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Agreement Between the City of Upland and
Burrtec Waste Industries, Inc. for
Solid Waste Collection, Processing and Disposal Services

This Agreement for Solid Waste Collection, Processing and Disposal
Services (“Agreement”) is made and entered into by and between the
City of Upland, a California municipal corporation (the “City”),
and Burrtec Waste Industries, Inc., a California corporation
(“Collector”), as of July 1, 2022 (“Effective Date”).

This Agreement is entered into on the basis of the followings
facts, understandings, and intentions of the parties:

A. The Legislature of the State of California, by enactment
of the California Integrated Waste Management Act of 1989 (Public
Resources Code Section 40000, et seq.; hereinafter the “Act”)

established a Solid Waste management process which requires cities
and other 1local jurisdictions to implement source reduction,
reuse, and recycling as integrated waste management practices; and

B. The Act authorizes and requires local agencies to make
adequate provisions for Solid Waste handling within their
jurisdictions; and

C. The State of California (the “State”) has found and
declared that the amount of Solid Waste generated in California,
coupled with diminishing landfill space and potential adverse
environmental impacts from landfilling, have created an urgent
need for State and local agencies to enact and implement an
aggressive mnew integrated waste management program. Through
enactment of the Act the State has directed the responsible state
agency, and all local agencies, to promote recycling and to
maximize the use of feasible source reduction, recycling and
composting options in order to reduce the amount of Solid Waste
that must be disposed of by land disposal; and the City is
currently required to divert Solid Waste generated in the City
from landfills pursuant to the diversion provisions of AB 939, AB
341, AB 1826, SB 1383, and their implementing regulations, and may
be subject to additional requirements during the Term of this
Agreement; and

D. The City Council has enacted Chapter 13.28 of Title 13
of the Upland City Code, which establishes standards for the
collection and removal of Solid Waste, Recyclables, and Organic
Waste, the disposal of Solid Waste, the Recycling of Recyclables
and Organic Waste, and requirements for Collection Agreements; and

E. Pursuant to Sections 49300 and 49500-49523 of the Act,
Ccity is authorized to enter into an exclusive agreement for the
Collection and disposal of Solid Waste; and
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F. Pursuant to this Agreement, City desires to engage
Collector as an independent contractor to exclusively provide
automated Solid Waste, Organic Waste and Recyclables collection
services in the City. Collector shall furnish all personnel,
equipment, and supplies necessary to collect, or otherwise remove
and dispose of all Solid Waste, Organic Waste and Recyclables, as
defined herein, generated or accumulated at all residential and
Commercial/Industrial Premises within the City, except as
otherwise specifically provided herein; and

G. Collector has represented and warranted to City that it
has the experience, responsibility, and qualifications to
implement the Collection of Solid Waste, Recyclables, and Organic
Waste, and to arrange with residents and other entities in the
City for the Collection, safe transport, processing, and disposal
of all materials in compliance with Applicable Laws; and

H. The City intends that this Agreement will contribute to
providing the most cost-efficient, best Solid Waste management
services to its citizens;

NOW, THEREFORE, in consideration of the mutual promises,
covenants, guaranties and conditions contained in this Agreement
and for other good and valuable consideration, the City and
Collector agree as follows:
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ARTICLE 1 DEFINITIONS AND CONTRACT INTERPRETATION

1.01 Definitions. As used herein, capitalized words shall
have the meanings set forth in Exhibit A, which shall control in
the event of any conflict with the definitions used in the recitals
hereto.

1.02 Interpretation.

a. Gender and Plurality. Words of the masculine
gender mean and include correlative words of the feminine and
neuter genders, and vice versa. Words importing the singular number
mean and include the plural number, and vice versa, unless the
context demands otherwise.

b. Headings. Any captions or headings following the
Exhibit, Section, subsection, paragraph and Article numbers and
preceding the operative text hereof shall be for convenience of
reference only and shall not in any way control or affect the
scope, intent, meaning, construction, interpretation or effect
hereof.

c. References to Parts. References to Sections and
Articles refer to Sections and Articles hereof, unless specified
otherwise. References to Exhibits refer to Exhibits attached
hereto.

d. Examples. Use of examples are for purpose of
illustration only. In the event of any ambiguity or conflict
between the examples and the provisions which they illustrate, the
provisions shall govern.

1.03 Integration. This Agreement contains the entire
Agreement between the parties with respect to the transactions
contemplated hereby. This Agreement shall completely and fully
supersede all prior understandings and agreements between the
Parties with respect to such transactions. All exhibits and
attachments referenced herein are incorporated by reference.

1.04 Governing Law. This Agreement shall be governed by, and
construed and enforced in accordance with, the laws of the State
of California (without giving effects to the State’s principles of
conflicts of laws). Venue for suit shall be the County of San
Bernardino and the Central District of the United States District
Court.

1.05 Severability. If any clause, sentence, provision,
subsection, Section or Article hereof or Exhibit hereto shall be
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ruled invalid by any court of competent jurisdiction, then the
Parties shall:

(1) promptly meet and negotiate in good faith a substitute
for such provision which shall, to the greatest extent legally
permissible, effectuate the intent of the Parties therein;

(2) if necessary or desirable to accomplish preceding item
(1) above, apply to the court having declared such invalidity for
a judicial construction of the substituted portion of this
Agreement; and

(3) negotiate such changes in, substitutions or additions to
the remaining provisions hereof as may be necessary in addition to
and in conjunction with preceding items (1) and (2) above to
effectuate the intent of the Parties in the invalid provision.

The invalidity of such provision shall not affect any of the
remaining provisions hereof, and this Agreement shall be construed
and enforced as if such invalid provision did not exist.

1.06 Construal. This Agreement shall be interpreted and
construed reasonably and neither for nor against either Party,
regardless of the degree to which either Party participated in its
drafting. Collector acknowledges that it determined to
participate in the competitive procurement of this Agreement upon
its choice and initiative with full knowledge of the terms,
conditions and risks of participation. The Parties have negotiated
this Agreement at arms’ length and with advice of their respective
attorneys, and no provision herein shall be construed against the
City solely because it prepared this Agreement in its executed
forms.
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ARTICLE 2 REPRESENTATIONS AND WARRANTIES

2.01 Of Collector. The Collector hereby covenants,
represents, and warrants the representations and warranties set
forth in Exhibit B to City for the purpose of inducing City to
enter into this Agreement and to consummate the transaction
contemplated hereby, all of which shall be true as of the Effective
Date.

2.02 Of City. The City hereby covenants, represents;~ and
warrants the representations and warranties set forth in Exhibit
C to Collector for the purpose of inducing Collector to enter into
this Agreement and to consummate the transaction contemplated
hereby, all of which shall be true as of the Effective Date.

2.03 Waiver. The obligations of the Parties hereunder are
preconditioned upon the truth and correctness of the
representations and warranties made by the Parties, respectively,
in this Article 2. However, either Party may waive such
precondition, in whole or in part.
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ARTICLE 3 TERM OF AGREEMENT

3.01 Term. The Term of this Agreement shall be for a period
of twenty (20) years commencing July 1, 2022 and ending June 30,
2042,

3.02 Survival of Certain Provisions. All representations and
warranties of the Parties herein, and all indemnifications
provided for herein, and any other rights and obligations of the
Parties expressly stated to survive the termination of this
Agreement, shall survive such termination or expiration.

3.03 Statutory Continuation Rights. Collector acknowledges
that it is familiar with Article 3 of Chapter 6 of Part 8 of
Division 30 of the Public Resources Code, commencing with Section
49520, and that such provisions are inapplicable to the Collector
in this Agreement as this Agreement provides an exclusive
franchise.

3.04 Transition to Next Collector. Upon expiration of this
Agreement, if Collector and City do not enter into a succeeding
agreement, Collector shall cooperate fully with City and the
subsequent collector(s), franchisee(s), licensee(s), permittee (s)
or other Person providing services similar to the Services so as
to assure an efficient, orderly, timely and effective transition
in accordance with Section 12.02c.

3.05 Conditions Precedent. This Agreement shall automatically
expire and be of no further force or effect, without the need for
notice pursuant to Section 11.02 or otherwise, if the conditions
precedent set forth below are not satisfied by Collector, or waived
(in written form) by City. Waiver of any of the following as a
condition to the continued effectiveness of this Agreement will
not preclude City from pursuing any claim for breach of this
Agreement:

The representations and warranties made by Collector in
Section 2.01 and Exhibit B of this Agreement are true and correct
on and as of the Effective Date:

(a) evidence of insurance coverage in compliance
with Section 8.02;

(b) the performance bond in compliance with
Section 8.03; and

(c) the Financial Guaranty Agreement in compliance
with Section 8.06 of this Agreement.
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ARTICLE 4 SERVICES
4.01 Collection and Transportation.
a. Service Standards.

(1) General. Collector acknowledges that one of
the City’s primary purposes in competitively procuring Services
hereunder, selecting. Collector and executing this Agreement, is
to improve the quality of Customers’ waste management services.
Therefore, Collector shall collect residential Solid Waste from
all single-family and multi—family premises and commercial and
industrial businesses under the City’s jurisdiction, and shall
perform all Services in a prompt, thorough, comprehensive,
reliable, courteous and professional manner so that Customers
receive high-quality Service at all times. Enumeration of and
specifications of requirements for particular aspects of the
quality of Services shall not relieve Collector of the duty and
obligation of accomplishing all other aspects of Services in the
manner provided in this paragraph, whether such other aspects are
enumerated elsewhere herein or not.

(2) Litter. Collector shall clean up litter in
the immediate vicinity of any Solid Waste storage area, including
the areas where Containers are placed for collection, whether or
not Collector has caused the 1litter: Collector shall discuss
instances of repeated litter caused by a Customer directly with
the responsible Customer and report such instances to City. City
will cooperate with Collector to rectify such situation if
Collector has already attempted to do so without success.

Collector shall use due care to prevent Solid Waste
from being spilled or scattered during Collection and
transportation. All vehicles, containers and debris boxes shall be
covered during transport to the Disposal Facility, Composting
Facility, and Processing Facility. Collector shall not transfer
loads from one vehicle to another on any public street, unless
necessitated by mechanical failure or accidental damage to a
vehicle. If any Solid Waste is spilled or scattered, Collector
shall immediately clean it up. Collector shall be responsible for
paying any fines assessed by the operator of the Disposal Facility,
Composting Facility, and Processing Facility or other Person for
improperly covering loads or spills.

(3) Respect for Property.

(i) Private Property. Collector shall use
due care in entering and exiting Customers’ property or enclosures
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to provide Services. After making Collections, Collector shall
close all gates opened by them and shall use the paved accessways
on public or private property. Collector shall promptly repair or
compensate Customer for all damage to Customer’s property caused
by the negligence or carelessness of Collector’s employees.

(ii) Containers. Collector shall handle
Containers with due care to promote the longest possible useful
life. Collector shall return containers in an upright position to
a location that does not obstruct traffic or access to the
Customer’s property.

(iii) Pavement. Collectoxr shall be
responsible for damage to driving surfaces where Containers are
located on public or private property, when City or Customer can
demonstrate to satisfaction of City that the damages are the result
of Collector’s Vehicles exceeding the legal maximum weight limits
of the State or the negligent operation of Vehicles by Collector’s
employees.

(4) Noise. Collector shall conduct Collection as
quietly as possible and shall conform to noise level regulations.
Collector will promptly resolve any noise complaints to City
satisfaction. City may conduct random checks of noise emission
levels to ensure compliance herewith.

b. Scope of Regular Collection Service. Collector
shall timely and fully perform Collection Services described in
Exhibit D in accordance with the provisions of this Agreement. To
the extent that any portion of Services is provided exclusively by
Collector, it shall be so only if Collector is and shall at all
times be ready, willing, and able to provide Services in accordance
herewith and with Applicable Law.

(1) Collector shall not commingle, in the vehicles
or otherwise, any refuse with any Recyclables , Organic Waste or
Green Waste, or any refuse, Recyclables, Organic Waste or Green
Waste with each other when collected by Collector, unless otherwise
specifically authorized in writing by City. Collector shall not
be deemed to have violated this Section where such materials were
commingled prior to Collection by Collector.

(2) Collector shall comply with the requirements
of the City’s Construction and Demolition Waste diversion
ordinance, and Applicable Law, as may be adopted or amended,
consistent with this Agreement. Collector and shall assist
customers with compliance by diverting Construction and Demolition
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Waste to the maximum extent feasible and by providing receipts for
all materials collected.

(3) Exceptions.

(i) Special Wastes. Collector shall not
be required to collect special wastes, including grease wastes
from grease traps or grease interceptors.

(ii) Recyclables Not Discarded by Customer.
Recyclables belong to the Customer until set out at the curb for
transfer to Collector. Customers may dispose of such Recyclables
and bulky goods through other appropriate means including, but not
limited to, taking them to drop-off facilities and donating or
selling them to private or public entities.

(iii) Waste Not Properly Placed in
Containers. Collector shall not be required to collect any Solid
Waste that: is not placed inside the appropriate Container, bags
or bundles; has been overloaded in Containers by weight or volume;
or has been compacted or otherwise placed, kept, or accumulated in
a manner that the Solid Waste will not, of its own weight, £fall
out of the Container in which it is placed when such Container is
turned upside down except for excess Solid Waste or Bulky Waste
properly set out. Collector shall complete and leave a Non-
Collection Notice securely attached to any adjacent Container of
Customer, or if no Containers are set out, to Customer’s door. The
use of permanent stickers to affix a Non-Collection Notice is not
allowed. 1In the event a Customer commingles refuse, Organic Waste,
or Green Waste with Recyclables for Recyclable collection or
commingles refuse or Recyclables with Green Waste or Organic Waste
for Green Waste or Organic Waste collection, Collector may treat
such collection as a refuse collection subject to the applicable
refuse Collection Rates.

(iv) Container Not Placed in Proper or Safe
Collection Location. Collector shall provide Collection Services
for all properly placed Containers except that Collector shall not
be required to collect any Solid Waste from any Container which is
placed in a manner which would otherwise preclude the safe pickup
thereof. Collector shall complete and leave a Non-Collection
Notice securely attached to such improperly placed Container. The
use of permanent stickers-to affix a Non-Collection Notice is not
allowed.

(v) Unsafe Condition. If Collector
determines that any condition at or near any collection location
presents a health or safety threat to Collector’s employees,
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Collector shall immediately notify the City Representative
thereof. Upon City authorization, the Collector may discontinue
collection for any such location until the safety hazard is
eliminated. Collector shall complete and leave a Non-Collection
Notice securely attached to Customer’s Container or on the door to
the Customer’s premises. The use of permanent stickers to affix a
Non-Collection Notice is not allowed.

(vi) Hazardous Waste or Unsafe Materials.
If Collector determines that Containers contain Hazardous Waste or
other materials that present a health or safety threat to
Collector’s employees, Collector may refuse to collect such
Container. Collector shall notify the City Fire Department
immediately. Collector will notify City thereof in its report.

c. Special Collection Service.

(1) Bulky Waste.

(i) Resident Requested Collection.
Collector shall provide Bulky Waste collection at the curbside or
alleyway upon request up to four (4) times per calendar year to
each residential Customer in the City. Collector shall provide
such Customer requested collection by or on the next scheduled
service day of the Customer. Customer requests for such service
may be done in person, over the telephone, or in writing. Collector
may bill the Customer for Customer requested Bulky Waste collection
services in excess of the four (4) free collections in accordance
with Exhibit M. When a Customer requests a Bulky Waste collection
in excess of the required four (4) free collections, the Customer
shall be told the cost of the additional collection. Service
specifications shall include: recovery rates pursuant to the
diversion provisions of AB 939, AB 341, AB 1826, SB 1383, and their
implementing regulations, and collection of all white goods, all
brown goods, all couches and mattresses, and other Bulky Waste up
to four (4) feet in length.

(ii) On City Demand. Within twenty-four
(24) hours of City Notice to Collector, Collector shall pick up
and dispose of Bulky Waste deposited on public streets or other
public property located within the City at no charge.

(iii) Weekly Bulky Collection Program. In
addition, Collector shall pick up Bulky Waste deposited at the
City’s Downtown, Memorial Park, Citrus Park, Olivedale Park, and
Pacific Electric Trail from Euclid Avenue to Benson Avenue, three
days each week (on Mondays, Wednesday, and Fridays).

10
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(2) Backyard Collection Service. Backyard
Collection shall be available to any Residential Customer upon
request, for the fee specified in Exhibit M. Residential Customers,
including disabled Customers, who demonstrate inability to bring
Containers to the curb and meet certain eligibility requirements,
as determined by the City Manager, shall not be charged a backyard
collection service fee.

(3) Christmas Tree Collection. Collector shall
collect all Christmas trees set at curbside from December 26 to
January 21 annually. Collector will distribute City-provided
notification to Customers by mail of such collection dates and
that trees placed on the curbside at other times must be cut up
for delivery as organic waste/green waste/wood waste. Collector
may identify additional sites for centralized drop-off of
Christmas trees by Customers and shall ensure that trees will not
accumulate outside of such drop-off containers or locations.
Collector shall deliver trees to a green/organic waste or
composting facility for diversion.

(4) Alley Service. Collector acknowledges that up
to approximately ten percent (10%) of Residential Customers
receive pick up of collection containers in service alleys at no
additional charge to the City or the Customer.

(5) Clean-Up Programs.

(i) Multi Family Clean-Up. A minimum of
two (2) times per Agreement year, Collector shall, in response to
written request of the City, deliver and collect Roll-Off
Containers for use in multi-family neighborhood clean-up programs
at no charge. These services shall consist of a single Collection
day beginning at 6:00 a.m. and ending at 8:00 p.m. The City shall
notify Collector in writing not less than thirty (30) calendar
days prior to the date of the service. The notice to the Collector
shall specify the date of delivery and collection of the Rol1l-Off
Containers, the locations(s) for delivery, and the number and size
of the Roll-Off Containers to be delivered. As part of this
service, Collector shall provide on-site supervision at all times
the Roll-Off Containers are available for multi-family
neighborhood clean-up Services. Solid Waste Collected as a part of
this special Collection Service shall be included in the City’s
minimum diversion requirements.

(ii) City- Roll off Service. Upon the City
Manager’s or designee’s request, Collector shall provide at no
charge six (6) times per Agreement year, a minimum of gix (6) 40-

11
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cubic yard roll-off boxes for Solid Waste collection and disposal
services on City sponsored projects.

(iid) City Service Community Cleanups

Upon the direction of the City Manager or designee, Collector
shall provide, at no additional charge, large roll-off refuse
containers for use at Community Cleanup events. Up to four times
per year, Collector will manage an organized community cleanup
effort. Collector shall deliver containers to agreed-upon
collection points and shall cooperate with the City Manager or
designee to remove containers and dispose of collected Solid
Waste. Collector is obligated to provide the equivalent of three
40-cubic yard bin/loads per event or a maximum of 12 roll-off boxes
in the calendar year. The Collector will arrange that there shall
be no disposal fees charged to the City for these events.
Additionally, Up to four times per year and in conjunction with
community cleanup events, Collector will provide one shred truck
with the capacity to shred up to 40-cubic yards. The Collector
will arrange and provide manpower and ensure that there shall be
no disposal fees charged to the City for this service.

(6) Collection From City Facilities. Collector
shall provide at no charge Solid Waste, Recycling, and Organic
Waste collection services to the City facilities and properties
listed in Exhibit D.

(7) Commercial Waste Audits. Collector shall
provide free upon any Commercial Customer’s request, a waste audit
for the Commercial Customer’s serviced facilities. The purpose of
such waste audit shall be to identify opportunities for decreasing
waste generation and increasing waste diversion at the Commercial

Customer’s serviced facilities. Collector shall inform all
Commercial Customers of this free service though bill inserts a
minimum of two (2) times per Agreement year. Collector shall

include a listing of Customer requests for free waste audits and
a summary of waste audit results for the preceding year in each
annual report.

(8) Mulch. Collector shall provide, free of
charge, a minimum of one hundred and twenty (120) cubic yards of
mulch to the City upon City request, per Agreement year. The mulch
shall meet the standards set forth in 14 CCR sections 18993.1 for
the purpose of the City meeting its annual recovered organic waste
procurement target.

12
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The City shall notify Collector in writing not less than thirty
(30) calendar days prior to the date of the service. The notice
to the Collector shall specify the date of delivery and collection
of the Roll-Off Containers, the locations(s) for delivery, and the
size and number of the Roll-Off Containers to be delivered.

d. Frequency.

(1) Regular Schedule

(1) Residential. Collector shall collect
Solid Waste, Recyclables, and Organic Waste once (1) a week from
each Residential Customer as scheduled and noticed to the Customer.

(ii) Commercial. Collector shall collect
Solid Waste, Recyclables, and Organic Waste at least once (1) a
week from each Commercial Customer as scheduled and noticed to the
Customer.

(iii) City. Collector shall collect Solid
Waste, Recyclables, and Organic Waste according to a schedule
mutually agreed upon by the City and Collector.

(2) Holiday Schedule. City-designated holidays
are as follows: Christmas Day, New Year’s Day, Memorial Day, Labor
Day, Thanksgiving Day, and Independence Day. ~Collector shall
notify Customers annually in advance of Holiday Collection
schedule, and the City shall approve the Collector’s Holiday
Collection schedule in advance.

e. Hours.

(1) Residential. Collector shall perform
Collection Services within residential areas only between 7:00
a.m. and 6:00 p.m., Monday through Friday. Saturday collection
hours shall be between 7:00 a.m. and 6:00 p.m. Other Exceptions
shall be effected only upon the mutual agreement of City and
Collector.

(2) Commercial. Collector shall perform
Collection Services within commercial areas only between 6:00 a.m.
and 6:00 p.m., Monday through Saturday. Commercial collection in
areas that border residential areas shall begin no earlier than
7:00 a.m. Exceptions shall be effected only upon the mutual
agreement of City and Collector.

(3) City. Collector shall perform Collection
Services for City facilities and properties listed in Exhibit D

13
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according to a schedule mutually agreed upon by the City and
Collector. Exceptions shall be effected only upon the mutual
agreement of City and Collector.

(4) ©No Sunday Pickup. Collector shall not perform
scheduled Collection Services on Sunday.

£. Routing.

(1) Route Changes.

(1) City-Initiated, Material Route Changes
During Agreement Term. City reserves the right to change the day
of the week for Collection Services on any route. City shall

notify Collector of any change in the Collection Service day at
least sixty (60) days in advance of the effective date of the
change, and Collector shall provide the City with maps precisely
defining the revised collection routes and schedules requested by
the City not less than thirty (30) calendar days prior to the
proposed date of implementation. Collector shall in turn notify
all affected Customers of the change at least fourteen (14) days
in advance of the effective date of the change. City shall not
initiate route schedule changes more often than six (6) times in
any Contract Year nor more often than two (2) times per individual
numbered <route in any Agreement Year. Any notification
requirements and decreases in routing efficiency due to City-
initiated route changes shall be compensated to the Collector.

(ii) Collector-Initiated, Material Route
Changes During Agreement Term. Collector shall submit to City, in
writing, any proposed route schedule changes with maps precisely
defining the revised collection routes and schedules not less than
sixty (60) calendar days prior to the proposed date of
implementation. The City may provide written comments on such
proposed change to Collector no later than ten (10) calendar days
thereafter, and in such event Collector shall revise the routes to
reflect such comments and return them to the City within ten (10)
calendar days. Collector shall not implement any route changes
without the prior review of the City Representative. Collector
shall notify Customer of route schedule changes not less than
thirty (30) calendar days Dbefore the proposed date of
implementation. Any notification requirements and decreases in
routing efficiency due to Collector-initiated route changes shall
be at Collector’s expense.

(iii) City-Initiated, Immaterial Route
Changes During Agreement Term. City reserves the right to change
the route path on any route. City shall notify Collector of any

14
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change in a Collection Service route at least sixty (60) days in
advance of the effective date of the change, and Collector shall
provide the City with maps precisely defining the revised
collection routes requested by the City not less than thirty (30)
calendar days prior to the proposed date of implementation.

(iv) Collector-Initiated, Immaterial Route
Changes During Agreement Term. Collector shall submit to City, in
writing, any proposed route path changes with maps precisely
defining the revised collection routes not less than sixty (60)
calendar days prior to the proposed date of implementation. The
City may provide written comments on such proposed change to
Collector no later than ten (10) calendar days thereafter, and in
such event Collector shall revise the routes to reflect such
comments and return them to the City within ten (10) calendar days.
Collector shall not implement any route changes without the prior
review of the City Representative.

(2) Route Audits. City reserves the right to
conduct audits of Collector’s Collection routes. Collector shall
cooperate with City in connection therewith, including permitting
City employees or agents designated by the City Representative to
ride in the Collection Vehicles during the conduct thereof.
Collector shall have no responsibility or liability for the salary,
wages, benefits or worker compensation claims of any person
designated by the City Representative to conduct such audits.

g. Vehicles.

(1) Specifications. Collector shall provide route
vehicles that comply with South Coast Air Quality Management
District (SCAQMD) regulations for fleet vehicle emissions.

(i) Noise. The noise level generated by
Collection Vehicles wusing compaction mechanisms during the
stationary compaction process shall not exceed seventy-five
decibels at a distance of twenty-five feet from the Vehicle
measured at an elevation of five feet above ground level using the
“A# gcale of a standard scund level meter at slow response, oOr
Applicable Law, whichever is more stringent. Collector shall cause
the Collection Vehicles to be tested by an independent testing
authority annually during the month of May and shall submit a
certificate of testing showing that the Vehicles meet the
requirements of this Section together with the annual report
submitted by Collector.

(2) Registration, Certifications. Collector
shall register all Vehicles, except those Vehicles used solely on
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Collector’s premises, with the California Department of Motor
Vehicles in accordance with Applicable Law. Collector shall obtain
a certificate of compliance (smog check) issued pursuant to Part
5 of Division 26 of the California Health and Safety Code (Section
43000 et seq.) and the regulations promulgated thereunder and/or
a safety compliance report issued pursuant to Division 14.8 of the
California Vehicle Code (Section 34500 et seq.) and the regulations
promulgated thereunder, as applicable to each Vehicle. Collector
shall maintain copies of registration certificates and reports and
make them available for inspection upon request by the City.
Collector shall also obtain certificate of compliance for SCAQMD
fleet vehicle emissions requirements.

(3) Safety Markings. Contract shall ensure that
all Service Assets bear all necessary and appropriate and safety
features, including highway lighting, flashing and warning lights,
clearance 1lights, and warning flags, in accordance with the
requirements of the California Vehicle Code and other Applicable
Law.

(4) Identification. Collector shall ensure that
its name, telephone number, and the Vehicle number shall be visibly
displayed on all Vehicles in letters and figures not less than
four (4) inches high on each side and the rear of each vehicle.

(5) Public Relations Signage. City may design and
produce interchangeable signs containing messages designed to
alert the public to special waste management programs in English
and additional languages as deemed appropriate by the City.
Collector shall install such City provided signage on Collector
Vehicle, for uses in the City within thirty (30) days upon request
by the City. The City may request a maximum of two (2) signage
changes per contract year.

(6) Maintenance. Collector shall at all times
maintain Vehicles in good condition in accordance with the
maintenance protocol contained in Exhibit G, so that they operate
properly and safely. Collector acknowledges that it is important
to the City that Collector present a professional and pleasing
image. Therefore, Collector shall wash all Vehicles at least once
(1) each week and shall repaint all Vehicles (including trim) not
less than every thirty (30) months.

h. Containers.

