CONTRACT BETWEEN THE CI TY OF SEATTLE
AND WASHI NGTON WASTE SYSTEMS, | NC.

FOR THE TRANSPCORTATI ON AND DI SPOSAL OF WASTE

TABLE OF CONTENTS

A. GENERAL PROVI SIONS . .. .. e

Sect i
Sect i
Sect i
Sect i
Sect i
Sect i
Sect i
Sect i
Sect i
Sect i
Sect i
Sect i
Sect i
Sect i

on
on
on
on
on
on
on
on
on
on
on
on
on
on

1. Pur pose and Intent of Contract .............
10. Length of Contract .........................
20. Commencenent Date; Phasing.................
25. Definitions ........ ... . . ... . ... . .. ...
30. City Responsibilities......................
40. Contractor Responsibilities................
45. Contractor Representations and Warranties ..
50. City Representations and Warranties........
60. Omership........ ... .. . . . .
70. Operations Plan................ .. ..........
75. Coordination; Inplenmentation...............
80. Inventory of Equipnent .....................
85. Contractor's Ofice........................

B.  CONTAINERS . . ... .

Section 100. Containers ................iiiniiiinnuennnin...
Section 110. Gty Responsibilities for Containers.......
Section 120. Contractor Responsibilities for Billing

Section 200. Receiving Facility ....... ... ... ... . ... .. ...
Section 210. Contractor Responsibilities at the

Receiving Facility .........................

Section 220. Back-up Receiving Facility .................

D. TRANSPORTATION SERVICES. . ... ... ... . . . . i

Sect i
Sect i

Sect i
Sect i

E. LANDFI

on
on

on
on

LL

300. General Scope of Transportation Services...
310. Contractor Responsibilities for
Transportation............... .. .. .. ...
320. Back-up Transportation.....................
330. Backhaul ........ ... ... ... .. ...

SERVI CES . . . . .

Page

OCONUIRRRR



G SPECI AL WASTE;
Secti on 600.

400.
410.

420.

540.
550.
560.

CGeneral Scope of Landfill Services......... 17
Contractor Responsibilities at the

Unloading Facility ......... .. ... .. .. ....... 17
Back-up Landfill ... ... ... ... ... .. ....... 17
Eastern Washington Landfill Option......... 18
Envi ronmental, C osure and O her
Requirements .. ........... .. ... .o, 20
Unacceptable Waste ... ...................... 22
.................................................. 23
Payment . ... . ... . . . . 23
Partnership Option.......... ... ... ... ....... 24
Forecast of Waste Tonnage.................. 25
Annual CPI Adjustnents in Base Prices...... 25
Cty and Contractor Responsibilities for
Cost Increases ..............c .. 26
No "Put or Pay." ......... .. ... . . ... . . ... ... 28
Timng of Payment ... ....................... 28
W t hhol di ng and Paynent of Tax Liens and
JUudgment S . ... ... 29

Contractor Responsibilities for Special

Waste and CDL Waste .. ...................... 29
Section 610. City Responsibilities for Special Waste

and CDL Waste ... .......... ... ... 30
Section 620. Termnation . ........... ... ... iiiiiienin.. 30
Section 630. Prices; Notificationto Gty ............... 30
Section 640. Title to Special Waste .. ................... 30

H  EQUAL OPPORTUNI TY/ NON-DISCRIM NATION. . ... ... ... .. ... ..., 31

Section 700. Equal Enploynent Qpportunity ............... 31
Section 710. Equal Enpl oynent Opportunity -

Inmplenmentation.............. .. ... . ... ...... 31
SECURI TY; LIABILITY, DAMAGES. . ... ... .. . . .. 32
Section 800. Performance and Paynent Bond............... 32
Section 810. Default of Contractor ...................... 33
Section 820. City Takeover of Work ...................... 34
Section 830. Use of Contract Equipnent by Cty and

A hers ... ... 35
Section 835. Insolvency, Bankruptcy and Receivership.... 36
Section 840. InsuranCe . ........... ... 37
Section 850. Indemity . ....... ... .. . . . . .. 38
Section 860. Liquidated Damages . ...............uuuu.... 39

J.  ANCILLARY PROVI SIONS . . ... . . e 41

Section 900. Independent Contractor. .................... 41

Section 905. Assignnent; Subcontracting; Del egation of



Sect i

Sect i
Sect i
Sect i

Sect i
Sect i
Sect i
Sect i
Sect i
Sect i
Sect i

At t achment

on

on
on
on

on
on
on
on
on
on
on

910.

920.
930.
935.

940.
950.
955.
960.
965.
970.
975.

Duties . ...... ... . .. 41
Contract Bi nding on Successors and

ASSI NS . . 42
Access and Audit ....... ... .. .. .. .. ... ... 42
Arbitration........... . .. . . . . ... 43
Violation of Antitrust or Corrupt Practice

LawWs . . e 43
Contract Rights . .......... ... ... ... .. ...... 44
Approval s ... ... 44
Entire Contract ................. .. .. ... ... 44
Capti ONS . ... 44
Law, Venue .. ... ..... ... .. ... 44
NOt T CeS ... 44
Severabi lity ... ... .. . . . 45

Oper ati ng Specifications



CONTRACT BETWEEN THE CI TY OF SEATTLE
AND WASHI NGTON WASTE SYSTEMS, | NC.
FOR THE TRANSPCORTATI ON AND DI SPOSAL OF WASTE

THI'S CONTRACT is entered into by and between THE CITY OF
SEATTLE, a nunicipal corporation of the State of Wshi ngton
(hereafter "City"), and WASH NGTON WASTE SYSTEMS, |INC. (hereafter
"Contractor") for the purposes of acconplishing the
transportation and di sposal of nonrecycl ed residential and
nonresi dential Waste. The obligations of the Contractor are
guar ant eed by WASTE MANAGEMENT I NC. (hereafter "CGuarantor”) in an
acconpanyi ng Guar ant ee Agreenent.

The parties, in consideration of the prom ses contai ned
herein, agree as foll ows:

A. GENERAL PROVI SI ONS

Section 1. Pur pose and Intent of Contract. The purpose of this
Contract is to provide transportation and di sposal services for
the Gty's Waste destined for a general purpose landfill,

i ncludi ng the design, construction and use of the Primary

Landfill and all necessary facilities. It is the intent and
policy of the Gty to recycle as nuch of its Waste as is
technically and practically feasible. It is the intent of the

parties that all Waste not recycled during the termof this
Contract be disposed of in the manner provided for herein.

Section 10. Length of Contract. This Contract shall enter into
force and effect upon Its execution and remain in effect until

m dni ght, March 31, 2028; provided, however, that the Gty may
termnate this Contract at its option w thout cause on either of
the follow ng dates: March 31, 2001 or March 31, 2014, by
providing the Contractor with witten notice at |east six nonths
prior to the applicable term nation date.

Section 20. Comencenent Date; Phasing. The Contractor shal

be prepared to receltve the Cty's Waste at the Receiving Facility
comencing April 1, 1991 (the "commencenent date"). The
commencenent of operations will be phased in the foll ow ng
manner :

April 1, 1991: Wast e Managenent of Seattle Transfer
Station Waste

April 15, 1991: Cty South Transfer Station Waste

May 1, 1991: O her non-residential Waste

May 15, 1991: Cty North Transfer Station Waste

Section 25. Definitions. The definitions of key terns used in
this Contract are arranged by functional categories.




Parties and Entities:

(a) "City" nmeans the City of Seattle.

(b) "Engineering Director"” neans the Director of the
Engi neering Departnent for the City of Seattle, or the Director
of any successor agency.

(c) "SWJ' neans the Director of the Solid Waste Utility for
the Gty of Seattle or her/his authorized representative, or the
Director of any successor agency.

(d) "Contractor" nmeans Washi ngton WAste Systens, Inc., a
Washi ngt on cor porati on.

(e) "Quarantor" nmeans Waste Managenent, Inc., a Del aware
cor porati on.

(f) "Partner" means a county, nunicipal corporation or
other entity located in King, Snohom sh or Pierce counties with
the authority to direct the flow of waste to the Contractor's
Receiving Facility or to another facility designated by the
Contractor in or near the Partner's jurisdiction.

Types of Waste:

(g) "Waste" or "City's Waste" neans all residential and
nonresi dential solid waste generated within the Cty, excluding
Unaccept abl e Waste, Special Waste, Construction, Denvolition and
Landcl eari ng Waste and materials destined for Recycling. The
City's Waste includes all such Waste, regardless of which private
or public entity collects or transports the Waste. |In addition,
Waste shall include all Waste remai ning after Recycling.

(h) "Special Waste" neans contam nated soils, asbestos and
ot her waste specified by the Contractor in the Special Wste
Managenment Plan included in the Operations Plan as requiring
speci al handling or disposal procedures. Special Waste does not
i ncl ude Unaccept abl e Wast e.

(1) "Contam nated Soils" means soils renoved during the
cl eanup of a renedial action site, or a dangerous waste site
cl osure or other cleanup efforts and actions which contain
har nful substances but are not desi gnated dangerous wastes.
Contam nated Soils may include excavated soils surroundi ng
under ground storage tanks, vactor wastes (street and sewer
cl eanings), and soil excavated from property underlying
i ndustrial activities.

(j) "Asbestos" neans the asbestiformvarieties of
serpentinite (chrysotile), riebeckite (crocidolite),
cumm ngtonite-grunerite, anthophyllite, and actinolite-trenolite.



(k) "Asbestos-containing waste material" neans any waste
that contains Asbestos. This termincludes Asbestos waste from
control devices, contam nated cl othing, Asbestos waste nateri al
materials used to enclose the work area during an Asbest os
project, and bags or containers that previously contained
Asbest os.

(I') "Construction, Denolition and Land Cl earing Waste" or
"CDL Waste" neans waste conprised primarily of the foll ow ng
materi al s:

(i) Construction Waste: waste from buil di ng
Construction such as scraps of wood, concrete, drywall, masonry,
roofing, siding, structural netal, wre, fiberglass insulation,
other building materials, plastics, styrofoam tw ne, baling and
strapping materials, cans and buckets, and ot her packagi ng
mat eri al s and cont ai ners.

(1i) Denolition Waste: largely inert waste, resulting
fromthe denolition or razing of buildings, roads and ot her
man- made structures such as concrete, wood and masonry,
conposition roofing and roofing paper, steel, and m nor anounts
of nmetal. Plaster (i.e., sheet rock or plaster board) or any
other material, other than wood, that is likely to produce gases
or leachate during its deconposition process and Asbest os wastes
are not considered to be denolition waste.

(ti1) Landclearing Waste: natural vegetation and
m nerals fromclearing and grubbing | and for devel opnent such as
stunps, brush, blackberry vines, tree branches, tree bark, nud,
dirt, sod and rocks.

(m "Unacceptabl e Waste" neans all waste not authorized for
di sposal at the Landfill by those governnmental entities having
jurisdiction or any waste the disposal of which would constitute
a violation of any governnental requirenent pertaining to the
environnent, health or safety. Unacceptable WAaste includes any
waste that is now or hereafter defined by federal |aw or by the
di sposal jurisdiction as radioactive, dangerous, hazardous or
extrenely hazardous waste; and vehicle tires in excess of those
permtted to be disposed of by the |aws of the disposal
jurisdiction.

Facilities and Servi ces:

(n) "Public Transfer Stations" nmeans the City's South
Transfer station at 2nd Ave. South and South Kenyon, the North
Transfer Station at North 34th Street and Carr Place North, and
such other transfer stations that the City may operate in the
future for handling the Cty's Waste.

(o) "Private Transfer Stations" nmeans the transfer station
owned and operated by Waste Managenent of Seattle at 7155 West
Mar gi nal Way S. W, and such other transfer stations or facilities



that a private entity may operate at present and in the future
for handling the City's Waste.

(p) "Receiving Facility" means the Primary Receiving
Facility and the Backup Receiving Facility unless the context
i ndi cates specific reference to the Primary or Backup Receiving
Facility.

(g9 "Primary Receiving Facility" neans the waste | oading
facility operated by the Contractor at the Argo Yard (Union
Paci fic) or such other |ocation designated by the Contractor and
nmeeting the requirenents of Sections 75 and 200 of this Contract.

(r) "Special Waste Receiving Facility" neans the facility
or facilities for the delivery and handling of Special Wste,
including small and large | oads, prior to its transportation and
di sposal, as designated by the Contractor in the Special Wste
Managenment Plan. The |ocation of the Special Waste Receiving
Facility may be different than the | ocation of the Receiving
Facility.

