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THIS OPERATING AND MANAGEMENT CONTRACT ("Contract") is entered
into on the First day of November, 1993, between the CITY OF ANN ARBOR, a
Michigan Municipal Corporation, 100 N. Fifth Avenue, Ann Arbor, Michigan 48107
("City"), and Resource Recovery Systems, Inc. ("Contractor") a corporation,
incorporated under laws of the State of Delaware, 50 Main Street, Centerbrook, CT,
06409-1001.

In consideration of the mutual premises set forth below, the Contractor and the

City agree as follows:

As Amended by Amendments #1, #2 & #3 Approved by City Council on 6/5/95,8/7/95 &
6/15/98

Section 1.01:  Definitions

For purposes of this Contract, the following words and phrases shall be given

the following respective meanings:

"Acceptance" means that all Acceptance Standards have been met or, if all
Acceptance Standards have not been met as of the most recent Acceptance Test, that
Contractor and the City mutually agree in writing that the MRF /TS may be
accepted. _

"Acceptance Date" means the date of the MRF/TS acceptance in accordance

with this Operating Contract which is September 22, 1995.

"Affiliate" means any group of trades or businesses under common control as

those terms are used in 26 USC §1060(d) of which the Contractor is a member.

City of Ann Arbor MRE/TS Operating and Management Contract 1
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"Anniversary" means the date on which the initial or extended terms of the
Contract would terminate if not further extended by the City.

"Billing Month" means each calendar month in each Billing Year, except that (a)
the first Billing Month shall begin on the Day of the calendar month on which the
Acceptance Date occurred and end on the last Day of the calendar month, and (b)
the last Billing Month shall end concurrently with the end of the term of this
Operation and Management Contract.

"Billing Period" means each month-long period during which services are
provided by the Contractor as described in Section 6.04.

"Billing Year" means, for each Billing Year other than the first and last, the 12
month period commencing on the first Day of July following the calendar year in
which the first Billing Month occurs and ending on the last Day of June, and each 12
month period following. The first Billing Year shall commence on the first Day of
the Billing Month following the Acceptance Date and shall end on the last Day of
June following the first Billing Month, and the last Billing Year shall end
concurrently with the earlier of the termination or expiration of the Operating and

Management Contract.

"Business Day" means any Day occurring on Monday through Friday, except
City Holidays.

"Bypassed Recyclable Material" means the Tons of Recyclable Material which

the Contractor was obligated to Process which were not Processed, as described in
Section 4.04 of this Contract.

"Capacity Guarantee" means compliance of the MRF/TS with the Performance

Standards for the Daily Guaranteed Recyclables Capacity and Daily Guaranteed
Solid Waste Transfer Capacity-

"Change in Law" means the enactment, adoption, promulgation, modification

or repeal after the Contract Date of any federal, State, or local statute having
jurisdiction with respect to the operation and management of the MRF/TS, which
necessitates a Design Change and necessarily modifies the Contractor's guarantees
of MRF performance by establishing requirements with respect to the operation and
management the MRF /TS which are more burdensome than the most stringent

requirements in effect in Washtenaw County, Michigan, on the Contract Date.

N
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“Capital Repair' means any renewal, repair or replacement, greater than One
Thousand Dollars ($1,000.00) in value, of a capital asset that is part of the MRF/TS
which either extends or enhances the useful life of the asset in accordance with

generally accepted accounting principles.

"City Fault" means any breach, failure, non-performance or non-compliance by
City or any agent, employee, contractor, subcontractor at any tier, or independent
contractor hired by the City with any of the terms and provisions of this Operating
Contract caused by any reason other than an Uncontrollable Circumstance or

Contractor Fault.

"City Holiday" means New Year's Day, Memorial Day, Independence Day,
Labor Day, Thanksgiving Day and Christmas Day or other City Holidays as may be
designated from time to time by the City in writing.

"City Indemnified Parties" means the City and its respective officers, servants

employees and agents, and consultants.

"Construction Contract" means the Construction Contract of even date entered

into between the City and Contractor which is incorporated by reference.

"Container Sorting Line" means the processing system for sorting glass, plastic

and metal containers as described in the Construction Contract.

"Contract Date" means the date of the signing of this Operating Contract by the
Parties.

"Contractor Fault" means any breach, failure, non-performance or non-

compliance by Contractor with any of the terms and provisions of this Operating
Contract caused by any reason other than an Uncontrollable Circumstance or City
Fault.

"Contractors" means any contractor, subcontractor, and suppliers or material

providers hired by Contractor.

"Day" shall mean a calendar day, beginning at 12:01 a.m. in the eastern time
zone of the United States coinciding with the calendar day, whether or not a Sunday
or City Holiday.