(1) Residential Containers. Collector shall
provide a three-container collection program, using Containers
that comply with the requirements of this Agreement and SB 1383
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Regulations. Default level of service for Residential Customers is
90-100 gallons for organic waste, 60-70 gallons for recyclables,
and 60-70 gallons for Solid Waste. Residential Customers shall be
allowed to choose an alternative level of service: 32 gallon, or
90 gallon for Solid Waste and 32 gallon or 90 gallon for organic
waste and recyclables. After an initial three (3)-month adjustment
period, residential customers are allowed one (1) change of
container size per vyear. Collector shall provide requested
container size within fourteen (14) days of a Customer request for
change of container size.

(i) Provided by Collector for Solid Waste
Collection. Solid Waste collection Containers shall be provided by
the Collector for the Collection of Solid Waste.

(ii) Provided by Collector for Recyclables
Collection. Recyclables collection Containers shall be provided
by the Collector for the Collection of Recyclables.

(1ii) Provided by Collector for Organic
Waste Collection. Green Waste Collection Containers shall be
provided by the Collector. For the Collection of Organic Waste.

(iv) Repair of Containers. Collector shall
repair Collector-provided Containers within seven (7) days of a
request for repair from a Customer or from the City Representative.
If the repair cannot be completed within seven (7) days, Collector
shall provide such Customer with a replacement Container.

(2) Commercial Containers. Collector shall
provide a four-container collection program, using Containers that
comply with the requirements of this Agreement and SB 1383
Regulations

i. Personnel.

(1) Driver Licensing and Safety. Collector shall
ensure that all drivers are trained and qualified in the operation
of Collection Vehicles and that they have, in full force and
effect, a valid license of the appropriate class issued by the
California Department of Motor Vehicles. Collector shall maintain
photocopies of licenses for all Vehicle operators. Collector shall
provide suitable operational and safety training for all of its
personnel who utilize or operate Vehicles or other equipment for
Collection or who are otherwise directly involved in Collection.
Collector shall train its personnel to identify and not collect
Hazardous Waste, except as provided in this Agreement.
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(2) Identification, Appearance, Conduct.
Collector shall require each driver and all other personnel who
come into contact with the public to wear a uniform identifying
his name. Collector shall use its best efforts to assure that all
personnel present a neat and orderly appearance and conduct
themselves in a courteous manner. Collector shall regularly train
its employees in Customer courtesy, prohibit the use of loud or
profane language, and instruct Collection crews to perform their
work as quietly as possible. If any personnel is found not to be
courteous or not to be performing Services in the manner required
hereby, Collector shall take all appropriate corrective measures.

(3) No Gratuities. Collector shall not permit its
personnel to demand, solicit, or accept directly or indirectly,
any additional compensation or gratuity from Customers or any
members of the public.

(4) Nondiscrimination. In the performance of all
work and Services hereunder, Collector shall not discriminate
against any person on the basis of such person’s race, sex, color,
ancestry, physical handicap, medical condition, national origin,
religion, marital status, sexual orientation, or as otherwise
prohibited by Applicable Law. Collector shall comply with all
Applicable Law regarding mnon-discrimination, including in
employment.

4,02 Diversion.
a. Processing.

(1) Facility Selection. Collector shall transport
and deliver to a Processing Facility or Facilities all Recyclables
including Recyclables from single-family households, and
Recyclable Bulky Waste. Collector shall transport and deliver to
a Composting Facility or Processing Facility all Organic Waste.
Such Facilities shall be permitted under and in substantial
compliance with Applicable Law. Collector shall make Reasonable
Business Efforts to select Facilities which c¢reate the most
economic value for the City, taking into account any applicable
tipping fees, revenue sharing, and transportation costs thereto,
consistent with public health and safety, diversion provisions of
AB 939, AB 341, SB 1383, and their implementing regulations, and
Collector’s obligations hereunder. Collector shall ensure there is
sufficient capacity at such Facility or Facilities to process, and
store until marketed, all Recyclables, Bulky Waste, and Organic
Waste Collected by Collector during any one-week collection
period, and that the City Representative and his or her designees
shall have access to such Facility or Facilities at all reasonable
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times; provided that Collector shall have no responsibility or
liability for the salary, wages, benefits or worker’s compensation
claims of the City Representative or any such designee.

(2) Weighing and Record Requirements. Collector
shall ensure that, at a minimum, all materials shall be weighed
upon delivery to the Processing Facility or Facilities and Organic
Waste Processing Facility, as the case may be, and all weight and
related delivery information (including date, time, material type,
route and truck number) shall be recorded.

(3) Recyclables Specifications. Collector shall
ensure or cause to be ensured that the quality of Recyclables
continues to meet the specifications set out by Collector in its
current Marketing Plan or such other specifications as are mutually
agreed by Collector and the City Representative. City shall have
no responsibility for the quality of Recyclables delivered by
Collector to the Processing Facility nor for any Recyclables
rejected by the Processing Facility or broker or other purchaser
because the Recyclables do not meet specifications. City shall
make no warranty, either express or implied, with respect to the
Recyclables, including but not limited to any warranty of
merchantability and any warranty of fitness for a particular
purpose.

(4) Disposal of Residue. Collector shall dispose
of, or provide for the disposal of, any and all residue remaining
from the processing of Recyclables in accordance with. Applicable
Law. The cost thereof shall be included in fees for Processing or
Composting Facilities, as the case may be.

(5) Processing Fees. Collector shall pay for
processing of Recyclables, and Bulky Waste at City-reviewed
Processing Facilities, Green Waste at a City-reviewed Composting
Facility , Organic Waste at a City-revised Organic Waste Processing
Facility, and the disposal of residue therefrom, unless otherwise
mutually agreed by City and Collector. Collector shall not, under
any circumstances, cause to be charged to City any material that
was collected by Collector or by any other person without the
express prior written authorization of the City Representative.

(6) Collector Responsibility. In the event
Collector fails or is unable, for any reason whatsoever, to provide
for processing of Recyclables, Recyclable Bulky Waste, Green
Organic Waste, and Organic Waste, Collector shall reimburse City
for any costs incurred by City in securing alternate processing
services, including storage or disposal costs if such alternative
is required, in light of cost, expediency, and lost revenue.
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b. Certification of Re-use. Collector shall wuse
Reasonable Business Efforts to obtain certifications of re-use of
Recyclables, Bulky Waste and any other materials. Collected
hereunder or diverted from disposal.

c. Transformation. Collector acknowledges that the
California Integrated Waste Management Act requires Solid waste
diversion from landfill disposal and that “transformation,” as
defined in California Public Resources Code Section 40201,
provides for a maximum of ten percent (10%) diversion credit.

To the extent possible, Collector shall not process by means of
transformation any Recyclables or Organic Waste materials targeted
for collection through Collector’s Recycling and Organic Waste
collection programs, nor shall Collector ship, transport, deliver
or otherwise make available any such Recyclables or Organic Waste
to any person for the purpose of transformation, without the
express prior written authorization of City Representative.
However, if residue from any Processing Facility is disposed
through transformation, Collector will provide City with the data
to support diversion credit, if any.

Collector shall make reasonable efforts to ship, transport,
deliver, or otherwise make available non-Recyclables or non-
Organic Waste for the purpose of transformation in an amount
necessary for the City to receive the ten percent (10%) diversion
credit for transformation. Collector will provide City with the
data to support diversion credit from transformation, if any.

d. Indemnification for Failure to Meet Waste Diversion
Goals. Collector agrees to protect and defend City with counsel
selected by Collector and approved by City, to pay all attorneys’
fees, and to indemnify and hold City harmless from and against all
fines or penalties imposed by CalRecycle if the diversion goals
specified in California Public Resources Code Section 41780, AB
939, AB 341 (Chapter 476, Statutes of 2012), AB 1826 (Chapter 727,
Statutes of 2014), and SB 1383 (Chapter 395, Statutes of 2016),
and their implementing regulations, as they may be amended, as of
the date hereof and hereafter throughout are not met by the City
with respect to the Solid Waste Collected by Collector and if the
lack in meeting such goals are attributable to the failure of the
Collector to implement and operate the recycling or diversion
programs or undertake the related activities required by this
Agreement. City Council shall not unreasonably refuse to approve
new programs and/or rate adjustments, nor shall the City Council
unreasonably delay review and approval of any such change or
adjustment that may prevent Contractor in meeting such goals.
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e. Minimum Diversion Requirements. Collector shall
implement and operate programs that will meet the diversion
provisions of AB 939, AB 341, AB 1826, SB 1383, their implementing
regulations, and Public Resources Code Section 41780.

If the City finds that additional programs are necessary to
meet any required diversion goals, the City may require proposals
for additional diversion programs to meet the diversion
requirements.

4.03 Disposal.

a. Disposal Facility. Collector shall transport and
deliver to a Disposal Facility and/or transfer station all Solid
Waste, including Residential, Commercial, Industrial, City Solid
Waste, Solid Waste collected in performing emergency services, and
Bulky Waste which cannot be diverted.

Collector shall observe and comply with all regulations in
effect at such Disposal Facility and cooperate with the operator
thereof with respect to operations thereat, including directions
to unload collection vehicles in designated areas, accommodating
construction and maintenance, and hazardous waste exclusion
programs. Collector shall at all times operate according to safe
industry practices. Such Facilities shall be permitted under and
in substantial compliance with Applicable Law. Collector shall
make Reasonable Business Efforts to select Facilities which result
in the least expensive disposal option for the City, taking into
account any applicable tipping fees, revenue sharing, and
transportation costs thereto, consistent with public health and
safety, diversion provisions of AB 939 and successor statutes
(including AB 341, AB 1826, and SB 1383), and Collector’s
obligations hereunder. Collector shall cooperate with City in
enforcing mandatory Commercial Recycling and Organic Waste efforts
as adopted by AB 341 (Chapter 476, Statutes of 2012), AB 1826
(Chapter 727, Statutes of 2014), and SB 1383 (Chapter 395, Statutes
of 2021), any Applicable Law, and their implementing regulations,
as they may be amended. Collector shall provide any notices or
information reasonably requested by City in enforcement of such
requirements.

b. Disposal Fees. Collector shall pay for disposal of
Solid Waste by Collector at a Disposal Facility unless otherwise
mutually agreed by City and Collector. Collector shall not, under
any circumstances whatsoever, cause to be charged to City any
material that was collected by Collector or by any other person,
other than Solid Waste Collected hereunder without the express
prior written authorization of the City Representative.
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c. Indemnification.

(1) Collector Conduct Included. Collector shall
indemnify, defend with counsel approved by the City, pay all
attorneys’ fees, protect and hold harmless the City (including
parties described in this subsection below) from and against all
Liabilities (defined in this subsection below) paid, incurred or
suffered by, or asserted against, the City arising from or
attributable to any repair, cleanup or detoxification, or
preparation and implementation of any removal, remediation,
regsponse, closure, or other plan (regardless of whether undertaken
due to governmental action) concerning any Hazardous Waste and/or
Household Hazardous Waste (“HHW”) at any place where Collector
delivers, stores, processes, composts, or disposes of Solid Waste
to the extent that such Liabilities are caused by the following:

(i) Collector Negligence or Misconduct.
the wrongful, willful or negligent act, error or omission, or the
misconduct of the Collector;

(ii) Customer and Non-Customer Materials.
The collection, delivery, handling, processing, composting, or
disposal by the Collector of Hazardous Waste, which are generated
or placed in Collector’s collection containers by Collector’s
Customers or by Persons placing such materials in Collector’s
collection containers;

(iidi) Failure to Comply with Hazardous Waste
Laws and Regulations. The failure of Collector to undertake
Hazardous Waste training procedures required by Applicable Law
with respect to its employees or any subcontractor or Collector’s
Hazardous Waste Screening protocol described in Exhibit J,
whichever is more stringent;

For the purposes of this section, ™“City” shall include its
officers, employees, agents, Contractors, attorneys,
administrators, affiliates, representatives, servants, insurers,
heirs, assigns, and any successor or successors to the City’s
interest; ™“Collector” shall include its employees, officers,
agents, subcontractors, and consultants performing or responsible
for performing Services; and “Liabilities” shall include claims,
actual damages (including special and consequential damages,
whether in contract, statute, or in tort, or pursuant to any
theory), natural resource damages, punitive damages, injuries,
costs, financial 1loss, response remediation and removal costs,
losses, demands, debts, liens, liabilities, causes of action,
suits, mediation, arbitration, legal oxr administrative
proceedings, interest, fines, charges, penalties, and expenses
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(including attorney’s and expert witness fees and costs incurred
in connection with defending against any of the foregoing or in
enforcing this indemnity) of any kind whatsoever.

(2) City Negligence Excluded. The Collector shall
not, however, be required to reimburse or indemnify the City to
the extent any such liabilities are due to the sole negligence of
the City.

(3) Indemnification Survives Termination. Such
indemnification shall be limited to Liabilities resulting from
Services from and after the date hereof through the Term.
Indemnification resulting from Services during the Term shall
survive the termination of this Agreement.

(4) statutory Agreement. The foregoing indemnity
is intended to operate as an agreement pursuant to Section 107 (e)of
the Comprehensive Enviromnmental Response, Compensation and
Liability Act, 42 U.S.C. Section 9607 (e) and California Health and
Safety Code Section 25364, to insure, protect, hold harmless, and
indemnify the City from liability in accordance with this section.
The provisions of this subsection shall survive the termination of
this Agreement.

4.04 Customer Service and Public Relations.
a. Phone Access.

(1) Toll-free Number. Collector shall maintain a
local telephone number, toll-free to Customers, at least during
Office Hours (“Phone Hours”). The telephone number shall be listed
under Collector’s name and the City’s governmental listings in the
City telephone directory. Collector shall maintain telephone
answering system capable of accepting at least five (5) incoming
calls at one time. Collector shall provide an answering machine or
answering service to take reports of missed pick-ups and other
complaints which are received outside of Phone Hours.

(2) Emergency Number. Collector shall also
maintain a local emergency telephone number, toll-free to
Customers, for use outside Collector’s Phone Hours, which shall be
Separately listed as an emergency number under Collector’s name
and under the City’s governmental listings in the City telephone
directory. Collector shall have a representative, or answering
service required to contact such representative, available at such
emergency number outside Phone Hours, as soon as possible, and in
no event more than one (1) hour following the time of the emergency
call.
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(3) Multi-lingual, TDD Services. Collector shall
at all times maintain the capability of responding to telephone
calls in English, Spanish, and such other languages as City may
direct. Collector shall at all times maintain the capability of
responding to telephone calls through Telecommunications Device
for the Deaf (TDD) Services. These capabilities =shall be
maintained for both the local telephone number and the emergency
telephone number.

b. Customer Complaints and Inquiries. Collector shall
record in a computerized daily log all complaints, including date,
time, complainant’s name and address if the complainant is willing
to give this information, and nature and date and manner of
resolution of complaint. Any such calls received wvia Collector’s
answering service shall be recorded in the log and responded to no
later than the following work day. This manual log shall be
available for inspection by City during Office Hours. All incoming
calls shall be answered within a maximum of four rings. Any call
“on-hold” in excess of 1.5 minutes shall be switched to a message
center where Collector shall maintain information in a daily log
to enable a customer service representative to return customer
calls. All “call backs” shall be attempted a minimum of one time
prior to 6:00 p.m. on the day of the call. If the caller is not
contacted on the first attempt, Collector shall make subsequent
attempts on the next working day after the original call. Collector
shall make a minimum of three attempts within twenty-four hours of
the receipt of the call. If Collector is unable to reach the
caller on the phone, Collector shall send a postcard to the caller.
All attempts to contact the caller shall be recorded on the log
kept by Collector.

c. Office Hours. Collector shall maintain an office,
open from Monday through Friday at a minimum from 7:00 a.m. to
6:00 p.m. daily, and on Saturdays following recognized Friday
holidays at a minimum from 7:00 a.m. to 6:00 p.m. The Office must
be staffed by Collector during these business hours.

4.05 Public Education and Community Relations.

a. Community Relations. Collector’s plan for public
education and outreach, and community relations activities to
implement route changes and Organic Waste collection, reviewed by
City, is attached as Exhibit E. Collector shall timely and fully
implement such plan. Collector shall distribute public education
and outreach materials prepared and provided by the City to
Customers for distribution with Customers’ quarterly bills in
accordance with Exhibit 'E. Any other promotional materials or
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news releases will be developed with the City and distributed by
the Collector.

b. News Media Relations. Collector shall notify City
Representative by telephone followed by email of all requests for
news media interviews related to the Services within twenty-four
hours of Collector’s receipt of the request. Before responding to
any inquiries involving controversial issues or any issues likely
to affect participation or Customer perception of services,
Collector will discuss Collector’s proposed response with City.

c. SB 1383 Education and Outreach. Collector shall use
Reasonable Business Efforts to outreach and educate the public on
the importance of recycling and separating Solid Waste in order to
achieve maximum waste diversion in accordance with 14 CCR Sections
18985.1-18985.2. Collector shall develop and implement a program
of educational presentations and materials concerning the
importance of recycling and diversion, proper techniques for Solid
Waste disposal and recycling, and options for the disposal of
Hazardous Waste. The educational program shall include a well-
defined component aimed at capturing Organic Waste, and Green Waste
generated by landscaping services and contractors, including
information for Customers on how and why Organic Waste and Green
Waste should be collected and diverted. A new educational program
shall be prepared for each fiscal year, and submitted to the City
Manager no later than April 1st. Collector shall perform the
recordkeeping requirements related to compliance with education
and outreach requirements under 14 CCR Section 18985.3.

4.06 Emergency Services.

Collector shall provide, or begin providing, emergency services
within twenty-four hours of notification by City. Emergency
services are services beyond the services specified in this
Agreement and include services needed following natural disasters
such as earthquakes. Collector shall be paid at a rate equal to
the Collector’s then applicable fee for such service, plus five
percent (5%).

4.07 City Right to Perform Services.

a. Events. City reserves the right, which it may
exercise in its sole discretion, to perform, or contract for the
performance of, any or all of Collector’s Service obligations,
including the collection of Solid Waste or any portion thereof and
transportation to a City-reviewed Processing Facility, Composting
Facility or Disposal Facility, as the case may be, in the following
events:
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(1) Collector, due to Uncontrollable
Circumstances or for any reason whatsoever, fails, Solid Wastes,
or is unable for a period of 48 hours to collect and/or at any
time to transport Solid Waste or any portion thereof to a
Processing Facility, Composting Facility, or Disposal Facility, as
the case may be, selected in accordance with this Agreement;

(2) Solid Waste generated by Customers for which
Collector is obligated to provide Services accumulates in the City
to such an extent, in such manner or for such time that the City
Manager or City Council determines that such accumulation
endangers or threatens the public health, safety, or welfare; or

(3) The City suspends or terminates this Agreement
or any portion of Collector’s Service obligations due to an Event
of Default or continuance of an Uncontrollable Circumstance.

City has no obligation to continue providing such Services
and may at any time, at its sole discretion, cease to provide such
Services. However, City’s right to provide such Services shall
continue until Collector <can demonstrate to the City’s
satisfaction that Collector is ready, willing, and able to resume
timely and full Service or until the City can make alternative
arrangements for providing Solid Waste services comparable to
Services in scope and price, which may include contracting with
another service provider.

b. Notice. The City may give Collector written notice
that City is exercising its right to perform Services, which notice
shall be effective immediately.

c. Records and Reports. Upon City’s request, Collector
shall promptly provide City with immediate access and/or
possession of Records, including those related to routing and
billing.

d. Waiver of Takings Claim. Collector agrees that the
City’s exercise of rights under this section does not constitute
a taking of private property for which City must compensate
Collector; and does not exempt Collector from any indemnifications
made with respect to diversion, disposal, or Services generally,
which Parties acknowledge are intended to extend to circumstances
arising under this Section. Collector is not required to indemnify
City against claims and damages arising from the negligence of
City officers and employees and agents driving Vehicles.

4.08 Street Sweeping.
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a. Scope of Street Sweeping Services. Collector shall
provide street sweeping services including all labor, materials,
fuel, and equipment to all arterial, collector, commercial,
residential and industrial streets, including cul-de-sacs, street
centerlines, paved medians, left turn pockets, alleys, maintenance
vards, intersections and facilities within the City.

Collector shall transport and dispose of all sweeping wastes
in accordance with all City, County and Federal requirements.
Sweeping wastes are to be off-loaded at the Upland Public Works
Yard located at 1370 North Benson Avenue.

b. Locations. Collector shall provide street sweeping
services to the locations more particularly described in Exhibits
“O” (“Street Sweeping Locations and Schedule”) and “P” (“Street

Sweeping Frequency”) which may be modified from time to time by
the Director of Public Works or his/her designated representative
upon providing thirty (30) days written notice to Collector.
Collector shall provide sweeping services outside of the Street
Sweeping Schedule on Exhibit “P” on an as-needed basis a maximum
of twelve (12) times per year during regular sweeping hours, and
an additional six (6) times per year outside of regular sweeping
hours.

In addition to those sweeping services in Exhibits “0” and in
“p” and the above, Collector shall provide sweeping services for
special community events ten (10) times per year and on-call street
sweeping ten (10 )times per year, not to exceed a total of one
hundred twenty (120) sweeping hours. Community events and on-call
street sweeping days are selected at the sole discretion of City,
and City shall provide forty-eight (48) hour notice to Collector
when possible.

c. Frequency. Collector shall operate sufficient
number of sweepers per day to provide street sweeping services,
five days a week in accordance with the City’s Street Sweeping
schedule as identified in Exhibit “0” including, but not limited
to residential streets, alleys, commercial and industrial streets,
City-owned parking lots, state highways, City arterial streets,
curbs, gutters, and medians and islands with or without curbs. All
sweeping must be consistent with City posted signage and to City
specifications, which may include varying start times for
different types of areas. CITY reserves the right to adjust the
Street Sweeping Schedule identified in Exhibit %“O” at any time
with written notice to Collector.

d. Hours. Collector shall only provide street sweeping
services during the hours designated for each respective street.
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The Director of Public Works or his/her designated representative
may modify the hours to perform sweeping and Collector shall
accommodate those hours of sweeping.

e. Routing. Collector shall provide a routing plan to
the Director of Public Works or his/her designated representative.
The Director of Public Works or his/her representative reserves
the right to modify Collector’s routing plan as he/she deems
necessary.

£. Emergency Services During Regular Business Hours.
During regular business hours, Monday through Friday from 6:00 am
to 6:00 pm, the City may call upon Collector to respond to an
emergency situation that requires immediate street sweeping
services. These situations may include, but not be limited to,
spill of non-hazardous waste and debris, debris of accidents
involving automobiles, storms, and floods. Collector shall respond
to these emergency services requests within two (2) hours of
notification. Failure to respond within the designated time will
result in penalty as outlined in Article 11 of the Agreement.
Collector shall perform emergency services during regular business
hours at the same unit price as the regular street sweeping
services specified herein.

g. Emergency Services After Hours. During weekends,
holidays and after work hours (Monday to Friday from 6:00 pm to
6:00 am), the City may call upon Collector to respond to an

emergency situation that requires immediate street sweeping
services. Collector is required to respond to these emergency
services requests within two (2) hours of notification time.
Failure to respond within the designated time will result in
penalty as outlined in Article 11 of the Agreement. Collector shall
perform emergency services during after-hours at the same unit
price as the regular street sweeping services specified herein.

h. Holidays. Collector shall provide street sweeping
services on days that the City provides Collection services and
recognize the holidays in Exhibit D.

i. Equipment. A sufficient number of primary sweepers
and back-up sweepers shall be provided by Collector. The primary
sweepers shall have installed an “active” or “passive” Global
Positioning System (GPS) that will enable Collector to view, via
computer, equipment location at all times. The GPS must be able to
track non-sweeping stops and speed of the equipment and be able to
generate reports and maps with an exact description of services.
Data collected shall be provided to City on a daily basgis or other
schedule mutually agreed upon by Collector and City.
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Collector shall be responsible for the operation and
maintenance of the street sweepers, and both the primary and
secondary vehicles. Collector shall be responsible for all
maintenance, insurance and vehicle replacement costs of all street
sweeping vehicles.

All street sweepers must meet South Coast Air Quality
Management District’s (SCAQMD) PM10-efficient standards and be
certified by SCAQMD as meeting the testing and performance
standards set forth in SCAQMD Rule 1186.1 and any future regulatory
requirements including the use of alternative fuels.

Collector shall comply with the most up-to-date edition of
the California Stormwater Best Management Practices issued by the
California Stormwater Quality Association.

Sweepers shall be maintained in accordance with the
manufacturer’s instructions and to the City’s satisfaction. Each
sweeper shall be completely refurbished and repainted no less than
once every five (5) years. City reserves the right to inspect
sweepers and Collector’s physical operations on an annual basis to
ensure proper maintenance of equipment and sweepers.

The noise level generated by equipment or vehicles shall not
exceed a single-event noise level of seventy-five (75) decibels at
a distance of twenty-five (25) feet from the vehicles. Collector
shall submit to City, upon City’s request, a certificate of vehicle
noigse level testing by an independent testing entity approved by
the City. Each vehicle used for street sweeping shall be equipped
with an audible warning device that is activated when the vehicle
is backing up.

Collector shall affix upon the street sweeping vehicles
magnetic signs, decals or painted signs approved by the Director
of Public Works that contains the Collector’s name, local phone
number and vehicle identification number visibly displayed on the
vehicle.

j. Personnel. Sweeping shall be conducted by personnel
adequately trained in sweeper operation. Collector shall designate
the same operators to sweep in the City on a permanent, regular
basis. If there is an operator change, Collector will notify City
within 24 hours. All operators will be required to speak English.

4.09 Sidewalk Steam Cleaning.
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a. Collector shall steam clean the Downtown sidewalks
each calendar quarter, and provide on-call sidewalk steam cleaning
ten (10 )times per year.
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ARTICLE 5 MISCELLANEOUS SERVICE PROVISIONS

5.01 Title to Waste. The Parties agree and intend that all
Solid Waste except Hazardous Waste and HHW becomes the property of
Collector upon being set out for Collection.

5.02 Compliance with Law. Collector shall perform, and shall
cause any contractors or Subcontractors to perform, all Services
in accordance and compliance with Applicable Law, including
obtaining and maintaining throughout the Term all necessary
Permits, licenses, and approvals required to perform Services.
Collector shall show proof of such Permits, licenses, or approvals
and shall demonstrate compliance with the terms and conditions of
such Permits, licenses, and approvals upon the request of the City.

The City Manager shall have the power to establish rules and
regulations relating to the accumulation, collection, recycling,
composting, disposal, and management of Solid Waste not
inconsistent herewith and with Applicable Law, which the City
Manager finds are reasonably necessary for enforcement hereof or
of Applicable Law or for preservation of the public peace, health,
and safety. Collector agrees to comply with any and all such rules
and regulations, subject to adjustments in the Service Fee defined
in Section 10.01 for Changes in Law.

Reference to particular provisions or requirements of Applicable
Law herein shall not be construed to limit Collector’s obligation
to comply with all provisions of Applicable Law. In the event of
any inconsistency between Applicable Law and this Agreement, the
more stringent provision shall apply. Nothing herein shall be
construed to relieve the Collector of any obligations imposed by
Applicable Law.