(s) "Backup Receiving Facility" means Term nal 18 (Port of
Seattle) or such other |ocation designated by the Contractor and
nmeeting the requirenents of Sections 75 and 220 of this Contract.

(t) "Transportation Services" nmeans the Primary
Transportation Services and Backup Transportation Services unless
the context indicates specific reference to the Primary or Backup
Transportation Services.

(u) "Primary Transportation Services" neans the
transportation by rail of the City's Waste from the Receiving
Facility to the Landfill.

(v) "Backup Transportation Services" neans the
transportation by rail, truck or other conveyance of the Cty's
Waste fromthe Receiving Facility to the Landfill. The trucks
shall not drive in or through the Col unbia Ri ver Gorge National
Sceni c Area.

(w "Landfill" nmeans the Primary Landfill, Eastern
Washi ngton Landfill and the Back-up Landfill unless the context
i ndi cates specific reference to the Primary, Eastern Washi ngton
or the Back-up Landfill.

(x) "Primary Landfill"™ means the Col unbia Ri dge Landfil
and Recycling Center owned and operated by Oregon Waste Systens,
Inc. in Glliam County, Oregon, or the Eastern WAshi ngton
Landfill after it becones operational, if the City exercises the
option contained in Section 430 of this Contract.

(y) "Eastern Washington Landfill"™ means the Landfill to be
devel oped by the Contractor in a Washington county east of the
Cascade Mountains in accordance with the requirenments of



Section 430 of this Contract.

(z) "Backup Landfill" nmeans Module 20 in the Col unbia R dge
Landfill and Recycling Center in Glliam County, Oregon,
devel oped as a separate and self-sufficient back-up facility for
the Cty, or such other landfill that is hereafter designated by
the nutual consent of the parties. If the City elects to utilize
t he Eastern Washi ngton Landfill, the Colunbia R dge Landfill and
Recycling Center shall becone the Backup Landfill after

commencenent of delivery of the Cty's Waste to the Eastern
Washi ngton Landfill.

O her Ter ms:

(aa) "Flow Control"™ nmeans the authority of the City or a
Partner to direct property owners and occupants of prem ses and
other persons within the City or Partner's jurisdiction to use
the solid waste di sposal systemin the manner provided by Cty or
Par t ner ordi nance.

(bb) "Operating Specifications" neans the detail ed
description of the Contractor's transportati on and di sposal
services that is attached and incorporated as a part of this
Contract.

(cc) "QOperations Plan" neans the plan devel oped and
periodically updated by the Contractor to inplenment the
transportation and di sposal services in this Contract in
accordance with the requirenents of Sections 70, 75 and 80 of
this Contract.

(dd) "Recycle" or "Recycling" means transformng or
remanufacturing waste materials into usable or marketabl e
materials for use other than incineration (including incineration
for energy recovery) or other nethods of disposal.

Section 30. Cty Responsibilities. The SWJ, acting under the
supervision of the Engineering Director, will admnister this
Contract for and on behalf of the City. Subject to the

provi sions of Section 30(d):

(a) The City shall exercise Flow Control to direct all of
the Gity's Waste to the Receiving Facility. The Cty's effective
exercise of Flow Control over the Waste is critical to the
performance of this Contract. The City agrees to exercise due
diligence and take actions necessary to acconplish effective Flow
Control. Such nmeasures to be taken by the City include, but are
not limted to, the foll ow ng:

(i) Adopt a conprehensive Fl ow Control ordinance to
direct all Waste to the Contractor's Receiving Facility and
Landfill.



(1i) Establish a system of substantial penalties for
failure to conply with the CGty's Flow Control requirenments

(1i1) Seek the cooperation of nearby counties and
cities in achieving the Gty's Flow Control objectives when there
is an identified problem

(iv) Pursue appropriate |legal actions to obtain
conpliance with the CGty's Flow Control requirenents in order to
rei mburse the Contractor out of paynents and penalties recovered
for tons diverted fromthe Receiving Facility, |ess the anmounts
owed to the City for its services and for the costs of bringing
the | egal action.

(v) Enploy a Contract enforcenent officer whose duties
wi |l include, anong other things, ensuring that Waste is
delivered to the Contractor's Receiving Facility and Landfill.

(vi) Authorize Contractor, by ordinance, on its own
behalf or as the Cty's agent, to nake a claimand bring suit
directly agai nst any person who violates the Cty's Flow Control
ordi nances and aut horize recovery of an anount per ton, using the
provi sions of Sections 500, 520 and 530 of this Contract, for
each ton not actually delivered to the Receiving Facility and
recovery of anmobunts owed to the City for its services plus
recovery of Contractor's costs, including witness fees and
attorney fees, in detecting such diversion and in prosecuting the
claimand suit for the violation. The Gty shall cooperate with
the Contractor in pursuing such claimand suit.

(b) Notw thstanding the above, the Gty may, with the
approval of the Contractor, divert a m ninum anount of WAste for
short periods of tinme for experinental purposes.

(c) The City is also responsible for furnishing all skill,
| abor, equi pnent, materials, supplies and services required to
performits obligations under this Contract; for transporting the
Cty's residential waste to the Receiving Facility; for billing
commercial haulers for Waste delivered to the Receiving Facility;
for | oading, marking and tracking containers as provided in
Section 110; for providing annual updates of tonnage projections;
for exercising due diligence in preventing Unacceptabl e Waste
frombeing delivered to the Receiving Facility; for making
paynment to the Contractor in accordance with Part F of this
Contract; for securing all governmental permts and |icenses and
regul atory approvals required for its own operations; and for
conplying with applicable federal, state and |ocal |aws and
regul ati ons.

(d) The City is not responsible for performance where an
event beyond its reasonable control necessarily and unavoi dably
prevents performance of this Contract. Such events include:
riots, wars, civil disturbances, insurrections, acts of
terrorism epidemcs, |andslides, volcanic eruptions,



eart hquakes, |ightning, floods, washouts, explosions, fires,
condemmation, |abor strikes (at facilities other than its own),

| ockouts by third parties, judicial injunctions or restraining
orders and federal, state and | ocal governnment orders that are
not subject to reasonable cure by the CGty. |If the Gty is
unable to performits obligations under this Contract as the
result of the occurrence of any such event, then the obligations
of the City and the Contractor are suspended during such period.
The City shall exercise due diligence to resune performance as
soon as practicable.

Section 40. Contractor Responsibilities.

(a) Subject to the provisions of Section 40(b), the
Contractor is responsible for furnishing all skill, |abor,
equi pnent, materials, supplies, and utility services necessary to
performall services required by this Contract; for supplying the
containers, Receiving Facility, Transportation Services,
Landfill, and other property required by this Contract; for al
actions and activities of its subcontractors or participants in
its joint venture and of its own officers and enpl oyees; for
supplying all records and information required by this Contract;
for securing all governnental permts and |licenses and required
regul atory approvals (including those of general Cty ordinance);
for paying all applicable taxes; and for conplying with
applicable federal, state and | ocal |aws and regul ati ons.

(b) The Contractor is not responsible for performance where
an event beyond its reasonable control makes both the primary and
back-up systens unavail abl e, and necessarily and unavoi dably
prevents performance of this Contract. Such events include:
riots, wars, civil disturbances, insurrections, acts of
terrorism epidemcs, |andslides, volcanic eruptions,
eart hquakes, |ightning, floods, washouts, explosions, fires,
condemmation, |abor strikes (at facilities other than its own),
| ockouts by third parties, judicial injunctions or restraining
orders and federal, state and |ocal governnment orders that are
not subject to reasonable cure by Contractor. |f the Contractor
is unable to performits obligations under this Contract as the
result of the occurrence of any such event, then the obligations
of the Contractor and the City are suspended during such period.

The Contractor shall exercise due diligence to resune
performance as soon as practicable; provided, however, that if
the Contractor is unable to performfor six nonths, then the Cty
at its option may termnate this Contract.

Section 45. Contractor Representations and Warranties. For the
purpose of inducing the Gty to enter 1nto this Contract and
engagi ng Contractor to performthe obligations and receive the
paynments provided for herein, Contractor represents and warrants
to the Gty as foll ows:

(a) Oganization and Qualification. The Contractor is duly




i ncorporated, validly existing and in good standi ng under the

| aws of the state of Washington, and has all requisite corporate
power and authority to enter into and to performits obligations
under this Contract.

(b) Authority.

(i) The Contractor has the authority to execute this
Contract, to nmake the representations and warranties set forth in
it and to performthe obligations of Contractor under this
Contract in accordance with its terns.

(i) This Contract constitutes a valid and legally
bi ndi ng and enforceabl e obligation of Contractor.

(iii1) Neither the execution of this Contract nor its
performance by Contractor will conflict with or result in the
breach of any instrunent, restriction, covenant, agreenent or
ot her undertaking to which Contractor is a party or by which
Contractor is bound, and does not violate or conflict with the
Articles of Incorporation, or other charter docunents or By-Laws
of Contractor.

(tv) This Contract has been executed by all the
of ficers of Contractor whose execution is required, and this
Contract is valid and enforceable with respect to the obligations
of Contractor to performin accordance with its terns and
condi ti ons.

(c) Governnment Authorizations and Consents. The Contractor
has or will obtain prior to the commencenent date such |icenses,
permts and ot her authorizations fromfederal, state and ot her
governnental authorities, as are necessary for the performance of
its obligations under this Contract, and no other consent,
approval or authorization of or declaration, registration or
filing wth any governnmental or regulatory body is required to be
obt ai ned or made by Contractor as a prerequisite to its execution
of this Contract or its performance of its obligations
cont enpl at ed her eby.

(d) Conpliance Wth Laws. The Contractor has received no
notice that it is in violation of any applicable | aw, ordi nance
or regul ation the consequence of which wll or may materially
affect Contractor's ability to performits obligations under this
Contract. The Contractor is not subject to any order or judgnent
of any court, tribunal or governnental agency which materially
and adversely affects its operations or assets in the states of
Washi ngton or Oregon, or its ability to performits obligations
under this Contract.

(e) Accuracy of Information. None of the representations
or warranties in this Contract, and none of the docunents,
statenents, certificates or schedules furnished or to be
furni shed by Contractor pursuant hereto or in connection with the




performance of the obligations contenplated under this Contract,
contains or will contain any untrue statenent of a material fact
or omts or will omt to state a material fact necessary to nmake
the statenents of fact contained therein not m sleading.

(f) Independent Exami nation. |In accepting these
responsibilities, the Contractor represents and affirns that it
has made its own exam nation of all conditions, facilities and
properties affecting the performance of this Contract and of the
quantity and expense of |abor, equipnent, material needed, and of
appl i cabl e taxes, permts, and | aws.

Section 50. Cty Representations and Warranties. For the

pur pose of inducing the Contractor to enter 1nto this Contract
and engagi ng Contractor to performits obligations, the City
represents and warrants to the Contractor as foll ows:

(a) Oganization and Qualification. The City is a
muni ci pal corporation and has all requisite corporate power and
authority to enter into and to performits obligations under this
Contract.

(b) Authority.

(1) The Cty has the authority to execute this
Contract, to nake the representations and warranties set forth in
it and to performthe obligations of the Gty under this Contract
in accordance with its terns.

(i) This Contract constitutes a valid and legally
bi ndi ng and enforceable obligation of the City.

(ii1) Neither the execution of this Contract nor its
performance by the City will conflict with or result in the
breach of any instrunent, restriction, covenant, agreenent or
ot her undertaking to which the City is a party or by which the
Cty is bound, and does not violate or conflict wwth the Cty's
Charter or ordinances of the Cty.

(tv) This Contract has been executed by all the
officers of the City whose execution is required, and this
Contract is valid and enforceable with respect to the obligations
of the City to performin accordance with its terns and
condi tions.

(c) Governnment Authorizations and Consents. The Gty has
such licenses, permts and other authorizations fromfederal,
state and ot her governnental authorities, as are necessary for
the performance of its obligations under this Contract, and no
consent, approval or authorization of or declaration,
registration or filing with any governnental or regulatory body
is required to be obtained or made by the City as a prerequisite
to its execution of this Contract or its performance of its




obl i gati ons contenpl ated hereby.