City of Ann Arbor MRF/TS Operating and Management Contract 3
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"Design Change" means any change made to the MRF/TS pursuant to Article
IX of this Contract. ‘

"Direct Costs" means, in connection with any cost or expense incurred by either
Party pursuant to the terms of this Contract, the sum of (A) the product of (i) the
costs of the Party's payroll directly related to the performance of any obliéation ofa
Party pursuant to the terms of this Contract, consisting of compensation and fringe
benefits, including vacation, sick leaVe, holidays, retirement, Worker's
Compensation Insurance otherwise provided by either Party pursuant to the
provisions of Article X, Federal and State unemployment taxes and all medical and
health insurance benefits, times (ii) 1.10, plus (B) the product of (i) payments of
reasonable costs to subcontractors necessary to and in connection with the
performance of the obligation times (ii) 1.075 for supervision of the subcontractors,
plus (C) the costs of materials, services, direct rental costs and supplies purchased
(equipment manufactured or supplied by the Contractor or its Affiliates shall be
considered purchased materials at its actual invoice cost, provided the costis an
arm's length fair market value cost), times (ii) 1.10, plus (D) the costs of travel and
subsistence incurred by any employee of the Party.

Summarized, Direct Cost is the sum of

(A) = (Payroll, Benefits & Payroll Taxes) x 110%

(excludes supervision)
(B) = (Subcontractor Costs) x 107.5%
(C) = (Materials, Services, Rental & Supplies) x 110%
(D) = Travel & Subsistence
Items eligible for Direct Cost Payment are:

Allowed Transportation Deduct from Product Revenues

Additional Hours of Operation at City Request

Drawdowns from Capital Repair and Capital Replacement Accounts
Determination of non-conforming loads

Remediation for Unacceptable Waste

Special Recyclable Material Sorts

Special Solid Waste Sorts

4 City of Ann Arbor MRF/TS Operating and Management Contract
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Performance Testing

City share of negative Net Revenues

Termination

Delivery to alternative location during shutdown
Design Change when Firm Price Cannot be Agreed on
Freedom of Information Act Requests

For payment of Direct Costs by the other Party, the City or the Contractor shall
provide documentation describing the reason for incurring the Direct Cost, the
amount of the Direct Cost, the event or Section of this Contract giving rise to the
Party's right to incur the Direct Cost and that the Direct Cost is at a fair market value
price for the service or materials supplied. With respect to Direct Costs incurred by
the Contractor, the amount shall be increased to provide for the payment of a profit
only when expressly authorized pursuant to the terms of this Contract. The
increase, when applicable, shall be an amount equal to ten (10%) percent of the
Direct Costs, exclusive of the costs of travel and subsistence incurred by any
employee of the Contractor. ' '

"Event of Default" means any one of more of those events described in Article
XIL '

"Facility Delivery Standards” means those standards enumerated in Schedule 7
of this Operating and Management Contract. '

"Facility Throughput" means the amount, in tons, of Recyclable Material and
Solid Waste processed per Day into Products by Contractor at the MRF/ TS,

"Fact-Finding Dispute Resolution Process" means that in the event that either

Party has reasonable grounds to believe that the other Party has failed to fulfill any
of its duties or obligations under the Contract, or that its expectations of receiving
due performance under this Contract may be impaired, that Party may give written
notice to the other Party regarding its complaint. The other Party shall have 15 Days
to respond. Either Party may then request the Parties' Authorized Representative to
attend a resolution meeting that will be scheduled within 21 Days from the date of
request for the meeting. If both Parties agree, a mutually acceptable independent
third party fact-finder can be retained to facilitate a decision as part of this process,
the fees for which will be shared equally by both Parties. If the Parties cannot,

City of Ann Arbor MRE/TS Operating and Management Contract 5
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through good faith discussions, resolve the dispute, each will be free to pursue all
available legal or equitable remedies without prejudice.

"Guaranteed Facility Capacity" means the daily, monthly and annual quantities
of Recyclable Material and Solid Waste which Contractor guarantees the MRF/TS
will accept and process as set forth in the Construction Contract.

"Guaranteed Maximum Process Residue" Defined as 7% for the combined
Process Residue of the container process'mg line and paper processing line as
calculated by the Residual Material Test described in Schedule 1 (Performance
Guarantees and Testmg Procedure).

"Guaranteed Product Quality" means the Product specifications set forth in
described in Schedule 1 (Performance Guarantees and Testing Procedure).

"Hazardous Waste" means any material or substance which, as of the Contract

Date, and for the duration of this Operating and Management Contract (adopting
any future changes in the statutory definitions of the following statutes or
regulations or any newly promulgated statutes or regulations), and by reason of its
composition or characteristics is (a) hazardous waste, substance or material as