5.03 Cooperation with Waste Studies. Collector shall meet
its SB 1383 Regulations contamination monitoring requirements
using either Route Reviews or Waste Evaluations. If Collector
elects to preform Route Reviews, Collector shall, at its sole
expense, conduct annual route reviews each calendar year for
prohibited Container contaminants in Containers in a manner that
is deemed safe by the Collector, is approved by City, and is
conducted in a manner that results in all routes being reviewed
annually pursuant to 14 CCR Section 18984.5. Collector shall
visually inspect the contents of a reasonably representative
number of Containers, as directed and approved by City.

Collector shall develop a route review methodology that complies
with the requirements of 14 CCR Section 18984.5(b). Collector shall
submit its proposed route review methodology for the coming year
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to the City no later than January 15 of each year describing its
proposed methodology for the calendar year and schedule for
performance of each route’s annual review. Collector’s proposed
route review methodology shall include its plan for Container
inspections and shall also include its plan for prioritizing the
inspection of Customers that are more 1likely to be out of
compliance. City shall review, comment on, and approve the proposed
methodology. Collector may commence with the proposed methodology
upon approval. If City notifies Collector that the methodology is
inadequate to meet the requirements of SB 1383, Collector shall,
at its sole expense, revise the methodology and, after obtaining
CITY approval, conduct additional route reviews, increased
Container inspections, or implement other changes using the
revised procedure.

Collector shall document Contamination with still pictures or
video, and will notify the Customer of the Contamination by
following the applicable procedures specified in 14 CCR Section
18984.5. Collector shall perform the recordkeeping requirements
for Container minimization in 14 CCR Section 18984.6. Collector
may, at its discretion Collect the Container as Recyclable
Materials, Organic Materials, or as Solid Waste.

Alternatively, if Contractor elects to perform Waste Evaluations,
Contractor shall, at its sole expense, conduct waste evaluations
that comply with and meet the requirements of 14 CCR Section
18984.5(c).

Collector shall cooperate with City on any and all waste
composition studies, including modification of routes, separate
collection of individual Customer’s Solid Waste, and/or delivering
targeted loads of Solid Waste to a City-designated location or
locations; provided that if such location is farther than the
Processing Facility, Composting Facility, and/or Disposal Facility
selected hereunder, Collector shall be compensated for additional
mileage or documented costs associated with conducting waste
studies.

5.04 Public Performance Review. City Council shall have the
right and sole option to conduct a public hearing upon sixty days’
Notice to Collector at such time that it selects, not more than
once (1) annually, to review Collector’s performance and quality
of Service. Collector shall attend and participate in such hearing.
Council may use Records and reports, including records of Customer
complaints, as a basis of such reviews. Within thirty (30) days
after the conclusion of the public hearing, the City Council shall
issue a report with respect to the matters raised at the hearings.
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If any breach of or noncompliance herewith is found, the provisions
of Article 11 shall apply.

5.05 Service Materials Belong to City. All data, reports,
documents, brochures, public education materials, and other
computerized, written, printed, or photographic materials
developed by City or Collector in connection with Services, whether
developed directly or indirectly by City or Collector, shall be
and remain the property of City without limitation or restriction
on the use of such materials by City. Collector shall not use such
materials in connection with any project not connected with this
Agreement without the prior written consent of City.

5.06 Procurement of Recycled Materials Collector agrees to
coordinate and cooperate with the City to meet its Organic Waste
procurement target, as required by SB 1383 Regulations.

5.07 Hazardous Waste. Collector shall implement the Hazardous
Waste screening, identification, and prevention protocol attached
as Exhibit J. If Collector inadvertently delivers materials to any
Processing Facility, Composting Facility, or Disposal Facility
which comprise Hazardous Waste and Collector cannot identify or
fails to remove it, Collector shall arrange for its proper disposal
in accordance with Applicable Law and/or cooperate with such
Facility owner or operator with respect thereto.
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ARTICLE 6 CHANGE IN SCOPE OF SERVICES
6.01 Change in Scope of Services.

a. Upon City Direction. The City reserves the right to
direct Collector to implement a change in scope of Services at any
time, including new or amended diversion programs or special
services, for any reason whatsoever, subject to adjustments, if
any, of the Service Fee by agreement of the Parties or by
arbitration.

b. Upon Collector Proposal. The Collector may propose
to the City a change in the scope of Services, including new
developments in collection, recycling, and processing technologies
and techniques, whether on the Collection routes or at a Processing
Facility or Composting Facility, at any time, for any reason
whatsoever, subject to City approval.
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ARTICLE 7 RECORDS AND REPORTING
7.01 Records

a. Maintenance. Collector shall maintain any and all
ledgers, books of account, invoices, vouchers, canceled checks,
and other records or documents evidencing or relating to charges
for Services, the Service Fee, or performance hereunder, including
routing, level of each Customer’s services, inventory, maintenance

logs, etc. (“Records”), for the Term plus two years, or any longer
period required by Applicable Law. Collector shall further
maintain computerized data Dbase(s) in computerized format

containing a complete Customer file, including all information
required for the reports specified in this Article 7 and sufficient
to allow input of information for City and Collector to reconcile
the Service Fee.

b. City Inspection and Audit. Upon Notice by the City,
Collector shall use Reasonable Business Efforts to provide copies
of Records to City or City’s designees for inspection or audit at
City Hall. Otherwise, Collector shall make Records available to
City or City’s designees for inspection or audit at the Local
Office or Collector’s address indicated for receipt of Notices
during Office Hours. Where City has reason to believe that Records
may be lost or discarded due to dissolution, disbandment or
termination of Collector’s business or other reason, City may
require that Collector give City custody of the Records and that
the Records and .documents be maintained in City Hall, in which
event access to such Records shall be granted to any Person duly
authorized by Collector. Collector shall assure that the
computerized data bases shall at all times be accessible by City.
Collector shall use Reasonable Business Efforts to promptly
provide the City any additional information relevant hereto which
is not specified in this Article 7.

c. SB 1383 Recordkeeping. Collector shall prepare and
maintain the records identified in 14 CCR Section 18995.2(f).

7.02 Reporting.

a. Monthly. Collector shall submit monthly reports to
city in written form and compatible computerized format,
containing, at a minimum, a record of the Scolid Waste disposed of
and Diverted. These reports shall be due on the fifteenth day of
each month for the preceding month.

b. Quarterly. Collector shall submit quarterly reports
to City in written form and compatible computerized format in
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substantially the form set out in Exhibit K and containing, at a
minimum, the information listed therein. These reports shall be
due each year on the fifteenth day of April, July, October, and
January.

c. Annual. Collector shall submit annual reports to
City in written form and compatible computerized format totaling
the information contained in the quarterly reports for the previous
year, in substantially the form set out in Exhibit L and
containing, at a minimum, the information listed therein. These
reports shall be due within 30 days of the end of the reporting
year.

d. SB 1383 Reporting. Collector shall assist City in
reporting information about implementation and compliance with SB
1383 Regulations and in accordance with Article 13 of Chapter 12
of Title 14 of the CCR.

e. Additional Information. Collector shall |use
Reasonable Business Efforts to incorporate additional information
from Records promptly upon Notice from City.
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ARTICLE 8 INDEMNITIES, INSURANCE, BONDS
8.01 Collector Indemnification and Defense.

a. Indemnification of City. Collector agrees that it
shall protect, defend, indemnify and hold harmless City, its
elected officials, officers, employees, volunteers and agents from
and against any and all losses, liabilities, fines, penalties,
claims, damages, liabilities or judgements, including attorneys’
fees and costs arising out of or resulting in any way from City’s
grant of this franchise to Collector or Collector’s exercise of
the franchise including the provision of Services under this
Agreement, unless such claim is due to the sole negligence or
willful acts of City, its elected officials, officers, employees,
volunteers or agents.

Subject to the scope of this indemnification and upon demand of
the City, made by and through the City Attorney, Collector shall
protect City and appear in and defend the City its elected
officials, officers, employees, volunteers and agents, in any
claims or actions by third parties, whether judicial,
administrative or otherwise, including, but not limited to
disputes and litigation over the definition of ™“Solid Waste,”
“Recyclables” or “Organic Waste” or the limits of City’s authority
with respect to the grant of franchises, exclusive or otherwise,
involving the collection of Solid Waste, arising out of the
exercise of this Agreement by Collector or claims by other Persons
disputing the rights and privileges granted by City in this
Agreement. This provision shall survive the expiration of the
period during which Collection Services are to be provided under
this Agreement. City and Collector agree to confer following any
trial to decide jointly whether to appeal, or to oppose any appeal.
In the event City and Collector jointly agree to appeal, or to
oppose any appeal, City and Collector agree to share equally cost
of appeals. Should either City or Collector decide to appeal, or
to oppose appeal, and the other decide not to appeal, or to oppose
appeal, the party which decides to appeal, or oppose appeal, shall
bear all fees and costs of the appeal or the opposition to the
appeal.

b. Hazardous Substances Indemnification. Collector
shall indemnify, defend, protect and hold harmless City, its
elected officials, officers, employees, agents, assigns and any
successor or successors to City’s interest from and against all
claims, actual damages (including but not limited to special and
consequential damages), natural resources damages, punitive
damages, injuries, costs, response, remediation and removal costs,
losses, demands, debts, liens, liabilities, causes of action,
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suits, 1legal or administrative proceedings, interest, fines,
charges, penalties and expenses (including but not limited to
attorney’s and expert witness fees and costs incurred in connection
with defending against any of the foregoing or in enforcing this
indemnity) or any kind whatsocever paid, incurred or suffered by,
or asserted against, City or its elected officials, officers,
employees, volunteers or agents arising from or attributable to
any repair, cleanup or detoxification, or preparation and
implementation of any removal, remedial, response, closure or
other plan (regardless of whether undertaken due to governmental
action) concerning any hazardous substance or Hazardous Waste at
any place where Solid Waste collected pursuant to this Agreement
is or has been transported, transferred, processed, stored,
disposed of or has otherwise come to be located by Collector or
its activities pursuant to this Agreement that result in a release
of hazardous substances into the environment. The foregoing
indemnity is intended to operate as an agreement pursuant to
Section 107(e) of the Comprehensive Environmental Response,
Compensation and Liability Act, “CERCLA”, 42 U.S.C. Section
9607 (e), and California Health and Safety Code Section 25364, to
defend, protect, hold harmless and indemnify City from all forms
of liability under CERCLA, the Resource Conservation and Recovery
Act, “RCRA”, 42 U.S.C. Sections 6901 et seq. or other similar
federal, state or local law or regulation for any and all matters
addressed in this Section 8.01. This provision shall survive the
expiration of the period during which Collection Services are to
be provided under this Agreement.

c. AB 939 Indemnification. Collector agrees to
implement all requirements of the City’s Source Reduction and
Recycling Element and to develop new requirements, as needed, in
order to cause the City to be in compliance with AB 939. Collector
agrees to protect, defend, indemnify and hold City harmless against
all fines or penalties imposed by the California Department of
Resources Recycling and Recovery in the event the diversion, source
reduction and recycling goals of AB 939 are not met by the City of
Upland with respect to the waste stream covered by this Agreement,
City’s Source Reduction and Recycling Element is determined to be
deficient, or Collector’s delays in providing information prevent
City from submitting reports required by AB 939 in a timely manner.
City and Collector agree to negotiate with respect to any
additional AB 939 related services, which Collector and City agree
to implement. The above indemnification shall be implemented in
accordance with Applicable Law in the manner which provides the
City with the maximum indemnification rights allowed by Applicable
Law.
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d. Liabilities During Term Only. Such indemnification
shall be limited to Liabilities resulting from Services from and
after the date hereof through the Term, it being specifically
understood that any liabilities attributable to the Collector’s
actions prior to the date hereof are excluded from such
indemnification. However, SUCH INDEMNIFICATION RESULTING FROM
SERVICES DURING THE TERM SHALL SURVIVE THE TERMINATION OF THIS
AGREEMENT.

e. Reduction of CERCLA and Other Liability. City and
Collector agree to meet annually in the second calendar quarter of
each calendar year to discuss ways to reduce their respective
potential CERCLA and other liabilities to third parties.

8.02 Insurance.

a. Insurance Requirements. The Collector shall, at
Collector’s sole cost and expense, secure and maintain insurance
acceptable to the City (Attorney or Risk Manager) in full force
and effect throughout the term of this Agreement, against claims
for injuries to persons or damages to property, which may arise
from or in connection with the performance of the work hereunder
by the Collector, its agents, representatives or employees. The
Collector shall maintain the types and amounts of insurance
coverage, together with related specified deductibles, listed in
this Section 8.02 or required by Applicable Law, whichever is
greater.

b. Minimum Limits of Insurance. Collector shall
maintain limits of insurance no less than:

General Liability: $10,000,000 aggregate and $5,000,000 per
occurrence for bodily injury, personal injury and property damage.
If Comprehensive General Liability Insurance or other form with a
general aggregate limit is used, either the general aggregate limit
shall apply separately to the activities related to this Agreement
or the general aggregate limit shall be twice the required
occurrence limit.

Commercial Auto Liability: $10,000,000 per accident for bodily
injury, including accidental death, and property damage that may
arise from operations pursuant to this Agreement.

Workers’ Compensation and Employers’ Liability Insurance: Workers'’
Compensation as required by the Labor Code of the State of
California and Employers Liability limits of at least a minimum
$1,000,000 per accident.
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c. Other Insurance Provisions. The insurance required
by this Agreement shall be with insurers, which are Best A- rated,
or better. The City shall be included as an additional insured on
each of the policies and policy endorsements. The Collector shall
obtain the written consent of the City’s Risk Manager prior to
changing insurers providing insurance under this Agreement, which
consent shall not be withheld unreasonably. The following language
will be made a part of all insurance policies required by this
Section:

(1) "“The City of Upland, its officials, officers
employees, volunteers, and agents, are hereby added as additional
insureds as respects liability arising out of activities performed
by or on behalf of Collector.”

(2) “This policy shall be considered primary
insurance as respects any other wvalid and collectible insurance
the City of Upland may possess including any self-insured retention
the City of Upland may have, and any other insurance the City does
possess shall be considered excess insurance and shall not
contribute with it.”

(3) * This policy shall act for each insured, as
though a separate policy had been written for each. This, however,
will not act to increase the limit of liability of the insuring
company.”

(4) " Thirty (30) days’ prior written notice by
certified mail, return receipt requested, shall be given to the
City of Upland in the event of suspension, cancellation, reduction
in coverage or in limits or non-renewal of this policy for whatever
reason. Such notice shall be sent to the City Manager, City
Attorney and City Clerk.”

d. Evidence of Insurance Coverage:; Insurance
Repository. Collector shall provide insurance in the coverage
areas and in the dollar amounts specified in this Article 8 upon
execution of this Agreement. Thereafter, copies of the Collector’s
Certificate(s) of Insurance shall be provided to the City within
thirty (30) days of each Agreement Year. Collector shall file
copies of the policies and executed endorsements evidencing the
above required insurance coverage with the City Clerk. Collector
also agrees to establish an insurance policy repository and to
maintain copies of insurance policies required pursuant to this
Agreement for one hundred (100) years after the end of the Term
during which Collection Services are to be provided pursuant to
this Agreement. Collector shall notify City’s Risk Manager and
City Attorney before destroying copies of such policies. This
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provision shall survive the expiration of the period during which
Collection Services are to be provided under this Agreement.

8.03 Performance Bond. Collector shall secure and throughout
the Term maintain in full force and effect a performance or surety
bond to guarantee and assure the timely and complete performance
of Services in an amount no less than one million dollars
($1,000,000), fully prepaid for each Agreement Year. The
performance bond shall be delivered by the Collector to the City
within thirty (30) days of execution of this Agreement. Proof of
renewal shall be provided to the City every twelve (12) months.
Collector shall ensure that the bonding company provides the City
with notice of non-renewal within ten (10) days of any non-renewal.
Such bond shall a name the City as obligee and provide at least
thirty (30) days’ prior notice of any cancellation. Collector shall
procure such bond from underwriters approved by the City Manager,
licensed in California, rated not less than “A- VII” by A.M. Best
Company, Inc. The form of the bond and the surety are subject to
the approval of City’s Risk Manager and the City Attorney. The
condition of the performance bond shall be such that if Collector
shall well and truly ©perform the covenants, promises,
undertakings, and obligations contracted by Collector to be
performed under this Agreement, then the obligation of the bond
shall be void; otherwise it shall remain in full force and effect.
The bond shall terminate and be canceled upon the completion of
all of Collector’s obligations under this Agreement. City shall
execute and deliver to Collector or Collector’s surety company
promptly upon Collector’s completion of all of Collector’s
obligations under this Agreement such certificates or other
documents as either of them may reasonably request for the purpose
of terminating and canceling such performance bond.

8.04 Letter of Credit. As an alternative to such performance
bond, at City’s option Collector may deposit with City a fully
prepaid, irrevocable letter of credit for at least the duration of
the Agreement Year for which the letter of credit is deposited in
the same amount as such performance bond. The form of the letter
of credit and the issuer of the letter of credit are subject to
approval of the City Manager and the City Attorney. Nothing herein
shall in any way obligate City to accept a letter of credit in
lieu of the performance bond.

8.05 City’s Right to Draw Against Performance Bond/Letter of
Credit. City shall have the right to draw against the performance
bond or the letter of credit in the event of a breach or default
of this Agreement or the failure of Collector to perform fully any
obligation under this Agreement. Within five (5) calendar days of
receipt of notice from City, Collector shall renew or replace such
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sums of money as needed to bring the faithful performance bond or
letter of credit current.

8.06 Financial Guaranty Agreement. Collector shall ensure
that parent corporation or its successors or assigns acceptable to
the City, execute and maintain a 1legal, wvalid, and binding
Financial Guaranty Agreement in the form appended hereto as Exhibit
0, and maintain that Financial Guaranty Agreement in effect as of
the date hereof and throughout the Term. Collector shall cause a
fully executed original of the Financial Guaranty Agreement to be
delivered to City within thirty (30) days of execution of this
Agreement.
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ARTICLE 9 CRIMINAL ACTIVITY OF COLLECTOR.

9.01 Criminal Activity of Collector. Should the Collector or
any of its officers or directors have a criminal conviction from
a court of competent jurisdiction with respect to conviction for
any crime, including racketeering, indicating a lack of business
integrity or business honesty that seriously and directly affects
the present responsibility of the Collector or its officers or
directors; or should the Collector or any of its respective
officers or directors have made an admission of guilt or pled nolo
contendere to the conduct described in this subsection above, which
is a matter of record, then each employee, officer, or director,
as the case may be, of the Collector responsible for such
proscribed conduct shall be promptly terminated and/or replaced.
Collector shall have fifteen (15) days’ notice and opportunity
following such conviction to present evidence in mitigation
thereof, and on and after such fifteenth day, if such employee,
officer, or director is not promptly terminated or replaced, the
City reserves the right to unilaterally terminate this Agreement
or to impose such other sanctions (which may include financial
sanctions, temporary suspensions, or any other condition deemed
appropriate short of termination) as it shall deem proper.
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ARTICLE 10 SERVICE FEES

10.01 Collector Service Fee. The Collector shall receive
payment, net of any applicable liquidated damages, for services
rendered under this Agreement as compensation for performing
Services (the “Service Fee”) or portion thereof, according to rates
set forth for each Customer’s individual Services in Exhibit M.
The Service Fee includes all Collector’s Direct Costs and Indirect
Costs plus profit or return, of providing Services including all
fueling costs, regardless of the location of the fueling station
and/or fuel types and labor and travel time to/from the fueling
station. No compensation shall be provided or paid to Collector by
City or by any Customer except as expressly provided herein.

10.02 Franchise Fee. Collector shall pay a Franchise Fee
to City each month. Collector has proposed and City has agreed
that the amount of the Franchise Fee shall be a fixed amount per
residential and commercial rate, established by the City for all
services performed under this Agreement and shall be paid monthly
by check. The Franchise Fee amount shall be increased annually by
the same CPI percentage as the rate adjustment factor calculated
for that rate period.

City may use the Franchise Fee for any lawful purpose.
The Franchise Fee shall be considered a pass through fee that is
reasonably related to the City’s administrative costs under this
agreement.

Exhibit M shows both the total Service Fee and the Total Customer
Rates. The Service Fee is the compensation to be paid to the
Collector for services provided pursuant to this Agreement. The
Total Customer Rates, consisting of the Service Fee plus the
Franchise Fee Component, are the total rates to be paid by
residential and commercial customers. The Program Cost Component
consists of costs incurred by the City for the green waste and
recycling program, landfill post-closure fees, administrative
overhead, and other costs relating to the solid waste and recycling
program. The Franchise Fee Component of the Total Customer Rates
are paid to or retained by the City, as applicable. The City shall
pay the Service Fee for Recycling and Organic Waste Collection
Services to the Collector out of the Franchise Fee Component.

10.03 Recyclables Revenue. The Collector shall pay to
the City fifty percent (50%) of all revenue earned from the sale
of recyclables, and may keep the remainder.

10.04 Additional Revenue; Rebates; State, Local, or
Federal Grants and/or Incentive Money. Any additional revenue,
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rebates, state, local, or federal grants and/or incentive money
generated as a result of source reduction, public education,
recycling, organic waste, used motor oil, or HHW programs earned,
received, or collected by the Collector shall be paid to the City.

10.05 Collector Payment to the City. Collector shall make
payment to the City for items listed in Section 10.04 on a
quarterly basis, on the fifteenth day of the month following the
prior quarter ending date. Each such payment shall be accompanied
by an accounting, which sets forth Collector’s gross receipts
collected during the preceding calendar quarter.

Additionally, The City shall receive as credit against
Collector’s monthly billing for the following: i) Three Hundred
Fifty Thousand Dollars ($350,000) annually for maintenance and
repair of City street, alleys and public right of ways used or
impacted by Collector, ii) One Hundred Fifty Thousand Dollars
($150,000) annually for HHW and home generated sharps waste
(“SHARPS”) as defined in Section 117671 of the California Health
and Safety Code. These amounts will be adjusted annually in
accordance with Section 10.06 (collective, the "City Credits”),
except that no downward adjustment shall be made.

No acceptance by City of any payment shall be construed as an
accord that the amount is in fact the correct amount, nor shall
such acceptance of payment be construed as a release of any claim
City may have against Collector for any additional sums payable
under the provisions of this Agreement or any amendment to this
Agreement. All amounts paid shall be subject to independent audit
and recomputation by City. If, after audit, such recompuatation
indicates an underpayment of less than three percent (3%),
Collector shall pay to City the amount of the underpayment within
ten (10) days of receipt of written notice from City of the amount
owed. If, after audit such recomputation indicates an underpayment
of equal to or more than three percent (3%), Collector shall
reimburse City for all reasonable costs and expenses incurred in
connection with the audit and recomputation, and the amount
underpaid, within ten (10) days of receipt of written notice from
city of the amount owed. If, after audit, such recomputation
indicates overpayment, City shall notify the Collector in writing
of the amount of the overpayment, less costs and expenses incurred
in connection with the audit and recomputation. Collector may
offset the payment of payments (as appropriate) next due following
receipt of such notice by the amount specified therein.
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10.06 Adjustments.

a. Automatic Fee Adjustments to Service Component and
Franchise Fee Component.

(1) Description of the Adjustment. Upon the
effective date of this Agreement, and annually thereafter, the
Collector shall, at Collector’s expense, subject to compliance
with all provisions of this Article, and subject to the notice and
hearing requirements of Proposition 218, receive an annual
adjustment in the Service Fees.

The Service Component and the Franchise Fee Component of the
Total Customer Rate shall be increased or decreased by the
percentage change in the published Consumer Price Index (CPI), All
Urban Consumers for the Riverside-San Bernardino-Ontario, CA
Metropolitan Area. This adjustment shall not exceed five percent
(5%) per annum, regardless of the percentage change in the CPI. If
the CPI for the previous year was in excess of five percent (5%),
the additional percentage may be rolled over to the following year
so long as the CPI adjustment for that year does not exceed five
percent (5%). The disposal and processing fee adjustments shall be
considered pass through fees.

(2) Procedure. On or before April 1, 2023 and
annually thereafter, Collector shall deliver to the City
documentation showing the percentage change in the CPI during the
previous calendar year. The Collector shall deliver at the same
time adjusted rate sheets for the Total Customer Rates specified
in Exhibit M, showing an upward or downward adjustment resulting
from the application of the percentage change in the CPI to the
Service Component and the Franchise Fee Component. Annual
adjustments shall be made only in units of one cent ($0.01).
Fractions less than one cent ($0.01) shall not be considered in
making adjustments.

b. Special Rate Review.

(1) Description of the Adjustment. Collector is
entitled to apply to City for consideration of a Special Rate
Review, or City may initiate such a review, upon the occurrence of
an Uncontrollable Circumstance which increases or decreases
Collector’s Direct Costs and/or Indirect Costs of Services
(provided that Collector shall first apply the proceeds of any
insurance available to mitigate or eliminate the need for any such
adjustment). Any change to the Service Fees resulting from an
Uncontrollable Circumstance shall be an adjustment of the Service
Component of the Service Fee, as applicable. No rate adjustment
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shall be made pursuant to this paragraph Y“c” for events or
circumstances occurring prior to the Effective Date.

(2) Procedure. Collector shall seek no more than
a single annual adjustment, which adjustment (if approved by City),
shall become effective at the time of the CPI adjustment described
in paragraph “b” of this Section 10.06. Collector must submit its
request for a Special Rate Review and complete cost and operational
data in a form and manner specified by City no later than April 1
of the year in which the proposed change in the Service Fee is to
take effect.

Should Collector request a Special Rate Review, City shall
have the right to review any or all costs associated with
Collector’s Services under this Agreement. For each such request,
Collector shall prepare a schedule documenting the extraordinary
coste. Such request shall be prepared in a form acceptable to the
City with support for assumptions made by Collector in preparing
the estimate, and shall include documentation supporting its
request. Additionally, if required by the City, Collector shall
also provide a copy of its certified annual financial statements
prepared by a Certified Public Accountant or a licensed public
accountant, which shall have been prepared in compliance with Rule
58 of the “Rules and Regulations of the State Board of
Accountancy,” as established by the California Code of
Regulations, Title 16, Division 1. Such Certified Public
Accountant or licensed public accountant shall be entirely
independent of the Company and shall have no financial interest
whatsoever in the business of the Company. The City may specify
the form and detail of the financial statements. The City shall
have the right to verify the Company’s reported changes in costs.

(3) Decision; Remedy. Collector shall bear the
burden of Ijustifying to City by substantial evidence any
entitlement to an increase in the Service Fees under this Section.
The City Council shall review Collector’s request and, in the City
Council’s sole judgment (subject to compliance with Article XIII
D, Sec. 6(a) of the cCalifornia Constitution, to the extent
applicable) make the final determination on the appropriate amount
of the adjustment if any within 30 days of receipt of Collector’s
request.