(d) Conpliance Wth Laws. The Cty has received no notice
that it is in violation of any applicable |aw, ordinance or
regul ati on the consequence of which will or may materially affect
the City's ability to performits obligations under this
Contract. The City is not subject to any order or judgnent of
any court, tribunal or governmental agency which materially and
adversely affects its operations or its ability to performits
obl i gations under this Contract.

(e) Accuracy of Information. None of the representations
or warranties in this Contract, and none of the docunents,
statenents, certificates or schedul es furnished or to be
furnished by the Cty pursuant hereto or in connection with the
performance of the obligations contenplated under this Contract,
contains or will contain any untrue statenent of a material fact
or omts or wll omt to state a material fact necessary to make
the statenents of fact contained therein not m sleading.

Section 60. Ownership. Al transportation equipnent (including
containers, rall cars, container noving equi pnent at the
Receiving Facility, and any other equi pment necessary for the
recei pt, transport, and unloading of the GCty's Waste) and al
Landfill facilities and Landfill equi prment required for
performance of this Contract shall be owned, |eased or contracted
for by the Contractor.

Section 70. Operations Plan. By January 1, 1991, and updated
regularly thereafter, the Contractor shall submt to the SWJ a
witten plan devel oped by Contractor, in consultation with SW,
to ensure the efficient and tinely inplenentation of this
Contract, referred to as the "Operations Pl an"

Wrk on this Operations Plan shall comrence no | ater than one
week after the date this Contract is executed and shall continue
t hrough commencenent and ongoi ng performance of operations.
Regul ar neeti ngs between Contractor and SWJ shall be required in
t he devel opnment of the Operations Plan. The frequency of these
meetings wll be nutually determ ned by the parties.

(a) The Qperations Plan shall include a schedul e and
description of activities and procedures for:

(1) Designing and installing electronic systens used
to record and communi cate information about containers and their
contents for the benefit of the Contractor and the City.

(1i) Coordinating the container information system
wth SWJ s commercial billing system

(ti1) Pickup and delivery of containers at the
Receiving Facility, including any container inspection



responsibilities.

(1v) Handling conplaints or disputes about billing and
service for which the Contractor or the City is responsible.

(v) Maintenance of Contractor-supplied equi pnent.
(vi) Assurance of a sufficient nunber of containers.

(vii) Conmputing turnaround times at the Receiving
Facility and at the Public and Private Transfer Stations.

(viiti) Carrying out all other obligations of the
Contractor described in the Operating Specifications.

(b) The QOperations Plan shall include current copies of the
Contractor's:

(1) Operations Manual for the Primary Landfill;
(ii1) dosure and Post-C osure Care Pl an;

(tit) Primary Landfill operating permt;

(tv) Inventory of equipnment required by Section 80;
(v) Special Waste Managenent Pl an; and

(vi) Modul e 20 Devel opnent and Operations Pl an.

Section 75. Coordination; |nplenentation.

(a) Follow ng comrencenent of operations, representatives
of the City and the Contractor shall neet on a nonthly basis (or
nmore or less frequently as the parties agree) to review and
di scuss day-to-day operations pursuant to the Qperations Plan.
Annual |y, on the anniversary of the comencenent date, the
Contractor shall submt to the SWJin witing a current version
of the Qperations Plan.

(b) The Contractor shall notify the SWJ in witing of any
change proposed to be nade in the Qperations Plan at |east one
week prior to the inplenentation of any such change. City
approval of any change made by the Contractor in the Operations
Pl an shall be required when:

(i) The change would result in any increase in the
anounts payable to the Contractor pursuant to this Contract;

(1i) The change would materially affect the cost,
scope or type of the operations required at the Public and
Private Transfer Stations and in the transportation of Waste to
the Receiving Facility; or



(ti1) There is a change in location of the Landfill or
the Receiving Facility.

(c) Those changes in the Operations Plan requiring City
approval may be approved by witten order of the City so |l ong as
the change is within the general scope and intent of the
Contract. Such change in work requiring Gty approval shall not
comence unless and until agreenent has been reached and a
written order has been signed by both the City and the
Contractor.

Section 80. Inventory of Equipnent. By March 1, 1991, the
Contractor shall provide the SWJ an inventory show ng al

equi pnent to be used for perform ng work under this Contract,

i ncl udi ng each container, chassis, rail car, container |ift truck
at both the Receiving Facility and the unloading facility, and
each hydraulic tipper (type, capacity, approximate age). Such
inventory shall be a conponent of the Operations Plan. The
Contractor shall attach to such inventory a copy of each
Contract, |ease, or other docunent that encunbers or limts the
Contractor's interests in such property. The Contractor may
change equi pnent fromtine to tinme and shall wthin one week of
each such change revise the inventory and the attachnents
thereto. The Contractor shall maintain equipnent during the
performance of work under this Contract at |east equal in
operating capability to that described in the inventory.

Section 85. Contractor's Ofice. The Contractor shall maintain
an office with tel ephone service and such staff as needed to
address conplaints and to coordinate with the SWJ. The
Contractor's office will be equipped with a "FAX," electronic
data interchange (EDI ), or other conparable technol ogy, to
facilitate the exchange of docunents between the Contractor and
the CGty. Ofice hours shall be 800 am to 5:00 p.m, Mnday
t hrough Friday, except holidays. The SWJ may require that the
Contractor be open for additional hours when necessary for
particul ar events or circunstances. Contractor shall provide a
contact person at all tinmes except Christmas, New Year's, and
Thanksgi vi ng Days.

Section 90. Transfer of Title to Waste. Transfer of title to
acceptable Waste fromthe Gty to the Contractor shall occur at
the point in time when the Contractor assunmes physical control of
such waste at the Receiving Facility, i.e., when the Contractor
lifts the container fromthe chassis of the transfer vehicle.

The Contractor shall identify and segregate Unacceptabl e Waste at
the Landfill. Title to Unacceptable Waste does not transfer to
the Contractor.




B. CONTAI NERS

Section 100. Contai ners.

(a) The Contractor shall supply and maintain at all tines
t hroughout the termof the Contract a sufficient nunber of
containers to accommodate the shipnent of the CGty's Waste. This
requi renent shall include a sufficient nunber of containers for
| oading at the Public and Private Transfer Stations, storage of
| oaded containers at the Receiving Facility, and shi pnent of the
containers to and fromthe Landfill. The Contractor shall also
provide a sufficient nunber of containers to ensure 20-m nute
turnaround of each transfer vehicle as described in the Operating
Speci fications.

(b) The containers shall be capable of carrying |oads up to
32 tons and be constructed and sealed so as to prevent |eakage of
solid or liquid waste during storage and transport.

(c) The Contractor shall sweep and/or wash each contai ner
both internally and externally, as frequently as necessary to
avoi d public nui sance.

Section 110. City Responsibilities for Containers. The City has
these functions wth regard to | oading, marking and tracking
cont ai ners:

(a) At the Public Transfer Stations, the Cty shall |oad
each container with a mninmum of 25 tons of conpacted Waste, sea
it wwth a cargo security seal, and prepare a bill of |ading,
which it will then send to the Receiving Facility via "FAX"
el ectronic data interchange (ED), or a simlar neans. The Gty
wi Il then dispatch the container on a transfer vehicle to be
delivered to the Receiving Facility.

(b) The City shall allow the Contractor access to the
Public Transfer Stations to spot nonitor the |oading process.
The Gty shall spot nonitor the | oading process at the Private
Transfer Stations.

(c) Each container shall be held by the Public or Private
Transfer Station for a nmaxi mum of 24 hours, except that the hours
between 8:00 p.m Friday and 6:00 a.m Monday shall not count
agai nst the maximumtinme any container may be held. If the City
or one of the Private Transfer Stations holds a container |onger
than 24 hours, the City shall pay to the Contractor a rent of
$1.50 per hour for the additional time the container is held.

(d) The City shall use reasonable care in the handling of
containers and shall be responsible for repair or replacenent of
containers if the Cty danmages or destroys a container through
its own negligence. The Contractor is responsible for ordinary



wear and tear of the containers.

(e) The City shall bill comercial haulers for service and
shall direct themto |load, mark, seal, and deliver containers in
a manner consistent with the provisions of subsections (a), (b),
(c) and (d) above.

Section 120. Contractor Responsibilities for Billing System The
Contractor shall provide an electronic billing and contal ner
tracki ng system as described in the Operating Specifications. By
March 1, 1991, the Contractor shall supply to the Cty three
personal conputer units and nodens to use in tracking containers
and recording the weight and origin of each full container for

t he purpose of proper billing. The Cty shall be responsible for
t he mai nt enance and repl acenment of such conputer equipnment. The
Contractor shall also provide to City personnel training required
to properly operate such system The Contractor shall ensure
that the system devel oped for these purposes will be conpatible
with SW s comercial billing system

C. RECEIVING FACI LI TY

Section 200. Receiving Facility. The Contractor shall provide
capacity at and access to the Receiving Facility for delivery and
receipt of the Cty's Waste. The Receiving Facility shall neet
the foll owm ng requirenents:

(a) Subject to the provisions of Section 75(b) above, the
facility shall be located in the Gty or within three mles of
the Gty boundari es;

(b) The facility shall have capacity to store the nunber of
contai ners necessary to ensure that upon the delivery of each
full container an enpty container can be carried back to the
transfer station;

(c) The facility shall be open to vehicles hauling
containers fromthe Public and Private Transfer Stations for the
period required by SWJ, up to 24 hours daily, except the facility
may be cl osed on Thanksgiving Day, Christmas Day and New Years
Day .

The Contractor's Receiving Facility services pursuant to this
Contract are described in the Operating Specifications.

Section 210. Contractor Responsibilities at the Receiving
Facility. The Contractor shall provide the skill, |abor,

equl pnent, materials and supplies at the Receiving Facility
necessary to unload transfer vehicles, to | oad containers onto
the rail cars or other neans of conveyance, and to provide an
enpty container to each departing transfer vehicle. The
Contractor may al so provide other Waste-handling services at the




Receiving Facility such as conpaction and processing of WAste.
The Contractor shall process a bill of |ading fromeach i ncom ng
transfer vehicle, record the source of the Waste (i.e.,
designated Public or Private Transfer Station), and bill the Cty
monthly for all Waste received at the facility. The Contractor
shal | operate the Receiving Facility in conpliance with al
applicable | aws, regul ations, and permts.

Section 220. Back-up Receiving Facility.

(a) In the event the Primary Receiving Facility is unable
to receive Waste for any reason (including the occurrence of an
event described in Section 40(b) at the Primary Receiving
Facility, or to enable the Contractor to achieve short-term
operational and environnental benefits at the Primary Receiving
Facility), the Contractor shall provide access to the Back-up
Receiving Facility and shall provide the services enunerated in
Section 210 at the Back-up Receiving Facility at no additional
cost to the City until service is restored at the Primary
Receiving Facility.

(b) In the event of an energency which, in the reasonabl e
opi nion of the Contractor, requires i medi ate use of the Back-up
Receiving Facility, the Contractor shall utilize the Back-up
Receiving Facility and notify the SWJ orally and subsequently in
witing of the reasons for and the anticipated duration of such
energency use. Such energency use of the Back-up ReceivVving
Facility shall be deened approved by the City unless the City
responds in witing, within 72 hours of receipt of the
Contractor's witten notice, indicating that consent is denied by
the City.

D. TRANSPORTATI ON SERVI CES

Section 300. Ceneral Scope of Transportation Services.

(a) The Contractor shall provide transportation fromthe
Receiving Facility to the Landfill for all of the Cty's Waste.
The Contractor shall supply, operate, nmaintain, repair, and
repl ace the containers, chassis, and rolling stock, or other
means of conveyance, as necessary, to ensure sealed and litter-
free transportation of the City's Waste to the Landfill. Except
for supplying the containers, the Contractor shall have no
responsibility for the neans of conveying Waste fromthe Public
or Private Transfer stations to the Receiving Facility. The
Contractor's Transportation Services are described in the
Oper ati ng Specifications.

(b) Subject to the provisions of Section 40(b), nothing in
this Contract shall relieve the Contractor from providing an
operational transportation systemthat wll nove Waste fromthe
Receiving Facility to the Landfill in conformty with al



applicable local, state, and federal |aws and regul ati ons.

