
On _____ F-'e'-'b;.;..ru.;..,a;,;;.r,._y..;;2c..;;;6..,_, .;;;;.20~1.;..;9;.__ ____ before me, Brandi Heinbaugh , Notary Public 

Date Name and f,tie of Notary 

personally appeared __ D_e_b_b_ie_L_in_d_s_tr_om _ ____________ _______________ _ 
Name and 0 1 Names of Slgnor(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. 

I certify under PENAL TY 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 Heinbaugh Noiary ~ 1..-e Place Nota,y Publi<: Seat /lbove 

____________ OPTIONAL ____________ _ 

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

Description of Attached Document 

Title or Type of Document __________________ ______ ____ _____ _ 

Document Date ____________________ Number of Pages: __________ _ 

Signer's Name: ______ _________ _ 

D Individual 
D Corporate Officer - Title(s): _______ _ 
D Partner - D Limited D General 
D Guardian or Conservator 
[R] Attorney-in-Fact 
D Trustee 
D Other: ------------

Signer is representing ____ _ 

RIGHTTHUMUPlllNT 
OF SION~R 

Top ol lhumb 

D Individual 
D Corporate Officer - Title(s ): _______ _ 
D Partner - D Limited D General 
D Guardian or Conservator 
0 Attorney-in-Fact 
D Trustee 
D Other: ------------Signer is representing ____ _ 

RIGH T TtiUM!:IPHINT 
OF SIGN~R 

Topolltunb 

••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••• 



Western Surety Company 
POWER OF ATTOR EY APPOI 1TI GI DIVll) AL ATTOR RY-I -FACT 

Know i\11 Men Hy These Presents, That WESTERN SURETY ('OMP/\NY. a South Dal.1>ta corporation. i, a July organi,cJ an<l c",tini; c1>rpora1ion 

ha,mg 11, pnncip:11 t1llicc in the City of Sim,~ Fall, .. ,nJ St:1te of Snuth Dal.nt.,. :in<l that it Joe, hy v111uc of the signature and ,cal h,:1c111 artixcd hcrchy 

ma~..:. c..·011~1i1ute anJ appoint 

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

of Se.1111<:. W,\ . it, true and lawful 1\ttorney(,>-111-Fact with full power and auth1>rity hcrchy conferred to ,ign. ,cal and execute tor and nn its hchalf hond,. 

umlcrtaking, and other nhlii;atnry in,tn1mcn1, of similar nature 

- In Unlimited Amounts -

and to hind 11 thcrehy a, fully :111<.I In the same extent a, ,f ,ud, instn11ncnts were ,ignc<l hy a duly authorit.cd ofliccr of the c·orporation aml all the ac1., of , aid 

,\tturncy. p11r,uan1 tu the authority hcrchy gi'<:n. arc herchy ratili,:<l and confinucd. 

Thi, Power of i\ttorncy i, made anJ necul~'<I pursuant tn anJ h) authority of the ll ) •UI\\ printed un the rc,erse hereof. dul) .,<loptnl. a, in<l1cated. hy 

the ,harchnltlcrs of the ,:orpnration. 

In Witness W hereof. WESTERN SURETY COMPANY ha, cau,c<l these prc,cllls to he ,igned hy it, Vi.:c Pres idcnt anti its cmporatc ,cal to hc 

hereto arfiwd nn thi, .l I st tla) of July. ~01 H. 

St:ite ol' South Oal.nta 

County of Mmnchaha 

W ES T E R N SU R E TY CO MP AN Y 

On tin, ·"'' day of July. :!OIH. hcforc me pcrsonally came Paul T. Bmllal, to me known, ,vho. hcing hy me July ,\\orn, did dq,11,e an<l ,ay: that he 

rc,idc, in the City of S ioux Falls. S tate of South Oal.ota: 1ha1 he is the Vice President of WESTERN SURETY COMPANY ,kscrihcd in anti which executed 

the .,hn\'C in,tmmcnt: that he I.no\\, the ,cal of said corporation: th.it the ,cal affixed 111 the ,aid in,tnimcnt is sud, corporate ,cal: that it wa., Ml affixed 

pur.,uant In :1111hnrity given hy the lloard of Directors of saitl corporution :,nu that he ,igned hi, n:1111c thereto pur,11an1 111 likc authority. anti ad,nowlcdgc, 

s:une to he the act and deed uf ,aid corporation. 

J. MOHR 

~m~~~~ 

J . Mohr. Notary Puhlic 
CERTIFI CAT E 

I. L. Nelson. 1\ssistalll Sccrct:uy of WESTERN SURl,TY COMl'!\NY do herchy certify that the 1',mcr of i\1tol'llcy hercinahnvc sci li>l'lh is still in 

force. and lunhcr certi fy that the lly-1.:t\\' nf the corporation prtih.:d ,,:, 1hc rc,,·r,c hereof i, ,till in forn· In t.:,tiuum} "hereof I haw hereunto ,uhscnl,.,11 

Ill) 11,1111e anti a!'li~etl the ,cal of th.:'·"" crnpor:uion thi , - ~ ~ • d,:v t1o' _J:e\oruwy-- -- . ..?.OL~-· 

WES T E R N SU R E TY C O MP AN Y 

for111 I ~~XU 7 ~01~ 

Go to www.cnasure t .com> Owner / Obligee Services> Valida te Bond Cove rage, if you want t o verify bond authe nticity. 



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 
~day of January, 2017. 

Western Surety Company 
Surety 

By l&Mru cfZ---
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. 

••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••• 
State of Washington 

} County of ....:K~i.:...:.ng>2.._ _______ _ 

On January 9, 2017 before me, Brandi Heinbaugh , Notary Public 
____ __::..:::.;_~Da::.,;;.te~'-=-=:....:....:.------ Name and Trtle of Notary 

personally appeared --=D:..:e::..:b:..::b;..:..:ie:.....=.Li:.:..:n~d.::..st:::..ro::.:m..:...:...... ___________________________ _ 
Name and or Names of Slgner(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 L,Jpon behalf of 
which the person(s) acted, executed the instrument. 

I 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 futitl~· ~ 
Brandi Heinbaugh NO-.:IbticSignature 

Notary Public 
State of Washington 
Brandi Heinbaugh 

Commission Expires 08-01 -2020 

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 

Document Date-------------------- Number of Pages:-----------

Signer's Name:----------------

D Individual 
D Corporate Officer- Title(s):. _______ _ 
D Partner - D Limited D General 
D Guardian or ConseNator 
[R] Attorney-in-Fact 
D Trustee 
D Other: 

~---~--------Signer is representing ____ _ 

RIGHTTHUMBPAINT 
OF SIGNER 

Topol thumb 

D Individual 
D Corporate Officer- Title(s ):. _______ _ 
D Partner- D Limited D General 
D Guardian or Conservator 
D Attorney-in-Fact 
D Trustee 

D Other: -----------------------
Signer is representing ____ _ 

RIGHTTHUMBPRINT 
OF SIGNER 

Topol thumb 

••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••• 



" 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. 

State of South Dakota 

County of Minnehaha 

WESTERN SURETY COMPANY 

On this 21 st 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 

June 23, 2021 

1:'-"'-....... ~--...... - ·+ 
J. MOHR ~ 

te\ NOTARYPUaUC ~ 
~SOUTH DAKOTA~ 

I I + 

CERTIFICATE 
J. Mohr, Notary Public 

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-L'lw 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 '\"'W\ day of ~\) fN!-•1 , ~0 \ 1 
I 

WESTERN SURETY COMPANY 

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, W A, 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 si milar 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. 

State of South Dakota 

County of Minnehaha 

WESTERN SURETY COMPANY 

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 sea l 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 