The City Council may grant some, all or none of the requested
increase. If City rejects a special rate adjustment requested by
Collector, grants a rate increase less than what was requested by
Collector, or fails to act in a timely manner upon all or any part
Collector’s special rate adjustment application, Collector’s sole
remedies against City are (a) to file a petition for writ of
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mandate pursuant to Code of Civil Procedures Section 1085; or (b)
withhold special services and/or new services. Collector
expressly agrees that it does not have a cause for action for
damages against City.

c. Changes in Scope of Service. The City shall approve
adjustments of the Service Fee for changes in the scope of Services
as specified in Article 6 of this Agreement. In the event either
party requests a modification of a Service provided pursuant to
this Agreement, or additional services not currently included
within this Agreement, Collector shall furnish City with complete,
projected operational and cost data for the modified or additional
Service. City reserves the right to require that Collector supply
any additional cost data or other information it may reasonably
need to ascertain the appropriate adjustment. City further
reserves the right to employ qualified independent consulting
services to review data submitted by Collector. For Collector-
initiated proposals for service modifications or additiomnal
services, Collector shall pay all City consultant and attorney
expenses relating to the review.

d. Customer Notification. No later than May 15 prior
to the date the adjusted rates become effective each vyear,
Collector shall notify Customers of any changes in their Solid
Waste Collection Service rates.

e. No Release or Assumption of Liability. Collector
agrees that payment to the Collector by the City for changes in
scope of Service or Uncontrollable Circumstances shall not
constitute nor be deemed a release of the responsibility and
liability of Collector, its employees, subcontractors, agents, and
consultants for the Services performed hereunder nor shall such
payment be deemed to be an assumption of responsibility or
liability by City for any defect or error in such Services.

10.07 Collector Billing.

a. Billing and Payment - Residential Customers.
Subject to the provisions of this Section 10.07 and Exhibit H,
Beginning July 1, 2023, Collector shall be responsible for billing
Residential Customers on behalf of the City. Residential Customers
shall be billed for Solid Waste Collection Services bi-monthly, in
arrears. Collector shall calculate each Customer’s bill for Solid
Waste Collection Service based on the Customer’s Service
requirements. The Service Fees shall not exceed current rates
approved by the City. Collector may itemize or identify such costs,
with prior approval by City. Collector shall submit an itemized
invoice to City once per month for the Service Fees for Residential
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Customers, which invoice City shall pay within thirty (30) days of
receipt, less any ligquidated damages or other sums due City.

b. Billing - Commercial Customers. Collector shall be
responsible for billing Commercial Customers on behalf of the City.
Commercial Customers shall be billed for Solid Waste Collection
Services monthly in arrears. Collector shall calculate each
Customer’s bill for Solid Waste Collection Service based on the
Customer’s Service requirements. The Service Fees shall not exceed
current rates approved by the City. Collector may itemize or
identify such costs, with prior approval by the City. Collector
shall submit an itemized invoice to City once per month for the
Service Fees for Commercial Customers, which invoice City shall
pay within thirty (30) days of receipt, less any liquidated damages
or other sums due City.

c. Collector Mailing. Collector shall incorporate with
the billing additional information as required by City, including
Collector’s telephone number for Customers to call with questions
and/or disputes on Solid Waste Collection Service billing, and
shall enclose flyers or other notices provided by the City to
Customers as required hereunder. Collector shall mail bills
substantially in accordance with billing policy and rules of the
Collector and approved by the City. Collector billing policy and
rules are attached as Exhibit G, in effect as of the date hereof.
Collector shall train Collector employees in maintaining records
of payments, delinquencies, late charges (if any), as well as
promptly responding to billing inquiries and resolving billing
disputes. Collector shall mail the Service bills to Commercial
Customers no later than ten (10) days following the last day of
each month. Collector shall incorporate with the billing
additional information as required by City, including Collector
telephone number for Customers to call with questions and/or
disputes on Service billing, and shall enclose flyers or other
notices provided by the City to Customers as required hereunder.

d. Data Base. Collector shall maintain Solid Waste
Collection Service billing accounts and records in accordance with
Article 7.

e. Dispute Resolution. Collector acknowledges that
Ccity shall not be responsible for taking Customers’ calls or
responding to Customers’ correspondence with respect to Solid
Waste Collection Service billing inquiries or disputes, and that
it is Collector’s obligation to do so.
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10.08 Disputes.

a. Customer Notice of Dispute. If a Customer disputes
any amount calculated in good faith by Collector, the Customer
shall pay the undisputed amount and give Collector Notice of such
dispute within fifteen (15) days of receipt thereof, together with
any request for additional information, identified with reasonable
specificity, with respect thereto.

b. Collector’s Response. Within seven (7) days of
receiving the Customer’s Notice, the Collector shall respond to
the Customer’s dispute and supply any requested information. If
the Collector does not respond within such time, Collector will be
deemed to concur with the Customer. If Collector concurs or is
deemed to concur, it shall promptly amend the disputed invoice.

c. Dispute Resolution. If the Customer disagrees with
Collector’s response and the Customer and Collector cannot reach
agreement during an ensuing fifteen (15) day period following the
Collector’s response, the Collector shall submit the matter for
determination to the City Manager or his/her designee.
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ARTICLE 11 BREACHES, DEFAULTS AND REMEDIES

11.01 Minor Breaches and Liquidated Damages. In its
quarterly report submitted to the City, Collector shall certify to
city that it has met its Service obligations during such quarter.
If Collector cannot so certify, if its complaint log evidences, or
if the City Notifies Collector that it has failed to meet any of
its Service obligations and the service failures were not remedied
in a satisfactory or reasonable manner and time frame, or are
repetitive occurrences, then Collector shall pay liquidated
damages in the amount of two hundred-fifty dollars ($250.00) for
each of the following breaches:

a. Failure to Correct Missed Service. failure to
correct a missed collection or other Service within twenty-four
(24) hours (Sundays and holidays excepted) of telephone or other
notice thereof to Collector;

b. Discourtesy. discourteous behavior by Collector’s
employees reported by or complained of by Customers to Collector
or City and demonstrated to the satisfaction of the City;

c. Damage to Customer’s Property. demonstrated damage
reported by or complained of by Customers to Collector or City
with respect to Customer’s landscaping or other property, caused
by inattention, carelessness,® or negligence of Collector’s
employees in the course of providing Service;

d. Excessive Noise. complaints to Collector or City of
noise in excess of that reasonable and necessary for providing
Service, demonstrated to the satisfaction of the City;

e. Collection Outside Permitted Hours. providing
Service outside authorized hours;

£. Failure to Respond to Complaint. failure to respond
to any complaint and correct related breach in Services within
twenty-four (24) hours (Sundays and holidays excepted) of

telephonic or other notice thereof to Collector;

g. Failure to Log Complaint. failure to 1log a
complaint in accordance with Article 4;

h. Failure to Submit Complaint Log to City. failure to
submit or make available complaint log to City upon request in
accordance with Article 4;
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a. Failure to Submit Reports to City. failure to
timely submit complete reports to the City in accordance with
Article 7.

The City shall itemize and submit such liquidated damages to the
Collector for the inclusion into the next payment by Collector to
the City, whether or not Collector has itemized such complaints on
its reports submitted. Within ten (10) days of receiving notice of
such breaches and damages from City, Collector may contest
imposition of such damages by notice to the City, indicating the
basis for disagreement. IF COLLECTOR OWES CITY ANY DAMAGES UPON
TERMINATION OF THE AGREEMENT BY THE CITY, COLLECTOR’S LIABRILITY
SHALL SURVIVE THE TERMINATION HEREOF. REPEATED VIOLATIONS MAY
CONSTITUTE GROUNDS FOR TERMINATION OF THE AGREEMENT.

j. Failure to Respond to Emergency Services During
Work Hours. failure to respond within the time frame set forth in
Section 4.08.f.

k. Failure to Respond to Emergency Services After
Hours. failure to respond within the time frame set forth in
Section 4.08.9g.

1. Spillage of Litter. failure of Collector to clean
up litter or spillage (including water leakage from vehicles) due
to negligence of the Collector within 90 minutes of report of such
spillage.

m. Failure to Provide Containers for SB 1383
Collection Service. failure to provide Containers for SB 1383
Collection service, including Organic Materials Collection by July
1, 2022 to all customers, unless customer has already received
their container or has been granted a waiver, as set forth in
Exhibit D.

n. Failure to conduct annual outreach and education.
failure to complete annual outreach and education requirements as
described in Exhibit D by June 30 of any Agreement Year to City’s
satisfaction.

0. Failure to complete annual SB 1383 monitoring
requirements. failure to complete annual SB 1383 monitoring
requirements as described in Exhibit D by June 30 of any Agreement
Year to City’s satisfaction.

pP- Failure to timely complete annual SB 1383 reporting
requirements. failure to complete annual reporting requirements as
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described in Article 7 by June 30 of any Agreement Year to City’s
satisfaction.

q. Commingled Waste. Commingling Solid Waste with
Recyclable Materials and/or Organic Waste in Collection Vehicles
that was properly sorted by Customer.

r. Improper Disposal. Disposal of Recyclable Materials
or Organic Materials in the Disposal Facility except as provided
in this Agreement.

s. Failure to Label Containers. Failure to label
containers in accordance with SB 1383 Regulations.

t. Failure to perform waste studies. failure to
perform route reviews or waste studies/audits.

u. Failure to investigate complaints.
V. Failure to fulfill any other obligation in this
Agreement.
11.02 Defaults.

Each of the following shall constitute an event of default
(“Event of Default”) hereunder:

a. Service Defaults:

(1) Missed Collections. Collector fails to make at
least ninety-nine percent (99.0%) of the gross number of scheduled
Solid Waste collections or at least ninety-nine percent (99.0%) of
Street Sweeping Services in any Contract Year (calculated by lane
miles swept divided by total lane miles to be swept pursuant to
Exhibit O) or at least ninety-nine percent (99.0%) of Street
Sweeping Services required pursuant to Exhibit P or section 4.08.b
hereof, subject to exceptions in Article 4.

(2) Breach of Agreement. Collector fails to
perform any of its obligations hereunder (that is not a violation
of Applicable Law), the City Notifies Collector that a specific
failure or refusal has occurred which will, unless corrected, in
its opinion, give the City a right to terminate this Agreement in
accordance with thig Article, and the Collector does not or correct
such breach within twenty (20) days of receiving the City’s Notice
thereof. If such breach is not capable of cure within the twenty
(20) days, Collector shall promptly provide City Notice explaining
why Collector believes it needs additional time to effectuate a
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cure together with a schedule therefor, and shall diligently
proceed to cure the breach within such schedule, whereupon City,
in its sole discretion, may accept Collector’s schedule of cure,
make a written demand that Collector cure the default within an
alternative time period set by City, or terminate this Agreement
at the end of the twenty (20) day period.

(3) Full Service Not Timely Implemented. Collector
fails to implement f£full Service by the scheduled date in the
Transition Plan;

(4) Failure to Comply With Law. Collector fails to
comply with Applicable Law within five (5) days’ notice of
violation thereof;

(5) Failure to Deliver Materials to Designated
Facility. Collector fails to deliver Street Sweeping waste to the
Upland Public Works Yard, Solid Waste to a Disposal Facility, Green
Waste to a Composing Facility, Organic Waste to an Organic Waste
Processing Facility, or Recyclables to a Processing Facility,
selected in accordance with Article 4.

(6) Criminal Activity. The occurrence of any
conduct prohibited under Article 9;

(7) Failure to Meet Diversion Requirements.
Collector fails to meet the diversion provisions of AB 939, AB
341, AB 1826, SB 1383, and their implementing regulations.
Provided Collector has received approval to implement new
diversion programs and/or rates.

b. Performance Assurance Defaults:

(1) Failure to Maintain Performance Bond, etc.
Collector fails to maintain insurance, performance bond or
guaranty in accordance with Section 8.03;

(2) Failure to Provide Assurances of Performance.
Collector fails to timely provide assurance of performances in
accordance with Article 11;

(3) Failure to Pay Damages. Collector fails to pay
City damages suffered by the City within thirty (30) days following
City’s request therefore;

(4) sSale, Transfer, Assignment. Collector sells,
transfer or assigns its stock, assets and/or this Agreement without
City approval required by Article 15;
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(5) Seizure, Attachment. Any Service Asset is
seized, attached, or levied upon (other than a pre-judgment
attachment) so as to substantially impair Collector’s ability to
timely and fully perform Services, and which cannot be released,
bonded, or otherwise lifted within forty-eight (48) hours, not
counting weekends and holidays;

(6) Insolvency, Bankruptcy, Liquidation.
Collector files a voluntary claim for debt relief under any
applicable bankruptcy, insolvency, debtor relief, or other similar
law now or hereafter in effect, or shall consent to the appointment
of or taking of possession by a receiver, liquidation, assignee
(other than as a part of a transfer of Service Assets no longer
used to provide Services or backup Services), trustee (other than
as security of an obligation under a deed of trust), custodian,
sequestrator, or administrator (or similar official) of Collector
for any part of Collector’s operating assets or any substantial
part of Collector’s property, or shall make any general assignment
for the benefit of Collector’s creditors, or shall fail generally
to pay Collector’s debts as they become due or shall take any
action in furtherance of any of the foregoing.

A court having jurisdiction enters a decree or order for relief in
respect of the Agreement, in any involuntary case brought under
any bankruptcy, insolvency, debtor relief, or similar law now or
hereafter in effect, or Collector consents to or fails to oppose
any such proceeding, or any such court enters a decree or order
appointing a receiver, liquidation, assignee, custodian, trustee,
sequestrator, or administrator (or similar official) of the
Collector or for any part of the Collector’s operating equipment
or assets, or orders the conclusion or liquidation of the affairs
of the Collector.

c. False Representations; Breach of Representations or
Warranties. Collector makes a representation or warranty herein,
including Exhibit B, which is untrue as of the date thereof.
Collector makes a representation or fails to make a disclosure,
whether within this Agreement or otherwise, to the City in
connection with or as a material inducement to entering into this
Agreement or any future amendment hereto, which representation or
failed disclosure is false or misleading in any material respect
when made.

11.03 Breaches and Defaults Excused

a. Performance Excused. Neither Party shall be deemed
in breach or default of its duties, obligations (other than a
payment obligation at the time due and owing), responsibilities or
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commitments hereunder to the extent that such breach or default is
due to an Uncontrollable Circumstance, provided such Party exerted
Reasonable Business Efforts to prevent the occurrence and mitigate
the effects of such Uncontrollable Circumstance.

b. Notice. The Party experiencing an Uncontrollable
Circumstance and relying thereon shall give immediate Notice
thereof to the other Party, including describing performance
hereunder for which it seeks to be excused; the expected duration
of the Uncontrollable Circumstance; the extent Services may be
curtailed; any requests or suggestions to mitigate the adverse
effects of such Uncontrollable Circumstance; or any consequent
adjustment of the Service Fee in accordance with Article 10. If
the Parties cannot agree upon such matters, either Party may seek
determination by Arbitration.

c. City’s Rights. Notwithstanding that Collector’s
failure to timely and fully provide Services due to Uncontrollable
Circumstances does not constitute an Event of Default, City shall
nevertheless retain the right to perform such Services itself in
accordance with Article 4, and following the continuance of such
failure for thirty (30) days, shall have the option, in its sole
discretion, to terminate the Agreement as provided in this Article.

11.04 Remedies Upon Default.

Upon occurrence of an Event of Default, City shall have the
following rights:

a. Termination. to terminate this Agreement or any
portion of the Collector’s Service obligations;

b. Suspension. to suspend the Agreement for a period
not to exceed thirty (30) days;

c. City Right to Perform Services. to perform
Collector’s Services using Collector’s equipment;

d. All Other Available Remedies. to exercise its
remedies of damages and any other available remedies at law and in
equity (including specific performance); provided, that prior to
instituting any court proceeding, the City may request dispute
resolution.

Collector acknowledges that City’s remedy of damages for a breach
hereof by Collector may be inadequate for reasons including:
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(1) the urgency of timely, continuous, and high-quality
Solid Waste management service hereunder, including collection,
transportation, and/or transfer for disposal of putrescible wastes
which constitute a threat to public health;

(2) the lengthy time period and significant investment of
money and personnel (both City staff and private consultants,
including engineers, procurement counsel, City peers, and elected
City officials) required to request and evaluate qualifications
and proposals for alternative service comparable to Service
provided hereunder for the price provided hereunder, and to
negotiate new agreements therefore;

(3) the City’s reliance on Collector’s technical Solid Waste
management expertise;

(4) the City’s reliance on Collector’s established
relationships with owners and/or operators of Processing
Facilities, Composting Facilities, Disposal Facilities, and
Recyclables brokers and purchasers; and

(5) City’s obligation to repay municipal obligations,
regardless whether it secures Collector’s performance hereunder.

Consequently, City shall be entitled to all available equitable
remedies, including injunctive relief.

11.05 Remedies Not Exclusive. FEach Party’s rights and
remedies in event of the other Party’s breach and default hereunder
are not exclusive. A Party’s exercise of one such remedy, is not
an election of remedies but shall be cumulative with any other
remedies hereunder.

11.06 Waivers.

a. City Waiver of Breach. City’s wailver of any breach
or Event of Default shall not be deemed to be a waiver of any other
breach or Event of Default, including ones with respect to the
same obligations hereunder. The City’s decision not to demand
liquidated damages shall not be deemed a waiver of any Collector
breach hereunder. City’s subsequent acceptance of any damages or
other money paid by Collector, including liquidated damages, shall
not be deemed to be a waiver by City of any pre-existing or
concurrent breach or Event of Default.

b. Collector Waiver of Defenses. Collector
acknowledges that it is solely responsible for providing Services
and hereby irrevocably and unconditionally waives defenses to the
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payment and performance of its obligations hereunder based upon
failure of consideration; contract of adhesion; impossibility or
impracticability of performance; commercial frustration of
purpose; or the existence, non-existence, occurrence, or non-
occurrence of any foreseen or unforeseen fact, event or contingency
that may be a basic assumption of Collector with regard to any
provision hereof.

11.07 Jurisdiction; Venue. The Parties shall bring any
lawsuits arising out of this Agreement in State of California
courts, which shall have exclusive Jjurisdiction over such
lawsuits. The Parties agree that venue is made in and will be
performed in courts sitting in the San Bernardino County. Parties
further agree that the site of any other hearing or action, whether
arbitration or non-judicial, of whatever nature or kind regarding
this Agreement, shall be conducted in San Bernardino County.

11.08 Costs. Collector agrees to pay to the City all fees
and expenses reasonably incurred by or on behalf of the City while
enforcing payment or performance of Collector’s obligations
hereunder if such non-payment or non-performance results in an
Event of Default by Collector.

11.09 Assurance of Performance. If Collector is the
subject of any labor unrest and appears in the reasonable judgment
of City to be unable to regularly pay its bills as they become
due; or is the subject of a civil or criminal judgment or order
entered by a federal, state, regional, or local agency for
violation of an environmental or tax law, and the City Manager
believes in good faith that Collector’s ability to timely and fully
perform Services has thereby been placed in substantial jeopardy,
the City may, at its option and in addition to all other remedies
it may have, demand from Collector reasonable assurances of timely
and full performance hereunder. If Collector fails to provide
such reasonable assurances by the date required by the City, such
failure or refusal shall constitute an Event of Default.
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ARTICLE 12 SUSPENSION OR TERMINATION.
12.01 City Right to Suspend or Terminate.
a. Termination Events. City shall have the right to

terminate this Agreement in whole, or by directing Collector to
cease performing any portion or item of its Services listed in
Exhibit D, in part, in the following events:

(1) Collector Default. the occurrence of an Event

or Default;

(2) Uncontrollable Circumstances. the occurrence-
and continuance of an Uncontrollable Circumstance;

(3) Non-Severable Provisions. any clause,
sentence, provision, subsection, Section, or Article hereof or
Exhibit hereto ruled invalid by any court of competent jurisdiction
but is not severable here from;

b. Suspension Events. City shall have the right to
suspend this Agreement, in whole or in part, upon the occurrence
of an Event of Default; provided such suspension is for no longer
than thirty (30) days, during which period the Collector shall
have the opportunity to demonstrate to the satisfaction of the
City that Collector can once again fully perform Services, in which
event City’s right to suspend or terminate the Agreement shall
cease and Collector may resume its Performance Obligations.

c. Notice. City shall give Collector Notice of
termination, which shall be effective one-hundred twenty (120)
days thereafter; provided that such termination shall be effective
immediately in an Event of Default which endangers public health,
welfare, or safety. City shall give Collector Notice of suspension,
which shall be effective immediately.

d. Suspension, Termination of a Portion of Performance
Obligations: Reduction in Service Fee. In the event the City
suspends a portion of this Agreement or terminates a portion of
Collector’s Performance Obligations, Collector shall continue to
fully perform its obligations under the remaining portions hereof
which are not suspended or terminated, and the Service Fee shall
be adjusted to reflect actual reductions in Services rendered to
Customers by Collector at rates set forth in Exhibit M.
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12.02 Collector’s Obligations Upon Termination

a. Use of Service Assets. Upon effectiveness of Notice
of the City’s Notice of termination, City shall have the right to
possess and use Service Assets, which RIGHT SHALL SURVIVE THE
TERMINATION OF THIS AGREEMENT.

b. Pay Outstanding Damages. Collector shall pay City
any damages accrued and payable during the then current Agreement
Year or portion thereof which would have otherwise become payable.
COLLECTOR’S LIABILITY FOR SUCH PAYMENTS SHALL SURVIVE THE
TERMINATION OF THIS AGREEMENT.

c. Cooperation During Transition. In the event
Collector is not awarded an agreement to continue to provide
services following the expiration or earlier termination of this
Agreement, Collector shall cooperate fully with City and any
subsequent Collector(s) to assure a smooth transition of services
described in this Agreement, including transfer of Records
(including computer data, files and tapes), complete routing
information, route maps, vehicle fleet information, and Customer
billing lists; provision of other reports and data required by
this Agreement; and coordination with City and any subsequent
Collector(s). SUCH OBLIGATIONS OF COLLECTOR SHALL SURVIVE THE
TERMINATION OF THIS AGREEMENT.
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ARTICLE 13 DISPUTE RESOLUTION

13.01 Alternative Dispute Resolution. Prior to resorting
to arbitration, litigation, or some other dispute resolution
procedure, either Party may choose a non-binding determination de
novo by a retired judge, including Alternative Resolutions Centers
(A.R.C.) and JAMS/End dispute, pursuant to standard alternative
dispute resolution procedures. Each Party shall be responsible for
their own attorneys’ fees and costs related to the Alternative
Dispute Process.

13.02 Parties’ Obligations During Pendency of Dispute.
During the pendency of any dispute hereunder, the Parties shall
perform their respective obligations hereunder.
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ARTICLE 14 THE PARTIES.

14.01 Collector Is Independent Contractor. Collector
shall perform Services as an independent contractor engaged by
City and not as officer, agent, servant, employee, or partner of
City, nor as a joint venture with City. No employee or agent of
Collector shall be deemed to be an employee or agent of City.
Collector shall have the exclusive control over the manner and
means of performing Services and over all persons performing
Services, except for City’s right to change the scope of Services
in accordance with Article 6. Collector shall be solely
responsible for the acts and omissions of its officers, employees,
collectors, subcontractor, and agents, none of whom shall be deemed
to be an officer, agent, servant, or employee of the City. Neither
Collector nor its officers, employees, Collectors, subcontractors,
and agents shall obtain any rights to retirement benefits, workers
compensation benefits, or any other benefits which accrue to City
employees, and Collector expressly waives any claim it may have or
acquire to such benefits.

14.02 Parties in Interest. Nothing in this Agreement,
whether express or implied, is intended to confer any rights on
any Persons other than the Parties and their representatives,
successors, and permitted assigns.

14.03 Binding on Successors. The provisions of this
Agreement shall inure to the benefit of and be binding on the
successors and permitted assigns of the Parties.

14.04 Further Assurances. Each Party agrees to execute
and deliver any instruments and to perform any acts as may be
necessary or reasonably requested by the other in order to give
full effect to this Agreement.

14.05 Actions of the City in Its Governmental Capacity.
Nothing herein shall be interpreted as limiting the rights and
obligations of the City in its governmental or regulatory capacity.

-

14.06 Collector’s Obligations Performed at 1Its Sole
Expense. Collector shall perform Services solely for the
compensation expressly provided for herein.

14.07 Parties’ Representatives. Except as otherwise
expressly provided in this Agreement, the City Representative
shall be authorized to act on behalf of City in the administration
of this Agreement.
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14.08 Gifts Prohibited. Collector shall not offer any
City officer or designated employee any gift.

14.09 Due Diligence. Collector acknowledges that the City
may be subject to statutory fines for failure to achieve mandated
diversion levels and that waste management is a public health and
safety concern. It agrees that it shall exercise due diligence in
performing Services hereunder.
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ARTICLE 15 ASSIGNMENT AND AMENDMENTS
15.01 Assignment.
a. City Assignment. The City reserves the right to

assign this Agreement to a sanitation district or other public
entity succeeding to the major portion of the City’s Solid Waste
management rights and obligations.

b. Collector Assignment. Collector acknowledges that
the experience and expertise of Collector are material
considerations of City in entering into this Agreement with
Collector. Collector shall not assign any of Collector’s rights
nor delegate any of Collector’s duties under this Agreement without
the express prior written consent of City. Any such assignment
made without the consent of City shall be void. Collector shall
submit its request for City consent to the City together with the
following documentation and any other documentation the City may
request:

(1) assignee’s audited financial statement for the
immediately preceding three (3) operating years; indicating that
in the opinion of the Collector the proposed assignee’s financial
status is equal to or greater than Collector’s;

(2) satisfactory proof that the proposed assignee
has at least ten (10) years of Solid Waste management experience
on a scale equal to or exceeding the scale of operations conducted
by Collector;

(3) satisfactory proof that in the last five (5)
years, the proposed assignee has not suffered any citations or
other censure from any federal, state, or local agency having
Jurisdiction over its waste management operations due to any
significant failure to comply with federal, state, or local waste
management law and that the assignee has provided City with a
complete list of such citations and censures;

(4) satisfactory proof that the proposed assignee
has at all times conducted its operations in an environmentally
safe and conscientious fashion;

(5) satisfactory proof that the proposed assignee
conducts its Solid Waste management practices in accordance with
sound waste management practices in full compliance with all
federal, state, and 1local laws regulating the collection and
disposal of waste, including hazardous waste as identified in Title
22 of the California Code of Regulations;
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(6) of any other information required by City to
ensure the proposed assignee can fulfill the terms hereof,
including the payment of indemnities and damages and provision of
bonds and/or performance guaranties, in a timely, safe, and
effective manner.

Collector shall undertake to pay City its reasonable expenses for
attorneys’ fees and investigation costs necessary to investigate
the suitability of any proposed assignee, and to review and
finalize any documentation required as a condition for approving
any such assignment.

c. Assign. For the purpose of this Section, “assign”
includes:

(1) to sell, exchange, or otherwise transfer to a third
party any of Collector’s assets dedicated to Solid Waste management
services;

(2) issuing new stock or selling, exchanging, or
otherwise transferring thirty percent (30%) or more of the then
outstanding common stock of Collector to a Person other than the
shareholders owning the stock as of the date hereof.

d. Subcontractor. The use of a subcontractor to
perform services under this Agreement shall not constitute
delegation of Collector’s duties provided that Collector has
received prior City approval to subcontract such services and the
City has approved the subcontractor who will perform such
services. Collector shall be responsible for directing the work of
Collector’s subcontractor and any compensation due or payable to
Collector’s subcontractor shall be the sole responsibility of
Collector. City shall have the right to require the removal of any
approved subcontractor for reasonable cause.

15.02 Amendments

a. By Agreement. The Parties may change, modify,
supplement or amend this Agreement only upon mutual written
agreement duly authorized and executed by both Parties.

b. City Manager May Act as Authorized Representative.
Authority to act on behalf of the City is hereby delegated to the
City Manager or his or her designee.
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ARTICLE 16 NOTICES, CONSENTS, APPROVALS, ETC.