(c) In the event of a |abor dispute affecting rai
operations, the rail transportation of the City's Waste shall be
acconplished using a priority train, which shall be operated by
rail road managenment personnel

Section 310. Contractor Responsibilities for Transportation. The
Contractor shall haul all Toaded contalners delivered to the
Receiving Facility to the unloading facility at the Landfill and
haul enpty containers fromthe unloading facility back to the
Receiving Facility in the manner described in the Operating
Specifications. The schedule for hauling shall be sufficiently
frequent to avoid a public nuisance at the Receiving Facility.
The Contractor shall not haul the City's Waste by truck through
the Colunbia R ver Gorge National Scenic Area.

Section 320. Back-up Transportation. In the event the Contractor
is unable to transport Waste for any reason using the Primary
Transportation Services, the Contractor shall provide Back-up
Transportation Services and shall provide the services enunerated
in Section 310 at no additional cost to the Cty until service is
restored in the Primary Transportation Services.

Section 330. Backhaul.

(a) The Contractor is entitled to use the containers for
the transportation of other conmmodities and products, on all or
part of the rail trip fromthe Receiving Facility to the Landfil
or fromthe Landfill to the Receiving Facility, with the
exception of food products intended for human consunpti on,
commodi ties and products which are radioactive, dangerous,
hazardous or extrenely hazardous, unless approved in witing by
t he Engi neering Director.

(b) If the Contractor uses the containers for such
transportation, the Contractor shall pay to the Gty an anount
equal to fifty percent (50% of the net revenue paid the
Contractor for such transportation of commodities and products
multiplied by a fraction equal to the proportion that Gty Waste
bears to the tonnage of waste being transported by the Cty and
Part ners conbi ned.



E. LANDFI LL SERVI CES

Section 400. General Scope of Landfill Services. The Contractor
shal | design, construct and provide capacity at the Primary
Landfill for all of the City's Waste and provide for the design,

construction and use of all necessary facilities at the site.
The Contractor shall operate, maintain and cl ose the Landfil
according to the terms of this Contract and the description of
the Contractor's disposal services set forth in the Operating
Specifications. Subject to the provisions of Section 40(b),
nothing in this Contract shall relieve the Contractor from

provi ding capacity in an operational Landfill in conformty with
all applicable local, state, and federal |aws and regul ati ons.

Section 410. Contractor Responsibilities at the Unl oadi ng

Facility. At the Landfill, the Contractor shall provide the
skilT, iabor, equi pnrent, material and supplies to unload the
containers fromthe rail car or other neans of conveyance and to
transport themto and unload themat the Landfill face. The

unl oading facility and operations shall be consistent with al
applicable | aws, regul ations, and permts.

Section 420. Back-up Landfill.

(a) In the event the Primary Landfill is unable to receive
Waste for any reason (including the occurrence of an event
described in Section 40(b) at the Primary Landfill or to enable

the Contractor to achieve short-term operational and
envi ronmental benefits at the Primary Landfill), the Contractor

shal | provide access to the Back-up Landfill at no additional
cost to the City until service is restored at the Primary
Landfill. The Back-up Landfill shall be enpl oyed for the

di sposal of the Cty's Waste only with the City's prior approval.
All provisions of this Contract shall apply at the Back-up
Landfill as well as at the Primary Landfill except that the
capacity of such facility shall be limted as described in the
Oper ati ng Specifications.

(b) In the event of an energency which, in the reasonabl e
opi nion of the Contractor, requires i medi ate use of the Back-up
Landfill, the Contractor shall utilize the Back-up Landfill and
notify the SWJ orally and subsequently in witing of the reasons
for and the anticipated duration of such enmergency use. Such
energency use of the Back-up Landfill shall be deened approved by
the Gty unless the Gty responds in witing within 72 hours of
recei pt of the Contractor's witten notice indicating that
consent is denied by the City.

Section 430. Eastern Washington Landfill Option.




(a) The City shall have the option, subject to the
provi sions below, to dispose of the Cty's Waste at the Eastern
Washi ngton Landfill comrenci ng on January 2, 1995.

(b) The Contractor shall do the follow ng by Decenber 31,
1993:

(1) Cause the project Final Environnental | npact
Statenent (EIS) for transportation and disposal at the Eastern
Washi ngton Landfill to be conpleted and issued;

(1i) @Qotain fromthe applicable jurisdictions the
required | and use permts (excluding the health district
operating certificate and building and grading permts) for the
Eastern Washi ngton Landfill; and

(tit) Notify the City in witing of the conpletion of
the tasks in subsection (i) and (ii) above and of the reasonabl e
and necessary costs incurred by the Contractor for such tasks,
i ncluding the cost of design, preparation of the EI'S, and | egal
and consultant fees (hereafter the "Contractor's Devel opnent
Costs").

(c) The Cty, within 120 days of receipt of witten
notification fromthe Contractor as provided in
subsection (b)(iii) above, shall elect whether to transport and
di spose of its Waste at the Eastern Washington Landfill. If the
City fails to notify the Contractor in witing of its election
within the 120-day tinme period, the Gty will be deenmed to have
rejected the option to use the Eastern Washington Landfill.

(d) If the City elects to transport and di spose of its
Waste at the Eastern Washington Landfill, the Contractor shal
construct the Eastern Washington Landfill to neet the
requi renents of Section 440 of this Contract. The Eastern
Washi ngton Landfill shall be ready for receipt of City Waste by
January 2, 1995. The base prices for transportation and di sposal
at the Eastern Washington Landfill are set forth in
Section 500(a).

(e) |If, at any tine prior to the Contractor providing
witten notice to the Gty pursuant to subsection (b)(iii) above,
the Gty notifies the Contractor in witing of its decision to
reject the Eastern Washington Landfill option, the Cty shall be
responsible for only that portion of the Contractor's Devel opnent
Costs incurred prior to the receipt of notice by the Contractor
of the Cty's rejection of the option.

(f) If, the Cty rejects the Eastern Washi ngton Landfil
option, the City shall:

(1) Continue to pay the base prices for transportation
and di sposal specified in Section 500(a) for the Primary
Landfill; and



(1i) Pay the Contractor's Devel opnent Costs, or that
portion incurred prior to the City's rejection pursuant to
subsection (e) above, in an amobunt not to exceed $3.5 mllion;
provided, that in either event, the Cty's paynent shall be
reduced by an anmount equal to the ratio of the tons of Waste

actual ly di sposed of at the Eastern Washington Landfill by other
entities divided by the CGty's tons actually disposed of at the
Primary Landfill during the four year period follow ng January 2,
1995.

(g0 The Cty's paynent of its share of the Contractor's
Devel opnent Costs shall be made by nonthly installment in the
fol | om ng manner:

(1) Thirty days followng the City's rejection of the
Eastern Washington Landfill option, the Contractor shall provide
the Gty with a statenent, supported by invoices and ot her
docunents necessary to show the Contractor's Devel opnment Costs,
together with the Contractor's estimte of the pro-rata reduction
in such costs to which the City will be entitled as a result of
commtnents fromother entities to di spose of Waste at the
Eastern Washington Landfill prior to January 2, 1999;

(1i) The Gty shall comrence paynment on January 2 of
the year follow ng such rejection wth nonthly paynents equal to
the CGty's share of the Contractor's Devel opnment Costs estimated
by the Contractor to be owed by the Cty, divided by the nunber
of nonths from such starting paynent date until January 2, 1999;

(rit) If, at any tinme during the period of the City's
paynment pursuant to this Section, the Contractor's estinate of
the pro-rata reductions in costs paid by the Gty changes, the
Contractor shall notify the Gty (including a description of the
reasons for such change) and the City shall adjust its future
mont hly paynments accordingly (increased or decreased) starting
January 2 of the year follow ng such notification by the
Contractor;

(tv) On March 2, 1999, the Contractor shall provide
the Gty wwth a final accounting show ng the anmount of the
Contractor's Devel opnent Costs owed by the Gty pursuant to this
Section, including the actual tons of the Cty's Waste delivered
to the Landfill, the actual tons of Waste delivered to the
Eastern Washington Landfill by other entities, and the anmounts
paid by the Gty to the Contractor;

(v) If the final accounting shows that the Cty has
paid nore than its obligated pro-rata share, the Cty shall be
entitled to a reduction in each of its next nine nonthly paynments
made pursuant to Section 500 of the Contract equal to the total
anount of the City's overpaynent divided by nine;

(vi) If the final accounting shows that the Cty has



paid less than its obligated pro-rata share, the Cty shall pay
the additional amount owed by adding an anbunt to each of its
next nine nonthly paynents nmade pursuant to Section 500 of the
Contract equal to the total balance owed by the City divided by
ni ne.

(h) Any dispute over the anount owed by the Gty pursuant
to subsection (f)(ii) above shall be submtted to binding
arbitration in accordance with the provisions of Section 930 of
this Contract.

(1) If the Contractor does not or is unable to provide an
Eastern Washington Landfill neeting the standards of Section 440
of this Contract and avail able for commencenent of services on
January 2, 1995, the Contractor shall pay the Cty |iquidated
damages in accordance with the provisions of Section 860(e) bel ow
so long as the Eastern Washington Landfill is unavail abl e.

Section 440. Environnental, C osure and O her Requirenents. The
foll owi ng environnental, closure and other requirenents shal
apply to the disposal of Wste:

(a) The Contractor shall design, construct and provide

Landfill capacity at the Landfill that neets, at a m ninum the
requi renents of Washington State's m ni num functional standards
for Landfills in non-arid regions. |In addition, the Contractor

shal |l nonitor the vadose zone for |eachate in addition to
groundwat er nonitoring, and the Contractor shall provide a plan
to care for the Landfill for 30 years post-closure, instead of
the undefined limt in the mninmumfunctional standards. The
Contractor shall not commngle the Cty's Waste with ash residue
waste from i ncineration.

(b) The Contractor shall neet all applicable federal, state
and | ocal operator certification requirenments throughout the term
of this Contract.

(c) The Contractor shall close the Landfill and perform
post-closure care as described in the Operating Specifications.
In consideration for the price paid by the Cty for the high
standards of environnmental design and for post-closure care, the
City will not be a party to post-closure care. The Contractor
and the Guarantor, through its Quarantee, shall bear ful
financial responsibility for closure and post-closure care, and
shal | defend, indemify and save harmless the Cty fromclosure
and post-closure responsibilities.

(d) The Contractor shall provide the Gty assurance that
adequate financial resources are available for closure and post-
closure care during the life of the Contract and for 30 years
post-cl osure. The form and anmount of such assurance shall be
determ ned as foll ows:



(1) Inits dosure and Post-closure Care Plan, the
Contractor shall estimate the maxi mum area of the Landfill that
woul d require closure during the current Landfill operating
permt. The Contractor shall estimate the reasonable costs of
cl osure and post-closure care for such area.

(1i) To provide the City assurance that adequate
financial resources are available for closure and post-cl osure
care of the area already closed and the naxi mum area of the
Landfill that would require closure during the current Landfil
operating permt, the Contractor shall provide one of the
fol |l ow ng:

a) a trust fund;

b) a surety bond,

c) an irrevocable letter of credit; or
d) an insurance policy.

The assurance shall be in a formand i ssued by an
institution approved by the Gty. The assurance instrunment shal
state that its purpose is to provide funds to conplete closure
and perform post-closure care pursuant to the C osure and Post -
closure Care Plan. The assurance shall be renewed whenever the
Landfill permt is renewed or reissued and the C osure and Post -
closure Care Plan is revised.

(e) As an alternative to providing one of the fornms of
assurance described in subsection 440(d)(ii), the Contractor may
provi de a guarantee that closure and post-closure care wll be
conpl eted according to its C osure and Post-closure Care Plan and
operating permt if Contractor satisfies the financial criteria
in either of the subsections bel ow

(1) The Contractor nust denonstrate that the Guarantor
has all of the foll ow ng:

1) Two of the following three ratios: a ratio

of total liabilities to net worth less than 2.0; a ratio of the
sum of net incone plus depreciation, depletion, and anortization
to total liabilities greater than 0.1; or a ratio of current

assets to current liabilities greater than 1.5.

2) Net working capital and tangi ble net worth
each at least six tines the sumof the estinmated cl osure and
post - cl osure costs.

3) Assets in the United States anmounting to at
| east 90 percent of its total assets or at |least six tines the
sum of the estimated cl osure and post-cl osure costs.

(1i) Alternatively, the Contractor nust denonstrate



that the Guarantor has all of the foll ow ng:

1) A current rating of AAA, AA, A or BBB as
i ssued by Standard and Poor's or Aaa, Aa, A or Bbb as issued by
Moody' s.