June 23, 2021 

~~~~~~~"+ 

J.MOHR ~ 
~NOTARYPUal!C~ 
~SOlJTHDAKOTA~ 

~ 

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-L'Iw 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 '\"'W\ day of ~\,) G.tr•l , ~0 \ 1 
I 

WESTERN SURETY COMPANY 

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. 

Wes!er:..n Surety Company 
Surety ~~ 

~-~ I 

II l'l t! r. • . 
By:- ;..~J-U.Lt L {$/~ 

DebJ~ Lindstrom Attorney-in-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, W A, its true and lawful Attomey(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. 

State of South Dakota 

County of Minnehaha 

WESTERN SURETY COMPANY 

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. 

June 23, 2015 

+'-'•-wtl'...-o:a;:; • • • • ' ' • •• ""tt 
~ J. MOHR f 
J~NOTARY PUBLIC ~f 
r SOUTH DAKOTA~ 

!c, •• · , ... t ·, •• .. l 

My commission expires 

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 !6~ day uf r.t\clr _rXl , ?.0 l5" . 

WESTERN SURETY COMPANY 

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 /5 tL day of 
~~ , 20~, amending the agreement dated June 1, 2002, (the agreement) is 

entered into by an 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 (1 0) 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 (1 0) 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 
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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 Hauler's 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. 

3. 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 CPl. 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 com posted. 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. 
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6. 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); 

7. 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. 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". 

9. 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". 

10. 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". 

11. 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 
CPl. 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. Section 8.04 D shall be replaced with the following: 

D. 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). 

13. Sectipn 8.04 shall be revised to include the following: 

F. Adjusted PTS Solid Waste Fee. The Adjusted Solid Waste Fee shall be calculated as 
shown in Exhibit "C". 

14. 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 on July 1, 2012, are included in Exhibit "A". 

B. 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". 

C. 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 
CPl. 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 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 
8.06,2.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 CPl. 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. 

Ill 

Ill 
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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 

PALOMAR TRANSFER STATION, INC., 
a California corporation 

By: 

(sign here) 

(print name/title) 

CITY OF CARLSBAD, a municipal 
corporation of the State of California 

By: 

ATTEST: 

~"~~ 
LORRAINE M. :fJ~~"::g'/_:/'".-
City Clerk [~.t...~ .. ...- ~uR ·····\;% 

::o o= 
::>- ;o:: 
-:.~ ::: 
~u , 

If required by City, proper notarial acknowledgment of executi~ 
attached. If a corporation, Agreement must be signed by one corpo 
following two groups: 

Group A 
Chairman, 
President, or 
Vice-President 

Group B 
Secretary, 

· Assistant Secretary, 
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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AMENDMENT NO.2 TO THE AGREEMENT FOR 
TRANSFER STATION AND DISPOSAL SERVICES 

(PALOMAR TRANSFER STATION, INC.) 

f'y h 1 b ; r )---.. 

~ 
This Amendment No. 2 is entered into and effective as of the 8' day of 

'i] f"l...ea?14&-s.. . 2011, amending the agreement dated June 1, 2002, (the M Agreement") 
by and between the City of Carlsbad, a municipal corporation, ("City"), and Palomar Transfer 
Station, Inc., a California corporation ("Contractor") (collectively, the MPartles") 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 . mutual covenants 
contained herein, City and Contractor agree as follows: 

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. 

Ill 

Ill 

Ill 

Ill 

Ill 

Ill 
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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 

PALOMAR TRANSFER STATION, INC., 
a California corporation 

"By: ~ 

~re) 
Jim Ambrose I Vice President 

(print name/title) 

/ 
;;;> 

Warren Semper I Assistant Secretary 

(print name/title) 

CITY OF CARLSBAD, a municipal 
corporation of the State of California 

By: 

ATTEST: 

If required by City, proper notarial acknowledgment of exE~CQtkllf"'~~~ 
attached. If a corporation, Agreement must be signed by one cor·~Q!4!1 

must be 
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following two groups: 

*Group A. 
Chairman, 
President, or 
Vice-President 

**Group B. 
Secretary, 
Assistant Secretary, 
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 

By: ~y~om~ 

City Attorney Approved Version 09.22.1 0 
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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 

BY:~ 
Matt all, Mayor 

DATE: G}U!LL 'J,c:JOI( 
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PIL.L.SBURY WINTHFIOPLLP 

11682 EL CAMINO REAL SUITE :zoo SAN DIEGO, CA 92130-2092 619.234·5000 F: 8sB.so9.4010 

June 19, 2002 

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: 

Carmela D. Nicholas 
Phone: 858.509.4058 

cnicholas@pillsburywinthrop.com 

With reference to that certain Agreement for Transfer Station and Disposal Services 
dated as of June I, 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 America, 
Inc. 

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

Enclosure 

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

70021084vl 
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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. 



SCHEDULE A 

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

WHEREAS, PIS 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 PIS will lease a transfer station commonly 
knov.n 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 Agreement (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 drafts 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 fmancial officer, and assistant treasurer of the Company are 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, docwnents, 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. 



PILLSBURY WINTHFIOPu..p 

11682 EL CAMINO REAL SUITE 200 SAN DIEGO, CA 92130-2092 619.234-5000 F: Bs8.S09-4Dto 

June 13, 2002 

Ronald Ball, Esq. 
City of Carlsbad 
1200 Carlsbad Village Drive 
Carlsbad, CA 92008 

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

Dear Ron: 

Carmela D. Nicholas 
Phone: 858.509.4058 

coicholas@pillsburywinthrop.com 

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. 

· you have any questions. 

Enclosure 

cc: Mr. Frank Mannen (w/o encl.) 
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.) 
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ASSIGNMENT OF LEASE 

COUNTY CONTRACT WlTII PALOMAR TRANSFER STATION 
APN NO. 97-0085-Al 

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-Al 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. 

SFER STATION, INC., a California corporation 

Dated: June 1, 2002 

Dated: June 1, 2002 

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 CARLSBAD, a municipal corporation 

By'~~ D"'d' JIAN. [I 7-DOt-

Namt~ _ Title: M.o.yor 
CONSENT TO ASSIGNMENT 

(B/S Auth. 7/30/85 (8)) 

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. 

COUNTYO 

By: __ _..i.~~W..:~.....L::..~:::.!....-­
CATHERINE J. TR 

Dated: 

Department of Gene rvices 
County Lease Administrator 

700189Slvl 
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1 AGREEMENT FOR TRANSFER STATION AND DISPOSAL SERVICES 

2 This AGREEMENf FOR TRANSFER STATION AND DISPOSAL SERVICES is 
3 made as of June 1, 2002, by and between the City of Carlsbad (the "City"), a municipal 
4 corporation of the State of California, and Palomar Transfer Station, Inc. (the "Contractor"), a 
5 California corporation (collectively "Parties"). 

6 RECITALS 

7 Whereas, the State of California through enactment of the California Integrated Waste 
8 Management Act of 1989, has directed all local agencies, to promote Recycling and to maximize 
9 the use of feasible source reduction, Recycling and composting options in order to reduce the 

10 amount of municipal solid waste that must be disposed of by land disposal and to plan for 
11 disposal of municipal solid waste generated in the City and this Agreement will assist the City in 
12 meeting these requirements; and 

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

16 Wbereas, the Contractor luis entered into a certain Palomar Transfer Station Lease 
17 Agreement, dated as of October 31, 1997 (the "County Lease") with the County of San Diego for 
18 the Palomar Transfer Station for a term of(25) years conunencing June 1, 2002, with the right to 
19 fourteen (14) five (5) year extensions, a copy of which is attached hereto as Exhibit A; and, 

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

22 Wbereas, the Contractor shall retain its interest under a certain Sublease and Disposal 
23 Agreement dated May 31, 2000 (the "WMI Sublease") between Allied Waste Industries, Inc., 
24 and Waste Management, Inc., for the sublease of the Palomar Transfer Station, a copy of which 
25 is attached hereto as Exhibit B; and 

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

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

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

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

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

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

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

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

17 ARTICLE 1 
18 DEFINITIONS 

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

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

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

33 "Agreement" means this Agreement for Transfer Station and Disposal Services between the 
34 City and the Contractor. 

35 "Alternative Daily Cover" means landfill cover material other than at least six (6) inches of 
36 earthen material, placed on the surface of the active face ofthe refuse fill area at the end of each 
3 7 operating day to control vectors, fires, odor, blowing Jitter, and scavenging as defined in Section 
38 20164 of the California Code of Regulations. 
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1 "Applicable Law" means all statues, rules, regulations, Permits, orders, or requirements of the 
2 United States, State, County, City and local government authorities and agencies having 
3 applicable jurisdiction, that apply to or govern the Facilities, the Site or the performance of the 
4 Parties' respective obligations hereunder in effect as of the Execution Date and as amended 
5 and/or enacted hereinafter including, but not limited to, Environmental Laws. 

6 "Article" refers to the articles of this Agreement unless otherwise specified. 

7 "Base Component" means that portion of a Service Fee that is periodically adjusted throughout 
8 the Term by CPl. 

9 "Brown Goods" means electronic equipment and other small appliances including, but not 
I 0 limited to, audio equipment, televisions, computers, and microwave ovens. 

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

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

19 "California Integrated Waste Management Act" means California Public Resources Code, 
20 §40000 et seq., as may be amended from time to time. 

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

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

27 
28 
29 

30 
31 

32 
33 
34 

35 
36 

(I) 

(2) 
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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 

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

(a) 

(b) 

Such order or judgment is not also the result ofthe 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 

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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I 
2 
3 
4 

5 
6 
7 

8 
9 

(3) 

(4} 

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 

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 

The failure of a governmental authority or agency to issue, or the suspension or 
termination of, any Permit after the date hereof. 

I 0 "City" means the City of Carlsbad, State of California. 

II "City Council" means the duly elected representative council, or its successor municipal 
12 governing body, of the City. 

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

16 "City's Fiscal Year" means the period commencing July I and concluding June 30 of the 
17 following year. 

18 "City Source Separated Organic Materials" means Organic Materials generated in the City 
19 which have been Source Separated. 

20 "City Transfer Station (or CTS}" means the Transfer Station owned and constructed by the 
21 City, which as of the Execution Date of this Agreement, has not been sited, acquired, designed, 
22 Permitted or constructed, 

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

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

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

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

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

6 "Conditional Use Permit" is defined in Section 3.15.C. 

7 "Contractor" means Paiomar Transfer Station, Inc. (a wholly-owned subsidiary of Allied Waste 
8 North America, Inc.), a corporation organized and operating under the laws of California. 

9 "Contractor Capacity Fee" is the compensation due to the City from the Contractor for the 
10 portion of the Transfer Capacity Guarantee that is not used by the Contractor or the Contractor's 
11 Haulers during the CTS Marketing Period. 

12 "Contractor's Compensation" means the payment received by the Contractor in return for 
l3 providing services in accordance with this Agreement. 

14 "Contractor's Fiscal Year" means the period commencing January 1 and concluding December 
15 31 of the same year. 

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

20 "Contractor Use Fee" is the compensation due to the City from the Contractor for Acceptance 
21 of Solid Waste Delivered to the City Transfer Station by the Contractor or the Contractor's 
22 Haulers for Transfer during the CTS Marketing Period. 

23 "County" means the County of San Diego, California. 

24 "County Lease" is defined in the Recitals to this Agreement. 

25 "CPf' means the All Urban Consumers San Diego, CA Index (All Urban Consumers; where 
26 1982-84 = 1 00) compiled and published by the United States Department of Labor, Bureau of 
27 Labor Statistics. If such index is no longer published, such other index published by the 
28 Department of Labor, Bureau of Labor Statistics or its successor agency, for the geographic area 
29 corresponding to San Diego County generally or the City specifically, shall be the index used, 
30 subject to mutual approval of the parties. 

31 "CTS (or City Transfer Station)" means the Transfer Station owned and constructed by, or for, 
32 the City, which as of the Execution Date of this Agreement, has not been sited, acquired, 
33 designed, Permitted or constructed. 

34 "CTS Contractor Operating Period" means the period when the Contractor operates the City 
35 Transfer Station. The duration of such period is described in Section 2.05. 
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I "CTS Marketing Period" means the period when the Contractor shall have the right to market 
2 Transfer services to other parties. 

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

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

8 "Deliver (Delivers or Delivery or other variations thereof)" means arrival of Permitted Materials 
9 in vehicles at the Transfer Station entrance during Facility receiving hours for the purposes of 

10 Acceptance. 

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

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

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

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

25 
26 
27 
28 
29 

30 

31 

32 
33 

34 
35 

(1) 

(2) 

(3) 

(4) 

(5) 
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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 

The costs of materials, services, direct rental costs and supplies; plus 

Travel and subsistence costs; plus 

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

Any other cost or expense which is directly or normally associated with the task 
performed; which Direct Costs are substantiated by: 
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1 
2 
3 
4 
5 

6 
7 
8 

(a) 

(b) 

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 to 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 

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. 

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

11 "Disposal Fee" means the per-Ton compensation due to the Contractor for provision of Disposal 
12 services as described in Article 5. The Disposal Fee is part of the Contractor's Compensl!tion 
13 under this Agreement. 

14 "Diversion Guarantee" means the requirement of the Contractor to use Reasonable Business 
15 Efforts to Recover and Divert a specific percentage by weight of Recyclable Materials and 
16 Organic Materials from the City Waste Delivered to the Transfer Station as specified in Section 
17 3.30.A. 

18 "Divert (or Diversion)" means to prevent Recyclable Materials or Organic Materials from 
19 Disposal at landfill or transformation facilities (including facilities using incineration, pyrolysis, 
20 distillation, gasification or biological conversion methods) through source reduction, reuse, 
21 Recycling and composting, as provided in Section 41780 of the California Integrated Waste 
22 Management Act, as such California Integrated Waste Management Act may be hereafter 
23 amended or superseded. Diversion is a broad concept that is to be inclusive of material handling 
24 and Processing changes that may occur over the Term including, but not limited to, 
25 implementation of innovative (but not necessarily fully proven) techniques or technology that 
26 reduce Disposal risk, decrease costs and/or are for other reasons deemed desirable by the City. 
27 City requested changes in the Diversion programs described in this Agreement are subject to 
28 3.30.A. below. 

29 "Effective Date" means June 1, 2002, as specified in Section 2.01. 

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

3 "Execution Date" means the date when the final signature of the Parties is provided to this 
4 Agreement authorizing the Agreement. 

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

8 "Facilities" means the plants or sites, owned or leased and maintained, operated, and/or used by 
9 the Contractor for purposes of performing under this Agreement including the Transfer Station 

10 and Designated Landfills. 

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

20 "Franchise Fee" means the fee paid by the Contractor to the City for the right to hold the 
21 exclusive franchise granted by this Agreement as further described in Section 12.04. 

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

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

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

2 "Guaranty Agreement" is the agreement attached as Exhibit D that is executed by the 
3 Guarantor guaranteeing the timely and full performance of the Contractor's obligations. 

4 "Hazardous Substance" shall mean any of the following: (a) any substances defined, regulated 
5 or listed (directly or by reference) as "Hazardous Substances," "hazardous materials," 
6 "Hazardous Wastes," "toxic waste," "pollutant" or "toxic substances" or similarly identified as 
7 hazardous to human health or the environment, in or pursuant to (i) the Comprehensive 
8 Environmental Response, Compensation and Liability Act of 1980, 42 USC §9601 et seq. 
9 (CERCLA); (ii) the Hazardous Materials Transportation Act, 49 USC § 1802, et seq.; (iii) the 

I 0 Resource Conservation and Recovery Act, 42 USC §6901 et seq.; (iv) the Clean Water Act, 33 
II USC §1251 et seq.; (v) California Health and Safety Code §§25115-25117, 25249.8,25281, and 
12 25316; (vi) the Clean Air Act, 42 USC §7901 et seq.; and (vii) California Water Code §13050; 
13 (b) any amendments, rules or regulations promulgated thereunder to such enumerated statutes or 
14 acts currently existing or hereafter enacted; and (c) any other hazardous or toxic substance, 
15 material, chemical, waste or pollutant identified as hazardous or toxic or regulated under any 
16 other applicable federal, state or local environmental laws currently existing or hereinafter 
17 enacted, including, without limitation, friable asbestos, polychlorinated biphenyls, petroleum, 
18 natural gas and synthetic fuel products, and by-products. 

19 "Hazardous Waste" means all substances defined as Hazardous Waste, acutely Hazardous 
20 Waste, or extremely Hazardous Waste by the State of California in Health and Safety Code 
21 §25110.02, §25115, and §25117 or in the future amendments to or recodifications of such 
22 statutes or identified and listed as Hazardous Waste by the U.S. Environmental Protection 
23 Agency (EPA), pursuant to the Federal Resource Conservation and Recovery Act (42 USC 
24 §6901 et seq.), all future amendments thereto, and all rules and regulations promulgated 
25 thereunder. 

26 "Holidays" are defined as New Year's Day, Memorial Day, Independence Day (July 4), Labor 
27 Day, Thanksgiving Day, and Christmas Day. 

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

32 "Landfill" means a facility where Solid Waste is placed for Disposal. 

33 "LEA" is defined in Section 13.10. 

34 "Maximum Vehicle Turnaround Time" shall be, on average, fifteen (15) minutes measured 
35 from the time a vehicle Delivering Permitted Materials leaves the scale house unloads Permitted 
36 Material in the Transfer Station, and exits the Transfer Station, all in the normal course of 
3 7 business. 

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

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

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

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

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

30 "Party" and "Parties" refers to the City and the Contractor, individually or together. 

31 "Permits (or Permitting or other variations thereof)" means all federal, State and local, statutory 
32 or regulatory approvals, or other measures or mechanisms necessary for the Contractor to be in 
33 Full Regulatory Compliance in the performance of all the Contractor's obligations, as renewed or 
34 amended from time to time. 

35 "Permitted Materials" means Solid Wastes or other materials that the Facilities may receive 
36 under their Permits and Applicable Law, including nonhazardous Solid Wastes, Recyclable 
37 Materials, construction and demolition waste, Organic Materials, and other materials that may be 
38 Accepted and safely handled, Recycled, or Disposed. 
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1 "Person" means any individual, firm, association, organization, partnership, corporation, 
2 business trust, joint venture, the United States, the State of California, the County, towns, cities, 
3 and special purpose districts, excluding the City. 

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

7 "Premises" means any land or building in the City where solid Waste is generated or 
8 accumulated. 

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

12 "PTS (or Palomar Transfer Station)'' means the existing Transfer Station at the McCiellan-
13 Palomar Airport in the City, which is situated on land owned by the County of San Diego, 
14 Airports Division, and leased to the City. 

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

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

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

26 "PTS Organic Transfer Fee" means the portion of a PTS Organic Fee that is the per-Ton 
27 compensation due to the Contractor for providing Transfer Station services for City Organic 
28 Materials. 

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

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

35 "PTS Serviee Fees" means all Service Fees collected by the Contractor from Palomar Transfer 
36 Station Users including PTS Other Fees, PTS Solid Waste Fee, PTS Organic Fee, and City Use 
37 Fee. 

11 
70017373Vl 



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

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

6 "Reasonable Business Efforts" means those efforts a reasonably prudent business Person in the 
7 solid waste industry in Southern California would expend under the same or similar 
8 circumstances in the exercise of such Person's business judgment, intending in good faith to take 
9 steps calculated to satisfy the obligation that such Person has undertaken to satisfy in compliance 

10 with Applicable Laws, applicable Permits and safe operating procedures. 

11 "Recovered Materials" means Recyclable Materials or Organic Materials Recovered at the 
12 Transfer Station from Permitted Materials. 

13 "Recovery (or Recover, Recovered or other variations thereof)" means the picking, pulling, 
14 sorting, separating, classifying and recovery of Recyclable Materials or Organic Materials from 
15 Permitted Materials whether by manual or mechanical means; at the Transfer Station, after 
16 Acceptance of Permitted Materials and before marketing ofRecovered Materials. 

17 "Recyclable Materials" means materials having a potential for reuse or reprocessing or other 
18 materials declared as Recyclable Materials by the City. 

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

24 "Rolling Stock" means the mobile equipment used at the Facilities and on the highway to meet 
25 the Contractor's obligations. 

26 "Section" refers to the sections of this Agreement unless otherwise specified. 

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

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

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

36 "Site" means the parcel(s) ofland on which the Transfer Station is situated. 
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1 "Small Self Haul (or Small Self Haulers)" means Self Haulers arriving in passenger cars, pick-
2 up trucks with beds less than or equal to eight (8) feet in length, and vehicles hauling trailers 
3 with beds less than or equal to eight (8) feet in length. 

4 "Solid Waste (or Waste)" means and includes all putrescible and nonputrescible solid, 
5 semisolid, and liquid wastes, including garbage, trash, refuse, rubbish, ashes, industrial wastes, 
6 demolition and construction wastes, discarded home and industrial appliances, manure, vegetable 
7 or animal solid and semisolid wastes, and other discarded solid and semisolid wastes, as defined 
8 in California Public Resources Code §40 191, as that section may be amended from time to time. 
9 For the purposes of this Agreement, "Solid Waste" does not include abandoned vehicles and 

10 parts thereof, Hazardous Waste or low-level radioactive waste, medical waste, Recyclable 
II Materials, or Organic Materials. 

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

16 "Standard Industry Practice(s)" means reasonable diligence and prudence on part of the 
17 Contractor in employing, at a minimum, the then-current development, operations, management, 
18 and business practices and standards of the Southern California solid waate management industry 
19 in meeting the Contractor's obligations hereunder for Transfer Station and Transport services, 
20 and means reasonable diligence and prudence on part of the Contractor in employing, at a 
21 minimum, the then-current development, operations, management, and business practices and 
22 Solid Waste Association of North America Manager of Landfill Operations standards, or 
23 standards of successor organization, in meeting the Contractor's obligations hereunder for 
24 Disposal services. 

25 "State" means the State of California. 

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

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

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

36 "Transfer (or Transferring or other variations thereof)" means transferring Solid Waste, 
3 7 Recyclable Materials, or Organic Materials at the Transfer Station from collection vehicles into 
38 Transport containers or vehicles for the purposes of Transporting the material to a Disposal 
39 Facility, Designated Organics Processing Facility, other Processing facility, or end-user. 

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

3 "Transfer Capacity" means the quantity of materials that the City Transfer Station can Accept 
4 for the purpose of Transferring such material as specified in the CTS Permits. 

5 "Transfer Capacity Guarantee" means the quantity of Transfer Capacity the City guarantees to 
6 make available to the Contractor at the City Transfer Station during the CTS Marketing Period in 
7 accordance with Section 7. 0 I. 

8 "Transfer Station" means a facility used primarily for the purpose of Transferring Solid Waste, 
9 Recyclable Materials, and Organic Materials from collection vehicles to Transport containers or 

10 vehicles to more efficiently Transport said material to a Disposal facility or Processing facility, 
11 and a facility at which Recyclable Materials and Organic Materials may be recovered from the 
12 Solid Waste and Diverted from Landfill Disposal. For the purposes of this Agreement, Palomar 
13 Transfer Station shall be the designated Transfer Station during the PTS Operating Period and 
14 the City Transfer Station shall be the designated Transfer Station during the CTS Contractor 
15 Operating Period and CTS Marketing Period. 

16 "Transfer Station Lease Payment" means the amount the Contractor shall pay the City as 
17 specified in Section 12.05 

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

25 "Transfer Station Users" means the Persons Delivering Permitted Materials to the Transfer 
26 Station including, but not limited to, the City, Designated Hauler(s), and SelfHaulers. 

27 "Transport" means the transportation of Solid Waste to a Disposal facility or Source Separated 
28 Organic Materials and Recyclable Materials to Processing facilities or end-users. 

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

34 
35 
36 
37 
38 

(1) 
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The failure of any appropriate federal, State, City or local public agency or private 
utility 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; 
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1 
2 

3 
4 

(2) 

(3) 

5 but excluding: 

6 
7 
8 

9 
10 
11 
12 
13 
14 

15 
16 
17 

18 
19 
20 

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) 

(b) 

(c) 

(d) 

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; 

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; 

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

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

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

23 
24 
25 
26 

27 
28 
29 
30 

31 
32 
33 

34 
35 

36 

(1) 

(2) 

(3) 

(4) 

(5) 
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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 solid 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 animals larger than one hundred (I 00) pounds; 

IS 



1 (6) Hazardous Substances; 

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

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

I 0 with known infectious diseases; 

11 (9) Liquid wastes that are not spadeable, usually containing less than fifty percent 
12 (50%) solids, including cannery and food processing wastes, landfill leachate and 
13 gas condensate, boiler blowdown water, grease trap pumpings, oil and geothermal 
14 field wastes, septic tank pumpings, rendering plant byproducts, sewage sludge, 
15 and those liquid wastes that may be Hazardous Wastes; 

16 (1 0) Radioactive wastes under Chapter 7.6 (commencing with Section 25800) of 
17 Division 20 of the State Health and Safety Code, and any waste that contains a 
18 radioactive material, the storage or disposal of which is subject to any other state 
19 or federal regulation and/or; 

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

23 The Parties shall during the Term promptly amend this definition of"Unpermitted Material" to 
24 reflect any applicable changes in Permits or Applicable Law. 

25 "Waste" means Solid Waste. 

26 "Waste Processing Fee" means a fee collected by the Contractor on each Ton of Permitted 
27 Material Accepted at the Palomar Transfer Station from any source as further described in 
28 Section 12.03. 

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

31 "WMI Sublease" is defined in the Recitals to this Agreement. 

32 "Working Days (or Work Day or other variations thereof)" means days during which City 
33 offices are open to do business with the public, but not in any event Saturdays, Sundays or 
34 Holidays. 
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1 ARTICLE2 
2 TERM AND OPERATING PERIODS OF AGREEMENT 

3 2.01 Effective Date. The Effective Date of this Agreement shall be June 1, 2002 ("Effective 
4 Date"). 

5 2.02 Conditions to Effectiveness of Agreement. The effectiveness of this Agreement and 
6 the obligations of each of the City and the Contractor to perform their respective undertakings 
7 provided for in this Agreement are subject to the satisfaction of each and all of the conditions set 
8 out below, each of which maybe waived in whole or in part by the Party for whose benefit the 
9 condition is being satisfied. 

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

1 5 B. Absence of Litigation. There shall be no litigation pending or threatened in any court 
16 challenging the award of the Agreement to the Contractor, the execution of this Agreement or the 
17 Effective Date of this Agreement or seeking to restrain or enjoin its performance. Each of the 
18 parties shall furnish to the other an estoppel certificate certifying as to the foregoing absence of 
19 litigation. 

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

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

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

37 F. Operations and Maintenance Manual. The Contractor shall have submitted its 
38 Operations and Maintenance Manual in accordance with the provisions of Section 3.13. 
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1 2.03 Term. The Tenn of this Agreement shall be twenty-five (25) years commencing on the 
2 Effective Date and ending midnight, May 31,2027, unless tenninated earlier in accordance with 
3 Section 15.03. The Term shall include the PTS Operating Period described in Section 2.04 and 
4 may include the CTS Contractor Operating Period and CTS Marketing Period described in 
5 Sections 2.05 and 2.06, respectively. 

6 2.04 PTS Operating Period. The PTS Operating Period is the portion of the Term when the 
7 Contractor shall be responsible for operating and maintaining the Palomar Transfer Station in a 
8 manner consistent with the terms and conditions of this Agreement. The PTS Operating Period 
9 shall commence on the Effective Date and end on the final day of the Term, with the exception 

10 that if the City develops the City Transfer Station, the PTS Operating Period shall expire at 
11 midnight the day prior to the CTS Operations Date. All the Contractor's rights to operate the 
12 Palomar Transfer Station or access the Palomar Transfer Station Site shall cease at the end of the 
13 PTS Operating Period and the Palomar Transfer Station Site shall thereafter be subject to the use 
14 restriction described in Section 16.27 below. 

15 A. Initial PTS Operating Period. The Initial PTS Operating Period is the portion of the 
16 PTS Operating Period when the Contractor operates and maintains the Transfer Station and the 
17 City guarantees Delivery of City Waste and City Source Separated organic Materials Delivered 
18 by or on behalf of the City and its Designated Hauler(s) to the Transfer Station. The Initial PTS 
19 Operating Period shall commence on the Effective Date and shall continue for ten (1 0) years 
20 from the date of commencement unless the City Transfer Station is developed, in which case the 
21 Initial PTS Operating Period shall end at midnight the day prior to the CTS Operations Date. In 
22 the event the City has not developed the City Transfer Station or the CTS Operations Date has 
23 not occurred on or before the tenth (I Oth) anniversary of the Effective Date, the City shall have 
24 the right to extend the Initial PTS Operating Period in periods of three {3) years each; provided, 
25 however, the parties shall have re-calculated and re-established the Contractor's Compensation, 
26 as described in Section 8.0l.A below, for each such extension of the Initial PTS Operating 
27 Period past the tenth {1Oth) anniversary of the Effective Date. In no case shall the Initial PTS 
28 Operating Period extend beyond the expiration date of the Term of this Agreement. In the event 
29 the CTS Operations Date has not occurred on or before the ninth (9th) anniversary of the 
30 Effective Date, but the City contemplates in good faith that it will occur not later than the twelfth 
31 (l2'h) anniversary of the Effective Date in a period ofless than two (2) years, the City shall have 
32 the right, by written notice delivered to the Contractor not less than sixty (60) days prior to the 
33 ninth (91~ anniversary of the Effective Date, to extend the Initial PTS Operating Period for up to 
34 two (2) years on all the same terms and conditions under this Agreement as are then effective. In 
35 the event the City delivers said notice regarding the commencement of the CTS Operations Date 
36 and the CTS Operations Date does not occur at any time prior to or on the twelfth (l2'h) 
37 anniversary of the Effective Date due to an abandonment by the City of development of the CTS, 
38 or a failure by the City to meet the milestone events deseribed on Schedule 2.04(A) hereto with 
39 respect to development of the CTS, the parties will effect the re-calculation of the Contractor's 
40 Compensation as contemplated under Section 8.01.A below to take immediate effect for the 
41 duration ofthe extension; provid~ however, in all events, the Contractor's Compensation shall 
42 be re-calculated not later than the twelfth ( 12~ anniversary of the Effective Date to the extent 
43 the Initial PTS Operating Period shall extend past such date. 
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I B. Subsequent PTS Operating Period. The Subsequent PTS Operating Period is the 
2 portion of the PTS Operating Period when the Contractor operates and maintains the Palomar 
3 Transfer Station and the City is not obligated to deliver any Solid Waste or Source Separated 
4 Organic Materials to the Palomar Transfer Station but has the right to Deliver, or cause to be 
5 Delivered some or all City Waste or Source Separated Organic Materials collected by the City or 
6 its Designated Hauler(s) to the Transfer Station for the purposes of Transfer under provisions of 
7 this Agreement in accordance with Article 6. The Subsequent PTS Operating Period shall 
8 commence on the day following the end of the initial PTS Operating Period and shall end on the 
9 last day of the Term or at midnight the day prior to the CTS Operations Date. 

IO C. City Use Period. The City Use Period is the portion of the Subsequent PTS Operating 
II Period when the Contractor operates and maintains the Palomar Transfer Station and the City 
12 exercises its right to use the Transfer Station by Delivering or arranging for Delivery of Solid 
13 Waste or Source Separated Organic Materials to the Palomar Transfer Station. The terms and 
I4 conditions associated with the City Use Period are described in Article 6. 

15 2.05 CTS Contractor Operating Period. The CTS Contractor Operating Period is the 
I6 portion of the Term when the Contractor operates and maintains the City Transfer Station in a 
17 manner consistent with the terms and conditions of this Agreement. 

18 A. General. The CTS Contractor Operating Period shall occur only in the event the City 
19 develops the City Transfer Station, and in such case the CTS Contractor Operating Period shall 
20 begin on the CTS Operations Date. The CTS Operations Date may occur on any date during the 
21 Term provided that such date shall occur no later than the twentieth (20th) anniversary of the 
22 Effective Date. The Contractor shall operate and maintain the City Transfer Station for a period 
23 of five (5) years commencing on the CTS Operations Date, unless the CTS Operations Date 
24 occurs prior to fifth (51

h) anniversary of the Effective Date. In such case the CTS Contractor 
25 Operating Period shall commence on the CTS Operations Date and end on the tenth (I Oth) 
26 anniversary of the Effective Date. The City shall direct the Delivery of City Waste and City 
27 Source Separated Organic Materials Delivered by, or on behalf of the City and its Designated 
28 Hauler(s) to the City Transfer Station during the CTS Contractor Operating Period. The City 
29 shall notify the Contractor of its intent to commence operations of the City Transfer Station no 
30 later than one (1) year prior to the CTS Operations Date (e.g., if the CTS Operations Date is 
31 April 1, 2004, the City shall notify the Contractor of such date and its plans to commence CTS 
32 operations in accordance with this provision no later than March 31, 2003). 

33 B. Extension ofCTS Contractor Operating Period. The City may, in its sole discretion, 
34 Extend the CTS Contractor Operating Period beyond the fifth (51h) anniversary of the CTS 
35 Operations Date for up to five (5) periods of three (3) years each for aCTS Contractor Operating 
36 Period that may total but not exceed twenty (20) years provided that in no case shall the end of 
37 the CTS Contractor Operating Period Extend beyond the expiration date of the Term of this 
38 Agreement. The City shall notify the Contractor of its intent to exercise this Extension provision 
39 not later than six (6) months prior to the end of the CTS Contractor Operating Period or then-
40 current Extension. The City's guarantee to Deliver City Waste and City Source Separated 
41 Organic Materials Delivered by, or on behalf of the City and its Designated Hauler(s) to the City 
42 Transfer Station shall remain in effect through any Extensions. The Contractor's Compensation 
43 shall be mutually agreed to by the Parties for each such extension. 
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70017J73Vl 



1 The CTS Contractor Operating Period may be Extended, conditioned on the City's confirmation 
2 that the preconditions below are satisfied, each of which may be waived in whole or in part by 
3 the City Council. 

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

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

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

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

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

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

39 2.06 CTS Marketing Period. The CTS Marketing Period is the portion of the Term when the 
40 Contractor shall have the right to market Transfer Station services to other parties and to Deliver 
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1 to the City Transfer all Solid Waste in excess of the amount of City Solid Waste delivered up to, 
2 but not to exceed the Pennitted capacity of the CTS. The CTS Marketing Period shall 
3 conunence on the CTS Operations Date and shall tenninate on the expiration date of the Tenn. 
4 The terms and conditions associated with the CTS Marketing Period are described in Article 7. 

5 ARTICLE3 
6 TRANSFER STATION SERVICES 

7 3.01 General. The Contractor shall provide, in accordance with Standard Industry Practices, 
8 Transfer Station Services described in this Section during the Initial PTS Operating Period and 
9 CTS Contractor Operating Period. The Contractor's obligations with regard to Transfer Station 

10 services during the Initial PTS Operating Period and CTS Contractor Operating Period shall be 
11 the same unless ot)lerwise noted in this Article or elsewhere in this Agreement or unless required 
12 by a Permit including any Permit issued by the City associated with its land use regulatory 
13 responsibilities. The Contractor shall lease the Transfer Station from the City. 

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

16 3.02 Palomar Transfer Station Capital Improvements. 

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

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

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

4 D. Professional Liability Insurance. If any professional services (i.e., services for which 
5 applicable State licensing laws would apply), are provided by employees of the Contractor in 
6 connection with the capital improvement projects described in Section 3.02.A above, the 
7 Contractor shall maintain during said project, and for a period often (I 0) years thereafter, 
8 professional liability insurance in an amount equal to not less than five million dollars 
9 ($5,000,000) per occurrence and five million dollars ($5,000,000) annual aggregate. If such 

I 0 professional services are to be provided by a design professional under contract to the 
II Contractor, then the Contractor shall require the same insurance from the design professional to 
12 the extent available at commercially reasonable rates. 

13 3.03 City Transfer Station Development. 

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

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

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

28 2. Permitting Assistance. The Contractor's responsibilities are described in Section 
29 3.09.B. 

30 3. Costs. The actual necessary and reasonable Direct Costs incurred by the Contractor for 
31 the Contractor's responsibilities listed in this Section shall be borne by the Contractor. 

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

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

I 0 B. Compliance with Palomar Transfer Station Lease. The Contractor shall comply with 
II requirements of the County Lease including requirements listed in Exhibits B, C, and D of the 
12 County Lease, which include operations and performance standards and Federal Aviation 
13 Administration (FAA) requirements. 

14 3.05 General Description of Operating Requirements. The Contractor shall be responsible 
15 for all operations, maintenance, monitoring, and reporting requirements associated with the 
16 Transfer Station operations, including, but not limited to, the following: 

17 A. Operating scale house and scale system; 

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

20 c. 

21 D. 

Managing Permitted Materials Accepted at the Transfer Station; 

Recovering Recyclable Materials and Organic Materials from City Waste; 

22 E. Transferring Solid Waste; Recyclable Materials and Organic Materials into large-capacity 
23 Transport trailers or containers; 

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

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

28 H. Properly managing dust, odors, litter, vectors, and other potential nuisances; 

29 I. Complying with all Permits and Applicable Law. 

30 J. Segregating City Waste and Organic Materials Delivered by the City and Designated 
31 Haulers from materials Delivered by Other Transfer Station Users, and separately Transferring 
32 such City Waste and City Organic Materials in the event a portion of the Solid Waste 
33 Transferred from the Transfer Station is Disposed at a non-Designated Landfill. 
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1 3.06 Receipt of Permitted Materials. Commencing on the Effective Date and continuing 
2 through the Initial PTS Operating Period and CTS Contractor Operating Period, the Contractor 
3 shall receive and Accept at the Transfer Station: 

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

6 B. 

7 c. 

All Acceptable City Waste Delivered by Self Haulers. 

All Recyclable Materials Delivered by Self Haulers to the Buyback/Drop-Off Center. 

8 D. All Recyclable Materials Delivered by, or on behalf of, the City and its Designated 
9 Hauler(s) for the purpose of consolidating such material and Transferring it to a Processing 

I 0 facility during the CTS Contractor Operating Period. 

II 3.07 Transfer Station Throughput Guarantee and Waste Acceptance Priority. 

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

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

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

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

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

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

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

10 C. Contractor Agreements with Transfer Station Users. The Contractor has the right to 
11 enter into agreements with Transfer Station Users other than the City and its Designated 
12 Hauler(s) for Transfer, Transport and Disposal services for Permitted Materials provided that the 
l3 term of any such agreement(s) does not extend beyond the end of the Term of this Agreement 
14 and provided that any such agreement includes provisions related to the potential shift of 
15 operations from the Palomar Transfer Station to the City Transfer Station at the commencement 
16 of the CTS Contractor Operating Period. Upon City request, the Contractor shall provide the 
17 City with a copy of any and all agreements with other Transfer Station Users. 

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

22 3.08 Operating Days and Hours. The Contractor shall have the right to use and operate the 
23 Transfer Station every day of the year during the Initial PTS Operating Period and CTS 
24 Contractor Operating Period of the Agreement subject to applicable Permit restriction. The 
25 Contractor shall operate the Transfer Station continuously and uninterruptedly every day of the 
26 year, except Holidays, during the Initial PTS Operating Period and CTS Contractor Operating 
27 Period of the Agreement except when the Contractor is prevented from doing so by an 
28 Uncontrollable Circumstance. 

29 At a minimum, the Transfer Station shall Accept Permitted Materials seven (7) days per week 
30 from 5:30a.m. to 5:00p.m. from City and Designated Haulers. In addition, the Transfer Station 
31 shall, at a minimum, Accept Permitted Materials from Self Haulers from 7:30a.m. to 4:00p.m. 
32 on Saturday and Sundays, except Holidays other than during any week in which the normal 
33 Waste pickup schedule of the Designated Hauler has been altered due to the occurrence of a 
34 Holiday, in which event, the Contractor shall not be obligated to hold open the Transfer Station 
35 for Self Haulers on Saturday of said week. The Contractor may Accept Permitted Materials and 
36 operate the Transfer Station beyond the hours set forth above, provided that it complies with 
37 Transfer Station Permits. The City and the Contractor shall meet and confer on the 
38 modifications to the facility receiving hours and days. 
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1 3.09 Permits. 

2 A. Palomar Transfer Station Permits. The Contractor shall make best efforts to obtain all 
3 Permits, which are necessary during the PTS Operating Period for the Contractor to fulfill its 
4 obligations hereunder with regards to the operation of the Palomar Transfer Station. The 
5 Contractor shall submit a draft of all applications for Permits to the City for its review and 
6 approval prior to filing an application with the permitting agency. The Contractor shall keep the 
7 City fully informed at all times of the status of all Permit applications. The Contractor shall not 
8 agree to Permit terms and conditions without the prior written consent of the City which consent 
9 shall not be unreasonably withheld. Copies of all Permits shall be delivered to the City within 

I 0 ten (I 0) working days of their receipt by the Contractor. When appropriate and practical, City 
11 shall assist the Contractor in securing the necessary Conditional Use Permit(s) and amendments 
12 to such provided that the City shall in no way act in a manner that compromises its duties with 
13 regard to reviewing, approving, and issuing such permits. 

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

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

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

37 In the event of any necessary increased expenses net of any increased revenues to the Contractor 
38 as a result of any City-ittitiated Permits or amendments thereto, or conditions imposed by the 
39 City, the Contractor shall be reimbursed for such necessary increased expenses net of any 
40 increased revenues, which shall be handled as a modification of the scope of services pursuant to 
41 Section 16.15 below. If such events or conditions impact all Transfer Station Users, the 
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1 Contractor's reimbursement for increased expenses net of any increased revenues shall be 
2 apportioned to all Transfer Station Users. 

3 3.10 Equipment, Repair, and Maintenance. 

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

8 The Contractor shall maintain the Transfer Station structures, Processing equipment, Rolling 
9 Stock, and the Site in good working order and repair. The Contractor shall maintain a spare parts 

I 0 inventory and perform periodic maintenance in accordance with the Operations and Maintenance 
11 Manual. If maintenance and repair activities must be performed during Facility receiving hours, 
12 the activities shall be performed in a manner that does not impede the Contractor's ability to 
13 fulfill the Contractor's obligations and does not jeopardize safety of Transfer Station Users, 
14 visitors or employees. The Contractor shall maintain the aesthetic appearance of the Transfer 
15 Station and Site in a clean and neat manner in accordance with the Facility plans and 
16 specifications and the Operations and Maintenance Manual with due regard for reasonable 
17 control of odors, dust and noise. 

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

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

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

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

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

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

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

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

10 3.11 Safety. 

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

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

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

19 3.12 Litter and Vectors. The Contractor shall maintain the Transfer Station Site in a neat and 
20 orderly condition that minimizes the potential attraction of birds, rodents and insects, and shall, 
21 on a daily basis, remove litter and debris on Site and litter and debris along major access roads as 
22 specified in the conditional use permit. In the event of apparent vector activity, the Contractor 
23 shall implement reasonable additional vector control measures within twenty-four (24) hours. 
24 The Contractor shall implement and maintain a litter control program and diligently monitor and 
25 enforce the vehicle tarp requirements for all vehicles including Self Haul vehicles included in the 
26 litter control program. 

27 3.13 Operations and Maintenance Manual. On the Effective Date, the Contractor shall 
28 submit to the City its Operations and Maintenance Manual. The Operations and Maintenance 
29 Manual shall contain sufficient detail to allow a third party reasonably experienced in Transfer 
30 Station operations to operate and maintain the Transfer Station, its equipment, and Rolling Stock, 
31 and to handle emergencies at the Facility. On or before June 1 of each year following the 
32 Effective Date during the PTS Operating Period or CTS Contractor Operating Period, the 
33 Contractor shall review the Operations and Maintenance Manual, revise it to reflect any changes 
34 in Transfer Station operation procedures during the previous calendar year, describe anticipated 
35 changes and scheduled Facility downtime during the upcoming calendar year, and submit a copy 
36 of the updated Operations and Maintenance Manual and written information regarding scheduled 
37 facility downtime to the City. The updated Operations and Maintenance Manual shall conform 
38 to the requirements of this Agreement. The City may, but need not comment on the original 
39 submittal or the annual updates to the Operations and Maintenance Manual. Neither the annual 
40 · review nor comment upon, nor the failure of the City to comment upon the Operations and 
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I Maintenance Manual shall (I) relieve the Contractor of any of the Contractor's obligations and 
2 responsibilities hereunder or impose any liability upon the City, nor (2) be deemed to be a 
3 representation by the City that the Contractor's Transfer Station operation is in accordance with 
4 the Operations and Maintenance Manual or signifies that the Contractor has complied with all 
5 the Contractor's obligations with respect to Transfer Station operation or with Applicable Law. 

6 3.14 Meetings. Upon the request of either Party, the City and the Contractor shall meet to 
7 discuss Transfer Station operations and any related matters raised by either Party. 

8 3.15 Complaints about Transfer Station Operation. 

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

22 B. Complaint Log. Each calendar quarter the Contractor shall send the City a copy of the 
23 complaint log for the previous quarter in accordance with Section 13.05.A. In the event more 
24 than fifty (50) complaints were received during a given month from a reasonable number of 
25 . unrelated Persons, the Contractor shall pay liquidated. damages in accordance with Section 
26 15.03.B.5. 

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

32 3.16 Signage. The Contractor shall post easily-readable signs approved by the City at the 
33 entrance to the Transfer Station: detailing the regulations that must be followed by vehicles 
34 entering the Site; indicating the Transfer Station receiving hours; describing the types of 
35 Permitted Materials Accepted from Transfer Station Users; stating Service Fees charged; and 
36 listing a local telephone number to call for information and assistance in case of emergency. All 
37 signage shall, at a minimum, be provided in English and Spanish and shall be consistent with 
38 conditional use permit requirements. 

39 3.17 Accommodating Transfer Station Users. The Contractor shall provide a parking area 
40 for Transfer Station User vehicles adjacent to the Site exit where the Contractor will permit 
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1 Transfer Station Users, including, but not limited to, Designated Hauler drivers, to park their 
2 vehicles and use bathroom facilities or make telephone calls on a public telephone provided by 
3 the Contractor. The Contractor shall allow Designated Hauler drivers to call their supervisors 
4 without charge. 

5 3.18 Rejection of Unpermitted Material. 

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

10 or Applicable Law. 

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

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

33 D. Notification. In the event the Contractor provides notice to the LEA or to the County of 
34 San Diego Department of Environmental Health of the Contractor's ~ection of any Delivered 
35 Materials, the Contractor shall promptly provide a copy of any such notice to the City. 

36 3.19 Provision of Emergency Services. The Contractor shall provide emergency services at 
37 the City's request in the event of major accidents, disruptions, or natural calamities subject to 
38 applicable Permit restrictions. The Contractor shall be capable of providing emergency services 
39 within twenty-four (24) hours of notification by the City or as soon thereafter as is reasonably 
40 practical in light of the circumstances. Emergency services, which exceed the Contractor's 
41 obligations under this Agreement including, but not limited to, obligations related to facility 
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I receiving hours, the types and quantities of Permitted Materials Accepted, the nature of material 
2 Recovery activities, and Transfer requirements, shall be compensated through a modification to 
3 the scope of services using procedures described in Section 16.15. 

4 3.20 City Right to Access Transfer Station. City and its designated representative(s) shall 
5 have the right to enter, observe and inspect the Transfer Station at any time during Transfer 
6 Station operations; conduct studies or surveys of the Transfer Station; meet with the Transfer 
7 Station manager or his or her representatives at any time during normal operating hours; and 
8 meet with other employees upon request, which request shall not be unreasonably denied by the 
9 Contractor, provided that upon arrival at the Premises the City or its designated representative 

10 shall immediately contact the Facility/Site manager or his/her designee, and provided that the 
11 City and its representatives comply with the Contractor's reasonable safety and security rules 
12 and shall not interfere with the work of the Contractor or its subcontractors. Upon City request, 
13 the Contractor shall make personnel available to accompany City employees on inspections. The 
14 Contractor shall ensure that its employees cooperate with the City and respond to the City's 
15 reasonable inquiries. Upon City request, the Contractor shall make operational and business 
16 records available to the City or its agent during Transfer Station receiving hours described in 
17 Section 3.08 and shall provide the City copies of such records at the City's request. 

18 3.21 Treatment of Customers. In performing this Agreement, the Contractor shall be 
19 attentive to customer needs and shall not discriminate against customers or potential customers 
20 because of race, color, religion, gender, sexual orientation, marital status, physical or mental 
21 disability or national origin. 

22 3.22 Professionalism. The Contractor, its employees, subcontractors, or other agents shall act 
23 in a professional and courteous manner at all times including times when such Persons are 
24 interacting with the Designated Hauler(s}, its employees, subcontractors, or other agents. The 
25 Contractor, its employees, subcontractors, or other agents shall follow all operating procedures 
26 established for the Transfer Station including, but not limited to, those related to health and 
27 safety, traffic, gate house operations, Solid Waste unloading, load checking operations and 
28 procedures in the Operating and Maintenance Manual. 

29 3.23 Cooperation and Disputes. The Contractor shall fully comply with its obligations and 
30 cooperate to its fullest extent with the Designated Hauler(s), and other Transfer Station Users. In 
31 the event of disputes between the Contractor and Designated Hauler(s ), the Contractor shall 
32 attempt to resolve the dispute directly with the Designated Hauler(s). As a last resort, the 
33 Contractor may request assistance from the City in resolving the dispute. In the event of a 
34 dispute, the Contractor shall continue performance of the Contractor's obligations under this 
35 Agreement and shall attempt to continue to resolve such dispute in a cooperative manner, 
36 including but not limited to negotiating in good faith. 

3 7 3.24 Personnel. 

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

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

7 1. Compliance with Regulations. The Contractor shall comply with the Executive Order 
8 11246 entitled "Equal Opportunity in Federal Employment," as amended by Executive Orders 
9 11375 and 12086 and as supplemented in Department of Labor regulations (41 CFR Chapter 60) 

10 (for purposes of this Section 3.24, "Regulations"). 

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

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

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

28 5. Incorporation of Provisions. The Contractor shall include the provisions of paragraphs 
29 (I) through (4) of this Section in every subcontract, including procurements of materials and 
30 leases of equipment, Wlless exempted by the Regulations or by any order or instructions issued 
31 pursuant thereto. The Contractor shall take such action with respect to any subcontract or 
32 procurement as the City may reasonably direct as a means of enforcing such provisions, 
33 including sanctions for noncompliance; provided that if the Contractor becomes involved in, or is 
34 threatened with, litigation with a subcontractor or supplier as a result of such direction, the 
3 5 Contractor may request City to enter such litigation to protect the interests of City. 

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

3 3.:Z5 Scale Operation. 

4 A. Maintenance and Operation. The Contractor shall maintain at least two (2) State 
5 certified motor vehicle scales in accordance with Applicable Law and in a manner that allows for 
6 Designated Hauler( s )' Delivery vehicles with unloaded ("tare") weights to bypass the weighing 
7 operation when exiting the Transfer Station after unloading Permitted Materials. All scales shall 
8 be linked to a centralized computer recording and billing system which shall be compatible with 
9 the Contractor's systems and account for tracking all incoming and outgoing materials. The 

10 Contractor shall operate such scales during facility receiving hours established in Section 3.08, 
11 provided that the Contractor shall provide City with visual access to weighing information at all 
12 times and copies thereof on the next Working Day on which the scale house is open. 

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

23 C. Substitute Scales. To the extent practicable, if any scales in inoperable, being tested or 
24 otherwise unavailable, all vehicles shall be weighed on the remaining operating scales. To the 

. 25 extent that all the scales are inoperable, being tested, or otherwise unavailable, the Contractor 
26 shall substitute portable scales until the permanent scales are replaced or repaired. The 
27 Contractor shall arrange for any inoperable scale to be repaired as soon as possible and, in any 
28 event, within seventy-two (72) hours (excluding Holidays) ofthe failure of the permanent scale. 
29 The Contractor shall arrange to immediately obtain a temporary substitute scales(s) should the 
30 repair of the permanent scale require more than twelve (12) hours. 

31 D. Estimates. Pending substitution of portable scales or during power outages, the 
32 Contractor shall estimate the quantity of Solid Waste Delivered to the Transfer Station and 
33 Transported from the Transfer Station Site, on the basis of delivery vehicle and Transport trailer 
34 volumes, tare weight, Designated Landfill and/or Processing facility weight records, and data 
35 obtained through historical information from the Transfer Station. These estimates shall take the 
36 place of actual weighing and shall be the basis for records while scales are inoperable. If the 
3 7 City and the Contractor cannot agree on the estimated quantities, the Parties shall handle the 
38 matter in accordance with the dispute resolution procedures in Section 16.14. The Contractor 
39 shall not estimate the weight ofRecovered Materials but shall weigh Recovered Materials when 
40 scales are operable. 
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I E. Testing. The Contractor shall test and calibrate all scales in accordance with Applicable 
2 Law, but at least every twelve (12) months. Upon City request, the Contractor shall provide the 
3 City with copies of test results. The Contractor shall further test and calibrate any or all scales 
4 upon written request therefore by the City, within three (3) Working Days of such request. If 
5 such test results indicate that the scale or scales complied with Applicable Law, the City will 
6 reimburse the Contractor the Direct Costs of such tests. If such test results indicate that the scale 
7 or scales did not comply with Applicable Law, the Contractor will bear the costs thereof and the 
8 Contractor shall at its own cost adjust and correct, consistent with the results of such test, all 
9 weight measurements recorded and Service Fees calculated, charged and paid, as the case may 

I 0 be, from the date of such request. 

11 F. Weighing Standards and Procedures. The Transfer Station scale house(s) at the Site 
12 entrance serve as the location for weighing vehicles and collecting Service Fees. The Contractor 
13 scale house personnel shall be responsible for inspecting the Permitted Materials Delivered to the 
I4 Transfer Station. All City, Designated Hauler, and other large-capacity Delivery vehicles shall 
15 be charged Service Fees based on the Tonnage of Permitted Materials Delivered to the Transfer 
16 Station. Thus, the Contractor shall weigh and record inbound weights of all City, Designated 
17 Hauler, and other large-capacity Delivery vehicles when the vehicles arrive at the Site. In 
18 addition, the Contractor shall weigh and record outbound weights of such vehicles for which the 
19 Contractor does not maintain tare weight information. Small Self Haul vehicles may be charged 
20 Service Fees based on the volume of Permitted Materials Delivered to the Transfer Station. 
21 Thus, the Contractor may estimate the volume of Permitted Materials Delivered by Small Self 
22 Haul vehicles rather than weighing such vehicles. When appropriate, the Contractor shall collect 
23 payment of Service Fees from Transfer Station Users or shall charge the Transfer Station User's 
24 account. The Contractor shall provide each Transfer Station User a receipt showing the date, 
25 time, quantity and type of Permitted Materials Delivered to the Transfer Station and the Service 
26 Fee charged for such material. The scale house computer system shall compile information into 
27 various reports in which a typical transaction includes documentation of the Service Fee charged, 
28 weight of vehicle, vehicle identification number, customer account, material type, route number, 
29 vehicle type and origin of Permitted Materials. 

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

34 3.26 Collection of Service Fees. The Contractor shall collect Service Fees from all Persons 
35 Delivering Permitted Materials to the Transfer Station with the exception of Self Haulers 
36 Delivering Recyclable Materials to the Buyback/Drop-Off Center. The Contractor shall keep 
37 complete and accurate records of all Service Fees collected, shall keep safe all monies and 
38 negotiables collected, and shall make certain payments to the City as provided in Article 12. 

39 3.27 Vehicle Turnaround Time. The Contractor shall operate the Transfer Station so that all 
40 City and Designated Hauler Delivery vehicles Delivering Permitted Materials are processed from 
41 the scale house weighing operation, unloaded and exited from the facility in no more than fifteen 
42 (15) minutes on average in the normal course of business, from leaving the scale house 
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I (Maximum Vehicle Turnaround Time). Should the Contractor fail to meet the Maximum 
2 Vehicle Turnaround Time, it shall pay liquidated damages stated in Section 15 .04.B.l. 

3 3.28 Buyback/Drop-Off Center. The Contractor shall Accept and, if appropriate, purchase at 
4 a Buyback/Drop-Off Center Recyclable Materials that are separated and Delivered to the 
5 Transfer Station by Self Haulers. The Contractor shall Process and market the Recyclable 
6 Materials received and retain any revenues from the sale of such materials. The Buyback/Drop-
7 Off Center shall be opened and staffed to receive Recyclable Materials from Self Haulers 8:00 
8 a.m. to 4:00p.m., Tuesday through Saturday. At a minimum the Buyback/Drop-Off Center shall 
9 Accept California Redemption Value beverage containers, mixed paper, corrugated cardboard, 

I 0 newspaper, white ledger paper, and nonredemption value glass containers. 

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

21 3.30 Materials Recovery Activities. 

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

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

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

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

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

6 F. Measurement of Diversion. The Contractor shall document the quantity of White 
7 Goods, Brown Goods, Bulky Goods, and other Recyclable Materials or Organic Materials 
8 removed from the Solid Waste Accepted at the Transfer Station and the quantity of such 
9 Diverted material from Disposal. The Contractor will calculate and measure compliance with the 

10 Diversion Guarantee on a monthly basis using a methodology acceptable to the City and shall 
11 report thereon in accordance with reporting requirements in Article 13. 

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

20 3.31 Marketing of Recovered Materials. 

21 
22 

23 
24 
25 
26 
27 
28 
29 
30 

31 
32 
33 
34 
35 

36 
37 

38 
39 

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. A voided 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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1 Contractor's Recovery, Processing, marketing, and Diversion of Recovered Materials; however, 
2 when the quantity of Diverted City Waste equals more than ten (1 0) percent of the City Waste 
3 Accepted, the Contractor shall share equally with the City in any benefits of Disposal costs 
4 which are avoided as described in Section 12.07. 

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

8 3.33 Security. The Contractor shall maintain adequate security at the Transfer Station Site 
9 during the PTS Operating Period and CTS Contractor Operating Period, as determined by the 

10 Contractor. 

11 3.34 Ownership of Permitted Materials. Once Solid Waste, Recyclable Materials, or 
12 Organic Materials are Delivered to the Transfer Station, ownership and the right to possession of 
13 such material shall transfer directly from the Person Delivering such material to the Contractor. 
14 the Contractor is hereby granted the right to retain, Recycle, Process, Dispose of and otherwise 
15 use such Permitted Materials, or any part thereof, in any lawful fashion or for any lawful purpose 
16 desired by the Contractor with the exception that City Source Separated Organic Material shall 
17 be delivered by the Contractor to the Designated Organics Processing Facility. This right is 
18 subject to: 

19 A. 
20 

21 B. 
22 
23 

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

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. 

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

33 3.35 Contractor Operational Area. Throughout the Term, Contractor shall have exclusive 
34 rights to an operational area at the Transfer Station Site equivalent to the area being used as of 
35 the Effective Date of this Agreement for the purpose of providing parking sufficient for at least 
36 seventy (70) collection trucks and maintenance facilities for use as a trucking terminal to support 
3 7 Solid Waste and Recyclable Materials collection operations, for storage space and for other uses 
38 associated with the Contractor's business operations or its Affiliates' operations. The right to 
39 use the designated operational area shall be free of charge to the Contractor. 
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I 3.36 Standard Industry Practices. The Contractor shall employ Standard Industry Practices 
2 in conducting all activities specified in this Article. 

3 ARTICLE4 
4 TRANSPORTATION SERVICES 

5 4.01 General. The Contractor shall provide, in accordance with Standard Industry Practices, 
6 Transportation services described in this Section during the Initial PTS Operating Period and 
7 CTS Contractor Operating Period. During the Subsequent PTS Operating Period and CTS Third 
8 Party Operation Period, the Contractor shall not be obligated to provide Transportation services 
9 to the City or its Designated Hauler(s). 

I 0 During the Initial PTS Operating Period and the CTS Contractor Operating Period, the 
11 Contractor shall Transport and deliver to a Designated Landfill for Disposal as specified in 
12 Article 5 all City Waste Accepted at the Transfer Station that is not Recycled, reused, or 
13 otherwise Diverted. No City Waste may be Disposed of at any location other than a Designated 
14 Landfill except in cases of Uncontrollable Circumstances, the Contractor shall have the right to 
15 deliver Waste to another Permitted Solid Waste Disposal Facility with notice and approval of the 
16 City, not to be unreasonably withheld, conditioned or delayed. Delivery of City Waste to the· 
17 Designated Landfill shall occur during the receiving hours of the Designated Landfill. The date, 
18 time, vehicle identification number, and weight of all vehicles Transporting City Waste shall be 
19 recorded when the vehicle leaves the Transfer Station Site. 

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

33 The Contractor agrees to move all Solid Waste off the Transfer Station tipping floor and to 
34 Transport all Solid Waste off-Site within forty-eight (48) hours of receipt thereof, and to conduct 
35 Transfer and Transport services in accordance with Transfer Station Permits and Applicable 
36 Law. The Contractor shall Transport Solid Waste, Recyclable Materials, and Organic Materials 
37 in accordance with the protocol included in the Operations and Maintenance Manual. The 
38 Contractor shall Transport Solid Waste, Recyclable Materials, and Organic Materials with 
39 sufficient regularity and frequency to minimize storage of Solid Waste, Recyclable Materials, 
40 and Organic Materials at the Transfer Station, avoid creation of nuisance, and to minimize the 
41 amount of Solid Waste, Recyclable Materials, and Organic Materials stored in the Transfer 
42 Station to create a safe, efficient operating environment in the Transfer Station. 
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1 4.02 Transport Equipment. The Contractor shaH be responsible for acquisition, supply, 
2 operation, repair, and replacement of all Rolling Stock, storage and/or Transport containers, 
3 loading equipment, and other necessary equipment for Transportation of Solid Waste to a 
4 Designated Landfill and Transportation of City Source Separated Organic Material to the 
5 Designated Organics Processing Facility. Tractors and transfer trailers shall be kept clean, shall 
6 be thoroughly washed on the exterior at least once every week, and shall be thoroughly cleaned 
7 with pressurized hot water at least once per year. The tractors and trailers shall be repainted 
8 and/or refurbished so that they present a reasonably acceptable appearance to the City. the 
9 Contractor's name and truck identification number shall be clearly marked on all vehicles that 

10 travel off the Transfer Station Site. 

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

14 4.03 Mode of Transport. 

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

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

22 4.04 Prohibition of Disposal of Recovered Materials. The Contractor shall not Transport 
23 Recovered Materials, Source Separated Recyclable Materials or Source Separated Organic 
24 Materials, to a Designated Landfill or any other disposal facility for the purpose of Disposal, 
25 without the prior consent of the City. 

26 4.05 Transport Routes. The Contractor shall select routes from the Transfer Station to 
27 Disposal facilities and Processing facilities, which minimize inconvenience and disturbance to 
28 the public and comply with Permits and Applicable Law. The Contractor shall provide City with 
29 prompt notice of such selection and any change in routes that affect area(s) within the City limits 
30 within a two (2) mile radius of the Transfer Station. 

31 4.06 Highway Rolling Stock Loading Standard. The Contractor shall load Solid Waste, 
32 Recyclable Materials, and Organic Materials into the highway Rolling Stock in a manner, which 
33 minimizes vehicle waiting time and maximizes the weight of materials in each vehicle, without 
34 exceeding legal limits. Each vehicle shall be efficiently loaded by combining materials of 
35 varying densities, distributing materials with respect to axle weights, tamping down or 
36 compacting the materials in the vehicles, or by other suitable means. 

37 4.07 Litter Prevention. The Contractor shall not spill or scatter Solid Waste, Organic 
38 Materials or Recovered Materials during Transfer or Transportation thereof. The Contractor 
39 shall enclose or cover all vehicles Transporting Solid Waste, Organic Materials or Recovered 
40 Materials from the Transfer Station in a manner approved by the City. If any Solid Waste, 
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1 Organic Materials or Recovered Materials are spilled or scattered, whether on private or public 
2 property, the Contractor shall immediately clean them up. 

3 4.08 Vehicle Parking, Fueling and Maintenance. The Contractor may park, fuel, maintain, 
4 and repair vehicles for Transportation of Solid Waste, Organic Materials, or Recovered Materials 
5 at the designated area of the Transfer Station; provided the Contrsctor shall ensure that such 
6 vehicles do not interfere with or pose any hazard to the Transfer Station Users Delivering 
7 Permitted Materials to the Transfer Station. 

8 4.09 Transport Permit. The Contrsctor shall secure and maintain all Permits required for 
9 Transporting Solid Waste, Organic Materials, and Recovered Materials by Applicable Law. The 

10 Contractor shall supply the City with copies of any such Permits (including prior Permits, current 
11 Permits, or renewals thereof) promptly upon request. 

12 4.10 Standard Industry Practices. the Contractor shall employ Standard Industry Practices 
13 in conducting all activities specified in this Article. 

14 ARTICLES 
15 DISPOSAL SERVICES 

16 5.01 General. the Contrsctor shall provide, in accordance with Standard Industry Practices, 
17 Disposal services described in this Section during the Initial PTS Operating Period and CTS 
18 Contractor Operating Period at Designated Landfills. During the Subsequent PTS Operating 
19 Period and CTS Third Party Operating Period, the Contractor shall not be obligated to provide 
20 Disposal services to the City or its Designated Hauler(s). 

21 5.02 Responsibilities of the Contractor. During the Initial PTS Operating Period and CTS 
22 Operating Period, the Contractor or, as applicable, its Affiliates owning and/or operating the 
23 Designated Landfills ~hall be responsible for the following Disposal activities, (All references to 
24 "Affiliates" in this Article 5 shall mean and refer to those Affiliates of the Contractor who own 
25 and/or operate the Designated Landfills). 

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

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

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

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

5 C. Equipment and Supplies. The Contractor's Affiliate shall provide all equipment, and 
6 consumables necessary to operate Designated Landfills. 

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

10 environment. 

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

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

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

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

33 5.03 Receiving and Operating Hours. Beginning on the Effective Date, the Contractor's 
34 Affiliates shall keep open and operate one or more Designated Landfills continuously and 
35 uninterruptedly during facility receiving hours, except as limited by applicable Permits 
36 restrictions, throughout the Initial PTS Operating Period and CTS Contractor Operating Period, 
3 7 except when the Contractor is prevented from doing so by an Uncontrollable Circumstance. 

38 5.04 Scale Operation. Scale operation shall be performed consistent with the procedures set 
39 forth in Section 3.25 or Standard Industry Practice. 
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I 5.05 Right to Enter Facility and Observe Operations. The Right to Access provisions of 
2 Section 3.20 shall apply except 48 hours notice by the City will be required to enter and observe 
3 the Designated Landfills. 

4 5.06 Record Keeping. The Contractor shall keep daily records of Solid Waste delivered from 
5 the Transfer Station sufficient to determine compliance with all provisions of this Agreement. 
6 At a minimum, such record keeping shall consist of the date, time of weighing, and weight for 
7 each incoming vehicle; invoices submitted by the Contractor to the Transfer Station operator, 
8 including all background data used in generating the invoices. the Contractor shall maintain 
9 records so as to be available to the City upon City request, and shall within five (5) Working 

10 Days provide the City copies of such records. All such records shall be preserved and retained 
II for a period no less than seven (7) years including retention of records beyond the expiration or 
I2 termination date of the Agreement. 

13 5.07 Meetings. Upon five (5) Working Days notice of a request by either Party to meet with 
I4 the other Party, the Parties shall meet to discuss operations of Designated Landfills and any 
I5 related matters raised by either Party. 

I6 5.08 Contractor Landfill Capacity Guarantee and Waste Acceptance Priority. 

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

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

26 5.09 Contractor Representative. A representative of the Contractor or its Affiliate shall be 
27 present at the Designated Landfill(s) at all times that any operations are being conducted thereon 
28 with respect to Disposal of Waste as is the Contractor's responsibility under this Agreement. 
29 The representative shall be available during the Contractor's or Affiliate's office hours for 
30 telephone communications with the City Manager or his/her designee. The Contractor shall file 
31 with the City Manager the name, address and telephone number of a representative who can be 
32 contacted at any time during onrmal business hours. The representative must be fully authorized 
33 and eqnipped to respond to reasonable requests of the City Manager or his/her designee. 

34 5.10 Standard Industry Practices. The Contractor shall employ Standard Industry Practices 
35 in conducting all activities specified in this Article. 
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1 ARTICLE6 
2 SUBSEQUENT PTS OPERATING PERIOD 

3 6.01 General. The Contractor's and the City's rights and responsibilities during the 
4 Subsequent PTS Operating Period are described in this Article. The Contractor's Compensation 
5 during the Subsequent PTS Operating Period is described in Article 9. 

6 6.02 Transfer Station Services. During the Subsequent PTS Operating Period, the 
7 Contractor and the City shall comply with Transfer Station requirements for the Palomar 
8 Transfer Station in accordance with requirementa of Article 3 with the exception of services 
9 described in Sections 3.03 (City Transfer Station Development), 3.06 (Receipt ofPermitted 

10 Materials), 3.07 (Transfer Station Throughput Guarantee and Waste Acceptance Priority), 3.30 
11 (Materials Recovery Activities), 3.31 (Marketing of Recovered Materials), and 3.32 (Waste 
12 Requiring Disposal), which shall not be required under this Agreement during the Subsequent 
13 PTS Operating Period. To the extent practical, the Contractor shall segregate City Waste from 
14 materials delivered by other Transfer Station Users and shall separately transfer such materials in 
15 the event different landfills are utilized for disposal. 

16 6.03 City Rigbt to Transfer (City Use Period). City shall have the right to arrange for 
17 Delivery of all or a portion of City Waste and Source Separated Organic Materials collected by 
18 the City or its Designated Hauler to the Palomar Transfer Station for Transfer. In the event the 
19 City chooses to exercise its right to use the Palomar Transfer Station, the City shall provide one 
20 (1) year written notice to the Contractor of the date such Deliveries shall commence, the type and 
21 estimated daily Tonnage of material to be Delivered to the Palomar Transfer Station, and the date 
22 such Deliveries shall cease, the name(s) of the Designated Hauler(s) to Deliver such material, 
23 and a statement of the City's commitment to Direct its Designated Hauler(s) to Deliver all or a 
24 portion of such material collected in the City. During the City Use Period, the City shall be 
25 responsible for arranging Transportation, Disposal, and Processing services for such materials. 
26 The Contractor shall be obligated to receive and Accept City Waste and Source Separate Organic 
27 Materials Delivered by City or its Designated Hauler(s) and Transfer such materials into 
28 containers or vehicles designated by the City. City or its Designated Hauler(s) shall compensate 
29 the Contractor for use of the Transfer Station during the City Use Period in accordance with 
30 Article 9. 

31 6.04 Receipt of Permitted Materials. During the Subsequent PTS Operating Period, the 
32 Contractor shall receive and Accept at the Palomar Transfer Station all City Waste Delivered by 
33 Self Haulers and all Recyclable Materials Delivered by Self Haulers to the Buyback:/Drop--Off 
34 Center. During the City Use Period, the Contractor shall receive and Accept at the Palomar 
35 Transfer Station all City Waste and City Source Separated Organic Materials Delivered by, or on 
36 behalf of the City and its Designated Hauler(s). During the City Use Period, the Contractor 
37 comply with Waste acceptance priorities stated in Section 3.07.B. 

38 The City makes no representation, and is under no obligation, regarding the quantity or 
39 composition of the Solid Waste, Recyclable Materials, or Organic Materials Delivered to the 
40 Transfer Station by the City, Designated Haulers, or Self Haulers. 
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1 6.05 Transfer Station Tbrougbput Guarantee and Waste Receiving Priority. The 
2 Contractor shall not be responsible for providing a Transfer Station Throughput Guarantee 
3 except during the City Use Period when the Contractor shall guarantee its ability to Accept and 
4 Transfer all Solid Waste Delivered by the City or its Designated Hauler(s), and the Contractor 
5 shall guarantee its ability to Accept and Transfer all City Source Separated Organic Material 
6 Delivered to the Transfer Station by the City or its Designated Hauler(s). 

7 6.06 Materials Recovery Activities. The Contractor shall not be obligated to perform any 
8 material Recovery activities; however, in the event the Contractor Recovers Recyclable 
9 Materials, the Contractor shall use Reasonable Business Efforts to market Recovered Materials 

I 0 and the Contractor shall retain all Recovered Materials Revenues. 

11 6.07 Transportation, Disposal, and Processing Services. The Contractor shall be solely 
12 responsible for providing or arranging for Transportation and Disposal or Processing services for 
13 Solid Waste, Recyclable Materials and Organic Materials Accepted at the Palomar Transfer 
14 Station from Transfer Station Users other than the City and its Designated Hauler(s) and may 
15 select the Disposal and Processing facilities where materials shall be delivered. When providing 
16 Transport services during the Subsequent PTS Operating Period for Transfer Station Users, the 
17 Contractor shall comply with requirements specified in Article 4 with the exception of Section 
18 4.01. 

19 6.08 Contractor's Right of First Offer. The City shall be responsible for arranging 
20 Transportation and Disposal or Processing services for Solid Waste and Source Separated 
21 Organic Materials Accepted at the Palomar Transfer Station from the City or its Designated 
22 Haulers during the City Use Period. The City shall provide the Contractor with an opportunity to 
23 present an offer for Disposal services prior to the City seeking offers from other Disposal 
24 providers. The Contractor's offer for Disposal services shall be provided within thirty (30) 
25 calendar days of the City's request. The City shall review the Contractor's offer and the Parties 
26 shall negotiate in good faith to reach an agreement for the Contractor's provision of 
27 Transportation, Processing, and/or Disposal services. In the event the Parties do not reach an 
28 agreement within sixty (60) calendar days of the City's receipt of the Contractor's offer, the City 
29 shall have the right to enter into negotiations with other parties or to solicit proposals for 
30 Transportation, Processing, and/or Disposal services for City Waste Delivered to the Palomar 
31 Transfer Station by the City or its Designated Haulers during the City Use Period. In the event 
32 the City solicits proposals from other parties for Disposal services, the Contractor shall have the 
33 opportunity to participate in the proposal process and submit a proposal. 

34 ARTICLE 7 
35 CTS MARKETING PERIOD 

'36 7.01 General. During the CTS Marketing Period, the City shall guarantee Transfer Capacity 
37 to the Contractor. The Contractor shall have the right, and the corresponding obligation to pay 
38 for the right, to use capacity up to but not exceeding the Transfer Capacity Guarantee, which 
39 shall be equal to one thousand two hundred (1,200) Tons of Solid Waste per day (Monday 
40 through Friday) and eight hundred (800) Tons of Solid Waste each Saturday and Sunday and the 
41 right to Deliver to the City Transfer Station Solid Waste up to but not exceeding the Transfer 
42 Capacity Guarantee. City and the Contractor shall meet and confer to discuss pricing for such 
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1 use and the terms and conditions of any additional capacity to be provided the Contractor in 
2 addition to the amount of the Transfer Capacity Guarantee. 

3 7.02 Transfer Station Services. The City shall provide or arrange for Transfer Station 
4 services at the City Transfer Station which, at a minimum, shall be similar in nature to those 
5 required by the Contractor in Section 3.05 except requirements of Sections 3.05.D and 3.05.F. 
6 To the extent practical, the City or its designated Transfer Station operator shall segregate Solid 
7 Waste Delivered by the Contractor or the Contractor's Haulers from materials Delivered by other 
8 transfer station users and shall separately Transfer such materials. 

9 7.03 CTS Marketing Period. The Contractor shall have the right to market Transfer Station 
10 services at the City Transfer Station and Deliver, or arrange for Delivery of Solid Waste, 
11 Recyclable Materials, and Organic Materials collected by the Contractor or other parties up to 
12 but not exceeding the Transfer Capacity Guarantee specified in Section 7.01. 

13 7.04 Receipt of Permitted Materials. During the CTS Third Party Operating Period, City or 
14 its designated Transfer Station operator shall receive and Accept at the City Transfer Station 
15 Solid Waste, Recyclable Materials, or Organic Materials Delivered by the Contractor or the 
16 Contractor's Haulers through agreements between such parties and the Contractor provided that 
17 quantities of such materials do not exceed maximum the Transfer Capacity Guarantee stated in 
18 Section 7.01. 

19 7.05 Professionalism. The Contractor and the Contractor's Haulers shall act in a professional 
20 and courteous manner at all times including times when such Persons are interacting with the 
21 City, its employees, subcontractors, designated Transfer Station operator, or other agents. The 
22 Contractor, its employees, subcontractors, or other agents and the Contractor's Haulers shall 
23 follow all operating procedures established by the Transfer Station including, but not limited to, 
24 those related to health and safety, traffic, gate house operations, Solid Waste unloading, load 
25 checking operations and procedures in the Operating and Maintenance Manual. 

26 7.06 Cooperation and Disputes. During the CTS Third Party Operating Period, the 
27 Contractor and the Contractor's Haulers shall cooperate to the fullest extent with the City, its 
28 designated Transfer Station operator, and other Transfer Station Users. In the event of disputes 
29 between the Contractor and the City's designated Transfer Station operator, the Contractor shall 
30 attempt to resolve the dispute directly with the City's designated Transfer Station operator. The 
31 Contractor may request assistance from the City in resolving the dispute. In the event of an 
32 unresolved dispute, the dispute shall be finally resolved between the Contractor and the City 
33 pursuant to the provisions of Section 16.14 below, during which time the Contractor shall 
34 continue performance of the Contractor's obligations under this Agreement. The Contractor's 
35 cooperation with the City's designated Transfer Station operator shall include, but not be limited 
36 to, the Contractor's responsibility to arrange for loading of its Transportation vehicles at times 
37 during normal business hours which are convenient with the City's designated Transfer Station 
38 operator. 
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I ARTICLES 
2 CONTRACTOR'S COMPENSATION DURING 
3 INITIAL PTS OPERATING PERIOD 

4 8.01 General During the Initial PTS Operating Period, the Contractor's Compensation 
5 provided for in this Article shall be the full, entire, and complete compensation due to the 
6 Contractor pursuant to this Agreement for all labor, equipment, materials and supplies, taxes, 
7 insurance, bonds, overhead, profit, and all other things necessary to perform all the services 
8 required by this Agreement. 

9 A. Re-Calculation of Contractor's Compensation. It is the intention of the parties that the 
10 Contractor's Compensation shall be re-calculated and re-established by the parties in the event 
11 that the Initial PTS Operating Period extends beyond the tenth (lO'b) anniversary of the Effective 
12 Date (the "Re-Adjustment Date'') for any reason. In the event the City elects to extend the Initial 
13 PTS Operating Period under Section 2.04 (A) above (except where the CTS Operations Date is 
14 expected to occur by the twelfth (12th) year of the Term, or upon commencement of the 
15 Subsequent PTS Operating Period), the Contractor shall deliver to the City, not later than ninety 
16 (90) days prior to the Re-Adjustment Date, the Contractor's calculation ofthe Contractor's 
17 Compensation for the portion of the Term extending past the Re-Adjustment Date. 

18 8.02 Service Fees. Service Fees are the per-Ton charges or per-item charges the Designated 
19 Hauler(s), Self Haulers, and other Transfer Station Users pay the Contractor for Delivery of 
20 Permitted Materials to the Transfer Station. 

21 A. City-Regulated Service Fee. During the Initial PTS Operating period, the City through 
22 its contract with Designated Hauler(s), shall set and maintain residential, commercial, and other 
23 relevant collection rates levied by Designated Hauler(s) at levels and at appropriate times to 
24 adequately allow the Designated Hauler(s) to pay the Contractor the PTS Solid Waste Fees and 
25 PTS Organic Fee set by this Agreement. The City's obligation to set and maintain the PTS Solid 
26 Waste Fee and PTS Organic Fee described in this Section shall also apply in the event the City, 
27 at some future date, should decide to perform collection services itself for all or part of the City 
28 Waste or City Source Separated Organic Materials. 

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

35 C. Collection of Service Fees. The Contractor is responsible for collection of all PTS 
36 Service Fees. Service Fees may be collected from Designated Hauler(s) and other Transfer 
37 Station Users at the Transfer Station scale house at the time ofDelivery of Permitted Materials or 
38 the Contractor may submit monthly invoices to Transfer Station Users requesting payment for 
39 · Service Fees. The Contractor shall be liable for all delinquent payments and bad debt. 
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1 D. Only Compensation Due by City or its Designated Hauler(s). The PTS Solid Waste 
2 Fee and PTS Organic Fee collected from the Designated Hauler{s) during the Initial PTS 
3 Operating Period are the only compensation due the Contractor from the Designated Hauler(s) 
4 for service provided during the Initial PTS Operating Period unless otherwise provided in this 
5 Agreement or agreed to by the Parties. The Contractor shall not charge City for Permitted 
6 Materials, equal to or less than I 00 Tons annually, generated in the City and Delivered to the 
7 Transfer Station in City owned and operated vehicles. 

8 8.03 PTS Solid Waste Fee. 

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

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

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

25 8.04 Adjustment of PTS Solid Waste Fee. 

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

32 B. Base Component Annual Adjustment. The annual change to the Base Component of 
33 the PTS Solid Waste Fee shall be calculated using the value of the most recently published CPI 
34 and the value of the CPI twelve (12) months prior to the most recently published CPI (previous 
35 12-month CPI value). The specific adjustments shall be rounded to the nearest cent per Ton. 
36 The adjustment to the Base Component shall be made as follows: 

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

2 1. 

3 2. 

4 3. 

5 4. 

Date of first annual adjustment is June 1, 2003 

Then-current Base Component of the PTS Solid Waste Fee= $32.00 per Ton 

Most recent CPI value (February 2003) = 126.1 

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

6 The Adjusted Variable Components are calculated as follows: 

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

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

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

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

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

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

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

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

5 For example, assume: 

6 1. 

7 l. 

8 3. 

9 4. 

Date of annual adjustment is June I, 2003 

Adjusted PTS Solid Waste Fee Base Component=$ 32.48 per Ton 

Net change in Governmental Fee Component= $0.25 per Ton 

Adjusted Governmental Fee Component= $4.25 per Ton 

IO The Adjusted PTS Solid Waste Fee is calculated as follows: 

1I Adjusted PTS Solid Waste Fee= $32.48 + $4.25 per Ton 

I2 Adjusted PTS Solid Waste Fee= $36.73 perT on. 

I3 E. Adjustment Schedule. The Contractor shall prepare and submit to tbe City its 
I4 calculation of the adjusted PTS Solid Waste Fee on or before March I of each year during the 
I5 Initial PTS Operating Period. The Contractor's submittal shall present tbe calculation oftbe 
I6 adjusted PTS Solid Waste Fee and all supporting documentation needed to verify tbe calculation, 
I7 CPI indices, and Governmental Fees. City staff will review tbe Contractor's submittal within 
I8 fourteen (I4} calendar days of receipt and acknowledge tbe City's acceptance of the adjusted 
I9 PTS Solid Waste Fee or shall provide comments describing any exceptions to tbe Contractor's 
20 calculations. Iftbe City staff does not accept tbe Contractor's calculation oftbe PTS Solid 
21 Waste Fee, tbe Contractor and tbe City shall meet within seven (7) calendar days of tbe 
22 Contractor's receipt of tbe City's comments to resolve outstanding issues. In tbe event tbe City 
23 and the Contractor cannot agree on tbe adjusted PTS Solid Waste Fee within sixty (60} calendar 
24 days oftbe Contractor's submittal of its calculation of the adjusted PTS Solid Waste Fee, tbe 
25 matter shall be resolved through the dispute resolution procedures described in Section 16.14. 
26 The City will give notice to the Contractor of any change in tbe PTS Solid Waste Fee no later 
27 than thirty (30} calendar days prior to tbe effective date of the new PTS Solid Waste Fee. 

28 8.05 PTS Organic Transfer Fee. 

29 A. General. The initial PTS Organic Transfer Fee (six dollars per Ton) includes 
30 compensation for Transfer Station services and applicable Governmental Fees. The PTS 