16.01 Notices, etc. All reports, demands, requests,
directions, selections, option exercises, orders, requests,
proposals, reviews, comments, acknowledgments, approvals,

consents, waivers, certifications and other communications made
hereunder shall be in writing, other than computerized reports in
accordance with Article 7, and shall either be sent by email or be
personally delivered to a representative of the Parties at the
address below or deposited in the United States mail, first class
postage prepaid (certified mail, return receipt requested) or by
commercial delivery service providing delivery verification,
addressed as follows:

If to City:
City Manager
City of Upland
1370 North Benson Avenue
Upland, CA 921786
Fax: (909) 931-9923
Ph: (909) 931-4100
Email:

If to Collector:
Mr. Cole Burr, President
Burrtec Waste Industries, Inc.
9890 Cherry Avenue
Fontana, CA 92335
Fax: (909) 429-4290
Ph: (909) 429-4200
Email:

Notices may be delivered via email provided that any such email
shall be promptly followed by personal or mailed delivery.

Notice by City to Collector of a missed pick-up or a Customer
problem or complaint may be given to Collector orally by telephone
at Collector’s local office with written confirmation sent to
Collector within twenty-four (24) hours of the oral notification.

Parties may change their address or contact information upon Notice
to the other Party as provided above.

16.02 Exercise of Options. Except as otherwise provided,
the Parties’ exercise of any approval, disapproval, option,
discretion, satisfaction, determination, election, or choice
hereunder shall be reasonable; unless this Agreement specifically
provides otherwise.
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ARTICLE 17 EXECUTION OF AGREEMENT
17.01 Execution in Counterparts. This Agreement may be
executed in any number of original counterparts. All such

counterparts shall constitute but one and the same Agreement.

17.02 Authority to Execute. The Parties warrant that the
undersigned has been duly authorized to execute this Agreement.

IN WITNESS WHEREOF, the PARTIES hereto have executed this Agreement
as of the date firsgfabove stated.

USTRIES, CITY OF UPLAND,
a Callfornla Municipal
orporation Corpor

B By : i
i;qéole Burr, Ptesident / 111 Velto Mayor

*

ATTEST:

By: ¢
Keri Johnson{ Cipy Clerk

APPROVED AS TO.F

by: oliatisnC: Redacl
Stephen P. Deitsch, City

Attorney
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EXHIBIT A

DEFINITIONS

“Agreement” means this Agreement, including all exhibits
(Exhibits A - M) and attachments, which are incorporated herein by
reference, as this Agreement may be amended and supplemented
pursuant to Section 15.02.

“Applicable Law” means all law, statutes, rules, regulations,
guidelines, Permits, actions, determinations, orders, or
requirements of the United States, State, County of San Bernardino,
City, regional or local government authorities, agencies, boards,
commissions, courts, or other Dbodies having applicable
jurisdiction, that from time to time apply to or govern Services
or the performance of the Parties’ respective obligations
hereunder, including any of the foregoing which concern health,
safety, fire, environmental protection, labor relations,
mitigation monitoring plans, building codes, zoning, non-
discrimination, the payment of minimum wages and the San Bernardino
County Integrated Waste Management Plan. All references herein to
Applicable Law include subsequent amendment or modifications
thereof, unless otherwise specifically limited.

“Backyard Collection” means the collection of Solid Waste,
Recyclables, and Organic Waste from Customers’ backyards where
necessary for safety, convenience, access, or where requested by
Customer.

“Bin” shall mean a detachable container used in connection
with Commercial/Industrial Premises with a capacity equal to or
less than six (6) cubic yards that is serviced using a front end
loading vehicle.

“Box”, sometimes known as a “roll-off,” “drop” box or “debris”
box, means a wheeled or sledded container or compactor, generally
10 to 40 cubic yards in size, that is picked up in its entirety by
a dedicated truck.

“Cart” shall mean an industry-standard receptacle for, Solid
Waste, Recyclables, or Organic Waste, made of metal, hard rubber
or plastic, in a range of sizes of approximately 35, 65 or 95
gallons, with wheels, a handle for ease of movement and a tight-

EXHIBIT A-1



EXHIBITS
Agreement Between the City of Upland and Burrtec Waste Industries, Inc. for
Solid Waste Collection, Processing and Disposal Service

fitting, attached 1lid, designed to be dumped mechanically into a
Collection vehicle.

“Bulky Waste” or "“Bulky Goods” means discarded furniture
(including chairs, sofas, mattresses, and rugs); appliances
(including refrigerators, ranges, washers, dryers, water heaters,
dishwashers, plumbing, small household appliances, and other

similar items, commonly known as “white goods”); electronic
equipment (including stereos, televisions, computers, VCRs, and
other similar items commonly known as “brown goods”); residential

wastes (including wood waste, tree branches, scrap wood, debris
from building construction, sod, and earth, in the aggregate not
exceeding one cubic yard per collection); clothing; and tires.

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

(1) the adoption, promulgation, modification, or change in
judicial or administrative interpretation occurring after the date
hereof which adoption, promulgation, codification, or change in
judicial or administrative interpretation relates to any
Applicable Law, other than laws with respect to taxes based on or
measured by net income, or any unincorporated business, payroll,
or employment taxes; or

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

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

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

(3) the imposition by a governmental authority or agency of:

(i) any new or different material conditions in connection
with the issuance, renewal, or modification of any Permit after
the date hereof; or
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(ii) any Franchise Fee, tax, or assessment with respect to
the transfer, processing, or disposal of Solid Waste, Recyclables,
or Organic Waste; or

(4) the failure of a governmental authority or agency to
issue or renew, or delay in the issuance or renewal of, or the
suspension, interruption or termination of, any Permit after the
date hereof; provided such failure to issue or the suspension or
termination of any Permit is not the result of the willful
misconduct or negligent action or inaction of the Party relying
thereon or any third party for whom the Party relying thereon is
directly responsible.

“City” means the City of Upland, California.

“City Representative” means the City Manager or his/her
designee.

“City Waste” means Solid Waste Collected from City-designated
facilities.

“Collect, Collection” or other form thereof means 8Solid
Waste, Recyclables, and Organic Waste pickups made by Collector as
required by and in accordance with the provisions of this
Agreement.

“Commercial” refers to premises or Customers within the City
other than Residential premises or Customers.

“Commercial Service” means Bin or Cart service normally
provided under this Agreement to industrial, manufacturing,
warehouse, wholesale and retail stores, service establishments,
professional offices, other business establishments, government
facilities, and schools, and Bin service provided to Multiple-
Family Dwellings and Mobile Home Parks.

“Compactor” means a compacting unit that loads a detachable
roll-off box. The detachable roll-off box serves as a receptacle
for Solid Waste, Recyclables, or Organic Waste having a capacity
of greater than eight (8) cubic yards and is picked up in its
entirety by a dedicated truck for emptying at a separate location.

“Composting Facility” means the Facility for processing Green
Waste selected by Collector. The Facility can process the Green
Waste as alternative daily cover provided it receives AB 939
diversion credit.

EXHIBIT A-3



EXHIBITS
Agreement Between the City of Upland and Burrtec Waste Industries, Inc. for
Solid Waste Collection, Processing and Disposal Service

“Construction and Demolition Waste” or “C&D” means any non-
putrescible Solid Waste generated as the result of construction or
demolition, including without limitation, discarded packaging or
containers and waste construction materials, whether brought on
site for fabrication or used in construction or resulting from
demolition, excluding liquid waste, Hazardous Waste, and Medical
and Infectious Waste.

“Containers” means the carts, cans, bins, roll-offs, plastic
bags, or custom containers Collector uses in providing Services
hereunder.

“Contract Year” means each fiscal year of the City commencing
July 1 and ending June 30.

wcollector” means Burrtec Waste Industries, Inc.

“Collector Representative” means an authorized employee or
designated representative of Burrtec Waste Industries, Inc.

“Curbside Collection” means the collection of Solid Waste
from Customers who place containers within four (4) feet from a
road or in an alleyway.

“Customers” means the generators (including owners, tenants,
occupants and/or persons having the care or control of any premises
within the City) of Solid Waste to which Collector is required to
provide Services.

“Debris Box” means a receptacle for Solid Waste, Recyclables,
or Organic Waste having a capacity of greater than 10 cubic yards
that is picked up in its entirety by a dedicated truck for emptying
at a separate location.

“Direct Cost” means costs directly related to the
implementation of this Agreement that include any or all of
following:

(1) payroll costs directly related to the performance, or
management or supervision of any obligation pursuant to the
provisions hereof, comprised of compensation and fringe benefits,
including vacation, sick leave, holidays, retirement, Workers’
Compensation Insurance, federal and state unemployment taxes and
all medical and health insurance benefits;

(2) the costs of materials, services, direct rental costs
and supplies;
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(3) travel and subsistence costs;

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

(5) any other cost or expense which is directly or normally
associated with the task performed.

“Disposal Facility” means the Facility or Facilities for
disposing of Solid Waste and/or residue from a Processing Facility
or Composting Facility, including transfer stations, selected by
Collector.

“Disposal Fees” means all tipping fees and transportation
costs related to the disposal of solid waste.

“Event of Default” means a service default, performance
assurance default, false representations, or breach of
representations or warranties as defined in Article 11.

“Food Waste” means food scraps separated from Solid Waste and
offered for Collection by the Collector, that will decompose and/or
putrefy including (i) all kitchen and table food waste, and animal
or vegetable waste that attends or results from the storage,
preparation, cooking or handling of food stuffs, and (ii) paper
waste contaminated with food waste.

“Green Waste” means organic waste generated from any
landscape, including grass clippings, leaves, prunings, tree
trimmings, weeds, branches and brush.

“Gross Receipts” means any and all revenues, receipts, or
compensation in any form received by the Collector for the services
provided under this Agreement. Sales revenue from the sale of
Recyclable Material is excluded from Gross Receipts for purposes
of calculating Franchise Fees.

“Hazardous Waste” 1is a material which by reason of its
quality, concentration, composgition or physical, chemical or
infectious characteristics may cause or significantly contribute
to an increase in mortality or an increase in serious illness or
pose a substantial threat or potential hazard to human health or
the environment when improperly treated, stored, transported, or
disposed of or otherwise mismanaged; or any waste which is defined
or regulated as a hazardous waste, toxic waste, hazardous chemical
substance or mixture, or asbestos under Applicable Law, excluding
HHW but including:
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(1) “Hazardous Waste” pursuant to Section 40141 of the
California Public Resources Code; all substances defined as
hazardous waste, acutely hazardous waste, or extremely hazardous
waste by Sections 25110.02, 25115, and 25117 of the California
Health and Safety Code (the California Hazardous Waste Control
Act), California Health and Safety Code Section 25100 et seq., and
future amendments to or recodification of such statutes or
regulations promulgated thereunder, including California Code of
Regulations, title 23, Section 2521;

(2) materials regulated under the Resource Conservation and
Recovery Act, 42 U.S.C. Section 6901 et seq., as amended
(including, but not limited to, amendments thereto made by the
Solid Waste Disposal Act Amendments of 1980), and related federal,
State and local laws and regulations;

(3) materials regulated under the Toxic Substance Control
Act, 15 U.S.C. Section 2601 et seq., as amended, and related
federal, State of California, and local laws and regulations,
including the California Toxic Substances Account Act, California
Health and Safety Code Section 25300 et sedq.;

(4) materials regulated under the Comprehensive
Environmental Response, Compensation and Liability Act, 42 U.S.C.
9601, et seq., as amended, and regulations promulgated thereunder;
and

(5) materials regulated under any future additional or
substitute federal, State or local laws and regulations pertaining
to the identification, transportation, treatment, storage or
disposal of toxic substances or hazardous waste.

If two or more governmental agencies having concurrent or
overlapping jurisdiction over hazardous waste adopt conflicting
definitions of “hazardous waste,” for purposes of collection,
transportation, processing and/or disposal, the broader, more
restrictive definition shall be employed for purposes of this
Agreement.

“Household Hazardous Waste” or “HHW” means Hazardous Waste
generated in small quantities at Residential premises.

“Holiday” means the following City-designated Holidays:
Christmas Day, New Year’s Day, Memorial Day, Labor Day,
Thanksgiving Day, and Independence Day.

“Indirect Costs” means costs related to the implementation of
this Agreement that are not Direct Costs.
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“Mobilehome” shall have the meaning set forth in California
Health and Safety Code Section 18211.

“Mobilehome Park” means a site at which Mobilehome spaces are
rented for residential use.

“Multi-Family Residence” shall mean any building or
structure, including but not limited to Mobilehome Parks used for
residential purposes having four (4) or more dwelling units.

“"Non-Collection Notice” means a notice left by Collector for
Customers at the times, in the events and in the manner described-
herein, including Waste Not Properly Placed in Containers,
Container Not Placed in Proper or Safe Collection Location, and
Hazardous Waste or Unsafe Materials, as described in Article 4,
which shall contain, at a minimum the date and time it is given,
the complete address of the premises, the reason for the non-
collection, and the manner in which materials should be prepared
for collection, and which shall be printed at Collector’s expense.

“Notice” or “Notify” or other variation thereof means notice
given in accordance with Article 16.

“WOffice Hours” are defined in Article 4.

“Organic Waste” means Solid Waste containing material
originated from 1living organisms and their metabolic waste
products, including, but not limited to, Food Waste, Green Waste,
landscape and pruning waste, nonhazardous wood waste, and food-
soiled paper waste that is mixed in with Food Waste or as otherwise
defined in 14 CCR Section 18982 (a) (46).

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

“Permits” means all federal, State, City, other local and any
other governmental wunit permits, orders, licenses, approvals,
authorizations, consents and entitlements of whatever kind and
however described which are required under Applicable Law to be
obtained or maintained by any Person with respect to Services, as
renewed or amended from time to time.

“Person'” includes any individual, firm, association,
organization, partnership, corporation, trust, joint venture, the
United States, the State, a county, a municipality or special
purpose district or any other entity whatsoever.
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“Phone Hours”” are the Collector’s open Office Hours as defined
in Article 4.

“Processing Facility” means the facility or facilities for
sorting and/or processing commingled or source separated
Recyclables, Organic Waste and/or Solid Waste selected by
Collector.

“Reasonable Business Efforts” means those efforts a
reasonably prudent business Person would expend under the same or
similar circumstances in the exercise of such Person’s business
judgment, intending in good faith to take steps calculated to
satisfy the obligation which such Person has undertaken to satisfy;
provided that such Person and/or any enterprise by which such
Person is employed would not incur a financial loss (other than
time expended or unless otherwise compensated for such efforts
herein) by reason of having expended or expending such efforts.

“Records” are ledgers, books of account, invoices, wvouchers,
canceled checks, and other records or documents evidencing or
relating to charges for Services, the Service Fee, or performance
hereunder, including routing, level of each Customer’s services,
inventory, maintenance logs, etc.

“Recyclables” means material that can be separated from waste
for the purpose of reusing or returning these materials in the
form of raw materials for new, used or reconstituted products that
meet the quality standard necessary to be used in the marketplace,
or for composting. “Recyclables” includes, but is not limited to
the following: newspaper including inserts, coupons, and store
advertisements; corrugated cardboard; mixed waste paper, including
office paper, computer paper, magazines, Jjunk mail, catalogs,
kraft bags paper, paperboard, egg cartons, phone books, brown
paper, grocery bags, colored paper, construction paper, envelopes,
legal pad backings, shoe boxes, cereal and other similar food
boxes, tissue boxes, paper tubes, and wrapping paper; glass
containers including brown, clear, and green glass bottles and
jars; aluminum including beverage containers, foil, food
containers, small scrap metal; milk and juice cartons and jugs;
steel or tin cans; small scrap metal including metal coat hangers;
plastic jugs, bottles, and containers including resins #1 through
#7; used motor oil and oil filters; and any other materials
mutually agreed to by the Collector and the City.

“Recycling” means the process of collecting, sorting,
cleansing, treating, and reconstituting materials, and returning
them to the economic mainstream in the form of raw material for
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new, reused, or reconstituted products which meet the quality
standards necessary to be used in the marketplace. Recycling
includes processes deemed to constitute a reduction of Landfill
Disposal pursuant to 14 CCR, Division 7, Chapter 12, Article 2.
“Recycling” does not include transformation as defined in Public
Resources Code Section 40201.

“"Resident-Requested Collection” means the collection of Bulky
Waste at the curbside or alleyway on request from residential
Customers.

“Residential” refers to: (i) any building or structure, or
portion thereof, that is used for residential housing purposes and
has four (4) or fewer distinct living units; and (ii) any multiple
unit residential complex which, with the prior written approval of
the City Manager, receives Solid Waste, Organic Waste, and
Recyclables Collection services using Standard Residential Solid
Waste, Organic Waste, and Recycling Containers.

“Roll-Off Container” means a metal container with a capacity
of twenty (20) or more cubic yards that is normally loaded onto a
motor vehicle and transported to an appropriate facility.

“Service Assets” means all property of Collector used
directly or indirectly in performing Services, including Vehicles,
Containers, maintenance equipment and facilities, administrative
equipment and offices and related supplies.

“Service Fee” 1is defined in Section 10.01, as adjusted,
escalated or offset.

“Services” means all obligations o¢f Collector hereunder to
City and Customers.

“Solid Waste” has the same meaning as defined in Public
Resources Code section 40191, which defines Solid Waste as all
putrescible and non-putrescible solid, semisolid, and liquid
wastes, including garbage, trash, refuse, paper, rubbish, ashes,
industrial wastes, C&D, abandoned vehicles and parts thereof,
discarded home and industrial appliances, dewatered, treated, or
chemically fixed sewage sludge which is not hazardous waste,
manure, vegetable or animal solid and semisolid wastes, and other
discarded solid and semisolid wastes, with the exception that Solid
Waste does not include any of the following wastes:

(1) Hazardous waste, as defined in PRC Section 40141.

EXHIBIT A-9



EXHIBITS
Agreement Between the City of Upland and Burrtec Waste Industries, Inc. for
Solid Waste Collection, Processing and Disposal Service

(2) Radiocactive waste regulated pursuant to the Radiation
Control Law (Chapter 8 (commencing with Section 114960) of Part 9
of Division 104 of the Health and Safety Code).

(3) Medical waste regulated pursuant to the Medical Waste
Management Act (Part 14, commencing with Section 117600, of
Division 104 of the Health and Safety Code). Untreated medical
waste shall not be disposed of in a Solid Waste Landfill, as
defined in PRC Section 40195.1. Medical waste that has been treated
and deemed to be Solid Waste shall be regulated pursuant to PRC,
Division 30.

“Special Wastes” include flammable waste; waste transported
in a bulk tanker; liquid waste; sewage sludge; pollution control
process waste; residue and debris from the cleanup of a spill or
release of chemical substances or any other Special Wastes;
contaminated soil, waste, residue, debris and articles from the
cleanup of a site or facility formerly used for the generation,
storage, treatment, Recycling, reclamation, or Disposal of any
other Special Wastes; dead animals; wastewater; explosive
substances; radiocactive substances; industrial appliances; and
abandoned vehicles and parts thereof.

“gtate” means the State of California.

wSubstantial Evidence” means such evidence as would convince
a reasonable person and on which reasonable persons may not
reasonably differ as to the conclusion to be drawn from such
evidence.

“rerm” of this Agreement is defined in Article 3.

“Tipping Fee” means the fee charged by a Disposal, Composting,
or Processing Facility to dispose or process of municipal Solid
Waste, Organic Waste, or Recyclables, not including any charges
for Special Wastes or Bulky Waste.

“ron (or Tonnage)” means a short ton of 2,000 pounds.

“Uncontrollable Circumstance(s)” means any act, event or
condition, whether affecting Services or either Party beyond the
reasonable control of such Party and not the result of willful or
negligent action or inaction of such Party, which materially and
adversely affects the ability of either Party to perform any
obligation hereunder, including:

(1) an act of God, landslide, lightning, earthquake, fire,
flood (other than reasonably anticipated weather conditions for
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the geographic area of the City), explosion, sabotage, acts of a
public enemy, war, blockade or insurrection, riot or civil
disturbance, epidemic, pandemic or quarantine;

(2) the failure of any appropriate federal, State, City, or
local public agency or private utility having operational
jurisdiction in the area, to provide and maintain utilities,
services, water, sewer or power transmission lines thereto; and

(3) strikes, work stoppages or other labor disputes or
disturbances of any Person performing Services;

“Used 0il” means any oil that has been refined from crude
oil, or has been synthetically produced, and

(1) is no longer useful to the Customer because of extended
storage, spillage or contamination with non-hazardous impurities
such as dirt or water; or

(2) has been synthetically produced, and has been used and
as a result of such use has been contaminated with physical or
chemical impurities.

“Used 0Oil Container” means a container provided by Collector
for the accumulation of Used 0il that is at least four (4) quarts
in capacity, leak-proof, has a screw-on 1lid, and has a label
designating it for use as a Used 0il Container.

“Used Oil Filter” means any oil filter that is no longer
useful to the Customer because of extended storage, spillage, or
contamination with non-hazardous impurities such as dirt or water;
or has been used and as a result of such use has been contaminated
with physical or chemical impurities. Used 0il Filters must be
generated by and at the Customer location wherein the Used 0il
Filter is collected.

“Used 0Oil Filter Container” means a six (6) mil poly bag with
a double track seal with dimensions of at least 14.5 inches by 8
inches with a 1 1/4 inch diameter hold above the seal provided by
the Collector for accumulation of Used Oil Filters that has a label
designating it for use as a Used 0il Filter Container.

“Vehicles” means all trucks (including trucks providing
Residential Collection Service of Solid Waste, Recyclables,
Organic Waste, Bulky Waste and litter pickup; field supervisors’
and administrator’s vehicles), rolling stock and other vehicles
used to provide Services (including Collection as well as repair
and maintenance), whether owned or leased by Collector.
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EXHIBIT B

COLLECTOR’ S REPRESENTATIONS AND WARRANTIES

a. Status. Collector is a corporation duly organized,
validly existing and in good standing under the laws of the State
of California and is qualified to do business in the State of
California.

b. Authority and Authorization. The Collector has full
legal right, power and authority to execute and deliver this
Agreement and perform its obligations hereunder. This Agreement
has Dbeen duly executed and delivered by the Collector and
constitutes a legal, valid and binding obligation of the Collector
enforceable against the Collector in accordance with its terms.

c. Statements and Information in Proposal. Collector’s
Response to the City’s Negotiation Packet for Solid Waste,
Recycling and Organic Waste Collection, Disposal and Recycling
Services; Proposal in response to the City’s Negotiation Packet,
on which City has relied upon in entering into this Agreement, are
correct and complete in all material respects at the time
originally submitted to the City.

d. No conflicts. Neither the execution or delivery by the
Collector of this Agreement, the performance by the Collector of
its Performance Obligations, nor the fulfillment by the Collector
of the terms and conditions hereof: (1) conflicts with, violates
or results in a breach of any Applicable Law; (2) conflicts with,
violates or results in a breach of any term or condition of any
judgment, order or decree of any court, administrative agency or
other governmental authority, or any agreement or instrument to
which the Collector is a party or by which the Collector or any of
its properties or assets are bound, or constitutes a default
thereunder; or (3) will result in the creation or imposition of
any lien, charge or encumbrance of any nature whatsoever upon any
of the properties or assets of the Collector.

e. No approvals required. No approval, authorization,
license, permit, order or consent of, or declaration, registration
or filing with any governmental or administrative authority,
commission, board, agency or instrumentality is required for the
valid execution and delivery of this Agreement by the Collector,
except such as have been duly obtained from its Board.

£. No litigation. There is no action, suit, proceeding or
investigation, at law or in equity, before or by any court or
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governmental authority, commission, board, agency or
instrumentality pending or, to the best of the Collector’s
knowledge, threatened, against the Collector wherein an

unfavorable decision, ruling or finding, in any single case or in
the aggregate, would materially adversely affect the performance
by the Collector of its obligations hereunder or in connection
with the transactions contemplated hereby, or which, in any way,
would adversely affect the validity or enforceability of this
Agreement or any other agreement or instrument entered into by the
Collector in connection with the transactions contemplated hereby.

g. Due Diligence. Collector has made an independent
investigation satisfactory to it of the conditions and
circumstances surrounding the Agreement and Services it 1is
required to perform.
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EXHIBIT C

CITY’'S REPRESENTATIONS AND WARRANTIES

a. Status. The City is a municipal corporation of the State
of California, duly organized and validly existing under the
Constitution and laws of the State of California.

b. Authority and Authorization. The City has full legal
right, power and authority to execute, deliver, and perform its
obligations hereunder. This Agreement has been duly executed and
delivered by the City and constitutes a legal, valid and binding
obligation of the City enforceable against the City in accordance
with its terms.

c. No conflicts. Neither the execution nor delivery by the
city of this Agreement, the performance by the City of its
obligations hereunder, nor the fulfillment by the City of the terms
and conditions hereof: (1) conflicts with, violates or results in
a breach of Applicable Law; or (2) conflicts with, violates or
results in a breach of any term or condition of any judgment, order
or decree of any court, administrative agency or other governmental
authority, or any agreement or instrument to which the City is a
party or by which the City or any of its properties or assets are
bound, or constitutes a default thereunder.

d. No approvals. No approval, authorization, license,
permit, order or consent of, or declaration, registration or filing
with any governmental or administrative authority, commission,
board, agency or instrumentality is required for the valid
execution and delivery of this Agreement by the City, except such
as have been duly obtained from the City Council.

e. No Litigation. There is no action, suit, proceeding or
investigation, at law or in equity, before or by any court or
governmental authority, commission, board, agency or

instrumentality pending or, to the best of the City’s knowledge,
threatened, against the City wherein an unfavorable decision,
ruling or finding, in any single case or in the aggregate, would
materially adversely affect the performance by the City of its
obligations hereunder or in connection with the transactions
contemplated hereby, or which, in any way, would adversely affect
the validity or enforceability of this Agreement or any other
agreement or instrument entered into by the City in connection
with the transactions contemplated hereby.
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£. No Warranty Regarding Waste Characterization. City makes
no warranties with respect to the waste characterization data or
any waste disposal characterization study or projections by
material type distributed to Collector together therewith. The
City expressly disclaims any warranties, either express or
implied, as to the merchantability or fitness for any particular
purpose of Solid Waste, Organic Waste, or Recyclables collected by
Collector.
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EXHIBIT D

SCOPE OF REGULAR COLLECTION SERVICES
Residential Collection Service

Collector shall provide for collection of Solid Waste,
Recyclables, and Organic Waste from residential customers.
Collector shall provide collection services using not more than
three vehicle passes. Collector may provide collection services
five (5) days per week, Monday through Friday. Charges for
collection services shall be in accordance with Exhibit M.

1. Residential Solid Waste Collection. Collector shall
Collect Residential Solid Waste once per week, in accordance with
the provisions of this Agreement unless excepted as provided in
Article 4, and transport Residential Solid Waste to the Disposal
Facility or Facilities in accordance with Article 4. Cart service
shall be provided to all single-family residences and to multiple-
family dwellings and mobilehome parks at the. property Owner’s
request. Collector shall collect Residential Solid Waste in
Containers provided by the Collector. The City requires provision
of industry-standard wheeled Carts for Solid Waste with securable,
attached 1lids. The standard service will include Collection at the
curb, and should be provided using automated collection vehicles.
The Collector will provide backyard service in accordance with
Article 4.