2) Tangi bl e net worth at |least six tines the sum
of the estimted cl osure and post-closure costs.

3) Assets in the United States anmounting to at
| east 90 percent of its total assets or at |least six tines the
sum of the estimated cl osure and post-cl osure costs.

(f) The Contractor shall submt to the City copies of al
docunents applicable to Contractor's Landfill submtted to or
received fromany federal, state or |ocal environnental agencies,
i ncl udi ng annual reports, operation plans, closure and
postcl osure plans, results of groundwater and vadose zone
nmoni toring and i nspection reports.

Section 450. Unacceptable Waste. Waste delivered to the
Receiving Facility shall be in conpliance with all applicable
federal, state, and local environnental health |aws, rules, or
regul ations. The Contractor shall provide and maintain at al
times a Waste Screening Programat the Landfill, as described in
the Operating Specifications, to identify and segregate
Unaccept abl e Waste. Upon notice fromthe Contractor of any
violation of this provision, the Gty shall take innmediate steps
to renedy such violation to the reasonabl e satisfaction of the
Contractor and/or receiving jurisdiction, which steps may
include, without limtation, renoving the Unacceptabl e Waste or

di sposing of it at an approved facility or directing the
Contractor to dispose of the Unacceptable Waste at an approved
facility owned by WAste Managenent, Inc. or WAste Managenent of
North Anmerica, Inc. The price for this service, when perforned
by the Contractor, shall be set by a rate schedule filed with the
Engi neering Director by the Contractor. Rates shall be
reasonabl e and may be changed fromtine to tinme by the Contractor
to reflect cost increases or decreases. The Engi neering Director
may di sapprove a rate deened unreasonable within thirty days of
Contractor filing such rate schedule. |In the event of such

di sapproval, the Engineering Director shall identify and approve
an alternative facility for disposal of Unacceptable Waste by the
Cty, and direct the Contractor to arrange for the transportation
of the Unacceptable Waste to the approved facility for disposal.
The Contractor shall bill the Cty for the costs of follow ng
the Gty's directions.




F.  PAYMENT

Section 500. Paynment. The Gty shall pay the Contractor nonthly
for performance of this Contract an anmount derived by conputing
the anobunts in subsections (a) and (b) below (all figures shown
in 1989 dollars):

(a) Base Price. The follow ng base anmount per ton for each
ton of Waste delivered to the Receiving Facility (subject to the
annual adjustnent in Section 520):

Tons Base Price (Per Ton)
(1989 Doll ars)
Col unbi a E. Wash
R dge

Less than 450,000 tons per year $36. 67 $34. 40
450, 000 tons per year or nore $35. 90 $31. 38
525,000 tons per year or nore $35. 65 $31.19
600, 000 tons per year or nore $35. 40 $30. 99
800, 000 tons per year or nore $35. 15 $30. 79
1, 000, 000 tons per year or nore $34. 90 $30. 59

For purposes of determning the Cty's base price per ton on the
above schedul e, the tonnage shall include the total tonnage of
City Waste and Partner waste (as described in Section 510 bel ow),
if any, actually delivered to the Contractor in a cal endar year.

For exanple, if the total tonnage of waste delivered in a
particul ar cal endar year by the City alone or with a Partner is
575,000 tons, the price to the Cty for each ton of Gty Wste
delivered in that year shall be $35.65 at the Col unbi a Ri dge
Landfill and Recycling Center or $31.19 at the Eastern WAshi ngton
Landfill (1989 Dollars). The nonthly base price to the Gty
shal | be based on the forecast of the expected City and Partner
wast e tonnage nmade in accordance with Section 515. The
Contractor shall bill the Cty for 25 tons for any contai ner
delivered with |l ess than 25 tons.

(b) Oher Paynments. This Contract al so contains the
follow ng provisions that nmay result in paynent obligations by
one of the parties in addition to the schedul ed paynent
obl i gati ons described in subsection (a):

(1) recovery of paynents for violation of the Gty's
Fl ow Control Ordinance, Section 30(a);

ii) rental for containers held |onger than 24 hours,
Section 110(c);

(ti1) repair or replacenment of containers damaged by
negl i gence, Section 110(d);



(tv) revenue fromrail backhaul, Section 330(b);

(v) paynent of Contractor's Devel opnent Costs for
Eastern Washington Landfill, Section 430(f);

(vi) costs for handling Unacceptabl e Wast e,
Section 450;

(vii) ~cost increases that are subject to pass-through
to the Gty, Section 530;

(viii) costs for handling Special Wste,
Section 610(b); and

(i1x) liquidated damages, Section 860.

Section 510. Partnership Option.

(a) The Contractor or the City may contract with a Partner
for the purpose of transporting and di sposing of waste with the
Contractor.

(b) In order for Partner waste volunmes to be counted for
pur poses of determning the City's base price in Section 500, the
Part ner nust:

(1) execute a transportation and di sposal contract
with Contractor within eight years of execution of this Contract;
and

(ii1) the Partner contract nmust be for a termof five
years or nore of service for transportation and di sposal of waste
with Contractor, using the sanme Transportation Services and
Landfill as the Gty.

(c) The Contractor may negotiate, respond to requests for
proposal or invitations to bid, and contract with a Partner for
transportation and di sposal services which use the sane
Transportation Services and Landfill as the Gty. In the event
that the base price per ton contracted for by the Partner is |ess
than the applicabl e base price per ton specified in
Section 500(a) above for the Cty, the applicable base price paid
by the City shall be reduced by an anount equal to fifty percent
(50% of the price difference. This adjustnent shall be in
addition to any change in the base price resulting fromincreased
tonnage pursuant to the schedule in Section 500(a).

Section 515. Forecast of Waste Tonnage.




(a) On or before March 31, 1991, and on or before each
March 31 thereafter during the termof this Contract, the SW
shall prepare and transmit to the Contractor a forecast of the
Cty's Waste expected to be delivered to the Receiving Facility
in such cal endar year together with the City's basis for such
forecast.

(b) On or before March 31, 1991, and on or before each
March 31 thereafter during the termof this Contract, the
Contractor shall prepare and transmt to the SWJ a forecast of
the Partner waste expected to be delivered to the Contractor in
such cal endar year together with the Contractor's basis for such
forecast.

(c) For purposes of conmputing the total tonnage of waste
and setting the City's estimated nonthly base price in
Section 500(a), the waste forecasts in subsections (a) and (b)
shal | be updated quarterly by the Cty and Contractor. The
estimated nonthly base price shall be reconmputed quarterly and
paynment of such price shall commence on April 1, 1991, and
reconputed each quarter thereafter during the termof this
Contract.

(d) In the event that the total tonnage of Cty Waste and
Partner waste actually delivered to the Contractor in any quarter
falls in a different base price category in Section 500(a) than
the forecasted tonnage, the Contractor shall reconpute the base
price owed by the City for such calendar year. |If the Cty has
overpaid, the Contractor shall credit the Gty for such
overpaynent in the invoices submtted to the Gty in the
followng quarter. |If the Cty has underpaid, the Contractor
shal |l add and coll ect such underpaynents fromthe Gty through
the invoices submtted to the Gty in the follow ng quarter.

Section 520. Annual CPlI Adjustnents in Base Prices.

(a) The base prices for the first year of services under
this Contract will be determ ned by converting the dollar anounts
in Section 500(a) (shown in 1989 dollars) to the correspondi ng
value for such first year (i.e., 1991) using the CPlI adjustnent
descri bed in subsection (c) bel ow.

(b) After the first year of service, the SWJUwill annually
adj ust each of the base prices in Section 500(a) using the CP
adj ust nent described in subsection (c) bel ow

(c) The CPI adjustnent (increase or decrease) shall be made
annually to the base prices, effective April 1 of each year, by
mul tiplying the base prices in the imedi ately precedi ng year by
100 percent (for Colunbia R dge Landfill) or 90 percent (for
Eastern Washington Landfill) of the change in the "Consuner Price
| ndex" (CPl) conputed by the United States Departnent of Labor,
Bureau of Labor Statistics, for the Seattle-Tacoma Metropolitan
Area for Urban Wage Earners and Clerical Wrkers, or a successor



i ndex produced by the United States. |If the U S. ceases to
publish such an index for the Seattl e-Tacona area, then its index
for the Puget Sound Region or the State of Washington shall be
used, and if such indices are not available, a simlar index
proposed by anot her governnental agency shall be used.

Section 530. Gty and Contractor Responsibilities for Cost
| ncr eases.

(a) Al wage increases, benefits or added costs resulting
from changes in technol ogy, |abor practices, availability of
equi pnrent, and ot her business risks, except for changes in |aw,
that may affect the performance of this Contract shall be to the
Contractor's advantage or expense respectively. Added costs
resulting from"change in |law' shall be addressed as provided in
this Section.

(b) The term "change in | aw' neans any new or revised |aw,
statute, rule, regulation and ordi nance enacted by a federal,
state or | ocal governnent affecting the disposal or directed to
the transportation of solid waste, but not affecting or directed
to businesses generally, which becones effective after the
execution of this Contract.

(c) The City shall pay one hundred percent (100% of
Contractor's reasonabl e, actual increased costs of performng
this Contract when such increased costs are directly attributable
to changes in law by the federal governnent, the Cty, and | ocal
governnments along the Contractor's designated transportation
routes that increase the cost of Contractor's perfornmance of this
Contract or the performance of its subcontractors, enployees, or
agents.

(d) The City shall pay ninety-four percent (94% and the
Contractor shall pay six percent (6% of Contractor's reasonabl e,
actual increased costs of performng this Contract when such
i ncreased costs are directly attributable to changes in |aw by
the State of Washington that increase the cost of Contractor's
performance of this Contract or the performance of its
subcontractors, enployees, or agents; provided, however, that the
Contractor's share of such increased costs in any year shall be
limted to an anmount equal to fifty cents ($.50) per ton of the
Cty's Waste tonnage delivered to the Receiving Facility in that
year (with such fifty cent cap being increased on April 1st of
each year follow ng conmmencenent of operations by an anount equal
to forty-five percent (45% of the annual CPlI adjustnent conputed
in accordance with Section 520 of this Contract) and the City
shal | pay the remai nder of such increased costs above the cap.

(e) The City shall pay fifty percent (50% and the
Contractor shall pay fifty percent (50% of Contractor's
reasonabl e, actual increased costs of performng this Contract
when such increased costs are directly attributable to changes in
| aw by the State of Oregon that increase the cost of Contractor's



performance of this Contract or the performance of its
subcontractors, enployees, or agents.

(f) The City shall not pay the Contractor for any cost
increases directly attributable to changes in |aw by the | ocal
governnent jurisdictions hosting the Landfill.

(g) The Contractor shall pay for those actual increased
costs of performng this Contract directly attributable to
changes in law that are not the responsibility of the City
pursuant to this Section.

(h) Reinmbursenent to the Contractor under this Section
shall be allowed only for costs incurred, whether for capital,
oper ati onal or maintenance purposes, to ensure conpliance with
the change in law and with the terns of this Contract in a
reasonabl e and cost-effective manner.

(1) The Contractor shall notify the Gty of anticipated
cost increases required as a result of a change in law in advance
of maki ng such expenditures, including a general description of
such changes in law and the estimted costs. The purpose of this
notice is to provide the City with early warning of potenti al
City obligations for such cost increases and to provide the City
an opportunity to evaluate and comment, at the earliest
practicable tinme, on the reasonabl eness of such cost increases.

(j) Upon incurring an increased cost of performng this
Contract, Contractor shall submt to the Gty the follow ng
docunentation to explain the cost increase:

1) identification of the change in |aw causing the
cost increase;

_ 2) narrative description of reasons for incurring the
cost increase as a result of the change in | aw

3) if applicable, a proposed schedule for the Gty's
nmont hly anortization or paynent of such cost increase over a
period equal to the expected useful life of the inprovenent,

expressed in terns of: first paynent date; termnation date, if
appl i cabl e; anmount of nonthly payment, including interest where
Contractor financing is required;

4) where such costs benefit other jurisdictions or
entities delivering solid waste to the Contractor's Recei ving
Facility or Landfill, an allocation of such costs between the
City and such other entities; and

5) invoices for all materials, |abor, services,
t axes, surcharges, fees and other increased costs.