31 Organic Transfer Fee is separated into two components: the Base Component, and tbe 
32 Governmental Fee Component such tbat tbe PTS Organic Transfer Fee equals tbe sum of the two 
33 components. The adjustment process for the PTS Organic Transfer Fee is presented in Section 
34 8.06. 
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1 B. Base Component. The initial Base Component is that portion of the PTS Organic 
2 Transfer Fee comprised of the Contractor's fixed and variable costs and equals six dollars 
3 ($6.00) per Ton. The Base Component shall be adjusted annually during the initial PTS 
4 Operating Period to reflect the change in the CPI values as specified in Section 8.04.B., but will 
5 not otherwise be adjusted except as the result of a modification to the scope of services as 
6 provided in Section 16.15. 

7 C. Governmental Fee Component. The Governmental Fee Component is that portion of 
8 PTS Organic Transfer Fee comprised of the Contractor's Governmental Fees. The 
9 Governmental Fee Component is subject to adjustment only as necessary to reflect changes in 

10 Governmental Fees required by third parties as provided in Section 8.06.C. 

11 8.06 Adjustment of PTS Organic Transfer Fee. 

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

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

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

24 For example, assume: 

25 1. 

26 l. 

27 3. 

28 4. 

Date of annual adjustment is June 1, 2003 

Then-current Base Component of the PTS Organic Transfer Fee= $6.00 per Ton 

Most recent CPI value (February 2003) = 126.1 

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

29 The Adjusted Variable Components are calculated as follows: 

30 Adjusted PTS Organic Transfer Fee Base Component= $6.00 x (126.1/124.2) = $6.09 
31 perTon 

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

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

6 Adjusted PTS Organic Transfer Fee= PTS Organic Transfer Fee Adjusted Base 
7 Component+ Adjusted Governmental Fee Component 

8 For example, assume: 

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

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

11 3. 

12 4. 

Net Change in Governmental Fee Component= $0.25 per Ton 

Adjusted Governmental Fee Component= $0.25 per Ton 

13 The Adjusted PTS Organic Transfer Fee is calculated as follows: 

14 Adjusted PTS Organic Transfer Fee= $6.09 + $0.25 per Ton 

15 Adjusted PTS Organic Transfer Fee= $6.34 per Ton. 

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

18 8.07 City is Most Favored Customer. The Contractor shall not charge PTS Other Fees for 
19 services substantially similar to the City's, which are less (giving effect to any payment of any 
20 rebates revenue share or other fees of any kind to other users) than the PTS Solid Waste Fee or 
21 PTS Organic Fee regardless of the duration of the contract and waste quantities associated with 
22 the other Transfer Station Users. Furthermore, in the event Allied Waste Industries, Inc., reduces 
23 its Disposal charges to the City of Sari Diego subsequent to June 1, 2001, the Contractor shall 
24 reduce the PTS Solid Waste Fee by the same amount that Allied Waste Industries, Inc., reduced 
25 its Disposal charges to the City of San Diego. In such case, the PTS Solid Waste Fee shall be 
26 adjusted by reducing the Base Component of the PTS Solid Waste Fee. 

27 8.08 Liquidated Damages. 

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

3 For example, assume: 

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

5 2. Then-current liquidated damage for vehicle turnaround reliability= $100.00 per event 

6 3. 

7 4. 

Most recent CPI value (February 2003) = 126.1 

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

8 The adjusted liquidated damage amount is calculated as follows: 

9 Adjusted liquidated damage for vehicle turnaround reliability= $100.00 x (126.11124.2) 
10 = $101.53 per event 

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

13 8.09 Recovered Materials Revenue. As provided in Section 3.3l.D, the Contractor shall 
14 retain all revenues earned from the sale of Recovered Materials. 

15 8.10 Payment of Governmental Fees and Processing Costs. The Contractor shall pay, when 
16 and as due, any and all Governmental Fees to the appropriate federal, State, regional, or local 
17 governmental entities which levied the fees and shall provide City with proof of such payments 
18 promptly upon request. The Contractor shall pay, when and as due, the owner of the Designated 
19 Organics Processing Facility the Processing cost due for delivery of City Source Separated 
20 Organic Materials. The obligation of the Contractor to pay the owner of the Designated Organic 
21 Processing Facility, shall be conditioned upon the Contractor receiving timely payment from the 
22 City's Designated Solid Waste Hauler. 

23 8.11 Payment of Taxes. The Contractor shall pay, when and as due, any and all federal, 
24 State, local fees, assessments, or taxes incurred as a result of the Contractor's Compensation 
25 hereunder, including estimated taxes, and shall provide the City with proof of such payments 
26 promptly upon request. 

27 ARTICLE9 
28 CONTRACTOR'S COMPENSATION DURING 
29 SUBSEQUENT PTS OPERATING PERIOD 

30 9.01 General. The Contractor's Compensation for the Subsequent PTS Operating Period shall 
31 be determined in the manner set forth in this article with reference to the right of first offer 
32 provisions set forth in Section 6.08 above. During the Subsequent PTS Operating Period, the 
33 Contractor's Compensation provided for in this Article shall be the full, entire, and complete 
34 compensation due to the Contractor pursuant to this Agreement for all labor, equipment, 
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1 materials and supplies, taxes, insurance, bonds, overhead, profit, and all other things necessary to 
2 perform all the services required by this Agreement. 

3 9.02 Service Fees. Service Fees are the per-Ton charges or per-item charges the Designated 
4 Hauler(s), Self Haulers, and other Transfer Station Users pay the Contractor for Delivery of 
5 Permitted Materials to the Transfer Station. 

6 A. City-Regulated Use Fee. During the City Use Period, the City through its contract with 
7 Designated Hauler( s ), shall set and maintain residential, commercial, and other relevant 
8 collection rates levied by Designated Hauler(s) at levels and at appropriate times to adequately 
9 allow the Designated Hauler(s) to pay the Contractor the City Use Fee set by this Agreement. 

10 The City's obligation to set and maintain the City Use Fee described in this Section shall also 
11 apply in the event the City, at some future date, should decide to perform collection services 
12 itself for all or part of the City Waste. 

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

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

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

30 9.03 City Use Fee. 

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

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

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

7 9.04 Initial Adjustment of City Use Fee. 

8 A. General. The intent of this Agreement is to provide for an initial adjustment to the City 
9 Use Fee (the use fee that will be in effect at the beginning of the City Use Period) in accordance 

I 0 with this Section and an annual adjustment of the City Use Fee thereafter in accordance with 
11 Section 9.05. The initial adjustment will reflect changes in the value ofCPI from the Effective 
12 Date of the Agreement to the commencement date of the City Use Period and the effect of such 
13 changes on the Base Component of the City Use Fee and changes in Governmental Fees. 

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

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

20 For example, assume: 

21 1. The commencement date of the City Use Period is June I, 2015 

22 2. The Effective Date is June I, 2002 

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

25 4. Most recent CPI (February 2015) = 172.6 

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

27 

28 The Adjusted Base Component of the City Use Fee is calculated as follows: 

29 Adjusted City Use Fee Base Component= $6.00 x (172.6/124.2) = $8.34 per Ton 

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

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

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

7 For example, assume: 

8 1. Date of commencement of the City Use Period is June 1, 2015 

9 z. Effective Date is June 1, 2002 

10 3. Adjusted City Use Fee Base= $8.34 per Ton 

ll 4. The then-current Governmental Fee Component= $0.25 per Ton 

12 The Adjusted City Use Fee is calculated as follows: 

13 Adjusted City Use Fee $8.34+ $0.25 

14 Adjusted City Use Fee $8.59 per Ton. 

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

19 9.05 Annual Adjustment of City Use Fee. 

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

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

30 Adjusted City Use Fee Base Component= Base Component of the City Use Fee x (then 
31 most recent CPI value/previous 12-month CPivalue) 
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1 For example, assume: 

2 1. 

3 2. 

4 3. 

5 4. 

6 5. 

The commencement date of the City Use Period is June 1, 2015 

The first annual adjustment shall occur on the first anniversary date= June 1, 2016 

The then-current Base Component of the City Use Fee= $8.34 per Ton 

Most recent CPI value (February 2016) = 177.8 

Previous 12-month CPI value (February 2015) = 172.6 

7 The Adjusted Base Component is calculated as follows: 

8 Adjusted City Use Fee Base Component= $8.34 x (177.8/172.6) = $8.59 perT on 

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

11 C. Governmental Fee Component Annual Adjustment. Adjustments to the 
12 Governmental Fee Component shall be made following the procedures described in Section 
13 8.04.C., except that no Governmental Fees are included in the initial City Use Fee and only 
14 Governmental Fees applied specifically to the Transfer of Solid Waste after the Effective Date 
15 will be considered. 

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

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

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

23 9.06 City is Most Favored Customer. The Contractor shall not charge PTS User Service 
24 Fees for services substantially similar to the City's relating to the Acceptance, Transfer and 
25 Disposal of Solid Waste, which are less (giving effect to the payment of any rebates, revenue 
26 share or other fees of any kind to the other users) than the City Use Fee (which the Contractor 
27 shall have the right to reduce in order to effect compliance with this Section at any time and from 
28 time to time) regardless of the duration of the contract and waste quantities associated with the 
29 other Palomar Transfer Station Users. Provided, City shall be entitled to the "most favored 
30 customer" benefit hereunder only so long as Waste is directed by City to be disposed in a 
31 Designated Landfill owned by the Contractor or its Affiliates. 

56 
70011373VI 



1 9.07 Liquidated Damages. 

2 A. Adjustment. The amount of the liquidated damages specified in Section 15.03 for 
3 specific events of Contractor nonperfonnance shall be adjusted at the same time the City Use Fee 
4 is adjusted. Liquidated damages amounts will be adjusted to reflect one hundred (I 00) percent 
5 of the change in the value of the CPI (except as otherwise provided below) using the method 
6 presented below: 

7 Initial adjustment to liquidated damages= Liquidated damage amount Effective June 1, 
8 2002 x (most recent value of the CPI!the value of the CPI when the Effective Date 
9 occurred) 

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

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

16 9.08 Recovered Materials Revenue. As provided in Section 3.3l.D, the Contractor shall 
17 retain all revenues earned from the sale of Recovered Materials. 

18 9.09 Payment of Governmental Fees. The Contractor shall pay, when and as due, any and 
19 all Govermnental Fees to the appropriate federal, State, regional, or local govermnental entities 
20 which levied the fees and shall provide City with proof of such payments promptly upon request. 

21 9.10 Payment of Taxes. The Contractor shall pay, when and as due, any and all federal, 
22 State, local fees, assessments, or taxes incurred as a result of the Contractor's Compensation 
23 hereunder, including estimated taxes, and shall provide City with proof of such payments 
24 promptly upon request. 

25 ARTICLE 10 
26 CONTRACTOR'S COMPENSATION DURING 
27 CTS CONTRACTOR OPERATING PERIOD 

28 10.01 General. The Contractor's compensation during the CTS Operating period shall be 
29 subject to negotiation, if and when the City, at its sole discretion, elects to develop the CTS. 

30 ARTICLE 11 
31 CONTRACTORPAYMENTTO 
32 CITY DURING CTS MARKETING PERIOD 

33 11.01 General. The Contractor's payment to the City during CTS Marketing Period shall be 
34 subject to negotiation, if and when City, at its sole discretion, elects to develop the CTS. 
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1 ARTICLE 12 
2 PAYMENTS TO THE CITY 

3 12.01 General. It is the intent of this Article to specify all payments the Contractor shall make 
4 to the City including the Waste Processing Fee, Franchise Fee, Transfer Station Lease Payment, 
5 liquidated damages, and avoided Disposal costs with the exception of Contractor Use Fee and 
6 Contractor Capacity Fee payments which are described in Article 11. 

7 12.02 Monthly Payment Due to the City. 

8 A. Amount Due to City during the PTS Operating Period and CTS Contractor 
9 Operating Period. The Contractor shall pay the City monthly the sum of the Waste Processing 

lO Fee, Franchise Fee, Transfer Station Lease Payment, liquidated damages, and avoided disposal 
II costs. Calculation of such amount due to City shall be clearly presented to City following 
12 procedures described in Sections 12.03 through 12.07, and shall be supported with appropriate 
13 documentation. 

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

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

24 12.03 Waste Processing Fee. A Waste Processing Fee for each Ton of Permitted Material 
25 accepted at the Transfer Station shall be due the City monthly during the PTS Operating Period 
26 and CTS Contractor Operating Period. As of the Execution Date, the Waste Processing Fee shall 
27 be equal to two dollars and fifty cents ($2.50) per Ton. The Contractor's monthly remittance 
28 report to the City shall document the calculation of the Waste Processing Fees due to the City 
29 based on the Tonnage of material Accepted at the Transfer Station from Persons Delivering Solid 
30 Waste, Recyclable Materials, and Organic Materials. The City reserves the right to adjust the 
31 amount of the Waste Processing Fee during the Term of this Agreement provided that in such 
32 event, the City shall give Notice to the Contractor of any change in the Waste Processing Fee no 
33 later than thirty (90) calendar days prior to the effective date of the new Waste Processing Fee 
34 and shall adjust the PTS Service Fees and CTS Service Fees, if appropriate to reflect a change in 
35 the Waste Processing Fee. 

36 12.04 Franchise Fee. As an alternative to the Waste Processing Fee, the City may, upon not 
37 less than ninety (90) days prior written notice to the Contractor, establish a Franchise Fee. The 
38 Franchise Fee shall be the amount due the City by the Contractor on all PTS Service Fees or CTS 
39 Service Fees collected during the PTS Operating Period and CTS Contractor Operating Period 
40 and shall be the basis for an adjustment to the applicable Service Fees to the extent the full 
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I amount of the Francltise Fee is greater than the then-existing Waste Processing Fee. As of the 
2 Execution Date, the Franchise Fee shall be zero percent (0%) of the PTS Services Fees or CTS 
3 Service Fees. The Contractor's monthly remittance report to the City shall document the 
4 calculation of the Franchise Fee due to the City. The calculation of the Franchise Fee shall be 
5 based on the PTS Services Fees or CTS Service Fees collected during the monthly period. The 
6 City reserves the right to change the amount of the Franchise Fee at any time over the Term 
7 provided that in such event, the City shall give Notice to the Contractor of any change in the 
8 Franchise Fee no later than thirty (90) calendar days prior to the effective date of the new 
9 Franchise Fee and shall adjust the PTS Service Fees and CTS Service Fees, if appropriate to 

10 reflect a change in the Franchise Fee. 

11 12.05 Transfer Station Lease Payment. The Contractor shall pay the City monthly the 
12 Transfer Station Lease Payment for its use of the Palomar Transfer Station during the PTS 
13 Operating Period and for use of the City Transfer Station during the CTS Contractor Operating 
14 Period. During the PTS Operating Period, the monthly Transfer Station lease payment shall be 
15 equal to one dollar ($1.00). During the CTS Contractor Operating Period, the monthly Transfer 
16 Station lease payment shall be equal to one dollar ($1.00). In the event the Contractor occupies 
17 both the Palomar Transfer Station and the City Transfer Station during the same monthly period, 
18 the Transfer Station lease payment shall be the sum of the Palomar Transfer Station lease 
19 payment and the City Transfer Station lease payment. In the event the Contractor's lease of 
20 either the Palomar Transfer Station or City Transfer Station is in effect for a portion of the 
21 monthly period, the Transfer Station lease payment shall be calculated as the monthly lease 
22 payment multiplied by the number of days in the monthly period for which the lease is in effect 
23 divided by the total days in the monthly period. 

24 12.06 Liquidated Damages. The Contractor shall submit to the City any liquidated damages 
25 assessed pursuant to the Agreement. If the Contractor disputes any amount ofliquidated damages 
26 pursuant hereto, it shall nevertheless pay the undisputed amount and the disputed amount shall 
27 be addressed through the dispute resolution procedure of Section 16.14. The Contractor's 
28 monthly remittance report to the City shall clearly identifY the number and nature of the 
29 liquidated damages assessed during the monthly period and the amount of damages due to the 
30 City. 

31 12.07 Avoided Disposal Costs. The Contractor shall pay the City fifty percent (50o/o) of any 
32 Disposal costs avoided if the monthly Tonnage of City Waste Diverted exceeds ten (10) percent 
33 of the monthly Tonnage of City Waste Accepted. The avoided Disposal costs due to the City 
34 shall be calculated as follows: Disposal Fee multiplied by one half (0.50) multiplied by monthly 
35 Tons of City Waste Diverted minus (one tenth (0.1) multiplied by monthly Tons of City Waste 
36 Accepted)). The Contractor's remittance report to the City shall document the calculation of the 
37 avoided Disposal costs based on the Tonnage of Solid Waste Accepted at the Transfer Station 
38 and Diverted. 

39 ARTICLE 13 
40 CONTRACTOR RECORD KEEPING AND REPORTING 

41 13.01 General. As required in this Section, the Contractor shall be responsible for 
42 documenting specific information related to Transfer Station, Transport, and Disposal services 
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1 and preparing and submitting reports to the City on a quarterly and annual basis. The 
2 Contractor's failure to provide reports shall result in liquidated damages described in Section 
3 15.04. The City reserves the right to modify or delete any of the reporting requirements outlined 
4 in this Article, or to require that the Contractor supply other data and reports as are reasonably 
5 requested by the City; provide, however, the City shall exercise such rights in a manner 
6 consistent with the intent of the existing provisions of this Article 13. The receipt of this 
7 information by the City does not reduce or amend in any way the Contractor's obligations and 
8 liabilities under this Agreement or assigned the Contractor under Applicable Law. 

9 Records shall be maintained in forms and by methods that facilitate flexible use of data 
10 contained in them to structure reports, as needed. Reports are intended to compile recorded data 
11 into useful forms of information that can be used to, among other things: 

12 A. Determine PTS and CTS Service Fees and evaluate the financial efficiency of operations; 

13 B. Evaluate past and expected progress towards achieving AB 939 and City goals and 
14 objectives; 

15 c. 
16 D. 

17 E. 

Determine needs for program adjustments; 

Evaluate customer service and complaints; and. 

Determine Contractor compliance with its obligations under this Agreement. 

18 13.02 Report Format and Submittal Requirements. 

19 A. Format. Either the City or the Contractor may propose report formats that are 
20 responsive to the objectives of and audiences for each report. The format of each report shall be 
21 approved by the City. City agrees to approve as to format Tonnage-related information 
22 contained in reports to regulatory agencies. The Contractor agrees to submit all reports on 
23 computer discs or by modem in a format compatible with the City's software and computers at 
24 no additional charge, if requested by the City. The Contractor will provide a certification 
25 statement, under penalty or peJjury, by the responsible Contractor official, that the report being 
26 submitted is true and correct to the best knowledge of such official. 

27 B. Submittal Scbedule. Quarterly reports shall be submitted no later than fifteen (15) 
28 calendar days after the end of the calendar quarter. Annual reports shall be submitted no later 
29 than forty-five ( 45) calendar days after the end ofthe calendar year. 

30 c. Submittal Addresses. All reports shall be submitted to: 

31 
32 
33 
34 
35 
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If to the City: City Manager 
City of Carlsbad 
1200 Carlsbad Village Drive 
Carlsbad, CA 92008 
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I 
2 
3 
4 

If to the Contractor: General Manager 
Palomar Transfer Station, Inc. 
8364 Clairemont Mesa Blvd. 
San Diego, CA 92111 

5 13.03 City Review and Inspection of Records. Upon twenty-four (24) hours' prior written 
6 notice, the City, and its agents, shall have the right, during regular business hours, to conduct on-
7 site inspections of the records and accounting systems of the Contractor and to make copies of 
8 documents relevant to this Agreement, provided that upon arrival at the Premises, the City or its 
9 designated representative shall immediately contact the Facility/Site manager or his/her 

10 designee. 

II The City reserves the right to request an independent review of the Q>ntractor's operational and 
12 financial records solely with respect to calculation of Waste Processing Fees or Franchise Fees if 
13 applicable, and to verify the Contractor's compliance with Sections 3.30.F (Diversion), 3.31.C 
14 (Marketing Records), and 8.07 and 9.06 above (Most Favored Customer), provided that the City 
15 or its agents use Reasonable Business Efforts to hold information obtained or reviewed as 
16 confidentiaL The Contractor shall reimburse the City for any expenses incurred in performing 
17 the independent review except costs associated with City staff time, unless each such review 
18 does not result in an adjustment favorable to the City and/or a reduction in fees paid by City, in 
19 each case, equal to or greater than $10,000. 

20 In the event the City submits a written request to the Contractor for certain records, the 
21 Contractor shall deliver requested records to the City within fourteen (14) calendar days of 
22 receipt of such request. In the event the Contractor discontinues providing services to the City, 
23 the Contractor shall provide all records of all services requested to the City within thirty (30) 
24 days of discontinuing service. Any and all records provided to the City shall be in a 
25 chronological and organized form, and readily and easily intexpreted. 

26 13.04 Record Retention. The Contractor shall maintain records of all Solid Waste, Recyclable 
27 Materials and Organic Materials for the Term of this Agreement for each year of the Term and 
28 for three (3) years beyond the expiration or termination of this Agreement. At the end of the 
29 required retention period, City reserves the right to obtain copies reproduced, at the Contractor's 
30 expense, of records including, but not limited to, the following: 

31 Records and data required to be maintained that are specifically directed to be retained shall be 
32 retrieved by the Contractor and made available to the City. 

33 Records and data required to be maintained that are not specifically directed to be retained that 
34 are, in the sole opinion of the City, material to the rate review or to a determination of the 
35 Contractor's performance under this Agreement, shall be retrieved by the Contractor and made 
36 available to the City. 

3 7 Records and data required to be maintained that are not specifically directed to be retained and 
38 that are not material to a rate review and/or not required for the determination of Contractor's 
39 performance do not need to be retrieved by the Contractor. In such a case, however, the City 
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1 may make reasonable assumptions regarding what information is contained in such records and 
2 data, and such assumption shall be conclusive in whatever action the City takes. 

3 13.05 Quarterly Report Requirements. The information listed in this Section shall be the 
4 minimum information reported by the Contractor to City on a calendar quarterly basis. 

5 A. Transfer Station Services. 

6 1. Solid Waste Accepted at the Transfer Station, in Tons listed by City, Designated Hauler 
7 (by type of vehicle), Self Haulers, and other Transfer Station Users. 

8 2. Solid Waste Transported and Disposed at Designated Landfill(s) or other disposal 
9 facilities, in Tons listed separately for each Designated Landfill or disposal facility. 

10 3. Verification of the Contractor's compliance with the "most favored customer" provisions 
11 of Sections 8.07 and 9.06 above, as applicable. 

12 4. Other information or reports that the City may reasonably request or require not 
13 inconsistent with the provisions of Section 13.03 above. 

14 B. Recyclable Materials and Organic Materials Services. 

15 1. Recyclable Materials and Organic Materials (listed separately) Accepted at the Transfer 
16 Station, in Tons listed by City, Designated Hauler (by type of vehicle), Self Haulers, and other 
17 Transfer Station Users. 

18 2. Calculation of the percentage of Recyclable Materials and Organic Materials Diverted 
19 from the total quantity of Solid Waste Accepted at the Transfer Station. 

20 C. Other Programs. For other programs, if any, provide activity-related and narrative 
21 reports on goals, milestones, and accomplishments. The Contractor shall describe problems 
22 encountered, actions taken and any recommendations to facilitate progress. 

23 13.06 Annual Report Requirements. 

24 A. Report Submittals. The Contractor shall submit the following reports annually: 

25 1. A sununary report in the form of the quarterly reports and shall provide the same type of 
26 information as required pursuant to Section 13.05, sununarized for the preceding four quarters. 

27 2. If the Contractor has at any time during the previons year failed to comply with the 
28 Contractor obligations resulting in liquidated damages, the annual report shall also include the 
29 amount of any damage calculated pursuant to Section 15.04 and previously paid to the City, or 
30 owed by the Contractor to the City. 

31 B. Accounting Records. The Contractor shall maintain accurate and complete accounting 
32 records for purposes of compliance with the requirements of Section 13.03 above. The 
33 accounting records shall be prepared in accordance with the Contractor's usual and customary 
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1 policies and practices for same. The Contractor shall make such information available to the 
2 City or its agent to review in accordance with Section 13.03. 

3 13.07 CERCLA Defense Records. The City views the ability to defend against CERCLA and 
4 related litigation as a matter of great importance. For this reason, the City regards the ability to 
5 prove where Solid Waste Collected in the City was taken for Transfer or Disposal, as well as 
6 where it was not taken, to be matters of significant importance. Therefore, the Contractor shall 
7 maintain data retention and preservation systems that can establish where Solid Waste was 
8 Transferred and Disposed of (and therefore establish where it was not landfilled). This provision 
9 shall survive the expiration of the Term of this Agreement for ten (10) years; such records shall 

10 be provided upon request of the City in a chronological and organized form and indexed manner 
11 and then turned over to the City ten (10) years after the expiration of the Term of this Agreement 
12 or termination of this Agreement. 

13 13.08 Other Records. In addition to the reports and records required under Sections 13.01 
14 through 13.07, at a minimum, the Contractor shall maintain records whose format and content 
15 have been approved by the City relating to: 

16 Character, weight and volume of Solid Waste, Recyclable Materials (by type) and Organic 
17 Materials separately for City, Designated Haulers, Self Haulers, and other Transfer Station Users 
18 either through a direct or allocated method approved by the City. 

19 A. Facilities, equipment and personnel used; 

20 B. Facilities and equipment operations, maintenance and repair performed; 

21 C. Processing and Disposal of Solid Waste, Processing and Marketing of Recyclable 
22 Materials; and Processing and Marketing of Organic Materials; 

23 D. Incidence of accidents involving either employees or patrons of the Facilities; 

24 E. Documentation of Hazardous Substance quantities handled and method of disposition and 
25 the number and nature of any Hazardous Substance spills; and, 

26 F. Customer complaints including the date of complaint, nature of complaint, resolution of 
27 complaint. 

28 13.09 Adverse Information. 

29 A. Reporting Adverse Information. The Contractor shall provide the City two (2) copies 
30 (one to the City Manager, one to the City Attorney) of all reports, pleadings, applications, 
31 notifications, Notices of Violation, communications or other material relating specifically to the 
32 Contractor's failure to meet the requirements of this Agreement as the same relates to the 
33 Contractor's of performance of services pursuant to this Agreement, submitted by the Contractor 
34 to, or received by the Contractor from, the United States or California Environmental Protection 
35 Agency, the California Integrated Waste Management Board, the Securities and Exchange 
36 Commission or any other federal, state or local agency, including any federal or state court. The 
37 Contractor shall also notify the City of any criminal charges for violation of any federal or state 
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I environmental law or antitrust law or for fraud or similar matters initiated hereafter against any 
2 management employee of the Contractor or its Affiliates, that have direct or indirect 
3 responsibility for administration of the Contractor's performance of services under this 
4 Agreement. Copies shall be submitted to the City simultaneously with the Contractor's filing or 
5 submission of such matters with said agencies. The Contractor's routine correspondence to said 
6 agencies need not be routinely submitted to the City, but shall be made available to the City 
7 promptly upon the City's written request. 

8 B. Failure to Report. The refusal or unexcused failure of the Contractor to file any 
9 required reports, or to provide required information to the City, or the inclusion of any materially 

1 0 false or misleading statement or representation by the Contractor in such report shall be deemed 
11 a material breach of this Agreement, and shall subject the Contractor to all remedies available to 
12 the City, after sixty ( 60) days and notification to the Contractor by the City of the selected 
13 remedy, under this Agreement or otherwise. 

14 13.10 City's Right to Local Enforcement Agency Reports. The Parties acknowledge that the 
15 Contractor must generate and deliver to the Local Enforcement Agency ("LEA"), periodic 
16 reports pertaining to the Recycling, Diversion, and Disposal of Solid Waste related to the 
17 Transfer Station operation and Designated Landfill operations and may correspond with the LEA 
18 from time to time. The Contractor waives any restrictions, which may prevent the City from 
19 obtaining copies of such reports and correspondence directly from the LEA and shall not object 
20 to any request by the City to obtain such reports and correspondence. Furthermore, the 
21 Contractor shall provide the City with a copy of each report, including any reports of the 
22 Contractor's rejection of delivered material, submitted to the LEA at the same time the report is 
23 submitted to the LEA. 

24 13.11 Meet and Confer with City. Beginning on the Effective Date of the Agreement, and 
25 then on a quarterly basis thereafter, City may meet with the Contractor to discuss the 
26 Contractor's performance of Transfer Station; Transport and Disposal services and any Diversion 
27 programs. 

28 ARTICLE 14 
29 INDEMNITY, INSURANCE AND BOND 

30 14.01 Indemnification. 

31 A. General Indemnification. The Contractor shall defend, with counsel reasonably 
32 acceptable to City, indemnify, and hold harmless, at the Contractor's sole cost and expense, the 
33 City Parties from and against any Claim arising out of or occasioned in any way by, directly or 
34 indirectly, the Contractor's performance of, or its failure to perform, its obligations under the 
35 Agreement, including the Contractor's failure to comply with Applicable Law or the 
36 Contractor's breach of its representation and warranties in this Agreement. This provision is in 
3 7 addition to all other provisions in this Agreement and is intended to survive early termination or 
3 8 expiration of this Agreement. 

39 B. Hazardous Substance Indemnification. The Contractor shall defend, with counsel 
40 reasonably acceptable to City, indemnify, protect and hold harmless the City from and against all 
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1 Claims, damages (including but not limited to special, consequential, natural resources and 
2 punitive damages), injuries, costs (including without limit any and all response, remediation and 
3 removal costs), losses, demands, debts, liens, liabilities, causes of action, suits, legal or 
4 administrative proceedings, interest, fines, charges, penalties, and expenses (including without 
5 Jiruit attorneys' expert witness fees and costs incurred in connection with defending against any 
6 of the foregoing or in enforcing this indemnity), (collectively, "Damages") of any kind 
7 whatsoever paid, incurred or suffered by, or asserted against, City Parties arising from or 
8 attributable to the acts or omissions of the Contractor, its officers, directors, employees, 
9 companies or agents, whether or not negligent or otherwise culpable, in connection with or 

10 related to the performance of this Agreement, including without limit damages arising from or 
11 attributable to any operations, repair, clean-up or detoxification, or preparation and 
12 implementation of any removal, remedial action, response, Closure, Post-Closure or other plan 
13 (regardless of whether undertaken due to governmental action) concerning any Hazardous 
14 Substance, Hazardous Waste, and/or construction and street debris, or other waste handled under 
15 this Agreement. This indemnity afforded a particular City Party, shall only be liruited to exclude 
16 coverage for intentional wrongful acts and negligence of that City Party, delivery of Solid Waste, 
17 Recyclable Materials, or Organic Materials by one or more City Party which does not conform to 
18 the descriptions of materials to be provided to the Contractor under this Agreement (unless such 
19 non-conforming waste is received in an intentional or negligent manner) and as provided below. 
20 The forgoing indemnity is intended to operate as an agreement recognizing the provisions of 
21 §l07(e) of the Comprehensive Environmental Response, Compensation and Liability Act, 
22 CERCLA, 42 USC. §9607(e) and Califoruia Health and Safety Code Provisions, and establishing 
23 the Contractor's contractual obligations to defend, protect, hold harmless, and indemnify City 
24 Parties from Claims, damages and losses. This provision is in addition to all other provisions in 
25 this Agreement and is intended to survive the early terruination or expiration of this Agreement. 
26 Nothing in this paragraph shall prevent the Contractor from seeking indemnification or 
27 contribution from persons or entities other than indemnities, for any liabilities incurred by the 
28 Contractor, or the City Parties. As appropriate, Guarantor's Guaranty Agreement shall extend to 
29 the indemnification obligation hereunder. 

30 14.02 Insurance. 

31 A. Types and Amounts of Coverage. The Contractor shall procure from an insurance 
32 company or companies, which shall conform to the qualification described in Section 14.02.B, 
33 and maintain in force at all time during the Term the following types and amounts of insurance: 

34 1. Workers' Compensation. The Contractor shall maintain workers' compensation 
35 insurance covering its employees in statutory amounts and otherwise in compliance with the 
36 laws of the State of Califoruia. 

37 2. Employer's Liability. The Contractor shall maintain employer's liability insurance in an 
38 amount not less than one million dollars ($1,000,000) per accident or disease. 

39 3. Commercial General Liability; Automobile Liability. The Contractor shall maintain 
40 policies of commercial general liability insurance and automobile liability insurance with a 
41 combined single limit of not less than ten million dollars ($1 0,000,000) per occurrence covering 
42 all Claims and all legal liability for personal injury, bodily injury, death and property damage, 
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1 including the loss of use thereof, arising out of, or occasioned in any way by, directly or 
2 indirectly, the Contractor's performance of, or its failure to perform, services under this 
3 Agreement. 

4 The insurance required by this subsection shall include: 

5 

6 

7 

8 
9 

10 

a. 

b. 

c. 

d. 

e. 

Premises operations; 

Independent Contractor's protective; 

Products and completed operations; 

Broad form blanket contractual with no exclusions for bodily injury, personal 
injury or property damage; 

Broad form property damage, including completed operations. 

11 4. Enviromnental Impairment Liability. The Contractor shall maintain enviromnental 
12 impairment liability insurance in the amount ofTen Million Dollars ($10,000,000) covering 
13 bodily injury, property damage and cleanup coverage, on and off-site arising from pollution or 
14 contamination or both conditions at, on or emanating from the Transfer Station. Such policy 
15 shall be on a site specific form and include non-owned disposal site coverage for the Designated 
16 Landfills. Unless such coverage is not provided under other policies required to be maintained 
17 by the Contractor under this Article 14, the Contractor shall maintain a policy of Contractor's 
18 Pollution Liability, including coverage for bodily injury, property damage and cleanup arising 
19 from the transportation of Waste on the Contractor's vehicles. The City shall be named as an 
20 additional insured on such policy. 

21 B. Acceptability of Insurers. The insurance policies required by this Section shall be 
22 issued by an insurance company or companies admitted to do business in the State of California 
23 subject to the authority of the California Insurance Commission and with a rating in the most 
24 recent edition of Best's Insurance Reports of size category VII or larger and a rating 
25 classification of A or better. 

26 C. Other Insurance Provisions. The policies specified below are to contain, or be 
27 endorsed to contain, the following provisions: 

28 1. Workers' Compensation and Employer's Liability Coverage. The insurer shall agree to 
29 waive all rights of subrogation against the City, its officials, employees and volunteers for losses 
30 arising from work performed by the Contractor for the City. 

31 :z. Commercial General Liability; Automobile Liability Coverage. 

32 a. The City, its officers, Directors, employees, volunteers, and agents are to be 
33 covered as additional insureds as respects: liability arising out of activities performed by 
34 or on behalf of the Contractor; completed operations of the Contractor; premises leased 
35 or used by the Contractor; and automobiles owned, leased, hired, or borrowed by the 
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1 Contractor. The coverage shall contain no special limitations on the scope of protection 
2 afforded to the City, its officials, employees, or agents. 

3 b. The Contractor's insurance coverage shall be primary insurance as respects; 
4 the City, officials, employees, and agents. Any insurance or self-insurance maintained by 
5 the City, its officials, employees or volunteers shall be excess of the Contractor's 
6 insurance and shall not contribute with it. 

7 c. Any failure to comply with the reporting provisions of the policies shall not 
8 affect coverage provided to the City, officials, employees and agents. 

9 d. Coverage shall state that the Contractor's insurance shall apply separately to 
10 each insured against whom Claim is made or suit is brought except with respect to the 
11 limits of the insurer's liability. 

12 D. Required Endorsements. The policies shall contain endorsements in substantially the 
13 following form: 

14 1. 

15 
16 

17 
18 
19 

20 2. 

21 
22 
23 

24 
25 

26 
27 
28 
29 

30 
31 
32 
33 
34 
35 
36 

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 additional 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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1 E. Delivery of Proof of Coverage. Prior to the Effective Date, the Contractor shall furnish 
2 the City with certificates of each policy of insurance required hereunder. Such certificates shall 
3 show the type and amount of coverage, effective dates, and dates of expiration of policies, and 
4 shall be accompanied by copies of all required endorsements. The certificates and endorsements 
5 for each policy are to be signed by a person authorized by the insurer to bind coverage on its 
6 behalf. The Contractor shall periodically furnish renewal certificates to the Assistant City 
7 Manager of the City to demonstrate maintenance of the required coverage throughout the Term. 

8 F. Other Insurance Requirements. 

9 1. In the event any services required by this Agreement are delegated to a subcontractor, 
10 insurance required by the Contractor in Section 14.02 shall cover all subcontractors or the 
11 subcontractors must furnish evidence that its insurance meets the requirements of Section 14.02. 

12 2. The Contractor shall comply with all requirements of the insurers policies. The carrying 
13 of insurance shall not relieve the Contractor from any obligation under this Agreement, including 
14 those imposed by Section 14.01. If any Claim is made by any third party against the Contractor 
15 or a subcontractor on account of any occurrence related to this Agreement, the Contractor shall 
16 promptly report the facts in writing to the insurance carrier. 

17 3. If the Contractor fails to procure and maintain any insurance required by this Agreement, 
18 the City may take out and maintain, at the Contractor's expense, such insurance as the Contractor 
19 has failed to maintain in accordance with the limits set forth herein. The Contractor shall 
20 reimburse the City for the cost of such insurance within thirty (30) days of being invoiced by the 
21 City for such costs. 

22 4. The Commercial General Liability insurance required by Section 14.02.A.3 shall be 
23 written on an occurrence rather than a "Claims made" basis. If it is not obtainable, the 
24 Contractor shall notifY the City and arrange for "tail coverage" to protect the City from Claims 
25 filed during the three (3) years immediately following the expiration or termination of this 
26 Agreement relating to incidents that occurred prior to such expiration or termination. 

27 14.03 Faithful Performance Bond. Subject to Section 14.04 below, the Contractor shall file 
28 with the City a bond securing the Contractor's faithful performance of its obligations under this 
29 Agreement and shall maintain such bond on an annual basis throughout the Term of this 
30 Agreement as evidenced by a continuation certificate. The form of the bond shall be reasonably 
31 acceptable to the City. The principal sum of the bond shall be $2,500,000. The performance 
32 bond required by this Section shall be issued by a bonding company or companies authorized to 
33 do business in the State of California and with a rating in the most recent edition of Best's 
34 Insurance Reports of size category VII or larger and a rating classification of A or better. 

35 14.04 Security Interest in Lieu of Bond. 

36 In lieu of filing the performance bond with the City under Section 14.03 above, the 
37 Contractor may grant the City a first-priority security interest in all of the Contractor's accounts, 
38 chattel paper, inventory, equipment, instruments (including promissory notes), investment 
39 property, documents, deposit accounts, letter-of-credit rights, general intangibles, supporting 
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1 obligations, and proceeds and products of the foregoing (collectively referred to as "Collateral") 
2 to secure performance of the Contractor's obligations under this Agreement. 

3 The Contractor authorizes the City to file a financing statement, substantially in the form 
4 of the attached Schedule 14.04, with the appropriate government offices describing the 
5 Collateral. Prior to this Agreement taking effect, the Contractor will provide the City with a 
6 certified report from the Secretary of State of California and the Secretary of State of the State in 
7 which the Contractor is incorporated, if different than California, indicating the City's security 
8 interest granted hereunder as and when properly filed is senior in priority to all other security 
9 interests or other interests in the Collateral as reflected in the report. 

10 The Contractor will further assist the City as necessary during the Term of this 
11 Agreement in obtaining such control with respect to Collateral consisting of deposit accounts, 
12 investment property, letter-of-credit rights and electronic chattel paper as is reasonable required 
13 under the California Commercial Code to perfect the City's interest in the Collateral. In 
14 addition, the Contractor will not create any chattel paper without placing a legend on the chattel 
15 paper acceptable to the City indicating the City has a secured interest in the chattel paper as 
16 contemplated under this Agreement. 

17 Upon the Contractor's default on any of the terms and conditions of agreement after 
18 expiration of applicable cure periods, City has the right, in addition to any other rights and 
19 remedies available under the law, to take possession of the Collateral without demand and 
20 without legal process and to operate and maintain the City Transfer Station (or engage the 
21 services of another Person to operate and maintain it). Upon the City's demand, the Contractor 
22 will assemble within the geographical boundaries of the City of Carlsbad and make the Collateral 
23 available to the City as the City directs. The Contractor grants the City the right, for this · 
24 purpose, to enter into or on any Premises where the Collateral may be located. Upon termination 
25 or expiration of this Agreement, provided the Contractor has fully performed and satisfied all 
26 outstanding obligations owed to the City under this Agreement, the City shall promptly upon 
27 request of the Contractor execute and deliver a release of the security interests granted hereunder 
28 in a form legally sufficient to remove and relinquish such security interest in the Collateral. 

29 14.05 Extent of Coverage. The Contractor's indemnification and insurance coverage provided 
30 for in this Article shall address all the Contractor's obligations under this Agreement including 
31 those obligations related to Transfer Station, Transport and Designated Landfill services. 

32 14.06 Exclusion from Indemnity Obligation. Notwithstanding anything contained in this 
33 Agreement to the contrary (including, but not limited to, this Article 14), in no event shall the 
34 Contractor be obligated to indemnify, defend, insure or hold the City or the City Parties harmless 
35 for any Claims or other liability to the extent resulting from the sole negligence or intentional 
36 misconduct of the City or the City Parties. The exclusions set forth in this Section 14.05 shall 
37 apply with equal force to the insurance requirements set forth in Sections 14.02.A and 14.02.C 
38 set forth above. 
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1 ARTICLE 15 
2 DEFAULTBYCONTRACTOR 

3 15.01 Events of Default. All provisions of this Agreement to be performed by the Contractor 
4 are considered material. Notwithstanding anything to the contrary herein, to the extent an event 
5 of default under this Agreement arises from the actions of any employee or agent of the 
6 Contractor in contravention of stated policies and procedures of the Contractor, the Contractor 
7 may cure such default by termination or reassignment of such employee or agent from any duties 
8 of performance under this Agreement and provided contractor promptly undertakes, and 
9 prosecutes to completion, remediation, to the City's reasonable satisfaction, of all damages 

I 0 arising from such actions of such employees or agents. 

11 A. Fraud or Deceit. The Contractor practices, or attempts to practice, any fraud or deceit 
12 upon the City. 

13 B. [Intentionally Omitted] 

14 C. Failure to Maintain Coverage. The Contractor fails to provide or maintain in full force 
15 and affect the Workers' Compensation, liability, indemnification coverage or faithful 
16 performance bond as required by this Agreement. 

17 D. Violations of Regulation. The Contractor violates any material orders or filings of any 
18 regulatory body having authority over the Contractor relative to this Agreement, provided that 
19 the Contractor may contest any such orders or filings by appropriate proceedings conducted in 
20 good faith, in which case no default of the Agreement shall be deemed to have occurred. 

21 E. Failure to Perform. The Contractor ceases to provide Transfer, Transport or Disposal 
22 services as required under this Agreement for a period of two (2) consecutive days or more, for 
23 any reasol). within the control of the Contractor, including, but not liruited to, labor dispute or 
24 labor unrest including strike, work stoppage or slowdown, sick-out, picketing, or other concerted 
25 job action; the Contractor fails to complete capital improvement projects in accordance with the 
26 capital improvement project schedule; or the Contractor fails to perform any of its obligations in 
27 accordance with provisions of this Agreement. 

28 F. Acts or Omissions. Any other act or omission by the Contractor which violates the 
29 terms, conditions, or requirements of this Agreement, the California Integrated Waste 
30 Management Act, as it may be amended from time to time, or any law, statute, ordinance, order, 
31 directive, rule, or regulation issued thereunder and which is not corrected or remedied within 
32 thirty (30) calendar days of the written notice of the violation or, if the Contractor caunot 
33 reasonably correct or remedy the breach within the time set forth in such notice, if the Contractor 
34 should fail to commence to correct or remedy such violation within the time set forth in such 
35 notice and diligently effect such correction or remedy thereafter. 

36 G. False or Misleading Statements. Any material representation or disclosure made to the 
37 City by the Contractor in counection with or as an inducement to entering into this Agreement, 
38 or any future amendment to this Agreement, which proves to be intentionally false or misleading 
39 in any material respect as of the time such representation or disclosure is made, whether or not 
40 any such representation or disclosure appears as part of this Agreement. 
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1 H. Failure to Provide City Most Favored Customer Status. The Contractor charges other 
2 Transfer Station Users Service Fees which are less that the PTS Solid Waste Fee for services 
3 substantially similar to the City. Upon notice by City, the Contractor shall immediately reduce 
4 the City's service fee and shall have thirty (30) days to refund over payment of service fees by 
5 City or its Designated Hauler plus interest at the rate often (10%) percent. 

6 15.02 Right To Cure. The Contractor shall be given five (5) Working Days from time of 
7 notification by the City to cure any monetary default arising under Section 15.01 and thirty (30) 
8 days from the time of notification to cure any non-monetary default under Section 15.01 
9 provided, however, that the City shall not be obligated to provide the Contractor with a notice 

I 0 and cure opportunity if the Contractor has committed the same or similar breach within a twenty-
11 four (24) month period. The Contractor shall not be entitled to a cure period for default arising 
12 under subsections A or G. The City, at its sole discretion may waive any of the material events 
13 of default in section 15.01. 

14 15.03 Right to Terminate Upon Default. In the event of an event of default following the 
15 expiration of all cure periods described above and provided the Contractor has not successfully 
16 challenged in an appropriate forum the City's conclusion that such failure or refusal to perform 
17 has occurred or constitutes a material breach of this Agreement, the City has the unilateral right 
18 to terminate this Agreement. Within ten (10) calendar days' of City's issuance of notice to the 
19 Contractor of the Contractor's default if the public health or safety is threatened, or otherwise 
20 within thirty (30) calendar days of City's issuance of notice to the Contractor of the Contractor's 
21 default, the City will determine if a termination hearing must be held. The termination hearing 
22 shall be held before the City Council and shall be open to all Persons. In the event the City 
23 decides to terminate this Agreement based on the findings of the termination hearing, the City 
24 shall provide notice to the Contractor of the termination date thirty (30) calendar days in advance 
25 of such date, and the Contractor shall thereafter be relieved on a going-forward basis of all 
26 liabilities and obligations hereunder, provided however, that the provisions of Sections 13.07 and 
27 14.01 and the following paragraph shall survive termination. In the event the City exercises its 
28 right to terminate this Agreement, the City may, at its option, directly undertake performance of 
29 the services described in this Agreement or arrange with other persons to perform the services 
30 described within this Agreement with or without a written agreement from other persons. This 
31 right of termination is in addition to any other rights of the City upon a failure of the Contractor 
32 to perform its obligations under this Agreement. 

33 The City's right to terminate this Agreement and to retain possession of the Palomar Transfer 
34 Station are not exclusive, and the City's termination of this Agreement shall not constitute an 
35 election of remedies. Instead, they shall be in addition to any and all other legal and equitable 
36 rights and remedies which the City may have. 

37 By virtue of the nature of this Agreement, the urgency of timely continuous and high-quality 
38 service, the time required to effect alternative service, and the rights granted by the City to the 
39 Contractor, the remedy of damages for a default hereof by the Contractor may be inadequate, and 
40 the City may seek injunctive relief. 
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I 15.04 Liquidated Damages. 

2 A. General. The City finds, and the Contractor agrees, that as of the time of the Execution 
3 Date of this Agreement, it is impractical, if not impossible, to reasonably ascertain the extent of 
4 damages which shall be incurred by the City or its Designated Hauler(s) as a result of a breach 
5 by the Contractor of its obligations under this Agreement. The factors relating to the 
6 impracticability of ascertaining damages include, but are not limited to, the fact that: (i) 
7 substantial damage results to members of the public who are denied services or denied quality or 
8 reliable service; (ii) such breaches cause inconvenience, anxiety, frustration, and deprivation of 
9 the benefits of the Agreement to individual members of the general public for whose benefit this 

10 Agreement exists, in subjective ways and in varying degrees of intensity which are incapable of 
11 measurement in precise monetary terms; (iii) the monetary loss resulting from denial of services 
12 or denial of quality or reliable services is impossible to calculate in precise monetary terms; and 
13 (iv) the termination of this Agreement for such breaches, and other remedies are, at best, a means 
14 of future correction and not remedies which make the public whole for past breaches. 

15 B. Service Performance Standards; Liquidated Damages for Failure to Meet 
16 Standards. The Parties further acknowledge that consistent, reliable Transfer Station, Transport 
I7 and Disposal services are of utmost importance to the City and that the City has considered and 
I8 relied on the Contractor's representations as to its quality of service commitment in awarding this 
I9 Agreement to the Contractor. The Parties further recognize that some quantified standards of 
20 performance are necessary and appropriate to ensure consistent and reliable service and 
21 performance. The Parties further recognize that if the Contractor fails to achieve the 
22 performance standards, or fails to submit required documents in a timely manner, the City and its 
23 residents will suffer damages, and that it is and will be impractical and extremely difficult to 
24 ascertain and determine the exact amount of damages that the City will suffer. Therefore, 
25 without prejudice to the City's right to treat such non-performance as an event of default under 
26 this Article, the Parties agree that the following liquidated damage amounts represent a 
27 reasonable estimate of the amount of such damages considering all of the circumstances existing 
28 on the Execution Date of this Agreement, including the relationship of the sums to the range of 
29 harm to the City that reasonably could be anticipated and the anticipation that proof of actual 
30 damages would be costly or impractical. Notwithstanding the foregoing, to the extent the 
3I Contractor is assessed liquidated damages for events of default described under items I, 2, 3 and 
32 5 of this subsection, the payment of such liquidated damages by the Contractor to the City shall 
33 be deemed to have cured such default or event of default, and such act or violation by the 
34 Contractor shall no longer be deemed a default hereunder. In placing their initials at the places· 
35 provided, each Party specifically confirms the accuracy of the statements made above and the 
36 fact that each Party has had ample opportunity to consult with legal counsel and obtain an 
37 explanation ofthe liquidated damage provisions at the time that the Agreement was made. 

3 8 Contractor City 

39 Initial Here------ Initial Here------
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1 The Contractor agrees to pay (as liquidated damages and not as a penalty) the amounts set forth 
2 below which shall be subject to annual adjustment as described in Sections 8.08 and 9.07: 

3 1. Vehicle Turnaround Reliability. For each Designated Hauler vehicle, which is unable 
4 to depart from the Transfer Station within Maximum Vehicle Turnaround Time due to conditions 
5 at or within the Transfer Station: $100.00. 

6 2. Timeliness of Report Submittals to City. Any report shall be considered late until such 
7 time as a correct and complete report is received by the City. For each calendar day a report is 
8 late, after the seventh (7th) late day, the daily liquidated damage amount shall be: $500 per day 
9 for annual reports and $1 00 per day for quarterly reports or other reports. 

10 3. Diversion Guarantee. For each month that the Contractor fails to meet the Diversion 
11 Guarantee stated in Section 3.30.A for Diversion of City Waste at the Transfer Station: Amount 
12 equal to Disposal Fee multiplied by the shortfall of Diverted Tons. 

13 4. Transfer Station Maintenance. For each month that the Contractor is in violation of 
14 standard maintenance requirements under the Operations and Maintenance Manual: $1,000. 

15 S. Excessive Complaints. In the event more than fifty (50) complaints were received during 
16 a given month from a reasonable number of unrelated Persons: $150 for each complaint received 
17 above fifty (50) complaints. 

18 C. City Determination of Events. The City Manager may determine the occurrence of 
19 events giving rise to liquidated damages through the observation of its own employees or 
20 representative or investigation of customer complaints. 

21 D. Notice oflntent. Prior to assessing liquidated damages, the City shall give the 
22 Contractor written notice of its intent to do so. The notice will include a brief description of the 
23 incident(s)/non-performance. The Contractor may review (and make copies at its own expense) 
24 all information in the possession of the City relating to incident(s)/non-performance. The 
25 Contractor may, within ten (1 0) days after receiving the notice, request a meeting with the City 
26 Manager or his/her designee. The Contractor may present evidence in writing and through 
27 testimony of its employees and others relevant to the incident(s)/non-performance. The City will 
28 provide the Contractor with a written explanation of his or her determination on each 
29 incident(s)/non-performance prior to authorizing the assessment of liquidated damages. The 
30 decision of the City shall be final but the Contractor may make such payment under protest and 
31 reserve its right to contest the City's determination of such assessment pursuant to the dispute 
32 resolution provisions of Section 16.14. 

33 E. Amount. The City may assess liquidated damages for each calendar day or event, as 
34 appropriate, that the Contractor is determined to be liable in accordance with this Agreement. 

35 F. Timing of Payment. The Contractor shall pay any liquidated damages assessed by the 
36 City after they are assessed in accordance with the Contractor's monthly remittance process 
37 described in Article 13. If the liquidated damages are not paid in accordance with Article 12, the 
38 City may proceed to collect monies through the performance bond required by this Agreement, 
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1 order the termination of this Agreement, or both, the City shall give notice to the Contractor and 
2 the Contractor shall have five (5) business days to pay and thereafter, 

3 15.05 Excuse from Performance. The Parties shall be excused from performing their 
4 respective obligations hereunder in the event they are prevented from so performing by reason of 
5 floods, earthquakes, other natural disasters, war, terrorist attack, civil insurrection, riots, acts of 
6 any government (including judicial action), and other similar catastrophic events which are 
7 beyond the control of and not the fault ofthe party claiming excuse from performance hereunder. 
8 Labor unrest, including, but not limited to, strike, work stoppage or slowdown, sick-out, 
9 picketing, or other concerted job action conducted by the Contractor's employees or directed at 

10 the Contractor is not an excuse from performance and the Contractor shall be obligated to 
11 continue to provide service notwithstanding the occurrence of any or all of such events. 

12 The Party claiming excuse from performance shall, within two (2) days after such Party has 
13 notice of such cause, give the other Party notice of the facts constituting such cause and asserting 
14 its Claim to excuse under this Section. 

15 The interruption or discontinuance of the Contractor's services caused by one or more of the 
16 events excused shall not constitute a default by the Contractor under this Agreement. 
17 Notwithstanding the foregoing, however, if the Contractor is excused from performing its 
18 obligations to Accept, Transfer, Transport or Dispose City Waste under this Agreement 
19 hereunder for any of the causes listed in this Section for a period of ten (I 0) or more consecutive 
20 calendar days, the City shall nevertheless have the right, in its sole discretion, to terminate this 
21 Agreement by giving ten (1 0) days notice, in which case the provisions relative to taking 
22 possession of the Transfer Station, equipment and other property and engaging the Contractor's 
23 personnel in Section 15.06 will apply, but not any requirement to pay any amounts of 
24 reimbursement to the City thereunder. 

25 15.06 Right to Perform. If this Agreement is suspended and/or terminated due to a Contractor 
26 default, the City shall have the right to perform and complete, by contract or otherwise, the 
27 services herein or such part thereof as it may deem necessary to procure labor, equipment, and 
28 materials and incur all other expenses necessary for completion of the services, including, but not 
29 limited to, Transfer, Transport, or Disposal of City Waste and/or Transfer and Transport of 
30 Recyclable Materials and Organic Materials at alternate facilities. If such expenses (including, 
31 but not limited to, the costs of transportation to alternative facilities and the actual fees charged 
32 for Transfer, Transport, and Disposal) exceed the amounts which would have been payable to the 
33 Contractor under this Agreement, if it had been fully performed by the Contractor, then the 
34 Contractor shall pay the amount of such excess for one (I) year to the City within thirty (30) 
35 days of the Contractor's receipt of a Claim for reimbursement, and evidence of costs incurred, 
36 from the City. The City's right to perform shall include its ability to operate the Transfer Station 
37 and to use the Contractor's labor, supplies, and equipment to conduct the Transfer Station 
38 operations and Transport of City Waste to a Disposal facility. 

39 15.07 City's Remedies Cumulative, Specific Performance. The City's rights to suspend or 
40 terminate this Agreement under Section 15.02 or to perform under Section 15.05 are not 
41 mutually exclusive, and the City's exercise of one such right shall not constitute a selection of 
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1 remedies. Instead, they shall be in addition to any and all other legal and equitable rights and 
2 remedies which the City may have. 

3 15.08 Default by Designated Hauler. If the performance or failure to perform of the 
4 Designated Hauler results in a breach of any material obligation under this Agreement and such 
5 breach remains uncured following thirty (30) days' prior written notice to City and Designated 
6 Hauler, then the Contractor may pursue all rights and remedies against the Designated Hauler 
7 with respect thereto and the City hereby assigns to the Contractor all rights and remedies 
8 accruing to the City for enforcement by the Contractor in connection therewith. City shall take 
9 Reasonable Business Efforts to direct Designated Hauler to perform its obligations nnder this 

10 Agreement. City shall make a good faith effort to include in all Solid Waste collection 
11 agreements a provision whereby a default of a material obligation of the Designated Hauler 
12 under this Agreement will also be a default under the Solid Waste collection agreement. 

13 15.09 Default by City. If the City breaches any material obligation under this Agreement and 
14 such breach remains uncured following thirty (30) days' prior written notice to City, the 
15 Contractor shall file a Claim with the City in accordance with the Government Claims Act, Div. 
16 3.6, of the Califoruia Government Code. Upon final action on the Contractor's Claim by the 
17 City, the Contractor shall have the right to take any action at law or in equity it may have to 
18 enforce the payment of amounts due from the City (as distinct from the Designated Hauler) 
19 and/or the performance of any obligations of the City hereunder. 

20 ARTICLE 16 
21 OTHER AGREEMENTS OF THE PARTIES 

22 16.01 Relationship of Parties. The Parties intend that the Contractor shall perform the 
23 services required by this Agreement as an independent Contractor engaged by the City and not as 
24 an agent of the City, an officer or employee of the City or as a partner of or joint venturer with 
25 the City. No employee or agent of the Contractor shall be or shall be deemed to be an employee 
26 or agent of the City. Except as expressly provided herein, the Contractor shall have the exclusive 
27 control over the manner and means of conducting the Solid Waste Transfer, Transport, and 
28 Disposal services and, if applicable, of conducting Recyclable Materials and Orgauic Materials 
29 Transfer and Transport services performed under this Agreement, and all persons perforruing 
30 such services. The Contractor shall be solely responsible ror the acts and omissions of its 
31 officers, employees, subcontractors, and agents. Neither the Contractor nor its officers, 
32 employees, subcontractors, and agents shall obtain any rights to retirement benefits, survivors 
33 compensation benefits, or any other benefits which accrue to the City employees by virtue of 
34 their employment with the City. 

35 16.02 Compliance with Law and City Codes. 

36 A. Compliance with Law. In providing the services required under this Agreement, the 
37 Contractor shall at all times comply with Applicable Law (including, but not limited to, the 
38 "Envirorunental Laws") of the Uuited States, the State ofCaliforuia, the County of San Diego, 
39 the City and with all applicable regulations promulgated by federal, state, regional, or local 
40 adruinistrative and regulatory agencies, now in force and as they may be enacted, issued, or 
41 amended during the T errn). In the event of any conflict between this Agreement and Applicable 
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1 Law, the requirements of the Applicable Law shall govern, and the Contractor shall not be in 
2 breach of this Agreement if the Contractor complies with the Applicable Law in contravention of 
3 this Agreement, provided that nothing in this Section is intended to limit or enlarge the 
4 Contractor's obligations or diminish its right to satisfy its obligation to provide Transfer Station 
5 services, Transport, and Disposal Solid Waste and, if applicable, Transfer and Transport 
6 Recyclable Materials and Organic Materials by arranging for it to be accepted and disposed of at 
7 other facilities. 

8 B. Compliance with City Codes. The Contractor shall comply with those provisions of the 
9 ordinances and municipal codes of the City which are applicable, including, but not limited to, 

10 the requirement to obtain business licenses, and with any and all amendments to such applicable 
11 provisions during the Term of this Agreement provided; however, that if a change in any such 
12 municipal code materially affects the Contractor's arrnual cost of operations, the Contractor shall 
13 be entitled to an interim compensation adjustment. 

14 16.03 Governing Law. This Agreement shall be governed by, and construed and enforced in 
15 accordance with, the laws of the State of California. 

16 16.04 Jurisdiction. Any lawsuits between the Parties arising out of this Agreement shall be 
17 brought and concluded in the courts of the State of California, in North San Diego County or the 
18 Federal District court for southern California, which shall have exclusive jurisdiction over such 
19 lawsuits. With respect to venue, the Parties agree that this Agreement is made in and will be 
20 performed in the County of San Diego, California. 

21 16.05 Assignment by Contractor. 

22 A. Permitted Assignments. The Contractor shall have the right to assign this Agreement to 
23 any other company which is owned and controlled by Allied Waste Industries, Inc., provided 
24 that, (i) such company is qualified to do business in California, and assumes in writing all of the 
25 Contractor's obligations under this Agreement prior to or concurrently with such assignment, (ii) 
26 such company provides the performance bond required under Section 14.03, and (iii) the 
27 Guaranty Agreement remains in full force and effect. The Contractor shall not otherwise assign 
28 its rights nor delegate or otherwise transfer its obligations under this Agreement to any other 
29 Person. 

30 B. Assignment Def'med. For the purpose of this Section when used in reference to the 
31 Contractor, "assignment" shall include, but not be limited to (I) a sale, exchange or other transfer 
32 of substantially all of the Contractor's assets dedicated to service under this Agreement to a third 
33 party; (ii) a sale, exchange or other transfer of outstanding common stock of the Contractor to a 
34 third party provided said sale, exchange or transfer may result in a change of control of 
35 contractor; (iii) any dissolution, organization, consolidation, merger, re-capitalization, stock 
36 issuance or re-issuance, voting trust, pooling agreement, escrow arrangement, liquidation or 
37 other transaction to which results in a change of Ownership or control of the Contractor; (iv) any 
38 assignment by operation oflaw, including insolvency or bankroptcy, making assignment for the 
39 benefit of creditors, writ of attachment for an execution being levied against this Agreement, 
40 appointment of a receiver taking possession of the Contractor's property, or transfer occurring in 
41 the event of a probate proceeding; and (v) any combination of the foregoing (whether or not in 
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1 related or contemporaneous transactions) which has the effect of any such transfer or change of 
2 Ownership, or change of control of the Contractor. 

3 The Contractor acknowledges that this Agreement involves rendering a vital service to the City's 
4 residents and business, and that the City has selected the Contractor to perform the services 
5 specified herein based on (1) the Contractor's experience, skill and reputation for conducting its 
6 operations in a safe, effective and responsible fashion, at all times in keeping with Applicable 
7 Law, regulations, and best management practices, and (2) the Contractor's obligations to the City 
8 under this Agreement. The City has relied on each of these factors, among others, in choosing 
9 the Contractor to perform the services to be rendered by the Contractor under this Agreement. 

10 16.06 Contractor Request for Assignment. If the Contractor requests the City's consideration 
11 of and consent to an assignment, the City may reasonably deny or approve such request. No 
12 request by the Contractor for consent to any assignment need be considered by the City unless 
13 and until the Contractor has met the following requirements: 

14 The Contractor shall pay the City up to $25,000 (which shall be adjusted annually using the same 
15 procedures described in Section 8.04.B above), its expenses necessary to investigate the 
16 suitability of any proposed assignee, and to review and finalize any documentation required as a 
17 condition for approving any such assignment; 

18 The Contractor shall furnish City with audited financial statements of the proposed assignee's 
19 operations for the immediately preceding three (3) operating years; 

20 The Contractor shall furnish City with satisfactory proof: (i) that the proposed assignee has at 
21 least ten (1 0) years of Solid Waste management experience on a scale equal to or exceeding the 
22 scale of operations conducted by the Contractor under this Agreement; (ii) that in the last five (5) 
23 years, the proposed assignee has not suffered any significant citations or other censure from any 
24 federal, state or local agency having jurisdiction over its Solid Waste management operations 
25 due to any significant failure to comply with state, federal or local Applicable Law and that the 
26 assignee has provided City with a complete list of such citations and censures; (iii) that the 
27 proposed assignee has at all times conducted its operations in an environmentally safe and 
28 conscientious fashion; (iv) that the proposed assignee conducts its Solid Waste management 
29 practices in accordance with sound Solid Waste management practices in full compliance with 
30 all federal, state and local laws regulating the Transfer, Transportation, and Disposal of Solid 
31 Waste including Hazardous Substances; (v) that the proposed assignee's financial status, as 
32 demonstrated by audited financial statements, is sufficient to perform all the Contractor's 
33 obligations, (vi) that the Guaranty Agreement provided by the proposed assignee is satisfactory 
34 to the City and is binding and enforceable upon the guarantor, and (vii) of any other information 
35 required by City to ensure the proposed assignee can fulfill the terms of this Agreement in a 
36 timely, safe and effective manner. 

37 Under no circumstances shall the City be obligated to consider any proposed assignment by the 
38 Contractor if the Contractor is in default under this Agreement at any time during the period of 
39 consideration. In considering the assignment, the City may, if the City has financial concern, it 
40 may reconsider the amount of the performance bond requirements as a requirement of the 
41 assignment to provide the City additional financial assurances. 
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1 16.07 Binding on Successors. The provisions of this Agreement shall inure to the benefit of 
2 and be binding on the successors and permitted assigns of the Parties. 

3 16.08 Parties in Interest. Nothing in this Agreement, whether expressed or implied, is 
4 intended to confer any rights on any Persons other than the Parties to it and their representatives, 
5 successors and permitted assigns. 

6 16.09 Waiver. The waiver by either Party of any breach or violation of any provisions of this 
7 Agreement shall not be deemed to be a waiver of any breach or violation of any other provision 
8 nor of any subsequent breach or violation of the same or any other provision. The subsequent 
9 acceptance by either Party of any monies which become due hereunder shall not be deemed to be 

10 a waiver of any pre-existing, concurrent or subsequent breach or violation by the other Party of 
11 any provision of this Agreement. 

12 16.10 Notices. All notices, demands, requests, proposals, approvals, consents, and other 
13 communications which this Agreement requires, authorizes or contemplates shall be in writing, 
14 except where specifically provided otherwise, and shall be personally delivered to a 
15 representative ofthe Parties at the address below or shall be deposited in the United States mail, 
16 first class postage prepaid, (certified or registered mail, return receipt requested) addressed as 
17 follows: 

18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 

Ifto the City: 

If to Contractor: 

Copy to: 

City Manager 
City of Carlsbad 
1200 Carlsbad Village Drive 
Carlsbad, CA 92008 

General Manager 
Palomar Transfer Station, Inc. 
8364 ClairemontMesa Blvd. 
San Diego, CA 92111 

Palomar Transfer Station, Inc. 
15880 N Greenway-Hayden Loop, Suite 100 
Scottsdale, AZ 
Attention: Corporate Secretary 

32 The address to which communications shall be delivered may change from time to time by a 
33 notice to either Party given in accordance with this Section. Notices shall be deemed delivered 
34 only upon receipt. 

35 16.11 Representatives ofthe Parties. 

36 A. Representative of the City. On or before the Effective Date, the City Council shall 
37 delegate, in writing, authority to a City official, and may permit such official, in turn, to delegate 
38 in writing some or all of such authority to subordinate officers. The Contractor may rely upon 
39 actions taken by such delegates with respect to the City's respective rights and obligations under 
40 this Agreement. 
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1 B. Representatives of Contractor. The Contractor shall, on or before the Effective Date, 
2 designate in writing a responsible officer who shall serve as the representative of the Contractor 
3 in all matters related to this Agreement and shall inform the City in writing of such designation 
4 and of any limitations upon his or her authority to bind the Contractor. The City may rely upon 
5 action taken by such designated representative as actions of the Contractor unless the actions are 
6 outside the scope of authority delegated to him/her by the Contractor as communicated to the 
7 City. The Contractor reserves the right to designate at any time a new representative of the 
8 Contractor upon at least ten(lO) days prior written notice to the City. 

9 16.12 Compilation of Information for State Law Purposes. The Contractor shall compile 
10 information on amounts of Solid Waste, Recyclable Materials, and Organic Materials delivered 
11 to the Transfer Station and Designated Landfills and other information, which the City may 
12 reasonably request. 

13 16.13 Guaranty of Contractor's Performance. Pursuant to a Guaranty Agreement in 
14 substantially the form attached as Exhibit D, the Guarantor has agreed to guaranty the 
15 Contractor's performance of this Agreement including the Contractor's indemnification 
16 obligation hereunder. The Guaranty Agreement is being provided concurrently with the 
17 Contractor's execution of this Agreement. 

18 16.14 Dispute Resolution. If a dispute should arise regarding the Contractor's performance of 
19 its obligations under this Agreement, the following procedure shall be used to resolve any 
20 questions of fact or interpretation not otherwise settled by agreement between the Parties. A 
21 representative of aggrieved Party shall prepare a notice of dispute that includes a written 
22 description of its dispute and its recommended method of resolution and shall submit such 
23 written notice to the other Party. The Party receiving the notice of dispute shall reply to the 
24 notice within ten (10) Working Days. If the resolution thus obtained is unsatisfactory to the 
25 aggrieved Party, a letter outlining the disputes shall be forwarded to City Council through the 
26 Office of the City Manager. The City Council may then opt to consider a directed solution to the 
27 problem. In such cases, the action of the City Council shall be the final administrative remedy 
28 available to the Parties involved. If the City Council takes no action to direct a solution to 
29 problem within ( 60) days of receipt of the letter by the City Manager, such failure to act shall be 
30 deemed the final administrative remedy available to the parties. Although nothing in this 
31 procedure shall prohibit the Parties from seeking remedies available to them at Jaw. 

32 16.15 Modifications to Scope of Service. 

33 A. General. City may direct the Contractor in writing to perform additional services 
34 (including, but not limited to, Acceptance and Transfer of Source Separated Recyclable 
35 Materials and performance of additional material Recovery activities) or modify the manner in 
36 which the Contractor performs existing services (including, but not limited to, the modifications 
37 to or elimination of services). The Contractor's Compensation shall be increased or decreased, 
38 as appropriate, to give effect to these adjustments. 

39 B. Proposal for Modification of Services. Within thirty (30) days of City request for a 
40 proposal, the Contractor shall present its proposal to modify existing services. At a minimum, 
41 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 2. Equipment to be utilized (equipment number, types, capacity, age, etc.). 

3 3. Labor requirements (changes in number of employees by classification). 

4 4. Provision for program publicity/education/marketing (if appropriate). 

5 5. Estimate of the impact of the service modification (increased diversion tonnage, reduced 
6 costs, increased public service, etc.). 

7 6. Five (5) year projection of the financial results of the program's operations in a balance 
8 sheet and operating statement format including documentation of the key assumption underlying 
9 the projections and the support for those assumptions, giving full effect to the savings or costs to 

10 existing services. 

11 C. City's Review. Within ninety (90) calendar days of receiving the Contractor's proposal, 
12 the City shall review and comment on, and approve or disapprove of the modification to the 
13 scope of services. The City and the Contractor may mutually agree to extend the time period for 
14 review due to the complexity of the scope of service modification under consideration, the time 
15 needed for the review or approval, or for other reasonable reasons. 

16 The City may request the assistance of an independent third party, reasonably acceptable to the 
17 Contractor, to review the proposal. The reasonable costs of such review shall be paid by the 
18 Contractor if the modification to the scope of services is initiated by the Contractor or by the 
19 City if the modification to the scope of services is initiated by the City. The cost of such review 
20 shall be estimated in advance of the work, and provided to the Contractor for comment and 
21 agreement to pay. The Contractor's refusal to pay the reasonable cost of review of a Contractor-
22 initiated proposal shall be grounds for City rejection of such proposal. 

23 The City may request from the Contractor operating and business records reasonably required to 
24 verify the reasonableness and accuracy of the impacts associated with a modification to the scope 
25 of services. The Contractor shall fully cooperate with the City's request and provide City and its 
26 agent(s) copies of or access to the Contractor's records. 

27 D. Approval of Modification to Scope of Services. Upon City approval or determination, 
28 the City will issue a notice approving the modification to the scope of service and documenting 
29 any change to the Contractor's Compensation and Service Fees, and approved change to the 
30 Contractor's obligations hereunder. The Parties shall prepare a written amendment to this 
31 Agreement documenting any and all changes resulting from the modification to the scope of 
32 services. No adjustment in the Contractor's Compensation, change in the Contractor's 
33 obligations, or change in scope of services shall become effective absent such City approval or 
34 determination. 

35 E. City's Right to Permit Others to Provide Services. The Contractor acknowledges and 
36 agrees that City may permit other Persons besides the Contractor to provide additional services 
37 not otherwise contemplated under this Agreement. If the Contractor and City cannot agree on 
38 terms and conditions of such services in thirty (30) calendar days from the end of the City's 
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1 review period described in Section C above, the Contractor acknowledges and agrees that the 
2 City may permit Persons other than the Contractor to provide such services. 

3 16.16 Means and Methods of Solid Waste Management Practices. 

4 A. Initial Means and Methods. The initial Means and Methods of Solid Waste 
5 management practices including, but not limited to, Acceptance, Delivery, Transfer, Transport, 
6 Recovery, Diversion and Disposal, are as specified in this Agreement. 

7 B. Alternative Means and Methods. The Parties recognize that the Means and Methods of 
8 Solid Waste management practices including, but not limited to, Acceptance, Delivery, Transfer, 
9 Transport, Recovery, Diversion or Disposal may change over the Term. Either Party may 

10 request that the other Party consider use of an alternative Means or Method(s) of Solid Waste 
II management practices including, but not limited to, Acceptance, Delivery, Transfer, Transport, 
12 Recovery, Diversion or Disposal. Should either Party do so, the terms and conditions governing 
13 use of an alternative Means and Methods of Solid Waste management practices including, but 
14 not limited to, Acceptance, Delivery, Transfer, Transport, Recovery, Diversion or Disposal shall 
15 be considered a change in the Contractor's obligation and shall be addressed as a modification to 
16 scope of services in accordance with Section 16.15. 

17 16.17 Maintenance of Separate Accounting Records. The Contractor shall maintain the 
18 accounting records and financial statements required to be provided to the City under this 
19 Agreement separately from operations in other locations, as if the Contractor were an 
20 independent entity providing service only to the City. For purposes of the Agreement, the costs 
21 and revenues associated with providing service to the City shall not be combined, consolidated 
22 or in any other way incorporated with those of other operations conducted by the Contractor in 
23 other locations, or with those of an Affiliate. 

24 16.18 Subcontracting. The Contractor may engage subcontractors for Transfer, 
25 Transportation, Recovery, Diversion or Disposal of City Waste; however, such subcontracting 
26 shall in no way amend the Contractor's obligations to the City including, but not limited to, those 
27 described in Articles 14 and 15 of this Agreement. 

28 16.19 Transition to Next Contractor. If the transition of services to another contractor occurs 
29 at the end of the CTS Contractor Operating Period or as a result of expiration of Term, default 
30 and termination, or otherwise, the Contractor will take direction from the City and subsequent 
31 contractor(s) to assist in an orderly transition. Depending on the Contractor's circumstances at 
32 the point of transition, the Contractor at its option may enter into negotiations with the next 
33 contractor to sell (in part or all) its vehicles and equipment, as appropriate. 

34 16.20 Contractor's Investigation. The Contractor has made an independent investigation of 
35 the conditions and circumstances surrounding this Agreement and the work to be performed by 
36 the Contractor as part of this Agreement. The Contractor's execution of this Agreement 
37 constitutes the Contractor's acceptance of the results of such investigation as satisfactory. 

38 16.21 City Free to Negotiate with Third Parties. The City may at any time investigate all 
39 options for the Transfer, Transportation, and Disposal services for City Waste to be implemented 
40 after the expiration of the Initial PTS Operating Period, CTS Contractor Operating Period, or 
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I Term. Without limiting the generality of the foregoing, the City may solicit proposals from the 
2 Contractor and from third parties for the provision of services, and any combination thereof, and 
3 may negotiate and execute agreements for such services which will take effect at the end of the 
4 Initial PTS Operating Period, subject to the right of the Contractor to operate PTS as provided in 
5 Section 2.04, or CTS Contractor Operating Period or upon the expiration or earlier termination 
6 of this Agreement under Section 15.03. 

7 16.22 Privacy. The Contractor shall strictly observe and protect the rights of privacy of 
8 customers. Information identifYing individual customers or the composition or contents of a 
9 customer's waste stream shall not be revealed to any Person, governmental unit, private agency, 

10 or the Contractor, unless upon the authority of a court oflaw, by statute, in response to a valid 
11 third party request under the Public Information Act or upon valid authorization of the customer. 
12 This provision shall not be construed to preclude the Contractor from preparing, participating in, 
13 or assisting in the preparation of waste characterization studies or waste stream analyses, which 
14 may be required by the City or California Integrated Waste Management Act. 

15 16.23 City Transfer Station Financing Assumption. The Parties acknowledge that the City 
16 prepared this Agreement assuming that tax-exempt financing would be secured to finance the 
17 development of the City Transfer Station. If changes in tax law or the use of an alternative 
18 financing mechanism require provisions of this Agreement to be modified, the Parties agree to 
19 discuss required modifications and mutually agree on changes. In the event of the City and the 
20 Contractor can not agree on modifications to the Agreement, the Parties shall handle the matter 
21 in accordance with the dispute resolution procedures in Section 16.14. 

22 16.24 Integrated Contract. This Agreement represents the full and complete understanding of 
23 every kind or nature whatsoever between the Parties hereto, and all preliminary negotiations and 
24 agreements of whatsoever kind or nature are merged herein. No verbal agreement or implied 
25 covenant shall be held to vary the provisions hereof. Any modification of this Agreement will be 
26 effective only by written execution signed by both the City and the Contractor. 

27 16.25 Inserted Provisions. Each provision and clause required by law to be inserted into this 
28 Agreement shall be deemed to be enacted herein, and this Agreement shall be read and enforced 
29 as though each were included herein. If through mistake or otherwise, any such provision is not 
30 inserted or is not correctly inserted, this Agreement shall be amended to make such insertion on 
31 application by either party. 

32 16.26 Agreement in Full Effect. All provisions of this Agreement shall remain in effect 
33 during the Term. 

34 16.27 No Competition. During the Term, each Party agrees not to compete with the other 
35 Party in connection with the provision of Transfer services for Solid Waste. The City shall not 
36 use, or allow to be used, the Palomar Transfer Station for purposes of Transferring Solid Waste 
3 7 during the CTS Marketing Period; however, the City reserves the right to use, or allow the use 
38 of, the Palomar Transfer Station for other purposes including, but not limited to, the purposes of 
39 storage, maintenance and repair, administration and Refuse Collection operations. 
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I 16.28 Compliance with Agreement. In the event requirements of this Agreement conflict with 
2 Standard Business Practices or Reasonable Business Efforts, the Contractor shall comply with 
3 requirements of this Agreement (except where the Contractor's compliance with Standard 
4 Business Practices or Reasonable Business Efforts is expressly provided herein). 

5 16.29 Effect on Conditional Use Permit. In no event shall this Agreement constitute, vary, or 
6 alter the terms of. any conditional use permit required for operation of the Palomar Transfer 
7 Station. 

8 ARTICLE 17 
9 MISCELLANEOUS PROVISIONS 

10 17.01 Exhibits. Each of the exhibits, identified as Exhibits A through E, and Schedule 2.04.A 
11 attached hereto is incorporated herein and made a part hereof by this reference. 

12 17.02 Section Headings. The Article headings and Section headings in this Agreement are for 
13 convenience of reference only and are not intended to be used in the construction of this 
14 Agreement nor to alter or affect any of its provisions. 

15 17.03 Interpretation. This Agreement, including the exhibits attached hereto, shall be 
16 interpreted and construed reasonably and neither for nor against either Party, regardless of the 
17 degree to which either Party participated in its drafting. Any conflict between the body of the 
18 Agreement and the exhibits shall be resolved in favor of the Agreement. 

19 17.04 Amendment. This Agreement may not be modified or amended in any respect except in 
20 writing signed by the Parties. 

21 17.05 Severability. If any provision of this Agreement is for any reason deemed to be invalid, 
22 and unenforceable, the invalidity or unenforceability of such provision shall not affect any of the 
23 remaining provisions of this Agreement which shall be enforced as if such invalid or 
24 unenforceable provision had not been contained herein. In the event any material provision of 
25 this Agreement is for any reason deemed to be invalid, and unenforceable, the City reserves the 
26 right to terminate this Agreement. 

27 17.06 References to Laws. All references in this Agreement to laws and regulations shall be 
28 understood to include such laws and regulations as they may be subsequently amended or 
29 recodified, unless otherwise specifically provided in this Agreement. In addition, references to 
30 specific governmental agencies shall be understood to include agencies which succeed to or 
31 assume the functions they are currently performing. 

32 17.07 Definitions. Capitalized terms used in this Agreement without definition immediately 
33 following use of such term shall have the meanings specified in Article 1, unless the context 
34 clearly requires otherwise. 

35 17.08 Counterparts. This Agreement may be executed in counterparts, each of which shall be 
36 deemed to be an original. 

37 
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1 ARTICLE 18 
2 REPRESENTATIONS AND WARRANTIES OF THE CONTRACTOR 

3 18.01 Corporate Status. The Contractor represents and warrants that it is a corporation duly 
4 organized, validly existing and in good standing under the Jaws of the State of California and 
5 authorized to do business in the State of California. It has the corporate power to own its 
6 properties and to carry on its business as now owned and operated and as required by this 
7 Agreement. 

8 18.02 Corporate Authorization. The Contractor represents and warrants that it has the 
9 authority to enter into and perform its obligations under this Agreement. The Board of Directors 

10 of the Contractor (or the shareholders, if necessary) have taken all actions required by law, its 
11 articles of incorporation, its bylaws, or otherwise, to authorize the execution of this Agreement. 
12 The person signing this Agreement on behalf of the Contractor has authority to do so. 

13 18.03 Agreement Will Not Cause Breach. To the best of the Contractor's knowledge, after 
14 reasonable investigation, neither the execution or delivery of this Agreement nor the 
15 performance of this Agreement: (i) conflicts with, violates, or results in a breach of any 
16 Applicable Law; or (ii) conflicts with, violates or results in a breach of any term or condition of 
17 any judgment, order or decree of any court, administrative agency or other govermnental 
18 authority, or any agreement or instrument to which the Contractor is a party or by which the 
19 Contractor or any of its properties or assets are bound, or constitutes a default thereunder. 

20 18.04 No Litigation. To the best of the Contractor's knowledge, after reasonable investigation, 
21 there is no action, suit, proceeding or investigation, at Jaw or in equity, before or by any court or 
22 govermnental authority, commission, board, agency or instrumentality decided, pending or 
23 threatened against the Contractor wherein an unfavorable decision, ruling or finding, in any 
24 single case or in the aggregate, would materially adversely affect the performance by the 
25 Contractor of its obligations hereunder or which, in any way, would adversely affect the validity 
26 or enforceability of this Agreement or which would have a material adverse effect on the 
27 financial condition of the Contractor or any surety guaranteeing the Contractor's performance 
28 under this Agreement, which has not been waived by the City in writing. 

29 18.05 Ability to Perform. The Contractor possesses the business, professional, and technical 
30 expertise to manage, handle, treat, store, Transfer, Transport, and Dispose of the Solid Waste, 
31 and possesses the equipment and employee resources required to perforrn this Agreement. 

32 ARTICLE 19 
33 REPRESENTATIONS AND WARRANTIES OF CITY 

34 19.01 Status. The City is a municipal corporation of the State, duly organized and validly 
35 existing under the Constitution and laws of the State. 

36 19.02 City Authorization. The City has the authority to enter into and perform its obligations 
37 under this Agreement. The City has taken all actions required by Jaw or otherwise to authorize 
38 the execution of this Agreement. The persons signing this Agreement on behalf of the City have 
39 the authority to do so. The City has complied with Applicable Law in entering into the 
40 Agreement. 
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l 19.03 Agreement WiD Not Cause Breach. To the best of the City's knowledge, after 
2 reasonable investigation, neither the execution or delivery of this Agreement nor the 
3 perfurmance of this Agreement: (i) conflicts with, violates, or results in a breach of any 
4 Applicable Law; or (ii) conflicts with, violates or results in a breach of any term or condition of 
5 any judgment, order or decree of any court, administrative agency or other governmental 
6 authority, or any agreement or instrument to which City is a party or by which City or any of its 
7 properties or assets are bound, or constitutes a default thereunder. 

8 19.04 No Warranty. City makes no warranties with respect to waste quantity or 
9 characterization data contained in its request for proposal, or subsequently distributed to the 

10 Contractor. The City expressly disclaims any warranties, either express or implied, as to the 
11 quantity or composition for any particular purpose of Permitted Material Delivered to the 
12 Facility. 

13 19.05 No Conflicts. Neither the Execution or delivery by the City of this Agreement, the 
14 performance by the City of City's obligations hereunder, nor the fulfillment by the City of the 
15 terms and conditions hereof: (I) conflicts with, violates or results in a breach of Applicable 
16 Law; or (2) conflicts with, violates or results in a breach of any term or condition of any 
17 judgment, order or decree of any court, administrative agency or other governmental authority, 
18 or any agreement or instrument to which the City is a party or by which the City or any of its 
19 properties or assets are bound, or constitutes a default thereunder. 

20 19.06 No Approvals. No approval, authorization, license, permit, order or consent of, or 
21 declaration, registration or filing with any governmental or administrative authority, commission, 
22 board, agency or instrumentality is required for the valid execution and delivery of this 
23 Agreement by the City, except such as have been duly obtained from the City Council. 

24 19.07 No Litigation. To the best of the City's knowledge, after reasonable investigation, there 
25 is no action, suit, proceeding or.investigation, at Jaw or in equity, before or by any court or 
26 governmental authority, commission, board, agency or instrumentality pending or, to the best of 
27 the City's knowledge, threatened, against the City wherein an unfavorable decision, ruling or 
28 finding, in any single case or in the aggregate, would materially adversely affect the performance 
29 by the City of City's Obligations hereunder or in connection with the transactions contemplated 
30 hereby, or which, in any way, would adversely affect the validity of, or the ability to enforce this 
31 Agreement or any other agreement or instrument entered into by the City in connection with the 
32 transactions contemplated hereby. 

33 19.08 Public Works. The services provided by the Contractor do not constitute a "public 
34 work" and are not subject to any of the provisions of the Public Works Jaw, Labor Code Sections 
3 5 1720-190 I, nor of the regulations promulgated thereunder. 

36 IN WITNESS WIIEREOF, the City and the Contractor have executed this Agreement as of the 
37 day and year fust above written. 

38 Remainder of page intentionally left blank. 
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2 

3 
4 
5 
6 
7 

8 

9 

10 

11 
12 

CONTRACTOR: 

PALOMAR TRANSFER STATION, INC., 

::•"•""" _.,.,;on ~ Nmn~~ M~oiC 
Title: Vlce Pre.sidmt 

CITY: 

ATTEST: 