2. Residential Recyclables Collection. Collector shall
Collect Residential Recyclables once per week comprised at a
minimum of those 1listed in the definition “Recyclables” in
accordance with the provisions of this Agreement unless excepted
as provided in Article 4, and transport Residential Recyclables to
the Processing Facility or Facilities in accordance with Article
4. Collector shall collect Residential Recyclables in Containers
provided by the Collector. Default container capacity for
Residential Recyclables service shall be 60-70 gallons.

3. Curbside Pick-Up of Used 0il and Used 0Oil Filters.
Collector shall include curbside pick-up of Used 0il and Used 0Oil
Filters as part of its Recyclables Collection Service. For each
Residential Customer, this Service shall be provided on a scheduled
route basis on the same day and during the same hours as the
Customer’s scheduled Solid Waste, Organic Waste, and Recycling
Collection Service. Collector shall provide Backyard Collection
gervice for Used 0il and Used 0Oil Filters in accordance with the
provisions of Article 4.
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Upon Customer request, Collector shall provide the Customer
with Used 0il Containers and Used 0il Filter Containers in the
number requested by the Customer sufficient to hold sixteen (16)
quarts of Used 0il and two (2) Used 0il Filters. Collector shall
keep the outside of all Used 0Oil and Used 0Oil Filter Containers
clean and may re-use the Containers until the condition of the
Container makes it inappropriate for re-use.

Collector shall at all times keep all Used 0il and Used 0il
Filters Collected pursuant to this Agreement segregated from other
materials. Collector shall recycle all Used 0il Collected pursuant
to this Agreement to the extent feasible and shall properly dispose
of all Used 0Oil and Used 0Oil Filters that are contaminated or
otherwise cannot be recycled.

Collector shall provide Used 0Oil and Used 0il Filter
Collection Service to all Residential Customers utilizing Used 0il
Containers for the accumulation and set out of their Used 0il, and
Used 0il Filter Containers for the accumulation and set out of
their Used 0il Filters where the Used 0Oil Containers and Used 0il
Filter Containers have been placed within three (3) feet of the
curb, swale, paved surface of the roadway, closest accessible
roadway, or other such location agreed to by the Collector and
Residential Customer, that will provide safe and efficient
accessibility to the Collector’s Collection crew and wvehicle.

4, Residential Organic Waste Collection. Collector shall
Collect Residential Organic Waste once per week in accordance with
the provisions of this Agreement unless excepted as provided in
Article 4, and transport Residential Organic Waste to the
Composting Facility or Organic Waste Facility in accordance with
Article 4. Collector shall collect Organic Waste in the Containers
provided by Collector. Default container capacity for Organic
Waste Service shall be 90-100 gallons. Additional Organic Waste
collection set out for collection will be collected at no charge
to the Residential Customers at the same time as the regularly
scheduled collection for Organic Waste Collection.

Commercial Service

Collector shall provide for collection of Solid Waste,
Recyclables and Organic Waste from Commercial Customers. Collector
may provide collection services six (6) days per week, Monday
through Saturday. Charges for collection services shall be in
accordance with Exhibit M.

1. Commercial Solid Waste Collection. The Collector will
provide collection of Commercial Solid Waste on a regularly
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scheduled bagis at a frequency specified by the Customer in
accordance with the provisions of this Agreement unless excepted
as provided in Article 4, and transport Commercial Solid Waste to
the Processing Facility or Facilities in accordance with Article
4. The Collector will offer the following types of collection
containers as options to its Customers: industry-standard wheeled
Carts (up to 100-gallon capacity) and industry-standard Bins of
various sizes. . The Collector may offer wheeled Carts providing
32 to 100 gallons of capacity. The Collector may offer bins ranging
from 1 to 6 cubic yards of capacity.

2. Commercial Recyclables Collection. Collector shall
Collect Commercial Recyclables once per week comprised at a minimum
of those listed in the definition “Recyclables” in accordance with
the provisions of this Agreement unless excepted as provided in
Article 4, and transport Commercial Recyclables to the Processing
Facility or Facilities in accordance with Article 4. Collector
shall collect Commercial Recyclables in containers provided by the
Collector.

3. Commercial Organic Waste Collection. Collector shall
Collect Commercial Organic Waste once per week comprised at a
minimum of those listed in the definition “Organic Waste” in
accordance with the provisions of this Agreement unless excepted
as provided in Article 4, and transport Commercial Organic Waste
to the Composting Facility or Organic Waste Facility in accordance
with Article 4. Collector shall collect Commercial Recyclables in
containers provided by the Collector. Collector shall commence
such Services no later than the date or dates provided in its
Transition Plan attached as Exhibit E.

Commingling Solid Waste

In the event a Customer commingles Refuse, Organic Waste, or
Green Waste with Recyclables for Recyclable collection or
commingles Refuse or Recyclables with Green Waste or Organic Waste
for Green Waste or Organic Waste collection, Collector may treat
such collection as a Refuse collection subject to the applicable
Refuse Collection Rates.

Collector shall not commingle, in the vehicles or otherwise,
any Refuse with any Recyclable Materials, Organic Waste or Green
Waste, or any Refuse, Recyclable Materials, Organic Waste or Green
Waste with each other when collected by Collector, unless otherwise
specifically authorized in writing by CITY. Collector shall not
be deemed to have violated this Section where such materials were
commingled prior to collection by Collector.
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Waivers

Collector shall assist the CITY in the initial review of
waiver applications under 14 CCR Section 18984.11. Collector shall
be responsible for the distribution, collection and evaluation of
waiver applications as appropriate and provide the City a
recommendation to accept or reject waiver requests. Collector
shall provide Collection services for customers not subject to
waiver.

City Facilities

Collector shall provide for collection of Solid Waste,
Organic Waste, and Recyclables from selected City facilities and
properties according to a mutually agreed upon schedule. Charges
for collection services shall be in accordance with Exhibit M.

1. City Solid Waste, Organic Waste and Recycling
Collection. The Collector will provide collection of Solid Waste,
Organic Waste and Recycling Collection to the following City
facilities and properties: Police Station, Fire Station, City
Hall, Library, Public Works Yard, Carnegie Building, all parks and
ball fields, City-owned receptacles at bus stops, trash Containers
in Euclid median. Collector will also collect City street
sweepings from City-designated collection points. Collector shall
replace all City-owned downtown trash and recycling receptacles
within ninety (90) days of the Effective Date. Collector shall
construct one (1) new trash enclosure and retrofit two (2) trash
enclosures at Memorial Park, and construct three (3) new trash
enclogsures in the Downtown Parking Lots. The trash enclosures
shall be constructed in accordance with specifications provided
by, and in the locations designated by, the City.

2. City Roll-Off Service. The Collector shall provide a
minimum of six (6) forty (40) cubic yard Roll-Off bins to the City
upon City Manager’s request, per Agreement year. The City shall
notify Collector in writing not less than thirty (30) calendar
days prior to the date of the service. The notice to the Collector
shall specify the date of delivery and collection of the Roll-Off
Containers, the locations(s) for delivery, and the number of the
Roll-Off Containers to be delivered.

Special Services

Collector shall supply the special Collection Services as
provided in Article 4, including Bulky Waste Collection, On-
Premise Collection Service, Christmas Tree Collection, Alley
Service, collection at Community Events, collection for clean-up
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programs, free Commercial Waste Audits, and free mulch to City
upon City request.

SB 1383 Monitoring and Inspections

Collector shall perform route reviews, compliance reviews,
and inspections and reviews in accordance with 14 CCR Section
18995.1.

When compliance reviews are performed by Collector, Collector
shall provide City-approved educational materials, in response to
violations. Collector shall provide these educational materials to
the non-compliant Customers within two (2) working days of
determination of non-compliance or immediately upon determination
of non-compliance if such non-compliance is determined during an
inspection or route review. Collector shall document the non-
compliant Customers and the date and type of education materials
provided and report such information to the City. The City shall
be responsible for subsequent enforcement action against the
Customer.

Collector shall maintain a computer database of all oral and
written SB 1383-related non-compliance incidents reported to
Collector from Customers or other persons, and documentation
related to route reviews, compliance reviews, inspections, and
enforcement.

Edible Food Recovery

Collector will provide information or documentation requested
by the City in support of Organic Waste or Edible Food Recovery
Capacity Planning studies. Contractor shall report to the City
Commercial Edible Food Generators that fail to comply with 14 CCR
§ 18991.1 - 18991.5.

Personnel for HHW Program

Collector shall provide one program coordinator and two
employees to assist the City in running the City’s HHW Program,
once a week on a day designated by the City, from 8 a.m. to 12
noon.

Recordkeeping and Reporting

Collector shall prepare and maintain the records identified
in 14 CCR Section 18995.2(f) and assist CITY in reporting
information about implementation and compliance with SB 1383
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Regulations and in accordance with Article 13 of Chapter 12 of
Title 14 of the CCR.

Billing

Collector shall supply billing services in accordance with
Article 10.

Customer Service and Public Relations

Collector shall supply phone access and handle complaints and
inquiries in accordance with Article 4.

Public Education and Outreach

Collector shall supply these services in accordance with
Article 4 and its plan attached as Exhibit H.

Emergency Services

Collector shall provide emergency services in accordance with
Article 4.
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EXHIBIT E

RESERVED
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EXHIBIT F

MATNTENANCE PROTOCOL
Vehicle Maintenance

Burrtec’s vehicle maintenance facilities will provide
complete maintenance and repair for all collection and service
equipment. Preventative service schedules will include the
following: (1) daily inspection by drivers and vehicle maintenance
personnel for the purposes of checking fluid levels, lights, brake
adjustments and general repair; (2) every 100 hours of operations
lube chassis and visual body and chassis inspection; (3) every 300
hours of operation 1lube chassis, visual body and chassis
inspection, change engine oil and filter; (4) every day inspection,
lubrication and adjustment (if needed) of mechanical arms on all
automated vehicles; (5) every week brake inspection and
adjustment; and (6) every 365 days service rear differential.

A Vehicle Maintenance Report will be generated upon request
from the City. This report shows the maintenance activity for each
vehicle operating in the City of Upland.

Our attention to preventative maintenance and attention to
timely, quality repairs allows us to extend the useful life of our
vehicles to over ten years.

Burrtec will use a mobile repair vehicle for basic repairs in
the field. In the event of a vehicle breakdown while on route, the
mobile repair unit is dispatched. A diagnosis will be made by the
mechanic whether a repair can be addressed immediately, or if the
truck should return to the base. In either case, the other
collection vehicles will be made aware of the situation and
notified whether a replacement truck will be sent to finish the
route or if other trucks will be needed to work together to finish
the uncompleted route. The decision will be made by the operations
supervisor and is based on the time of day and the general workload
for that day’s routes.

Container Maintenance Program

All automated containers will be repaired and/or replaced on
request. The request may be generated from the route driver, the
customer or City staff. Once the repair or replacement order is
received, all containers will be delivered within 24 hours. The
defective or missing container will be exchanged for a new or
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reconditioned container. Containers are repaired and replaced
whenever necessary.

Bins will be exchanged on an as-needed basis or once every 12
months, whichever comes first. An exchange request may be generated
from the route driver or the customer. Bins will be exchanged
within 24 hours of the received request. Bins and containers are
exchanged or replaced for a variety of reasons, including:
defective or damaged components, graffiti, odor or the wunit is
missing all together.

All automated containers and bins will be maintained at the
local facilities yard. Maintenance procedures include: (1) steam
cleaning; (2) welding; (3) painting; (4) component replacement;
(5) lubrication; and, (6) signage.

EXHIBIT F-2



EXHIBITS
Agreement Between the City of Upland and Burrtec Waste Industries, Inc. For
Solid Waste Collection, Processing and Disposal Services

EXHIBIT G

COLLECTOR BILLING PROCEDURE AND POLICY

Residential customers will receive bi-monthly billing in
arrears for the previous two-month period of service. Commercial
customers will receive monthly billing in arrears for the previous
month. The invoices will include the local telephone number of the
Burrtec office for any questions. Any informational notices,
fliers or inserts are submitted to the mailing house by 10:00AM on
the day billing is requested to process. This procedure enables
Burrtec and/or the City to include up to date information in the
billing packet.

Examples of the residential and commercial past due programs
are attached. City of Upland programs are subject to revision by
the City and may change during the course of the Agreement and may
vary based upon type of services. Burrtec will maintain an
approved Past Due and Stop Service Program for reference by both
parties.

EXAMPLE
RESIDENTIAL ACCOUNT PAST DUE PROGRAM

CURRENT BILL (trash service Aug-Sep)

A message will appear on the customer’s bill.

Payment is due upon receipt. Service is subject to
interruption if payment is not received by the 15t of (the second
month of the billing cycle).

If the past due amount is less than or equal to $20 and
payment/arrangements have not been received by the 1st of the month,
the Customer Service Department is to STOP SERVICE the account.

On approximately the 11" of the second month in the billing
cycle a postcard is sent stating service has been interrupted.

CURRENT + PAST DUE BILL

The following message will appear on the customer’s bill if
the 30 day past due amount igs > $20.

Your account is past due and service has been stopped. If
payment in full is not received immediately your account will be
turned over to our collection department.
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Prior to the next billing:

1. Audit Customers on HOLD. If payment arrangements have
not been made, place the account on a HOLD/CANCEL status.

2. Remove any company-supplied barrel/container.
FINAL BILL

This is a final bill. A message will appear on the customer’s
bill.

Payment must be made immediately! Protect your credit rating!
A past due notice will be inserted with this bill.

Since you have not paid your past due account after receiving
repeated notices, we will be forced to submit your account to our
collection agency unless the account is paid in full within 5 days
from the date of this billing. Please remit the amount due
immediately in order to protect your credit rating.

By the 25tt of the month, if no payment arrangements have been
made the account must now be assigned to an outside collection
agency.

EXAMPLE

COMMERCIAL ACCOUNT PAST DUE PROGRAM

CURRENT BILL

A message will appear on the customer’s bill.

Payment is due upon receipt. Payment considered past due by
the 5th,

30 DAY BILL

The following message will appear on the customer’s bill if
the 30 day past due amount is > $30.

In order to avoid an interruption in service, payment must be
received on or before the 10th of this month.

On the 11th of the month, if a payment has not been received,
a post card is mailed out-automatically by ACS.
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Please be advised that your Solid Waste service bill is past
due and your service will be subject to interruption. In order to
avoid an interruption in your service, the past due balance of
(TOTAL AMOUNT OWING) must be received on or before the 20tk of this
month. If payment arrangements need to be made, please contact our
customer service department at (XXX) XXX-XXXX.

If payment/arrangements have not been received by the 20tk of
the month, the Customer Service Department is to STOP SERVICE the
account. Repetitive billing will continue.

60 DAY BILL
A past due message will appear on the customer’s bill.

Your account is past due and service has been stopped. If
payment in full is not received immediately, the bin will be
removed as of the 25tk of this month and your account will be turned
over to our collection department.

On the 10t of the month, if a payment has not ‘been received,
a dunning letter is mailed out automatically by ACS.

Your service has been stopped due to the PAST DUE status of
your account in the amount of $ . Prompt full payment will
clear your account and allow us to resume your Solid Waste service.

Prior to the 25t of the month, if the account is still 60
days past due, a customer service representative will call the
customer to negotiate one last time in order to save the account.
If not payment arrangements have been made with the customer, the
bin will be removed, the account status will remain on HOLD, a
cancellation date will be entered using TWO WEEKS after the hold
date as a guideline and the billing will automatically stop.

90 DAY BILL

This is a final bill. A message will appear on the customer’s
bill.

Payment must be made immediately!
A 90 day notice will be inserted with this bill.

Since you have not paid your past due account after receiving
repeated notices, we will be forced to take legal action against
you unless the account is paid in full within 5 days from the date
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of this billing. Please remit the amount due immediately in order
to protect your credit rating.

The account will be assigned for legal collection to small
claims court if the amount exceeds $500.00 or to an outside
collection agency if the amount is under $500.00.
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EXHIBIT H
COMMUNITY RELATIONS ACTIVITIES
Public Education Plan Objectives

The objectives of the public education program are the
following:

. To maximize diversion and recycling and organic waste
tonnage by making the recycling and organic waste diversion program
easily understood by residents.

. To educate the community via community meetings, Home
Owners Associations (HOAs), and other civic organizations on the
details of the program and services offered as well as source
reduction and buying recycled content products.

. To convey strong anti-scavenging messages to protect the
value of the resources to be collected at the curb.

. To encourage maximum citizen participation and assure
that City residents are notified as to their day(s) of collection
and type of services offered.

Collector shall use Reasonable Business Efforts to outreach
and educate the public on the importance of recycling and
separating Solid Waste in order to achieve maximum waste diversion
in accordance with 14 CCR Sections 18985.1-18985.2. Collector
shall develop and implement a program of educational presentations
and materials concerning the importance of recycling and
diversion, proper techniques for Solid Waste disposal and
recycling, and options for the disposal of Hazardous Waste. The
educational program shall include a well-defined component aimed
at capturing Organic Waste, and Green Waste generated by
landscaping services and contractors, including information for
Customers on how and why Organic Waste and Green Waste should be
collected and diverted. A new educational program shall be
prepared for each fiscal year, and submitted to the City Manager,
for approval by the City Council, no later than April 1st.
Collector shall perform the recordkeeping requirements related to
compliance with education and outreach requirements under 14 CCR
Section 18985.3.

Required Plan Components
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The Collector shall coordinate with City Staff for a refined,
well-thought out public education plan that must do the following:

. Concentrate on how the new expanded recycling program
complements the existing program.

. Compliment residents on a fine job so far on reaching
the goals of AB 939, but to reach higher diversion goals, we must
implement this new program.

. Communicate that the new expanded program is the next
step for residents.

. Utilize City’s existing program recognition techniques
in all new correspondence.

. Coordinate the education programs with all local service
clubs, neighborhood watch groups, HOAs, City Commissions, and City
Committees.

. Maintain communication in English, Spanish, and such
other languages as the city may direct.

Public Education Materials

Collector must distribute the following to all Residential
Customers:

(1) Quarterly Billing Information: two (2) of the four (4)
billing cycles for Residential Customers will include bill inserts
prepared and provided by the City and two (2) billing cycles will
include educational information prepared and provided by the City
to appear on the bill itself.

(2) Quarterly newsletter prepared and provided by the
Collector summarizing the past and upcoming year’s program,
events, and successes.

(3) Brochure prepared by the Collector and reviewed by the
Ccity describing the new SB 1383 organic waste diversion program,
including service frequency and program changes. The brochure
shall also include information about the edible food recovery
program.

(4) Fliers prepared and provided by the City will be used on
an “as needed basis” if Collector’s Diversion Estimates are not
met or to further educate residents, reinforce recycling program,
or to communicate minor changes or modifications in the program.
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Collector must provide the following to Commercial Customers:

(1) Advertisements publicizing Collector’s provision of free
waste audits for Customers’ serviced facilities.

Participation in City, School, or Community Events

Collector must participate in City, School, or Community
Events as follows:

(1) Provide display materials for use at City-sponsored
events and school presentations.

(2) Provide promotional items for distribution at community
events.

(3) Annual participation in an educational capacity at
school assemblies, HOAs, and other civic organizations.

(4) Participation in an educational capacity at minimum of
two (2) community events annually.

Organic Waste Collection Start Up Campaign

To support the Recycling and Organic Waste Collection
programs that Collector is offering, Collector shall organize an
official kick-off for the Organic Waste programs and provide
residents and businesses with a brochure describing the new
programs. Collector will work with City staff to develop the
information to be provided and will distribute the materials three
(3) to four (4) weeks prior to the start-up of services.
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EXHIBIT I

HAZARDOUS WASTE SCREENING PROTOCOL

Hazardous materials inadvertently collected along with Solid
Waste is a persistent problem facing our industry. Drivers are
trained to avoid accidental collection of hazardous materials;
and, whenever possible, front or side loading vehicles are used to
allow drivers to easily spot hazardous materials. If hazardous
waste ig found in the container; or if recyclables or organic waste
are contaminated with Solid Waste, the customer is notified in
writing with a, tag attached to the Container. Burrtec drivers and
Route Supervisors conduct routine waste audits and carefully
inspect containers before they are serviced. If contamination is
found, written notification is attached to the container.

Burrtec’s written notification system has been in place for
many years and it is viewed as an education process for the
customer and a safety measure for the both driver and the City.

Burrtec has successfully implemented the following system to
address this problem:

1. Continual education and identification to the customers
regarding the dangers of improperly disposed of hazardous
materials and locations where this material can be taken for
proper management.

2. Tags to be filled out and attached to a customer’s container
indicating what hazardous materials have been identified in
the container and proper disposal methods.

3. Driver training on the identification of hazardous materials
that have been combined with Solid Waste.

In the even hazardous materials do appear in the waste stream,
Burrtec has established the following procedures:

1. Collectors receive safety training regarding hazardous
waste identification, inadvertent contact and notification
procedures.

2. Once a suspected hazardous waste situation is identified

by the Collector, the local supervisor is contacted to isolate the
area or load.
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3. The local Department of Environmental Health is contacted
and steps are taken to properly clean-up and dispose of the
material.

4. Investigative efforts are made to establish the source of
the material and the individual (s) involved.

Additionally, all Solid Waste, recyclables, and organic waste
collected in the City of Upland will be delivered to the West
Valley Materials Recovery Facility (MRF). The West Valley MRF has
a hazardous waste inspection and load-checking program to
eliminate accidental disposal of hazardous waste from the City of
Upland in the landfill. Commercial waste will be processed for
recyclables and organic waste recovery, a process that includes
another inspection level for unacceptable waste. The West Valley
MRF will work closely with the hauling operation to identify loads
and specific accounts that might become problem generators. This
identification will lead to monitoring and inspection at the
source.
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EXHIBIT J

MONTHLY AND QUARTERLY REPORTS

Collector ghall work in cooperation with the City to develop
a report acceptable to both parties. Collector shall include, at
a minimum, the following information in the monthly and quarterly
report, which shall clearly indicate the report period:

1. Collection, Disposal, and Processing. Number of tons of
residential Solid Waste, Recyclables and Organic Waste
collected and delivered to the Disposal Facility and or
Processing Facility.

2. Recyclables Tonnages and Revenue. The report shall specify
the number of tons of Recyclables and Organic Waste collected
for each type of material and the revenue received by the
Collector.

3. Bulky Waste Collection. The report shall specify the number
of Bulky Waste collections and the type and tonnage of
material collected.

4, Complaint Log. A copy of Collector’s complaint log, including
missed pickups and a description of how each complaint was
resolved.

5. Problems Encountered. A narrative account of problems

encountered during the reporting period. This should include
a brief discussion of the Recyclables and Organic Waste
Collection programs’ impact on and interaction with Solid
Waste Collection Services.

6. Disposal Costs. Disposal costs in dollars per ton and total
dollars.

7. Public Education. Public Education report that summaries the
diversion programs, any changes, upcoming events, or program
changes.

8. Customer Account Information. The report shall specify the

number and type of Customer Accounts, the number of pre-paid
Customers, the number of active and non-active Customers, and
the type and number of delinquent Customer Accounts.
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EXHIBIT K

ANNUAL REPORTS

Collector shall work in cooperation with the City to develop a
report acceptable to both parties. Collector shall include, at a
minimum, the following information:

1. A collated summary of the information contained in the
quarterly reports, including reconciliation of any adjustments
from prior quarterly reports.

2. A discussion of public awareness activities and their
impact on recycling participation and recovered amounts. The
discussion shall include the type of emphasis given to areas with
a high concentration of non-English speaking Customers.

3. A discussion of  highlights and other noteworthy
experiences, including summary of Commercial Customer waste audit
requests and results, along with measures taken to resolve
problems, increase efficiency, and increase participation.

4. A complete inventory of collection and other major
equipment, in accordance with Article 4.

5. No later than ninety (90) days following the end of
Collector’s fiscal year of each Agreement year, Collector shall
cause to be prepared a statement of Collector’s Parent Company’s
income and expenses in connection with this Agreement for the
immediately preceding fiscal vyear. Such statement shall be
prepared by a Certified Public Accountant (CPA) and shall be
accompanied by a certification from the CPA that the calculation
of the income and expenses is fairly presented in accordance with
Generally Accepted Accounting Principles and in accordance with
the terms of this Agreement.

6. Collector’s obligation to submit an annual report shall
survive the termination or expiration of this Agreement and
Agreement shall submit an annual report for the final Contract
Year of this Agreement on or before the May 1 immediately following
such Agreement Year.
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FORM OF PARENT GUARANTY

This Guaranty, made as of the date of the Agreement (as defined below)
Burrtec Waste Group, Inc., a corporation duly organized and existing in good
standing under the laws of the State of California and having their principal
place of business in California, respectively (“Guarantor”), to and for the
benefit of the City of Upland (“City”), a municipal corporation of the State
of California (“State”).

WITNESSETH

WHEREAS, Burrtec Waste Industries, Inc. (“Collector”), a subsidiary of
the Guarantor, and the City have negotiated an Agreement for Solid Waste,
Recyclables and Green Waste Collection and Transportation to Disposal,
Composting and Processing Facilities, dated as of the later of the date of
execution thereof by the City or the Collector, as may be supplemented and
amended from time to time in accordance with the terms thereof (“Agreement”),
which Agreement is incorporated herein by reference and hereby made part
hereof;

WHEREAS, it is in the interest of Guarantor that the Collector enter
into the Agreement with the City;

WHEREAS, the City is willing to enter into the Agreement only upon the
condition that the Guarantor execute this Guaranty;

WHEREAS, in the event Collector fails to timely and fully perform its
obligations, including the payment of moneys, pursuant to the Agreement,
Guarantor is willing to Guaranty, Collector’s timely and full performance
thereof;

WHEREAS, it is a condition precedent to the City’s obligations under
the Agreement that the Guarantor provide this Guaranty.

NOW, THEREFORE, as an inducement to the City to enter into the
Agreement, the Guarantor agrees as follows:

Capitalized terms used herein and not otherwise defined herein, shall
have the meaning assigned to them in the Agreement.

(1) Guaranty of Collector’s Performance Under Agreement. Guarantor
hereby directly, unconditionally, irrevocably, and absolutely guaranties the
timely and full performance of Collector’s obligations under the Agreement
in accordance with the terms and conditions contained therein. Within thirty
days’ written request therefor by the City, Guarantor shall honor such
Guaranty. Notwithstanding the unconditional nature of the Guarantor’s
payment obligations set forth herein, the Guarantor shall have the right to
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assert the defenses provided in the paragraph entitled “Defenses” under
Section 8 hereof, against claims made hereunder.

(2) Governing law; consent to jurisdiction; service of process. This
Guaranty shall be governed by the laws of the State of California. The
Guarantor hereby agrees to the service of process in the State of California
for any claim or controversy arising out of this Guaranty or relating to any
breach. The Guarantor hereby agrees that the courts of the State of
California, County of San Bernardino and to the extent permitted by law, the
United States District Court for the Central District of California, shall
have the exclusive jurisdiction of all suits, actions, and other proceedings
involving itself and to which the City may be party for the adjudication of
any claim or controversy arising out of this Guaranty or relating to any
breach hereof, waives any objections that it might otherwise have to the
venue of any such Court for the trial of any such suit, action, or proceeding,
and consents to the service of process in any such suit, action, or proceeding
by prepaid registered mail, return receipt requested.

(3) Enforceability; no assignment. This Guaranty shall be binding upon
and enforceable against Guarantor, its successors, assignsg, and legal
representatives. It is for the benefit of the City, its successors and
assigns.