(k) The City shall commence paynent of the increased costs
attributable to change in lawin the third full nmonth foll ow ng



recei pt of Contractor's submttal of docunentation in support of
such cost increase. In the event of the Gty's disagreenent over
t he anmount of such cost increase, the Cty shall notify the
Contractor in witing, within forty-five (45) days of receipt of
Contractor's submttal, of the anmount in dispute and the reasons
for such disagreenent by the City. The Contractor shall respond
tothe Gty inwiting within fifteen (15) days of receipt of the
Cty's statenent of disagreenent. In the event of continued

di sagreenent, the Cty shall commence nonthly paynent of the
anounts not disputed and the di sputed anmounts shall be submtted
to binding arbitration in accordance with the provisions of
Section 930 of this Contract.

(1) The Contractor and the City shall cooperate, in good
faith, in protecting against arbitrary or unreasonabl e changes in
Washi ngton or Oregon State |aw affecting the cost of Contractor's
or the City's performance under this Contract.

(m The cost increases which are subject to pass-through to
the Gty pursuant to this Section shall not be subject to any CPI
adj ust nent .

Section 540. No "Put or Pay." This is not a "put or pay"
Contract. There 1s no mninmumtonnage that the City is required
to deliver to the Contractor under this Contract, even if the
tonnage actually delivered is |ower than the amounts forecasted
by the City for any given year. The Cty reserves the right to
recycle any part of the Waste stream pursuant to the definition
of Recycling in Section 25, above.

Section 550. Timng of Paynent. The Contractor shall supply to
the Gty on or before the tenth working day of each nonth the
nunber of tons, and where applicable, the nunber of containers,
received at the Receiving Facility in the preceding nonth,

i ncludi ng the actual weight of each | oaded container, fromboth
the Public and Private Transfer Stations. This information wl|
then be used to cal culate paynents to the Contractor. The City
wi |l calculate paynents due the Contractor and shall make paynent
to the Contractor for the previous nonth's work within fifteen
wor ki ng days follow ng recei pt of the previous nonth's tonnage
and contai ner figures.

Section 560. Wthhol ding and Paynent of Tax Liens and Judgnents.
In the event property owned by the Gty Is subject to a l1en
filed by the Internal Revenue Service or the Departnent of
Revenue, or a wit of garnishnent, attachnent, or execution, or
an order of a bankruptcy court, or a court judgnent, which arises
fromdebts due fromthe Contractor, the Cty may wi thhold and pay
t he anobunt of any such debts to the party for whose benefit the
lien, wit, order or judgnent has been obtained. At such tine as
the Gty becones subject to any such lien, wit, order or
judgment, the Gty may, at its election, institute the
i nt er pl eader proceedi ngs under applicable federal or state |aw.




The Gty may, at its election, make direct paynent of a lien,
wit, order or judgnent against the Contractor in any manner
provided by law. Paynents so nmade pursuant to this Section shal
be credited in full toward the anmount of any paynent otherw se
due the Contractor by the Gty.

G SPECI AL WASTE;, CDL WASTE

Section 600. Contractor Responsibilities for Special Waste and
CDL Wast e.

(a) The Contractor shall provide: a sufficient nunber of
containers to accommodate the shipnent of the City's Special
Waste and CDL Waste; capacity at and access to the Receiving
Facility and Special Waste Receiving Facility for delivery and
receipt of the City's Special Waste and CDL WAste; transportation
fromthe Special Waste Receiving Facility and Receiving Facility

to the Landfill for the Special Waste and CDL Waste delivered to
t he Special Waste Receiving Facility or Receiving Facility; and
capacity at the Primary Landfill for the Special Waste and CDL
Waste transported to the Landfill. 1In the event the Speci al
Waste Receiving Facility, Primary Transportation Services, or
Primary Landfill are unavailable, the Contractor shall provide

t he Back-up Receiving Facility, Back-up Transportation Services
and Back-up Landfill until service is restored in the Primary

Facilities. The Contractor's Special Waste and CDL Waste
services are described in the Operating Specifications.

(b) The Contractor shall be prepared to receive the Gty's
Special Waste and CDL WAste at its Special Waste Receiving
Facility and Receiving Facility commencing April 1, 1991.

(c) The Contractor shall directly collect charges for or
at Contractor's option, bill all persons who deliver Special
Waste and CDL Waste to its Special Waste Receiving Facility and
Receiving Facility.

Section 610. City Responsibilities for Special Waste and CDL
Wast e.

(a) The Cty is not required to exercise Flow Control to
direct the Cty's Special Waste and CDL Waste to the Contractor's
Speci al Waste Receiving Facility and Landfill. The Gty reserves
the option to exercise such Flow Control in the future to direct
Special Waste and CDL Waste to the Contractor or to another
facility.

(b) In the event that Special Waste, in sufficient
quantities as to require special handling, is mxed with the
Cty's Waste, the City shall be responsible for paynent of the
Contractor's prices for transportation and di sposal of such
Special Waste as currently posted in the Operations Pl an.



Section 620. Termnation. If, in the future, the Gty elects to
direct its Special Waste to an entity other than the Contractor,
the Contractor's obligations in this Contract for handling
Speci al Waste shall expire. [If, in the future, the Cty elects
to direct its CDL Waste to an entity other than the Contractor,
the Contractor's obligations in this Contract for handling CDL
Waste shall expire.

Section 630. Prices; Notification to Cty.

(a) The Contractor shall establish and post at the Speci al
Waste Receiving Facility and Receiving Facility its prices for
the transportation and di sposal of Special Waste and CDL Waste.
At | east 60 days prior to a price change for such services, the
Contractor shall post the proposed price change at the Speci al
Waste Receiving Facility and Receiving Facility and notify SWJ of
such price change.

(b) The Contractor shall report to the City annually on the
volunmes of City and non-City Special and CDL Waste handl ed by the
Contractor at its Special Waste Receiving Facility and Receiving
Facility.

Section 640. Title to Special Waste. Transfer to the Contractor
of title to Special and CDL Waste shall occur at the point in
time such waste is received by the Contractor at its Receiving
Facility or Special Waste Receiving Facility subject to the
restrictions and conditions specified by the Contractor in
witing fromtine to time and incorporated in the Special Waste
Managenment Plan in the Operations Plan, and posted at the Speci al
Waste Receiving Facility.




H  EQUAL OPPORTUN TY/ NON- DI SCRI M NATI ON

Section 700. Equal Enpl oynent Opportunity. The Contractor shal
not discrimnate agal nst any enployee or applicant for enpl oynent
because of race, religion, creed, color, sex, marital status,
sexual orientation, political ideology, ancestry, national
origin, or the presence of any sensory, nental, or physical

handi cap, unl ess based upon a bona fide occupati onal
qualification. The Contractor shall take affirmative action to
ensure that applicants are enpl oyed, and that enpl oyees are
treated during enploynent, without regard to their creed,
religion, race, color, sex, marital status, sexual orientation,
political ideology, ancestry, national origin, or the presence of
any sensory, nental, or physical handicap. Such action shal

i nclude, but not be |[imted to the follow ng: enploynent,

upgr adi ng, denotion or transfer, recruitnment or recruitnent
advertising, layoff or termnation rates of pay or other forns of
conpensation, and selection for training, including
apprenticeship. The Contractor agrees to post in conspicuous

pl aces, available to enpl oyees and applicants for enpl oynent,
notices to be provided by the contracting officer setting forth
the provisions of this non-discrimnation clause.

Section 710. Equal Enpl oynent Opportunity - |nplenentation.

(a) The Contractor shall obtain in witing from each
subcontractor or participant in a joint venture an affirmative
action policy or programand retain such witten policy or
program for inspection by the Seattle Human Ri ghts Departnent.

(b) The Contractor and each subcontractor or joint
venturer performng work under this Contract shall prepare for
and submt nonthly to the Gty's Human Rights Departnent reports
t hat docunment conpliance with the provisions of Section 700 (SMC
20.44.030). Al reports shall be in such formas may be
specified by the Human Ri ghts Depart nent.

(c) The Contractor shall be responsible for the
conpliance of subcontractors or joint venturers. The sanctions
described in this Section for nonconpliance may be inposed on the
Contractor. The requirenents for the Contractor apply to
subcontractors, regardless of tier. The Contractor's
responsi bility includes obtaining equal enploynent opportunity
docunentation from subcontractors or joint venturers and
reviewing the sane as to validity and conpliance. The Contractor
shall submt such docunentation concurrent with the Contractor's
own submttals.

(d) The Contractor will, prior to comencenent and
during the termof this Contract, furnish to the Director of
Human Rights (as used herein "Director” nmeans the Director of the
Human Ri ghts Departnent or his/her designee) upon his/her request



and on such formas may be provided by the Director therefor, a
report of the affirmative action taken by the Contractor in

i npl enenting the terns of these provisions, and will permt
access to his/her records of enploynent, enploynent
advertisenments, application fornms, other pertinent data and
records requested by the Director for the purposes of
investigation to determ ne conpliance with this provision. |If,
upon investigation, the Director finds probable cause to believe
that the Contractor has failed to conply with any of the terns of
t hese provisions, the Contractor and the Engi neering Director
shall be so notified in witing. The Engineering D rector shal
give the Contractor an opportunity to be heard, after ten days'
notice. |If the Engineering Director concurs in the findings of
the Director, the Engineering Director may suspend this Contract
and/or wi thhold any funds due or to become due to the Contractor,
pendi ng conpliance by the Contractor with the terns of these
provisions. Failure to conmply with any of the ternms of these
provi sions shall be a material breach of this Contract.

(e) The foregoing provisions will be inserted in al
subcontracts for work covered by this Contract.

. SECURITY; LIABILITY, DAMACES

Section 800. Performance and Paynent Bond.

(a) The Contractor shall provide and maintain at al
times a valid Contractor's Performance and Paynent Bond
(hereafter "Bond") in an anmount equal to one hundred percent
(100% of the estimated annual Cty paynents to the Contractor
for the one-year period followng initial issuance. The anount
of the Bond shall thereafter be adjusted for each subsequent year
to an anmount equal to one hundred percent (100% of the estimted
annual Cty paynents to the Contractor for the upcom ng year as
such paynents are adjusted pursuant to Section 520. The Bond
shall be issued for a period of not |ess than one year and the
Contractor shall provide a new Bond, or evidence satisfactory to
the Gty of its bond renewability at | east 60 cal endar days
before the Bond then in effect expires.

(b) The Bond shall be for the use and benefit of the
City, with a surety conpany authorized to do business in the
State of WAshington and acceptable to the CGty. Said Bond shal
cover Contractor's and Guarantor's failure to faithfully perform
all of the provisions of this Contract and pay all |aborers,
mechani cs, subcontractors, material men and all persons who shal
supply such Contractor or subcontractors with provisions and
supplies for the performance of this Contract, and shall al so
benefit any person(s) performng such work or services. The Bond
shal |l contain appropriate recitations that it is issued pursuant
to this Contract and, that it be construed to neet al
requi renents specified in this Section 800. This Bond shal



obligate the surety to undertake or cause to be undertaken the
work required to be performed pursuant to this Contract for the
termof the Bond. Such Bond shall be submtted to and subject to
approval of the City Attorney's Ofice prior to its effective
date. The Bond nust be in effect prior to April 1, 1991.

(c) Failure of the Contractor to furnish and maintain
sai d Performance and Paynent Bond or, if necessary, other
functionally equival ent security acceptable to the Gty shall be
considered a material breach of this Contract and grounds for
termnation at the option of the Gty.

Section 810. Default of Contractor.

(a) The City may declare the Contractor to be in
default of the Contract in the event the Contractor and the
GQuar ant or:

(1) Fail to adequately performthe transportation
and/ or disposal services required by this Contract and such
failures are of at |east three working days' duration each and
occur three or nore tines during a twelve-nonth peri od;

(i) Neglect, fail, or refuse to conply with a
material termof this Contract; or

(ti1) Abandon the work. For the purposes of this
Section, the work shall be considered abandoned if, for a period
of three consecutive days, the Contractor conpletely fails to
performany of its obligations under this Contract, the Gty has
reasonabl e grounds to believe the Contractor has abandoned the
wor k, and the Guarantor has not taken reasonable steps to assune
or performthe Contractor's obligations.