~~~ 4~' 
c~~D ~(.LL; 

City Clerk 

(Proper notarial acknowledgment of execution by the Contractor 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-n R ~ 
Deputy City Attorney s;{ :;;~~/ doo:z.... 

86 
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STATE OF CALIFORNIA ) 
. ~ 1 f) ) ss. 

COUNTY 0~ i(:;f¥ ) 
-,---~f-------,----,-'' 200-<., before me, (L #u. ~-~~ 

the State of California, personally appeared 

~~~;;~~~~~~[!'~~;;;;'personally known to me (or ptoved to nte es the Basi~ 
-o ce) to be the person whose name is subscribed to the within instrument, and 
acknowledged to me that he ~ executed the same in his ~ authorized capacity and that, 
by his gr her signature on the instrument, the person or the entity upon behalf of which he er sh~ 
acted, executed the instrument. 

(Notarial Seal) 

STATE OF CALIFORNIA 

COUNTYOF S::tV\ Dl'f¥ 
) 
) ss. 
) 

ESS my ~.J ""'· 

'P~ 1' ul V. A. \f\kM <j1 A.) tJ "tlJ 'J fi.t1:J1tc.. 
On f\.IV;..~ 2.g , 200Z-, before me, ~ 

a Notar_y Public i and for the State of ~ared 
:! liil'vt o .S '1, AIYIJ:r o S 0 , J!lersoHall, iffio'i"fft te AUl (er proved to me on the basis 
of satisfactory evidence~to be the person whose name is subscribed to the within instrument, and 
acknowledged to me that he er shlil executed the same in his~ her authorized capacity and that, 
by his ~signature on the instrument, the person or the entity upon behalf of which he er 3he 
acted, executed the instrument. 

WITNESS my hand and official seal. 

(Notarial Seal) 



STATE OF CALIFORNIA 

coUNTYoF San 12ir:'fjO 

) 
) ss. 
) 

.J..:..:.:~----'=-'':--::--'' 2002._, before me, V[A.Jffrc.h 4. WaV'/.6 .N4t.:J... 7P hk-_ 
for the State of California, personaiW ' appe1l'red 

~.1...::::.17--L'--l...<!!.w:::=-t--'-.t.£."":;----•• pasofttll!' known to me (01 proved to me on the basis 
of satisfactory evidence be the person whose name is subscribed to the within instrument, and 
acknowledged to me that he et'-i!he executed the same in his or-her authorized capacity and that, 
by his er-heT signature on the instrument, the person or the entity upon behalf of which he or-she 
acted, executed the instrument. 

wrr;,s my hand and official seal. 

f~ - VVCM 
Notary Public in and for said S 

(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"). 

WIT N E S S E T H: 

For valuable consideration, receipt of which is acknowledged, Assignor and Assignee 
agree as follows: 

I. Assignment and Assumption. 

(a) 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 3 I, I 997, 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 I, 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 ( 1 0) 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 1 consyued m 
accordance v.ith the laws 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 multiple 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: 

Assignee: 

SOIS7086V3 

PALOMAR TRANSFER STATION, INC., 
a California corporation 

·~~ ~itleA{iJ: re&ir? 
l 

~:;,,~~ 
Title: 

CITY OF CARLSBAD, 
a municipal COIIJlO'ration 

By: 
Name: 
Title: 

2 
A:lsignment of Lease 



A§SIGNMENT OF I :EASE 

COUNTY CONTRACT WITH PALOMAR TRANSFER STATION 
APNNO. 97·0085-Al 

For a valuable consideration, receipt of which is hereby acknowledged, Palomar TX'l!llljlfer Station, Inc., a 
California corporation, as ASSIGNOR, hereby assigns and transfers to City of Carlsbad, a municipal 
corpoxation, 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 # 9?-0085-Al with County 
of San Diego, Dated October 31, 1997 between the County of San Diego, a politics.\ subdivision of the 
State of California, as Lessor, and Palomar Transfer Station, Inc., a California corporation, as Lessee. 

Dated: June 1, 2002 

The undersigned Assignee hel'eby accepts the foregoing assignment and hereby agrees to keep, perform 
and be bound by all the tenns, covenan~s, and conditioiu: 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 CARLSBAD, a municipal corporation 

By,~- D""'' ,)u..,_ 11"'-00>-

N~-- _ Title: Mt:~~or 
CONSENT TO .1\SSIGNMENT 

(B/S Auth. 7130/85 (8)) 

The COUNTY OF SAN DIEGO does hereby ronsent ·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. 

Dated: ~ 

70018951vl 

From-6199564601 To•PILLSBURV CARMEL VLY Pate OZ 



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 I, 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. 

70018882Vl 



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 I, 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: 

I. 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 I, 2002. 

70018539V3 

PALOMAR TRANSFER STATION, INC., 
a California corporation 

By:~2~ ~~~l.(oS() 
T1 e: \flu;~ 

By.N~r' 
Title:-----------
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' ACORD,. CERTIFICATE OF LIABILITY INSURANCE I> ....... 1 of 3 I DATE 

05/30/2002 
PRODUCER 877-5551-67651 THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION 

ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE 
W.i11..i• Bo:cth lU:Der.ica, :I.:.nc. - Ragional Cert Center HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR 
11201 N, TatW'll Boul.evard ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW. 
Sui.te 300 
Phoenix, U 85028 INSURERS AFFORDING COVERAGE 

········-
INSURED ~li•d -..te Xndu.tri••, lnc. INSURER A: kner.i.can Hom. Aa•ur.ane4! C.:~ 19380-004 

(N&XU~d. In.wd. Cont. Belew) 
INSURERS: :nlin.o;iA N•t.ional. :rn.. Co. 23817-002 1.5880 N. Gn~envay-B.aydan 

Loop, Suite 100 INSURERG:Nati.cm~ Uni.on J'i.re :Xna. Co. o£ Pi:tt.•burcr 19.t45-001 
SCott•~•, AZ 85260 

INSURERO: In•. Co. of the State o:£ J?A 1942.9-004 

' INSUAERE: 

THE POUCIES OF INSURANCE US TEO BELOW HAVE SEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED. NOTWITHSTANDING 
ANY REQUIREIVIENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS ,CERTIF!CATE MAY BE ISSUED OR 
MAY PERTAIN. THE INSURANCE AFFORDED BY THE POUCIES DESCRIBED HERBN IS SUBJECT TO All THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH 
POUCIES.AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. 

'N'.I' TIPEOFI ~~ UM1 

A I UABiUTY Gt.li125028 1/l/2002 1/l/2003 • 2.500.000 
ix GENERAl UAS!LrTY '""l $ 100.000 
I I C!AJMSMAI:>O [i] OCCUR • 
- • :2.§00.0()0 

'";:;;;~, 
nFNFRA> • 10.000.000 

l ;,;;; APr'-'4':: ... 000.000 
: POUCV r 

A 

~ 
CA5348!171i l/1/2002 l/1/2003 COMBINED SINGLE UMlT • 5,000,000 

A ANY AUTO CA53485177 1/1/2002 l/1/2003 {Ea acader.t) 

B r-- ALL O'W'N€0 AUTOS CA53451054 l/1/2002 1/1/2003 BOI)ILY INJURY 
{Perpen:r:mj • :.._ SCHEDULEDAUTOS 

- HIRED AUTOS I BOI)Il Y INJURY 
{P61"8al100M~) • NON-OWNED AUTOS - , 

- ffiOPERTV OAMAOE i 

' (Peraccloont) :• 
·~ ·~ i. R ANYAt.rrO OTHEATHAN F.AACC •• AUTOONLY: AGO Is 

c t!J:,UAB!UTY Bl£13!12800 1/1/2002 1/1/2003 I • s. ooo ooo 
CUR D CLAIMS MADE lo s. ooo ooo 

R llEOOCTIBLE 

Is 
Is 

• Is 
A ~ WC5277851i 1/1/2002 • 1/1/2003 lx~ l"rlW 
B WC527785B 1/1/2002 1/1/2003 IECL Is 1.ooo ooo 
A WC5274778 1/1/2002 1/1/2003 IE.L Is 1.ooo ooo 

" 1 "f?nn? • 1/:1/200 .. IEL .ICVL ... T lo 1 ooo ooo 
OTHER ! I 

! 
!THIS VOIOS AND I!JEI>l:.ACBS l'EIIW:J:OUSLY l:SSUICD CB~l:I!'ICATB: IlA'.rED: 5/23/2002 Wl:TH l:O: 1827!151 

~nsured - Walomar Transfer Station inc. 

"n'n"'" I I ' INSURER LETTER• lTION: 
SHOULD ANY OFTMEABOVE DESCRiBED POliCIES BE CANCEt.LEn BEFORE THE EXPIRATION 

DATE THEREOF, THE ISSUING INSURER WILL E.NOEA.VOR TO MAJL ~ DAYS WRITTEN 

NOTICETOTHECERTJFIOATEHOL.OER NAMED TO THE LEFT, 91JTFAIUJAE TO DO SOSHAU. 

IMPOSE NO OBt.IGATIQtof OR UABII.tTY OF AMY KIND UIIOH THE INSURER, IT$ AGENT$ OR 

Th• ~ty or C.rl•bad 

~~tS. " ~~~~.;~~l.-bad Vi.l.lage Oriva ll L CA 92008 

1 25-S I;T/97) CoU:4652151 Tp~ :5651516 0 
._ 

CACORD .,,v,<19BB 



Na.shvil;te 
'Q:Sogan Ba.ra.ich 

. ... 
5/30/02 6:39 PAGE 

COMPANY: 
3/4 RightFAX 

DATE Willis CERTIFICATE OF LIABILITY JNSURANCEI?age 2 of 3 I 05/30/2002 
PRODUCER 87 7-559-67 69 THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION 

ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE 
tilll• North Aaer,ica" J:ne. - Req~ona1 Cart Center HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR 
J.l20l 111. Tatum soulAvard ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW. 
Suite 300 
Phoenia" AZ 85028 INSURERS AFFORDING COVERAGE 

. 
INSURED Allied w .. t.. :Indu.lltri••, ItiQ, INSURERA: .Alae:IC-ican HQ1118 lUI•uranc.e Co~Y 19380-004 

(Hamed l:tuJd. Cent. hl.ow) 
INSUAERB: IJ.l.i,noj.a Natiana1 Ins. Cc, 23817-002 15880 B. Gre.nway-aayden 

of Pit.t•burq 19445-001 Loop .. Su.i.te 100 INSURERC: Natj.cnal Oni.on :l'i.Ee :Ina. Co. 
Sc:ottadale# AZ 85260 

of th State of PA 19429-004 INSURERO· Ina. Co. . INSURERE: 

OESCJUPnON OF OPERATIOHSJtOCATtoNSNEHIOLESJEXCUJSJONSAI)I)Eb SV ENOORSEMENTJSPECIAL PROVISIONS 

Worker• Compenaat~on - AckU.ti.OIUI.~ Pol.i.ci.ea: 

Xn•~•an=c Company l?oUcy t l!ff. /Bxp. Dates 

American Home ~auranoe IIC5277859 01/01/02 - 01/01/03 

Zmp~oyer• Li&bi~ity (stop Sap) cove.;ea.qe for MOnopo1istie states 1a 
inc:~udo.d: 

$1,000,000 Z•c:h Aocident 
$~,000,000 Diaeaae - l?o1icy Lim1t 
$1,000,000 Di••••• - ~it Zac:h Baploy.e 

liE: Al.J. opeJ:ations of' the: Na.mad :Ina-urad 

The Citl, it of'f'~ceJ:a, DiJ:ector•, empl.o&;e•, vol.unteera, and agent a a.e a~tional. inauJ:ed, except 
for WoJ: eJ:s' Compenaation, if' J:equired written contract. 

Waiver of •Ubrogation righta apply if requiJ:ed by wr~tten contract. 

7f J:equired by written contract, th• general. J.iability pol.icy wi1l apply as pr~y inaurance anc! 
any other in•uJ:ance to the additional. inaured shal.J. apply a• non-contr1butcry in•urance. 

Worker•' Compen•ation poli~ha• been endor•ed tc provide Thirty (30) dab•' wr~tten notice to the 
Assistant City Man&fer o£ t City in the event of caneel.J.ation. T•n (1 ) day•' notice £or 
non-payment o£ pr~um. 

Gene~al Li&bili!f anc! ~tomobi~e L1abi~ity po~ic:1ea have been endoraed to provide Thirty (30) 
days' written n ice by certified mail., return recei~ re~a~ed, tc the As•iatant City Nanag-r of 
the City in event o£ cancel.J.ation, reduction in coverage, or non-r•newal. of tha pol.ici••· Ten (10) 
day•' notice £or non-payment of premium. 

. Co~~.465219 Tp~.56996 C•rt.l8394SO 



Nashville 
•o.: 5ogan Baraich 

5/30/02 6:39 PAGE 
COMPANY: 

4/4 RightFAX 

.. . ' ~ 

li'age 3 of 3 

IMPORTANT 

If the certificate holder is an ADDITIONAL INSURED, the pollcy(ies) must be endorsed. A statement 
on this cert~icate does not confer rights to the cert~icate holder in fieu of such endorsement(s). 

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 fieu of such endorsement(s). 

DISCLAIMER 

The Certificate of Insurance on the reverse side of this fonm does not constitute a contract between 
the issuing insurer(s), authorized representative or producer, and the certificate holder, nor does it 
affirmatively or negatively amend, extend or alter the coverage atforded by the policies listed thereon. 

ACORD 25-S fT/97) Coll:465219 Tpl:56996 Cert:l839480 



.i 
ACORD ... 

5/23/02 3:36 
COMPANY: 

PAGE 2/3 RightFAX 

CERTIFICATE OF LIABILITY INSURANCE Page 1 of 2 I DATe 

05/23/2002 
I>RODUCER 877-55!1-6769 THIS CERTIFICATE IS ISSUED AS A MATIER OF INFORMATION 

ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE 
Wi.llla North Al:l:l.ot::riea, :tnc. - Regiona1 CQ~ conter HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR 
11201 N. Tatum Boulevard ALTER THE COVeRAGE AFFORDeD BY THE POLICIES BELOW. 
SUite 300 
Phoeni.x.r AZ 8502.8 INSURERS AFFORDING COVERAGE 

INSURED Al.1ied Naate Indua:tri•a, I~. ~URERA:Nati.onal uniQn Fire :rna. eo. o:f Ji>ittahurq 1.9445-001 
(Na.m;ed Xnacl.. Cont. Bel.ow} JNSURERB: 
1.581!10 N. Gr4emray-Hayd.en 
Loop, Su:it.e 10 0 INSURERC: 
Scottad&1e~ AZ 85260 

INSURERD: 

I INSURERE: 

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY ~"~OD_INDICATED. <v 
ANY REQUIREMENT. TERM OR CONDtTiON OF ANY CONTRACT OR OTHER DOCUMENT WITH AESPSCT TO WHICH THIS · I :·_~v:e~--~~EE~OR 
MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUB.JECT TO ALL THE TERMs:CvC: ;,;;;;;;_;.;:AND ~v•w• "~~OF SUCH 
POLICIES. AGGREGATE LIMITSSHOWNMAYHAVEBEEN REDUCED BY PAIDC~ ~ 

W.l' TYPE• !•: u .. , 
0 , •• ,,TV I• 

liT¥ f FIRF OAMAGF o I• 
I <>.AIMS MArl" D OCCUR Is 

- '• 
I~"""" •• 

-;;;:"'' '"""' ,. 
-=rPOucvr lm r lrnc 

cot.tattlEDSitroLE UMIT • NfVAUTD (EM-) 
-
- /l.ll<::M'tE:OAUTOS BC>;lL v INJURY 

(Per~j • SCHEDt.I..EOAUTOS -
- HIRED AUTOS BODILY INJURY 

{Pera<Xlldenl) • NON.OWNEDAUTOS -
- • 

AOITn~v.c; • 
- N<VAUTD 011-lEATHAN EAACC • 

AUTOONLY: 1\GG • 
EXCESS UAEIIl.rrY $ 

:::::J OCCUR 0 ClAIMS MADE • 
• =l OEOIJCTIBlE • 

• • 
~ WORKERS COMPENSAT1CiNAND I"~W 

EMfli..OYERS' UABtUT't 
I• 

"' ~<~· 

"' n<«~ICYUMIT fo 
fA Legal. 60667 !>7 bf J.{~UU;,t. I .. , J.f ;t.UU::S ., •• ooo, """h L<>•• 

A.l.~ Locati.one, ~~0$000,000 Aggregate 
o'f Xnaured for 41.~· """ CLAIMS MADE CO'V'I:B.IoGB 
o .. AA. ~ 

' Xnsured - Pa1omar Tr&n•fer Station Xnc. 

I I ' INSURER LETTER' 'w~•~ ••• ...... ., 
$HOUUl ANY OFTH:EABOVE OESCRIBEO POU~ES BE CANCElLED BEFORE THE EXPIRATION 

DATE ntEREOF, THE ISSUING INSUREii 'WI:!..-t. fiiHDEAVOR TO NAil _!!!__ DAYS WRITTEN 

NOTlCE TO THE cernRCATE HOLDER HAMED TO lHE LEFT, BUT FAILURE TO 00 SO SHALL 

IMPOSE NO OBLIGATION OR UABILITV OF ANY KINO, UPOI't THE INSURER, ITS AQENT$ OR 

'l'he Ci.ty of' c..r~ab&d 

~0-
" 

1200 Car1ab&d V1l1age Drive l .L ,;; •'-» "' c:A ,200S 

' 25-S (7/97} C:Ol.l:' Zpl: 94462 .. ~~' ...... Q, ..... ,.,11988 



Na • 
) : SQ.ha •• 

5/23/02 3:36 PAGE 3/3 
..ch COMPANY: 

IMPORTANT 

RightFAX 

Paqe 2 of 2 

If the certificate holder Is an ADDITIONAL INSURED. the policy(les) must be endorsed. A statement 
on this certificate does not confer rights to the certificate holder in lieu of such endorsement(s). 

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 fieu of such endorsement(s). 

DISCLAIMER 

The Certificate 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 certificate holder, nor does it 
affirmatively or negatively amend, extend or alter the coverage afforded by the policies listed thereon. 

ACORD 2S-S \1197) Co~~:461SSO Tpl:94462 Cert:1827947 



CJ/Asuratv 

PERFORMANCE BOND 

Bond No. 929237572 

KNOW ALL MEN BY THESE PRESENTS, That we, Palomar Transfer Station Inc. 
5960 El Camino Real Carlsbad CA 92008 
as Principal, and the National Fire Insurance Company of Hartford . 
a CT ~lion. as Surety, subject 1o the Conditions, Umltatlons and Exclualona of thli 
Performance Bond, are firmly bound unlo .,::;C~ity~of:.,;;C""'a""rls:l!b~a!l:l.d _____________ _ 
1200 Carlsbad Village Drive Carlsbad, CA 92008 
hereinafter referred 1o as the Obligee, for sud'! monetary amount as Incurred by the Obligee, not ID exceed 
the penal sum of Two Million Five Hundred Thousand Dollars and 001100 ($2,500,000.00 ), 
as may be required to remedy any contractual default by the Prinelpal in the performance of that certain 
written contract between Principal and Obligee dated June 1. 2002 for Transfer Station 
0 eration 
hereinafter refemld to as tha Contract; for the payment hereof, we bind ourselves, our heirs, executors, 
administrators ana successors, jointly and severelly. 

CONDI'nONS 

The obllgallon of thli Performance Bond shaU be nutl and void unleaa: (1) the above Contract is in writing, 
end has been fully executed by both the Pnncipal and the Obligee; (2) the Principal Is actually in default 
under the above Contract, and Ia declared by the Obligee thareaftar to be In default; (3) the Obligee has 
performad all of the obligations of the Obligee under the above Contract; and (4) the Obligee has provided 
wntten nolice of the default to the Surety as promptly as possible, and in any evant, within ten (10) days 
after such delault. 

UMITAnONS AND EXCLUSIONS 

The Surety, as the sole elaction and discrallon of the Surety, may take any of the following actions: 

(1) lMth notice to the Ollligee, provide financial auistance to the Principal to remedy any 
contractual dalault by the Principal; or, 

(2) Undertake the completion of the above Contract by the Surety, through Its agents or through 
Independent contractors; or, 

(3) Determine the amount for which the Surety may be Uable to the Obligee, and as soon as a 
pracllcable thereafter, tender payment thereof to the Obligee; or, 

(4) Pey the fUll amount of the above penal sum in complete dlscllarge and exoneration of lhil 
Performance Bond, and of all liabilities of the Surely relating therelo. 

if the Surely so elects to act, ell payments and expenditures by the Surety shall be applied against the 
above penal sum and In reduction of the llmJt of llal)lUty of the Surely. 



-2-
Perfoi1MI'IC4t Bond 

The obllgallon or this Plllfonnance Bond Shall not Include liability for toss, cost, damage, tinea, peneltles or 
expense (Including attorney's fees) from peraonal Injury (Including death), or from property damage 
(im;ludlng environmental Impairment or cleanup), or from any criminal or tortloua act arllllng out of the 
performance, default or completion of the above Contract, nor shall the Surety obllgatecl to provide or 
maintain any policy or undertaking of liability insurance 

Thla bond Is for a one year term beginning June 1. 2002 . In the event of default by the 
Principal in the performance of the contract during the term of this bond, the Surety ahaU be liable only for 
the dlrecl lose lo the Ob!Qee due 1o actual excess costs of performance of the conlract up lo the 
termination of thla term of this bond. No suit shall be brought on this bond after one year following its 
termination. Neither non-f'enewal by the Surety, nor fllliure or lnebllity of the Prlnclpallo tile a raplacement 
bond, shaU constitute toea of the Obligee recoverable under this bond. The bond may be extended for 
eddltlonal terma at the option of the Surety, by continuation certificate executad by the Surety. 

The Obligation of this Performance bond Inures solely 1o the benefit of the obligee. No right of action shall 
accrue under this Performance Bond to or for the use of any person, firm, corporetlon, public or private 
entity other than the obligee. in the event that the Obllgee is comprised or more than one person, firm 
corporation, public or private entity, the condition&. limitations and exclusions of this Perfonnance Bond 
shall apply jointly and severally 1o each and ail constituents of the Obllgaa, and the aggregata liability or the 
Surety lo the Obligee shall in no event excaad the above penal sum. 

The consent of the Surety shall be reqUired with regard 1o any changes or alteratlone in the above contract 
including, but not limited lo, where the cost thereof, added 1o prior changes or altaretlons, cau ... the 
aggregate cost of au changes and ~ lo exceed 10 percent or the original conlract price, or where 
the completion thereof Is extandad by more than 90 dsys. 

No right of action shall accnJe under thil Performance bond unleas demand Is brought by suit, action or 
other legal proceeding conmsndad against the Surety within one year after the day that the Principal last 
performed labor or supplied material for the above Conlract. Arr; and all claims and ceuiM or action 
(including warranty requirement or the remedy or latent defects) not so commended ahaU be deemed 
exllnguished and forever barred from action under this Performance Bond. 

In the event of conflict or Inconsistency between the provlalona of this Performance Bond and the 
provisions of the above Contrect, the provisions of this Performance Bond shall control, or the obligation of 
the eurety be deemed null and void 1o the extent of any enlargement or augmentation lo the llabUitln of the 
Surety preecribed by this Performance Bond. 

Signed, Sealed and Dated this __ .;.;;1 s;.;..t __ day of ___ __;;J~un;.;;e;__ ___ _;;;.20;;.;:0~2--· 

Palomar Transfer Station, Inc. National Fire Insurance Company of Hartford 

By: . 'LU'n£r ') 
Surety~ 

Me~ Altomay-ln-Fact 

3600 1.-v Road, Suite 1000 
DownBnl Grove, IL 605115 



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. 

Notary Public 

"'PPICIAL 811AL" > 
PATRICIA KENtS 

NotarY Public, State olllllnola 
My Commission Exp~ 05/14/011 

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 foregoing 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 ur oses therein m ntioned. 

. ... 
• 

("'~pPIOIALo KENIS 
PATRICIA 

1 11110018 
Nota!Y Public' es-~:_ ~!1/14/05 ) 

)MY commission "" . 



ALLIED WASTE 
I N D U 5 T R IE 5, I N C. 

POWER OF ATTORNEY 

Allied Waste Industries, Inc., incorporated under the laws of the State of Delaware, and having its chief 
place of business at 15880 N. Greenway-Hayden loop, Suite 100, Scottsdale, Arizona, 85260, hereby 
makes, constitutes and appoints Weible, Cahill & Forker, llC acting through and by William P .. Weible, 
William F. Cahill, Molly Moran, Esther C. Jimenez, Patricia J. Ken is, 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: 

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 regulations relating to Customs or Internal Revenue; license 
and permit bonds or other indemnity bonds under the laws, ordinances of regulations of any state, 
city, town, village, board, other body organization, public or private; bonds to 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 officials. 

2. Surety bonds and/or bid bonds on behalf of Allied Waste Industries, Inc. and its subsidiaries, 
included, but not limited to, Allied Services, llC, Allied Waste Systems, Inc. , Allied Waste 
Transportation, Inc .. American Disposal Services of Missouri, Inc. and BFI Waste Systems of North 
America, Inc., BFI Waste Services, llC in connection with bonds, proposals, or contracts. 

To sign and seal all 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 Waste 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 l!t."''lay of fwt""-''J , on 
behalf of Allied Waste industries, Inc. by its Vice President, legal, Mr. Steven M. Helm. 

State of ,4r; z..a n. 4- ) 
) ss. 

County of mtt<; Lo fX<.- ) 

Subscribed and sworn before me this 11t:_ day of fe, brutlr:J , 20 oz_ by Steve M. Helm. 

Notary Public 

15880 N. Greenway-Hoyden Loop, Ste 200 I Scottsdole, AZ 85260 /480.627.2700 



POWER OF ATTORNEY APPOINTING INDIVIDUAL ATTORNEY-IN-FACT 

Know All Men By These Presents, That Continental Casualty Company, an Illinois corporation, National Fire Insurance Company of 
Hartford, a Connecticut corporation, and American Casualty Company of Reading, Pennsylvania, a Pennsylvania corporation (herein called 
"the CNA Companies"), are duly organized and existing corporations having their principal offices in the City of Chicago, and State of Illinois, 
and that they do by virtue of the -signatures and seals herein affixed hereby make, constitute and appoint 

William P. Weible, Molly M. Moran, William Cahill, Kimberly Sawicki, Deborah Buss, Esther C. Jimenez, Amy E. Callahan, 
Patricia J. Kenis, Phyllis Boyd, Kimberly K. Ubers, Melissa Newman, Laura E. Fish, Individually 

of West Cbica o, Illinois 
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 confinned . 

• 
This Power of Attorney is made and executed pursuant to and by authority of the By-Law and Resolutions, printed on the reverse 

hereof, duly adopted, as indicated, by the Boards of Directors of the corporations. 

Continental Casualty Company 
National Fire Insurance Company of Hartford 
American Casualty Company of Reading, Pennsylvania 

Michael Gengler Group Vice President 
State of Illinois, County of Cook, ss: 

On this 12th day of February, 2002, before me personally came Michael Gengler to me known, who, being by me duly sworn, did depose 
and say: that he resides in the City of Chicago, State of. Illinois; that he is a Group Vice President of Continental Casualty Company, an Illinois 
corporation, 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 like authority, and acknowledges same to be the act and deed of 
said corporations. 

(Rev.10/11/01) 

, ................ ·····+ 

! 
' ' 0 

u:OFFf~iiL SE~L; vn ~s 
DIANE FAULKNE~ 

Notary Public., State of Illinois 
My Commission Expires 9/17/05 

+' -slt'/1 Vh'#:lh.h'/:11:+ 

My Commission Expires September 17, 2005 Diane Faulkner Notary Public 

Mary A Ribikawskis Assistant Secretary 
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Authorizing By-Laws and Resolutions .... 

ADOPTED BY THE BOARD OF DIRECTORS OF CONTINENTAL CASUALTY COMPANY: 

This Power of Attorney is made and executed pursuant to and by authority of the following By-Law duly adopted by the Board of 
Directors of the Company. 

''Miele IX-Exeeution of Documents 
Section 3. Appointment of Attorney-In-fact. The Chairman of the Board of Directors, the President or any Exectrtlve, Senior or 

Group Vice President may, from time to time. appoint by written certificates attorneys-in-fact to act in behalf of the Company in the 
execution of policies of insurance, bonds, undertakings and other obligatory instruments of like nature. Such attorneys-in-fact, subject to 
the limitations set forth in their respective certificates of authority, shall have lull 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, S'enlor or Group Vice President or the Soard of Directors. may, at any time, revoke all 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 a meeting duly called and held on the 17th day of February, 1993. 

"Resolved, that the signature of the President or any Executive, Senior or Group Vice President and the seal of the Company may 
be afftxed by facsimile on any power of attorney granted pursuant to Section 3 of Article IX 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 certificate beanng such facsimile signature and seal shalt be valid and binding on the Company. Any soch power so 
executed and sealed and certified by certificate so executed and sealed shall, with respect to any bond or undertaking to which it is 
attached, continue to be valid and binding on the Company." 

ADOPTED BY THE BOARD OF DIRECTORS OF AMERICAN CASUALTY COMPANY OF READING, PENNSYLVANIA: 

This Power of Attorney is made and executed pursuant to and by authority of the following By-Law duly adopted by the Boand of 
Directors of the Company. 

"Miele 111--Exeeution of Obligations and Appointment of Attorney-in-Fact 
Section 2. Appointment of Attorney-in-fact. The Chairman of the Board of Directors, the President or any Executive, Senior or 

Group Vice President may, from time to time, appoint by written certificates attorneys-in-fact to act in behalf of the Company in the 
execution of policies of insurance, bonds, undertakings and other obligatory instruments of like nature. Such attorneys~n-fact, subject to 
the limitations set forth in their respective certificates of authority, shall heve 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 President or any Executive, Senior or Group Vice 
President may at any time revoke all 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 a meeting duly called and held on the 17th day of February, 1993. 

"Resolved, that 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 seat of the Company may be affixed by facsimile to any certificate of any such power and 
any power or certificate bearing 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 executed and sealed shall, with respect to any bond or undertaking to which II is 
attached, continue to be valid and binding on the Company: 

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 authority of the following Resolution duly adopted on February 17, 
1993 by the Board of Directors of the Company. 

"RESOLVED: That the President, an Executive Vice President, or any Senior or Group Vice President of the. Corporation may, from 
time to time, appoint, by written certificates, Attorneys-in-Fact to act in behalf of the Corporation in the executton of policies of insurance, 
bonds, undertakings and other obligatory instruments of like nature. Such Attorney-in-Facl, subject to the limitations set forth in their 
respective certificates of authority, shall have full power to 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 President, any Senior or Group Vice President or 
the Board of Directors may at any time revoke all 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 ofthe Company at a meeting duly called and held on the 17th day of February, 1993. 

"RESOLVED: That the signature or the Pres1dent. an Executive Vice President or any Senior or Group Vice President and the seal 
of the Corpora!Jon may be affixed by facsimile on any power of attorney granted pursuant to the Resolution adopted by this Boand of 
Directors on February 17, 1993 and the Signature of a 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 facsimile signature and seal shall be 
valid and binding on the Corporation. Any such power so executed and sealed and certified by certlficata so executed and sealed, shall 
with respect to any bond or undertaking to which it is attached, conttnue to be valid and billding on the Corporation_ .. 
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PALOMAR _TRANSPBll. STATION LEASE AGREEMEN'l' 

MCCLELLAN-PALOMAR AIRPORT 

CARLSBAD, CALIPORliTIA 

LESSOR: TBE COUNTY OP SAN DIEGO 

LESSEE: PALOMAR TR.ANSPBll. STATION, INC. 

PARCELS: APlil#. 97-0085-Al. 

Allie J 
si~ 

OIIIL1i 
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ARTICLE 1 
:1..1 
1 • .2 
1.3 
1.4 
1.5 
1.6 
1.7 
1.8 
1.9 
1.10 
1.11 
1.12 

ARTICLE 2 
2.1 
2.2 
2.3 
2.4 

• SUMMARY OF BASIC LEASE-PROVISIONS 
Lessor . . • . . • . • . 
Lessee • . . . • • . • . 
Premises and Property . • . . . . • 
The County's and Lessee's Lease Administrators 
Terxn .. • .. • .. .. ~ • 
Effective Date ••..• 
Intentionally Omitted . • 
Rent • . . . . . • 
General Description of Lessee's Use of Premises 
Defini ticins . • • • • . . • . . 
Exhibits To Lease • • • . • . • 
Construction of Lease Provisions 

- LEASE OF PREMISSS • • • • . . . 
Description • . · • . • • • . • . . 

. ' . 

Mineral Rigllts • . . • • • • • • . • • • 
Reservations to the County/Easement Reservations• 
Lease Subordinate to Conditions and Restrictions 
Imposed by Public Agencies on Airport Operations 

. 

ARTICLE 3 · TERM OF LEASE AND FIRST RIGIIT" TO"ACQUIR.E THE, •. 
PREMISSS • • • • . . . • • • • • • . . . • • • • . • 
3 . 1 Term; Definitions ~ • • • . • . . • • . • . . • 
3 . 2 Surrender of the Premises; Quitclaim of Lessee• s """ 

Interest Upon Termination • • . • • 
3.3 Early Termination by the County .. 
3.4 First Right to Acquire the Premises 

ARTICLE 4 
4.1 
4.2 
4.3 
4.4 

4.5 

4.6 

.. R.Em' ... ,. ............ . 
Prepaid Rent . . • • . • . • 
Ease Rent for Option Periods 
Payments of Monthly Base Rent . • • • 
Rent Adjustment at Commencement of Each Option 
Period . ~ . . .. .. . . .. .. . . .. .. . . .. .. . .. 
Cost of Living Adjustment ("COLA") to the Ease 
Rent Payable Monthly During Option Periods 
consumer Price Index . • . . • • • . . • • 

ARTICLE 5 · CONDITIONS PRECEDENT TO EFFECTIVENESS OF LEASE 

5.1 Conditions Precedent to Effectiveness of Lease 

ARTICLE 6 
6.1 
6.2 
6.3 
6.4 
6.5 

· POSSESSION AND USE 
Permitted Uses 
Duties and Prohibited 
Compliance with Laws 
Substance Abuse . . 
Control of Premises • 

Conduct 

i 

1 
1 
1 
2 
2 
2 
2 
2 
2 
2 
2 
3 
3 

4 
4 
4 
4 
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5 
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6 
6 
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7 
7 
7 
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8 
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10 
10 
10 
11 
12 
1.2 
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ARTICLE 7 · UTILITIES . . . . 

- MECHANICS' LIENS 
Mechanics• Liens . 
contest of Lien • • 
Right to Cure • • • 

ARTICLE 8 
e.1 
8.2 
8.3 
8.4 
8.5 

Notice of Lien • • 
Notice of Nonresponsibility 

ARTICLE 9 . · SECURITY ... . . .. .. .. . . 
ARTICLE 10 • IMPROVEMENTS, PERSONAL PROPERTY; 

FIXTURES; MINOR ALTERATIONS 
10.1 Improveme~ts .••••••• 
10.2 construction Requirements •• 
10.3 The county's costs; Indemnity 
10.4 Personal Property • 
10.5 Fixtures •.••• 
10.6 signs and Lighting 
10.7 Minor Alterations • 

ARTICLE 11 • TAXES, ASSESSMENTS AND FEES .. 
11.1 Responsibility for Payment of Taxes and 

Assessments • • • • • . • • . • 
11.2 Definition of "Taxes• ..••• 
11.3 ·Creation of Possessory Interest 

ARTICLE 12 · REPAIRS; MAINTENANCE •••. 
12.1 Acceptance of Premises .•..•.•••• 
12.2 Lessee's Repair and Maintenance Obligations 
12.3 Lessee's Failure to Maintain •..•.. 
12.4 Right to Enter ••••••.•....•• 
12.5 county Not Obligated to Repair or.Maintain; 

Lessee's Waiver of california Civil Code Section 
1942 . . .. ~ . . . . .. .. .. 

ARTICLE 13 - INDEMNITY AND INSURANCE 
13.1 Indemnity 
13.2 Insurance •.•••• 
13 • 3 Indemnity • • • • • • • . . 

ARTICLE 14 • CONTAMINANTS • • • • • . • • 
14.1 Environmental Laws · Definition .• 
14.2 contaminants, Leachate and Landfill Gas · 

Definitions . . • • • • • • . • . . 
14.3 Lessee's Representations and Warranties •..•. 
14.4 Indemnifications Regarding Contaminants, Leachate 

and Landfill Gas . • • • • . 
14.5 Remedies Cumulative; Survival .•....• 
14. 6 Inspection . • . . • • • 

ARTICLE 15 • ASSIGNMENT, SUELEASING AND ENCUMBRANCING 
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ARTICLE 16 DEFAULTS BY LESSEE; THE COUNTY'S REMEDIES 
16 .1 Events of Default • . . . . . • • 
16.2 Notices • • . • • • • • • • . . • . 
16.3 The County's Rights and Remedies 
16.4 The County's Damages • • . . . 
16.5 Fixtures and Personal Property 
16.6 The County's Security Interest 
16.7 Lessee's Waiver .••...•• 
16.8 Interest ••.•...... 

ARTICLE 17 - DEFAULTS BY THE COUNTY; REMEDIES 

ARTICLE 18 - ABANDONMENT 

ARTICLE 19 - BANKRuPTcY • 
19.1 Right of Termination • 
19.2 Request for Information 

ARTICLE 20 - DAMAGE OR DESTRUCTION 

ARTICLE 21 - EM:rNENT DOMAIN • 

ARTICLE 22 SALE OR MORTGAGE BY THE COUNTY 
22.1 Sale or Mortgage ••.••. 

ARTICLE 23 - SUBORDINATION; 
23.1 Subordination •. 
23.2 Attornment 

ARTICLE 24 -COUNTY'S RIGHT OP ACCESS .• 
· 24. 1 Access . • . . . • . . • • , 

24.2 Lessee Waivers Regarding County Access 

ARTICLE 25 QUIET ENJOYMENT 

ARTICLE 26 • HOLDING OVER 

ARTICLE 27 - NOTICES 
27.1 Notices •.•• 
27.2 Default Notices 

ARTICLE 28 - NONDISCRIMINATION 

ARTICLE 29 • AFFIRMATIVE ACTION PROGRAM 

ARTICLE 30 • WAIVER OF RELOCATION ASSISTANCE BENEFITS 
30.1 Relocation Assistance Benefits ..... 
30.2 Lessee's Waiver and Release of Relocation 

Benefits • . • • • . . • • . 

ARTICLE 31 • RECORDS, ACCOUNTS AND AUDITS . . • • . 
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28 
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32 

. 32 
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ARTICLE 32 - GENERAL PROVISIONS 
32 .1 Authority . . . . . 
32.2 Brokers . . . • . . 
3 2. 3 captions • . . • . 
32. 4 The county Approval 
32.5 cumulative-Remedies 
32.6 Entire Agreement 
32.7 Estoppel Certificate 
32.8 Exhibits • 
32.9 Force Majeure ••.. 
32.10 Governing Law 
32.11 Interpretation ••••• 
32.12 Joint and Several LiabJlity 
32.13 Lessee's Lease Administration 
32 .14 Liquidat-ed Damages • 
32.15 Modification .••• 
32.16 Partial Invalidity • 
32.17 Payments •••..• 
32.18 Successors & Assigns 
32 . 19 Time of Essence • • 
32.20 Waiver .••.•.. 

EXHIBIT A: 

EXHIBIT B: 

DESCRIPTION AND PLAT OF THE PREMISES 

PAA REQUIREMENTS 

,. 
• I 

'· .I 

EXHIBIT C: MCCLELLAN-PALOMAR AIRPORT INDUSTRIAL AREAS 
DEVELOPMENT STANDARDS 
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42 . • I 42 
43 
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43 

EXHIBIT D: MCCLELLAN-PALOMAR AIRPORT INDUSTRIAL AND AVIATION 
AREAS PERFORMANCE STANDARDS 

EXHIBIT E: INSURANCE REQUIREMENTS 
A: Liability Insurance 
A(1): Comprehensive General Liability Insurance 
A(2): Commercial General Liability Insurance 
A(3): Required Liability Policy Coverage 
A{4): Additional Insured Endorsement 
A(5): Primary Insurance Endorsement 
A(6): Form of Liability Insurance Policies 
B: All Risk Fire Insurance 
B(1): 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 Provisions 
E(1): certificates of Insurance 
E(2): Claims Made Coverage 

iv 01111107 
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E(3): Failure to Obtain or Maintain Insurance; the 
County's Remedies 

E(4): No Limitations of Obligations 
E(S): Notice of Cancellation or Change of Coverage 
E(6): Qualifying Insurers 
E(7): Review of Coverage 
E(8): Self-Insurance 
E(9): Sublessee's Insurance 
E(lO): Waiver of Subrogation 

EXHIBIT F: THE COUNTY OF SAN DIEGO REQUIRED SUBLEASE PROVISIONS 
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PALOMAR TRANSFER STATION LEASE AGREEMENT 

THIS PALOMAR TRANSFER STATION LEASE AGREEMENT ("Leasen) is 
made and entered. i~to "''c:tive as of October 31, 19.97:; .by and 
between the~. ~1.\'\.o•· SU DIEGO,' a political s.)!l?d;vis~. jkthe 
State of Cal1fornia (the •county"), and the P~ ~I · 
S'l'ATl:OB~- IMi:~;,.a California corporation ( "Lessee•) . - · 

IN CONSIDERATION OF TBE 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 Article 1 
(SUMMARY OP BASIC LEASE PROVISIONS) below, upon the following 
terms and conditions: 

ARTICLE 1 
SUMMARY OP BASIC LEASE PROVISIONS 

1.1 Lessor: 

1.2 Lessee: 

I , 
THE COUNTY OF SAN DIEGO, a political1 

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 Transfer Station, Inc. 

Address for notice: 
I 

8364 Clairmont Mesa Boulevard 
San Diego, California 92111 
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 """'"' 
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1.3 Premises and Property: The Premises means that 
approximately 10.697 acres des·cribed on Exhibit A (t!ESCRI:PTION 
AND PLAT OF PREMISES) attached hereto and by this reference 
incorporated in this Lease. The term "Property•, as used herein, 
includes the Premises, all buildings and improvements to the 
Premises, the parking lots and any parking structures appurtenant 
to the buildings, and such other facilities, structures and 
improvements located thereon. 

1.4 Th' County's and Lessee's Lease Administrators: This 
Lease shall be administered on behalf of the County by the 
Director, Department of General Services, The County of San 
Diego, or by such person's duly-authorized designee referred to 
collectively in this Lease as "The County's Lease ' 
Administrator•), and on behalf of Lessee by Mr. Jim Ambrose, or 
by such other person as may be designated in writing by ~essee 
referred to in this Lease as "Lessee's Lease Administrator•) ·. 

yeaxdlfiie ~iti~eT;:_~l ~f c~~n~~~~e o~h~~; ~;r¥ct~.t~!~~~ 
ending on the twenty-fifth (25th) year anniversary of the 1 

Effective Date, as the same may be extended pursuant to Section 
3.1, "Termt Definitions•. 

1.6 Effective Date: see Section 3.1, "Tarat Definitiona• . 

1.7 Intentionally Qmitted. 

1. B JWU;: The ~t/for l;~J;,~~l,;:\;ertlt""is · 
Three Million Eighty-sii~Thousan'd-oonacar~ott';.oooli <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, •Terat tlefinitiona•, 
the Base Rent for each month during the applicable Option Period 
(as defined below) shall be determined pursuant to Section 4.4, 
•Rent Adjustment at Commencement of Eacb Option Period• and 
Section 4.5, •cost of Living Adjuatmenta ("COLA•) to the Base 
Monthly Rent During Option Periods" shall be payable on the first 
calendar day of each month. 

1.9 General Description of Lessee's Vse cf Premises: 
Lessee shall use the Premises solely for theuses specified in 
this I;~a--e, generell --~---esc~ibed as th. e office_ ope_ ra_t~<:'ri! •. _.o~_-_- ,_­
solid w1[. a: • · · J>usJ.ne~~· a ~~i-~~PU~S.!!t-~.,~ a • 

i~d~·~i~f=:"ror;~~~~~,i~-i.aam~~th~N~\~P.t~1~; ·. 
trash. .. · 

1.10 Definitions: As used in this Lease, the following 
terms shall have the meanings attached to them in this Section 
unless otherwise apparent from their context: 

2 0&11119'1 
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a . "Airport• means McClellan-Palomar Airport, 
carlsbad, 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 Lessee, 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. 

d. "FAA" means the Federal Aviation Administr~tion. 

e. "Standards• means the McClellan-Palomar Airport 
Industrial Areas Development Standards and i the·, 
McClellan-Palomar Airport Industrial and Aviation 
Areas Performance Standards attached as Exbibit c 
and Exbibit·D .hereto. 

f. "ALP• means the FAA-approved Airport Layout plan 
for McClellan-Palomar Airport. 

1.11 Exhibits To Lease: The following drawings and special 
provisions are attached hereto as exhibits and made a part of 
this Lease: 

EXHIBIT A · 

EXHIBIT~ 

EXHIBIT C · 

EXHIBIT D · 

EXHIBIT E 

EXHIBIT F · 

Description and Plat of the Premises. 

FAA Requirements. 

McClellan-Palomar Airport Industrial Areas 
Development Standards. 

McClellan-Palomar Airport Industrial and 
Aviation Areas Performance Standards. 

Insurance Requirements. 

The County of San Diego Required Sublease 
Provisions 

1.12 Copstructiop of Lease Provisions: The foregoing 
provisions of this Article summarize for convenience only certain 
key terms of the Lease delineated more fully in the Articles and 
sections 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 . 

3 Olllltft7 
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AllTICLE 2 
LEASE OF PREMISES 

2.1 Descriptiop. Subject to Article 5 (CONDITIONS 
PRECEDENT TO EFFECTIVENESS OF LEASE), the County hereby leases to 
Lessee and Lessee 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 Mineral Rights. 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 1the 
Premises at any time during the Term for the purpose of operating 
or maintaining such drilling or other·installations as ntaY be 
necessary or desirable for the development of any such gas, 'oil, 
mineral or water deposits. 

2.3 Reservations to the County/Easement Reservation•. 
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 access, underground 
sewers, utilities, thoroughfares or such other facilities 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, provided, further, however, that such grant does 
not materially interfere with Lessee's continued operation of the 
Premises. 

2.4 Lease Subordinate to Condition• and Reptriction• 
Imposed by Public Agencies on Airport Operation•. This Lease 
shall be subordinate 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 te.rms, condi tiona, restrictions or provisions. 
Without limiting the generality of the foregoing, this Lease and 
Lessee's occupancy of the Premises are expressly made subordinate 
and subject to the terms, conditions, restrictions and other 
provisions of those requirements of the Federal Aviation 
Administration specifically set forth in Exhibit B and Lessee 
shall be bound by all such requirements . 

LA3-7CJ5171.V2 4 01111/97 
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AltTICLB 3 
TERM OF LEASE Aim FIRST RIGHT TO ACQUIRE THE PREMISES 

3.1 Term• Definitions. 

a. Subject to Article S (CONDITIONS PRECEDENT TO 
EFFECTIVENESS OF LEASK), this Lease shall be effective as of the 
"Effective Date" as defined below and the term ("Te:c~~•) of this 
Lease shall commence on the "Effective Date• and shall continue 
thereafter for the period specified in Artic1• 1 (SUMMARY OP 
BASIC LEASE PROVISIONS), unless sooner terminated as provided in 
this Lease. As used in this Lease, the •afteet.t,. .. D&t.•• means 
thirty C30l business days Cor upon such eWii'iff·&afe"'aTI\iay be 
mutually agreed. upon). foHowit;g the da;.~ on which_ th! lat\.ef o~ 
the fOllowing occurllt~·fcoilectJ.vely, the •ca:rlsbac! Lease 
condi tiona•n Ctr' the exph·ation or ear!ler terminaBoD. 9! that 
certai~ Industri~! Lease Agreement (AiiJ(.prt~) d.~.~~- a.• .. of October 
21, 1997, by and between th~ County an<ttne_ Cl~t .. ?~. <:;ilrlsbad; a.nd.· 
(2) the surrendfS!I;_ and vacat1o;l .. of. ~he Premises 15y the City or 
carlsbad ahd''Coilst wast-e' Management, Inct 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 extension, renewal or 
holdover of the original Term . 

b. Subject to the terms of this Section, ti$l~J'i!:lih.all' 
have !ourt_een_ .. __ C;4l successiv!.-<:l.E.~ionl! __ (each~ an •OpU."Qiirj-t'c:; 
extenct'thl!i T4!rm by five (5) years per Opt'iof:\1 (each, an •Option 
Pe:riod•) 1 .provided, however, that in no event shall the Term 
exceed ninety-five (95) years in the aggregate. An Option shall 
be exercisable by Lessee only if Lessee (i) "'..._._.,~datei':'ODY 
which Lessee exercises the Option and as of the commencement date 
of th.e Option Period. rela~;j ~~tion, ~atltt!SMfp;/W*' 
mau~ompl'i~ , ·o 'lift""J:iea.-wt~'Pm!'e'Yilffe 
Agr41~' · , ''(and Less.ee agrees that, if Lessee has failed to make 
any payment required under this Lease, after any applicable 
notice and cure period provided in this Lease, it shall not be in 
"material compliance") ; ( ii) ~~lied? 'the<"<Ji>nmillerl!S'1lllil"f!Ty' &a> •· 

~~~'::~~~~~'!i~~=!~~:c;·;~:;~f::r!:"~~~~ :: !!'!~ 
the the Option.Period related. to such 

. tli4f'l'teinises primarny a•··'jf solid:' waste 
In order to exercise an Option, Lessee must 

notify the county of its irrevocable election to exercise the 
Option no morF than one ~year and: nCI lea&· tHUii lit« ( 6~- lllonthll""' 
before the expiration of, with respect to the first Option, the 
Initial Term or, with respect to all other Options, the then 
applicable Option Period. 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 • 

:3.2 Surrepder of the Premises: OUi tclaim of Lessee• s 
Interest ~ Termipatiop. 

a. Lessee shall surrender possession of the Premises 
to the County upon 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 (301 days following receipt of written 
demand therefor, a good and sufficient deed whereby Lessee 
quitclaims all right, title and interest in the Premises to the 
County. Should Lessee fail or refuse to deliver such quirlclaim 
deed to the County, the County may prepare and record a notice 
reciting the failure of Lessee to do so, and such notice ~hall 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. 

3.4 yint Right to Acquire the Premi&ea. Subject and 
subordinate to the first right of refusal granted to the City of 
Carlsbad, its successors and assigns, pursuant to the Palomar 
Transfer Station Settlement Agreement (as defined in the Purchase 
Agreement), if, during the term of this Lease, the County 
proposes to sell the Premises, or any portion thereof, and 
provided Lessee is not in default under the terms of this Lease 
at the time such proposal to sell is made by County and Lessee is 

in t at time during the following negotiation 

the· 
First Right 
Lease. 

--~ first ( •:rirst !light•) to· 
. or that portion ot 

to sell. In no event shall the 
expiration or earlier termination of this 

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 negotiations 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 frqm 
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. 

. • I 

d. The negotiation of a sale of the Premises ~rom the 
County to Lessee is subject to approval by the Federal ~viation 
Administration and without such approval, the terms of t~is .', 
Section 3. 4· (PIR.ST RIGHT TO ACQUIRE TBE PREMISES) are null an!i 
void. 

AllTICLB 4 
RENT 

4.l. Prepaid Rent. The total prepaid Base Rent for the J w1 II 
Initial Term is the Prepaid Rent, which amount will be prepaid by t: (Jfll,'/{ 
Lessee to the County at Closing (as defined in the Purchase 
Agreement (as defined below)), pursuant to the te eof. ,~ 

4.2 Base Rent for Option Periods. Lessee elects ~t'SS'lr 
extend the term of this Lease pursuant o Section 3.1 • rm&J f)' ) · 
Definitions•, during the applicable Op ion Per , essee shal 
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!. aption Period .. :JW.";~e· 1 

Rent for ':_a.f~e . .Q.ption· Period shall be determined purs'lli'DE'"'t!· 

~:~i!~! ~~~~~S~it~.~~~;:t:~1di::~~~c~~'1, to 
the Base Monthly• Rent During· OptiOII. P~i~'!l.oc · 

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 0654), San Diego, California 92123. The County may, at any 
time, by written notice to Lessee, designate a different address 
to which ~essee shall deliver the rent payments. 

4.4 Rent Adiustment at Commencement of Each Option Period. 

4.4.l. 
monthly for the 
amount equal to 

First Option Period. Base Rent payable 
first Option Period shall be adjusted to an 
the fair market rent for the Premises, which 

7 011111'17 



• 

• 

• 

amount shall, subject to the provisions of this Seetion 4.4.1, 
•First Option Period•, be determined by an appraisal performed by 
a mutually acceptable appraiser pursuant to mutually acceptable 
instructions. Such appraisal shall be performed no later than 
six (6) months prior to the expiration of the then-current Option 
Period. J:f 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 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 amount 
determined by using the formula described in Section 4.5, •cost 
of Living Adjustments (•CoLA•) to the Base aent During Option 
Periods•, where (i) •A• equals $23,000; (iil •B• equals the 
monthly Consumer Price Index, as hereinafter defined, for the 
month of March immediately preceding the commencement of.the 
first Option Period; and (iii) •c• equals the monthly Consumer 
Price Index, -as hereinafter defined, for the month of March 
immediately preceding the commencement of the Initial Term. 

4.4.2 Other Optiop Perioda. Except for the first 
Option Period, which shall be governed by Section 4.4.1, "First 
Option Period•, at the commencement of each Option Period, the 
Base Rent shall be adjusted to an amount equal to the fair market 
rent for the Premises; prgvided, however, that in no event shall 
the Base Rent for any Option Period be less than three percent . 
(3t) greater or more than·seven percent (7tl percent greater than 
the Base Rent for the month immediately preceding the 
commencement of such Option Period (excluding any offset, free 
rent or credit rights of Lessee). Subject to the preceding 
sentence, fair market rent shall be determined by an appraisal 
performed by a mutually acceptable appraiser pursuant to mutually 
acceptable instructions. Such appraisal shall be performed no 
later than six (6) months prior to the exPiration of the then­
cur"rent Option Period. J:f 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 provisions of 
the California Code of Civil Procedure, or such successor codes 
or statutes. 

4.5 Cost of Living Adjustment (•COLA•! tg the Base Rent 
Payable Monthly purinq Option Periods. The Base Rent payable 
monthly during each Option Period shall be adjusted as of the 
first (lstl anniversary of the commencement of each Option 
Period, and thereafter every year on such date for the remainder 
of the applicable Option Period (each such one-year period is 
referred to herein as a •COLA Period"), to reflect any increase 
in purchasing power by use of the following formula: 

R • A(B/C) 
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·~· •~•l• ~ha monthly ~ent to~ ehe CO~ Per{od bai~g 
cAlc~lated; proyide4, hR~•vt[, {~ nu event ehall ~he ~~~lY rene 
for any one-yea.~:' COI.A. l'er~oot be l'!\88 l:h&A thr'le perca<~t. 1311-l 
",- .. atf!r <>r ~r.oc>l'e t~..an. eev111n p.ree:nt 17' l oreaear t:nan ~be mc:men1y 
r~nt for the pl'av~~u• on.-year co~ Per1cdl 

•·•" ·~a.lll t.he sa.ee Rent &e of the C:OI!'I'IIencemant of r::.he than• 
.:urrene opel.on Ptu·J.od• 

"•• equal• ~he mon~hly ConeYmer Price ln«ex, •• nere1raft•r 
deC1~ed, for the r~nth ot Mare~ i~adiatel~ prec~d1n; tfte 
e<>rrmencemcnt ot eh• CO'-A l:'e>r:iod fo•· wh1eh the ralll!. ia l:le1n9' 
a.d:l" u.ed • art.~! 

I ' •c:• equal• tne mnthly Ccnl!\lmer P::l.ee :r:nde><, •• h•:v1n ... rr:.,,. 
dar1nec, !ol' the month cr .. reb i~~iately pro~w44ns the 
•:crn~~~enc:emant Qf r.he t.llen· c"rrent Opti<>n ll'e~:icct. 

4.1 $:M•"••r ll'ice I•f•· The ccn•UJMtr p.-1c• 1n4e~ whic;b 
aha.J.l :be ur;CK'l •• the anurce for the Con11ume:r P:riee I~:x mnnbe~:a 
ehall be t.hA't. i"'l:ol.l.,hecl toy the uns.teo !ltatea Dl!lp&l't.lllent of t.&l:lor, 
enti~lad Uzitad Stat•• ~epar~~ent of ~ahor, Bureau ot ~&bot 
St&tiaticl, Ccca~~•r Jilriee ~ndex tor t.he Loa AD9•1••·~&hei~-­
R1~r•i~e Area (1982·14. lOO), It euch 1ndex 1• not pul:oliahfid 
for the Loa Angelaa-~ahe1m•Rivex•i4e Axaa1 then another 
comparable index or eource ct euch information ;en~~aliy 
r~cognizeQ ~· authoritative ane\1 be aubeti~utao ~y a;r·~=t or 
ehe partial. rt the partiet •hould not agree, aucn •cure• at 
in!crmaLinn ahall loa det.ortllina4 :t>y arb.!.tx·acion puraut~ne to the 
praviaiono ~r the California ~od~ e~ Civil Preee4u:r•• 

. AaTXCL •. I 
C:QIIlll':t'IOIII!I PUCWT>IDI'r '%0 ••nc:'UV'Drlill OP ........ 

5.l. g)041.J:tcma "r•c•4•a5 '-A •r:•a\'ve•••.A' '•t•u .. The 
c~roc~ivon••• ot tbil ~•••• and tbc occu~;ance cr ~h• &rfaeeivc 
DftC~ is e~p••••li ~on~itioned upe~ the ••~ietactieD of ehe 
following ccndie Oftl• 

o. Baeb o~ the Car~abad ue~Be Conditione ehal\ h&va 

b. Tha County snall ~ave determined, ~n itl sol• an~ 
~.r>eoluee "1eeret.1on., tO.t the 5'::-emi.ee• &l'e col:: n .. c••••ry or , 
desir,.hll! for t:he opllrlt1on of, or uee1 rel&t·IO to, t:llt'l . 
MeClel!an·Pal~r ~i~ort llncludir.g, vithout l~1t:atiog. the 
~evel.cpmenc o! ir.dYel:::~•l, bueineea e>r co~rcial tac;11itieD 
r.hen1onl, wllich clel::l>l'll\in:a.tic-:t Dhall t>e made 'by r::.hc County en or 
be!orQ thirty cutin••• (301 dayl ::oll.owi~~.g U>e o~elolu·enee <>f each 
o! the ca~l•h•d t.ea•• Cor.di~1c:n•; PtQViQ•~· ~~. eh&'t. in no 

Rtcelvtd Acr-21•00 Ol!Oloa froo-760S9ll7E! To-PILLS8UIIY SO 
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•v•n~ ah&ll the Coun~y be cn~i~lcd to lea•• ~h• ~remi••• to 
4nother entl;y tor uae aa & trana£ar aeationr ana 

c. Aa of che date on wn!ch ~ne laer. of the Carla~&4 
Leaae Conditione cccural ~·•••• •hall ba in ~ateri•l c~lianc• 
wit;h t:be t:e•"~'~~'" and prcv"•icn• or en.e li'urchaae Agr:ees!\ltnt •• 
datincd be~cwl and ~he aoeumenta executed in ccnneccio~ 
<;ner•w~th. 

1.2 ••aluxa ot • CQpdtt£ea. 11 oft• er mor• c= th• 
eoncU t.i ons precedent &et; terti\ 4.1!. seot1oll 1. 01., •c:oD4i l:.:l.caa 
r¥ecadan~ l:.v a&zectiv•a••• al Leaee• are nee catie~ied or 1wa£v•d 
by th• County in writ1ng, til th1e waaee •t•ll be of no ear~• &nd 
~C!er.<-1 Iii! r.a~t;ner che Coun~y nor. ~••••• •hall ~· bound hereby: 
(iii) :..e•••• 11h.all have nc rig.h'! or inta:reer. 1n and 11.0 thlo • 
~remi•••• lneludin9. ~1thou~ 11mi~&tion, the uaa o~ cc~paney 
thereof) and liYl ene county ahall !;>& frea t.o taka any ae~1cn 
~i:b r••p•et to eh• P~emiaea it ~ecma nec•••ary or deair&blel 
;u:gy1Cc:~, hgny•z:: ~hat ;l.n t.eaeea ehaJ.1 l:><t entitled r.o a r•:un.s o~ 
~he prapaiQ :ren~ •• ~•t•~inad pura~ant ~• tha Puren••• 
A!Jreemomt.. 