(4) Guaranty absolute and unconditional. The undertakings of Guarantor
set forth herein are absoclute and unconditional, and the City shall be
entitled to enforce any or all of the undertakings against Guarantor without
being first required to enforce any remedies or to seek to compel the
Collector to perform its obligations under the agreement or to seek, or
obtain recourse against any other party or parties, including but not limited
to the Collector or any assignee of the Collector, who are, or may be, liable
therefor in whole or in part, irrespective of any cause or state of facts
whatever. Without limiting the generality of the foregoing, the Guarantor
expressly agrees that its obligations hereunder shall not be affected,
limited, modified or impaired by any state of facts or the happening from
time to time of an event, other that the payment of monetary obligations by
the Collector to City under the Agreement in accordance with the terms of
the Agreement, including, without limitation, any of the following, each of
which is hereby expressly waived as a defense to its liability hereunder,
except to the extent such defenses would be available to the Collector and
release, discharge or otherwise offset Collector’s obligations under the
Agreement:

(a) the invalidity, irregularity, illegality, or unenforceability, of
or any defect in or objections to the Agreement;

(b) any modification, amendment, or compromise of or waiver of
compliance with or consent to variation from any of the provisions of the
Agreement by the Collector;
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(c) any release of any collateral or lien thereof, including, without
limitation, any performance bond;

(d) any defense based upon the election of any remedies against the
Guarantor of the Collector, or both, including without limitation, any
consequential loss by the Guarantor of its right to recover any deficiency,
by way of subrogation or otherwise, from the Collector or any other person
or entity;

(e) the recovery of any judgment against the Collector to enforce any
such collateral or performance bond;

(f) the City or its assigns taking or omitting to take any of the
actions which it or any such assign is required to take under the Agreement;
any failure, omission or delay on the part of the City or its assignees to
enforce, assert or exercise any right, power or remedy conferred on it or
its assigns by the Agreement, except to the extent such failure, omission or
delay gives rise to an applicable statute of limitations defense by the
Collector with respect to a specific obligation;

(g) the default or failure of the Guarantor to fully perform any of
its obligations set forth in this Guaranty;

(h) the bankruptcy, insolvency, or similar proceeding involving or
pertaining to the Collector or the City, or any order or decree of a court,
trustee or receiver in any such proceeding;

(i) in addition to those circumstances described in item (h), any other
circumstance which might otherwise constitute a legal or equitable discharge
of a guarantor or limit the recourse of the City to the Guarantor;

(j) the existence or absence of any action to enforce the Agreement;

(k) subject to the provisions of the Agreement relating to
Uncontrollable Circumstances, any present or future law or order of any
government or of any agency thereof, purporting to reduce, amend or otherwise
affect the Agreement or to vary any terms of payment or performance under
the Agreement;

provided that, notwithstanding the foregoing, Guarantor shall not be
required to pay any monetary obligation of Collector to City from which
Collector would be discharged, released or otherwise excused under the
provisions of the Agreement.

(5) Waivers. Guarantor hereby waives:

(a) notice of acceptance of this Guaranty and of the creation, renewal,
extension, and accrual of the limited financial obligations Guarantied
hereunder;
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(b) notice that any person has relied on this Guaranty;

(c) diligence, demand of payment and notice of default or nonpayment
under this Guaranty or the Agreement, and any and all other notices required
under the Agreement;

(d) filing of claims with a court in the event of reorganization,
insolvency, or bankruptcy of the Collector;

(e) any right to require a proceeding first against the Collector or
with respect to any collateral or lien, including, without limitation, any
performance bond, or any other requirement that the City exercise any remedy
or take any other action against the Collector or any other person, or in
respect of any collateral or lien, before proceeding hereunder;

(£) (i) any demand for performance or observance of, (ii) any
enforcement of any provision of, or (iii) any pursuit or exhaustion of
remedies with respect to, any security (including, with limitation, any
performance bond) for the obligations of the Collector under the Agreement;
any pursuit of exhaustion of remedies against the Collector or any other
obligor or guarantor of the obligations; and any requirement of promptness
or diligence on the part of any person in connection therewith;

(g) to the extent that it lawfully may do so, any and all demands or
notices of every kind and description with respect to the foregoing or which
may be required to be given by any statute or rule of law, and any defense
of any kind which it may now or hereafter have with respect to this Guaranty
or the obligations of the Collector under the Agreement, except any Notice
to the Collector required pursuant to the Agreement or Applicable Law which
Notice preconditions the Collector’s obligation or the defenses listed in
Section (8) below.

To the extent that it may lawfully do so, the Guarantor hereby further
agrees to waive, and does hereby absolutely and irrevocably waive and
relinquish, the benefit and advantage of, and does hereby covenant not to
assert, any appraisement, valuation, stay, extension, redemption or similar
laws, now or at any time hereafter in force, which might delay, prevent or
otherwise impede the due performance or proper enforcement of this Guaranty,
the Agreement, or the obligations of the Collector under the Agreement, and
hereby expressly agrees that the right of the City hereunder may be enforced
notwithstanding any partial performance by the Collector or the Guarantor,
or the foreclosure upon any security (including, with limitation, any
performance bond) given by the Collector for its performance of any of its
obligations under the Agreement.

(6) Agreements between City and Collector; Waivers by City. The
Guarantor agrees that, without the necessity for any additional endorsement
or Guaranty by or any reservation of rights against Guarantor and without
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any further assent by Guarantor, by mutual agreement between the City and
Collector, the City and Collector may, from time to time

(a) renew, modify or compromise the liability of the Collector for or
upon any of the obligations hereby Guarantied; or

(b) consent to any amendment or change of any terms of the Agreement;
or

(c) accept, release, or surrender any security (including, without
limitation, any performance bond), or

(d) grant any extensions or renewals of the obligations of the
Collector under the Agreement, and any other indulgence with respect thereto,
and to effect any release, compromise or settlement with respect thereto,
all without releasing or discharging the liability of Guarantor hereunder.

The Guarantor further agrees that the City or any of its assigns shall
have and may exercise full power in its uncontrolled discretion, without in
any way affecting the liability of the Guarantor under this Guaranty, to
waive compliance with and any default of the Collector under, the Agreement.

(7) Continuing Guaranty. This Guaranty is a continuing Guaranty and
shall continue to be effective or be reinstated, as applicable, if at any
time any payment of any of the obligations hereby Guarantied is rescinded or
is otherwise required to be returned upon reorganization, insolvency or
bankruptcy of the Collector or Guarantor or otherwise, all as though such
payment had not been made.

(8) Defenses. Notwithstanding any provision in this Guaranty to the
contrary, the Guarantor may exercise or assert any and all legal or equitable
rights, defenses, counter claims or affirmative defenses under the Agreement
or Applicable Law which the Collector could assert against any party seeking
to enforce the Agreement against the Collector, and nothing in this Guaranty
shall constitute a waiver thereof by the Guarantor.

(9) Payment of costs of enforcing Guaranty. Guarantor agrees to pay
all costs, expenses and fees, including all reasonable attorney’s fees, which
may be incurred by the City in enforcing this Guaranty following the default
on the part of the Guarantor hereunder whether the same shall be enforced by
suit or otherwise.

(10) Enforcement. The terms of this Guaranty may be enforced as to any
one or more breaches either separately or cumulatively.

(11) Remedies cumulative. No remedy herein conferred upon or reserved
to the City hereunder is intended to be exclusive of any other available
remedy or remedies, but each and every such remedy shall be cumulative and
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shall be in addition to every other remedy given under the Guaranty and the
Agreement or hereinafter existing at law or in equity or by statute.

(12) severability. The invalidity or unenforceability of any one or
more phrases, sentences or clauses in this Guaranty contained shall not
affect the validity or enforceability of the remaining portions of this
Guaranty, or any part thereof.

(13) Amendments. No amendment, change, modification or termination of
this Guaranty shall be made except upon the written consent of Guarantor and
the City.

(14) Term. The obligations of the Guarantor under this Guaranty shall
remain in full force and effect until (i) all — monetary obligations of the
Collector under the Agreement shall have been fully performed or provided
for in accordance with the Agreement, or (ii) the discharge, release or other
excuse of the obligations in accordance with the terms of the Agreement.

(15) No set-offs, etc.

(a) By Guarantor. The obligation of Guarantor under this Guaranty shall
not be affected by any set-off, counterclaim, recoupment, defense or other
right that Guarantor may have against the City on account of any claim of
the Guarantor against the City; provided that Guarantor reserves the right
to bring independent claims not arising from the Agreement against the City
so long as any such claims shall not be used to set-off or deduct from any
claims which the City may have against the Guarantor arising from this
Guaranty.

(b) By Collector. The obligation of Guarantor under this Guaranty shall
be subject to any set-off, counterclaim, recoupment, defense or other right
that the Collector may assert pursuant to the Agreement, if any, but the
obligation of Guarantor under this Guaranty shall not be subject to any set-
off, counterclaim, recoupment, defense or other right that the Collector may
assert independently of and outside the Agreement.

(16) Warranties and representations. The Guarantor warrants and
represents that as of date of execution of this Guaranty:

(a) The Guarantor has the power, authority and legal right to enter
into this Guaranty and to perform its obligations and undertakings hereunder,
and the execution, delivery and performance of this Guaranty by the Guarantor
(i) have been duly authorized by all necessary corporate and shareholder
action on the part of the Guarantor, (ii) have the requisite approval of all
federal, State and local governing bodies having jurisdiction or authority
with respect thereto, (iii) do not wviolate any judgment, order, law or
regulation applicable to the Guarantor; (iv) do not conflict with or
constitute a default under any agreement or instrument to which the Guarantor
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is a party or by which the Guarantor or its assets may be bound or affected;
and (v) do not violate any provision of the Guarantor’s articles or
certificate of incorporation or by-laws.

(b) This Guaranty has been duly executed and delivered by the Guarantor
and constitutes the legal, valid and binding obligation of the Guarantor,
enforceable against the Guarantor in accordance with its terms; and

(c) There are no pending or, to the knowledge of the Guarantor,
threatened actions or proceedings before any court or administrative agency
which would have a material adverse effect on the financial condition of the
Guarantor, ,or the ability of the Guarantor to perform its obligations or
undertakings under this Guaranty except as publicly disclosed in Securities
and Exchange Commission filings.

(17) Counterparts. This Guaranty may be executed in any number of
counterparts, some of which may not bear the signatures of all parties
hereto. Each such counterpart, when sc executed and delivered, shall be
deemed to be an original and all of such counterparts, taken together, shall
constitute one and the same instrument; provided, however, that in pleading
or proving this Guaranty, it shall not be necessary to produce more than one
copy (or sets of copies) bearing the signature of the Guarantor.

(18) Notices. All notices, instructions and other communications
required or permitted to be given to or made upon any party hereto shall be
in writing, and shall be given in the manner and to the addresses provided
in the Agreement.

(19) Separate suits. Each and every payment default by Collector under
the Agreement shall give rise to a separate cause of action under this
Guaranty, and separate suits may be brought hereunder by the City or its
assigns as each cause of action arises.

(20) Headings. The Section headings appearing herein are for
convenience only and shall not govern, limit, modify or in any manner affect
the scope, meaning or intent of the provisions of this Guaranty.

(21) Entire Agreement. This Guaranty constitutes the entire agreement
between the parties hereto with respect to the transactions contemplated by
this Guaranty. Nothing in this Guaranty is intended to confer on any person
other .than the Guarantor, the City and their permitted successors and
assigns hereunder any rights or remedies under or by reason of this Guaranty.

(22) Personal Liability. It is understood and agreed to by the City
that nothing contained herein shall create any obligation or right to look
to any director, officer, employee or stockholder of the Guarantor (or any
affiliate thereof) for the satisfaction of any obligations hereunder, and no
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judgment, order or execution with respect

connection against any
such director, officer, employee or sto;kh

IN WITNESS WHEREOF, Guarantor h
year first above written.

this instrument the day and

By:

Burrtec Waste Group, Ync. Cole Burr, President
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EXHIBIT M

RATES

[Insert updated Exhibit M on rates]
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CITY OF UPLAND
NOTICE OF PUBLIC HEARING
REGARDING PROPOSED INCREASES TO
SOLID WASTE AND SEWER SERVICE CHARGES

NOTICE IS HEREBY GIVEN that the City Council of the City of Upland will hold a Public Hearing
on June 27, 2022, at 7:00 p.m., or as soon as possible thereafter, at the Upland City Hall, located
at 460 N. Euclid Avenue, Upland, CA 91786 to consider adopting increases to the rates for the
collection and handling of trash, recycling, and organic waste services (collectively, “Solid Waste
Services”) and sewer services within the City. Said Public Hearing will be held to consider all oral
testimony and written protests to, and the adoption of, the proposed rate increases. If the Upland
City Council decides to conduct the hearing remotely in the interest of public health and safety
pursuant to Assembly Bill (AB) 361 (Chapter 165, Statutes of 2021), information will be posted on
the City’s website as soon as possible, and will also be included in the published agenda for the
June 27, 2022 Upland City Council meeting.

SOLID WASTE AND SEWER SERVICE CHARGES

The City has determined that rate increases are necessary for the City’s solid waste service and
sewer charges to allow the City to comply with state organic waste collection and recycling
mandates and to ensure that the City pass through sewer treatment costs to avoid operational
deficits and depletion of reserves to its sewer fund.

PROPOSED SOLID WASTE RATE INCREASES

Proposed Increases

Burrtec Waste Industries (“Burrtec”) provides Solid Waste Services within the City pursuant to an
exclusive franchise agreement. The rate structure for monthly Solid Waste Services is based on a
service component fee, disposal component fee (material tipping fee), and recyclables processing
fees (mixed recyclables and organics). The rates for Solid Waste Services for each customer class
is determined based on: (i) the size of the container serving the property; (ii) the materials accepted
in the container (e.g., trash, recyclables, or organic waste) serving the property; and (iii) the
frequency of pickups per week.

The proposed rate increases for Solid Waste Services are necessary for Burrtec to provide
mandatory organic waste collection services pursuant to regulations implementing Senate Bill (SB)
1383 (Chapter 395. Statutes of 2016). Residents and businesses must separate organic waste
(such as yard waste and food waste) from other trash to be managed at a facility other than the
landfill. To accomplish this, all property owners, residents, and businesses, will be required to
subscribe to collection services for trash, recyclables, and organic waste.
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To cover the costs needed to provide Solid Waste Services, Burrtec will implement the rate increases
in Exhibit A effective July 1, 2022, for Solid Waste Services.

Annual Rate Adjustments

The maximum rates provided in Exhibit A shall be automatically adjusted based upon the annual
percentage change in the Consumer Price Index (CPI), All Urban Consumers for the Riverside-San
Bernardino-Ontario, CA Metropolitan Area, as determined by the United States Department of
Labor Statistics. However, the service component and disposal fee component are capped by a
4% maximum rate adjustment each year.

FOR CITY OF UPLAND SEWER CUSTOMERS

Proposed Rate Adjustments

The City of Upland provides sewer services to customers within the city limits and charges customers
a Sewer Service Charge. The rate of the Sewer Service Charges has two customer classes: (1)
residential (which includes single-family and multi-family customers); and (2) non-residential (which
includes commercial, industrial, and institutional customers). The rates consist of two components: (1)
a charge for capital replacement, operations and maintenance, billing, customer service, and other
related costs for sewer collection (the “City Local Service Charge”); and (2) a charge for sewage
treatment and disposal to recover wholesale charges imposed on the City of Upland by the Inland
Empire Utilities Agency (IEUA), the agency that treats and disposes of sewage collected by the City
(the “IEUA Charge”).

The rate for the City Local Service Charge is determined on an equivalent dwelling unit (EDU) basis.
For residential and multi-family properties, one EDU is the equivalent to approximately 270 gallons
of discharge per day; therefore, these customers are assigned one EDU. Non-residential properties
are assigned one or more EDU’s, depending on the projected quantity of wastewater a customer
contributes (flow) to the wastewater system (determined on the basis of the number of fixture units)
and the loads that a customer’s wastewater discharges put on the system (strength as determined
on the basis of its discharge permit). The rates are calculated to proportionately allocate the costs
of providing sewer services among the customer classes.

The current Sewer Service Charge is $29.69 per EDU. The City is proposing to increase the Local
Service Charge to 10.85 per EDU, as previously approved by the Upland City Council. The City is
also proposing to fully pass through the IEUA Charges. In 2018, IEUA began increasing their sewer
treatment rates nearly annually, but the City did not increase the overall Sewer Service Charge.
This has reduced the City’s Local Service Charge component in order to cover the cost of IEUA’s
sewer treatment charge component. IEUA is currently preparing to increase their monthly charge
per EDU from the current FY 2021-22 rate of $21.22 to $21.86 for FY 2022-23, an approximate
three percent increase. If the City does not increase the overall Sewer Service Charge to fully
cover IEUA costs, it will result in an anticipated annual operating revenue /expenditure deficit to
$1.8 Million for Fiscal Year 2022/23. The City anticipates that there will be future increases in the
rates that IEUA imposes on the City for sewage treatment and disposal., the City is also proposing
to pass-through any future increases in the wholesale charges imposed by IEUA on to the City. If
approved, the annual pass-through adjustments to the IEUA Charges may be implemented each
fiscal year beginning July 1, 2022, and each July 1 thereafter, through and including July 1, 2026.
If implemented, any annual IEUA Charge cannot exceed 7%, and shall not cause the sewer service
charges to exceed the cost of providing sewer service.

If the rates are approved at the June 27, 2022 Public Hearing, those rates will take effect as
follows:

Page 148 of 151



Fiscal Year IEUA Sewer City Local Sewer Total Monthly Change from Prior
Treatment Service Component | Sewer Service Fee Year
Component (Pass- ($/EDU) ($/EDU)
Through Rate)
($/EDU)
FY 2021-22 $21.22 $8.47 $29.69 Current
FY 2022-23 $21.86 $10.85 $32.71 10.2%

How to Protest

The record owner of any parcel upon which the proposed fees or charges are proposed to be
imposed or any tenant directly responsible for the payment of solid waste or sewer charges (i.e.,
customer of record) may submit a written protest to the proposed rate increase; however, only one
protest will be counted per identified parcel. Any written protest must: (1) state the protest is being
submitted in opposition to the proposed rate increase; (2) provide the location of the identified
parcel (by assessor’s parcel or street address); and (3) include the name and signature of the
property owner or tenant directly responsible for the payment of the solid waste or sewer charges
submitting the protest. Written protests may be submitted by mail or in person to the City Clerk at
City of Upland, 460 N. Euclid Ave., Upland, CA 91786, by the close of the public comment portion
of the Public Hearing on June 27, 2022. Oral, telephonic, facsimile, and e-mail protests will not be
accepted. Please identify on the front of the envelope for any protest, “2022 Public Hearing on
Solid Waste and Sewer Rate Increases.”

The City Council will consider all written protests and hear and consider all oral comments to the
proposed rate increases and annual adjustments for Solid Waste Services and Sewer Services at
the Public Hearing. Oral comments at the Public Hearing will not qualify as formal protests unless
accompanied by a written protest. Upon the conclusion of the Public Hearing, the City Council will
consider adoption of the rate increases and annual adjustments to the Solid Waste Services and
Sewer Services as described herein. If written protests against the proposed rates for Solid Waste
Services and Sewer Services are not presented by a majority of the property owners of the
identified parcels upon which the rates are proposed to be imposed and tenants directly responsible
for the payment of the Solid Waste Services and Sewer Services, the City Council will be authorized
to impose the Solid Waste Services and Sewer Services rates and annual rate adjustments as
outlined above. If adopted, the proposed rate increases will take effect beginning July 1, 2022.
The City is conducting this Proposition 218 majority protest proceeding out of an abundance of
caution and without conceding the applicability of Proposition 218 to Solid Waste Services.

Questions

If you have questions regarding how your rates will be affected or this notice, please contact
Michelle Madriz, Management Analyst (909) 291-2935.
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Exhibit A - Maximum Solid Waste Rates

Effective July 1, 2022

Service Type Current Proposed Service Type Current Proposed
Rate Rate Rate Rate
Residential Service Commercial Bin Trash Service
35-gallon trash barrel $ 22.07 $ 24.67 Size Freq
65-gallon trash barrel $ 27.40 $ 29.64 1 1 $ 94.22 $ 9590
95-gallon trash barrel $ 32.72 $ 34.83 1.5 1 $ 113.12 $ 115.36
Extra 35-gallon trash $ 10.83 $ 10.75 2 1 $ 132.19 $ 135.04
Extra 65-gallon trash $ 12.99 $ 12.54 2 2 $ 250.97 $ 256.56
Extra 95-gallon trash $ 15.10 $ 14.47 2 3 $ 369.71 $ 378.04
Extra pick-up - barrel $ 19.49 $ 20.20 2 4 $ 483.71 $ 494.71
Temporary Bins (7 day usage) $ 147.82 $ 153.23 2 5 $ 601.30 $ 615.02
Temporary Bin - Extra Empty $ 147.82 $ 153.23 2 6 $ 689.79 $ 70597
3 1 $ 179.25 $ 183.37
Commercial Recycling Bin Service (Extras) 3 2 $ 345.04 $ 353.15
Size Freq 3 3 $ 510.85 $ 522.96
2 1 $ 90.92 $ 87.75 3 4 $ 676.65 $ 692.76
2 2 $ 168.82 $ 161.97 3 5 $ 842.46 $ 862.59
2 3 $ 246.67 $ 236.15 3 6 $ 1,008.21 $1,032.33
2 4 $ 319.90 $ 305.53 4 1 $ 226.23 $ 231.60
2 5 $ 396.63 $ 378.54 4 2 $ 439.08 $ 44972
2 6 $ 445.09 $ 422.20 4 3 $ 651.93 $ 667.82
3 1 $ 117.90 $ 112.43 4 4 $ 864.70 $ 885.88
3 2 $ 22270 $ 211.26 4 5 $ 1,077.50 $1,103.93
3 3 $ 327.54 $ 310.13 4 6 $ 1,290.30 $1,321.99
3 4 $ 43237 $ 408.99 5 1 $ 273.28 $ 279.93
3 5 $ 537.21 $ 507.87 5 2 $ 533.13 $ 546.29
3 6 $ 64198 $ 606.67 5 3 $ 79296 $ 812.66
4 1 $ 14478 $ 137.01 5 4 $ 1,052.80 $1,079.01
4 2 $ 276.57 $ 260.54 5 5 $ 1,312.64 $1,345.37
4 3 $ 408.35 $ 384.05 5 6 $ 1,572.48 $1,611.73
4 4 $ 540.07 $ 507.51 6 1 $ 320.31 $ 328.20
4 5 $ 671.81 $ 630.98 6 2 $ 627.15 $ 64283
4 6 $ 803.54 $ 754.44 6 3 $ 933.94 $ 957.41
6 4 $ 1,240.79 $1,272.04
6 5 $ 1,547.63 $ 1,586.66
Commercial/Multi-Family Green Waste Bin Service 6 6 $ 1,854.51 $1,901.32
Size Freq
35-gallon Barrel 1 n/a $ 20.33 Commercial Barrel Trash Service
35-gallon Barrel 2 na $ 37.39 65-gallon trash barrel $ 27.40 $ 29.64
35-gallon Barrel 3 na $ 54.46 95-gallon trash barrel $ 32.72 $ 34.83
35-gallon Barrel 4 nla $ 71.53 Exchange bbl (first free) $ 19.66 $ 2041
35-gallon Barrel 5 nfa $ 88.60 Extra pick-up - barrel $ 19.49 $ 20.20
35-gallon Barrel 6 n/a $ 105.67
65-gallon Barrel 1 na $ 23.90
65-gallon Barrel 2 na $ 44.46 Commercial Compactor Trash Service
65-gallon Barrel 3 nfa $ 65.02 3 1 $ 339.64 $ 339.64
65-gallon Barrel 4 nla $ 85.58 3 2 $ 666.02 $ 666.02
65-gallon Barrel 5 n/a $ 106.16 3 3 $ 99237 $ 992.37
65-gallon Barrel 6 n/a $ 126.72 3 4 $ 1,318.77 $1,318.77
2 1 $ 10279 $ 103.70 3 5 $ 1,645.15 $1,645.15
2 2 $ 19212 $ 193.83 3 6 $ 1,971.52 $1,971.52
2 3 $ 28147 $ 283.97 4 1 $ 44471 $ 44471
2 4 $ 370.81 $ 374.11 4 2 $ 875.95 $ 875.95
2 5 $ 460.12 $ 464.21 4 3 $ 1,307.25 $ 1,307.25
2 6 $ 549.48 $ 554.35 4 4 $ 1,721.33 $1,721.33
3 1 $ 135.14 $ 136.34 4 5 $ 2,148.33 $2,148.33
3 2 $ 256.80 $ 259.08 4 6 $ 2,575.35 $ 2,575.35
3 3 $ 378.46 $ 381.83
3 4 $ 500.12 $ 504.57
3 5 $ 621.83 $ 627.36 Miscellaneous Charges - Commercial
3 6 $ 743.49 $ 750.11
4 1 $ 167.42 $ 168.91 - Barrel Replacement $ 82.06 $ 85.20
4 2 $ 321.40 $ 32427 comml-lost or stolen
4 3 $ 475.39 $ 479.62
4 4 $ 629.38 $ 634.99 - Bin Exchange (first Exchange free) $ 9524 $ 98.90
4 5 $ 783.38 $ 790.36 charge does not apply to graffiti or
4 6 $ 937.33 $ 945.68 damaged bins
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Exhibit A - Maximum Solid Waste Rates
Effective July 1, 2022