(b) If the Cty intends to seek a declaration of
default, the Gty shall first provide the Contractor, the
Guarantor and the Contractor's surety witten notice specifying
the nature of the alleged default(s). For defaults decl ared
under either subparagraph (a)(i) or (ii) of this Section, the
Contractor, the Guarantor and its surety shall have fifteen days
fromthe date of receipt of the default notice to cure or take
reasonabl e steps to commence cure of the alleged default(s). For
defaul ts decl ared under subparagraph (a)(iii) of this Section,
the Contractor, the Guarantor and its surety shall have two days
fromthe date of receipt of the default notice to cure, take
reasonabl e steps to commence cure of the alleged default(s), or
to contest in witten reply to the Gty the declaration of
default for abandonnent. |[|f the Contractor tinmely contests such
decl aration of default for abandonnent, the Contractor, Guarantor
and its surety shall have ten days fromthe date of receipt of
such default notice to cure or take reasonable steps to conmence
cure of the alleged default(s).

(c) If the Contractor, the Guarantor and the



Contractor's surety each fail to cure or to conmmence cure within
the required tine after receipt of the default notice, the Gty
may, subject to the surety's rights under the Bond, declare the
Contractor to be in default. The Gty shall provide witten
notice of the declaration of default to the Contractor, the
Guarantor and the Contractor's surety. On declaration of

default, the Cty may proceed to take over sone or all of the
work to the extent provided in Section 820. |If the Contractor,
the Guarantor or the Contractor's surety contests the declaration
of default, the contestant and the Cty shall seek resolution of
the dispute through a declaratory judgnent or other action, on an
expedited basis, in a state or federal court of conpetent
jurisdiction. The Contractor, the Guarantor or the Contractor's
surety may, prior to the filing of any judicial action, request a
show cause hearing before the Engineering Director. The
contestant shall provide witten notice of its intent to contest
the declaration of default within seven cal endar days of
receiving the declaration of default. Failure to provide such
written notice shall constitute a waiver of any defense to the
decl aration of default if the notice of declaration of default by
the Gty contains an explicit and separate statenent of the
consequences of failing to contest the City's declaration within
seven cal endar days.

(d) This Section shall not apply to del ays covered by
the force majeure provisions of Section 40(b) or to failures of
performance for which |iquidated damages are provi ded under
Section 860.

Section 820. City Takeover of Wrk.

(a) The Cty may, subject to the rights of the

Contractor's surety under the Bond, take possession of sone or

all of the materials and equi pnent described in the nost recent
inventory submtted to the Director to continue transportation
and di sposal services after the declaration of default. Such
possession and interimuse of the materials and equi pnent by the
Cty or its Contractors, however, shall not exceed one year. The
Cty my elect to performthe work with City enpl oyees or enter
into contracts for the performance of the work by third parties.

(b) The City shall be responsible, during the period
of interimuse by the Cty or the City's Contractors, for the
monthly rental, |ease, installnment, principal and interest
paynments on materials and equi pnent rented or | eased by the
Contractor or purchased by the Contractor under an install nent
contract or other financing arrangenent. The Cty shall not be
liable for paynent of any arrearages, balloon paynents, accrued
interest, accelerated charges or other extraordinary paynent as a
condition of its interimuse of the materials and equi pnent. The
Contractor shall not be responsible for clainms, causes of action,
| osses, damages, expenses, liabilities raised or alleged by third
parties in connection with, caused by or arising out of the



performance of any of the work by the City or its Contractors.

(c) If the declaration of default is not contested or
the declaration of default is found by the courts to be valid,
the Contractor and the Guarantor shall be liable for excess costs
incurred by the City as a result of the default. The Gty may
al so make cl ai magainst the Bond. The Gty shall exercise
reasonabl e care to obtain the performance of the work at the
| onest reasonabl e cost.

(d) In the event that the declaration of default is
found to be invalid by the courts, the City shall be liable for
all reasonabl e damages suffered by the Contractor, the Guarantor
and/or the Contractor's surety as a result of the wongful
decl aration of default and any takeover of the work by the Gty.

Section 830. Use of Contract Equipnent by Cty and O hers.

(a) Al equipnent, except rail equipnent, identified
in the Contractor's inventory under Section 80 of this Contract
("Contract Equipnent"), shall be available for use in
transporting and di sposing of Waste during any takeover period by
the CGty. Any docunent (including a |ease, financing contract,
acquisition over tinme, nortgage, or other instrunment establishing
a security interest to or by the Contractor) that encunbers or
l[imts the Contractor's interest in the Contract Equi prment,

i ncludi ng any repl acenment or substitute equi pnent, shall:

(1) Allowthe Guarantor to assune the
Contractor's obligations and to continue use of the Contract
Equi prrent in performng the work under the Contract during the
remai ning terns of the Bond;

(1i) Alowthe Contractor's surety to assune the
Contractor's obligations and to continue use of the Contract
Equi prrent in performng the work under the Contract during the
remai ni ng termof the Bond,

(ti1) Alowthe Gty, in the event the Contractor
is in default on the Contract and subject to the terns of the
Bond and the rights of the Contractor's surety, to assune the
Contractor's obligations and to continue use of the Contract
Equi prrent in performng the work under the Contract for a period
of up to one year under the terns specified in Section 820;

(tv) Forbid any foreclosure, trustee's sale, or
ot her di spossession of the Contractor's interest w thout giving
both the City and the Contractor's surety 60 days' prior notice,
and nmake any termnation of the Contractor's possessory interest
pursuant to such docunment or the enforcenent thereof subject to
the requirenents of subsections (a) and (b) of this Section.

(b) To assure conpliance with this Section, the



Contractor shall submt to the Director for review and approval
all contracts, |eases, or other agreenents encunbering or
limting the Contractor's interest in the Contract Equipnment or
repl acenent or substitute equi pnent, and any proposed agreenent
t hat woul d encunber or transfer the Contractor's interest in the
Contract Equi pnent before the Contractor's execution of such

agr eenent s.

Section 835. |Insolvency, Bankruptcy and Recei vership.

(a) The parties acknow edge that the services provided
under this Contract by the Contractor are vital and critical to
the Gty, and that the failure of the Contractor to provide these
services may create substantial and serious public health risks.

Therefore, if the Contractor becones insolvent, makes a general
assignnment for the benefit of creditors, or has a receiver
appointed for the benefit of its creditors, the Gty shall be
entitled to request a witten statenent fromthe Contractor (or
its GQuarantor or Surety) describing in reasonable detail the
arrangenments that have or will be nade to continue operations
pursuant to the terns and conditions of this Contract. In the
event the Contractor, Guarantor and the Surety fail to conply
with the Gty's request within ten (10) cal endar days of receipt
of the request, the City nmay seek a declaration of default under
t he sane procedures as provided for defaults decl ared under
ei ther Section 810(a)(i) or (a)(ii). The Cty shall not be bound
to this Contract by any receiver appointed to take possession of
any of the facilities of Contractor's business.

(b) If the Contractor files a petition under any bankruptcy
statute, or if the debtor on any involuntary bankruptcy case that
is not dismssed wwthin sixty (60) days after the petition
commencing that case is filed, Contractor and the City agree to
the entry of a Stipulated Order in Contractor's bankruptcy case
granting Contractor ten (10) days to assune or reject this
Contract. Said assunption or rejection shall conmply with 11

US C 6§ 365.

Section 840. Insurance. Prior to the commencenent of services
pursuant to this Contract, the Contractor at its own expense
shall obtain and file wth the Engineering Director a Certificate
or Certificates of Insurance for a primary policy of Conmerci al
Ceneral Liability insurance including all of the coverages set
forth below. These Certificates of Insurance shall be subject to
approval by the City as to conpany, terns and coverages.
Contractor shall also maintain Wrker's Conpensation insurance as
required by applicable state | aw and Stop Gap or Enpl oyer's
Contingent Liability insurance in the amount of $500, 000 per
occurrence.

Such liability insurance (except for Wrker's Conpensation and
Stop Gap or Enployer's Contingent Liability) shall by endorsenent
specifically nane the City as an additional insured thereunder.



Subj ect to provisions of such policies, the insurance wl|l
protect the City fromany and all clainms and risks and | osses in
connection wth any activity perfornmed by the Contractor by
virtue of this Contract.

Such liability insurance nmust be maintained in full force and
effect at the Contractor's sol e expense throughout the entire
termof this contract. The City shall be given thirty (30)

cal endar days prior witten notice, by certified mail, of any
cancel l ation, reduction or nodification of the dollar anmount of
the i nsurance coverage required under this Section.

Sai d insurance policy and/or an endorsenent thereto, as evidenced
by the Certificate of Insurance, must provide the follow ng

m ni mum coverages and limts and contain the foll ow ng
provi si ons:

COVERACES

- Ext ended Bodily Injury

- Coverage for Acts of Enpl oyees

- Prem ses/ Qperations Liability (MQC

- Omer's and Contractor's Protective Liability

- Products and Conpl eted Operations Liability through
guar ant ee peri od

- Bl anket Contractual Liability

- Broad Form Property Danage Liability

- Personal Injury [including coverage A, B, C ] and
coverage for acts of enpl oyees

- Aut onobi l e Liability, including coverage for owned,
nonowned, |eased or hired vehicles

- Expl osi on, Col |l apse, Underground damage (referred to as
" XCU")

- Rai | road protective coverage

MN MM LIMTS

Al | Cover ages

$10, 000, 000 per occurrence, no deducti bl e;
$10, 000, 000 annual aggregate, no deducti bl e.

Provi di ng of coverage in these stated anobunts shall not be
construed to relieve the Contractor fromliability in excess of
such imts. Mnimuumlimts will be adjusted every five years
from commencenent of services by 100% of the annual CPlI descri bed
in Section 520. In addition, the mninumpolicy limts are
subject to increase to protect the interests of the Contractor
and the Cty, on determ nation of need by the Engineering
Director and consent of the Contractor. Contractor shall be

rei mbursed by the City for any additional prem uns charged for
the increased policy limts, not including CPl adjustnents to the
mnimumlimts.



REQUI RED ENDORSEMENT FOR ADDI T1 ONAL | NSURED

The Comrercial CGeneral Liability insurance shall provide by
endorsenment the followi ng or substantially simlar |anguage:
"The City of Seattle is an additional naned insured for al
coverages provided by this policy of insurance.”

NOTI CE OF CANCELLATI ON

The Contractor shall provide thirty (30) days' witten notice of
cancel l ati on of any insurance coverage required under the terns
of this Contract. The Certificate of Insurance shall contain the
same or simlar endorsenent. The witten notice shall be given
by certified mail to Engineering Director, The City of Seattle,
600 Fourth Avenue, Seattle, Washi ngton 98104.

Failure of the Contractor to fully conply with any and all of the
terms of the foregoing insurance provisions shall be considered a
Mat erial Breach of this Contract and cause for its imedi ate
termnation at the option of the Gty.

Section 850. |ndemity.

(a) The Contractor shall defend, indemify and save
harmess the Cty fromall |osses, damages, demands, suits,
j udgments of any kind, on account of injury to or death of any
and all persons (including but not limted to the Contractor, its
agents, enpl oyees, subcontractors and their successors and
assigns as well as the City or the Gty's agents, and all third
parties), and/or on account of all property damage of any ki nd,
including loss of use resulting therefrom in connection with the
wor k performed under this Contract, or caused or occasioned in
whol e or in part by reason of the acts or om ssions of the
Contractor or its subcontractors, enployees or agents in
connection wth the work performed under this Contract, except
only for those |losses resulting fromthe negligence of the Gty.

(b) The indemification provided for in this Section with
respect to any acts or om ssions during the termof this Contract
shall not constitute a waiver by the Contractor of immnity under
any applicable state worknen's conpensati on statutes and shal
survive any termnation or expiration of this Contract.

(c) Contractor shall be strictly liable for rel eases of any
materials into the environnent fromthe Landfill.

Section 860. Liquidated Damages. Liquidated damages for failures
of performance by the Contractor may be deducted fromthe nonthly
paynment to the Contractor or, in the case of failures of
performance by the Cty, added to the nonthly paynent to the
Contractor.




(a) In the event of the Contractor's failure to accept
Waste at the Receiving Facility for a period of 24 hours or nore
that is not caused by an event described in Section 40(b), the
Contractor shall pay |iquidated danages to the Gty for each 24
hour period of default in the anount of the applicable base price
per ton set forth in Section 500(a) for each ton of Waste not
accepted. In the event that any period of failure to perform
extends beyond the period entitling the Cty to declare a default
of the Contract under Section 810, the Gty shall have the option
of continuing to recover |iquidated danmages in the manner
provided in this Section or to declare a default and invoke the
remedi es provided in Section 810.