AJI'n:c.ll. 
POas•••xa. a.n us• 

a.1 l•rmttt•4 V•AI· Lallae eh&ll u••, th• Premia•• •olely 
tcx t.he u••• porm.1 !:tee ~"~••c::ri bacL,.J.~>~ ........ III.tol .,c:t::;(IIK:C• Y!t·••· ·• 
P.U.OMIU' .UilPOli.T IJI".I'Jt!ITU.Ui<A.JIIU l)~liQi' .... l'!':ITJIIIIZI'IIo1111.Jitllat"t.ac:hed 
!'ler!Vt.O and fo::o the r;Nlt"Ji))aea ape'l::l.fied in·aaattl.-"••11, ·a-re.:l. 
Daaeril)t:I.Ga 01 Lat•ee•a Vee ol the ~~~···•· Wo OAa ether t.har. 
LesMae, ~!:a asenta and employ•••• or any •ub1eaeee of Leaeae 
&p;>rov•d ):))" the Co\mty •• }'rOVHlea 1n .IU.'tt.o•• 15 IUI'Uilll »t, 
~~~&AS:•o AMD ~CDKB~cx•GI ie pe~LtteQ ~o va~ ~h• P~~1••• 
tQr ~he p~rpoaaa ~eacribaQ be~ein, end ~·•••• ahall ~• !Ully 
reapor.a:Lbla cor tna aectvi<le• Qf ita 49•~&a, ~loyaaa and 
~~bleeaeel, ir any, OD the Premiaca. ~·•••• aeknowled;ea !:hat 
the coun~y reae~a the ~ight ~o perMtt cthara at tha Airpore to 
;~::ov:L"o one cr mor• ~:>t: t.he ••::vL~•• tc l:le provicled by r.••••• em. 
u1a li'r-i•••· 

f.2 Pyt'•• apd prpbSbitld~ORd»At• Khera ~·••• 1e 
r<:iUIOI>abl.;tn doW>t aa CO tM propriety Otl &11)' parti-l&l:: Ula, 
~~•••• may %Gq~oec tha writt•d detarmination of thl county•• t.•••• Mminlat.raccr th&~ auch uee I.e· or ia not pe~tted, and 
L4ee•e will net be 1n breach or 4e~aulc under tbil ~•••• if 
Laaeae ~1cea ~ •uch determina~icn. ~otw1thatand1nv the 
foregoing. however, L••••• ehal1 no~ Ula nor per=ir. the ~•e o! 
the Premiaa• in any ~n•~ !:hat w1ll ten4 to create waat• or • 
nuleance. ~••••• ehall.not uaa, or perm1t any pere~n or p•raor.a 
to uoe, t~e ?r•m1ee• tor t~ aale or d~aple.y o! any iOO~a or 
aervicea which, in the •ol8 diacretion oC the coun~y. are 
~n~on•t•ten~ with the perMitted ~··· o! ~he •~emi•e• pursuant to 
c. hi a Lea••. Loea1ee ah.al:. i<••p th,. '""'""'•••. and eve!'y p.a;:t 
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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 Lessee 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. Any 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 preelude 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. 1 

• 

6.3 Cqmpliapce with Laws. 

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 violation 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, 
regUlations, 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 jurisdiction, 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 
act'ion 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 !iS 12101-12213), Title 
24 of the California Code of Regulations ("Title 24•) and 
California Civil Code § 54.1 as they may apply to the Premises. 
Lessee's obligations under this Section shall include, without 
limitation, all costs of bringing the Premises into compliance, 
and thereafter maintaining such compliance, with the requirements 
of Title III of the ADA ("Titl.e III") (42 uses §§ 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 • l (42 uses ss 12131 - 12165) . 

c. Lessee shall, with regard to the Property, assume 
all obligations 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 so long as this Lease is in effect. 

6.4 s~stance Abuse. Lessee and its employees and ~gents 
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 fat th. 
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 Lease. 

6.5 Control of Premises. 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. thewLease -:and 
such shall be grounds for termination. 

AltTICLB 7 
UTILITIES 

deposf~:s!!~s:;;,p~i~~r~~fi~~~~J~-~~:~e~}~f.e"'~sary • 
for its use and occupancy of the· Premises during t"he Term, 
including but not limited·-t·o gas, water, electricity, trash, 
sewer/septic tank charges and telephone; 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, however, 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 
MECRAHICS' LIENS 

8.1 Mechanics' Liens. 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; 
lose, 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 claiming under Lessee. 

I 
8.2 Contest 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, secur~ty 
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, conditioned on the discharge of the lien. If a 
final judgment establishing the validity or existence of a lien 
for any amount is entered, Lessee shall immediately pay and 
satisfy the same. 

8.3 Riqht 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 to) pay said claim and any costs, and the amount so 
paid, together with reasonable attorneys• 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 spe~ified in Section 16.8, "Interest• 
from the date(s) of the County's payments. 

8.4 Hgtice of Liep. 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 Notice of Hopresponsibility. The County or its 
representatives shall have the right to go upon and inspect the 
Premises 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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All.TICLI 9 
SECtllUTY 

Lessee shall be responsible for and shall provide for the 
security of the Premises, 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 construction. In the event the northerly boundary of 
the Premises is adjusted for the construction 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. 

All.TICLB l.O 
IMPROVEMENTS 1 PBR..SODL PR.OPER.TY J 

PI:X'.l'UlU!:S 1 MINOR. .1\LTEKA'l'IONS 

10.1 +mprovemepte. Lessee may, at Lessee's own expense, 
from time to time make such nonstructural (whether permanent or 
temporary) alterations, replacements, additions, changes, or 
improvements (collectively referred to in this Lease as 
'1mprovements•) to the Premises as Lessee may find necessary or 
convenient for its purposes; prgyidesJ~ bowever;~ the value of the 
PremiseiJ'"'ill'l'ti~l:her~'-dim,pt•bJd. and further provided that, 
with respect:_ t_q __ ~lt,..llllit•rlil jiiii:(Ji)el:1112Ulent non• structural-' 
Improvements, no such !mprovements may be. made without obtaining· 
the· prior '!!'i,t~!!n. approval-gf the ·eaun~:yf: which eoneent sba.l.1 not 
be unreasonably withheld. tn no event shall Lessee make or cause 
to be made any penetration into or through the roof or floor of 
any structure on the Premises or make any other structural 
changes in or on the Premises without obtaining 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 operation and use of the Airport by the County, 
the public and other persons and organizations entitled to use of 
the same. 

10.2 Copstruetion Requirements. All Improvements to be made 
to the Premises 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 FAA, and with plans and specifications approved in 
writing by the County before commencement of any work. In 
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 (90) 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 Occupancy and the building 
permit with respect thereto. Within sixty (60) days following 
completion of an Improvement, Lessee shall provide the County 
with two (2) complete sets of •as-built• plans of such · 
Improvement. Upon the expiration or earlier termination of this 
Lease, such Improvements shall not be removed. by Lessee but shall 
become a 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; Ipdempity. Lessee shall reimburse 
the County for all actual and documented reasonable out-of-pocket 
costs 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 Lessee's 
construction or installation of any Improvements permitted under 
this 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 personal 
property not permanently affixed to the Premises (collectively 
referred to as "Personal Property• in this Lease) shall remain 
the property of Lessee. 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 •Fixtures•) shall become the property of the County upon 
expiration or earlier termination of this Lease. Notwithstanding 
the foregoing,· the County may require Lessee to remove any 
Fixtures at Lessee's own expense upon termination of this Lease. 
Any·damage to the Premises occasioned thereby shall be repaired 
by Lessee in a good and workmanlike manner and the Premises shall 
be left in as good order and condition as when Lessee took 
possession thereof, reasonable wear and tear and damage by the 
elements excepted. In the event Lessee does 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 ~ith the reasonable cost of repair of damages to the 
County's property or improvements or to the Premises resulting 
therefrom .. 

10.6 Siqps and Lighting. 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 signs to the County for approval showing 
size, materials, colors and location. Such signs must conform to 
the standards contained in Exhibit C (MCCLELLAH·PALOMAR AIJU>OJI.T 
INDUSTRIAL AAEAS D:I!:Vli:LOl'MENT STANDARDS) and to any laws or . 
ordinances of governmental agencies having jurisdiction over the 
Premises. Al~ exterior lighting on the Premises must conform to 
the standards contained in Exhibit D (MCCLELLAN·PALOMAJI. '~RPOJI.T 
INDUSTRIAL AND AVIATION Al!.EAS PERFORMANCE STANDARDS) and to any 
laws or ordinances of governmental agencies having juri~diction 
over the Premises. 1 ' ; 

10.7 Minor Alterations. Notwiths~anding 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 Fixtures, 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 any new structures on the Premises~~ 
The County shall .be the sole judge of whether or not any 
alteration or improvement is a Minor Alteration. 

AJI.TICLE 11 
TAXES, ASSESSMENTS AND PBES 

11.1 Respopdbilitv for PaYl!!ent of Taxes N!d Assessments. 
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 Personal 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 Definition of "Taxes•. As used herein, the teon 
•taxes• means all taxes, governmental bonds, special assessments, 
Mello·Roos assessments, charges, rent income or transfer taxes, 
license and transaction 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 inheritance 
taxes, (iii} any franchise, 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 'reation of Possessory Ipterest. Pursuant to the 
provisions of 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 possessory interest 
is vested in Lessee, Lessee may be subjected to 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; proyid:g, 
however, nothing in. this Lease shall be deemed to preveD: or 
prohibit Lessee from contesting the validity of any such. tax, 
assessment or fee in a manner authorized by law. · 

AJI.'l':ICLB 12 
RBPAI:RS 1 MAIN'l'ENANCB 

12.1 Aeceptapee of Premises. Lessee acknowledges that 
Lessee has made a thorough inspection of the Premises prior to 
the Effective Date of this Lease, and that it accepts the ' 
Premises 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 Environmental Conditions (as defined in 
the PUrchase Agreement) • Lessee further acknowledges that the 
County has made no oral or written representations or warranties 
to Lessee regarding the condition of the Premises, and that 
Lessee is relying solely on its inspection of the Premises with 
respect thereto. 

12.2 Lessee's Repair and Maintepapce Obligatigns. Lessee 
shall at all times from and after the Effective Date, at its own 
cost and expense, repair, 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 Premises 
exclusively with utilities (except to the extent the appropriate 
utility company has assumed these duties); all Fixtures and other 
equipment installed in the 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 
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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 
Lessee in accordance with this section shall be of like size, 
kind and quality 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 t_he obligations set forth 
in this Section. 

12.3 Lessee's Failure to Kaiptaip. 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, Lessee shall pay the cost thereof to the 
County promptly upon receipt of an invoice therefor wit interest 
at the rate specified in Section 16.8, •Interest• f~~-the 
date(s) of the County's payments. 

12.4 Right to Epter. 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 to 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 waiver 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. 

12.5 ~ountv Not Qbligated to Repair or Maintain• Lessee's 
Waiver of california Civil Code Section 1942. To the extent that 

18 

------- -··-----------



• 

• 

any remedies specified in this Lease conflict or are inconsistent 
with any provisions of California Civil Code Section 1942, or any 
successor statute thereto (•cc 51942"), 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 abat·e the costs thereof from rent due to the 
County under this Lease. 

ARTICLB 13 
Il'IDEMNITr AND INSURANCE 

13.1 Indempity by Lessee. Except for indemnification 
related to contaminants {as defined in the Purchase Agreement) , 
Leachate (as defined in the Purchase Agreementi· and Landfill Gas 
(as defined in the Purchase Agreement), with respect to which the 
provisions of the Purchase Agreement shall govern, the County 
shall not 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, mechanics• 
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, 
(il any breach or default by Lessee of its obligations under this 
Lease (excluding therefrom any Retained Liability (as defined in 
the Purchase Agreement), (ii) any act, omission or negligence of 
Lessee or any subtenant of Lessee, or their respective 
contractors, licensees, invitees, 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 portions 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; proyided, 
however, Lessee shall have no obligation to defend or indemnify 
the County from Claims caused solely by the gross negligence or 
willful or criminal act of the County or its agents; 

13.2 Ipsurapce. 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 amounts and 
form specified in Exhibit E (INSUllli.NCE REQ1J'I:REMEN'l'S) attached 
hereto. 

13.3 Indempity by the Coynty. Except for indemnification 
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 govern, Lessee shall 
not be liable for, and only to the extent permitted by applicable 
law, the County shall defend, indemnify, protect and hold 
harmless Lessee, its employees, 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, directly or indirectly, (i) any 
breach or default by the County of its obligations under this 
Lease, 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 neglig~nce or willful or criminal act of the County or 
its agents; proyided, however, the County shall have no' 1 
obligation to defend or indemnify Lessee from Claims caused 
solely by the gross negligence or willful or criminal act Of the 
Lessee or its agents. I I ; ·1 

A:R'l'ICLlil 14 
CONTAMINANTS, LEACKA'l'B AND I.J\NDPII.L GAS 

14.1 Epvironmegtal Laws • pefinition. As used in this 
Section, the term •Environmental Laws• has the m~aning set forth 
in the Purchase Agreement. 

14.2 ~optamipants. Leachate apd Landfill Ga4. • Pefinitiops. 
As used in this section, the terms •co11tami:ll&Jl.t8"- •Leachate• and 
•L111dfill Gas• have the meanings set forth in the~ccha~ 
Agreement. 

14.3 Lessee's Representations apd Warranties. Lessee 
represents and warrants that, during the Term or any extension 
thereof, or for such longer period as may be specified in this 
Lease, LeS.S.!!_e_~!l!ll, c;c ••i,pl~ .. ri..~!t..,..t.Ae,J~U~Iil~~. of thilf 
Section un~_!!SS¥ O.tl<~PlaciUcally approved in writing by the 
Co\mty's Li!ase·Adriiiriltitratct: 

a. Lesse.e •1£i1~'Ji~!'~~.91' peme···l!IDY c~taminane-8, 
Leachate or Landfii:l" Gail•. to be· broughtf kept or used ~n or about 
the Premises by Lessee, its agents, employees, sublessee&, 
assigns, contractors or invitees, except as permitted by 
Environmental Laws and except as required by Lessee's permitted 
use of the Premises, as described in Section 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·f"' 

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 
Lessee at its sole expense, and any such discharge shall be 
promptly reported in writing to the County, and to any other 
appropriate governmental regulatory authorities; 

d. 
on, deposited, 
Premises or on 

No friable asbestos shall be constructed, 
stored, disposed of, or located by Lessee 
the Property; 

placed 
in the 

e. No underground improvements, including but not 
limited to treatment or storage tanks, or water, gas or oil wells 
shall be located by Lesse~ on the Premises or on the Property 
without the County's prior written consent, which consent shall 
not be unreasonably.withheld; ' 

f. Lessee shall conduct and COIIIPlete all 1 investigations, studies, sampling, and testing procedure~ arid all 
remedial, removal, and other actions necessary to clean up an~ 
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 Lessee to the United States Environmental Protection 
Agency, the United Occupational Safety and Health Administration, 
and any other local, state or federal authority which requires 
submission of any information concerning 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 
Environmental Law. If such a lien is filed against the Premises, 
then, within the earlier of (i) twenty (20) days following such 
filing, or Iii) 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, or (b) furnish either (il a bond or cash deposit 
reasonably satisfactory to the County in an amount not less than 
the claim from which the lien arises, or (ii) 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 shall 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 InOempifieaticns Ueqardipg Contaminants. Leachate and 
Landfill Gas. The indemnification responsibilities of Lessee 
and the County relating to Contaminants, Leachate and Landfill 
Gas shall be as set forth in the Purchase Agreement. 

14.5 Remedies eumulat:l.ve·t Survival. 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 be governed by the laws of 
the State of California. · 

14.6 Inspectiga. The County and the County's agents, 
servants, and employees including, without limitation, legal 
counsel and environmental 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) 
business 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 pusiness 
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 to the 
county's other remedies 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 actual 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 COunty 
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. 

J\JI.'l':ICLB 15 
ASSIGNMEN"l' I StrBLEASING Alii'.D ENC'OM!IRANC:ING 

15.1 The Coupty's Ccpsept to Transfer Required. Lessee 
shall not voluntarily or involuntarily assign, sublease, 
mortgage, encumber, or otherwise transfer (collectively, a 
"Transfer•) all or any portion of the Premises or its interest in 
this Lease w!l\J;IW~ the~_£~1.lli!£I::~ ll!_i;o~ -~itten consent, which ' 
consent shall not be unreasoniil51y w1tnnerd/(Provided, however, 
that Lessee acknowledges and agrees that the County's denial of 
consent for a reason listed in Section 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 !.imitation 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 consent to 
any Transfer shall be accompanied by a written statement setting 
forth the details of the proposed Transfer, including (i) 

1
the 

name, address, business, business history and financial ~ondition 
of the proposed assignee or sublessee (collectively, 
"Transferee•) sufficient to enable the County to determin• th1 
financial responsibility and character of the Transferee; Iii 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 assignment or 
sublease), (iii) the Transferee's proposed use of the Premi~es, 
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 dir..el.y with thll; 
proposed sublessee or assignee. 

15.2.1 Consent to Transfer. 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 
enc.umbering 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 P (MCCLELLAN·PALOKAR AIRPORT · 

TBE COUNTY OP SAN DIEGO REQUIRED SUE!LEASB 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. In 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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~5.2.2 Depial of Consent to Transfer. If the County 
denies its consent to a proposed Transfer, and if Lessee shall so 
request in writing, the County shall provide to Lessee a 
statement of the basis on which the County denied its consent 
within a reasonable ~ime after the receipt of Lessee's' notice. 
Lessee shall have the burden of proving that the Coun;y~s consent 
to the proposed Transfer was withheld unreasonably; llti1:J&.;!Nrc!en 
may be satisfied if the County fails to provide a statement of a 
reasonable basis for withholdin~'it• consent within a reasonable 
time after·Leesee•a request therefor. Notwithstanding any of the 
foregoing provisions of this Section to the contrary, the 
following shall be deemed to be reasonable grounds for the County 
to withhold consent to a Transfer for purposes of compliance with 
California Civil code Section 1951.4: • 

I 

sublessees are 
of this Lease, 
the County. 

{a) Lessee or any of its successors, ass~gns or 
in default as to any term, covenant or con(iit'ion 
whether or not notice of default has been given by 

{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 objects 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 disclosed in writing to the County. 

(e) 
Lessee has not been 
unless the assignee 
satisfaction of the 
construction. 

Any construction of improvements commenced by 
completed to the satisfaction of the County 
or sublessee assumes, to the reasonable 
County, the obligation to complete such 

(f) 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 seek a 
declaratory judgment that the County has unreasonably withheld 
its consent or an order of specific performance or mandatory 
injunction requiring the County's consent. Lessee will not have 
any right to recover damages or to terminate this Lease. 

15.3 gncumberinq the Leasehold Estate with a Hortqaqe. Any 
Transfer which consists of the grant of a deed of 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 Lessee'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 
additional 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, California, 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 California pertaining 
thereto. 

15.3.1 CUrable and Noncurable Defaults 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 foreclos¥re,;proceedings 
and to obtain possession of Lessee's interest in , .. t~r.emises ,...so 
long as Beneficiary complies with the conditions set forth be1ow: 

(l) Cures Lessee's default within the same time 
period allotted to Lessee for cure of such default, plus an 
additional thirty (30) days (except that only ten· (lO) 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 ten (~0) 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 on 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) sold upon foreclosure pursuant 
to the Mortgage, or (ii) released or reconveyed pursuant to the 
Mortgage (such period being referred to hereinafter as the 
"Foreclosure 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: 

(l) Notifies the County, within ten {10) 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 
requiring the payment of money, including, without limitation, 
payment of all rent, taxes, assessments, utility charges and 
insurance premiums required by this Lease to be paid by Lessee 
and whicb become due during the Foreclosure Period. 

c. If Lessee fails to cure any curable default 
within the time period allowed for such cure in this Lease, no 
cure by a Beneficiary of any sucb default in the manner allowed 
under this Section shall reinstate Lessee in good standing under 
this Lease. If, following expiration of the cure period, 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 Lesse~·~ leasehold, then the County 
shall be released from its cove1~t cf forbearance hereunder, and 
may immediately terminate this Lease. · 

15.3.2 Trapsfer of Leasehold Estate• the County's 
Option to Purchase. Any Beneficiary who acquires title to the 
leasehold estate 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 manner, 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 equal 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, 
penalties 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 thereof 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 Sections ~5.4, 
"Transfer fee,• ~5.5, "No Release of Lessee,• and ~5.6, "No 
Merger,• below, and so long as the Beneficiary shall have 
observed all of the conditions of Section ~5.3.~. 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 simdlar 
officer to take possession of the leasehold estate or th~ I 
Premises or (iv) filing any petition by, for or against L,essee 
under any chapter of the Federal Bankruptcy Code. Any further 
transfer of the leasehold estate, however (whether by a 1 1 :, 
Beneficiary or by a third·party bidder acquiring the estate at1 a 
foreclosure sale), shall be subject to the following conditions: 

(~) The provisions of Sections ~5.~. "The 
County's Consent to Aasigmnent Required, • and ~5. 2, "The Coqnty• 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 assumes this Leaaa,as to· 
the entire leasehold estate and covenants with" the Count:.y-to be ., 
bound hereby. 

~5.3.3 · Article Controlling. In the event of any 
conflict between the provisions of this Article and any other 
provision of this Lease, this Article shall control. 

13.3.4 Failure to Give Notice. Except as expressly 
set forth in this Article, the County shall have no obligation 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. 

~5.4 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 ("Transfer 
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. 

~5.5 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 

LA)..7'f$771.V2 27 01111107 



• 

• 

• 

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 Transfer·ee, 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 int~rest of Lessee thereunder. 

I 
15.7 Approval of Temporary or Limited Activities by· the 

County. Notwithstanding 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 (ii) activities of a limited nature which do not exceed 
ten (10) hours per week. Lessee shall maintain, on an appr.oved 
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 written 
notification thereof from the County. 

AJtTICLB 16 
DEFAULTS BY LESSEB1 TBE COONTY'S REMEDIES 

16.1 Events of Default. 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 
specified 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) Maintaining, 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 specified in the pr.eceding 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 Premise~ and 
surrender the same to the County: 

(a) For nonpayment 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, proyided, however, if such default 
cannot be cured within said time period, 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 periods 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 ~emedies. Should Lessee fail 
to cure any such defaults within the time periods specified in 
the immediately preceding Section, or fail to 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 County 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 on 
the Premises under this Lease; 

(b) The right of the County without terminating 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 unpaid rents and 
other charges, which have become payable, or which may thereafter 
become payable pursuant to Civil Code Section 1951.4; or 

(c) 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 possession1 of the 
Premises. I 

I ' Should the County have reentered the Premises under the .. 
provisions of subparagraph (b) of this Section, the Count~ shall 
not be deemed to have terminated this Lease, the liability of 
Lessee to pay rent or other charges thereafter accruing, or 
Lessee's liability for damages under any of the provisions 
hereof, 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 
has 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 detain~r 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 Iii) any or all merchandise, 
Fixtures or Personal 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 laws in force when 
the default occurs. 

16.4 The Coypty•p ptmngep. Should the County terminate this 
Lease and Lessee's right to possession of the Premises pursuant 
to the provisions of subparagraph (a) or (c) of the immediately 
preceding section, the County may recover from Lessee as damages 
any or all of the following: 

(a) The 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, including, without limitation, any costs or 
expense incurred by the County in (i) retaking possession of the 
Premises, including reasonable 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 .California • 

As used in subparagraphs (a) and (b) of tl:iis Secti:bn, 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 (1t). 

All rent, other than monthly Base Rent shall, for the 
purjloses of calculating any amount due under the provisions of 
subparagraph c 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 hereof accruing ·during such 
shorter period. 

16.5 Fixtures and Personal 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 County's Security Interest. To secure Lessee's 
performance of any and all of Lessee's obligations under this 
Lease, Lessee hereby grants the County an express first and prior 
contractual lien and security interest in Lessee's Fixtures and 
Personal Property located on the Premises, and also upon all 
proceeds of any insu'rance 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 lien 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 (15) 
days' notice of the time"and place of the sale. The County shall 
have the right to become 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 
required by the applicable Uniform Commercial Code as the County 
may request. 

16.7 Lessee's Waiver. Notwithstanding anything to the 
contrary contained in this Article, Lessee waives (to the fullest 
extent permitted under law) any written notice (other than such 
notice as this Article specifically requires) which any statute 
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 Ipterest. Any amounts due from Lessee under the 
provisions of this Lease which are not paid when due shall bear 
interest at the rate of four percent (4t) 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 
whi,ch the County is permitted by law to charge. ' 

ARTICLE l.7 
DEFA'OLTS BY THE COUH'l'Y1 R.EMBDIES 

If the County shall neglect or fail to perform or observe 
any of the terms, covenants, or conditions contained in this 
Lease on its part to be performed or observed 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 Lessee as a 
result of the County's breach; proyided, 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 clause !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 
ot Prepaid Rent, it during the Initial Term, and, thereafter, out 
of the Base Rent ("Net Income • f.or purposes of this Article 
only), (b) no other real, personal or mixed property of the 
County, wherever located, shall be subject to levy on any such 
judgment obtained against the County, (c) if such Net Income is 
insufficient to satisfy such judgment, Lessee will.not institute 
any further action, suit, claim or demand, in law or in equity, 
agai-nst the County for or on the account of such deficiency, and 
(d) such neglect or failure shall not constitute consent bf 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 moxie~ ' : 
judgment against the County except from Net Income and agrees 
that on any action for damages, Lessee is limited to recovering 
its actual damages-and may not recover any consequential or 
punitive damages. 

Lessee shall not vacate or abandon the Premises at any time 
during the term of this Lease. If Lessee shall..rbaam=•· vaca41e'" 
or surrender the Premises, or be dispossessed by·proces•'<''\il!c'l-; 
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 Personal Property and Fixtures in any manner 
provided by california law and is hereby·relieved of all 
liability tor doing so. These provisions shall not apply if the 
Premises should be closed and business temporarily discontinued 
therein on account of strikes, lockouts, or similar causes beyond 
the reasonable control ot Lessee. 

Alt'l'X CLB 3.9 
B11ND.1JPTCY 

19.1 Bight of Termipation. 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 hands 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 obtain 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 cf the 
obligations of the Lessee under this Lease arisinS on or after 
the date of such assignment. Any such assignee shall up?n demand 
execute and deliver to the County an instrument confirmin~ su~h 
assumption. I 

19.2 Request for Information. 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 Fixtures, Personal Property or 
improvements be damaged by fire, flood or any 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 Provisions. In 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 from the County for loss of use of 
the whole or any part of the Premises, Fixtures and Personal 
Property, or any inconvenience or annoyance occasioned by such 
damage, reconstruction or replacement. Lessee hereby waives any 
statutory rights of termination which may arise by reason of any 
partial or total destruction of the Premises . 
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AJI.TICLE 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 taking 
or, in the absence thereof, within twenty (20) days after the 
condemning authority shall have taken possession. 

21.2 Continuation of Lease After Condemnation. If this 
Lease is not terminated by the County or Lessee, 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, Les.see shall restor.-o much"ctlf·l!t:he 
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's Award. In connection with any taking, 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 Condemnation Award for a Total Taking of 
the Premises. 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 Lessee-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 CotJNTY 

22.1 Sale or Mortgage. From and after the Effective Date, 
the County may at any time, without the consent of Lessee, sell, 
purchase, exchange, transf~:, assign, lease, encumber or1convey 
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 1 

(collectively referred to in this Article as a •sale"). 

ARTICLE 23 
S'O'BORDINATIONi A'l"l'ORNMENT 

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; Lessee 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 juni.or to all ground leases, mortgages, deeds of tr.ust and 
other security instruments of any kind now covering the Premises, 
or any portion thereof. 

23.2 Attornment. In 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 
COONTY'S RIGHT OF ACCESS 

24.1 Access. 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 Lessees, 
(c) determine whether Lessee 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 Lease 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, maintain, 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; proyided, however, all work 
will be done as promptly as reasonably possible and so as to 
cause as little interference to Lessee as reasonably poss~le. 

24.2 Lessee Waivers Reqardinq County Access. Lessee waives 
any claim of injury or inconvenience to Lessee's business,1 . 
interference with Lessee's business, loss of occupancy or qui~t 
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. 

A.tl.'l'IC:X·• ,flS. •. 
QO'IB'l' ENJG~_,. 

If Lessee is not in 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 • 

.AR'l'ICLB 2 6 
BOLDIHG Ovml 

If Lessee remains in possession of the Premises, for 
any reason, 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 
insofar as they are applicable to a month-to-month tenancy. The 
Base Rent payable during any period of holding over shall be 
equal to Two Thousand Five Hundred Dollars ($2,500) (based upon 
1997 dollars) per day, or any portion thereof, as such number is 
adjusted for inflation • 
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ARTICLE 2? 
NOTICES 

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 other 
party at the addresses specified in Article l (SUMMARY OF BASIG 
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 ~y, by 
written notice delivered pursuant to this provision, at any time 
designate a different address to which notices shall be sent. 

I . 'I 
27~2 Default Noticas. Notwithstanding anything to the 

contrary contained within this Article, any notices the Countyis 
required 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 specified 
in the preceding Section. 

ARTICLE 28. 
NONDISCRIMINATION 

Lessee hereby covenants by and for itself, its 
successors, assigns and all persons claiming under or through it, 
that-this Lease is made and accepted upon and subject to the 
condition that there shall be no discrimination against, or 
segregation of, 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 29 
APFlRMATIVB 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 Affirmative Action 
Program for Vendors will be furnished to Lessee by the County's 
Lease Administrator upon request. 

UTI CLB 3 0 
WAIVER OF RELOCATION ASSISTANCE BENEFITS 

30.1 Relocation AsSistance Benefits. Lessee is hereby 
informed and acknowledges the following: 

a. By entering into this Lease and becoming a tenant 
of the County, Lessee may become entitled to receipt of 1 

relocation assistance benefits ("Relocation Benefits•) pursuant 
to the Federal Uniform Relocation Assistance Act (42 u.s 1c. §§ 
4601 et seq.) and the california Relocation Assistance Law (Cal. 
Gov. Code, §§ 7260 et seq.), or either of them (collectively, the 
"Relocation Statutes•), should: the County at some time make use 
of the Premises in such a way as to "displace• 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 Lessee 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 as~f.:"thet"· 
date hereof, Relocation Benefits may include payment to such a 
•displaced 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 business 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 ($1,0001 
or more than Twenty Thousand Dollars ($20,000). 

30.2 Lessee's Waiver apd Release of Relocation 
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, to Relocation Benefits arising 
out of the County's assertion or exercise of its contractual 
rights to terminate this Lease pursuant to its terms, whether or 
not such rights are contested bY Lessee or any other entity, 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 shall in the future 
execute any further documentation of the release and waiver 
provided hereby as the county may reasonably require . 
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AJI.'l'ICLB 33. 
RECORDS, ACCOON'l'S 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 
disposed of by Lessee in the operation of its business. Said 
records must be supported by reasonable source documents. 

b. All Lessee's bocks or accounts and records shall 
be kept and made available at one location 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•~ records 
pertaining to its operations on the Premises. The cost of said 
audits shall be borne by the County; however, Lessee shall 
provide to the County at Lessee's expense, 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 reports relating to this. Lease and to Lessee's use 
of the Premises. 

· AJI.TICLB 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 pursuant to its governing 
inst·ruments, without the need for any further action, and that 
the person(s) executing this Lease on behalf of Lessee are the 
duly designated agents of Lessee and are authorized to do so. 

32.2 Brgkera. Lessee warrants that it has had no 
dealings with any real estate broker or agent in connection with 
the· negotiation or execution of this Lease. In the event any 
broker other than the brokers acknowledged in-writing by the 
County make claim for monies owed, Lessee shall indemnify, defend 
and hold the County harmless therefrom. 

32.3. Captiops. The captions, headings and index 
appearing in this Lease 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 approva1,• 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 eumulative Remedies. 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 
cumulative and not exclusive of any other remedies under this 
Lease to which the non-defaulting party may be entitled. 

32.6 Eptire 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 any 1time 
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 u.nmodifi''!ld 
and in full force and effect or, if modified, stating the nature 
of such modification. Lessee's statement shall include other 
details requested by the County., such as the date to which rent 
and other charges are paid, the current ownership and name of 
Lessee, Lessee's knowledge concerning any outstanding defaults 
with respect to the County•s·obligations 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 Lease is in full force and effect, except ·to the ~n~· 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 Rxbibits. All exhibits referred to in this Lease 
are attached hereto and incorporated by reference. 

32.9 Porce Majeure. In the event either party is 
prevented or delayed from performing any 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 actions attacking the validity of 
this Lease or the County's occupancy of the Premises, or any 
other casualties beyond the reasonable control of either party 
except casualties resulting from Lessee's negligent operation or 
maintenance of the Premises ("Porce 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 
equivalent to the period of such delay. Force Majeure shall not 
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include any bankruptcy, insolvency, or other financial inability 
on the part of either party hereto. 

32.10 Goverpinq Law. This Lease shall be governed, 
construed and enforced in accordance with the laws of the State 
of California. 

32.11 Interpretation. The parties have each agreed 
to the use 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 . 
interpretation against the parties who cause an uncertainty to 
exist or against the draftsperson. 

32.12 ·Joint !U!d Several Liability. If more !fhan 
one person or entity executes this Lease as Lessee, each of them 
is jointly and severally liable for all of the obligations of 
Lessee under this Lease. I · '1 

. 32.13 Lessee's Lease Administratign. Lessee 
confirms that Lessee's Lease Administrator 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 a twenty-four 
{24) hour a day, seven (7) days a week, basis, and (iil present 
on the Premises during Lessee's normal business hours, to resolve 
problems or answer question pertaining to this Lease and Lessee's 
operations on the Premises. 

32.14 Liquidated Dpm•ges. Any payments by Lessee 
to the County under this Lease described as liquidated damages 
represent the parties' reasonable estimate of the County's actual 
damages under the described circumstances, such actual damages 
being uncertain and difficult to ascertain in light of 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 liquidated damages assessed 
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. 

32.15 Modificatign. 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 to be 
invalid or unenforceable, the remainder of this Lease shall not 
be affected thereby. Each provision 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 & Assigns. 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 Essepce. 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 Otk~he~art .of 
the County to require exact or full and complete compliance wi<th 
any of the covenants, conditions of agreements of this Lease 
shall not be construed as in any manner changing or wai ing the 
terms of this Lease or as estopping the county from enf rcing in 
full the provisions hereof. No custom or practice whic may 
arise or grow up between the parties hereto in the cour e of 
administering this Lease shall be construed to waive, e top or in 
any way lessen the right of the county to insist upon f e full 
performance of, or compliance with, any term, covenant r 
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 
("Allied•), as purchaser (which Purchase Agreement has 
assigned to, and assumed by, Lessee as it relates to, 
things, the Premises), including, without limitation, a 
or Lessee indemnification obligations and any County di 
of representations and warranties set forth therein. I 
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event of a conflict between the terms of this Lease 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 
Lease must include 
· Aviat:.ion • 

Approvals. All Co~t:.y approvals under this 
the approval of the Assistant Deputy Director 
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IN WITNESS WHEREOF, 
Lease as of the day 

THE COUNTY: THE COt7.N'l'T OP SAN DIE , 
a politi subdivision o 

By: 

APPROVED AS TO PORM. AND LEGALITY 

LESSEE: 

By: 

45 

executed this 

of california 

Officer 

I I 

I I : I 

nrc., 
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EXHIBIT A 

DESCRIPTION AND PLAT OP THE PREMISES 

Parcel No. 97-0085-Al 

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 corner of land described' ~n deed 
to the City of Carlsbad recorded June 30, 1982 at File/Page No. 
82-201566 in said county Recorder's Office; thence along; the, 
southerly boundary of said Carlsbad land, North 78°42'04"rWest, 
635.35 feet to a point on the Easterly line 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°17'56" 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 61°24'19" 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 
88°3_5'04", 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 OP TBE PR!:In:s;ES 

[SEE ATIAOiED] 
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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 described in this Lease for a purpose for which tal 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 ComPl!ia:ti.Cie 
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 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 omtltbe..grouncts '· 
of race, color, or national origin- shall be exclude6 fra.•w 
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 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 
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 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 bas~s 
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. 

f. Lessee agrees that it shall insert the abOve five 
(5) Provisions in any sublease, contract or agreement by which 
said Lessee grants a right or privilege to any person, f~rm 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 CPR 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 CPR 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 simdlarly 
will undertake affirmative action program& 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 wi.th the right to direct and control all 
activities of Lessee in this regard. 

j. 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 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 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. 

ro. Lessee, by accepting this, expressly agrees for 
itself, its successors and assigns that it will not erect 1nor 
permit the erection of any structure or object, nor permit the 
growth of any tree on the land leased hereunder that conflicts 
with Part 77 of the Federal Aviation Regulations. In theleve~t 
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 
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~ 
Premises hereby leased and cause the abatement of such 
interference at the expense of Lessee. 

o. It is understood and agreed that nothing hereiA-\, 
contained shall be construed to grant or authorize the granting:· 
of an exclusive right within the meaning of Section 30Sa of the·­
Federal Aviation Act of 1958 (49 u.s.c. 1349a). 

p. This Lease 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 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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EDIBIT C 

MCCLELLAN·PALOMA:R AIRPORT 
nlDtiSTRIAL AREAS 

DEVELOPM:1!31'1' ST.ANDJUU)S 

1. LAND USES • . • • • 
a. Accepted Uses • 
b. Prohibited Uses 

2. CONDUCT OF USB •. 

3 • BUILDING SETBACKS 

4 . BUILDING CONSTRUCTION 
a. Coverage 
b. Exterior Walls 

5. HEIGHT LIMIT • . 

TABLB OF CONTENTS 

6. MINIMUM DISTANCE BETW:EBN BUILDINGS 

7; MULTIPLE-OCCUPANCY BUILDINGS . . 
S . REQUIRED SCREENING • 

a. Parking Areas • 
b. Screening Types 
c. Roof Tops .•. 

9 . HEIGHT OF FENCES, WALLS , AND PLANT M1l.TER:IALS 
a. Fences and Walls • 
b. Plant Materials •• 

10. OFF-STREET PARKING AND LOADING 
a. Parking • • . • . • . . . 
b. Loading Space ...•..• 
c. Dimensions .•••...• 
d. Location • . • • • • . . • . . 
e. Improvement of Parking spaces and Parking Areas 
f. Marking of Parking Spaces 
g. Parking Restrictions 

11. ON-SITE CIRCULATION .• 
a. Ingress and Egress 
b. Driveway Aprons •. 
c. Pedestrian WaLkways 

12 . SIGNS • . . . • • . . • 
a. Identification Signs 
b. Directional Signs • . 
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c. Safety Signs 
d. Real Estate Signs 
e. Sign Design •.. 

13 . TRASH COLLECTION AREAS 

14. LANDSCAPING .....• 
a. Required Landscaped Areas 
b. Landscaping Design 
c. Irrigation 

15. OTHER REGULATIONS 
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1. LAND pSBS 

MCCLELI...I\N • PALOMU. A:tli.POR'l' 
. IND'O'STlUAL ARBAS 

DBVELOPMEliiT STANDARDS 

a. Accepted Uses. The following primary usee 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. 

(2J 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 l, 2, and 3 above. 

(Sl 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, 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. CONDUC'l' Of USB. 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 SETBACXS. 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. 

4. BUILDrHG CONSTRUCTION. 

a. Coverage. 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. Exterior Walls. Any building erected within the 
industrial park shall conform to the following: 

I I 
(1) Exterior walls shall be concrete or masonry except 

where specific approval is given by the County for 
1 

architecturally acceptable alternate materials and design.! ,·' 

(2) Exterior walls shall be painted or treated in a manner 
acceptable to the County. 

s. HEIGHT LLMIT. No building or structure shall exceed two 
stories or 35 feet in height, whichever is the lesser; proyided, 
however, buildings or structures located one hundred (~00) feet 
or more from any property line and exceeding 35 feet in height 
may be permitted upon approval by the County . 

6. MINI:MUM DISTANCE BETWEEN BUILDINGS. Thell'tl·' sha:U .;O.,,a · 
minimum ten (~0) feet between all buildings located on the same 
site .• 

··'' 
7. MULTIPLE OCCUPANCY BUILDrNGS. 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 
sha~ed 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. 

8. REQUIRED SCREENJ:NG. 

a. Parking Areas. Where parking space areas are located 
so as to be visible from a street, there shall be a landscaped 
screen 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 (~0%) 
requirement of Paragraph ~4. 

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) Walls: A wall shall consist of concrete, stone, brick, 
tile, or similar type of solid masonry material a min~ of four 
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 
masonry. 

(4) Fences, open: An open weave or mesh type fence shall be 
combined with plant materials or view obscuring slats to form an 
opaque screen. 

I (5) Planting:· Plant materials, when used as a scree,n, shall 
consist of compact evergreen plants. They shall be of a lkind, or 
used in such a manner, so as to provide screening having Bl · ·

1 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. HEIGHT OP FENCES, WALLS, AND PLANTED MATERIALS. 

a. Fences and Walls. No decorative or screening fences or 
wall's shall exceed the following height limits above ground 
elevation: 

(1) Within 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 PAlUtiNG 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 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 {l) 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. ILANPSCAPrNG) 
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 {l) additional loading area shall be 
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. pimeneions. Each parking space shall be a minimum of 
nine (9) feet wide and twenty (20) feet deep. 

the 
are 

d. Location. All parking and loading spaces shall be on 
same leasehold Premises with the building or structures they 
to serve. 

e. ;rmprovemept of Parking SPaces •nd Jlapkilfcn•neltl!lll' 

(l) All parking spaces or areas, loading berths, 
approaches, and driveways shall be adequate for anticipated whee~ 
loads, with a structural section designed by a.soils engineer~ 
and constructed of Portland Cement (concrete over a base course· 
of adequate stability. 

(2) 
property 
barriers 
height. 

All parking spaces abutting the perimeter of the 
shall be provided with securely installed concrete 
or concrete curbs not less than four (4) inches in 

wheel 

f. 
parking 
surface 

Marking of Parking Spaces. 
space shall be identified and 
markings. 

The location of each 
maintained by permanent 

g. Parking Restrictions. On street parking within the 
Industrial Park shall conform with the current City of Carlsbad 
Code. 

U. ON•SIT$ CIJtCULA'fiQN. 

a. ;!;nqress and Egress • 
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(1) On-site driveways shall be located so as to serve 
multiple purposes such as parking and loading areas wherever 
possible. 

(2) On-site driveways shall have an unobstructed paved 
surface minimum widtb 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. · 

(4) Unobstructed and adequate mane~vering 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·ar.ound areas shall be kept free and clear of 
obstructions at all times. 

b. priveway APrcmJ. All driveway aprons will be installed 
concurrently with individual site development and shall be 
commercial driveways of Portland cement concrete, six (6) inches 
thick from curb to right·of·way line with minimum width of 
fifteen (1Sl feet at the curb line for one-way traffic and thirty 
(30) feet for two-way traffic according to Standard Drawing G·l6. 
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. 

c. Pedestrian Walkw§ys. Easily accessible and adequate 
pedestrian walkways consisting of concrete, decorative gravel, 
paving blocks, or other aesthetically pleasing materials shall be 
provided. 

12. SIGHS• 

a. Identification. 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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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. TRASH 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. LANDSCAPING. 

a. Required Landscaping Areas. Landscaping plans ~hall be 
required and submitted for approval of the County. All exter~or 
yards, except for driveways shall be landscaped and ma.intained, 
however, in no event shall the total landscaped area be less than 
ten percent (lOt) 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 (7!1'\'b •. o~kthe 
surface landscaped shall be planted with"a compatib...,.combination 
of trees, shrubs, vines, flowers or ornamental ground cover. Thll"< 
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. 

c. Irrigation. Prior to commencing any use of the 
property, required 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. OTHER 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, 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 agen·cies, the most restrictive shall apply • 
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EXHIBIT D 

MCCLELLAN-PALOMAR AIRPORT 
INDUSTRIAL AND AVIATION AREAS 

PEBFOEMANCE STANPARPS 
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1. NOISE. 

MCCLELLAN-PALOMAR AIRPORT 
INDUSTRIAL AND AVIATIQN AREAS. 

PERPOJlMANCE STANJ)ARDS 

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 Leq(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 noise violation source 
is not operating. ' 

b. Method of Measurement. Noise shall be measuredt wit,h 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 
haromer. 

(2) Continuous noise shall be measured-using .the slow 
response of the sound level meter • 

c. Sound Level CN9ise Levell. 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 (ANSI.4-l97l; or the latest revision thereof). If 
the frequency weighting employed is not indicated, the 
A-weighting is implied. 

d. Aircraft Engine Runups. 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 
locations on the Airport and during the time of day authorized in 
writing by the County. 

e. Exemptions. The following sources of noise are ex.empt 
from the specified maximum sound level: 

(l) Transportation 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 strengt~ exceeds the maximum value tabulate~ for 
this spectrum section. 

4. VIBRA'l'];QN. 

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 inches per 
second for impact vibrations. 

b. Method of Measuremept. 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 perpendiculaz: 
directions. When particle velocity is computed on the basis,of' 
displacement and frequency, the following formula shall be used"'" 

P.V. • 6.28 F X D 
P.V. c Particle velocity, inches per second 
F m 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) Steady-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 t~es per minute. 

5. TOXIC MAT'l'ER. 

a. Standards. 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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coxic substance does nee have an established Threshold Limic 
Value, Lessee shall sacisfy che Councy Depart.ment of P•ll'llic 
Health that che proposed levels will be safe co che general 
population. 

b. Method of Measurement. The maximum concentration is 
given as a fractional amounc of che 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 b! the 
average of any 24-hour sampling period. 

6 • QJ2.QB. At no point on or beyond the boundary of the I 
leasehold Premises shall any odorous gases or other odorous 
matter resulting from any operation, activity or use be 
detectable. 

. ' 
I 

7. SMog. PA:RTICVLATE MATl'll!.· AND O'flij!il< All!. CQN'l'AMINANTS. AJ.l 
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. LIOUIP WASTES· 

a. Standards. All operations, activities, and 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 once the ground, into any drainage channel, or the 
discharge of any toxic material into any on-site leaching system 
shall be prohibited. . 

9. FIRE ANP EXPLOSIVI B:AZAR.PS. All operations, acti vitlies, and 
uses shall be conducted so as to comply with the rules and 
regulations of the applicable fire protection agency and the 
Uniform Fire Code governing fire and explosive hazards. 

10. QTBER BEGQLATIONS. In addition co che provisions of these 
Performance Standards, all operations on the Premises shall 
conform co 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, Lessee shall provide and maintain, during the Term-and 
for such other period as may be required by the provisions of 
this exhibit (•Insurance 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) Comprehensive General Liability Inaurapce. A policy of 
Comprehensive General Liability Insurance which provides limits 
of: 

OR 

(a) Combined Single Limit per occurrence: 
(b) Fire Damage Limit (Any One Fire): 
(c) Medical Expense (Any One Person): 

$5,000,000 
$ 500,000 
$ 5,000 

(2) Com:merdal General Liability Inauruac.~ A -'ill;y"'f ...,....._,,, rr 
Commercial General Liability Insurance which provideer"'1:t.1ii:lts··of•: 

Cal 
(b) 
(c) 
Cdlt 
(e) 
(f) 

Per Occurrence: . 
Location Specific Aggregate: 
Products/Completed Operations: 
Personal & Advertising Injury limit: 
Fire Damage Limit (Any One Fire): 
Medical Expense Limit (Any One Person): 

$5,000,000 
$5,000,000 
$5,000,000 
$5,000,000 
$ 500,000 
$ 5,000 

(3) Required Liability Policy Coverage. 
policy provided by Lessee under this Insurance 

Any liability 
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 no 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 omission by one of the named 
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insureds shall not reduce or avoid coverage to the 
other named insureds. 

· (4) Additional Insured Endorsement. Any general liability 
policy provided by Lessee under this 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 
officers, agents, employees and volunteers of the County, 
individually and collectively, as additional insureds. 

(5) Pr1m•ry Insurance 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 Cbunty, or 
its officers, agents, employees and volunteers, or any the County 
self-funded program, shall be excess only and not contributing 
with such coverage. · 

(6) Form of Liability Insurance Policies. All liability 
policies shall be written to apply to 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 limdts, a minimum of sot of any such aggregate limit 
must remain available at all times; if over SOt of any aggregate 
limit has been paid or reserved, the County may require 
additional coverage to be purchased by Lessee to restore the 
requlred 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. A1l Risk Fire Insurance. A standard fire policy including 
all~risk or· special form perils, in-an amount of ninety percent 
90t 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, (iii) ~ny 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) Deductible. The deductible for the required fire 
insurance policy shall not exceed $10,000 per occurrence and 
shall be borne by Lessee. 

(2} Proceeds of Ipsurance. 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 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 ~e impounded with an independent 
depository acceptable to the Cotinty in accordance with a ~ider to 
the insuran~e policy setting forth this procedure, to be' 
disbursed to pay, to· the extent such portion of proceeds ~Y·pe 
sufficient, Lessee's obligations to repair and restore the 
Premises pursuant to the provisions of this Lease; 

(c) In 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 Preniises;a• .. 
required under this Lease using the available insurance proceedsr 
with any shortfall in the amount necessary to repair or restore . .,. 
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. Comprehensive Automobile/Aircraft/Watercraft Liability 
Insurance. Lessee shall procure Comprehensive 
Automobile/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 vehicles/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. 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 
also provide U.S. Longshoremens' and Harbor Workers' Act 
coverage, when applicable. 

E. General Provisions. 

(1) Certificates of Insurance. Lessee shall, as sodn as 
practicable following the placement of insurance require~ by this 
Insurance Exhibit, but in no event later than. ten (10) da~s prior 
to the Effective Date, dtoliver to the County certified copies'lof 
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 inspect any 
policies of insurance of Lessee which Lessee has not delivered to 
the·County. 

(2) Cla~s Kade 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 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 allows for reporting of circumstances 
or incidents that might give rise to future claims. 

(3) Failure to Obtain or Maintain Insurance: the County's 
Remedies. 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 qualify the liabilities and 
obligations otherwise assumed by Lessee pursuant to the 
Agreement, including, but not limited to, the provisions 
concerning indemnification. · 

(5) Notice qf Cancellation or Change qf 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) Qualitvinq 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 
Department of Insurance, and which hold a current policy holder's 
alphabetic and,firiancial size category rating ~f.not les• tbaa~ • 
VII according to the current Best's Key H~in~de, o:~~<•.a "' 
company of equal financial stability that is approved in writing-• 
by the County's Risk Manager. 

(7) Review of Qoveraqe. The County shall retain the righ~ 
at any time to review the coverage, ~orm and amount of insurance 
required by this Insurance Exhibit and may require Lessee to 
obtain 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·Insurapge. Lessee may, with the prior written 
consent of the County's Risk 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 worth, and (iil reserves for payment of 
claims of liability against Lessee, are sufficient to adequately 
compensate for th~ lack of other insurance coverage required by 
this Lease. Lessee's utilization of self-insurance shall not in 
any way limit liabilities assumed by Lessee under this Lease. 

(9) §yblessees' Insurapge. Lessee shall require any 
sublessee, and any sub-sublessee, of all or any portion of the 
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Premises co provide the insurance coverage described in this 
Insurance Exhibit prior to occupancy of the Premises • 

(10) waiver of S»brogation. Lessee and the County w~ive 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 defined in the Article 12 (INDEMNITY AND 
INSURANCS)), 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, 
to the extent that the proceeds received from any insurance 
carried by either the County or Lessee, other than proceed~ from 
any program of self-insurance, covers any such Claim or damage. 
Included 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 ;;>olicy or policies • 
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EXIUBl:T F 

MCCLELLAN-PALOMAR Al:RPORT 

THE COUNTY OP SAN Dl:EGO REQUl::RED S'tl"BLEASE PROVl:SIOlfS 

The following paragraphs must appear in each sublease of the 
Premises. Paragraphs marked with an asterisk (*) must be used 
exactly as written. 

1. 'larties. This Sublease is entered into by and between 
, hereinafter called •Sublessor•, and 

---------------, hereinafter-called "Sublessee•, as a Sublease 
under the Palomar Transfer Station Lease Agreement dated> 

, 19 (the "Master Lease•), also known as the County 
-o-=f,...,S"'an---:D:-l.,-. e-g::o Contract No. • Sublessor, under this 
Sublease, is Lessee and the County of San Diego is Lessor under 
said Master Lease. 

2. Premises. 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 Exbibit A attached heza10:~ 

~ 

3. ~- The term of this Sublease Agreement shall be for· 
~--,-~-r-~---------' commencing , 19 , aad 
terminating , , unless sooner-
terminated as provided herel.n. (Note: Termination date of 
Sublease cannot exceed expiration date of Master Lease.) 

4. Reptal. 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 
($ ). 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 mont~h~,--a-n~d~t~h-•• ---
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 
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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s. ~. 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 traah 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 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. Indemnification. 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 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, its 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. Provisions Constituting SUblease. 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 said 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 Sublessor's interest as Lessee under the Master 
Lease for any reason, then this Sublease shall terminate 
coincidental:ly therewith without any liability of Subleseor 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. 

•8. Federal Aviation 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 Regulations 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: (l) 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 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 discriminat~on, (3) that Sublessee 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~d • 

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 49 CFR Part 21 are followed and 
completed including expiration of appeal rights. 

d. Sublessee.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 
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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f. 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 receiving the 
services or benefits of any program or activity covered by th±s 
subpart. Sublessee assures that it will require that its qovered 
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 reserves the right, but shall not be 
obligated to Sublessee, 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 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. In the event 
the aforesaid covenants 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 constitut!'! a hazard. In the event the aforesa:i!d 
covenant is breached, the County and/or Sublessor reserve the 
right to enter upon the Premises hereby subleased and ca4se the 
abatement of such interference at the expense of Sublessee. 

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 (49 u,s.c. 1349a). 

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 Airp~,e ,,or ... the 
exclusive or non-exclusive use of the Airport by th~~utttte& 
States during the time of war or national emergency. 

•9. ~iqns. Sublessee shall not erect nor cause to be 
erected any sign on the Subleased Premises 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. ~ubstance 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 
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 day of October 19 -

• SUBLESSEE: SUBLESSOR: 

By isy 
(Title) (Title) 

By 
(Title) 

By 
C'l'itle l 

Address _____________________ _ Address_. ___________________ __ 

• 
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EXHIBIT A 

DESCRIPTION AND PLAT OF THE PREMISES 

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 O.ffice of the County Recorder of 
said County, described as follows: 

BEGINNING at the most Southerly corner of land described 1 i~ deed 
to the City of Carlsbad recorded June 30, 1982 at File/Page No. 
82-201566 in said County Recorder's Office; thence along 11he,. 
Southerly boundary of said Carlsbad.land, North 78°42'04" West!, 
635.35 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 61°24'19" East, 355.40 feet; thence 
North 57°22'14" East, 246.04 feet to the beginning of.a·,t~ent 
50.00 foot radius curve concave Westerly; then-"·Northeasllerly 
along the arc of said curve, through a central angle of 
88°35'04", a distance of 77.30 feet; thence tangent to said cur;ve 
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 • 

l..'3-795771.Vl A-1 01111~ 



• 

• 

• 

PLAT OF THE PREMISES 

[SEE A'M'ACHED] 
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EXHIBIT I! 

FEDERAL AVIATION ADMINISTRATION REQOIREMBNTS 

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 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 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 Regulations may be amended. 

b. Lessee for itself, its personal representatives, 
successors in interest, and assigns, as a part of the 
consideration hereof, does he.reby covenant and agree as a 
covenant ~nning 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 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 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 
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 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 ~YPe 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. 

f. Lessee agrees that it shall insert the aboJe five 
(5) Provisions in any sublease, contract or agreement by'which 
said Lessee grants a right or privilege to any person, f~~ o1 
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, to insure that no person shall on the grounds of'race, 
creed, color, national origin, or sex ~e excluded from 
participating in any employment activi:: .. o .. e; covered in 14 CFR Part 
152, Subpart E. Lessee assures that nc person shall be excluded 
on these grounds from participating in or receiving the servicee­
or benefits of any program or activity covere&.,by ·£hia.,sub~t .t.. 
Lessee assures that it will require that ··ita ·•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·'i4 ,., 
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. 

j. 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 

B-2 OIIIIIQ7 



• 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. 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 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 agre's for 
itself, its successors and assigns that it will not erect_1nor 
permit the erection of any structure or object, nor permit the 
growth of any tree on the land leased hereunder that conflicts 
with Part 77 of the Federal Aviation Regulations. In the1eve~t 
the aforesaid covenants are breached, the County reserves the 
right to enter upon the land leased hereunder and to rembve 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' 
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 
breache4, the County reserves the right to enter upon the 
Premises 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 (49 u.s.c. l349a). 

p. This Lease and all the provisions hereof shall be 
subject to whatever right the United States Government ~ow has or 
in the future may have or acquire, affecting the control, 
operation, regulation and taking over of said 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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EXHIBIT C 

MCCLELLAN·PALOMAA AIRPORT 
INDtJS'l'RIAL A'UAS 

DEVELOPMENT STANDARDS 

TABLE OF CONTENTS 
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1. LAND USES 

MCCLELLAN-PALOMAR AIRPORT 
INDUSTRIAL AREAS 

DEVELOPMENT STANDARDS 

a. Accepted Use•. 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, veBicula~nd 
pedestrian circulation, and landscaping in accordan~w*t~, 
standards specified herein. 

(7) On the same leasehold or building site with'&~, 
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 se~ices 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. CONDUCT OP 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. SVILPING SETSACJS. No building, structure (except a wall or 
landscape feature--or fence) shall at any time be erected or 
maintained on ~ny site within twenty-five (25) feet from any site 
boundary abuttkng any street. 

4 • BUILDING CQNS'l'RtlC1I01J. 

a. Coveraqe. All buildings, including accessory buildings 
and structures, and all paved areas shall not cover more than · 
ninety percent (90\l of the net lot area. 

b. BXterior Walls. Any building erected within the 
industrial park shall conform to the following: 

(1) Exterior walls shall be concrete or masonry except 
where specific approval is given by the County for ' 
architecturally acceptable alternate materials and design 1 

(2) Exterior walls shall be painted or treated in a manner 
acceptable to the County. 

S. HJIGBT x..mn:. No building or structure shall exceed two . 
stories or 35 feet in height, whichever is the lesser;· proyided, 
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 PISTANCB SEIWEEN BUILDINGS. There shall be a 
minimum ten (10) feet between all buildings located on the same 
site. 

7. MULTIPLE OCC'QPANcy BUILDINGS. 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 
permitted by the County where justified and when. such provision 
does not otherwise deviate from the specifics and intent of these 
development standards. 

I! • J!.EOUIJ!!P SCREENING. 

a. fatkinq Areas. Where parking space areas are located 
so as to be visible from a street, there shall be a landscaped 
screen 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\l' 
requirement of Paragraph 14. 

b. s,reeaipq Types. Where screening is required herein it 
shall consist of· one, or any combination of the foll.owing types, 
in an aesthetically designed configuration. 
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(l) Walls: A wall shall consist of concrete, stone, brick, 
tile, or similar type of solid masonry material a minimum of four 
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· 
masonry. 

(4) Fences, open: An open weave or mesh type fence shall be 
combined with plant materials or view obscuring slats to form an 
opaque screen. 

/ 

(5) Planting: Plant materials, when used as a screen, shall 
consist of compact evergreen plants. They shall be of a kind, or 
used in such a manner, so as to provide screening having1 a ' 
minimum thickness of two (2) feet within eighteen (18) months 
after initial installation. 

c. soof 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. HEIGHT OP FEHCES, WALLS, AND PLAN'TBJ) M&'l'UIMS • 

a. Fences apd Walla. No decorative or screening fences or 
walls shall exceed the following height limits above ground 
elevation: 

(1) Within 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) A11 other areas: Eight (8) feet, unless otherwise 
approved by the County. 

b. Plapt 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. OPP·S'l'REET PA&XING ANP LOAQING SPACE. 

a. farkipq. 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 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 (l) 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 
lOt landscaping coverage outlined in Clause 14. (LANDSCAPING) 
below. 

b. Loading Space. All buildings with a gross flo9r area 
greater than one thousand (1,000) square'feet shall be served 
with a loading area with minimum dimensi,on ,of twenty (20) feet by 
twenty (20) feet. One (l) additional loading area shall.lbe , 
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. Dimensiona. Each parking space shall be a minimum of 
nine (9) feet wide and twenty (20) feet deep. 

d. Locatiop. 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 apd Parking Areas. 

(l) 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. 

All parking spaces abutting the perimeter of the (2) 
property 
barriers 
height. 

shall be provided with securely installed concrete wheel 
or concrete curbs not less than four (4) inches in 

f. 
parking 
surface 

Marking of Parking Spacea. 
space shall be identified and 
markings. 

The location of each 
maintained by permanent 

g. Parkipg Restrictions. On street parking within the 
Industrial Park shall conform with the current City of Carlsbad 
Code. 

11. ON·SITI CIRcpLATION. 

a. Ingress and Egress. 
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(1) On-site driveways shall be located so as to serve 
multiple purposes such as parking and loading areas wherever 
possible. 

(2) On-site driveways shall have an unobstructed 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. 

(4) Unobstructed and adequate 
turn-around areas shall be provided 
all vehicles shall enter the street 
manner. 

(5) parking areas, driveways, 
and tum-around areas shall be kept 
obstructions at all times. 

maneuvering aisles or 1 

as necessary to insure that 
or highway in a forwafd · .

1 

maneuvering aisles, ramps, 
free and clear of 

b. Driveway Aprons. All driveway aprons will be installed 
concurrently with individual site development and shall be 
commercial driveways of Portland cement concrete, six (6) .inches . 
thick from curb to right-of-way line with minimum width of 
fifteen (15) feet at the curb line for one-wwy traffB:: and thi:t%)', .. 
(30) feet for two-way traffic according to Standard Dr&W!i:ng 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. 

c. Pedestrian Walkways. Easily accessible and adequate 
pedestrian walkways consisting of concrete, decorative gravel, 
paving blocks, or other aesthetically pleasing materials shall be 
provided. 

12. SIGNS. 

a. Identification. 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 o~ 
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 building 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 perm;tted, 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 space for the purpose of placement of wall signs. 

{3) More than one wall sign may be permitted only under the 
following circumstances: 

{a) 
one wall sign 
combined area 

Where 
may be 
of all 

a building site abuts more than one street, 
allowed facing each street, provided the 
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) square feet. Said signs shall be in 
lieu of, not in addition to, the single wall sign per Premise 
otherwise specified herein. 

b. Directional Sigpa. 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) square feet per face or overall height of eight {8) 
feet above grade. 

c. Safety Siqpa. 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 Estate Signa. One single or double-faced real 
estate sign not exceeding twelve {12) square 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 {90) 
days prior to nor ten {10) days after such_ space is available for 
lease or sale. 
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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. TBASR 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. 

l.4 • L.!\NI)SCAP IHG • ' I 

a. Required Lapdacapinq Areas. Landscaping planaiShall be 
required and submitted for approval of the County. All exteribr 
yards, except for driveways shall be landscaped and maintained, 
however, in no event shall the total landscaped area be less than 
ten percent (lOt) 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. Lapdscapinq pesiqp • 

(l) Coverage: At least seventy-five p-c:~d75t} of the·· 
surface landscaped shall be planted with a compatible combinMllilon·"' 
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. 

c. Irrigation. Prior to commencing any use of the 
property, required 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. QTHER &EGULATIQNS. 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 

C·9 
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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. NOISI. 

MCCLELLAN· PALOMAR. AIRPORT 
INDUSTRIAL ANI! AVIATION AlUW! 

PERFORMANCB STANDARPS 

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 exce'ed Leq(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 noise violation source 

' , I is not operat1ng. · 

b. Method of Measuremept. 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. 

(ll 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 
hlllTlller. 

(2) Continuous noise shall be measured-using the slow 
response of the sound level meter . 

o. Sound Level (Noise Levell. 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 {ANSI.4·197l, or the latest revision thereof). If 
the frequency weighting employed is not indicated, the 
A-weighting is implied. 

d. Aircraft apgine Runup1. 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 . 
locations on the Airport and during the time of day authorized in 
writing by the County. 

e. Exemptiopl. The following sources of noise are exempt 
from the specified maximum sound level: 

{l) Transportation vehicles not under the control of 
Lessee; 

(2) Occasionally used safety signals, warning devices, 
and emergency pressure relief valves; and 

0·2 
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(3) Temporary construction activity between 7:00 a.m . 
and 7:00 p.m. 

2. GLARJI. · 

a. Standards. 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 utilize1 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 ~he , 
center of the light source. I 

(2) All light fixtures shal.l be designed and adjusted 
eo 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 screened 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·,·floocill•±go-si.>OJk,:v..c±cal ~or. .. 
horizontal surfaces, searchlights, and·'rect<; blue.-· or'"9reeB ligtles 
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. ELECTROMAGNETIC IHTERPERENCB• 

a. Stapdarda. 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: 

Section of 
Electromagnetic Spectrum 

from-to 
10 - 100 
100 . S3S 
S3S - 160S 
160S Kc.- 44 
44 - aa 
aa - 174 
174 216 
216 - sao 
sao - 920 

LA3·7~5771.Vl 

Kilocycles 
Kilocycles 
Kilocycles 

Megacycles 
Megacycles 
Megacycles 
Megacycles 
Megacycles 
Megacycles 

D-3 

Maximum Field Strength 
at Edge of Premises 

Containing Interference Source 
soo Microvolt/Meter 

300 Microvolt/Meter 
200 Microvolt/Meter 

200 Microvolt/Meter 
lSO Microvolt/Meter 
200 Microvolt/Meter 
lSO Microvolt/Meter 
2SO Microvolt/Meter 
300 Microvolt/Meter 

01111107 
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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 instn.unents, 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 or radiated 
electromagnetic interference shall be measured by using standard 
field strength measuring techniques. The maximum value of the 
tabulation shall be considere.d as having been exceeded it at any 
frequency in the section of the spectrum being measured, the 
measured field strength exceeds the maximum value tabulate~ for 
this spectrum section. 

4. YIBBATXOll. 

a. Stan4ar4a. 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 inche~ per 
second tor impact vibrations. · 

b. Method of Measurement; 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 pe~endicular 
directions. When particle velocity is computed on the basis of 
displacement and frequency, the following formula shall be used: 

P.V. • 6.28 F X D 
P.V. • Particle velocity, inches per second 
F - Vibration frequency, cycles per second 
D E 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) Steady-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 HATTER. 

a. Standards. 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 Th·reshold 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 odor9us 
matter resulting from any operation, activity or use be 
detectable. 

7. SMOI:E. PARTICULATE MATTER. AND OTHER AIR CQNTAMINA!fTS. All 
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 WASTIS • 

a. Standards. All operations, 
be conducted so as to comply with the 
the State of California Water Quality 
Region and the County San Diego. 

activities r• auct'<f<tls-·sha'l'l 
rules and regulations of 
Control Board · San Diego 

b. Prohibitions. The discharge of any toxic or waste 
material onto the ground, into any arainage channel, or the 
discharge of any toxic material into any on-site leaching system 
shall be prohibited. . 

9. FIRE AND EXPLOSIVE HAZARDS. All operations, activities, and 
uses shall be conducted so as to comply with the rules and 
regulations of the applicable fire protection agency and the 
Uniform Fire Code governing fire and explosive hazards. 

10. OTHER REGQLATIOHS. 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, 
ordinances and regulations, the most restrictive shall apply • 

l.Al-705771. V2 D·S 01/11/91 
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EXHIBIT B 
· INSO'RANCB REQUIREMENTS 

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 by the provisions of 
this exhibit ("Insurance Exhibit") or the Lease, at its sole 
expense, insurance in the amounts and fo.rm specified in this 
Insurance Exhibit. 

A. Li&bility Insurance. Lessee shall procure either 
Comprehensive General Liability insurance or Commercial General · 
Liability insurance applying to its use ~nd 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 

(1) Comprehensive General Li&bility Insurapce. A policy of 
Comprehensive General Liability Insurance which provides limits 
of: 

OR 

(a) Combined Single Limit per occurrence: 
(b) Fire Damage Limit (Any One Fire): 
(c) Medical Expense (Any One Person): 

$5,000,000 
. $ 500,000 

$ 5,000 

(21 Commercial General Liability Insurapce. A policy of 
Commercial General Liability Insurance which provides limits of: 

Cal 
(b) 
(cl 
(d) 
(e) 
(f) 

Per Occurrence: 
Location Specific Aggregate: 
Products/Completed Operations: 
Personal & Advertising Injury limit: 
Fire Damage Limit (Any One Fire): 
Medical Expense Limit (Any One Person) : 

$5,000,000 
$5,000,000 
$5,000,000 
$5,000,000 
$ 500,000 
$ 5,000 

(3) Required Liability Policy Coverage. 
policy provided by Lessee under this Insurance 

Any liability 
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 no 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 omission by one of the named 
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insureds shall not reduce or avoid coverage to the 
other named insureds. 

(4) Additional Insured Endorsement. Any general liability 
policy provided by Lessee under this 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 
officers, agents, employees and volunteers of the County, 
individually and collectively, as additional insureds. 

(5) Primary Insurance Endorsement. The coverage afforded 
by the additional insured endorsement described above shall apply 
as primary insurance, and any other insurance maintained 9Y 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 contributin~ 
with such coverage. 

(6) Form of Liability Insurapce Policiel. All liability 
policies shall be written to apply to 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 sot of any such aggregate li~ . 
must remain available at all times; if over sot··of any aggregate 
limit has been paid or reserved, the County may require 
additional coverage to be purchased by Lessee 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. 

B. All Risk Fire Insurance. 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, 
(iil fixtures owned by Lessee, (iii) 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. 

(l) Deductible. 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 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 independedt 
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 f&Y·be 
sufficient, Lessee's obligations to repair and restore the I 
Premises pursuant to the provisions of this Lease; 

(c) In 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 (iil 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 Lessee. (See, 
Section 20. S ('O'IIJINSt:l"ilJm C!ASti~TY) under Article 20 U:lANAGB OJt 
DESTRtiCTIOI!I'). 

(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. Comprehensive Automqbile/Aircraft/Watercraft Li&bility 
Insurance. Lessee shall procure Comprehensive 
Automobile/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 ail owned, 
non-owned and hired vehicles/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. 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 
also provide U.S. Longshoremens' and Harbor Workers' Act 
coverage, when applicable. 

E. Geperal Provisiops. 

(1) Certificates of Insurapce. 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 time•.,.toc-i.n..,.et an}'l, 
policies of insurance of Lessee which Lessee has not delivered·' to 
the County. 

(2) Claims 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 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 allows for reporting of circumstances 
or incidents that might give rise to future claims . 

(3) 
'Remedies. 

U.l·7'1S711.V2 

Failure to Obtain or Maintain Insurance: the County's 
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 Obligation•. 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 qualify the liabilities and 
obligations otherwise assumed by Lessee pursuant to the 
Agreement, including, but not limited to, the provisions 
concerning indemnification. 

(5) Hotice of Cancellation or Change of Cpveraqe. All 
certificates of insurance provided by Lessee must evidence that 
the insurer providing the policy will give-the County thi~ty (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 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 t.he State 
Department 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 that 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 require Lessee to 
obtain 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 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 worth, and (iil reserves for payment of 
claims of liability against Lessee, are sufficient to adequately 
compensate for th~ lack. of other insurance coverage required by 
this Lease. Lessee's utilization of self-insurance shall not in 
any way limit liabilities assumed by Lessee under this Lease . 

(!l) Su);)lessees; Ipsurange. Lessee shall require any 
sublessee, and any sub-sublessee, of all or any portion of the 
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Premises to provide the insurance coverage described in this 
Insurance Exhibit prior to occupancy of the Premises .• 

(10) waiver of Syproqatign. 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 defined in the Article 12 (INDEMNITY AHD 
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, 
to the extent that the proceeds received from any .insura.Jjlc;e 
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 provided11::ty , , 
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 . 

B·6 
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EXB:tBIT P 

MCCLELLAN-PALOMAR AIRPORT 

TllE COtiNTY OP SAN DIEGO REQUIRED sti'.8LEASE PROVISIONS 

The following paragraphs must appear in each sublease of the 
Premises. Paragraphs marked with an asterisk (*) must be used. 
exactly as written. 

1. Parties. This Sublease is entered into by and between 
---------------• hereinafter called •sublessor•, and 
--~~~~~~~· hereinafter called "Sublessee•, as a Subl~ase 
under the Palomar Transfer Station Lease Agreement dated 

, 19 __ (the •Master Lease•), also known as the County 
-o~f-=sa--n-:D7i-e~go Contract No. . Sublessor, under 1 thi~ 
Sublease, is Lessee and the County of San Diego is Lessor under 
said Master Lease. 

2. Premiset. 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 Exbibit A attached hereto. 

3. ~- The term of this Sublease Agreement shall be for 
~~~~~~-----------· commencing , 19_·_, and 
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 
($. ) • 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 mon=t~h~,~a~n~d~t~h~e=--
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 
Premises, the amount paid as a security deposit shall be returned 
to Sublessee after firs~ deducting any sums owning to Sublessor. 
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s. 2§§. 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 facilities for equipment used in collecting and 
transferring trash, and for no 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. Ind•mnificAtiop. Sublessee shall indemnify and save 
harmless the County of San Diego, it officers, agents, artd 
employees from and against any and all claims, demands, 
liabilities, or loss of any kind or nature which the Cou~ty, 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, its 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 liabilit.ies • 

•7. Provisions Constituting Subl••••.,· 'I'tft:a*ilUbl!ea-· 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 said 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 Sublessor's interest as Lessee under the Master 
Lease for any reason, then this Sublease shall terminate 
coincidentally therewith without any liability o~ 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. 