Commercial Food Waste Service - Stand Alone

Roll-Off Refuse

Size Freq 40 yd compactor - trash $ 1,009.50 $ 1,036.90
2 1 $ 257.23 $ 261.93 40 yd roll-off box - trash $ 815.06 $ 836.73
2 2 $ 472097 $ 482.01 19 yd roll-off box - trash $ 815.06 $ 836.73
2 3 $ 675.36 $ 688.62
2 4 $ 877.98 $ 89542 Roll-Off Recyling Materials Service + Actual Disposal
2 5 $ 1,106.91 $ 1,128.80 Demo box - Inerts Clean $ 373.51 $ 373.51
2 6 $ 1,282.75 $ 1,308.63 C&D box $ 53553 $ 53553
35-gallon Barrel 1 na $ 48.55 Rolloff 40-Y Recyc. (6 tons max) $ 237.55 $ 239.64
35-gallon Barrel 2 nla $ 85.54 Rolloff 40-Y Comp Recyc. (8 tons max) $ 240.33 $ 24244
35-gallon Barrel 3 nfa $ 118.65 Rolloff 40-Y Greenwaste (6 tons max) $ 247.85 $ 247.85
35-gallon Barrel 4 nfa $ 151.69 40 yd roll-off box - clean wood/green $ 447.75 $ 448.50
35-gallon Barrel 5 na $ 192.35 Dry run charge $ 69.34 $ 69.95
35-gallon Barrel 6 na $ 217.76 Daily roll-off rental $ 33.95 $ 3424
65-gallon Barrel 1 $ 60.43 $ 61.59 End Dump - Hourly Rate $ 169.40 $ 170.89
65-gallon Barrel 2 $ 109.92 $ 112.12
65-gallon Barrel 3 $ 155.84 $ 159.08 Miscellaneous Charges
65-gallon Barrel 4 $ 201.64 $ 205.88 Pull-out (0-25 ft) - All services N/C N/C
65-gallon Barrel 5 $ 25453 $ 259.86 Pull-out (26-50 ft) - 1 x Week $ 18.11 $ 18.80
65-gallon Barrel 6 $ 29342 $ 299.70 Pull-out (26-50 ft) - 2 x Week $ 23.28 $ 2417
Pull-out (26-50 ft) - 3 x Week $ 28.11 $ 29.19
Multi-Family Bin Trash Service w/Bulky Item Program Pull-out (26-50 ft) - 4 x Week $ 33.63 $ 34.92
Size Freq Pull-out (26-50 ft) - 5 x Week $ 38.80 $ 40.29
1 1 $ 101.85 $ 103.79 Pull-out (26-50 ft) - 6 x Week $ 43.97 $ 45.66
1.5 1 $ 124.56 $ 127.19 Pull-out (51-75 ft) - 1 x Week $ 20.69 $ 21.48
2 1 $ 147.44 $ 150.81 Pull-out (51-75 ft) - 2 x Week $ 28.45 $ 29.54
2 2 $ 281.48 $ 288.11 Pull-out (51-75 ft) - 3 x Week $ 36.21 $ 37.60
2 3 $ 41547 $ 425.36 Pull-out (51-75 ft) - 4 x Week $ 43.97 $ 45.66
2 4 $ 54472 $ 557.80 Pull-out (51-75 ft) - 5 x Week $ 51.73 $ 53.71
2 5 $ 677.57 $ 693.89 Pull-out (51-75 ft) - 6 x Week $ 59.49 $ 61.77
2 6 $ 781.31 $ 800.61 Pull-out (76-100 ft) - 1 x Week $ 23.28 $ 2447
3 1 $ 202.13 $ 207.03 Pull-out (76-100 ft) - 2 x Week $ 33.63 $ 34.92
3 2 $ 390.80 $ 400.47 Pull-out (76-100 ft) - 3 x Week $ 43.97 $ 45.66
3 3 $ 579.49 $ 593.94 Pull-out (76-100 ft) - 4 x Week $ 54.31 $ 56.39
3 4 $ 768.17 $ 787.40 Pull-out (76-100 ft) - 5 x Week $ 64.68 $ 67.16
3 5 $ 956.86 $ 980.89 Pull-out (76-100 ft) - 6 x Week $ 73.12 $ 75.92
3 6 $1,145.49 $ 1,174.29 Pull-out (101-125 ft) - 1 x Week $ 25.86 $ 26.85
4 1 $ 256.74 $ 263.15 Pull-out (101-125 ft) -2 x Week $ 38.80 $ 40.29
4 2 $ 500.09 $ 512.81 Pull-out (101-125 ft) - 3 x Week $ 51.73 $ 53.71
4 3 $ 743.45 $ 762.46 Pull-out (101-125 ft) - 4 x Week $ 64.68 $ 67.16
4 4 $ 986.73 $ 1,012.07 Pull-out (101-125 ft) -5 x Week $ 77.60 $ 80.57
4 5 $1,230.03 $ 1,261.66 Pull-out (101-125 ft) - 6 x Week $ 90.53 $ 94.00
4 6 $1,473.34 $ 1,511.27 Pull-out (126-150 ft) - 1 x Week $ 28.45 $ 29.54
5 1 $ 311.41 $ 319.36 Pull-out (126-150 ft) -2 x Week $ 43.97 $ 45.66
5 2 $ 609.40 $ 625.16 Pull-out (126-150 ft) - 3 x Week $ 59.49 $ 61.77
5 3 $ 907.36 $ 930.96 Pull-out (126-150 ft) - 4 x Week $ 75.02 $ 77.90
5 4 $ 1,205.33 $ 1,236.74 Pull-out (126-150 ft) -5 x Week $ 90.53 $ 94.00
5 5 $ 1,503.31 $ 1,542.54 Pull-out (126-150 ft) - 6 x Week $ 106.05 $ 110.11
5 6 $1,801.28 $ 1,848.33 Pull-out (over 150 ft) - 1 x Week $ 31.04 $ 3223
6 1 $ 366.07 $ 375.52 Pull-out (over 150 ft) -2 x Week $ 49.13 $ 51.01
6 2 $ 718.67 $ 737.47 Pull-out (over 150 ft) - 3 x Week $ 67.25 $ 69.83
6 3 $1,071.22 $ 1,099.37 Pull-out (over 150 ft) -4 x Week $ 85.37 $ 88.64
6 4 $1,423.83 $ 1,461.32 Pull-out (over 150 ft) -5 x Week $ 10347 $ 107.44
6 5 $1,776.43 $ 1,823.26 Pull-out (over 150 ft) - 6 x Week $ 121.57 $ 126.23
6 6 $2,129.07 $ 2,185.24
Miscellaneous Charges Miscellaneous Charges
Extra pick-up - bin $ 71.02 $ 73.62 Steam Cleaning $ 55.12 $ 57.13
Extra pick-up - compactor bin $ 130.74 $ 135.54 Bulky Charge per Item $ 16.79 $ 16.94
Extra pick-up - G/W bin $ 4210 $ 42.47 Bulky Item Trip Charge $ 44.75 $ 4515
Extra pick-up - F/W bin $ 9452 $ 95.62 Steam Cleaning - Compactor $ 190.53 $ 197.48
Extra pick-up - F/W barrel $ 30.09 $ 30.37 Dump and Destroy Fee $ 113.19 $ 117.40
Tilt-Hopper $ 4556 $ 47.26
Temporary bin (7 day usage) $ 147.82 $ 153.23 Contamination Fee:
Temporary bin - extra empty $ 147.82 $ 153.23 - Commercial Barrels $ 30.09 $ 30.37
Locking bin $ 15.74 $ 16.31 - All Bins $ 71.02 $ 73.62
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EXHIBIT N

RATE ADJUSTMENT METHODOLOGY

[Insert updated Exhibit N on rate adjustment methodologyl]
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EXHIBIT N
Rate Adjustment Methodology

General

Subject to the terms herein, the Contractor shall be entitled to an annual adjustment of all Rates. Each Rate,
excluding special charges, includes a "Service Component”, "Disposal Component”, "Processing
Component", "Franchise Fee Component" and “Compliance Component” which are annually adjusted.

Notwithstanding the 2022 Rate Adjustments adopted by the City, Contractor shall submit its application
for a Rate adjustment to the City Manager on or before April 1st preceding the start of each Rate Period
that begins July 1 where Rates will be adjusted. Contractor's Rate application shall document all
calculations and include all supporting schedules, documentation of Disposal or Processing tipping fee
changes (including supporting calculations where applicable), documentation of tonnage calculations
and/or assumptions, and any other documentation or evidence determined by the City Manager to be
necessary to ensure that the calculation of Rate adjustments has been performed in strict conformance with
the requirements of this Exhibit N.

The City Council shall make a good faith effort to approve Rates by June 1, and such Rates shall be effective
on each subsequent July 1. If Rates are not effective by July 1 due to a delay caused solely by City, City
shall allow Contractor to retroactively bill Customers for the amount of the Rate increase for any period of
delay that is solely caused by City.

In no event may the adjustment of the Service Component or Franchise Fee Component pursuant to this
Exhibit be an increase in an amount greater than 5% of either Component, compared to the previous Service
and/or Franchise Fee Component. In the event that calculations in accordance with this Exhibit result in an
increase above five percent (5%) of either Component, any amount above five percent (5%) shall be carried
forward and applied to the Service and/or Franchise Fee Component in subsequent Rate Adjustments until
such time as the carried over amount has been applied in full.

Definitions
Certain terms which are specific to this Exhibit N are defined below:

1. Annual Percentage Change means the average value of an index for the twelve (12) month period
ending December of most recently completed calendar year, minus the average index value for the twelve
(12) month period ending December of the calendar year one year prior (year before last), divided by the
average index value for the twelve (12) month period ending December of the calendar year one year prior.
The Annual Percentage Change shall be rounded to the nearest thousandth (I,000th).

For example, if the Contractor is preparing its Rate application for Rates to be effective for July 1, 2022,
the Annual Percentage Change in CPI shall be calculated as follows: [(Average CPI for January 2021
through December 2021) - (Average CPI for January 2020 through December 2020)] | (Average CPI for
January 2020 through December 2020)].

2. Bureau of Labor Statistics (BLS) shall mean the U.S. Department of Labor, Bureau of Labor
Statistics or its successor agency.

3. City Fees shall mean the Franchise Fee specified in the Agreement.
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4. Consumer Price Index (CPI) shall mean the All Urban Consumers Index (CPI-U) compiled and
published by the BLS, using the following parameters:

Area — Riverside-San Bernardino-Ontario, CA
Item - All Items

Base Period - December 2017 = 100

Not seasonally adjusted

Series Identification Number — CUURS49C SAO

5. Disposal/Processing Fee shall mean the actual pass-through fee charged per ton or unit of material
delivered to an approved facility. The "Current Approved" Disposal/Processing Fee for any Approved
Facility shall be the Disposal/Processing Fee in place immediately preceding the submission of the Rate
Application.

6. Rate means the maximum amount, expressed as a dollar unit, approved by City that the Contractor
may bill for providing services under this Agreement.

7. Rate Adjustment Factor shall mean the amount, expressed as a percentage, by which the Service
Component of each Rate is adjusted.

8. Service Component shall mean portion of Rate set by Contractor for costs related to service of
Solid Waste as described in this Agreement, including, but not limited to fuel, personnel costs, and vehicle
maintenance. The Service Component shall not include costs related to providing Disposal and Processing
Fees, Tipping Fees, Compliance Component, or City Fees.

9. Tipping Fee shall mean the Rate or tipping fee charged for each ton or unit of material delivered to
an approved facility. The "Current Approved" Tipping Fee for any Approved Facility shall be the Tipping
Fee in place immediately preceding the submission of the Rate Application.

10. Compliance Component shall mean portion of the Rate charged to customers for program elements
related to legislative requirements such as AB 939, AB 341, AB 1826, and SB 1383 as described in this
agreement including but not limited to edible food recovery programs, procurement activities, equipment,
contamination minimization requirements, education and outreach activities, container contamination
minimization efforts, record keeping, and future compliance cost elements resulting from new legislation
as mutually agreed upon by the Parties. The Compliance Component shall not include costs related to
providing Disposal and Processing Fees, or Tipping Fees.

11. Disposal Component shall mean portion of the Rate set by Contractor for pass-through costs related
to disposal of Solid Waste materials as described in this agreement including but not limited to Tipping
Fees, Solid Waste Tons, and Customer counts. The Disposal Component shall not include costs related to
providing collection services, Compliance Component, or City Fees.

12. Processing Component shall mean portion of the Rate set by Contractor for pass-through costs
related to processing of Solid Waste materials such as commingled recyclables, organic waste, and other
materials as described in this agreement including but not limited to Tipping Fees, Solid Waste Tons, and
Customer counts. The Processing Component shall not include costs related to providing collection
services, Compliance Component, or City Fees.

13. Franchise Fee Component shall mean portion of the Rate set by City for costs related to fees as
described in this agreement and other fees authorized by the City. The contractor shall collect, at the City's
request, pass-through fees as funding for the City's programs
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General

The Rate adjustment methodology involves modifying: (A) the Service and Franchise Fee Component for
the current Rate Period by CPI; (B) the Disposal, and/or Processing Component(s) by the actual pass-
through costs of those components; and (C) the Compliance Component to determine the Rates for the
coming Rate Period.

If the CPI is discontinued or revised during the Term by the BLS, such other government index or
computation with which it is replaced shall be used in order to obtain substantially the same result as would
be obtained if the CPI had not been discontinued or revised.

A. Service Component

Contractor shall calculate the adjustment to Residential, Multi-Family, Commercial, and Roll-off Box
Service Components using the following methodology:

Step 1: Calculate the "Service Component Factor" or "SCF".

Calculate the twelve (12) month average Change in the CPI for the previous calendar year. The factor shall
be rounded to the nearest hundredth (I0Oth) percent.

Step 2: Calculate the adjusted Service Component, rounded to the nearest cent, for each Rate as
follows:

Adjusted Service Component = Then-current Service Component / (1 - SCF) For example,
assuming:

1. Then-current Service Component= $18.31
2. SCF =3.83%
3. Adjusted Service Component= $18.31 * (I + 0.0383) = $19.01

Step 3: Verify the Adjusted Service Component does not exceed the maximum percentage increase as
follows:

Adjusted Service Component = (Previous Service Component / 0.95) > Adjusted Service Component

For example, assuming:
1. Adjusted Service Component = $19.01
2. Previous Service Component = $18.31
3. Adjusted Service Component = ( $19.01 — $18.31) /($18.31) = 3.82% < 5.00% = OK

Step 4: Apply eligible carried over Adjusted Service Component costs as follows:

Eligible carry over Adjusted Service Component = ((Previous Adjusted Service Component * 1.05) —
(Adjusted Service Component))

1. Adjusted Service Component = $19.01
2. Previous Service Component = $18.31
3. Eligible carry over amount = (($18.31 * 1.05) — ($19.01) = $0.22
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B. Disposal and/or Processing Component(s)

Contractor shall calculate the adjustment to Residential Disposal and Processing Components using the
following methodology:

Residential Disposal and Processing Component Calculation

Step 1: Calculate the adjusted Residential Disposal Component, rounded to the nearest cent, for each Rate
to reflect any change in the Tipping Fee charge at the approved Disposal Site, and the calculated average
Tons of Refuse Collected per household per year, based on the actual tonnage of Residential Refuse
Collected in the prior calendar year and the average number of Residential units served, rounded to the
nearest ten thousandth (10,000th). The adjustment shall be calculated as follows:

Adjusted Disposal Component = Disposal Site Tipping Fee x Average Refuse Tons per

Household Per Year | 12 months

For example, assuming:

1. Current Approved Disposal Site Tipping Fee = $50.88 per Ton
2. Average Refuse Tons per Household Per Year = 1.5860 Tons
3. Adjusted Disposal Component= $50.88 x 1.5860 | 12 = $6.72

Step 2: Calculate the adjusted Residential Recyclable Materials Processing Component, rounded to the
nearest cent, for each Rate to reflect any change in the Tipping Fee charge at the approved MRF and the
calculated average Tons of Recyclable Materials Collected per household per year, based on the actual
tonnage of Residential Recyclable Materials Collected in the prior calendar year and the average number
of Residential units served, rounded to the nearest ten thousandth (10,000th). The adjustment shall be
calculated as follows:

Adjusted Recyclable Materials Processing Component = Approved MRF Tipping Fee x Average
Recyclable Materials Tons per Household Per Year | 12 months

For example, assuming:

1. Current Approved MRF Tipping Fee= $53.00 per Ton
2. Average Recyclable Materials Tons per Household Per Year=0.3900 Tons
3. Adjusted Recyclable Materials Processing Component = $53.00 x 0.3900 | 12 = $1.72

Step 3: Calculate the adjusted Residential Organic Waste Processing Component, rounded to the nearest
cent, for each Rate to reflect any change in the Tipping Fee charge at the approved Organic Materials
Processing Facility and the calculated average Tons of Organic Waste Collected per household per year,
based on the actual tonnage of Residential Organic Waste Collected in the prior calendar year and the
average number of Residential units served, rounded to the nearest ten thousandth (10,000th). The
adjustment shall be calculated as follows:

Adjusted Organic Waste Processing Component = Approved Organic Waste Processing Facility Tipping
Fee x Average Organic Waste Tons per Household Per Year | 12 months

For example, assuming:
1. Current Approved Organic Waste Processing Facility Tipping Fee= $80.00 per Ton

2. Average Organic Waste Tons per Household per Year= 0.7800 Tons
3. Adjusted Organic Waste Processing Component= $80.00 x 0.7800 | 12 = $5.20

Page 141 of 151



Commercial Refuse and Recyclable Materials Disposal and Processing Component Calculation

Contractor shall calculate the adjustment to Commercial Refuse and Recyclable Materials Rate Disposal
and Processing Components, using the following methodology:

Step 1: Calculate the adjusted Commercial Disposal Component, rounded to the nearest cent, for each
Commercial Rate to reflect any change in the Tipping Fee charge at the approved Disposal Site, or a change
in the estimated weight per cubic yard of Refuse Collected (which is initially established at one hundred
five (105) pounds), and the appropriate weekly service level in cubic yards. The adjustment shall be
calculated as follows:

Adjusted Disposal Component= 130 lbs* Weekly Service Level in Cubic Yards* 52 Weeks per Year |
2,000 pounds per Ton* Approved Disposal Site Tipping Fee | 12 months

For example, assuming:

1. Current Approved Disposal Site Tipping Fee= $50.88 per Ton
2. Service Level (size of container * frequency of service) = 3 cubic yards, 1 x per week
3. Adjusted Disposal Component= 130 * 3 * | * 52 | 2,000 * $50.88 | 12 = $42.99

Step 2: Calculate the adjusted Commercial Recyclable Materials Processing Component, rounded to the
nearest cent, for each Commercial Rate to reflect any change in the Tipping Fee charge at the approved
MRF, and the appropriate weekly service level in cubic yards. The adjustment shall be calculated as follows:

Adjusted Recyclable Materials Processing Component = Approved MRF Tipping Fee* Weekly Service
Level in Cubic Yards* 4.33 Average Weeks per Month

For example, assuming:

1. Current Approved MRF Tipping Fee= $2.58 per Cubic Yard
2. Service Level (size of container* frequency of service) = 3 cubic yards, Ix per week
3. Adjusted Disposal Component= $2.58 * 3 * 1 * 52/12 = $33.54

Commercial Green Waste and Food Waste Processing Component Calculation Contractor shall calculate
the adjustment to Commercial Green Waste and Food Waste Rates Disposal and Processing Components,
using the following methodology:

Step 1: Calculate the adjusted Commercial Green Waste Processing Component, rounded to the nearest
cent, for each Commercial Green Waste Rate to reflect any change in the Tipping Fee charge at the
Approved Organic Materials Processing Facility, the estimated weight per cubic yard of Organic Material
Collected (which shall be two hundred (200) pounds for Green Waste initially) and the appropriate weekly
service level in cubic yards. The adjustment shall be calculated as follows:

Adjusted Green Waste Processing Component = 200 Ibs * Weekly Service Level in Cubic Yards * 52
Weeks per Year | 2,000 pounds per Ton* Approved Green Waste Tipping Fee | 12 months

For example, assuming:

I. Current Approved Green Waste Tipping Fee= $53.76 per Ton
2. Service Level (size of container* frequency of service) = 3 cubic yards, Ix per week
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3. Adjusted Green Waste Processing Component=200* 3* | * 52 |1 2,000 * $53.76 | 12 =
$69.89

Step 2: Calculate the adjusted Commercial Food Waste Processing Component, rounded to the nearest cent,
for each Commercial Food Waste Rate to reflect any change in the Tipping Fee charge at the Approved
Organic Materials Processing Facility, the estimated weight per cubic yard of Organic Material Collected
(which shall be three hundred twenty (320) pounds for Food Waste initially) and the appropriate weekly
service level in cubic yards. The adjustment shall be calculated as follows:

Adjusted Food Waste Processing Component= 320 Ibs * Weekly Service Level in Cubic Yards * 52
Weeks per Year | 2,000 pounds per Ton* Approved Food Waste Tipping Fee | 12 months

For example, assuming:

1. Current Approved Food Waste Tipping Fee= $92.82 per Ton

2. Service Level (size of container* frequency of service) = 2 cubic yards, Ix per week

3. Adjusted Food Waste Processing Component=320*2* 1 * 522,000 * $92.82 1 12 =

$128.71

Roll-Off Box Disposal and Processing Component Calculation

Contractor shall calculate the adjustment to Roll-off Box Rates using the following methodology:

Step 1: Calculate the adjusted Roll-off Box Disposal Component, rounded to the nearest cent, for each
Roll-off Box Rate to reflect any change in the Tipping Fee charge at the approved Disposal Site, and the

weight per pull (which shall be six (6) Tons for standard Roll-off Boxes, and eight (8) Tons for
compactors. The adjustment shall be calculated as follows:

Adjusted Disposal Component =Approved Disposal Site Tipping Fee * 6 Tons
For example, assuming:

1. Current Approved Disposal Site Tipping Fee= $50.88 per Ton
2. Adjusted Disposal Component = $50.88 * 6 = $305.28

Step 2: Calculate the adjusted Roll-off Box Processing Component, rounded to the nearest cent, for each

Roll-off Box Rate to reflect any change in the Tipping Fee charge at the Approved Processing Facility,
and the actual weight per pull. The adjustment shall be calculated as follows:

Adjusted Disposal Component = Approved Processing Facility Tipping Fee * Actual Tons

For example, assuming:
1. Current Approved Processing Facility Tipping Fee= $11.93 per Ton

2. Adjusted Processing Component = $11.93 * Actual tons = Adjusted Disposal Component
C. Compliance Components

Contractor shall calculate the adjustment to Single Family Dwelling, Multi-Family Dwelling,
Commercial, and Roll-off Box Compliance Components using the following methodology:
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Step 1: Determine annual program costs by calculating the sum of estimated program variable costs for
the upcoming year, including the previous year’s actual surplus or shortfall.

For example, assuming:

1. Equipment Fee = $231,822 (food waste pails purchased for resident giveaways. SB 1383 barrel, bin,
and roll off decal requirements)

2. Education & Outreach Fee = $56,067 (information packet sent to each resident and business,
community meetings, videos, and presentations informing customers of their obligations under SB 1383)
3. Procurement Fee = $28,745 (Compost procurement and delivery to achieve 30% of City requirement)
4. Compliance Monitoring Fee = $33,649 (Cost to audit residential and 10% of Commercial customers)
5. Record Keeping Fee = $29,817 (Cost to manage, create, and record data and reports)

6. Edible Food Program Fee = $27,000 (Cost to manage 3" party contractor)

7. Other Fees / Funding = N/A (Miscellaneous Fees and/or Credits)

8. Previous Year Funding Surplus or Shortfall = N/A (Enter excess costs or balance remaining of monies
from previous year’s estimate)

Total Compliance Component costs = $231,822+$56,067+$28,745+$33,649+$29,817+$27,000 =
$407,100

Step 2: Determine adjusted Compliance Component Rate Impact for the upcoming year using one of two
methods; fixed rate or average rate.

Method 1 — Average Rate. Divide total Compliance Component costs by total number of customers by
twelve (12) months.

For Example, assuming:

Average Rate = $407,100 Compliance Component costs <+ 20,717 total customers + 12 months = $1.64
per customer, per month

OR

Method 2 — Fixed Rate. Set a fixed rate per month for Residential and determine a per yard rate for
commercial customers using the remaining balance of the Compliance Component costs.

For Example, assuming:
Step 1: City determines monthly fixed rate for Residential. $0.90

Step 2: Calculate cost of Single Family Dwellings by multiplying fixed monthly SFD rate by number of
SFDs

Single Family Dwelling fixed rate $0.90 * 17,955 Residential * 12 Months = $193,914 Residential Cost

Step 3: Subtract Residential cost from Compliance Component costs to determine commercial customer
Compliance Component costs.

Compliance Component costs $407,100 - $193,914 Residential cost = $213,186 commercial customer
Compliance Component cost.
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Step 4: Divide commercial customer Compliance Component costs by total refuse yards per month

Commercial customer Compliance Component cost $213,186 + 12 months + 46,614 Trash Yards per
month = $0.38 Per Yard Per Month

Step 5: Determine commercial Compliance Component per service level per month

For example, Calculate for 3 cubic yards, 1x per week:
Compliance Fee $0.38 * 3 yards * 1 one service * 4.33 weeks per month = $4.94 per month

D. Franchise Fee Components

Contractor shall calculate the adjustment to Residential, Multi-Family, Commercial, and Roll-off Box
Franchise Fee Components using the following methodology:

Step 1: Calculate the " Franchise Fee Component Factor" or "FFCF".

Calculate the twelve (12) month average Change in the CPI for the previous calendar year. The factor shall
be rounded to the nearest hundredth (I0Oth) percent.

Step 2: Calculate the adjusted Franchise Fee Component, rounded to the nearest cent, for each Rate as
follows:

Adjusted Franchise Fee Component = Then-current Franchise Fee Component / (1 - FFCF) For example,
assuming:

1. Then-current Franchise Fee Component= $1.23
2. FFCF = 3.83%
3. Adjusted Franchise Fee Component= $1.23 * (1 + 0.0383) = $1.28

Step 3: Verify the Adjusted Franchise Fee Component does not exceed the maximum percentage increase
as follows:

Adjusted Franchise Fee Component = (Previous Franchise Fee Component / 0.95) > Adjusted Franchise
Fee Component

For example, assuming:
4. Adjusted Franchise Fee Component = $1.28
5. Previous Franchise Fee Component = $1.23
6. Adjusted Franchise Fee Component = ( $1.28 — $1.23) /($1.28) = 3.91% < 5.00% = OK

Step 4: Apply eligible carried over Adjusted Franchise Fee Component costs as follows:

Eligible carry over Adjusted Franchise Fee Component = ((Previous Adjusted Franchise Fee Component
*1.05) — (Adjusted Franchise Fee Component))

4. Adjusted Franchise Fee Component = $1.28
5. Previous Franchise Fee Component = $1.23
6. Eligible carry over amount = (($1.23 * 1.05) — ($1.28) = $0.01
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E. Total Adjusted Rates

Contractor shall calculate the total adjusted Residential, Commercial, and Roll-off Box City Rates using
the following methodology:

Step 1: Calculate the adjusted value for each Rate charged under this Agreement. Adjusted Rates shall be
calculated as follows:

Adjusted Rate = Adjusted Service Component + Adjusted Disposal Component + Adjusted Processing
Component + Adjusted Franchise Fee Component + Adjusted Compliance Component

For example, assuming:

1. Adjusted Service Component= $19.01

2. Adjusted Disposal Component= $6.72

3. Adjusted Recyclable Materials Processing Component= $1.72

4. Adjusted Organic Waste Processing Component= $5.20

5. Adjusted Compliance Component (Method 2) = $0.90

6. Franchise Fee Component = $1.28

7. Adjusted Rate= $19.01 + $6.72 + $1.72 + $5.20 + $0.90 + $1.28 = $34.83

Page 146 of 151



EXHIBITS
Agreement Between the City of Upland and Burrtec Waste Industries, Inc. for
Solid Waste Collection, Processing and Disposal Service

EXHIBIT O

STREET SWEEPING SCHEDULE AND LOCATIONS

EXHIBIT O-1



EXHIBITS
Agreement Between the City of Upland and Burrtec Waste Industries, Inc. for
Solid wWaste Collection, Processging and Disposal Service

Exhibit "A”
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EXHIBITS
Agreement Between the City of Upland and Burrtec Waste Industries, Inc. for
Solid Waste Collection, Processing and Disposal Service

EXHIBIT P

STREET SWEEPING FREQUENCY

i. All streets shall be swept weekly unless otherwise indicated (522
curb miles x 2 = 1,044 curb miles/month or 12,528 curb miles/year).

ii. Foothill Boulevard (S.R. 66) and Euclid Avenue (S.R. 83) will be
swept weekly (17.5 curb miles x 2 = 35 curb miles/month or 420 curb
miles/year) .

iii. All alleys shall be swept weekly between the months of February
through October of each year (68 curb miles x 2 = 136 curb miles/month or
1,224 curb miles/year) .

NOTE: New additional streets will be performed without additional
compensation because enhanced prevailing solid waste collector rates will be
effect and these services are included in the cost of service.
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