(b) In the event the Contractor is unable to average, on a
mont hly basis, a 20-m nute turnaround period at the Receiving
Facility for the unloading of a full container and the | oading on
the chassis of an enpty container, the Contractor shall pay the
Cty for every mnute which exceeds the 20-m nute average an
anount based on the follow ng schedule: $0.25 for the first
m nute; $0.50 for the second minute; $0.75 for the third mnute;
$1.00 for the fourth mnute; and $1.25 for the fifth m nute and
each additional mnute thereafter. The 20-m nute tinme period
shall be measured fromthe entrance to and the exit fromthe
Receiving Facility if a separate gate for the sole use of the
parties under this Contract is provided. |If a separate gate is
not provided, the 20-m nute turnaround tinme shall be cal cul ated
using the truck trip log fromeach cab. The nonthly average
turnaround tinme shall be calculated by dividing the total nunber
of mnutes wwthin the Receiving Facility for the nonth by the
total nunber of trips for the nonth. Any total over 20 m nutes
will then be nultiplied by the nunber of trips for the nonth with
the resulting nunber nultiplied by the applicabl e anmount per
m nute specified in this subsection. For exanple, if the nonthly
average turnaround tinme for the nonth was 23 m nutes, and the
total nunber of trips made was 1100, the damages woul d be
calculated as follows: 1100 tinmes $0.25, plus 1100 tines $0. 50,
plus 1100 tines $0. 75.

(c) In the event the Contractor is able to average, on a
monthly basis, less than a 15-m nute turnaround period at the
Receiving Facility calculated as in (b) above, the Contractor
shall receive a credit fromthe City of $0.05 per mnute for
every mnute bel ow 15 m nutes.

(d) In the event container unavailability at the Receiving
Facility inpacts transfer station(s) operations, the Contractor
shall pay the City's reasonable, actual increased transfer
station costs (excluding any anounts paid by the Contractor in
subsection (b) above), including but not limted to, overtine for
transfer station equi pment operators, scale attendants, crew
chiefs, and floor attendants. |If such container unavailability
results in the closure of the transfer station(s) to the
acceptance of Waste, the Contractor shall pay the Gty's
reasonabl e, actual increased costs resulting fromthe closure,



i ncluding increased costs follow ng reopening to catch up on the
Wast e backlog. The Contractor shall also pay the City an

adm ni strative cost of $1,000 for each day that any transfer
station is closed. The actual increased cost as a result of the
cl osure may include, but would not be limted to, overtinme
paynments to the refuse collection contractors, overtinme for
transfer truck drivers, equipnment operators, scale attendants,
crew chiefs, floor attendants, custoner service representatives,
and any special publicity costs as a result of the closure.

(e) In the event the Contractor is unable to provide an
Eastern Washington Landfill neeting the requirenents of
Section 430 and 440 of this Contract, the Contractor shall pay or
credit the Gty as |iquidated damages an amount per ton of Waste
delivered by the Gty to the Primary Landfill calcul ated
according to the foll ow ng schedul e:

(i) FromJanuary 2, 1995 until January 1, 1996, fifty
percent (50% of the difference between the base prices per ton
for the Primary Landfill and the Eastern Washi ngton Landfill,
shown in Section 500(a), after each base price is adjusted in
accordance wth Section 520;

(1i) From January 2, 1996 and thereafter, one hundred
percent (100% of the difference between the base prices per ton
for the Primary Landfill and the Eastern Washi ngton Landfill,
shown in Section 500(a), after each base price is adjusted in
accordance wth Section 520;

Provi ded, that paynents by the Contractor of the |iquidated
damages cal cul ated in accordance with subsection (e)(i) above
shall be made in the formof a credit against anounts ot herw se
owed by the City to the Contractor for the period January 2, 1996
t hrough January 1, 1997.

(f) It is expressly understood by the Cty and the
Contractor that the amounts of |iquidated danages specified in
this Section are not considered to be penalties, but because of
the difficulties of proof of |oss, the parties have determ ned
that these anmpbunts are a reasonabl e forecast of the actual harm
whi ch woul d be caused by a failure to performby the other party.

(g) Unless expressly provided otherw se, |iquidated danages
owed by the City to the Contractor shall be paid in the nonth
foll ow ng the occurrence of an event requiring such paynents in
addition to the amounts otherwi se owed to the Contractor
Li qui dat ed damages owed by the Contractor to the Gty shall be
deducted from any anount due the Contractor.

(h) The anobunt of the |iquidated damages established in
this Section shall be adjusted annually in accordance with the
CPl adjustnent in Section 520.



J. ANCI LLARY PROVI SI ONS

Section 900. |ndependent Contractor.

(a) The Contractor shall performall work under this
Contract as an independent contractor. Except as provided for in
Section 30(a)(vi), neither the Contractor nor any of Contractor's
subcontractors, enployees or agents are or shall be considered
enpl oyees, agents, or servants of the City for any purposes under
this Contract, or otherw se

(b) The Contractor shall have exclusive control of and the
exclusive right to control the services and work perforned by its
enpl oyees, subcontractors and agents. The Contractor shall be
solely responsible for the acts and om ssions of its enpl oyees,
subcontractors and agents. Nothing in this Contract shall be
construed as creating a partnership or joint venture for any
pur pose between the City and the Contractor.

Section 905. Assignnent; Subcontracting; Del egation of Duties.

(a) Except for the subcontracts identified in this
Contract, including all exhibits hereto, the Contractor shall not
assi gn, subcontract or delegate any of its duties or obligations
under this Contract without the prior witten approval of the
Engi neering Director.

(b) The terns "assign" or "assignnent," for purposes of
this Section, include but are not limted to any transfer of an
aggregate of fifty percent (50% or nore of the voting stock or
ot her ownership interest of the Contractor. A change of
owner shi p acconpli shed between two or nore wholly owned
corporations of Waste Managenent, Inc. or WAste Managenent of
North Anerica, Inc. shall not be considered an assi gnnent,
subcontract or del egation of duties or obligations under this
Contract.

(c) The term"transfer,"” for purposes of this section,
includes but is not limted to a sale, nerger, or change in
ownership by operation of |law, the issuance of new shares, the
conversion of shares wi thout voting rights into voting shares, a
wi t hdrawal of a general partner, a transfer of a general
partnership interest or a corporate reorganization of a general
partner or transfer of its voting stock. "Voting stock"” neans
the shares entitled to vote for election of the directors of the
cor poration.

(d) In the event the Contractor shall assign, subcontract
or delegate any of its duties or obligations under this Contract,
the Contractor shall remain responsible for the performance of
this Contract and the assignee, subcontractor, del egee or other
obligor shall becone jointly responsible to the Gty for the
satisfactory performance of the work assuned. The Engi neering



Director nmay condition his/her approval upon the delivery by the
assi gnee, subcontractor, del egee or other obligor of its covenant
to the Cty to conplete the work or responsibility undertaken.

Section 910. Contract Binding on Successors and Assigns. This
Contract shall be binding upon and inure to the benefit of the
respecti ve successors and assigns of the parties.

Section 920. Access and Audit.

(a) The Contractor shall maintain in its office full and
conpl ete accounting records, prepared in accordance with
general ly accepted accounting principles, reflecting Contractor's
work on this Contract.

(b) The City shall have access to the Contractor's office,
records and operating facilities at any reasonable tinme, to
enable the Cty to review and nonitor Contractor's performance of
the Contract.

(c) The Cty may require an audit of the Contractor's books
and records relating to this Contract at any reasonable tine.
Such audit wll be conducted by the City and/or by one of the
followng firmns:

Coopers & Lybrand Del oitte and Touche
Art hur Andersen & Co. Price Waterhouse & Co.
Ernst and Young

KPMG Peat Marw ck

and/ or by another reputable, conpetent certified public
accounting firmw th experience in auditing public service
conpani es selected by nutual agreenent of the City and the
Contractor.

(d) Information fromthe review and/or audit of the
Contractor's records wll be kept confidential, except as
di scl osure may be required by public disclosure |aws.

Section 930. Arbitration.

(a) In the event of a disagreenent between the parties
regarding a provision of the Contract that is expressly nmade
subject to binding arbitration in Sections 430 and 530, the
provi sions of this Section shall apply.

(b) The City and the Contractor shall each sel ect one
arbitrator and the two arbitrators shall select the third
arbitrator, who shall be the presiding officer of a three-person
panel. In the event the decision of the arbitration panel
requires one of the parties to pay an additional anount, such
party shall pay interest on the unpaid bal ance owed at the prine
rate of Seattle-First National Bank or its successor plus two



percent, conputed fromthe date when paynent of such anmount was
owed. Each party shall bear its own attorneys fees and costs of
arbitration

Section 935. Violation of Antitrust or Corrupt Practice Laws. In
the event Contractor or Guarantor Is found to be guilty of a
violation of antitrust or corrupt practice laws for acts
performed in Washi ngton or Oregon during the termof this
Contract, the Gty at its election may term nate this Contract by
giving the Contractor witten notice of the CGty's intent to
termnate this Contract effective on the date designated by the
Cty in the notice. For the purpose of this Section, the
"antitrust or corrupt practice |laws" shall include all civil and
crimnal statutes, both state and federal, pertaining to the
antitrust laws, fair practices acts, and any | aws governi ng
corrupt standards or practices. Further, for the purpose of this
section, an entity shall be considered to be "guilty" of a

viol ation of such antitrust or corrupt practice laws if such
entity either (1) enters a plea of guilty to a charge, (2) enters
a plea of nolo contendere, or (3) is found guilty of a crimnal
violation or is held liable for a civil violation by the highest
court or tribunal which considers the case against the entity.

Section 940. Contract R ghts.

(a) The parties reserve the right to make witten
anendnents of this Contract fromtine to tine by nutual
agreenent .

(b) Unless specifically stated to the contrary, rights
under this Contract are cumul ative, and are in addition to rights
existing by statute or at comon | aw and the use of one renedy
does not exclude or waive the right to use another.

(c) Performance of this Contract by either party does not
waive its Contract rights. Failure by either party on any
occasion to exercise a Contract right shall not forfeit or waive
the right to exercise the right on another occasion.

Section 950. ﬁggrovals. Any approval s required under this
Contract by the Gty or the Contractor shall not be unreasonably

wi t hhel d.

Section 955. Entire Contract. This Contract is an integrated
docunent and contains all the prom ses of the parties; no earlier
oral understandings nodify its provisions. This Contract shal

be interpreted as a whole and to carry out its purposes.

Section 960. Captions. Captions are for convenient reference
only. A caption does not limt the scope or add commentary to
the text.

Section 965. Law, Venue. The laws of the State of \Wshi ngton and




Charter and ordi nances of the Gty shall govern the validity,
construction and effect of this Contract. The venue for any
causes of action between the parties shall be in the Superior
Court of the State of Washington for King County or the United
States District Court for the Western District of Washi ngton.

Section 970. Notices. All official notices or approvals shall be
in witing. Unless otherw se directed, notices shall be
delivered or mailed to the parties at the follow ng respective
addr esses.

To the Cty: Director, Solid Waste Utility
City of Seattle
505 Dexter Horton Buil ding
710 - 2nd Avenue
Seattl e, Washi ngton 98104

To Contractor: Vi ce President
Washi ngton Waste Systens, |nc.
15965 NE 85th, Suite 210
Rednond, Washi ngton 98052

Ofice of the Secretary

Washi ngton Waste Systens, |nc.

c/ o Waste Managenent of North America, |nc.
5660 G eenwood Plaza Blvd., Suite 424

Engl ewood, Col orado 80111

To QGuarantor: General Counse
Wast e Managenent, | nc.
3003 Butterfield Road
Cakbrook, I1llinois 60521

Either party may fromtine to time designate a new address for
notices. Unless a return recei pt or other docunent establishes
ot herwi se, a notice sent by U S. Mil shall be presuned to be
recei ved the second business day after its mailing.

Section 975. Severability. Should any term provision,

condition, or portion of this Contract or its application be held
to be inoperative, invalid or unenforceable, and the remai nder of
this Contract still fulfills its purposes, the renmainder of this
Contract or its application shall not be affected thereby and
shall continue in force and effect; however, the parties shal
negotiate in good faith to anmend the Contract to effectuate the
intent of any inoperative, invalid or unenforceable provision, if
per m ssi bl e under applicable | aw
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