•e. Federal Aviatiop Administration Reguiremepts. 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 Regulations 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 agr~e 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 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 discrimination, (3) that Sublessee 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 
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 49 CFR Part 21 are followed and 
completed including expiration of appeal rights. 

· d. Sublessee 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 
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 ~uch 
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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f. 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 receivipg 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 theyl 

1 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 t~e 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 and1c:lte8p:?iQo>,repa:l!ec.the 110;· 

landing area of the Airport and all publicly-owned"fae11.ities of~ 
the Airport, together with the right to direct and control 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 fli~ht s~all include the right to cause in said airspace any 
noise 1nherent 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. In the event 
the aforesaid covenants 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 
t·he 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. 

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 l9S8 (49 u.s.c. l349a). 

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 Airport or the 
exclusive or non-exclusive use of the Airport by the United 
States during the time of war or national emergency. 

*9. Signs. Sublessee shall not erect nor cause to be 
erected any sign on the Subleased Premises 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. Sypstance 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 
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 . 

F·S 



This sublease entered into this day of October 19 • -
SUBLESSEE: SUBLESSOR: 

By By 
(Title) (Title) 

By By 
(Title) (Title) 

I I 

Address Address 
I 

• 

• 
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1 EXHIBITB 

2 SUBLEASE AND DISPOSAL AGREEMENT BETWEEN ALLIED WASTE 
3 INDUSTRIES, INC. AND WASTE MANAGEMENT, INC. 
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zo tJid 0 dOI!H!NIM AHIIllS111d-"! 
!&ISSII ZOS J.OOl~ 

This Suhl...,.. omd Di&pon! A~ent ("A&nemmt'? is l'r!Jd.c and c.temf. into as of 
I)L\t!lj :!II , .2000, among Allltd Waste Indl.lslries, Izic:..·ltld affil.iatec (co!leedvely, "AJ:Ji..r'), oruS 
Wu"' M~.B-~ I.t:.c. and a.l'llllater (collectively, ''WMI""). 

L RJj.CJT.A,U 

A. Allied w WMl' .wn; paniu to !bat ~ Pu:n:hua Ape.tnem d"""" 
November 5. 1999 {the "1'~ Agt1'!CIIlent'j, which provides for the li'Un::h"" hy Alliod of 
WMI's JIJldfill and a lll11.tfi!I c~t!lll lli"'ftllc:nt ill the Yuma. A.l'izrma ....a. '%'he qacl>tion or 
this A,......,.,.,t ia a •onclitloA to tbe consummation of lhc ~- corruomplateol by the 
Purel>uc ~t. 

B. Cu:n:rml!y, and W!lil M.y 31, .2002, WMlleu• :u • nit- A'am tile City Of 
c.,Iabad tbar co:.rtaln real 'prepcny lo<:lllcd in the City of Culcl:uod, Call1br:Q:Ia lalOWII u the 
P-.1_.. FadUty Whlell ~o!IJW, atnCIII other tbinP. of a solid wurc ~ atatiOQ (the 
·-ri-sfc:;" St~~lloll"), office space, parkinJ and main_., faciliti.,.. 

C. At the !!feelive Dll!tl (u c!at!Acol l>clc""}, P&l-T~ Sllll::ioA, Iilc., a 
C&llfo&:llb corpomion and 11n afliliata of Allied ("Sulolc:r~Qf""), wru INSc hal fila Colmty cf Sci 
Dic:IO (''t.al:ldlord'? the Palcmor Transt..r Stari"n punuaDZ to th&1 "ttUa 1-~ l!!:Dii!l.ed 
Pal- Trallllt'CI: Statlaa Lo:a• AI"'""'- daled October 31, 1997 (tbc "Lease"). a c"'P)' cr 
w.bic:h .bu been J!,T1:>vidcc! to WML · · 

D. Subl-r d....V....to •llbl- to Ccut Waste Mm1$c:mall. l:ne, = all!!Iialot of 
\'lllldi (''Suhleq""'?. ..,cl S ublcoaec daln::s to s11hle&H ~ . S11hlilscu, t1ia portiOD c£ the 
P&lcmor Transr..,. Station cons!sdng g011ually of of!ic:e space. parki"'8 ....t ~ fadllii• 
(me "Pn=l•u'') cor "'" u a lrullkinJ tmniDal for me eoD=:tioc ot ..,lid waste and. rec:yclablt 
Jna~Crials. 

E. Al tbc Etrec:tlve Date Sublessor will opera&• lbc Tnll:lsfer Stalioa, aad. WMI 
desires to dcUvc:r .Ac:ccptlblc Waste: oolla:ted loy it from oud in the Clly ot Olrl$bld., Celifiom!& 
II> tile Tnmsf'c:r Statlen, and Allied !lain:o te -port aJ>d o1is,pc# of I:IICb waste fc.r WMl. 

NOW, TB:E:R.EFOR£,,' Car scec! ....,a valu..t>le c;aaafdc:ralicm, l:h• r=ci.pt acd. autllciecy 
.. f whldt ...., hereby &dc:aowled!*l, aad r..r thg c:ove~>S!lts and agne:mm~~ eOII!:Ihted iu tbis 
Agrec:t~~c:ot. the parties &IJl!ll as fallow..: 

). T.E.RM 

. Tbb ~cnr siWJ bec.amc cifectlve u cf ~~ ~' "'Ptf · dw.;, :Dare"") -s, · I 
\ZDI&A sooner ~rcc!, ab.U r=ain in e~r muil the -th :tl'lZI!venoay oCtile ~ve Pate 
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(the "Tcnu"); provided, however. that the partiu rn~. upon murual "S!""""'""t on d:lc tenn. ami 
c;cnc:!iti011.1 applicable to sucll re-I period. cxtCDd the Term fbt an adclhio-.1 5-y- period.. 
Upon npll'll!icrt of the Tenn. the cbligalions of Sublcnor to subl"""" lhe Prctllises to Sublaac 
w the cbligatioru of Sublessee tc subleue the Pn..,isu ~om Suble•IOI" ~ thc obll,ga!iOIIS of 
WMl md Allied ro deliver illllf aecept, tnpeetively, Accep,.blc Waste (as dcll;no:¢ In 'Sectionl) 
shallte!'IItinatt; prcvicjod. howeYe:t, that >JJ ot!tft rishlo ..... .! oblig&<iorus of 'C!\C pllrtiU her~ 
sball survive the tc:nnin:orion of th5s Apemc:nt anc! continue until the s:omc :ant flllly satisfied w 
wm~ 

1 

2. SUBLEA.U: l'ROVJSION 
I , .I 

:2.1 $ublcye., Suhlnsor sh...U sublease to S1.1b!css• ed Sublessee shall tubl .... e 
!'r<>m S\llol-.... tlte p,..,; • .,., The panics acknowledge:, how.:vcr, \hal the sl.lblc:ase ;. made 
,.u,j- ~....a io Nbonli:llatc to all the- and e011dltions of the Lease, 1&114 tha1. the partie. will 
ne!"tiale in rood faith e.nc! c11111r into a •cpara~o; sublease that incorpor:ares, 1c d:le ...­
pcnniulblc l.lru1er thc L-, the foll.owill,l ttnns and conditions and th;o.t ~o incorp.,...IC!I Cbc 
'"""" o( :E><hl'bit P' 10 !be Lel$c (McClcUm•PalotnM Airport: The County of s.., Diep a..,"'""" 
Sublease Prcvts!ons). The patties !luther ada>cw!edge thai the sublease!. subject to L~Ddlord'# 
prior wzlM:A. ""ll.SIIDL , 

2.2 B.caL Sl.lblc .. ce shall pa)< oto Subt.c•or u .....C for lb4ol'~.;:c.bc Sll'lll cf 
$15,000 pl:t month, in ~on lh~d&JH!fucll 1nontb dl!ring~..,....,.I:tl,&he cvcm 
Sublcasce falls to make pa)'mellt wh-o> due, any -ount remainlns unpaid shall bar,inlto:ri!St at 
the lcs:..,.. of the rate or 1% P"" month ar U.e highat rate o! lntc:cst allowed under Applicable 
Laws, !rom iuch time 10 the ••N<ol elate of payment. Tbe obllsations of Sublc- to pay real 
bere~.~nder shall not be .w.j••• to ""Y ""'"""'· :obat""'lo::at, eo\l,!lten:la.im, existence of a dirput& or 
aey ,.,.,.,,., ktto-. or vnlcnoW'II, fi>rcseable or Ullfores""abtc, which might CthCIWisc ccmotitute 
a lop) or equi!:lbl• cleC......, '" diJ<;bar&• of the liabilinc:s o! Sub~sce hc:te\mdcr or limit ruat&llle 
to Suhlu&ea. 

2.3 :IA:P and Ut!!Wp. Sublusor shall maintain all """""....., EIKcn .. , I"'~ and """'"" 
oncl ••w.:r se'l"'icc for the opcntioo of the Palomar FacilitY. and sh.:IU p......,jae n.me 1<o WMI witb 
r""P"' to !be Pn:m.lses. Sublwec shall rc:imb~~n~e Sublessor one-hal! (112) ofSilblcssor's utility 
costs, pa~le uponrcuipt by Sub!cuee of a copy o!th• uuli')' U.voi..., U>d evidence cfpaymcnt 
by Sublessor. Sublessor •haD pay all rmopor')' tu:cs "'latl.az to thc !'alom.v J'ac:IUty. WMllhall 
reimb\nc Sublessor one·b.alf (1/2) of aU pn:~peny '"""" J'>aid, """"PI t'ol:' ~y new or it=easeol 
propmy IUC$ asseued solely witb raped to (he TI"'IUU(I:r Station, paya!.Je u:p011 receipt or die 
ra:r bill lll:l4 evici"ZZl'C of pa)'l%)mf 1>y Suble .. or. s .. bleasco; 5hall be solely ruponslble fer any 
pt:r$C11lal property u.xa. impan( wid:l "'"Pcc:t to its trade t'>.'ttunos, l'l.lmillhinss &lid equlpmCII: 
loc:alcd en the Premises. 

2..4 Altimmst !l!ld Sublm!JIL :Sublessco sh1LIInot voluntarily or by op..,.tion oflaw 
assiJII. tnm!er, sublet, l'nOZ\!!"!C or othcrWice ll'liJIS!er or enelltDI:.cr die Pzeml,sea witl:o:>ut 
Sublusot'• prior 'llll'rittr:n consent, which shall .!lot be withheld WU"Casanably, pn:ovidcc! howcva:, 
r!W WMI may assign this Suble.ase. ro an llfiUiate without the co"'"""'t or Subl.....,.. or AIUed. 
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2.5 f.~:a•e ls Inso'llop••c!. :Ex~,:pr as herein rooc!lned, the tcmiS afthc at\ad;ad Laue 
shall aavem !his sublease. 

. 2.6 Permitted Usa, S!lblencc may utilize the Premile! for ram... of vohiclao, 
..,_.;,,......, • .., otl!ic• .ll>.:illtll;a, anc1 ancillll)' usn rcleled to the operation t>C ,. solid wqtc: a.a4 
N'Cyc:la'ble z:raterillls ""llectlon Wclc twnillal (eoll=tivcly.lhe "Permitted u .. , .. ). 

2.1 fo""nant o(Qujet :Enio:£!WII!. P.rcVided !hat Su'bl..,ce is lo. matcri..I con:tpllanee 
with tht ·= md c:ollelitiOI'II of tl\l$ Section 2 and the Lea.<e, Su'bl- COVCIIII>III lbat It W'lll 
Wee: no s<:tianlbat WiU illterfetc with Sublessee'~ o;uiet and peaceable cqfaymt:ftl of !he l':retnil!O$ 
for the Pmllilted u-. 

2.1 ~ Subleu<>r sball ""'' plcdsc o: mcaxt:lber this A.zreemcnt. or any 
right ar interu; in the Pr....Us ... or ""'Y of·l.bc iiio.pnn•cmc.nu thefltCID, iz1 1.1JY lll&lllllll: that would 
inrorfete with SubleSJee's quiet and l'•accable Ollloyrnent lh..,....f durinr !he rcnn of Ibis 
Sublease. ond lUl)' pledge or ..,_,bnncc o! any ldnd or :rusl:llno shall be zrwlc c:~;p,..,..,.))' subject 
to Sublesne's rishr of"po•••••io., of tbc pr=i•cs c!llrins the I<Tm of !his Sublcuc. 

2.9 Imprnvements, If and to the extent plll:lllil'ted by tbo:; Lease, Suhlou .. &h..II "'-"<: 
tho ript too make ln:tpr<>vcrnCillli to !he Ptc:::~lses upon the Writtcn co,....,t or Su'bl....,..., whica 
.hall not bo ""-"'""""ably withheld no.r rcq:uited in the evo:nr of impro.._IB of ku Cllm 
S2!1,000 In cost. 

.2.10 :Eminent Pomtin, If all or tD)I portion of 'die l'n:miHI is taken .in fee by a 
~:ovcrntnftiW entity imd SliCh talcinr; intm.,.... wll.b tho •ocdu .. t of Sllbl-·a Ptzminecl Uses. 
WMI shall have tbe rirht to tenninate UU. A...,....,..,... M<hout p=alry upon 60 days wrilfm 
nozlu to Sublessor. 

J. WMI'a OtiLICATIONS 

(a) Ourini !he TUIII b.....,!, WMl shall deliver to A.llied and Allied ap-c.u to 
accept at the Transfer Station all A~ceptablc: Waste ~led loy WM.J ,......._ ID ig .110Ud­
collccd,... ~l:!ll!!t~cm wid! lbe C"aly o!Cull1>114'(1he "C:u-ls'bad 1\p'oen:tc:m'') tnm1 and in 
the Cityot'Catl$bad, Caill"omja (!he "Carlsbad Aceept:able w-") OD iiQ .:XclllllVe basil. WMI . 
.. amato:;s !he ll!liOIIlll of Acc:eplllhle Wuta to be delivereG, based Oil a 5.5-c:I&Y ...,tk w=lc. to b• 
appro:ICiml.tcfili!'WSf J!pe,'*·' NotwithsW<d.i2lJ &be aho.rc, WMI•I obHg.ciDJI. 10 deliver lhe 
Corlsb!IQ Acuptzblc Waste exclusively to the Transfer Srati011 shall lm:l:lil:lalf: (i) c:oZ~CWtcnl))' 
with the t=lnation or expiration cf !he C-..bbad .Agreement. however bralllbt about. or (d) 
•baWd !he City o( Carlsbad rellue tc appnove of Ule disposal fa.c:illty acll:c:u:d by A.Jlit!d, or 
Cl<ct"Cise iu "!low ciOllt:ml" risbts "' c!i:n:.:t !he Carlsbad Acco:ptable Waste to a !ao;Uity otber !batt 
the Tnmfe:r Stat!= ..,. tc a dl•p<>Al facility o!hct' thaD a disposal tKility seleeted. by AW""­
WMr IDIIY abto dell.._ additional a::unlll(l of Acceplllhio W--. odlcr tblo tbc Cullblld 
Aa::cp*'~~' w-. tiom tilDe ro 11m-. in amaun~~ l!!Lbe ~ ~ WMt. For l:usl>dltn& 
~onins =d <l.i"!"'•m& of sucb, .Ac:cept:ahle Wast!.. WMI s.b:all p:ay Allied !he f.., sc:t 1bnh In 
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Section S.l. euej .. t ro aclj!J.fi'QnCDI as Frovidccl in S..:tion ~- No :~etio11 by the C!ly of. Carlsbad 
whidl ;pre"-" or limits the delivery of Carlrbad Acceptable Willie to lhc Transfer Slericm "1' a 
disposll facility sel~ by Allied shall constiMe a ~ of thi• A&nrancnt on tbc part of 
Wli4I. limit lh~ 1-mn 9!tl!is A!~"'ement, or a!lcc:IA:!.y .,{the .le!TQ.\1 a.ud c:oncll%loQI of the Sl:lbl­
p...,vi<!ecl in Se<:cQI>;t. 

(b) W'MI shall a.mll:>S.., be noopoc.oible fez, ..uS bear lh'! COlla of delivorriq 
A="Piablc Wa.ste tc A.lliccl at the Tran&fer Stalia.c. W'MI sballl!llS'IIll: rhatiall waste lt dellv-"' 
AJlic4 Is AcccpW.!c Wane. WMI ahaU deliver the Atcqotable 'Ww dt.Lril:lz !lU! 1'~ 
Station's nanrut.l hcnu:a ofopcralic.n.. 1 1 ·, ·1 

(c) AUiccl s&..ll a1 all l.l!ncs mai.Dialn pmnl!ted c:apatity ..,.cl opcnm tbe 
Tll111$!ct Sr.atiOD in a.....,..,. .so,... 1c> a.Uow tile prompt rec:cipt of the Ca:dsba4 Acccpt.llble Wute 
wbcn and as dcliven:d by WMI. Wllh respect to all A~ccplablc Wutr. delivllnld by WMI, Alli..t 
shall opera:.: lhe Tno.ndu Sbrtic12 In a mlttlnel' suc:h lhsl the truclc ~ tisnc:G &ball be 
minimized. and int~o e-..t "'"""'I'CI ft&~~t~ (1') l'llitlula. ' 

(d) W'MI shall defend, indmmif'y am! bold hwzol<ou AlLied w.llh respect tc ay 
n"ti"""" of violation or otllltr citations rclllled tc WMI'• ocC"JJMo.y ...,.d cpcraliCI'l of lh• ll'llllSti=t 
statiCft, and will to.kc:: reuonablo ~om:cti"c utia" ln """1"- thA"C10-priOI:' to lhe tl'lUIS1IIr cf 
oc.eup-)' tc AlliccL 

3..2 CO!l!1l9Sitipn ctfW!il!!!! ·At u..Q lid tiW A~t, ~ Ac::ceptable Waste .. mow all 
,gart.•sc. retizse, rubbilh :and ather motariala crui .,.bstancer discarded or ll'jec:ted u !>.ins ..,._, 
u•eless, won.h.less. err in cxcc:s.. to tha owners at tbe time of Sllcb dlsc&l:d o:r r~c:cr:ian """ wblcb 
....., normally disposed e>t; or eollccccel lhi>m reo!clc:::ltial (sinpe tilmiiy or mull.i-fiomil)'). 
ccmmc:n::lal. industrial. gcvenunencal crui instirudcnal establish7:netUS. and w!J.icb AN ""cptable 
tor cispa.sal :at Cl.ua m lanclfiU. in C...utonm.. 

3.3 !}!!11njtf<:m of Pnaa<eptab!p We Willie sb.all be ""'nsidc:nd '"U>accqotable 
Wasf<t" if: 

(a) it fit.ib lo "'mply with the~ ot'Scction 3..2; 

it CUI now Cit h.,.eatler be c!dlr.ed l:.y any a,ppUcal:llc fedcr.a1. scare or local 

~5iiiii!ii~5!:·· rcBUJa!!loa,. cmlc.r,jllllplcat; permit'c.:·license relatJIIfl to til. .,..~'J'H&'"fb :smuce -~~~~~~·~ ....,.;pc, 
.wuta mmrialll ("'A.pplical>le·t.W"') u'a ~~~~ wuta, "........,..."""' 

auo•t.r.Q" or baUrdaus mataiaL or it it ;, dc1c:mline-4 by 3!U' J"vernm""ral "SCGC)' ...- ttnil 
hav;ng w cllllm.iDs "J',Pn>priate juri.sdicriot< "' 17• lul:rmf\l1, toxiC' or dmii""'UC. .,.. otb.cnrise 
inc:li&>ble tor dispoul ar Allil!ld's dilpoaal tad.ll!)'; provided, however. that Ac&epl&blc W.ull: 
may include de tni:nimls lllnCtlnU of ha:tan:lous m.tbs!ances commonly tmu.d in waste ~.tl!IUII'2tCd 
fn:nn .rc.rid~ and co....,.....na.t pn::misetS that lll.IY be dlspoccd of: iu Clas& m landfills :in 
CallfamiL 
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(~) It Is agritui!W'al waste, esplosh·• materials, eonotive materials. 
patholop~al waste, biclosical wale. offal (en!l':lilr, etc., o( butchered anilnals). radioii:UYI: 
mo.t~;riab, asc.,., foundry suul, mining waste, sewage sludge, cesspool and olb.er humm wute, 
humiC and animal rt:mll.ins, motor v<hld•$. m,.j ... "'""'' veblc:;le p&I'I:S (includlnJ'Innsmi••iolu. 
nlllr encls, springs, fenders. barteries, loaturty ublcs, <WUSI S)'Sl&IJIS Vld guolinct ronkc), 
aqicll!Nral aa.c:l t'a:m machinery aed •'!"ipmcnt on<! major pans then:ot ~Mri!>e venell 111111 
major partS lh=o!. any other la:ge tn>• of machinery or equipment, iuc:luc!i=g thick wall'"" or 
solid metallic object$ such o.s cu!.i!lp, forgings, ps cyJindc:s. 55 .~tallon dnm!.o, asbeotoo 
insuJatioll, clooed mew • ..., •• ; .. _, bam:!s, buckets. "' !lilT' moltml, scli~ blew at n:b'b..- or 
plestito, l~.ee Jells <>f ""'1'"' or fcnc:il1g t1Vfft 12 melle& in diameter, stecl,or nyJ.,.. rope, choW, 
cab!= cor slinl!'l. l<>gs larJ• tbP USUAlly ac:.cepled accordi111: tc Allied'• norm..! opcnxica 
proecd\lrfl at its <licp..aal f""i!id""' vee slllmpl. more lhall an ino:ident.tl ajnolml, of circa, Wllltc 
&oods sw:b u "'tris•ra•ona, stoves md wuhilli m:u:hines !hal have Mt ~~-properly evaal.aled, 
liquid w:we, f"clw!ln& liquid chemical w..,w, sewage '*'Ill other highly diluted Water-carried 
materials or sub$tances mel those in gueous fozm. or opeeial tn:cl_. or by•pmduct malllrials 
~•hiD <h• mcanina oftb# A.lD!xlic l!nergy Act of 1!154, as •"'"""'""' · 

(d) it ia comttuc:lion materials &lid/or demolition d.,bril which is not pmnilled 
U>ldcr then applicable laws to be dUj)o .. d <>fat Clus m I.AdtlllJ in Callfi>rnia; oc 

(c) it iJ lillY otlutr molttriel wbicb may prescat a •ubstanlial ~ger:mcm to 
publlc btalth cr s&l'cty, would cau.sc applicable air quality or water emuem: 5l.IU>d•cls tc 'be 
violated by the corznal opcnalion of Al!i.>d'a dispos&l tacillties or becauoe of It$ &ib, dur:obllity.,.. 
composldon clUU)ot be disposed olat Allied '• disposal &dUties or has a ru.sonalolc po'!'""billty or 
oth..rwice advesnly :o.lreetins tba cp.rado.ll "'useful lifo of AUicd '1 dfsp.,.,al !u:iliUes outside llle 
ncnnaJilli&2C expected for SUcb fKilitfiiS. . 

l.J Rrietisu o[Wgte, !'l>is AgrcemQtcroal"" no cl!liau.iotl on Allied to acc:eptcor 
di$poac of ..,y Ut~ae .. prablc: Waste. Allied shall have the ri&l!t ill iiS reasonable discn:til>l:l tc 
R:jc<:t delivery of any waste otferad for acceptance by Wl\I!I wloolch dc<:;:i got o::ol\SIIto!C Acc:eptablc 
Waste. A.lllcd m..y n:jec:t, In whole or ill put. any loa<! containin& Un:accc:ptable Waste. WMI's 
delive:y vchi.,lc in ques&h>n 1hall imlllediately ,..,.,.,,. any Unacceptable Waste rejected by 
Alii cod Ulcllr.lnspon it to anothe,r la'lllrl'ul plac~ pf dispo1ilion. , 

l.CI Qc!iven: Vehicles. A=ep1able Wut.c Shall be dclivcn:.d by WML at its .,.p--, 
to Allied at the Tnns!er Sta.tion in .,.,.,u,aed ""'......_. vclllcla or ezu:losecl con>p•clo.r vehicle$ 
wbi~ $hall Include, but flat be limilec! 10, prope;rly covered roll-offl. cor.aply:itla- wi1:b. .U 
Applicable Laws: Su.:h vehicles chall-bc C'D-elcl"etl and self·unlcadil12 and shall c:.omply witb 1M 
idn.ti.llc;ation proccduns at the Tr...,ofcr Statil>l:l. 

3.7 Wcitbinspff><;cw!l!ble ww. Allied shall "P""''" ""d maintain, or c;;U$C t<> be 
"Pc:r.'ted anrl t~Uintainod, a .>u!e l'lldlily at we TrallSfu Statioc. TJpon anival ot 1111 WMl 
dc:livczy vt:blcle •I • Trmsfcr Statlaa, Allied •hall welsb eu:b load ot AcQ!plable WU!C 
delivered to Allieclfcor tnr.asponad011 a:.d di!pc1al. Allied shall keep dally recon!s of the wri&ht 
1>f each load of Accc:p~ablc Wute, and shaU deliver e "'P"rt o!wcigbtiiiO WMI by electrcDic or 
other >f'P""ved means prior to thto clasc of bw:ine" en tho dly the loads are delivered. Wl\I!I 
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zes~ the righllo "'" it:S ....-n or oilier scales to· verify tbe we;pt of ...,h load, il!\4 to dispute 
the weish• af, ""d payrnl:llt of fees on, any load who•• wei&ht is m•<c:rially dl1rere:l'll ttom !:hat 
il:>dlc:atod. oJJ Allied's n:pon. 

3 .ll ecseu II! !"remises. Allied shall .,._ or """"'"' '" l>c !VII>"''I to WMr, its a,=t:s · 
&nc:l employeu, du.rit!g the Ter:m of this Asre,.,enl, ace..,. "'!he Transfer Slali<11> for pwposca of 
tl:d.Oilil1glts obligalicns Wldc:r !his A;Tccmenr. 

I 

JJl PmniSJ ond Liernsp. WMl ,JWJ a< all •in:l" JminllllD In fUll fotec oM. c&ct all 
peucits, lic«Mes and "~'~'"'"ale n .. ,....,. to dclivcr wute to Alliecl.. WMl $hall c:oU...r Uool 
deli'vcr waste in comp!ian<:e witll all Applkabla L&WII. 

4. ALLIED'S OliLICATlONS 

4.1 Tm•fcr Sll!lig.g !'mnisP. Alli..O or its dm!N'"' :Wll be lW!"'n::oibl• tl>r w 
eourruction, .,,,.,.,..;.,.. a:nc:l mamronance of all !n:lpn:llrcmeots ar the Tr.vuofw Sbtr:lon. A:l of 
June I, 2002 AJ!ied •cc•pts the transfer of the right to occupy w r...,.tlor Stat.i-

4.2 Ttit!fPona.tism. Allied •ball prcvide .Wrable · tr.maportalioq ~~~~r to 
tru>sport Acco:ptJ&ble WUU: c..,dm:c! by WMI to Alllcd'• diopoaal sites. Sl>loject to Sectloa1 ).1 
""" J.5, AlUod. agn:es tc accopt all At:cepr.U.l• Wute b:ruio;rod. to ll 1>)1 WMl w:uler llliJ 
~cut IU!cl to trllnspott mdl Act:optablc Waste to a permitted la.ndtill capable af ~~<:uptins 
the Acc:aeptable Waste. 

4.3 pjspggL Sllbjeer I<> Sec rio.,. 3 .I &Z>d 3.5, Allic:d ~ Ia dispeo. .of all 
Ac:<:cpt.able Wasce tend.,..d l:oy WMI at" pomliued lancltlll c.tpohle ot ac<:eptiJia til• Acocpt.obl.­
Wastc. Allied •ball br .cclely """P"n:sible !or dc!Cmlining lh• a_ppro,pri.ol:e dbpoccl sit..., tilJIU, 
techniques a.t!d methods f"ot <liaposal o! ll!e A.<:npW.Ie Waste: ~copt !hat A.llic4 •!all c:oraply 
with any etden cr dir-livN from a lccal gov~r.l o;~tily n:ganfil>& tht <lispoll&l site utilbc4 
madepunuant Ia contract or lbrcrtr1h !he I!Xer.:ise of !hal entity's "flow eofttro~• p....cn. 

4.411 Psmh• M!! Ltecns!!f Allied sbll.ll il ..U lim'"' main..;,. In tuU Ioree w etfect &II 
pUn>itc, lie-u ancl approvals n<:ccssazy to apen.te the Tral:lllfer S"-liml a.t!d trli.I:IJport a.t!d 
dh!pose of Acc"!'tablc Wasre ddiveredto Allied .at u... r~ :Stat.ion. Allied abali o_pezatc 111o 
Tra~~ofw Station &:ld trM.fpon and dispOJe of Aeuptahlc Wura ln material c.ampli.aoec willa .U 
Af>plicohlc L....,. - ----· 
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!Q and a d(II!H!Nil A~OSS111d..Ol 

5.2 gigbt !S AuNt Suloject ro rouhil:li 11!Utwllly acrecablc pn>YillolU regardillc 
con6dentiali!y, Wll4l cr its t<pl'l:.S-ative~ stu.ll have tlle right from tinoe 1c rim. to ·ro\>icw olbec 
a~t••rncn~ eilrered inr" oy Alii eel f.;,r lhc Madlm1. rntaport•.tioz:t and di..ponl o£ Ae«plllblc 
WU'lll delivered to thto -r,..,..rcr Station, cr other n:latcd buszneu I'O!corcll, .., Verify Allioc!'• 
cornPliii!!C• with the requir .. mcms of-'.l(b) above. 

I 
S.! c;n Jncl Otller Adjys;menss. Subj""r to Sec:tioJI 5.5, !he DIR'9u.l F .. sllall be 

:u!ljusted .,.,.. • ._.....Jiy durli'IJ rile T<::~T~> ll<tmf comm"""'"' "" lh• l!lle<:;!V• r>ate, an4 C>D rbar 
same dare fcor ~ub$"'\Uent yqr dwin' tho '!lltlll of lhi• Ap.,...,t. by l 00% of. the: pen:en~ge i"'""-· i(..,y, ill rile Consumer PriotTndex published by"'" B~~rcau or~ Starist!c.s of !he 
t.r.Uw4 s- Dcpa:rtmcnt of Labor, AU !r.,,, for v.rbot~ wacc eanti!U arui cl~cal worlcenl, 
!9S:Z-114 ~ 100 (tbe .. Coi15Umtr Price lnd""'i d~SJ'itlc the prior yev. .lc the tvent WI the 
CoD.Sua>c:t P.r:icc .lcda c~«~Ses tc> be available, tb~r p.1l'lics 1hall l!lle the most e:loaoly e011l1211!'11ble 
iadex thet~ available. .lc illddl!icm 1c the &,...oinJ. J\llitd shall baVe 1M riJij;J!Iti.ncl'lra• .. 
Pispoal Fw Ji'om time tc> ll~ne an4 a1 ury t1mot to cmbl• it to .Put ~-;~.of~ 
inc:eue in i~ operatizla opent.oc. ~ilol ...... or rua caused by • o:hanp ~ ·'!9¥.,~!1csbla 
UWI occuznnc 011 ~:lAce lh•!ft'ft:llft D• ' ·-"· 

S.4 !JML Subject to Sc<tlcn ,,,; WMI sballr.:imbunc Alli..:l tlor "">' ,.,...,., tari~ r-. sun:har!:•• cr olhe.r chu ..... ;....,..,std b)' l•Ei•lllii!>n .... "''ulan- ~ei&O or prornlllptetl 
at1>er llw Eft'ocrivc Dalit o( Ibis Agccmern (collec:tively. -r .ue~~"J ancl l~vied upcn the 
tn~ti<tn ancl &.po .. J <>fll\c .A.a:cptal>le Ware upon 90 c!Jooyo written nolicc.gfsucll chlollj!l! 
in JeJiidstion ancl "~'<'"' suamiuion by Allictl of cviden<:e thu <UM T ...... have b .... ., levied or 
paid: ,.....,..;..ed. ,If .. ,......,.-, lh.ll WMl shall ba,.. .oo oblieati..., 1o .rai.onb-. Allle4 Wi!h rupe>:~ID 
oay i.-e U. boat ~·· Any sale~, InC. or oth.er ru .. lrnpc•ocl by any fedllllll, sl.lfc cr l~ 
! .. w on ...,,. cood$ and/or servicaa roquited ID be pn:ocund or Nr.nisbed b)' 1 pat!y under tbfa 
Acttcrncnt shall be duly paid by .rw:h parry. l!!ach par!)' >hall pay, at Ill own exp"""• all p•)lfOll 
...,. ... <>r eonu:ibutlona, unctnplo)'tlU!tlt insllr&t~cc or c!her similar tAXe.S, asa~:~~-Mtl or chqCII, u 
,_or hcr.:inafter m.ay be in clfec:t which .. ,.. ro 1>c paid r¢lating to any employee or qau oftllw 
parry. 

S.S pn:t:~~tipns m A,d!utOVI!fl!f. NctwiWIIII'Iding lile prcvisions of S•etion 5.3 -
$.4. in !he evc.QI WMI is ua:shl• ro pau 'lhrour,h any tate adji!SIInent relAted to • c:h""'JC in 
APPiwle L.twJ or new or inc,...ose<! raxcs or fn• to the CiiY of CukC,.ot P"""'""' co the 
C..-!•o•d Agrumenr, alOd proYicle<! that WM1 has tnade a scocl wlh diott to obta.ln sucb pus 
through. the ate. adju&trncn1 lZijUaroc! or iltlposcd by Allied shall loe of no filnholr !On:e and 
etfa,:;t ud !he"'"' rc..,.m.,..-ahalfc" '!he same as if suc:h a<lju.:flnot,CtllMI nor be"':: neque:ned w .. 
itrii)Oscc!. :;;-

5.15 Pavmmn, Allied shall trz:~smir ., it..,iN<I inY<>ice tc WMl of all disponl 
<lwVc h-omder Oll II l;llODfhly ba.sis. WMJ WJJ pay all jl:lvoic:cs Wjli1JJ!!. .3D d1)'!; &fter ra::oipl 
In olio cvez~t WMl falls to maluo pa)'l:ncnl wh.,. clue, tUJY ~~mC!U%11 rc:nai:nln1 unpaid shall bnr 
intcrut Ill • ntc or !h" lesser cf 1% per l'llDDth or·th., bighest raUl of inr.,rcst aUow.ed ...,a.,. 
Appli.,..!m•law• from such time to the a<tw.! c1.1tc ofpayzncat. · 
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5.1 No Rhtbts pf 'c:J=<rtt The obliaaricn• c!WMl to m:ake payments hereunder shall 
no< be oubjcrri co any $ct-otr zbaten~OJlt. ecunr..,.!aim. c:a:istenc:c of a dispute or any reascm. 
lcr>cWI> or l:!XIlc:lown, foreseeable or llllfc=ecablc, which misht otherwise cotmltula • lepl or 
oquitoblc dc!<'tiSc or discharge o!thc liabili<ia ofWMJ hereunder or lllnit n:counc to WMI .. 

6. Tn:LE AND RISK OJ' LOSS 

6.1 Acceptl!bl!! Wut11, In the cue of Ac:ceptablc Waste cl~ to AJ!l«i at ~ 
Tn.nsf.,. Sulicn. all litl ... n.lc cf los. ami Ill ctbc lnclc!Cllts of oWDc:nhlp of ..._.,ccplll'l>lc Waste · 
shall tranr.fu from WMI ami v..,t in .Allied upon the Accooptoble Waste beiq Mcqotc;cl by AJlf...t 
ar the 1)2nsfer Stan-. 

6.2 !Jnaccc;ptab!g Wuts. Title, risk of loA zod all other ioci<l=ls of c~ of 
tJJlllc:cep:ahle Waste ""d my rcjr:cted Acceptable Wute sball at :no rime be !rS%1Sferrri to Allied. 
a:lld shall at all dme remain i:c WMl. 

1. JU:PR.&SENTATIONS, WAAAA.NTJES AND COVEN~S 

(&) it has tllll power amhulboriljt~IC uacl d._~AP"""""'' _and 
to pcr!Olrl3 iss obliaaliOIV h.,._oc~er; · 

(b) !he c:ueution, delivery llld pcrfczmancc of lhh A;;ro-..,.&-h&ve bCI:tl dilly 
authorized by all n~ a..tioA on the pan of A1lic4; 

(c) lr "'· or wlll be prior to prcvit:lin£ smfia Undv tb.ia Apeement, in ntaurial 
c:oltlpliancc with all Applic:ablc Lows atfecti~ lbe ac:rvic= to be providr:cl by it. and that it will 
perform suth services usizl& incluslry ~ccptccl pw:tic"": :IJld 

(4) It Will observe ~lad cemply, lu o.ll ma.llOI'ial respects, with all Applicahlo 

(II) it hu full poww and authority Ia CXU\Itc and deliw. thla A~ iiXId 
lo perfr:mn iss obliga!ionr h""'uad11n 

(b) the aee>nion, dclivez:y and perf~• afthj, Avc:cmau have beca duly 
autllorized by all n•c:u•"')' acti""' on tile part of WMI: 

(c) il ;., or ••••Ill be prior to pedozxni:cc its obliJariOI:IS unq lbi$ ~ lu . 
~n•!Crial compliance witll all AP'J'lfc:al>le x... ..... atf...,tins the •cn'l.cc:s 1t.> be pn:.vided by ir, IU!d ll>:al 
ir will p~ $""" .. rvice.s usi:cg .lnc!umy •"""fl&# fl'l"lic:e:s; 
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(d) 
Laws; ami 

it wjJI ~••crv~ and comply, in all material re.spects, wj!h all Appli~ablc 

(e) , io ..UV ""' rcsaalnl Which prchibits !he tr1LIIIfior of pH:t.,..sicn or title to 
such Acco=ptahle Wute tc Allll!lll. 

7 .l A!l!;li!jgnaj CoW!illltl of )!{MI. W7l4l shall P"'"'f'ti:Y report to Allild ""Y 
h>fctmaticn that th~ Accc:prlble WAll!& rc:nclc:rod to Allied, or •olll• c......UI\lawr or c~ 
th"""o( Pf"''""l or may pru...,, a lbn:at to bUU>l%1 h .. Jth or tb• envi11:rrlment Whfch Was Dal 
c!Udcaad prior to loadi:ag of the Accc:p!Jhle Wuttt Gil Allied lnU- or COli~ fer 
~~~<>~>and disposal. 

U lt!df!'ll!!itkfti"'l fUc WMr· WMl' •1!11* ta in<l<mlli.!Y &<lei hold h:ul:rlleu Allie<~ 
and i!S sub&lclla:in at>d atl51iatec, a!ld ch<iT "'"l"'ctlv• dirtetcn, oaic:f.ft, a&CWI """ -PlC)'<R 
[lhe "Allied Inc!emrU1!cd PmieJO") n-...... md aJalns! any aru! aU llabilltlu, lc,....., cl-acs, coats, 
expe.riSN IUlc1 @burs.tn:u:nts, illcluding 11IUO!>Iblc legal fiOI aru! O>e~, wins "UC of my 
claim or loss of or d.amsao to prope<~y and i~H lo or clcath ot: :any p-.....,, U.clvcilllg IDY 
Alliccl Illd<'llUlilied P.m-. .. us..t (I) by the bnach of lltiY, tf:r2IO,. ... v_t. agm::t~~cnt or 
u:nc!c:ttalc:Ule h.,.,;., of WMI (olbl:r lban a bruo:h c:auso4 by .Ailiccl'a bi'ICal:h of irs obligatioiiS 
hRI:under) or (h1 by !he nesli""""e cr w!UM misc;oncluct o!WMl 

1.2 Allied "V""" to indcmcify IUic:l .llelcl hazmlc5& WMI 
aN!I its tbeir rup..,tive d;,-r...,., ollicer:s, &ICilts 8lld emJ>lc~ 
(tho •"''o/MM b:>d......uticcl Parties") from on4 "!!.ili>lf .ay .-:1 .\II Jii&biUda, l.,..es, dan\q;a. c::olltS. 
eX'p<:M"" and dlobu.rsct!IClt~~, inel~ reuer>Pltr lo11.\l r- aDd c"penoa. ar.iJU..: out of my 
.:~..;.., or 1....., of cr d-A&" 1o p~ :oM l.qillri• tc or doam of Ill)' pcnocns, includh>,g cy 
WMI l!ldcmnitled Partlo;o, c:aused (i) by cbe bn:ach or ~my tmn. c:ovauuu. ~""' or 
ltodcrlalcing herein of Allicc! (oth,... dwl a bread> caused by WMl's brad~ or illr ol>li~ 
llneundc:t) or (ii) by !he ncalis"""• or wil!hl misc:ondQC;t of Alliccl. 

'· 1"£R,ll.fiNA.l'ION AND REM:tDI£5 

Sl.l ~ 

(4-- Enntnf Ddiul! qC 6Uies!. Each of tho tioU"""ins abaU be .1111 event ot 
_dcfault~1iad-lmd•cb.is A~ 

(i) Allied !all& to ell_..... * p<'l'tionl:l "lll' matcril(l tmD. CQV"DDUUI or 
•t:re=ez:t ~-..w.cd In lhf• Asr,....,.<IIU on iu pm 1o be pcrl'l>mled and ti>DtiDWU2ce ol 1uc.h 
failure tior • period or 3C days alter writt= ..,.tic• to I>Jllccl spc:cifYinB !be Uture of sud! 6il""' 
and ""i"~ lbu it be rtrnedied: or 



• 

• 

• 

(ii) Allied mokes a .ee,eral ,...;pmcnt for !he benefit of creditors, IDac 
a petition in 'banknlp<ey, (s adjudicated m$Cilv-..r or bi.Dic:nopt, petltio!IS or applica to any 1ribun&l 
(or N1Y cuS'Ic><li&Jl, r=dvor or tntslft for ir or lillY subsWllial pan of ill property, .,.,.....,...,., .. <ISlY 
pn:>c:ccding relating lo it lll:ldtr b;ll.knlprey, nor~tioll, AITIU'IJiC%11fll!t. rcaQiii.S~t of. 4clot, 
di .. .,h:l.icm or liquidation law or slatute of *"Y jllri•dlcrlon whether now or hen.it.o.ftu in ...tri:ct, 
or if thCTC shall have bHI> filed any such p.--m.s. 111 wbich JJD on!a" for relic! Is ente:it4 or 
~bicll re.:n>a.i!ll und.Umissed li>r a period of ISO days or t:llOn or lf by any .a .i:ndic:- llo .:onsC:nt 
U>, appn>val of or ac.quiuett~c:e m MY web pclldll!l, a~liution or pl'OCCc:diq or ord« for Rl1e.f 
or mo: lll'l'crintrnem of AllY cunodi...., """""""" of or any tn~Stc:e for it or ardr S'lll>ci:M.tlol pan otiu 
propmy or NB'e:s sucb c:"""'di....w.lp, rc:c:eivcn<blp or =••~ !<> c:onn..,.. """iamlssed ti>l: a 
period o! 60 da)'J 01' 1M"'- • . 1 , 

(to) Jlx-M' cfpsrll!pl( WMI· !...:h o!tllc (O!lowlli,C Allll>c: au cvem ofde!auil 
by WMl under lhl6 .AJII'I'cmOGt; 

(i) \VMI fails tc Pill' lillY ""'"""'"" iadwlil>& Wit!lollt Umftatioa "'lY 
mu or Di.cposal 1'-, wblm become due here!Wier. withill 30 da;p noll&• of dcliuquency ~ 
Allied: 

(ii) WMI ti&iJI; t<> co"""' iUlil pllffotJZ\ 1111)' olb.c!; ~t~....,.W. '-. 
.,.,v- or ~=t eoll~nlld ill lbio A&rNI:IIcnl "" Its plltl to bo: pcrfOI:IZII!d and <:OJ>IIiDu'Ulee 
.,r.I>Ch failll%1: !Or II pi<Tiod of lO .Uya atlcr wnnen nDIIce to \VMl s~ the""'- ofmcb 
fal1urc and nquestiz.l& !hal it be remedi..J; ... 

(iii) WMI ft1akcol a p::~Cn~l ass.i,g:wnlllll (or th<o b~r or c:n::dl!OW,. fil"" 
a pcrllion iSI b!Ulkrupt.:;y, is adjudicatod insoJvmt or b..niaupt. po:tili.,... or applic;~ to ""Y tnotmll 
tor GY c~ ...,...,;.,..,.or '"""""' tw II cr any substMiial put of ibo pl'Opco1y, c.om.rn.enc:u Ul)' 
procclldin,ss rcl.l.llll: ro it under l>ll<llaupa:y. rcor,gllllization, Ufti:>s-CSU. n:""Jusrment o! delle, 
dl.csolution or !lquic!.Uio" low r:rr stature of 1111)' jurisdletiOI<l whether nQ\t' or~ in c!!oct. 
ot if 1bl!:re shall have becn fllecl any such pn>ccediq, in which e ot<lcr tor n:lic:f i.r ""''llnld ar 
wbieh r=a.i:zls ,,,.c~;..,; • ....t twa period of 60 day• or""""' or U by lilly act indi.:ar:cs il:$ conROt 
II>, approv:oj or or •"'!Uoicsccncc in 11:1'1)' 611C:b peridon. orplic•ti= Of pmcudlng Cl: ordc:r for rclie( 
or rhe appolo_.,., cr...-.y ~ receivot o(or u;y tnl6te<: !edt or my JUbstanliai ,_ ofha 
pn>J>C"I1Y or sl1ffe:r.s sucb custcdl:a.c.tbip. recri""""htp ...- ~rY:~u=hlp to conlilme un<li!l!lli$s• lor a 
pc.riDd o/60 da;rs ar morw. · 

. (c:) &cru:dim can Pefi)llt, Whenever any e~ret af dafault .t:IW1 '-'c oceurrc4 
&ru:! be eonlinlW>& lhc~Jmlj!e~ p:my an..ll Wive rhe .follo-wing riptflll!ld .........Ues: 

(i) Upcu~ 30 cb.Y5 Wriflcn ,.,z!c:c: tc Allied. If A.Wc4 ill tbCil ll:l de!ault, 
WMI ~ lla~ the option "'t.-nnil>ale Ibis Auc:emcnt unlus !he ·-of .w-.w.r IS~ prior 
tc 1be tapJntl-tm of sud> 3o..by pczi"" or U!llu• o:twi'llg such period Allied has tU:en :t'lll:lec!W 
~ tbl' •ifcct of which would be to enable Allicof '" cure cccb. e..- or defalllr wjtl:l.ixl a 
rustlllable period of time: 

10 

""' t!IIOI:C ~ l:l:j et tiU liM • ~ Klt ___ .. _. ~·. 

__ ....... __ , ..... 
_____ .,._ -- .. ------ ---



• 

• 

• 

It 11•4 

(il) Upon 30 day:s ...;non ,oticc to WMI. it WMl is th=n in default, 
AUi..t •ball hnc tbr cprioUo termillare thi• Ayo•r'"'"' wleu the eve~~~ of clcf.Wt Is c:und prior 
.., the: c><pir.ltfon af su<b 30-d&y period: or unl..., duri.Dg ruc:h period WMI hu talco ........,.Ual 
~teps the ctTco:t c! whith wollld be ro e~~oble W'Ml lo C:lln!l such '""C«lt of cL:fault wilbill a 
.-nalllc peri® 1o time; all4 

(Iii) In the event Allied is ln default ol' il:l cblicali"a to band.le, 
vanspc11 or c!i.spo•~ of A«ept.hla WOSU; dcU1fet10<1 by WMJ ro the 'Tr.and'et' Staliou pl'l'SUalll to 
S.:cfions 3.1 (c) and 4.3, .,....,, ..,~,.,.. .ariJiiDII u a ruull of au c:venl of,.,....., MaJ~. liQd 

foUowit~C wtice a.nd oppcrtw>.ily f<> ew-e cfllo! more 'tb.lm one (1) !rusU..,..1 rley, ~ lrl addiliOJt 
10 WIY other ri,l!hto and ,...,odj.., prt~Yidad hemn. sball hav• !he riA\:llt to dcllYI:l' .AJ:A;eptablc 
Wl$!e dim:dy ro a di.spo .. l fadUry ~tlccte<! by WMI and 1o h2ve J<o<imb~~nc4 !n:nn AIIUd. lilY 
GAd all additiotl.>lluondl!.a&, tan.spotl.o!icl>, or disposal co.u. 

lD.I l!>l'S MflSl!!'!. E!~cc:pl !DZ WMI'• obli&&ti<>ll to p~ ft>r l'l:llt and se:M.us 
rend..-,..!, "'~Y PartY' I obUption•lmdcrr this Asr..,rnenr U>AY be surpc:ndcd by a party in !he •­
of: (l) an oc•wnncc beyolld thr reuon.o.blo control ot rbar party whic:b tdv111'1ely aB'c<'ls !boo 
a!.ility o( the party !0 perform its obtlg.UoN c-der or to comply wilh the ""lui...,..._ o( 

u.y ll"vo:mmcnraJ order, permit or otb... •P!""'val; (II) ~ c! Cioil, Z.nd.r!idcs, lir,hln!ng. 
...nhql.llli:a, l'nur:ic811U, romadou, •cv...., weather, .fln:s, explosion~, n-.1.:, ""'"' of pullllc: 
cne:t~>y, w.u, blockades. illnJTeeliona, riots .,.. ciVIl dimlibancca; or (iii) .....S.... "bd/or jl;ldgmcols 
of my federal. slal:e or local COUI'I, adn:Wdwolfvc a,gi!QC)' Of gcwm:m"""" l.o<ly, or other entity, 
if .no! !be rc::Nh o! wi!UW o• nc;sli,&""'' action of the ptt1Y rci,.;:DJ: ib........, or tal1w1: ro act in 
a.cco«~ance with this Agr-..ut (p..,vi<IOOI, howeVer, lhat !be conl.cirl,r i'2 SDOCI tai!h by aw:h 
pa.rty o! allY s~~<:h ord.,. andl.,r ju<lpent sh;ll 1101 coJUiirute or be """"'ln:led fo constilllre a 
wi.Jllil.l cr ncglig=t liCtion""' ir.x1:ion ohuch J>a:tY). 

l 0.2 Nc Oppcsjtjcn j;ly WMt. WMl ob<lll 1>ot talco ony act1011., or emil to lallz ""Y 
aomcn. tbt woulcl ")':po•• Allied's efti:ms to ,...nesoli""' the City of Ca:isbad host ~loa, to ,. 
pcr:,t!it the Tr<~Mkr :Sradcm or c:<pand !he eomillio"al ...., pc:r.mit reJatlaf thereto; pnMdccl, 
bow•"""• tl1&l WMl ~ haw all rlp£J Wider Applicable Lawt to "'>lml'lc:nl on ""Y applioaliou, 
tr.Wt>mncctal lmpac:r Report, or ather uar..t llliq. 

I 0.3 Arlfmmmt Blndina J;!rtet, Noitbc:r pany shall aulp tbil Aycemcnt without 
lbe c.,.mr o!~ othCr'_,_ w/lidl Ma.llllct be withhald WJrearon&bly uor J:c:<iuind ;,. tbc """"111 of an 
Mric-: to all affl!jm; ptr:>..;ded; be~. iliili u., iuigmnent by Alllecl shall lntcdt:no with 
WJif1"1 us11 'Or the subleased Premi..su dwi.ng tllc tern> of Ibis Apetn-.L '1l>i# Apemc::ot sh&ll 
be ~g llpOil a.t~d shall lntue to !he btwcl!! of the patties .otnd Ibm rApi:C::<ive SU<;<:a$sorll a 
anip. 

lOA Ent!m AS!:Jemcnr, Tbis A,;n:«ment Cinel.udh!.c lluo l.Nsc) npasedes all prior 
apcem0111ts, wxittd or a:U, wilb =PO!ll:t lc the . lnlbject matter o( thi& Af;reemc:Dt. Thl$ 
Avc==r rruty be c!wl,ged only 'by a wrltton iamt=""t lripcd by bOth pettics hen:~~> • 

11 
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1 O,S Sn!!fl(tlj)jry JJ:o the event U.at .uy au cr mar. o£ me pnrvuloliS co.~~taincd in lh,is 
Agre=mn i1. fer at~Y , • .....,., bclcl to be invalid. illegal or UXlerttbreeahle in any rup.-:t, Cue~\ 
invalililty, illegality or uncnf'o~.cabiliiY s!iall12ct alrt~~:t ..,.. other pn>YiSiOIII o! this Ape"'""" 
.wei all other p~vioiono mall reeai11 in !uU fon:a a.nd oll'cct. 

l o., W&jyq. No dmy or cmiuion by a p.ny ln ""~ll any rlPt wsdcr U>ls 
Apa:ncut wiU opCO'lltc as a wal"cr of that or eny "<!Icc ri&ht. A waiw.r or,c:onu>~t pYIIIII by a 
pztrY '"' c;y oco:»ion is effective only ;;, ~~ ~ &tiel Willl:IOI be cabSINed '"" o. b..r 'CQ ..,. 

..,..; v« eE "'1)' ripn on .u>y oilier ocasioa. 
I I 

10.7 HPI!Fc. Any notice, "''1-. irdc:mtallon or ou. .. doe~m>ent to-... ,Sinn hm:undor 
lei ""'" o(llle p.utiu by the olh• pony :sbatl1>1 Ill writin& and shall be siYCaloy b...O dd!vo:ry, 
~c. c~fied cr re!PJC<m>d U.S. mail or a pnv:atc c:ow:io:r a...,...jcc wbich ptt~vida cvi4oa:e of 
,.,.,...;pr u part of the urvicc, as foUcWll: 

lf' to Allilfd! 

Allied Wastelac!UGO:iu, !De. 
15810 N. Grec:nway•HtYdm t.-p, S,;ltc I 00 
S'"'lt$1WC. Ari- Ul60 
Am::nlon: Vice Pn:ti<lear-Lc&al 
Faesi:R.Uc:. (602) IS.»-'2703 

Wl1h copy 'lo: 

K.trea Mcem....u, ~ 
F~.,. Owl& I' .C.. 
:!1003 N. Central Avcm!e. Suite 2600 
l'bocaix, Arizaui.SOl2 
l"aulmil•: (60Z) 916·,507 

lf'fl> WMt: 

w- M'snaJiomeDt,lz¥:. 
lOOJ Fannin S~ Svil&! 4000 
HOiiiU!ll. Ta.&f 17002 _ 
A11dibon: o.,.,..l Co-.! 
l''li"'icnil.: (113) 209·9111 

W'idl c:apy ro: 

Wm;c M...,.s-_- 'Dcoctt R.egicm 
7373 N. Sc:onodolc R<>MI, Sui'IC B-169 
Scotudal.., .1\ri-. ann 
Aaent:i-: .!top® Vtce l'RS:ident 
fauimile: (<180).596-51418 

-IJISVI-.$/IIlfl.IJZ 12 
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I O.S Oovomins L!l'f:'. This AgrcetnC!II sb.tll be govemod by .m4 ~Oll5lnle4 in 
accordallce wirh lhel-.o oftbe St&U o(Oilifcn:Ua. 

ID.SI. T~ 

(&.) .Baril prin ll8n'C to tbnrilh rc lhc other, upot1 uecuticza. c:cni&....., 
atte:Stilll to the &ldst.:ace of the follo,..;,g i""""-. tc> m>fctlln the roll01i"iog irlsuraa« duri.lo4 
tb.c....., ot'lhll Agreemet~r: 1 

:!=ploycr's Liab!lity 

Gc:lw'all.i:a!>II.ity, locludlnJ 
Bodily JtUwy, .l'rcporty D&maJc 
AJ><I Cell~ Lial:dUty 

A-•il>ilc Uoblllty,lncludiar 
Bodily Injury llllcl Property :O~e 

ss,ooo,ooo Colllblncd SmsJc l.Wir, 
Euho--

$5,000,000 Co1t1binec! Single" Limit. 
l!ldl Occlln'CI'IO:C 

(b) Eadl auch ceni5<:ate shall """""" a millmont of the itiSIIS'W"s ablliJatioD 
to .,.,lily the pany ta whom the eeni.!i""te is oddrascd 111 le&lt thirty (30) days prior to 
~cllatlon of IR'ty p<>licy covete<! tl,....unQ.,., 1'b.c policy 6ball alsO c""raia a woi_. a( 

•ub:<>gatlon. 

[SIGNAnJ]UOS APPEAR ON NEXT PAGl!] 
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. ......... .,._ •. .....! .. f. 

IN Wl'l:Nll.Sll Wl'lER.EOF, .U p...Uco :!>""". "''OOI:IIIN IH.t .4p O'ICI u of 1U dl,y .­
'f-&:n ..,n ""'iI-. 

Allied w-~z-. 

'At,... C)li2:fttwa,n.o~ 
svllii.¥NO.Jl: 

14 
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9l lltd Q dOIIHlNIM Aij08S111d.()~ 888S9l8 lOS l-IOJ~ 

IN' Wln>'ESS w:HE:JU:O!'. tht ~artiq ba"- exu~ted this Ap"Ul=t u cfthe day anol 
;rear fmt abc>Ye wrlttu. 

AJ,II"£1): 

AlUM W...C•bl<lulo'l:!iM, I:ne. 

BY------------------­la--------------------
s'UBLESSOJIL: 

rllomar n-stc;r Stati<>.., I:ne • . ,. ________________ ____ 
tu ___________ _ 
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SUBLEASE AGREEMENT 

FOR PALOMAR TRANSFER STATION 

I. Parties. This Sublease Agreement ("Sublease" or "Agreement") is entered into 
as of June I, 2002 by and between The City of Carlsbad, a municipal corporation of the State of 
California ("Sublessor"), and Palomar Transfer Station, Inc., a California corporation 
("Sublessee,") as a sublease under a certain Palomar Transfer Station Lease Agreement, APN # 
97 -0085-A I, with County of San Diego, dated October 31, 1997 (the "Master Lease"). 
Sublessor (as successor-in-interest by assignment of the Master Lease from Sublessee) is Lessee 
and the County of San Diego is Lessor under said Master Lease (hereinafter "Master Lessor" or 
the "County"). Capitalized terms not otherwise defined herein shall have the meanings given in 
the Transfer Station Agreement (defined below). 

2. Premises. 

a. Lease of Premises. Sublessor leases to Sublessee and Sublessee hires the 
following described premises (the "Premises") together with all appurtenances thereto, situated 
in the County of San Diego, State of California and more particularly described as follows: 

The real property commonly known as San Diego County Assessor's 
Parcel Number 97-0085Al as more particularly described and depicted on 
the attached Exhibit A, comprising the entirety of the premises subject to 
the Master Lease. 

b. Condition of Premises. Sublessor shall assign to Sublessee all of 
Sublessor's rights and remedies against and with respect to any prior tenant, subtenant or 
occupant (collectively, a "Prior Tenant") of the Premises, to the extent such Prior Tenant is, or 
may be, liable or otherwise responsible for, by act or omission, (i) any failure of the Premises to 
comply with applicable law or regulation, including, without limitation, any conditional use 
permit applicable to the use of the Premises as a refuse and waste transfer station, or (ii) any 
material defect, latent or patent, in the Premises, in each case as of the commencement of the 
term of this Sublease. Sublessor shall execute and deliver to Sublessee such additional 
instruments and documentation, including assignments of claims and rights, as may be 
reasonably required by Sublessee in order to effect the assignment of rights and remedies 
contemplated hereunder. 

3. Term. The term of this Sublease shall commence on June I, 2002 for a period of 
time equal to the PTS Operating Period, provided the CTS Operating Period has not commenced, 
as each such term is defined in, and subject to all the terms and provisions of, that certain 
Agreement for Transfer and Disposal Services, of even date herewith, by and between Sublessor 
and Sublessee (the "Transfer Station Agreement"); provided, however, for avoidance of doubt, 
the term of this Sublease shall continue for such period of time as Sublessee is permitted to 
occupy the Premises as contemplated under the Transfer Station Agreement and shall be for a 
term of not less than ten (I 0) years; provided further, that the term of this Sublease shall in no 
event exceed the expiration of the Master Lease. 

I 
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4. Rental. Sublessee shall pay to Sublessor as monthly rent for the Premises, in 
advance on the first day of eaeh 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 One Dollar 
($1.00). If the commencement date is not the first day of the month, or ifthe 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 $1.00 is hereby acknowledged for rental for the first month. 

5. Use. Sublessee shall use the Premises for operation of a refuse and waste transfer 
station and any other uses permitted under the Master Lease, and, if applicable, in compliance 
with the terms and conditions of the conditional use permit issued by Sublessor for the Premises, 
and for no other purposes without the prior written consent of Sublessor. Sublessee's business 
shall be established and conducted throughout the term hereof in a first class marmer. 

6. Indemnification. Sublessee shall indemnify and save harmless the County and 
Sublessor, as applicable, and their respective officers, agents, and employees from and against 
any and all claims, demands, liabilities, or loss of any kind or nature which the County and 
Sublessor, as applicable, and their respective 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 Premises by Sublessee, its officers, agents, employees, licensees, 
patrons or visitors except as attributable to an act or omission of the County or Sublessor, as 
applicable. 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 or Sublessor, as 
applicable, on account of any such claims, demands, or liabilities. 

7. Provisions Constituting Sublease. 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 said 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 Sublessor's interest as Lessee under the Master 
Lease for any reason, then, except as otherwise consented to by the County, this Sublease shall 
terminate concurrently therewith without any liability of Sublessor (except to the extent such 
termination is due to Sublessor's default under the Master Lease not arising from Sublessee's 
failure to perform under this Sublease) 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. 

8. Federal Aviation 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 
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otherwise operated on the said property described in this Sublease for a purpose for which a 
DOT (Department of Transportation) 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 Regulations 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: (I) 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 
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 discrimination, (3) that Sublessee 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 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 49 CFR Part 21 are 
followed and completed including expiration of appeal rights. 

d. Sublessee 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 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. 

f. 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 I 52, Subpart E, to insure that no person shall, on the grounds of race, 
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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 
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 I 52, Subpart E, to the same effort. 

h. The County reserves the right to further develop or improve the landing 
area of the Airport (as defmed in the Master Lease) 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 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 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 AUport. 

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. 

I. 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 plarmed for the subleased Premises, or in the event of any plarmed modification or 
alteration of any present or future building or structure situated on the subleased Premises. 

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 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 marmer 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. 
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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 (49 U.S.C. 1349a). 

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 Airport or the exclusive or non-exclusive 
use of the Airport by the United States during the time of war or national emergency. 

9. .fugn§. Sublessee shall not erect nor cause to be erected any sign on the Premises 
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. 

I 0. 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 
alcoholic beverages or any controlled substance, precursor, or analog specified in Division I 0 of 
the California Health and Safety Code, and violation of this prohibition shall be grounds for 
immediate termination of this Sublease. 

11. Prime Lease. Sublessor, as Lessee under the Master Lease represents and 
warrants to Sublessee that, to Sublessor's knowledge as of the date of the commencement of the 
term of this Sublease: (a) Sublessor has delivered to Sublessee full and complete copies of the 
Master Lease and all other related agreements between Sublessor and Master Lessor; (b) the 
Master Lease is in full force and effect; and (c) no event of default has occurred under the Master 
Lease on the part of Sublessor or Master Lessor and, to Sublessor's knowledge, no event has 
occurred and is continuing which would constitute an event of default but for the requirement of 
the giving of notice and/or the expiration of the period of time to cure under, or with respect to, 
any of such agreements. 

12. Quiet Enjoyment. Sublessor has full power and authority to enter into this 
Sublease, subject to the consent of Master Lessor. So long as Sublessee is not in default in the 
performance of its covenants and agreements in this Sublease, Sublessee's quiet and peaceable 
enjoyment of the Premises shall not be disturbed or interfered with by Sublessor, or by any 
person claiming by, through, or under Sublessor. 

13. Further Provisions Regarding Sublease. Sublessee agrees that it will provide and 
maintain the insurance coverage required of Sublessor pursuant to the Master Lease with respect 
to the Premises. Each party agrees that it will not, by its act or omission to act, cause a default 
under the Master Lease. In furtherance of the foregoing, the parties hereby confirm and agree, 
each to the other, that it is not practical in this Sublease to enumerate all of the rights and 
obligations of the various parties under the Master Lease and specifically to allocate those rights 
and obligations in this Sublease. Accordingly, in order to afford to Sublessee the benefits of this 
Sublease and of those provisions of the Master Lease which by their nature are intended to 
benefit the party in possession of the Premises, and in order to protect Sublessor against a default 
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by Sublessee which might cause a default or event of default by Sublessor under the Master 
Lease: 

a. Except as otherwise expressly provided herein, Sublessor shall perform its 
covenants and obligations under the Master Lease which do not require for their performance 
possession of the Premises and which are (i) not reasonably anticipated to be performed by 
Sublessee or (ii) not otherwise to be performed hereunder by Sublessee on behalf of Sublessor. 

b. Except as otherwise expressly provided herein, Sublessee shall perform all 
affirmative covenants and shall refrain from performing any act which is prohibited by the 
negative covenants of the Master Lease; where the obligation to perform or refrain from 
performing is by its nature imposed upon the party in possession of the Premises. 

c. Sublessor shall not agree to an amendment to the Master Lease which 
might have an adverse effect on Sublessee's use or occupancy of the Premises, increase 
Sublessee's costs under this Sublease or have an adverse effect on the use of the Premises for 
their intended purpose, unless Sublessor shall first obtain Sublessee's prior written approval 
thereof, which approval by Sublessee shall not be unreasonably withheld or delayed. 

14. Reversion to Sublessee of Sublessor's Interest in Master Lease. If this Sublease is 
ever terminated or expires other than as a result of default by Sublessee, all right, title and 
interest in the Master Lease shall revert to Sublessee; provided, however, that Sublessor shall 
cure any defaults and indemnifY Sublessee for any liabilities arising during the period prior to 
such reversion, other than such defaults and liabilities caused by Sublessee's own breach or 
failure to perform. 

15. Additional Provisions. 

a. Governing Law. This Sublease shall be governed by and construed in 
accordance with the laws of the State of California. 

b. Waiyers. No waiver or breach of any covenant or provision shall be 
deemed a waiver of any other consent or provision, and no waiver shall be valid unless in writing 
and executed by the waiving party. 

c. Construction. Headings are used solely for the parties' convenience, are 
not a part of this Sublease, and shall not be used to interpret this Sublease. This Sublease shall 
not be construed as if it had been prepared by one of the parties, but rather as if both parties have 
prepared it. 
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This.Sublease Agreement is entered as of the date first set forth above. 

SUBLESSEE: 

PALOMAR TRANSFER STATION, INC. 

By:_L.~ffi_~~~~~ 
Title: ______ __,~::._ ___ _ 

Address: 8364 Claremont Mesa Blvd. 
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San Diego, CA 92111 
Attn: General Manager 
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SUBLESSOR: 

CITY OF CARLSBAD, a municipal 
corporation 

By: ___________ _ 
Title: ___________ _ 

By: ___________ _ 
Title: ___________ _ 

Address: 1200 Carlsbad Village Drive 
Carlsbad, CA 92008 
Attn: City Manager 
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EXHIBIT A 

DESCRIPTION AND PLAT OP TSB PREMISES 

Parce~ 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 corner of land described 'in deed 
to the City of Carlsbad recorded June 30, 1982 at Pile/Page No. 
82·201566 in said County Recorder's Office; ehence along 1the, 
southerly boundary of said Carlsbad land,' North 78°42'04" West, 
635.35 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 61't24' 19 • E~. 355 ,4e, ... f-t; thence · 
North 57°22' 14" East, 246.04 .,feet ·to~he:.b~."'!9£ a<J:angent . 
so. 00 foot radius curve ,concave .Weftleriy,.,- thenc:8'>NO"rt-heaiM!Ierly 
along the arc of said curve, througq .. caJiG'ent:C-i ang;l;e o:C<:::• 
88 • 3 5' 04 •, a distance ·of''77 ;·30 .::felltlT: theaced'!tangt~~.te~>:.lulliod ... :c:urve 
North 31"12'50" West,· 51.72' feet·; thence N~f'!!'37':t'J;!i·•-wes"-';. 
169.04 feet; thence North·'·4•Ss'29" East, 93.299feet· to-:the->.PO·INT 
OF BEGINNING . 

A·1 
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PLAT OF TEE PREMISES 

[SEE ATTACHED] 
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EXHIBITD 

GUARANTY AGREEMENT 



GUARANTEE 

TillS GUARANTEE (this "Guarantee") is made and entered into as of June I, 2002, by 
ALLIED WASTE NOR Til AMERICA, INC., a Delaware corporation ("Gparantor") in favor of 
the City of Carlsbad, a municipal corporation of the State of California (th~'Guaranteed Party"). 

Recitals 

A. Palomar Transfer Station, Inc. ("PTS" or the "Contractor''), a wholly-owned 
subsidiary of Guarantor, and the Guaranteed Party are parties to an Agreement for Transfer 
Station and Disposal Services, dated as of June I, 2002 (the "Agreement"). 

B. The guarantee by Guarantor of the performance by PTS of its obligations under 
the Agreement is a requirement under the Agreement and a condition to the entering into the 
Agreeme ·,t by the Guaranteed Party, and Guarantor has agreed to unconditionally guarantee the 
performar.ce ofPTS's Obligations under the Agreement. 

In consideration of the foregoing and other good and valuable consideration, the receipt 
and sufficiency of which are hereby acknowledged, the parties hereto agree as follows: 

Agreement 

I. Definitions. Capitalized terms used and not otherwise defined herein shall have 
the meanings set forth in the Agreement. 

2. Guarantee. Guarantor irrevocably and unconditionally guarantees to the 
Guaranteed Party the complete and timely performance of, satisfaction of and payment of each 
and every fmancial obligation (the "Obligations") of PTS contained in the Agreement in 
accordance with its terms and conditions. Guarantor agrees that if PTS shall fail to perform any 
of its Obligations under the Agreement when due in accordance with the terms thereof, it shall, 
upon demand made by the Guaranteed Party, immediately and fully perform, or cause to be 
performed, each Obligation under the Agreement. Guarantor agrees that its Obligations under 
this Guarantee shall remain unaffected and Guarantor shall perform PTS's Obligations as if it 
were primarily liable for such performance notwithstanding that the Obligations of PTS under 
the Agreement are void, voidable or unenforceable for any reason. 

3. Absolute Nature of Guarantor's Obligations. The Obligations of the Guarantor 
hereunder are direct, immediate, absolute, continuing, unconditional and unlimited, and with 
respect to any Obligation of PTS under the Agreement, shall constitute a guarantee of payment 
and not a collection, and are not conditioned upon the genuineness, validity, regularity or 
enforceability of the Agreement. Guarantor further agrees that the Obligations of Guarantor 
pursuant to this Guarantee shall remain in full force and effect without regard to, and shall not be 
released, discharged or affected in any way by any circumstance or condition (whether or not 
Guarantor shall have any knowledge thereof), including without limitation: 

(a) any lack of validity or enforceability of the Agreement; 
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(b) any termination, amendment, modification or other change in the 
Agreement; 

(c) any failure, omission or delay on the part of PTS, Guarantor, or the 
Guaranteed Party to conform or comply with any material term of the Agreement or any failure 
of the Guaranteed Party to give notice of any event of default by PTS under the Agreement; 

(d) any waiver, compromise, release, settlement or extension of time of 
performance or observance of any of the Obligations or agreements contained in the Agreement; 

(e) any action or inaction by the Guaranteed Party under or in respect of the 
Agreement, any failure, lack of diligence, omission or delay on the part of the Guaranteed Party 
to enforce, assert or exercise any right, power or remedy conferred on it in the Agreement, or any 
other action or inaction by the Guaranteed Party; 

(f) any change in the ownership of the capital stock of PTS or Guarantor or 
any change in the relationship between PTS and Guarantor or any termination of any such 
relationship; 

(g) any release or discharge by operation of law of PTS or Guarantor from 
any obligation or agreement contained in the Agreement or any agreement executed in 
connection therewith; 

(h) the voluntary or involuntary liquidation, dissolution, sale or other 
disposition of all or substantially all the assets, marshalling of assets and liabilities, receivership, 
insolvency, bankruptcy, assigriment for the benefit of creditors, reorganization, moratorium, 
arrangement, composition with creditors or readjustment of, or other similar proceedings against 
PTS or Guarantor, or any of the property of either of them, or any allegation or contest of the 
validity of this Guarantee in any such proceeding (it is specifically understood, consented and 
agreed to that, to the extent permitted by law, this Guarantee shall remain and continue in full 
force and effect as if any such proceeding had not been instituted), it being the intent and purpose 
of this Guarantee that Guarantor shall and does hereby waive all rights and defenses to the 
Guarantee which might accrue to it by reason of any such proceeding; 

(i) any other occurrence, circumstance, happening or event, whether similar 
or dissimilar to the foregoing and whether foreseen or unforeseen, which otherwise might 
constitute a legal or equitable defense or discharge of the liabilities of a guarantor or surety or 
which otherwise might limit recourse against PTS or Guarantor. 

Should any money due or owing under this Guarantee not be recoverable from Guarantor 
due to any of the matters specified in Section 2 above, then, in any such case, such money, 
together with all additional sums due hereunder, shall nevertheless be recoverable from 
Guarantor as though Guarantor were principal obligor in place of PTS pursuant to the terms of 
the Agreement and not merely a guarantor and shall be paid by Guarantor forthwith subject to 
the terms of this Guarantee. 

4. Representations and Warranties. Guarantor represents and warrants to the 
Guaranteed Party that this Guarantee has been duly executed and delivered by Guarantor and 
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constitutes the legal, valid and binding obligation of Guarantor, enforceable against Guarantor in 
accordance with its terms. 

5. Waivers by Guarantor. Guarantor hereby unconditionally and irrevocably waives: 

(a) notice from the City of its acceptance of this Guarantee; 

(b) notice of any of the events referred to in Section 2 hereof except to the 
extent that notice is required to be given as a condition to the enforcement of the Obligations; 

(c) to the fullest extent lawfully possible, all notices which may be required 
by statute, rule of law or otherwise to preserve intact any rights against Guarantor, except any 
notice to PTS required pursuant to the Agreement or applicable law as a condition to the 
performance of any Obligation; 

(d) to the fullest extent lawfully possible, any statute of limitations defense 
based on a statute of limitations period which may be applicable to guarantors (or parties in 
similar relationships) which would be shorter than the applicable statute of limitations period for 
the underlying claim, provided in no event shall this Guarantee extend more than four (4) years 
beyond the term of the Agreement, or the earlier termination thereof; 

(e) any right to require a proceeding first against PTS; 

(f) any requirement that PTS be joined as a party to any proceeding for the 
enforcement of any term of the Agreement; 

(g) the requirement of, or the notice of, the filing of claims by the City in the 
event of the receivership or bankruptcy ofPTS; 

(b) all demands upon PTS or any other person and all other formalities the 
omission of any of which, or delay in performance of which, might, but for the provisions of this 
Section 4, by rule of law or otherwise, constitute grounds for relieving or discharging Guarantor 
in whole or in part from its absolute, present, irrevocable, unconditional and continuing 
Obligations hereunder; 

(i) the right to terminate this Guarantee or to be released, relieved, exonerated 
or discharged from its Obligations under this Guarantee for any reason whatsoever, including, 
without limitation: (a) the insolvency, bankruptcy, reorganization or cessation of existence of 
the Contractor; (b) the actual or purported rejection by a trustee in bankruptcy of the Agreement, 
or any limitation on any claim in bankruptcy resulting from the actual or purported termination 
of the Agreement; (c ) any waiver with respect to any of the Obligatious of the Agreement 
guaranteed hereunder or the impairment or suspension of any of the Guaranteed Party's rights or 
remedies against the Contractor; or (d) any merger or consolidation of the Contractor with any 
other corporation, or any sale, lease or transfer of any or all the assets of the Contractor. Without 
limiting the generality of the foregoing, Guarantor hereby waives the rights and benefits under 
California Civil Code Section 2810; 

3 
70012768v6 



(j) any and all benefits and defenses under California Civil Code Sections 
2846, 2849 and 2850 as may be amended from time to time, including without limitation, the 
right to require the Guaranteed Party to (a) proceed against the Contractor, (b) proceed against or 
exhaust any security or collateral the Guaranteed Party may hold now or hereafter hold, or (c) 
pursue any other right or remedy for Guarantor's benefit, and agrees that the Guaranteed Party 
may proceed against Guarantor for the obligations guaranteed herein without taking any action 
against the Contractor or any other guarantor or pledgor and without proceeding against or 
exhausting any security or collateral the City may hold now or hereafter hold. The Guaranteed 
Party may unqualifiedly exercise in its sole discretion any or all rights and remedies available to 
it against the Contractor or any other guarantor or pledgor without impairing the Guaranteed 
Party's rights and remedies in enforcing this Guarantee; 

(k) to the extent permitted by applicable law, any and all rights which the 
Guarantor may have or which at any time hereafter may be conferred upon it, by statute, 
regulation or otherwise, to avoid any of its Obligations under or to terminate, cancel, quit or 
surrender this Guarantee. Without limiting the generality of the foregoing, it is agreed that if any 
of the following events occurs, such occurrence shall not affect the liability of the Guarantor 
hereunder: (a) at any time or from time to time, without notice to Guarantor, performance 
hereunder or compliance herewith is waived; (b) any security for the Contractor's obligations 
under the Agreement is released or exchanged in whole or in part or otherwise dealt with; or (c) 
any assigrunent of the Agreement is effected which does not require the Guaranteed Party's 
approval; and 

(I) diligence, presentment, demand for payment or performance, protest and 
all notices whatsoever, including, but not limited to, notices of non-payment or non-performance, 
notices of protest, notices of any breach or default, and notices of acceptance of this Guarantee. 
If all or any portion of the Obligations guaranteed hereunder are paid or performed, Guarantor's 
Obligations hereunder shall continue and remain in full force and effect in the event that all or 
any part of such payment or performance is avoided or recovered directly or indirectly from the 
City as a preference, fraudulent transfer or otherwise, irrespective of (a) any notice of revocation 
given by Guarantor or the Contractor prior to such avoidance or recovery, and (b) payment in 
full of any Obligations then outstanding. 

6. Maintenance of Comorate Existence. 

(a) Consolidation. Merger. Sale or Transfer. Guarantor covenants that during 
the term of this Guarantee it will maintain its corporate existence, will not dissolve or otherwise 
dispose of all or substantially all of its assets and will not consolidate with or merge into another 
entity or permit one or more other entities to consolidate with or merge into it unless the 
successor is Guarantor; provided, however, that Guarantor may consolidate with or merge into 
another entity, or permit one or more other entities to consolidate with or merge into it, or sell or 
otherwise transfer to another entity all or substantially all of its assets as an entirety and 
thereafter dissolve if the successor entity (if other than Guarantor) (x) assumes in writing all the 
Obligations of Guarantor hereunder and, if required by law, is duly qualified to do business in 
the State of California, and (y) delivers to the City an opinion of counsel to the effect that its 
Obligations under this Guarantee are legal, valid, binding and enforceable subject to applicable 
bankruptcy and similar insolvency or moratorium laws, and (z) the net worth of the successor 
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entity upon such consolidation, merger, sale or other transfer calculated in accordance with 
generally accepted accounting principles, is not less than the net worth of Guarantor immediately 
prior to such consolidation, merger, sale or other transfer. 

(b) Continuance of Obligations. If a consolidation, merger or sale or other 
transfer is made as permitted by Subsection (a), the provisions of Subsection (a) shall continue in 
full force and effect and no further consolidation, merger or sale or other transfer shall be made 
except in compliance with the provisions of Subsection (a). No such consolidation, merger or 
sale or other transfer shall have the effect of releasing the initial Guarantor from its liability 
hereunder unless a successor has assumed responsibility for this Guarantee as provided in 
Subsection (a). 

(c) Payment of Costs and Expenses. Guarantor agrees to pay the Guaranteed 
Party on demand all reasonable costs and expenses, legal or otherwise (including counsel fees), 
to the extent incurred by or on behalf of the Guaranteed Party in successfully enforcing by a 
legal proceeding observance of the covenants, agreements and Obligations contained in this 
Guarantee against Guarantor, other than the costs and expenses that the Guaranteed Party incurs 
in performing any of its Obligations under the Agreement. 

(d) Term. This Guarantee is not limited to any period of time, but shall 
continue in full force and effect until all of the terms and conditions of the Agreement have been 
fully performed or otherwise discharged and Guarantor shall remain fully responsible under this 
Guarantee without regard to the acceptance by the Guaranteed Party of any performance bond or 
other collateral to assure the performance of the Contractor's Obligations under the Agreement. 
Guarantor shall not be released of its Obligations hereunder so long as there is any claim by the 
Guaranteed Party against PTS arising out of the Agreement based on PTS's failure to perform 
which has not been settled or discharged. 

(e) No Waivers. No delay on the part of the Guaranteed Party in exercising 
any rights under this Guarantee or failure to exercise such rights shall operate as a waiver of such 
rights. No notice or demand on Guarantor shall be a waiver of any Obligation of Guarantor or 
right of the Guaranteed Party to take other or further action without notice or demand. No 
modification or waiver of any of the provisions of this Guarantee shall be effective unless it is in 
writing and signed by the Guaranteed Party and by Guarantor, nor shall any waiver be effective 
except in the specific instance or matter for which it is given. 

(f) Attorney's Fees. In addition to the amounts guaranteed under this 
Guarantee, Guarantor agrees in the event of a breach of its Obligations to pay reasonable 
attorney's fees and all other reasonable costs and expenses incurred by the Guaranteed Party in 
enforcing this Guarantee or in any action or proceeding arising out of or relating to this 
Guarantee, including any action instituted to determine the respective rights and obligations of 
the parties thereunder. 

7. Miscellaneous. 

(a) Consent to Jurisdiction. Guarantor irrevocably: (1) agrees that any legal 
proceeding arising out of this Guarantee shall be brought in the state or federal courts in San 
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Diego County, California having appropriate jurisdiction; (2) consents to the jurisdiction of such 
court in any such legal proceeding; (3) waives any objection which it may have to the laying of 
the jurisdiction of any such legal proceeding in any of such courts; and ( 4) waives its right to a 
trial by jury in any legal proceeding in any of such courts. 

(b) Governing Law. This Agreement shall be governed by and construed in 
accordance with the laws of the State of California without reference to the choice of law 
principles thereof; and any legal action, suit or proceeding arising out of or relating to this 
Guarantee shall be instituted exclusively in the state or federal courts of the State of California. 

(c) No Third Party Beneficiaries. Nothing in this Guarantee is intended, and 
it shall not be construed, to confer any rights or benefits upon any person other than the 
Guaranteed Party and no other third party shall have any rights or remedies hereunder. 

(d) Authority; Counterparts. Guarantor represents and warrants that it has the 
requisite corporate power and authority to enter into this Guarantee, that its execution of this 
Guarantee has been authorized by all necessary corporate action, and that the person signing this 
Guarantee on its behalf is authorized to do so. This Guarantee may be executed in multiple 
counterparts, each of which shall be deemed an original and all of which together shall constitute 
one and the same binding agreement. 

(e) Severability. If any provision of this Guarantee is held to be illegal, 
invalid or unenforceable in whole or in part, the validity and enforceability of the remaining 
provisions, or portions thereof, will not be affected and will continue in full force and effect. 

(f) Notices. All notices and other communications to Guarantor hereunder 
shall be sufficiently given for all purposes hereunder if in writing and: (i) delivered personally; 
(ii) sent by documented overnight delivery service; or (iii) sent by telecopier (with confirmation 
of receipt), in each case, to the following: 

70012768v6 

Palomar Transfer Station, Inc. 
8364 Clairemont Mesa Boulevard 
San Diego, CA 92111 
Attn: Mr. James Ambroso 
Fax: (858) 278-7528 

and: 

Allied Waste Industries, Inc. 
15880 N. Greenway-Hayden Loop, Suite 100 
Scottsdale, AZ 85260 
Attn: Corporate Secretary 
Fax: (602) 423-9424 
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with a copy to: 

Eric A. Kremer, Esq. 
Pillsbury Winthrop LLP 
101 W. Broadway, Suite 1800 
San Diego, CA 92101 
Fax: (619) 236-1995 

or to such other address and/or to the attention of such other person as Guarantor may designate 
by written notice to the Guaranteed Party. 

(g) Binding Effect; Assignment. This Guarantee shall be binding upon and 
inure to the benefit of the parties hereto and their respective successors and assigns; provided, 
however, that no party hereto may assign its rights or delegate its Obligations under this 
Guarantee without the express written consent of the other party hereto. 

(h) Headings. The headings contained in this Guarantee are inserted for 
convenience only and will not affect the meaning or interpretation of this Guarantee. 

(i) Amendment; No Waiver. This Guarantee may not be modified or 
amended except by an instrument in writing signed by the party against whom enforcement of 
any such modification or amendment is sought. Any party hereto may, only by an instrument in 
writing, waive compliance by the other party hereto with any term or provision of this 
Guarantee. The waiver by any party hereto of a breach of any term or provision of this 
Guarantee shall not be construed as a waiver of any subsequent breach. 

G) No Modification of Agreement. Nothing herein shall in any event amend, 
or in any other respect modify, the rights and obligation of the Guaranteed Party, on the one 
hand, and PTS, on the other, under the Agreement or any other agreements executed between the 
parties hereto. 

7 
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IN WITNESS WHEREOF, Guarantor has executed this Guarantee as of the date first 
above written. 

CITY OF CARLSBAD, a municipal 
corporation of the State of California 

CLAUDE A. "BUD" LEWIS, Mayor 

ATTEST: 

LORRAINE WOOD, City Clerk 

APPROVED AS TO FORM: 

RONALD R. BALL, City Attorney 

ALLIED WASTE NORTH AMERICA. 
INC., 
a Delaware corporation 

By:__.~~.f/!7_·J_;-
Its: 'hiOIIAS P. iiARIM Nam==e: ===~~ ••••tu&R 

(Proper notarial acknowledgment of execution by Guarantor 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 that officer( s) 
signing to bind the corporation.) 

8 
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IN WITNESS WHEREOF, Guarantor has executed this Guarantee as of the date first 
above written. 

ATTEST: 

~ ~j(p.-~(74·' 
OOCity Clerk (} 

APPROVED AS TO FORM: 

RONALD R. BALL, City Attorney 

ALLIED WASTE NORTH AMERICA, 
INC., 
a Delaware corporation 

By: ______________________ __ 
Name: ________________________ ___ 

Its: ---------------------------

(Proper notarial acknowledgment of execution by Guarantor 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 that officer(s) 
signing to bind the corporation.) 

8 
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STATE OF ARIZONA ) 
) ss. 

COUNTY OF MARICOPA ) 

I, Susanne A. Webb, a Notary Public in and for said County in said State, 
hereby certify that Thomas P. Martin, whose name as Treasurer of Allied Waste 
North America, Inc., a corporation, is signed to the foregoing instrument, and 
who is known to me, acknowledged before me on this day that, being informed 
of the contents of said instrument, that he, as such officer and with full 
authority, executed the same voluntarily for and as the act of said corporation. 

Given under my hand and seal, this ..I/ ~ay of May, 2002. 

.. ~......._ __ 

SUSANNE A. NEBB 
Notary Public • Anzona 

Mancopo Caunly 
My Commission E,pires 
September 17, :::J4 

~ .. -.. ~6:/dM NOTARY PUBLIC 



) 
) ss. 
) 

STATE OF CALIFORNIA 

COUNTY 0~ /Jut 
On sfo..t ,20~beforeme, £' Pt.Jl. ~ , 

a Notary Public in and for the State of California, personally appeared 
t!i.Wl>e' A-. §U.b i..~ J 5 , personally known to me (er p!'6'tee t9 me ell tke easis 
~f s&*isfa~:toty IM€lmee) to be the person whose name is subscribed to the within instrwnent, and 
acknowledged to me that he Qr sbe.executed the same in his ~ authorized capacity and that, 
by his ~ signature on the instrwnent, the person or the entity upon behalf of which he er !lfte. 
acted, executed the instrument. 

(Notarial Seal) 

STATE OF CALIFORNIA 

COUNTY OF ____________ __ 

) 
) ss. 
) 

a Notary 
On -:-----:----:---::---' 200 __, before me, , 

Public m and for the State of California, personally appeared 
....,---::-::-----:-:--:---:-----:-----'personally known to me (or proved to me on the basis 
of satisfactory evidence) to be the person whose name is subscribed to the within instrwnent, and 
acknowledged to me that he or she executed the same in his or her authorized capacity and that, 
by his or her signature on the instrwnent, the person or the entity upon behalf of which he or she 
acted, executed the instrwnent. 

WITNESS my hand and official seal. 

Notary Public in and for said State 

(Notarial Seal) 
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EXHIBITE 

CAPITAL IMPROVEMENT PROJECTS AND COMPLETION SCHEDULE 

FOR PALOMAR TRANSFER STATION 

Project Description Estimated 
Name of Project Costs 

Exterior Improvements Paint exteriors of facility $50,000. 

Correction of structural Repair Wall at eastern end of facility $324,000. 
problem 

Facility Entry Roadways $400,000. 

Shed Roof Construct 8,000 square foot shed roof at $288,000. 
eastern end of facility. 

Top Loading Addition Load Out Chute $138,000. 

Estimated Total Costs: $1.2 Million 

Completion date for all projects listed is expected to be 24 months after all 
permits and necessary approvals are received. 

------------------------ ----



1 SCHEDULE 2.04 

2 CTS DEVELOPMENT MILESTONES 

3 

4 Milestone 1: 

5 City delivery of notice as described in, and in accordance with, the provisions of Section 2.04.A. 

6 Milestone 2: 

7 The City Council's, or other entity responsible therefor, selection of aCTS site and entry into a 
8 purchase agreement or option agreement for acquisition thereof, and the award of the bid for 
9 design of the CTS, the foregoing to have occurred not later than the tenth (I Oth) anniversary of 

I 0 the Effective Date. 

11 Milestone 3: 

12 The City Council, or other entity responsible therefor, to have awarded the bid for construction 
13 of the CTS not later than the eleventh (11th) anniversary of the Effective Date. 

1 
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SCHEDULE 14.04 

FORM OF UCC FINANCING STATEMENT 



UCC FINANCING STATEMENT 

8" SENO ACKNOWLEDGEMENT TO: (Name 8f'ld Address) 

r 
PILLSBURY WINTHROP LLP 

11682 El Camino Real, Suite 200 

L San Diego, CA 92130 

I I 

l 

J 

I I 

NONE 

All of Debtor's accounts, chattel paper1 inventory, equipment, instruments (including promissory 
notes), investment properw. documems, deposit accounts letter-of-credit nghts, general 
intangibles, sur.morting obligations, and proceeds and proi:lucts of the foregoing to secure 
~erformance of Debtor's oblig_ations under a certain Agreement for Transfer Station and 
Disposal Services dated as ol June 1, 2002 between Debtor and Secured Party. 

$. AL TERHATIVE DESfGHATION IJ il~bi$J: 0 LESSEE/lESSOR D CONSJGNEEJCONSIGNOFt D 8AllEEJBAilOR. 0 SEUERIBUYER 0 /I<G, LIEN 0 N~C 
FlUNG 

•• ThiS FINANCING STATEMENT iiiO be fllletO [fof I1ICOf'd] (or rec:cwdad} In the REAL 7. Ched!IO REQuEST SEARCH REPORT(Si on Debtof{s) 
ESTATE: RECORD$, Al1llctlAddeftdum IWeppbbla} [AOOITIOtW.FEE] fopt~Qna!j 0 AIIOei:C<n 0 Oebmr1 0 Debtor 

$.OPTIONAl. FILER REFEREHCEOATA 

FlUNG OFFICE COPv w NAT!C5NAL OCC FINANCING SrATEMENT{fORM ucC1) (REV. 0712919B} 
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PILLSBURY WINTHROF'u.~ 

11682 El CAMINO REAL SUITE 200 SAN DIEGO, CA 92130-2593 619.234-sooo F: 8S8.SQ9.401u 

June 3, 2002 

VIA OVERNITE EXPRESS 

Ronald Ball, Esq. 
City of Carlsbad 
1200 Carlsbad Village Drive 
Carlsbad, CA 92008 

Carmela D. Nicholas 
Phone: 858.509.4058 

cnicholas@pillsbwywinthrop.com 

Re: Palomar Transfer Station, Carlsbad, CA 
Our File No.: 014279-0000012 

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 (the "City") and Palomar 
Transfer Station, Inc. ("PTS"), enclosed for the records of the City is an original executed 
Certificate of the Secretary ofPTS dated May 23, 2002 which certifies as to the accuracy 
of the resolutions adopted by the Board of Directors ofPTS attached thereto as 
Schedule A. 

Thank you for your continued courtesy and cooperation. Please give me a call if you 
have any questions. 

icholas 

Enclosures 

cc: Mr. Frank Mannen (w/o encl.) 
Jo Lynn White, Esq. (w/o encl.) 
Mr. James Ambroso (w/o encl.) 

70019769vl 
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Mr. Dick "Bud" F. Chase, Jr. (w/o encl.) 
Ms. Cathy Childress (w/o encl.) 
Eric A. Kremer, Esq. (w/encl.) 



CERTIFICATE 

The undersigned certifies that she is the duly elected, qualified and acting Secretary 

of PALOMAR TRANSFER STATION, INC., a California 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 23, 2002. 

Secretary 



SCHEDULE A 

UNANIMOUS WRITTEN CONSENT TO ACTION 

OF BOARD OF DIRECTORS OF THE CORPORATION 



UNANIMOUS WRITTEN CONSENT TO ACTION 

OF BOARD OF DIRECTORS OF 

PALOMAR TRANSFER STATION, INC. 

TAKEN WTI1IOUT A MEETING 

Pursuant to Section 307(b) of the California Corporations Code and the Bylaws of 

Palomar T!'llllsfer Station, Inc., a California corporation (the "Company''), the undersigned, 

constituting all of the members of the Bomd ofDircc:tors of the Company (the "Board"), hereby 

adopt the following recitals and resolutions: 

Paloml}l" Irnnsfer Station. Carlshflrl California 

WHEREAS, the Board believes it is in the best interests of the 
Company to <mtcr into ccrt:Un transiiCI.ions (collectively, the 
"TransiiCI.ion") whereby the Company would (i) assign to the City of 
Carlsbad, California ("City") all rights, title and interests of the Company 
in a certain lease with the County of San Diego, California., whereby the 
Company will lease a transfer station commonly known sa the Palomar 
Transfer Station, located in Carlsbad, California, and (ii) sublease said 
transfor station from the City and operate same pursuant to a separate 
agreement between the Company and the City; 

WHEREAS, the Board has reviewed proposed drafts of, or 
otherwise been provided with detailed information with respect to, the 
following documents to be entered into or delivered as part of the 
Transaction (all sucb documents, together with the Transfer Station 
Agreement, being collectively referred to herein as the ''Transaction 
Documents"): 

(i) Agreement for Transfer Station and Disposal Services between the Company and 
the City; 

(ii) Sublease Agreement by and between the Company and the City; 

(iii) Assigmnc:nt of Lease by between the Company and the City; and 

(iv) Assignment of Lease- County Contract with Pa!Oilllii Transfer Station, APN No. 
97-0085, by and between the Company and the City with Consent to Assignment 
executed by the County. 

700I9J7M 
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NOW, THEREFORE, BE IT RESOLVED, that the Tnm.saction 
ll!ld the Transaction Documents, in the fol'lllll presented to the Board, are 
each hereby approved, and James Ambroso, Vice President of the 
Complllly, and Dick F. "Bud" Chase, Jr., Business Development Maniij;er 
of Allied Waste Industries, Inc., an affiliate of the Company, are 
authorized and instructed.. for and in the name of the Company, to execute 
and deliver the Transaction Documents in substantially the forms that 
were presented to the Board, with su<Oh "hanges in such Transaction 
Doc\llTlcnts as the pc:r5on 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 eac:h acting 
alone is, hereby authorized, empowered and di.re<>ted, for lllld on behalf of 
the Company, to take or cause to be taken any and all actions, including, 
without limitation, the execution, acknowledgment, filing, amendment ll!ld 
delivezy 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 obliga:lions of the 
Company under the foregoing resolution$ and to consu:m.llllUe the 
transactions contemplated therein and otherwise oa.rry out the purposes 
and intent of the foregoing resolUlions; and the performa.ru:e 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. 

This Unanimous Written Co:t:~Sent to Action may be executed in collllterparts and shall be 

effective for all purposes as of May 24,2001. 

Director 
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Facility Rules 

Each Facility Manager shall prepare a list of policies and site specific information for distn"bution 
to its customers. Each facility shall post policies and site specific information at the scale office or 
customer service office and make copies available for anyone who uses the facility. Review the 
sample facility information sheet on the next page and make site-specific changes applicable to 
your facility (i.e., #1. Operating Hours, #19. EPA). Rules marked with a star(*) on the sample 
facility information sheet are mandatory. 

SAMPLE 

FACILITY LEmRHEAD 
Dear Customer: 

As a valued customer of our facility, your 
safety is of the utmost concern to all of us. 

To provide the safest environment possible, 
our facility will adhere to some basic 
operational guidelines and safety precautions. 
Attached is a copy of our Facility Rules. Review 
them carefully and be prepared to follow 
them when using our facility. These rules are 
effective immediately. 

If you have any questions, please contact us 
at {Phone Number} and we will be happy to 
answer them. Your cooperation in this matter 
is greatly appreciated. 

Sincerely, 

Facility Manager 
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These rules are designed to 
improve facility safety and 
operating efficiency. The rules 
are to he followed and 
enforced by management. The 
District Manager or Facility 
Manager is responsible for 
ensuring that all facility 
employees read and 
understand these policies and 
take an active role in educating 
those who are on the site and 
enforcing the rules if they are 
not followed. Employees must 
adhere to posted policies to set 
an example and to maintain 
credibility with customers. 

When you prepare and 
implement your Facility Rules 
for the first time, a cover letter 
and copy of the Facility Rules 
must be sent to all account 
customers. 



SAMPLE OF FACILITY/SITE RULES: This is an example. Use it to develop site 
specific rules for each facility. All items marked with an asterisk(*) are mandatory and must be 
included. 

SAMPLE 
FACILITY/SITE NAME 

Site Phone No: (555) 555·5555 

At/persons entering this facility, including employees, customers, and visitors, m«Jst fellow 
these rules. These rules have been implemented tor your safety and the 1afety of others. 

OPERATING HOURS 
6:30am. 5:00pm Monday· Friday flast Truck 4:45pm 

6:30 am • 12:00 pm Saturday I Last Truck 11 :4S am 

---+- 1 ... Gates wilt nat be opened until 6:30 a..m. No one except f.acllitypetiionne~wiil be anowed In the gate unti16:30 ,..~.~. 

2. Do notpatk on toads in front of or around tlte facility. Anyona parted on the road will loSe fKity pritiU!ges. 

3. Truets attiving titst thing In the morning must travel at Seast two truck length$ apart 

~ 4: Do notue.ea tne posted speed lim Us. Only one warning "iH be given tc speed limit violators. 

5, Upon entry inm the facltity, proceed up the •eale ramp. Pull onto the scale, go into thfl scalehouse and tell the 
seale pe1sonnei yout name, truck number, end company. H yout empty truck weight Is on file, you wHI receive your 
toad tickEt. tf it is Mt on tile, yoo rnust.welgl\ batt 1n a!W.r O:umptn; )'OUt li:iai! in oti:StttOc , .. ctm your t\t\:,e\. 
Afte! checkin~ ot weighing ln. proceed as directed by facility personnel 

---+ 6.4 Only one perHn per vehicle Is allowed in Ute active dumpin.g area. Any person leaving a vehicle must wear a 
hardllat and hard-soled .shoes. 

1. on windydlys ron back yourtarp atler you gel to the tipping face area before you bact in. Do not toR back 
tarp$ on the scale or on U'le scale road. (Describe your facility's procedures) 

-i> e.• hrst~nat Protec\Ne Equipmel\t Kanihats must be worn at. all t.imu on tatl\lty pf()l)tliy. F\egu\at tustom.ers 
shoutd bt!ng their own hardhats. A few loaner l'lats will be kept at the scale oftiee. Any person leaving their vehicle 
mu.$t wear hatd~sole¢ shoes. No tennis stwes, open-toad thoes, unCials, o.r bare feet wilt be allowed. 

---+ 9.• All: drivers must latch roll-of! doors OPEN ~tore beginning dumping proe~CIIJ\11$. 

10. AU Open•top !nicks snd operHop trailers mus! be $Wept Clut at the tipping urea before leaving the lacifrt)l. 

-i> 11.• Come to a COUPL.ETE STOP before exiting tne facility. 

12. All toads must be tarptd. Drivtno wilb bad tarps wlll be given one 'framing only. UnacceptJI>le tarps may 
result ln suspens!ot~: of facltity privileges. 

~ 13.• Facifity Pti:ttontuH will periodically inspect the contents of trucks and traiters. AU drivers are exp~ctad to cooperate 
'fiith tM site inst~ector tO u not to delay opera1ion$ln the work area. Any part of t:load ttlat is rejected wili be 
reloaded into tbe vthiclt tbat brougln it in and trantportefl off facltity property. 

-i> '"·~ No Spe\:'ial ot Regulated Wastes, int~;,ttJing but not imittd to! cat batteries, liquids, or drummed wastes of any kind 
($tt:ai (It ~ tlli lik>w<aii. Tt.eu wnt.es wll\ b~ re\oaQe'li into tt\ra- o,~et\icle that bf))UQt'lt tnem and tnmsft(lrte6 off th~ 1at~ity. 

-i> 1.s;• Cc.tstomet is re~pcnsible for Ill$ eqvlpment while on site. Company anum as no responsibility fur dama"ge to 
cudomew'equlpment while using the facility. 

~ 16." At no time wiU scavenging be permitted. 

-i> 17 .• Smoking is not permitted, exceptin the designated smoking area. 
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Facility Sign Requirements 

Entrance Signs 

At a minimum, the following items must appear at the entrance of each Company facility: 

1. Permit number; if applicable. 

2. Hours of operation. 

3. Name, address, phone number, and emergency phone number of the company operating 
the transfer station or 1-fRF. 

4. Text reading: Disposal of Hazardous Waste Prohibited. 

5. Text reading: Scavenging Prohibited. 

6. An emergency number should be available to allow for appropriate communication when 
the facility is closed. A 24-hour, live answering service is one option. The service should 
be provided with a list of contacts in the event of possible fire, accident, trespassing, 
vandalism, unauthorized dumping, or general information requests. 

Geographic areas with a significant Spanish-speaking customer base should post signs in English 
and Spanish. It will be required in these areas: San Diego, Texas, Arizona, Chicago, Boston, and 
Detroit. All others should be reviewed and implemented as needed. 

Additional Signs 

The following or similar signs must appear at the appropriate locations within the facility: 

1. Speed limit (not greater than 15 mph) should be posted at least twice going in and out of 
the facility. 

2. Text reading: Hardhat Required. 

3. Text reading: Eye Protection Required. 

4. Stop sign (at exit). 

5. Direction signs to the disposal area. 

6. Visitor parking. 

7. As part of the security of the site, all-weather "no trespassing" signs shouW be posted at a 
minimum of every 150 feet to 200 feet around the entire perimeter of the facility. 

Remember: check local and state regulations for additional signage requirements. 
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Facility Aesthetics 

landscaping 

It is the desire of the Company to have all of their facilities designed, constructed and operated 
with a landscaping program that, to the fullest extent possible, enables each facility to project a 
professional and appealing appearance to the general public. Due to the varying size and nature 
of individual facilities, the type of landscaping that can be effectively instituted will be the 
responsibility of District management. Special emphasis should be.given to the public entrance of 
each facility to portray a professional image. It is the responsibility of facility management, 
regardless of District management's decision on landscaping, to ensure that every facility is 
maintained in a clean and orderly manner. In general, it is highly recommended that each facility 
use fencing, berms and/or vegetation to screen all areas of operation from public view. 

Odor and Dust Control 

Facility management is responsible for managing dust and odor to prevent them from becoming a 
health risk, safety risk or nuisance to customers, employees or the general public. Depending on 
the size and type of facility involved, the procedures to accomplish this will vary. The following is 
a list of applications that can be used at facilities. H the following examples are not applicable in 
your situation, contact your District Manager or your Regional Engineer for guidance and 
assistance. 

a) Transfer Station or MRF Dust Control 

Dust typically becomes a concern when there is extended dry weather. This, combined with any 
type of wind, will cause dust to become airborne and become a nuisance as well as reduce 
visibility and possibly create a health hazard. 

The most common method of dust control is to spray water on the affected areas. The amount of 
water and the type of vehicle needed to do this will depend on your facility's size and the facility's 
equipment traffic pattern. For small applications, a small agricultural tank can be mounted on the 
back of a site pickup or other type of truck and gravity sprayed through a spreader bar. The use 
of tanks mounted on agricultural trailers and pulled by farm or industrial tractors with gravity fed 
spreader bars is also acceptable. H gravity spreading is not providing adequate distribution, a 
small two or three inch pump can be mounted between tbe control valve of the tank and the 
spreader bar to provide pressure to better distnbute the water. For larger facilities, tank mounted 
straight trucks or water wagon scraper-type vehicles may need to be employed. Before beginning 
any water distnbution, check with your Regional or consulting engineer for any regulatory or 
permit requirements that may exist. 

Facilities accepting Construction and Demolition debris should consider using a permanently 
mounted spray system to wet C&D material when on the tipping floor to control dust. 

4 



b) Street Sweeper, Mechanical or Manual Brooms 

~ Facility management may contract with a service or acquire a mechanical broom that can be 
mounted in front of or behind a tractor or street sweeper to clean access and exit roads in and 
around the facility. This equipment should have a triangular "SLOW MOVING VEHICLE" 
emblem on the rear of the vehicle as well as an amber strobe light mounted on top of the vehicle. 
If, due to size, mechanical brooms and/or street sweepers are not feasible, facility management 
will be required to usc facility personnel or temporary service workers to use hand brooms and 
hand scrapers to clean the respective access or exit roads. Facility management must ensure that 
cleaning personnel wear florescent reflective vests while performing this task. Portable "MEN 
WORKING/CAUTION'' signs are also encouraged to be positioned one-quarter mile in each 
direction on the stretch of road that is being worked on. Any signs should meet local state 
requirements and should be sandbagged at the base to prevent them from being blown over by 
passing vehicles. 

c) Transfer Station and MRF Odor Control 

The proper staging and a "first-in/first-out" procedure of material handling should greatly 
minimize odor at transfer stations and MRF facilities. Facility management will be responsible to 
ensure that recyclables or refuse are staged and processed in order to eliminate the possibility of 
refuse or recyclables sitting on the tipping floors or the processing areas fur extended periods of 
time. Facility management should use all efforts to clear the facility of recyclables or refuse that 
have been in the facility the longest. 

Some site permits require daily or regular clearing of refuse. It is recommended, if feasible, to 
clear and wash down tipping floors a minimum of weekly. This will significantly reduce odor 
problems. Waste may also build up behind push walls and sbould be addressed in regular 
housekeeping procedures. Consult with your Regional Engineer and District Safety Coordinator 
for the commercial odor control system best suited or required by permit for your facility. 

d) Litter Control and High Wind Operations 

Company policy requires that facility management make every effort to clean the entire site, 
access and entrance roads as well as the geographic area around the site, of any windblown litter 
by sundown of each operating day. If this is not possible, litter pickup should begin immediately 
the following day and continue nntil the geographic area and the facility have been completely 
cleared of litter. Always make sure plastic bags that are filled with litter are picked up and 
properly disposed of at the end of the day. Do not allow bags of litter to sit on or around the 
facility overnight. 

Facility management may contract with a temporary service company to provide litter pickers if 
additional workers are ever needed to address a high wind situation. When selecting a temporary 
service company, review their entire contract but pay particular attention to insurance coverage 
for the temporary personneL Make sure any personnel provided are covered under the temporary 
service company's policy. All temporary personnel must be hired through a temporary service 
agency. 
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Temporary service workers should be managed and directed by facility personnel. Always keep .. """ 
temporary service workers far away from the active tipping floor and high traffic areas. Never let -'~ 

temporary workers operate Company equipment (even pickup trucks). Work the temporary 
service workers in one section of the facility at a time. When that section has been adequately 
cleaned, move them to a second section. Do not disburse temporary service workers across the 
facility on their own. 

Remember: We should always be looking for better ways to control these problems and 
communicate to each other the newest and most innovative measures of control. 

Customers and Visitors 

Site Access 

It is mandatory that facility management use locked gates, fences, berms or ditches to prevent 
access to the facility during non-operating hours. Under no circumstances should non-facility 
personnel be allowed on the facility during non-operating hours unless Company personnel 
accompany them Prior to opening or after closing, gates should be locked. It is also strongly 
suggested that only one entrance and exit be used by the facility. 

Under no circumstances should non-Company personnel be issued keys to an operating facility. 

Under no circumstances should customers be allowed to access the site prior to or after normal 
operating hours unless it is an emergency situation. Emergency situations will be the _:. 
determination of District management. If emergency situations become frequent, District 
management and the Director of Compliance will determine procedures and policies. 

As part of the security of the site, all-weather "no trespassing" signs must be posted at a minimum 
of every !50 feet to 200 feet around the entire perimeter of the facility. 

Visitor Registration 

All non-customers must sign in and out on a visitor's register. These registers are available at 
most office supply or stationery stores and should be in a bound book form. Loose-leaf visitor 
sbeets are not permitted. The visitor register should be kept at the entrance of the facility (Le. 
scale or ticket house). 

At a minimum, each visitor should provide the following infurmation: 

._ The date . 

._ The person's name . 

._ The company or agency the person is representing . 

._ The reason for the person's visit. The time the person arrives and leaves (i.e. the 
person must sign in and sign out). 
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It is strongly suggested that non-company personnel and non-customers not be allowed on the 
facility unless accompanied by a Company representative. 

Facility Tours 

Any time a transfer station or materials recycling facility conduct tours, certain releases must be 
signed. For school age children, a Visitor Access Agreement rnnst be signed by each child's 
parent or guardian and filed with site management. In addition, a representative of the school or 
group must complete and sign a correspondiog agreement. Non-company owned vehicles are not 
allowed beyond the designated parking area without a Certificate of Insurance showing the site as 
an Additional Insured. All paperwork needs to be received before any group goes on company 
property. It is reconanended that management allow two weeks lead time prior to any planned 
tour to complete this process. Following are samples of Visitor Access Agreements. 

FACILITY NAME FACILITY NAME 
Visitor Access Agreement Visitor Access Agreement 

(to be exoeut<od by paron! or legal guard len) (to be aecuted by legal representatfv e of s d"1ocl: « cNic group) 

Tht wldets:igl:te<l' undent;:tnd thata'*nissW:xt tofrle b.d.lity kc!ted .t. The undersigned ~ that edmiuien to the &ci1ilu k>e:ated at l•rt 
["""" -...,] (ber-..ft..-'1hepnmis.,.)!w b<onllllow<>l by -JQ>.-..!I«'Ihe~)hHb""allow<dby("'"'~""""l 
(rsubrii.O'.I71't'mt'] only en eoMition that: cnly Cll c::tldi.tictl 1bxt: 

Visi:tcrs ~to accept all risk and agree to holdhamliess:{~idiary Visitors agreetb t:o:ept Ill rist and ~to hotli ~ [:rubfidi:uy n:::tmt] 
.t:amel its pa:re'lt(s), md release lhe Ccmpany fran .rrf aod -all anditsparett(s). Bn<!reteasethe ~anr &Miany and a!lliabiJity fer 
liability fc:r injuries cr dsm.ages or 80¥ kind sustaine1 while a1. ilie injuries a-damages afaoyki:nd ~While en 1hepremises_ Visita:'s 
P.re:mises. Visit as release and fOrever dischatgt lh~ Company, release and fr.rf!'ler discharge the ~any, its OWl\t!'l"'S and ~:~perators as wcll 
1ts owne."$ and cpertttCit:$11$ well as its sban::bolde-s, directors, as its :Nn!holdErS, dAr:lors, oflieE~tS, employees. agents, heirs, suocessors 
officErS, e.t'l1'>1~ ~ helrs, srn:o:ssors lltld assigns, and all and assitp.s, and all ether pmc::ru:, firms, and. cotp oratiot!$ having any 
otherpersc:as, md eorpotati<Wls:b.aviog any ownership interest ownership interest in equipmentatdle facility, fra.n all claims derru.nds, 
in equip~ lilt. the filcitity. from aJl cl~ d~ds, actions and acticns and causes of action relating to atrJ injury or loss whidl. visitors 
causes of actiQ"l. relating to any injury Qr loss which v Uon: may 5USbin while on the~ 
may sust.ain whik oo the pl"f!t'llises. 

Vi~ agree lhat the ca:npany is DOt res:potl$l"ble fer the~ propErty 
Visitors ap that the Compm,y is:twt ~OJ.Si:lle (athtp~a!. at'vi!a.tt:rswhil..eat.the prunis:es. 
property ofvisit.t:nwhile onthe~:;,;:s. 

To the erti!t:ltlhe un~ aUCW'S a v isita who bas net prcqided a releasE: 
[Optkml) Visitots 'P"'Ibatnoph<tognopbscr other""""' ofbdity similar t.o this release: to visit the pnmises. the \M~d's decisiat to 
optrat.tcm will be tak:en allow~ a~islcr access to tbtj>tei:X'ti:ses :!ball be deemed. an adc.nQIIIf~ 

ledgmert thai S'lrl'J. p!r'Sal bas bee:! infurmed ofdle eat.ents of this n:lease 
The~ fully und~ fhe I'IY!:ll!ling and effed of this and sudl pers:at's assent to its terms. 
·~and release lt'l'd bnte freely agreed to be bound by 
i:stmm (q,Ll'ooa!] Visitors a~ !hat no~ a otbe:'n!ca-d orfaeility 

Ciperatit:nswill boebk:>!tl. 

ThE"'~"' tiJ!Iy~""'""""""" ..-.d effeet of this -and _ ....... &.ely ~tcb<brundby 
its terms. 

(PRINT NAME QF $li.«Nl} 

('SIONATVRE Of f\llRENT OR LEGAl iiU\~Ni .,,.,..n..., 
.,.,.., ~NS~Of} 

(!1TUl 

<PATE! 
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Community Drop Off Areas 

a) Community Bin Areas 

Community drop-off areas may be utilized to accommodate the general public. The drop-off bins 
should be located away from the main traffk: flow, be well maintained, and clearly marked and 
defined. Where feasible the Company prefers a Citizens' Disposal Area constructed near the scale 
house or gate house to allow monitoring of customers. 

Under all designs and permits, Company policy requires daily maintenance of these areas. All 
refuse must be dumped out prior to closing at night or the box tarped prior to closing. Tipping 
areas around citizen drop off areas must be maintained. Litter should be removed, at a minimum, 
by the close of each operating day. 

b) Alternate Citizens' Tipping Face Area 

If the facility does not have a separate community bin area, citizens' access to the tipping floor 
may be controlled by use of a designated tipping area for non-commercial vehicles. Cones or 
markers should be utilized to clearly identify the area. Fifteen to twenty feet should be allowed 
between commercial and citizen unloading areas. See diagram below . 

• ,,, • • • • 
(15"-2U ) • • • CITIZENS' l COMMERCIAL 

TIPPING AREA 
l TIPPING 

AREA • 
c) · Access to Tipping Floor 

It is mandatory that facility management limit personnel on the tipping floor. Under no 
circumstances should any person or vehicle be allowed on or at the tipping floor unless Company 
personnel are present. Never leave the tipping face umnanned by Company personnel during 
operating hours. 

Only the driver of the vehicle and an anthorized helper (an anthorized helper is a person who 
accompanies the driver for the specific purpose of unloading the vehicle and is wearing all 
required personal protective equipment) are allowed on the tipping floor or past the scale house 
or ticket office. No on under the age of eighteen will be allowed out of the vehicle. Passengers in 
customer vehicles must remain in the vehicle while loads are being discharged. The only 
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exception to this rule is a passenger accompanying the driver fur training purposes. If this is the 
case, the customer must give two days prior notice to the Company. In addition, the customer 
must inform Company tipping face personnel of the presence of an authorized passenger prior to 
arrival at the tipping face. 

Vehicle Fires and Hot Loads 

Truck fires related to solid waste collection and disposal are not uncommon. Drivers and 
designated facility employees must be prepared and trained to respond appropriately to a hot load 
situation. A site-specific plan including emergency procedures, designated hot load area, and 
notification protocols must be prepared for all locations. Vehicle fires must be reported in writing 
to the Regional HRJSafety Manager and Director of Safety and Loss Control. 

In the event a fire is detected in an incoming vehicle, all effort must be made to safeguard human 
life, protect company property, and contain the fire in an area away from access roads and the 
working face. A vehicle containing a hot load should be directed to a predetertnined location to 
dump its load. 

If it can be done without risk of personal injury, the battery disconnect switch should be turned to 
the off position. Dirt can be used to build a berm around the load to prevent the fire from 
spreading. If the fire is small enough, it may be possible to put it out with a fire extinguisher or by 
shoveling dirt on the source. A water truck can also be used to put out small fires, if there is no 
danger to anyone involved. If you intend to use a water truck for fire-fighting purposes it must be 
equipped with properly mounted hoses desigued for tbat purpose. Only employees trained in 
emergency fire procedures should attempt to extinguish a fire. If there is any doubt a fire can be 
controlled safely, the fire department must be called to handle tbe situation. 

Public Relations and Inquiries 

Facility management should limit the number of employees who deal with the public on a dally 
basis, including such tasks as answering the phone. Personnel who are permitted to deal with the 
public on a daily basis should limit their response to any type of inquiry. 

As a general rule, unless specifically trained to deal with an issue, personnel should be permitted 
to give only the following information to the general public in person, in writing or over the 
telephone or facsimile: 

• The operating hours of the facility. 
• The gate rate of the facility. 

Due to the factors in industry competition as well as an industry opposition, any other information 
requests should be directed to the facility management. Facility management can then determine 
the proper response to the request. Facility management shall be the only personnel authorized to 
provide site-specific or Company information to the public or other company personnel. 

Under no circumstances should facility management respond to any request for infurrnation on 
Allied Waste Industries, Inc. without first consnlting the Regional Vioe _President or the Legal 
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Department at the corporate office. Under no circumstances should facility management respond 
to any regulatory agency or the media, either verbally or in writing, without first consulting the 3 
Director of Compliance and Landfill Development. 

Use of Corporate Name 

Under no circumstances is a subsidiary permitted to use the Corporate name (Allied Waste 
Industries, Inc.) on its equipment, letterhead or any other type of advertising. If a subsidiary 
wishes to use the corporate name for identification purposes, it should use the following example: 
"Duckett's Disposal, Inc., an Allied Waste Company." Call Corporate Communications in 
Scottsdale regarding the proper procedures for use of logos. 

Third party vendors or brokers (such as truckers for hired transportation) are not permitted to use 
the Corporate name or the subsidiary name on their equipment or vehicles. Third party truck 
brokers should not even have "leased to ... " or "contracted to ... " on their equipment or vehicles. 

External Consultants and Construction 

Before contacting an outside consultant to prepare documents for the Company, a proposed 
scope of service must be defined. Consultants mnst provide proposals, including a detailed scope 
of work and cost estimate(s). Draft documents prepared by the consultant must be provided to the 
Regional Engineer or Environmental Manager for review and approval. The staff engineers will be 
actively involved with all phases of the permit applications. In most cases they will be providing 
direction as to how the outside consultants are to proceed in the best interest of the company. 

If problems are encountered during the facility construction that may affect the integrity of the 
facility, the Regional Engineer or Environmental Manager and the Director of Engineering must 
be notified. Notification must be made within 24 hours after the problem is discovered or 
incurred. In all cases, the Director of Compliance and Landfill Development or the Director of 
Engineering must be contacted prior to any notification to a regulatory agency, unless the District 
Manager has determined it is an emergency situation. 

Site Recordkeeping 

Site recordkeeping must be maintained as required by any zoning or operating permits. 
Recordkeeping requirements may include: 

• Daily Waste Records 
• Regulatory Inspections 
• DOT/OSHA Tralning Documentation 
• Pest Control Records 
• Monitoring or Other Analytical Data 
• National Pollutant Discharge Elimination Permits (NPDES) 
• Stormwater Pollution Prevention Plan (SWPPP) 
• Spill Prevention Control and Countermeasures Plan (SPCC) 
• Any Appropriate Permits or Licenses 
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• Daily Equipment Reports 

Daily Log 

It is mandatory that every facility keeps a daily Jog on site. This log can be a simple dated journal, 
available at any stationery or office supply store, where at a minimum the following information 
should be kept: 

• Hours of operation for the operating day. 

• Weather for the operating day. (i.e. temperature, wind speed, precipitation, sun up, 
sun down, etc.) 

• Number of tons or yards received for disposal or processing for the operating day. 

• Any citizen or customer complaints, comments or compliments which were received 
by the facility for the operating day. Who made them, what time they came in, the 
nature of the complaints, comment or compliment and the facility's response to the 
complaint, comment or compliment. 

• Any unusual circumstances that took place that day. (i.e. accidents, incidents, 
occurrences in construction, production or operation of the facility.) 

This log should be filled out every day and kept on file at the facility for the life of the facility. · 
Upon closure of any facility, all daily logs should be forwarded to the District office. This log and 
documentation, although very simple, is very important for several different operational and 
liability reasons. This Jog should be kept confidential, secure and only viewed and prepared by 
Company management. Entries should include concise, factual data only, and avoid any personal 
opinions or evaluations. 

Daily Inspections 

The manager or designated person must inspect the property each morning using the Daily 
Checklist found at the end of this section to document site conditions. The inspector will initial, 
date and time each report. This log must be kept at the landfill for its entire operating life. Items 
to be inspected are discussed below. 

a) AST's Inspected 

All above ground tanks must be visually inspected for signs of spills, leaks, and corrosion. Any 
deficiencies must be addressed and corrected immediately to prevent employee exposure or 
environmental impact. Standing water inside of the containment structure should be inspected for 
an oily sheen, indicating fuel or oil contamination. The oil must be removed before the water is 
removed from the containment. Ensure that the drain valve, if so equipped, is in the closed 
position. 
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b) Litter Picked Up 

Wind scattered litter must be picked up from facility grounds and from all neighboring property as 
soon as possible. Major cleanups due to high winds will require additional paper pickers 
(temporary work service) to collect wind blown litter. Cleanup must begin the day the problem 
begins. 

c) Safety 

The safety of our customers and employees is of utmost importance. In our materials recycling 
facilities the daily work environment includes equipment such as scales, balers, compactors, and 
conveyors, machinery such as pallet jacks and forklifts, and of course regular traffic from 
recycling trucks, rolloffs, and in some locations non-commercial customer's pickup trucks and 
personal vehicles. It is important that we protect them from potential hazards inherent to the 
MRF environment. 

One of the easiest ways to assist our customers and employees is with our directions to them 
Signs are useful tools for directing and protecting our customers. A clear flow of traffic must be 
established. Signs should indicate directions of travel The entrance and exit must be clearly 
marked. Speed limit signs (5 mph) should be posted. If the public must actually drive into the 
facility entrance, exit and direction of travel must be very clear. 

If the customer must walk inside of the facility, signs can be used to direct them Consider using 
painted yellow lines on the floor or roped/chained off areas. Customers must be kept clear of 
moving equipment, pits, stacked material, conveyor belts, and balers. 

Areas you should pay particular attention to are: 

• Housekeeping 
Make sure all aisles are clean and free of debris. 
Ensure waste is removed from behind push walls. 
Minimum width for aisleways must be 36 inches. 
Store material properly and in an orderly fashion. 
Dispose of waste properly. 
Ensure washrooms are well stocked and clean. 
Pedestrian traffic areas (when applicable) must be well-defined and free of debris. 
Keep the floor clean to prevent slips, trips, and falls. 

• FJre Prevention 
Fire extinguishers must be accessible and well marked. 
All exits must be marked. 
Smoking restrictions should be posted and enforced. 
Evacuation routes should be posted. 
Ensure the building or facility meets all federal, state, and local buil 

• Material Handling Equipment (forklifts, etc.) 
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- Daily vehicle inspections should be performed. 
Seatbelts must be worn. 
Must have properly working backup alarms. 
Must have properly working brakes. 
Must have properly working hom. 
Should be parked when not in use with forks at tbe down position. 

- Operators must be trained and cenified to operate a forklift, bobcat, skid loader, etc. 

• Balers, Grinders, and Conveyor Belts 
Pre-operation equipment checks should be prepared daily. 

- Must have all protective guards in place and working properly. 
- Must have a written lockout/tagout plan on site. I...ockout/tagout procedures must always 

be used when perforrniog tasks such as clearing jammed equipment, maintenance or other 
operations requiring temporary removal of guards or safety devices, and during 
maintenance or equipment adjustment. 

- Balers, conveyors, and other equipment common to M.RFs have moving parts that could 
cause injury. Do not climb on, in. over, stand under, or allow non-authorized employees 
or customers around any operating piece of equipment at your facility. 

- Clearly mark where .it is safe to walk. 

• Personal Protective Equipment 
Eye protection is required in all MRFs. 
Hearing protection may be required if the equipment or machinery noise exceeds OSHA 
pennissible limits for exposure. 
Hardhats are necessary if there are elevated working levels that people can walk or work 
beneath. 
Gloves are required for any soning, picking, or other type of manual materials handling. 

- Dust masks are usually optional, but should be offered all employees in areas where 
airborne particulate may be present. 

- Waruing signs should be posted at all entrances to the working floor designating it as a 
hearing protection, eye protection, foot protection and hardhat zone. 

• Ergonomics 
· Work processes should be developed and ergonomically correct procedures should be 

implemented fur all job tasks requiring lifting, soning, bending, stretching, etc. 

• Yard and Parking Areas 
- Roads and parking areas should be free of holes and broken pavement. 
- Parking and no parking areas must be well defined and posted. 

Speed limit signs nrust be clearly posted. 

• Shipping 
Bales should be square and solid. They should be able to be moved with a forklift without 
falling apart. There should be the correct number of ties on each bale, and should all be of 
uniform size. 
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Bales should meet proper density standards for the materials being baled. If the bales are not ~~ 
heavy enough or fall apart easily, it will be difficult to get enough weight in a sbipping trailer 
or rail car, and the mill (who normally pays the freight) will charge you a penalty for light 
loading or difficult handling. Chock trailer wheels before loading or unloading. Secure and 
anchor dock plates. Drive in and ·out of trailers slowly. 

If you sbip in Gaylord boxes, the boxes should be clean, solid, filled to the correct level and 
closed with an undamaged lid or top. They should be banded and sealed as appropriate. Each 
bale and box should be clearly marked with a local shipping label. It should indicate the net 
material weight, the date the bale or box was made, and what the commodity is. Bales should 
use wire tie labels, and boxes should have glue-on labels. 

Equipment Daily Report 

Before starting any piece of equipment, Company personnel must perform a routine inspection 
and start a Daily Report for that particular machine. (See Forms Section) 

Any unusual noises, changes in the way the equipment performs (i.e., hard to turn, brake clutches 
have to be pushed farther than previously, hydraulics slow), fluid leaks, or fuel/oil added must be 
noted on the report. 

At the end of the day, the ending hours on the hour meter and the finish time (real time), fuels or 
oils added, and the operator's signature IDllSt he noted on the report. 

The site mechanic or facility manager should review the reports for completeness and any repairs 
needed for the machine. A maintenance record must be kept for each piece of equipment, 
including all rental machines. 

Daily reports and records IDllSt be maintained for all Balers, Compactors, Loaders, Sweepers, 
Tractors, Water Pumps, Generators, Forklifts, and Watering Trucks. 

Equipment Operators Evaluation 

The Facility Manager will periodically (at least annually) evaluate each equipment operator's 
performance in the areas of Pre-inspection, Operation, Speeds, General Work Habits, and Post 
Use Inspection. 

The evaluations are designed to increase the manager's awareness of his employees' skills, areas 
in need of development, and evaluation for training on other equipment. The majority of this 
evaluation is an observation of the employee's performance and should be completed by the site 
manager without the employee being aware of the evaluation. After filling out the form as 
completely as possible, inform the operator you are conducting an evaluation, and have the 
operator perform the required procedures to demonstrate their kno';'ledge and ability. After 
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completing the evaluation, review it with the operator, correcting any areas not found 
satisfactory. This is an instructional as well as an employee evaluation tool. 

The evaluation forms should be completed for all equipment operators and kept in their personnel 
file. 

Guidelines for Heavy Equipment Safety 

All equipment must be checked and operational BEFORE any employee uses the machine. 

As a manager for a transfer station or MRF, you may receive or inherit mobile equipment for your 
operations. The guidelines below contain the items that must be checked prior to the equipment 
being used. Machinery in this category include haul trucks, loaders, skid steers, and forklifts. 

• Seat belts - must be installed in all equipment and be operable. 

• Roll over protection structure (ROPS) -required on all equipment except street sweepers. 

• . Back up alarm (on all equipment except pickup trucks)- a minimum 85-dB alarm must 
sound whenever the machine is in reverse. 

• Hom must be working. 

• Gages and alarms - for oil, hydraulic, air pressure and coolant temperature rnust be 
functioning and accurate. 

• Hand holds, ladder or steps intact - operator must be able to ascend into the cab or check 
fluid levels and be able to maintain three points of contact at all times (i:e. two hand holds 
and one foot hold); missing steps, ladder rungs, or platforms must be repaired/replaced. 

• Walking surfaces free of slipping hazards - smooth steps or walking surfaces must be 
made slip resistant. This may mean using extruded metal steps where appropriate or 
placing adhesive safety treads on walk areas. 

• Portable fire extinguishers must be charged and certified- all equipment will have a 10-lb. 
ABC extinguisher at a minimum. It is also recommended that an additiona120-Ib. 
extinguisher be mounted on the machine where it is accessible from ground level. 

• Work lights on front and rear- two lights front and rear are highly recommended. 

• CB or two-way radio working. 

• Window glass in good condition - cracked glass should be replaced as soon as possible. 
Window glass that has been broken leaving an exposed jagged edge must be removed 
from the machine immediately. 

• Windshield wipers working properly. 
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• Equipment Daily Report - a pre-operational inspection must be done each shift, any fuel or 
oil added must be noted, any problem/strange noises reported. See the Operations Section 
of this manual section for more details. 

• Brakes - service brakes on all vehicles must be in working order. If there is any 
malfunction, the unit must be removed from service and repaired before it is used again. 

• Emergency Brakes - must be operational and adjusted as needed. 

• Amber strobe- the strobe light is required on all equipment used inside a transfer station 
or MRF and also on street sweepers. The light must be on whenever the machine is 
operating. 

Scavenging 

It is Company policy that any material or waste stream arriving at any of the Company's MRFs or 
transfer stations is the property of the Company. Therefore, the removal of any material from 
these facilities without written approval from the Director of Compliance and Landfill 
Development (with three weeks notice) is considered theft. Facility management should instruct 
their personnel and make known to their customers that scavenging absolutely is not permitted 
without facility management permission. Facility managers must submit a request, in writing, to 
the Director of Compliance and Landfill Development and get an approval in writing prior to any 
scavenging at any of the Company's facilities. 

Third Party Disposal Sites 

It is the policy of the Company not to utilize solid waste disposal facilities that expose the 
Company to higher than necessary risk of remedial liabilities. The following procedures and 
controls will be followed for non-A WI facility use. 

Initial Evaluation 

Thirty days before any non-A WI solid waste disposal facility is utilized for the first time, the 
Director of Engineering in Scottsdale shall be contacted in writing using the Third Party Disposal 
Request Fonn found in the Forms Section of this manual. The Engineering and Compliance 
Department shall determine if use of the proposed disposal facility will expose the company to 
higher than normal risk of remedial liabilities. If the assessed risk is within normal expectations, 
then the requesting operation will be informed in writing that utilization is authorized. If the 
assessed risk is high, then the disposal facility shall not be utilized unless approval in writing is 
received from the Vice President of Operations. 

Re-Evaluation 

Every two years, any A WI operation utilizing non-A WI disposal facilities shall contact the 
Director of Engineering to request reauthorization for use of the non-A WI disposal facility. If the 
assessed risk continues to be within normal expectations, the A WI operation will be informed that 
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utilization is acceptable. If the assessed risk is high, then the disposal facility shall no longer be 
utilized unless approval is received in writing from the Vice President of Operations. 

Evaluation Process 

The Director of Engineering shall investigate State and Federal published listings to determine if 
the disposal facility is identified as requiring remedial investigation. If merited, the Environmental 
Department shall visit the disposal facility to perform an environmental audit. From this 
information the department shall define an opinion on the level of risk of remediation and A WI's 
potential liability. 

Environmental Monitoring 

Environmental monitoring actiVities are based on site-specific conditions such as the geology, 
hydrogeology, operating permit requirements, etc. Each facility will have a site-specific 
environmental monitoring plan. 

Radiation (Trans1er Stations) 

To monitor waste vehicles for radioactive materials, a radioactive material detection system 
should be installed at each facility in the area of vehicle check-in or at the scale house. Detectors 
should be checked daily to assure they are functioning properly and re-calibrated no Jess than 

~ yearly. At least one individual per shift should be trained in the operation of the equipment and 
the procedures for responding to an alarm. 

Site specific procedures should be posted at transfer stations with radioactive material detection 
systems and should include the telephone numbers for the state radiation control office, the US 
nuclear Regulatory Commission regional office, and the local or state police. If a vehicle passing 
the detector triggers the alarm, the following alarm response procedures are reconnnended: 

• Reset the monitor and survey the vehicle or container a second time to verify 
radioactive material detection. 

• If the alarm is triggered a second time, move the vehicle from the monitoring zone to a 
location where the vehicle may be kept indefinitely. No materials are to be removed 
from the vehicle nor should any employee sort through any waste until trained 
personnel arrive. No truck trailers or roll-off containers are to be dropped from the 
power unit that transported it to the facility. The vehicle that brought the load in must 
remain in tact until given authority to detach from the load or leave the property by a 
State or Federal agency. 

• The driver should then be monitored separately by the detection system to verify that 
he/she has not caused the alarm to sound. This may be the case if the driver has 
received radioactive pharmaceuticals as part of prescribed medical treatment. 
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• If the radioactive material is traced to the waste, the waste cannot be accepted by the c ~"'. 
facility. Notification to the proper authorities should proceed in the following order -~ 

1. Regional Engineer- the engineer will then contact their Regional Vice President 
2. District Manager 
3. Director of Engineering, who will then contact the Director of Landfill 

Development 
4. Director of Safety 

• The site manager will notify the appropriate state radiation control office. (Appendix B 
of this section) The State will be the coordinator for storing and final disposal of the 
waste. 

Leachate Management 

Leachate collection systems shall be managed and maintained in accordance with all local, State, 
and Federal regulations, permits and agreements. The Site Manager is responsible for maintaining 
the leachate collection systems. Leachate management includes removal and proper disposal. 
Storage systems must be designed according to applicable regulations. Should a spill or leak 
occur, the procedures outlined in the Spill Prevention, Control and Countermeasures Plan should 
be utilized. 

All local, state and federal permits, approvals, and agreements must be obtained prior to utilizing 
a treatment facility or method. Each facility should have both a primary and secondary (backup) 
facility pennitted. Any company vehicles or third party haulers should have all applicable and up­
to-date pennits for hauling of leachate. Leachate discharged to sanitary sewer systems must be in 
accordance with facility seer permits and periodic testing requirements must be maintained. 

Any and all quantities of leachate removed for disposal shall be logged on the day of disposal. 
The Site Manager must be on site at the time of leachate removal. The Site Manager must sign 
the leachate disposal log when the leachate is removed to document that the manager has 
approved the disposal method. If an employee is assigned by the Site Manager to perform any of 
the disposal tasks, the employee must also sign the log sheet. Copies of the daily log sheets shall 
be ·maintained on file at the site and reports sent to the state agency as required. Leachate analysis 
should be performed in accordance with permits and agreements. 

Contact your District Engineer or, where appropriate your consulting engineer for assistance with 
leachate management practices and design features. 

Storm Water Management 

If applicable, a Storm Water Pollution Prevention Plan should be written and on file at each 
facility. Associated storm water discharge permits should be applied for and obtained. One-time 
or periodic sampling shall be conducted in accordance with local, state and federal pennits. 

Contact your Regional Engineer for assistance with storm water ~gement. 
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Surface Water Diversion 

Surface water or storm water run-off should be diverted away from the tipping area and loading 
bays. Contact your Regional Engineer for assistance with surface water diversion. 

Wash Water Management 

Truck and equipment wash water shall be collected or discharged so as not to impact the 
surrounding environment and storm water. Solids and residues that result from washing shall be 
collected and disposed of properly. 

On-site washing shall be conducted on a wash pad and wash water collected to prevent direct off­
site discharge. Washing should be done utilizing a high pressure and low volume wash unit. 

Wash water shall be managed by one of the following methods: 

• Discharged to an on-site recirculation I recycling system. 

• Discharged to an on-site waste water treatment system (does not include septic system 
unless allowed by permit and design). 

• Discharged to a sanitary sewer or directly hauled to an off-site treatment facility. 

• Discharged through sedimentation pond or catch basin I grease trap. 

• Collected in holding pond or tank for evaporation. 

• Other method approved by the Compliance Department. 

All local, state and federal permits shall be obtained prior to implementation. Each method is 
subject to applicable regulations and is site specific. Contact your Regional Engineer for 
assistance. 

Regulatory Inspections, Meetings and Correspondence 

Any time a regulatory agency inspection occurs at the facility, a brief memo must be transmitted 
to the Director of Compliance and Landfill Development with a copy to the Director of 
Engineering no later than 5:00 PM the following day. When your office receives the regulatory 
report, it should be faxed to the Director of Compliance and Landfill Development and the 
Director of Engineering the same day. If a written response is necessary, all written responses 
must be. approved by the Compliance Department no less than five days prior to the response due 
date. 

A copy of written correspondence from an agency must be sent to the Compliance Department 
the day of receipt. Any correspondence to an agency that discusses any type of permit violation 
etc. must be reviewed by the Compliance Department prior to mailing. 
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The Director of Engineering must be notified as soon as possible of a scheduled meeting or 
conference call with regulatory officials to discuss permitting or compliance related issues. After · ::l>. 
discussion with the District Manager or his appointed personnel, the Company will decide what 
role, if any, the Compliance Department will play in the meeting. 

The following table defines the distribution requirements and approval procedures regarding 
regulatory inspections, communications, and meetings. 

REGULATORY INSPECTIONS 

Whenever a facility undergoes an inspection by any regulatory agency, a brief memo should be 
prepared and distributed. The memo should include the following: a) type of inspection, i.e. 
inspecting agency, b) date of inspection, c) name of inspector, d) reason for the inspection, and 
e) a summary of the outcome 

Type of Inspection Distribution 
EPA (state, county, or federal) Memo to Director of Safety 

CC: Director of Engineering, Regional Engineer, 
District Safety Manager, District Manager, 
and any others at District Manager's 
discretion 

OSHA,MSHA Same as EPA, plus corporate Director of Human 
Resources and Director of Safety and Loss Control 

DOT Director of Safety and Loss 
Control, Regional HR/Safety Manager, District 
Safety Coordinator, District Manager 

County or Municipal Health Dept. Same as EPA 

REGULATORY CORRESPONDENCE 

Depending on the type of correspondence, the following copies will be required: 

Type of Correspondence Distribution 

Normal Permitting/Daily Operations CC: Director of Engineering, Regional 
Engineer, District Manager 

Special Waste (including notification of special CC: Regional Engineer, Special Waste 
waste legislation or changes in special waste Coordinator 
legislation) 

Notice of Violations On day received, fax copy of the violation to: 
All drafts of responses to NOV's will be Director of Safety, Director of 
reviewed by Jim VanWeelden and Doug Engineering, and your Regional Engineer 
Borro. Concerns and revisions will be returned 
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in writing. The final draft will be faxed back Fax the proposed response at least 5 days 
and marked "Approved". If no written prior to its due date: 
correspondence for revision is received please Director of Safety 
call Maria Beele two days before the 

Director of Engineering submission due date to verify approval. 

OSHA, MSHA, DOT· CC: Director Safety & Audits, Region 
HR/Safety 

REGULATORY MEETINGS 

Notification of any meetings or oonference calls with regulatory officials involving permitting, 
compliance-related issues or notices of violations will be communicated as soon as the meeting 
is contemplated or scheduled. After consulting with the respective Regional Vice Presidents 
and District Managers or their appointee, the subject matter of the meeting will determine the 
level of involvement by the Compliance and Landfill Development Department. In many cases, 
District personnel will handle the meeting exclusively. 

Communication Required Distribution 

Initial notification of meeting Fax immediately to: 
Director of Safety 

Director of Engineering 

Within two days following the conference call Copies to: 
or meeting the Regional Engineer or attending Director of Safety 
Senior Manager should prepare a brief memo Director of Engineering 
summarizing the results of the meeting or call. District Manager 

Regional Vice President 
(if meeting involves landfill 
development include a copy to 
Director of Landfill Development) 

EXPANSION AND DEVELOPMENT 

It is necessary to keep us apprised of all meetings with landowners, consulting engineers, 
attorneys, political officials, public meetings, or public hearings regarding siting of new facilities 
or expansions of existing facilities. As in the case of other regulatory meetings, the District 
personnel will handle their own siting and expansion. History has proven that local 
relationships are the key to landfill development. 

Communication Required Distribution 

Prior to meeting send a brief memo explaining To: Director of Landfill Development 
the reason for and content of the meeting. CC: Director of Safety, Director of 

Engineering or Senior Engineer 

Following the meeting send a brief memo To: Director of Landfill Development 
highlighting any pertinent outcomes or key CC: Director of Safety, Director of Engineering or 
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I points. Senior Engineer 

PERMIT APPLICATIONS/MODIFICATIONS, CONSTRUCTION CONCERNS OR 
PROBLEMS AND ENVIRONMENTAL SERVICES 

Any construction contracts (i.e. dirt, liner, etc.), consulting engineering contracts or 
environmental serVice contracts must be approved in writing prior to entering into said 
contracts. 

Communication Required Distribution 

Prior to entering into a contract. Submit proposed contract to Director of Engineering or 

Senior Engineer for approval 

OCCUPATIONAL ILLNESS, SERIOUS INJURY AND FATALITIES 

Information regarding occupational illnesses (i.e. needle sticks, exposure to toxic fumes/gases), 
serious injuries or fatalities nrust be comnrunicated immediately. 

Communication Required Distribution 

Immediate notification by telephone. To: Director Safety & Loss Control, 
Director Human Resources, your 
District Manager and District Safety 
Coordinator, Regional HR!Safety 
Manager 

Accident or injury report as soon as it is Fax: Director Safety & Loss Control, 
available. Director Human Resources, District 

Manager, District Safety Coordinator, 
Regional HR/Safety Manager 
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Load Checking Program 

Purpose 

State and Federal law requires that owners and operators of all solid waste management facilities 
implement a program for detecting and preventing the acceptance or disposal of regulated 
hazardous wastes and TSCA regulated polychlorinated biphenyl (PCB) wastes. In pan, this 
program is aimed at addressing commercial or industrial sources of PCB wastes, such as: 

• Mineral oil and dielectric fluids containing PCBs. 

• Contaminated soil, dredged materiaL sewage sludge, and other debris from a release of PCBs. 

• Transformers and other electrical equipment containing dielectric fluids. 

• Hydraulic machines. 

Other unacceptable wastes include asbestos containing material (unless pre-approved and 
permitted), liquid waste, prohibited vegetative wastes, and those wastes prohibited and otherwise 
recycled. Suspicious wastes may be indicated by hazardous placatds or markings, powder or 
dusts, sludge, bright or unusual colors, drums or commercial size containers, chemical odors; red 
bagged material and potentially infectious medical waste. 

General 

A designated inspector will inspect at least five random loads (or more if required by permit) of 
solid waste delivered to the facility on a random day each week. Typically, two of the five loads 
will be bulk loads and the other three will be packer trucks. The Inspector will fill out a Waste 
Inspection Report and Load Checking Log Sheet entry for each load. (See Forms Section) All 
forms must be filled out completely and kept in the facility Operating Record. Loads that are 
rejected will be documented on the "Rejected Load" form. 

The inspector may be the chief operator, site manager, foreman, equipment operator, or the gate 
attendant. Employees who perform load inspections and all operators who work at the tipping 
face will receive training to identifY unacceptable, hazardous, and PCB wastes within 30 days of 
being assigned to work in a tipping area. Handling of hazardous and PCB wastes are descnlled in 
the written program found at the end of this document. Training must he documented and placed 
in the Operating Record. 

Warning Signs 

Signs posted that read: "No Hazardous Waste Accepted" and "Non-Hazardous Special Waste 
(Drums, Sludge, and Liquids) Must Be Accompanied By A Waste Manifest". 
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Training 

The on-site personnel assigned as load checkers or inspectors will be trained to identify potentially 
regulated hazardous waste and PCB wastes. Training will include safety meetings, guidance 
documents and on the job training. The training emphasizes methods to identify containers and 
labels typical for hazardous wastes and PCB wastes. It shall address hazardous waste handling 
procedures, safety precautions, and recordkeeping requirements. 

The local operations manager will assure that properly trained contractors will only perform any 
hazardous waste sampling or handling. At a minimum, contractors IDllSt have received 
certification for the 40-Hour Hazardous Waste Operators (HAZWOPER) training course. 

Documentation of training for all employees and contractors who sample and handle hazardous 
wastes will be placed into the Operating Record. 

Inspection Process 

Inspection priority will be given to commercial, industrial or medical sources, haulers with 
unknown service areas, to loads brought to the facility in vehicles not typically used for mnnicipal 
solid waste, and to loads transported by previous would-be offenders. 

Vehicles will enter the site and stop at the gatehouse next to the scale. The gate attendant will 
collect the appropriate tipping fee and provide an unloading ticket to the transporter. The vehicle 
will then travel to the front of the transfer station and back up to the tipping floor area. The 
inspector will inform the driver that his vehicle has been selected for an inspection, and that the 
process will only take few additional minutes to complete. The inspector will record the 
transporters name, drivers name, license plate number, truck unit number, date and time. The 
loader operator (load inspector) will visually scan the load as it discharges from the truck and as it 
is spread on the tip floor. The driver is to remain present during the inspection. Once all the waste 
has been deposited and spread out, the inspector will document whether or not unacceptable 
waste was encountered. If none was found, the driver of the truck will be allowed to leave the 

· tipping area. The form is considered to be part of the Operating Record for the facility and is to be 
kept on site for one year. 

Notification of Authorities 

If regulated amounts of hazardous waste or PCB wastes are detected, site personnel are to 
contact the general manager, District Manager and or the Regional Engineer immediately. If the 
wastes are confirmed hazardous by the management, the General Manager will notify the 
appropriate agencies and assure that the. waste is handled properly. The appropriate agencies will 
be notified the first business day after a holiday or weekend period if such wastes are found after 
regular business hours. Agency phone numbers and contacts are listed at the end of this section. 
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Management of Hazardous or PCB Wastes 

r- It is the responsibility of the transporter to contact a hazardous waste contractor to handle and 
manage hazardous or PCB waste found during normal operations or during a detailed random 
inspection. 

--· 

If the site manager is unable to identify the transporter who brought the hazardous waste, the 
manager will ensure that the waste is managed in accordance with all applicable Federal and State 
regulations. Management shall retain a qualified contractor to handle hazardous wastes 
inadvertently received by the facility. 

Hazardous waste will not be stored at the facility on a regular basis. If hazardous waste must be 
temporarily stored at the facility the following procedures will be followed: 

• The waste is placed in tanks or containers. 

• The date of receipt of the waste is clearly marked and visible on each container. 

• An employee is designated as the emergency coordinator, who is responsible for coordinating 
all emergency response measures. 

• The name and telephone number of the emergency coordinator, hazardous waste contractor, 
and the number of the fire department will be posted next to the facility phone. 

The following procedures are to be followed if the Company contracts to have any hazardons 
wastes transported off site: 

• The contractor must have an EPA identification number. 

• Package the waste in accordance with Department of Transportation (DOT) regulations under 
49 CFR Parts 173, 178 and 179. (The container must be labeled, marked, and display a 
placard in accordance with DOT regulations on hazardous wastes under 49 CFR Part 172.) 

• Properly manifest the waste, designating a permitted facility to treat, store, or dispose of the 
hazardous waste. 

The following procedures are to be followed if the facility contracts to dispose of PCB wastes: 

• The contractor must have an EPA PCB identification number. 

• The PCB waste must be properly stored. 

• The containers or items must be clearly marked with the words "Caution - Contains PCB 's". 

• Manifest the PCB waste for shipment to a permitted incinerator, chemical waste landfill, or 
high efficiency boiler (depending on the nature of the PCB waste) for proper disposal. 
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Disposal of Dead Animals 

Accepting Dead Animals 

No transfer station will accept dead animals unless the proper certification is received prior to 
disposal. Diseased animals will never be accepted at any company owned or operated transfer 
station. Under no circumstances shall a Jive animal be brought into the transfer station and 
subsequently euthanized or "put down." The transfer station can only accept a dead animal 
accompanied by the appropriate RCRA certification. 

In most instances, the disposal of dead animals is acceptable as a solid waste. It will be necessary 
to complete the "Animal Carcass Waste Certification" form for each load or partial load of dead 
animals. This certification must be signed by the generator and kept on file at the transfer station 
as part of the facility recordkeeping. 

Dead animals should be contained in plastic bags to control vectors. They may be bagged 
individually or in groups depending on the size and type of carcasses. The manager shall notify 
operations personnel as soon as possible so that disposal can be handled properly. Operations 
personnel will assure the carcasses are put on the first available transport from the transfer station. 
If large quantities are received at one time, special handling may be necessary as determined by 
site management. 

Large animals, ie. horse, cows, etc. may be too big for bagging. However, the animal shall be 
covered with a tarp to reduce public visibility. To avoid difficulty unloading larger animals, a _;. 
rope, harness, or other means to aid in extracting the carcass from the customer's vehicle should 
be employed prior to arrival at the transfer station. 

Disposal Alternatives 

Sending large animals to a rendering plant is an alternative to landfill disposal Most cities and 
towns have one or more animal by-product processors listed in the local yellow pages. 

If a diseased animal carcass is brought to the facility, the County Health Department or 
appropriate regulatory agency shall be notified immediately. The vehicle containing the carcass 
shall be directed to a location so as not to interrupt traffic or impede operations. Facility 
management shall insure that the Health Department finds an alternate disposal method. 
Information regarding the rejected load shall be entered into the daily log. The appropriate 
disposal method is incineration or mass burial with approved infection controls. Incineration or 
mass burial of diseased animals is not to be performed at any company owned or operated landfill. 

Personnel Orientation and Training 

The Manager will conduct an orientation program to familiarize employees with the organization 
and to train employees for their new position. 

The Manager is responsible for the overall development and coordination of the orientation 
program and for implementing the portions of it that cover policies, _benefits, and new employee 



files and documentation. Each supervisor is responsible for orientation as it applies to introducing 
the new employee to the job and the department and may select a coworker to serve as a sponsor 
to fucilitate the new employee's transition. 

The Manager will maintain records of all training programs completed by each employee. 

Refer to the following 
for specific OSHA and company training requirements. 

Facility Safety and Training Manual 

Special Waste Manual 

Training Curriculum - MRFs and Transfer Stations 
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Personal Protective Equipment 

The following list of safety equipment should be used as appropriate for Company personnel, 
Company subcontractors, and Company customers: 

Hard hats 

Any person, including customers, personnel, and subcontractors who are on Transfer Station or 
MRF property that is owned by the Company or its subsidiary must wear an approved hardhat 
(approved hardhats must meet the ANSI Z86 9.1 1986 Standard for Industrial Protective 
Helmets) when they are not in the confines of their equipment, a building or vehicle. 

At a minimum, six (6) clean hardhats should be kept at the facility office for visitors or customers 
who do not have their own bardhats. Customers who are issued Company hardhats during their 
visits to the facilities should sign them out and in and leave their drivers license at the office 
facility to ensure the return of the hardhat. 

Letters should be mailed to all regular customers or subcontractors explaining the hardhat rules 
and other safety or facility rules or procedures that the facility plans to enforce prior to instituting 
said rules. The mailing of these letters should be documented in each customer or subcontractor 
file so no question exists as to when and where facility rules were mailed. 

In addition, several copies of site-specific fucility rules should be kept at the office and be given to 
any non-regular customers to read prior to letting the customer enter the facility. In geographic -
areas where Spanish Americans are common, these safety or facility rules should also be printed in 
Spanish If facility management decides against handing out rule sheets to non-regular customers, 
they may choose to have the rules written on a billboard-type sign and posted in the area of the 
scale house or ticket gate. 

Maintenance Facilities. As the scope of work will vary considerably depending on the 
requirements of the respective job tasks at these facilities, it will be the responsibility of District 
Management and District Compliance personnel to delineate when and where hardhats should be 
used. 

Safety Glasses 

Safety glasses should be at all times when the risk of eye injury exists. District Management and 
District Complisnce Personnel will decide on this application, except for the following situations 
where safety glasses will be mandatory: 

• Anyone on the tipping floor of the transfer station. 

• Anyone in the sorting, baling, compacting or tipping areas of a MRF. 

• Any maintenance personnel working in, on, or around equipment or when using 
tools or machinery requiring eye protection. 
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Respirators 

The use of respirators is required anytime Company personnel are exposed to any waste streams 
that have a tendency to contain high concentrations of particles which can become airborne (i.e. 
fly ash, blast furnace residue, etc.) when disposal operations are in progress. 

Gloves 

As the scope of work where gloves are required will vary, it will be the decision of District 
management and District compliance personnel when gloves will be necessary for Company 
personnel. Any employee sorting or handling recyclables must wear gloves. 

Florescent Vests 

The use of florescent vests will be mandatory anytime Company personnel are used in any of the 
following capacities: 

• Spotters 

• Paper or litter pickers. 

Hearing Protection 

Disposable earplugs will be made available to all employees. A wall dispenser containing 
individually wrapped earplugs will be mounted in each shop for employee use. Regional 
HR/Safety and District Safety Personnel will work with facility management to determine whether 
or not hearing protection is mandatory or optional. Consult the Facility and Safety Training 
Manual for specific guidelines regarding Hearing Protection. 
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APPENDIX 8 
State Agencies 

Alabama 
Department of Environmental Management 
Land Division 
PO Box 301463 
Montgomery, Alabama 36130-1463 
334/271-7700 

Alaska 
Department of Environmental Conservation 
Division of Environmental Health 
Solid Waste Section 
555 Cordova Street 
Anchorage, Alaska 99501 
907/269-7 500 

Arizona 
Department of Environmental Quality 
Waste Programs Division 
3033 N. Central Avenue 
Phoenix, Arizona 85012 
602/207-2381 

Arkansas 
Department of Pollution Control and Ecology 
Hazardous Waste Division 
PO Box 8913 
little Rock, Arkansas 72219-8913 
501/570-2872 

California 
California Integrated Waste Management Board 
8800 Cal Center Drive 
Sacramento, California 95826 
916/255-2182 (x2200) 

Colorado 
Department of Public Health and Environment 
Hazardous Materials and Waste Management 
Division 
4300 Cherry Creek Drive S. 
Denver, Colorado 80222-1530 
303/692-3300 

Connecticut 
Department of Environmental Protection 
Bureau of Waste Management 
79 Elm Street 
Hartford, Connecticut 06106-5127 
203/424-3021 
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Delaware 
Department of Natural Resources and 
Environmental Control 
Division of Air and Waste Management 
Hazardous Waste Branch 
89 Kings High way 
PO Box 1401 
Dover, Delaware 19903 
3021739-3689 

Delaware Solid Waste Authority 
P0Box455 
Dover, Delaware 19903-0455 
3021739-5361 

District of Columbia 
Solid Waste Management Adntinistration 
27 50 South Capitol St., SE 
Washington, District of Columbia 20032 
2021645-7044 

Florida 
Department of Environmental Protection 
Waste Management Division, Twin Towers Bldg. 
2600 Blairstone Road 
Tallahassee, Rorida 32399-2400 
904/487-3299 

Georgia 
Department of Natural Resources 
Environmental Protection Division 
Land Protection Branch 
4244 Internation.al Parkway, Suite 104 
Atlanta, Georgia 30354 
404/362-2537 

Hawaii 
Department of Health 
Solid and Hazardous Waste Branch 
919 Ala Moana Boulevard 
Room212 
Honolulu, Hawaii 96814 
808/586-4225 

ldabo 
Department of Health and Welfare 
Division of Environmental Quality 
1410 N. Hilton 
Boise, Idaho 83 706 
208/334-5860 



lllinois 
Environmental Protection Agency 
Land Pollution Control Division 
Solid Waste Management 
PO Box 19276 
Springfield, Illinois 62794-9276 
2J7n82-676I 

Indiana 
Department of Environmental Management 
Office of Solid and Hazardous Waste 
Room !154 
!00 N. Senate, POB 60!5 
317/232-3210 

Iowa 
Department of Natural Resources 
Waste Management Authority 
Wallace State Office Building 
502 E. 9"' Street 
Des Moines, Iowa 50319-0034 
515/28!-8941 

Kansas 
Bureau of Waste Management 
Building 740, Forbes Field 
Topeka. Kansas 66620 
913/296-1600 

Kentucky 
Department for Environmental Protection 
Division of Waste Management 
Ft. Boone Plaza 
14 Reilly Road 
Frankfort, Kentucky 40601 
502/564-6716 

Louisiana 
Department of Environmental Quality 
Solid and Hazardous Waste 
PO Box 82178 
Baton Rouge, Louisiana 70884-2178 
504n65-0249 

Maine 
Department of Environmental Protection 
Bureau of Remediation and Waste Management 
State House, Station 17 
Augusta, Maine 04333-0017 
207/287-2651 
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Maryland 
Department of the Environment 
Waste Management Administration 
2500 Broening Highway 
Baltimore, Maryland 21224 
410/63!-3304 

Massachusetts 
Department of Environmental PrOtection 
Bureau of Resource Protection 
Solid and Hazardous Waste Section 
1 Winter Street 
Boston, Massachusetts 02108 
617/292-5960 

Michigan 
Department of Natural Resources 
Waste Management Division 
106 W. Allegan 
Lansing, Michigan 48909-77 41 
517/373-2730 

Minnesota 
Minnesota Pollution Control Agency 
Ground Water and Solid Waste Division 
520 Lafayette Road 
St. Paul, Minnesota 55155-4194 
612/296-7333 

Mississippi 
Department of Environmental Quality 
Office of Pollution Control 
Solid Waste Management Branch 
2380 Highway 80 West 
Jaclcson, Mississippi 39204 
601/961-5171 

Missouri 
Department of Natural Resources 
Division of Environmental Quality 
Hazardous Waste Program 
PO Box 176 
Jefferson City, Missouri 65102 
s73n51-5401 

Montana 
Department of Environmental Quality 
Waste Management Division 
PO Box 20090 I 
Helena, Montana 59620-090 I 
406/444-1430 

) 
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Nebraska 
Department of Environmental Quality 
1200 N Street, Suite 400 
Lincoln, Nebraska 68508 
402/471-2186 

Nevada 
Department of Conservation 
and Natural Resources 
Division of Environmental Protection 
333 W. Nye Lane 
Carson City, Nevada 89710 
702/687-4670 

New Hampshire 
Department of Environmental Services 
Waste Management Division 
6 Hazen Drive 
Concord, New Hampshire 03301 
603/271-2925 

New Jersey 
Department of Environmental Protection 
Division of Solid and Hazardous Waste 
120 South Stockton Street, CN 421 
Trenton, New Jersey 08625 

New Mexico 
Environmental Department 
POBox 26110 
Santa Fe, New Mexico 87 502 
505/827-0169 

New York 
Department of Environmental Conservation 
Division of Solid Waste 
50 Wolf Road 
Albany, New York 12233-4010 
518/457-6603 

North Carolina 
Department of Environmental, 
Health and Natural Resources 
Waste Management Division 
POBox 27687 
Raleigh, North Carolina 2761 I 
9!9n33-4996 
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North Dakota 
Department of Health and 
Consolidated Laboratories 
Waste Management Division 
POBox5520 
Bismarck, North Dakota 58506-5520 
701/328-5166 

Ohio 
Ohio Environmental Protection Agency 
Division of Solid and Infectious Waste Management 
POBox 1049 
Columbus, Ohio 43228-1049 
614/644-2621 

Oklahoma 
Department of Environmental QuaJity 
Solid Waste Management 
1000 NE 1 o"' Street 
Oklahoma City, Oklahoma 73117-1212 
405n45-7100 

Oregon 
Department of Environmental Quality 
Division of Hazardous and Solid Waste 
81 I SW 6"' Avenue 
Portland, Oregon 97204 
503/229-5913 

Pennsylvania 
Department of Environmental Protection 
Bureau of Waste Management 
Rachel Carson State Office Building 
400 Market Street 
Harrisburg, Pennsylvania 17101-2063 
717n87-9870 

Puerto Rico 
Environmental Quality Board 
POBox 11488 
Santurce, Puerto Rico 00910 
s09n25-5I40 

Rhode Island 
Department of Environmental Management 
Division of Waste Management 
235 Promenade Street 
Providence, Rhode Island 02908 
401/277-2797 



South Carolina 
Department of Health and Environmental Control 
2600 Bull Street 
Columbia, South Carolina 29201 
803n40-1590 

South Dakota 
Department of Environmental and Natural Resources 
Environmental Regulation Division 
Waste Management Program 
523 East Capitol A venue 
Pierre, South Dakota 57501-3181 
605n73-3!53 

Tennessee 
Department of Environment and Conservation 
Solid Waste Management Division 
40 I Church Street 
5'" Aoor, L&C Tower 
Nashville, Tennessee 37243-1535 
615/532-0780 

Texas 
TNRCC 
12Hl0 Park 35 Circle 
Austin, Texas 78711 
5121239-1000 

Utah 
Department of Environmental Quality 
Division of Solid and Hazardous Waste 
PO Box 144880 
Salt Lake City, Utah 84114-4880 
801/538-6170 

Vermont 
Agency of Natural Resources 
Solid Waste Management Division 
I 03 South Main Street 
Laundty Building 
Waterbury, Vermont 05671-0404 
802/241-3444 

Virginia 
Department of Environmental Quality 
629 E. Main Street 
Richmond, Virginia 23219 
804/698-4000 

37 

Washington 
Department of Ecology 
Hazardous Waste and Toxics Reduction Program 
P0Box47600 
Olympia, Washington 98504-7600 
360/407-6702 

West Virginia 
Division of Environmental Protection 
Uffice of Waste Management 
1356 Hansford Street 
Charleston, West Virginia 25301 
304/558-5935 

Wisconsin 
Department of Natural Resources 
Bureau of Waste Management - W A/3 
POBox 7921 
Madison, Wisconsin 53707 
608/266-1327 

Wyoming 
Department of Environmental Quality 
Solid and Hazardous Waste Management Division 
122 West 25'" Street 
Cheyenne, Wyoming 82002 
307n77-7752 



POSSIBLE 
ORIGINS 

POSSIBLE 
SCRAP FORMS 

POSSIBLE 
SCRAP METAL 

APPENDIX C 
Examples 

Inherently Radioactive Scrap 

US Department of Energy (DOE) facilities 
Nuclear reactor/electricity generating facility 
Research laboratories using an accelerator 
Radiopharmaceutical facilities using an accelerator 
Fabricators using thoriated tungsten welding wire 
Specialty glass manufacturers 
Aircraft manufacturers 
Military munitions manufacturers 

Aircraft engine parts 
Concrete 
Counterweights (aircraft, missiles, projectiles) 
Electronics 
Gas mantle, incandescent 
Glassware, glass enamel, glass brick, glass enamel frit 
Piezo ceramic 
Lamps (electrical, germicidal, sun) 
Lens, finished optical 
Metal toil 
Metal liners 
Military armor plating 
Munitions 
Tools 
Welding rods 
Wire 

Aluminum 
Copper 
Ferrous metal 
Glass 
Lead 
Magnesium 
Mixed metal turnings 
Nickel 
Stainless steel 
Thorium alloys 
Zinc 
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RADIATION CONTROL 
Radiation Regulatory Agency 
4814 South 40 Street 
Phoenix, AZ. 85040 
Tel: (602) 255-4845 
Fax: (602) 437-0705 

County of San Diego 

APPENDIX D 
STATE AGENCIES 

ARIZONA 
PUBLIC SAFETY 

Department of Public Safety Highway Patrol 
Bureau -Motor Control Hazmat Response 
POBox 6638 
Phoenix, AZ. 85005 
Tel: (602) 223-2212 
Fax: (602) 223-2508 

CAUFORNIA 
California Highway Patrol 

Department of Occupational Radiological Health PO Box 942898 
9325 Hazard Way Sacramento, CA 94298-0001 
San Diego, CA 92123 Tel: (916) 445-2211 
Tel: (619) 694-2169 Fax: (916) 446-4870 

COLORADO 
Department of Health Colorado State Patrol 
Radiation Control Division Operational Services Branch 
4300 Cherry Creek Drive South 700 Kipling Street 
Tel: (303) 692-3030 Denver, CO 80215 
Fax: (303) 782-5083 Tel: (303) 239-4546 

Fax: (303) 239-4577 

GEORGIA 
Department of Natural Resources Department of Public 8atety 
Radioactive Materials Program State Patrol Division 
4244 lntemalional Pkwy Ste 114 POBox 1456 
Atlanta, GA 30354 Tel: (706) 535-5428 
Tel: (404) 362-2675 . Fax: 
Fax: (404) 362·2653 

ILUNOIS 
Department of Nuclear Safety Illinois State Police 
1035 Outer Park Drive Hazardous Materials Section 
Springfield, IL 62704 PO Box 19461 
Tel: (217) 785-0600 Springfield, IL 62794-9461 
Fax: (217) 786-7223 Tel: (217) 782-7762 

Fax: (217) 524-2391 

INDIANA 
State Board of Health lnatana State Police 
Radiological Health Section Government Center North 
PO Box 19641330 W. Michigan Street 100 N. Sanate Avenue 
Indianapolis, IN 46206-1964 Indianapolis, IN 46204 
Tel: l~1~l633-0150 Tel: ~~ 1 ~ 232-8248 
Fax: 317 633-0154 Fax: 317 232-0652 
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MASSACHUSETTS 
RADIATION CONTROL PUBLIC SAFETY 

Department of Public Health Massachusetts State Police 
Radiation Control Program 906 Elm Street 
305 South Street Concord, MA 01742 
Jamaica Plain, MA 02130 Tel: (617) 566-4500 
Tel: (617) 727-9710 Fax: (508) 727-1808 
Fax: (617) 727-2098 

MICHIGAN 
Department of Public Health Department of State Police 
Division of Radiological Health 714 S. Harrison Road 
3423 N. Logan Street E. Lansing, Ml 48823 
Lansing, Ml 48909 Tel: (517) 336-6100 
Tel: (517) 335-8200 Fax: ( 517) 336-6257 
Fax: (517) 335--8706 

MISSOURI 
Department of Health Missouri Highway Patrol 
Bureau of Radiological Health PO Box568 
1730 E. Elm Street Jefferson City, MO 65102 
Jefferson City, MO 65102 Tel: (314) 751-3313 
Tel: (314) 751-6160 Fax: (314) 751-9419 
Fax: (314) 751-6010 

NEBRASKA 
Department of Health Nebraska State Police 
Division of Radiological Health PO Box 94907 
301 Centennial Mall S Uncoln, NE 68509-4907 
Uncoln, NE 68509 Tel: (402) 471-0105 
Tel: (402) 471-2168 Fax: (402) 471-3295 
Fax: (402) 471-0169 

NEW YORK 
Department of Environmental Conservation New York State Police 
Bureau of Radiation Sate Office Campus 
50 Wolf Road, Room 442 Public Security Building #22 
Albany, NY 12233--7255 Albany, NY 
Tel: (518) 457-2200 NY City (718) 643--7967 Tel: (518) 457-6811 
Fax: (518) 458--6434 NY City (718) 643-4616 Fax: (518) 457-9620 

NORTH CAROLINA 
North Carolina Highway Patrol 
PO Box27687 
Raleigh, NC 27611-7687 
Tel: (919) 733-3861 
Fax: (919\ 733-6593 
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OHIO 

- RADIATION CONTROL PUBLIC SAFETY 
Department of Health Department of Highway Safety 
Bureau of Radiological Health Division of State Highway Patrol 
35 E. Chestnut Street 660 E. Main Street 
Columbus, OH 43266-0118 Columbus, OH 43266-0562 
Tel: (614) 644-2727 Tel: (614) 466-2660 
Fax: (614) 644-1909 Fax: (614) 752-3040 

OKLAHOMA 
Department of Environmental Quality Department of Puf:Jiic Safety 
Radiation Management Section POBox11415 
1000 Northeast 1Oth Street Oklahoma City, OK 73136 
Oklahoma City, OK 73117-1212 Tel: (405) 425-2043 
Tel: (BOO) 522-0206 Fax: (405) 521-6227 
Fax: (405) 271-8425 

SOUTH CAROLINA 
Department of Health and Environmental Control Department of Puf:Jiic Safety 
Bureau of Radiological Health State Highway Patrol 
2500 Bull Street 5420 Broad River Road 
Columbia, SC 29201 Columbia, SC 29210 
Tel: (803) 734-4629 Tel: (803) 737-1030 
Fax: (803) 734-4590 Fax: (803) 737-1785 

TEXAS 
Department of Health Texas state Police 
Bureau of Radiation Control 5805 N. Lamar Blvd. 
1100 W. 49th Street Austin, TX 78752 
Austin, TX 78755-3189 Tel: (512) 465-2116 
Tel: (512) 458-7460 Fax: (512) 465-2176 
Fax: (512) 834-6690 

UTAH 
Department of Environmental Quality Utah Highway Patrol 
Division of Radiation Control 4501 s. 2700 w. 
168 North 1950 West Salt Lake City, UT 84119 
Salt Lake City, UT 84114-4850 Tel: (801 ) 965-4505 
Tel: (801) 536-4123 Fax: (801) 965-4716 
Fax: (801) 533-4097 

VIRGINIA 
Department of Health Virginia State Police • Motor Gamer Safety 
Bureau of Radiological Health and Hazmat Enforcement 
Main Street Station PO Box27472 
1500 E. Main Room 104A Richmond, VA 23261-7472 
Richmond, VA 23219 Tel: (804) 67 4-2000 
Tel: {804) 674-2400 Fax: {804) 674-2267 
Fax: {804) 788-6979 
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APPENDIX E 
UNITED STATES NUCLEAR REGULATORY COMMISSION 

OPERATIONS CENTER (24 HOURS) Bethesda, Maryland 
Tel: (301) 816-5100 
Fax: (301) 492-8187 

REGION I 475 Allendale Road 
Connecticut, Delaware, District of Columbia, King of Prussia, PA 19406-1415 
Maine, Maryland, Massachusetts, New Tel: (215) 337-5000 
Hampshire, New Jersey, Pennsylvania, Rhode Fax: (215) 337-5324 
Island, Vermont 

REGION II 1 01 Marietta Street, NW Ste 2900 
Alabama, Florida, Georgia, Kentucky, Atlanta, GA 30323 
Mississippi, North Carolina, Puerto Rico, South Tel: (404) 331-4503 
Carolina, Tennessee, Virginia, Virgin Islands, Fax: (404) 331-4479 
West Virginia 

REGION Ill 799 Roosevelt Road 
Illinois, Indiana, Iowa, Michigan, Minnesota, Glen Ellyn, IL 60137 
Missouri, Ohio, Wisconsin Tel: (708) 790-5500 

Fax: (708) 790-5665 

REGION IV Parkway Central Plaza Building 
Arkansas, Colorado, Idaho, Kansas, Louisiana, 611 Ryan Plaza Drive Ste 400 
Montana, Nebraska, New Mexico, North Arlington, TX 76011-8064 
Dakota, Oklahoma, South Dakota, Texas, Utah, Tel: (817) 860-8100 
Wyoming Fax: (817) 860-8210 

REGION V 1450 Maria Lane 
Alaska, Arizona, California, Hawaii, Nevada, Walnut Creek, CA 94596-0200 
Oregon, Washington, and US territories and Tel: (51 0) 975-0200 
possessions in the Pacific Fax: (51 0) 975-0350 

ADDITIONAL INFORMATION 
POSTER: "Hazardous Scrap Beware" 

US Nuclear Regulatory Commission 
US Government Printing Office 
Tel: (202) 512-2249 
Order Number: NUREG/BR-01 08, August 1986 

BOOKLET: "Caution! It Could Be Radioactive Scrap" 
Institute of Scrap Recycling Industries 
Washington, DC 
Tel: (202) 737-1770 
Order Number: RADIOA 

DIRECTORY: State Agencies Involved with the Transportation of Radioactive Material 
(updated annually) Conference of Radiation Control Program Directors 
Tel: (502) 227-4543 
Order Number: CRCPD Publication 91-4 
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APPENDIX F 
RADIOACTIVE WASTE DISPOSAL SERVICES1 

WILL HANDLE 
CITY NEUTRON CONTAMINATED DIFFUSE 

BROKERS STATE TELEPHONE FAX SOURCES EQUIPMENT NORM2 

A.B. Gamma, Inc. IL 1815) 485-8996 ves ves no 

ADCO Services IL (BOO) 282-2326 (708) 429-9659 yes yes yes 

Alaron Corp. PE 1412) 772-0266 1412) 772-0268 no ves ves 

Allied Ecology CA (51 0) 463-9280 (51 0) 463-9283 yes ves yes 

Applied Health PE (412) 835-9555 (412) 835-9559 yes yes yes 
Phvsics 

Chern Nuclear Sys sc (803) 256-0450 (803) 799-4470 yes ves yes 

Environcare of UT (801) 532-1330 (801) 537-7345 no no yes 
Utah 

Natural Radiation IL (815) 485-4433 (815) 485-4433 no no yes 
Specialists 

NDL Oroanization NY 1914) 737-7200 1914) 737-9244 no ves ves 

NSSI TX . (713) 641-0391 (713) 641-6153 ves ves _'fes 

Quadrex Corp TN (615) 482-5532 (615) 482-5605 no ves no 

RA Services TX 1915) 563-4127 1915) 563-9224 some yes no 

RADIAC Research NY (718) 963-2233 (718) 388-51 07 some some yes 
Co. 

RAMP Industries co (303) 48D-1509 (303) 458-7 458 yes yes yes 
Inc. 

RSO Inc. MD 1301) 953-2482 (301) 498-3017 yes yes ves 

Scientific Ecology TN (615) 481-()222 {615) 376-8481 yes yes yes 
Group 

T eledvnelsotapes NJ 1201) 664-7070 (201) 664-5586 no ves yes 

Thomas Grey CA (714) 997-8090 (714) 997-3561 yes yes no 
Assoc. 

us Ecoloov KY 1502) 426-7160 ves yes yes 

Los Alamos Nat'l NM (505) 665-2712 (505) 667-1139 Pu239 yes no 
Lab 

1 Information pn:Mded by Conference of Radiation Control Program Directors, June 1992 
' Examples of Diffuse Norm: Pipe Scale, Conlaminated Soil 

43 



FORMS 

44 



TRANSFER STATION/MATERIALS RECYCLING FACILITY 

DAILY CHECKLIST P 0 - age ne 

FACILITY NAME: I LOCATION: I 
The items below will be monitored and evaluated daily. This report will be kept on hand. 
Discrepancies noted on the daily checklist will be reported to the appropriate authority/supervisor for 
resolution and a record of that report will be maintained with the checklist. 

INDICATE WHETHER CONDITION IS DATE 

SATISFACTORY OR UNSATISFACTORY (S OR U) 

Gate and Perimeter Fence 

Doors & Windows 

BuildinQ Conditions 

Walls 

Roof 

Water System 

Wash Down System 

Plumbina 

Lights 

Electrical Wiring 

Safetv Rails 

Stairs and Rails 

Fire Extinguishers 

Grounds 

Roads Swept or Wet Down 

Blown Trash Picked Uo 

Orderly 

Safety Eauioment 

Dust Mask 

Goggles/Safety Glasses 

Gloves 

Coveralls 

Hardhats 

Hard Soled/Steel Toed Boots 

OdorNector Control 

Floor Free of Waste 

Floor Sanitized 

Floor Washed Down 

Trailer Area Picked Up/Cleaned 

Wastes Traooed Behind Push Walls Removed 

Daily comments on operation and maintenance needs are to be listed on the reverse side of this form 
in the space provided. 
Inspected by (Print Name) Signature Date 
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TRANSFER STATION/MATERIALS RECYCLING FACILITY 

DAILY CHECKLIST- Page Two 

DATE: I 

DATE: I 

DATE: I 

DATE: I 

DATE: 1 

DATE: I 
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WASTE INSPECTION REPORT 
. 

·LOAD INSPECTION DESCRIPTION· .·· 

Date of l Time of l I Type of I Daily D 
Inspection: Inspection: Inspection: Random D 
Name of Inspector: 

Name of Haulin!l Company: 

Oliver's Name: 

Vehicle License Plate Number: I Vehicle Identification Number: I 
. 

····• .. · . 
... ···· SOURCE IDENTIFICATION ·. ·. ' · .... ······ .. 

LOW RISK SOURCES MEDIUM RISK SOURCES HIGH RISK SOURCES 

- Residential - Dry Cleaners - Large Manufacturing 

- Office Buildings - Auto Body Repair - Doctor's Office 

- Schools - Small Manufacturing - HospHals 

- Farms - Nursing Homes - Paint Manufacturers 

- Apartments - Other - Print Shops 

- Restaurants - Waste Brokers 

- Department Stores - P01W's 

- Other - Other 

.......... ·.···· ).•; .. · ... · ... · .' · t.lQA!lCONTENTS ••.•••. < • ··•.·· :.. . . 

Household Wastes YesD NoD Transformers/CapacHors YesD NoD 

Wood YesD NoD Labeled Hazardous Waste YesD NoD 

Metal YesD NoD Batteries YesD NoD 
Paper, Gardboard Yes J NoD Oil YesD NoD 
Yard Waste, Brush, S!umos Yes J NoD Medical YesD No J 
Containers Yes 1 NoD Radioactive YesD No J 
Bulk Liauids Yesn NoD Soil Yes No J 
Powders, Dusts YesD NoD Other Yes NoD 

DOEi.S WASTE MATCH THE HAULER'S DESCRIPTION? Yes NoD 

Unusual Odors? YesQ No[] I Unusual Colors? YesD Non 

Heat Excessive Smoke? YesD NoD I . .. . ; .'. ....... · .. < ' .. li\ISPECTORVERIFICATION . ·•····· ,· .······ . ·, ····· ··· .. ··.····' . • ... 
The load was discharged within a separate area of the facility and unloading of the 

YesD NoD contents was observed. 

There is no evidence of regulatad hazardous wastes (i.e. drums containing hazardous 
Yes[J NoD waste labels, PCB wastes, sludges, other industrial process wastes) or evidence of other 

unacceptable materials, I.e. asbestos. 

There is no evidence of Potentilllly Infectious Medical Waste (i.e., red bagged material, 
YesD NoD syringes, etc.) 

NOTE: If there Is NO evidemoe of unacceptable waste materials within the load, file this form. If unacceptable 
waste is found, prepare Load Rejection Form, contact Site Manager, and document action taken below. 

A:PDITJoil.4ticftcm.f.A~M·.·····················.··.·····················•···• <·· •. · •.• · ....•. ·•·••·•··••·· i/C'}··.··········•·•. •••••••• •• • • •••••••• •••••••••••••••••••••••• •• 
·, ·· .. 

.. ·.·· . ·•· . 

Slgnalure of Inspector: Signature of Driver: 
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REJECTED LOAD FORM 

1. Waste Authorization Number: ---------------------

2. Waste Name: 

3. Generator Name: 

4. Generator Address: 

5. Transporter Name: 

6. Vehicle Ucense No: 

7. Driver's Name: 

8. Reason(s) for Rejection: · 

ATTACH A COPY OF ANY ON-SITE TEST RESULTS (IF APPLICABLE) AND A COPY OF THE NON­
HAZARDOUS SPECIAL WASTE MANIFEST. 

Signature of Site Inspector Date 

Print Name of Site Inspector 
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LOAD CHECKING LOG 

FACILITY NAME: MONTH:----- YEAR: ___ _ 

NO NO 
EVIDENCE EVIDENCE 

OF OF 
DRIVER'S NAME HAZARDOUS INFECTIOUS 

DRIVER LICENSE OR PCB MEDICAL SIGNATURE OF INSPECTOR 
DATE TIME COMPANY NAME SIGNATURE PLATE SOURCE OF WASTE WASTE WASTE 

' 

• !!! 

• 

. 

---·-···- . -



ANIMAL CARCASS WASTE CERTIFICATION 

GENERAL INFORMATION 

1. Source Name: 

2. Source Address: 

City:--------
3. Contact Name: 

4. Contact Telephone Number. 

TRANSPORTER INFORMATION 

1. Transporter Name: 

2. Transporter Telephone Number: 

3. Contact Name: 

State: __ _ 
County: ------­

Zip:-------

I hereby certify under penalty of law that the animal carcasses are not infectious and that the transporter 
and source listed above will not deliver for disposal or attempt to deliver tor disposal any infectious 
carcasses defined by the Resource Conservation and Recovery Act and State and local regulations. To 
the best of my knowladge and belief the information contained herein Is true and accurate. 

Authorized Representative Signature Date 

Authorized Representative Name (Type or Print) Title 

54 



ACQRD .. CERTIFICATE OF LIABILITY INSURANCE OPIDl~ CATE IMMIIJDIYYYY) 

MRBUL-1 04/25/03 
PRODUCER THIS Cl!R11FICATE IS ISSUED AS A MATTER OF INFORMATION 
MoClure & Associates ONLY AND CONFERS NO RIGHTS UPOf\1 THE CERTIFICATE 
B:t:"ian D. MoCJ.ure HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR 
1440 Maple Ave. ste. EiB ALTER THE COVERAGE AFFORDED BY THE POLICIES BEl-OW. 
Lis~e IL 60532-4138 
Phone:630-241-4220 Fa~:630-241-4259 · INSURERS AFFORDING COVERAGE NAIC# 

IN :!lURED INSURER/\: Alea. London -
IN$URERB: Crum &: Forster 

Mr. auJ.t's lnc. (MBI~ INSURiiR C:: 

2631 East i39th St:t:'ee INS\J~IiRO: Burnhatl IL 60633 
IN5UR£RE; 

COVERAGES 
THE POLICie!! OF INSURANCE LISl'!O BELOW HJ\VE BEEN ISSUiiD TO THE INSURED NAMED ABOVE FOFt THr;; POLICY ~00 INOICATI!.O. NOTWITI-tSTANOING 
ANY REOUit\EMEtJT, T!;RM OR C:ONOmoN OF my C:ONmACT OR OTHER OOC\MONT WITH RESI'ECT TO WHICH THIS CEFlTIFIC:A TE MAY BE ISSUED OR 
IAA'I' PERTAIN, THE JNSURAI"CI.i AFFORDED 13Y THe POLICIES DESCRIBED HEREIN 15 $UBJEiCT TO ALL THE TERI\AS. EXCLUSIONS AND CONDITIONS OF SUCtt 
POLICIES. AGG~I3ATJ;. LI~1TS SHOWN t.4AY HAVE BECI'I ~eDUC~O BY PAA:l CLAIMS. 

LTRlHSR TYPE 01' INSURANCE POUCY NUMBER DATE iMMrtii5iWi I P~'frMMJODlYYl' UMITS 

~H!£1tAL LIABILrrY ~CH OCCUMeNCE s 2, 000 000 
B X COMMERCV\L GI:NE!AAI. ~IASILITY 5410296207 11/0l/02 11/01/03 =ltlM(r;~~~~c!!] s 100 f 000 

. ·-=:J CI.AIMS MADE i.K] OCCUR - MECI EXP (Any one per&OO] $51000 

1-- i 
PEFlSOHAL a hOV INJUAY $l, 000 000 .. ----

\---···· 
GEiNi~Al AGGREGATE s2,000,000 

GEN'\. AGGREGATC.LIMIT APPLIES PER: PRODUCTS - COMPIQP AGG s;2 000,000 n POI.ICY r· -1 ~~8f n LOC 

AUTOMOBILE LIABILITY COMBINED SINGLE LIMIT s 2' 000,000 .. ~-
B ~ Nh'AVTO 1380320712 11/01/02 11/01/03 (Eil' lltCICienll 

~ ALL OWNEO AUTOS 8001L Y INJURY 
SCHEOUU:O AUTOS (PIIr pc11:otl) 5 

,____ 
l HIR£0 AUTOS BOtlll 'I' INJURY :,_ s 

NON·OINNEO AUTOS (l'er &ecldent) 
.. ··~ 

X TR'OC!<'E'R.S 
..___: -· ·- .. - I'ROPfiiRTY DAMAGE 

(Per accld11!11) s 

~ARAGE LIAIULITY 

I 
1\UTO ONLY • EA ACCIDENT s __ · i AI'IY Al.I'TO OTHER THAN EAA.CC ' AVTOONLY: AGG s 

I EXCESSNMDREI.LA LIASIUTY EACH OCCURRENCE Sb 000,000 
:a IRJ OCCUR :_j CLAIMS M"Oe 5315001264 11/01/02 11/01/03 ACGF\EGATE $ 

$ 1 OliiDUC118LE s 
REii!NTION $ s 

WOF\KEII.S COMPENSATION ANO ! x IT~:ittM\¥s I 1\J~~· 
EMPLOYl!RS• LIABLIT'r i 

B 
ANYPROP~EfQrupARTNE~XECUTWE 

4060286.316 11/0l/02 11/01/03 !.L. IOACM ACCIDENT sl,OOO,OOO 
Off'ICI:IVLII.iMSER EXCLUDED? E.L. DISEASE • EA EMPLOYEE $1,000,000 

. ~~~M'E~6v~~Ns Delow E.L. DISEASE- POLICY UMIT s l, 000 000 
OTHER 

A Property Section ALMP00148 11/01/02 11/01/03 BTJJ.l.D/ PP 
BLAN!<ET 5 500 000 

Di!SCRIPTION OF OPERATIONS I LOCA110NS I 1/SHICLES I EJ~CLUSIONS ADDED '8Y ENOOR$EME;NT I SPECIAL PROI/I$10N.!l 

The holder is also an additional insured to th~ extent as their inte:reats 
may lie. 

CERTIFICATE HOLDER CAN CELLA T10N 

PACU'Il SHOIJI.~ ,.,IW OF THE ABOVE b!;SCRI8l!.D POLICIES BE CANCELI..~D BEFORE TliE EXP1RATIQII 

Pacific Wast~ Servic~a I DAn; THEREOF, '11iE 1$$UING INSURER WILL GHDc.AVOR TO MAll.. :!Q__ DAYS WIUTTEN 
Allied Waste NOTICE TO THE CER'nFlC:A.TI; HOLDER NAMED TO THI< I.EFT. BUT FAILURE TO 00 SO SHALL 
Bud Chaae 
8364 Clai:remont Mesa a1vd. IMPOSE NO 08LIGAT1otl OR I.IABIUTY OF AtrY KINO UPON TIJE INSURER, ITS AOENTS OR 

San Oiago CA 92111 REPR~;S!;IIITATI'I/E.S. ~ -AUTHORIZeD REPRES1!NTATIV1! -( 'l .< 
John L. arown '- -

ACORD 25 (2001/08) ®ACOkD CORPORATION 198 
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