~ defined in the Solid Waste Disposal Act, 42 USC §6901 et seq., as amended, replaced'
or superseded, and the regulations implementing same, or (b) material the disposal
of which is regulated by the Toxic Substances Control Act, 15 USC §2601, et seq., as
amended, replaced or superseded, and the regulations implementing same, (c)
special nuclear or by-products material within the meaning of the Atomic Energy
Act of 1954, (d) hazardous waste substance or material as defined in the
Comprehensive Environmental Response, Compensation and liability Act of 1980,
42 USC §6901 et seq. as amended, replaced or superseded, and the regulations
implementing same or (e) treated as hazardous waste or substance or material under
apphcable Federal, State or local law. If any governmental agency or unit having
appropriate jurisdiction shall determine that substances are hazardous or harmful to
health when Processed at the MRF /TS, then thereafter any substances or materials
shall be Hazardous Waste for purposes of this Contract. "
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"Infectious Waste" means any of the following when not generated from a

household or from a farm operation or agricultural business: (1) cultures and stocks
of infectious agents and associated biologicals, including laboratory waste,
biological production wastes, discarded live and attenuated vaccines, culture dishes,
and related devices; (2) liquid human and animal waste, including blood and blood
products and body fluids, but not including urine or materials stained with blood or
body fluids; (3) pathological waste; (4) sharps; (5) contaminated wastes from animals
that have been exposed to agents infectious to humans, these being primarily
research animals, and (6) waste treated as Infectious Waste pursuant to Federal,
State or local laws. If any governmental agency or unit having appropriate
jurisdiction shall determine that substances are infectious then thereafter any

substance shall be Infectious Waste by purpose of this Contract.

"Landfill" means any landfill the City may designate during the term of this
Contract.

"Landfill Charges" means the charges from the designated landfill for disposal

‘of City Solid Waste, not including charges for disposal of Process Residue.

"Major Equipment" means the Container Sorting Line, Paper Sorting Line, Solid

Waste Sorting Line, Solid Waste Compaction and Transfer Line and all related

equipment.

"Materials Marketing Plan" means the plan prepared by the Contractor

pursuant to Article VIII of this Contract.

"Materials Recovery Facility / Transfer Station" or "MRF/TS" means the

materials recovery facility and transfer station, together with appurtenant structures

and equipment to be operated and maintained by the Contractor pursuant to this

Contract in accordance with Article Il and Article IV, as well as any Capital Projects.

"Maximum Residue Guarantee" means the maximum amount of Process

Residue resulting from the processing of Recyclable Material as specified in

Schedule 1 (Performance Guarantees and Testing Procedures).

‘Merchant Activity Compensation" means the contributions made by the

Contractor to the City in the form of a royalty, franchise, commission or host fee as

identified in the Contractor's Proposal Bid Forms.

City of Ann Arbor MRF/TS Operating and Management Contract 7
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"Merchant Activity Credit" means the credit to the Net Service Fee to reflect

any merchant activity compensation to the City as described in Section 6.02(f) of this
Contract.

"Minimum Product Quality" means the minimum Product quality specified in

Schedule 1 (Performance Guarantees and Testing Procedures).

"MRE /TS Site" means, with respect to the MRF/TS, the real property,
easements and the rights of way located in Ann Arbor, Michigan, as described in the
Construction Contract, upon which the MRF/TS is to be constructed. k

"Net Revenues" means revenues received by the Contractor from the sale of
Facility-produced Products to Purchaser minus 1) Direct Costs of the Contractor or
its affiliates or actual amount billed for third party services associated with Product
transportation (which shall not include the cost of loading Product onto containers
or vehicles) to the Purchasers in the Primary Market: and 2) Direct Costs of the
Contractor or its affiliates associated with the acquisition price of any Recyclable

Materials.

"Net Service Fee" means the net payment as calculated in Section 6.02.

"Non-Recyclable Material" means materials not identified as Recyclables-

Material in this Contract.

"Nonmarketable Recovered Materials" means materials recovered from

Processing Recyclable Materials which are removed from the MRF/TS following
notice by the Contractor demonstrating that they are not marketable using all
reasonable efforts even at a negative value or the City instructs the Contractor not to
market at prevailing markets. The notice is subject to dispute by the City and any

dispute is subject to resolution.

"Nonrecvclable Material" means that portion of Solid Waste, exclusive of

Rejected Material, Hazardous Waste or Infectious Waste, that is not Recyclable
Material.

8 City of Ann Arbor MRF/TS Operating and Management Contract
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"Operating and Maintenance Manuals" means drawings, diagrams, schematics,

mstructions, parts lists, schedules, procedures, preventative maintenance checklists
and other literature and/ or protocols provided by equipment suppliers or
subcontractors or developed by the Contractor during the term of the Operating and
Management Contract to provide guidance in and define minimum performance
requirements for operating, maintaining and repairing all major equipment and
other mechanical, electrical and instrumentation and control systems installed in the

facility and for the building, building site and all other fixtures.

"Operating Day" means any Day that the MRF/ TS is obligated to be open for

the acceptance and /or processing of Recyclable Material and Solid Waste pursuant

to the terms of this Contract.

"Operating Month" means any month that the MRF/TS is obligated to be open

for the acceptance and/ or processing of Recyclable Material and Solid Waste
pursuant to the terms of this Contract.

"Operating Week" means any week that the MRF/TS is obligated to be open for

the acceptance and/or processing of Recyclable Material and Solid Waste pursuant
to the terms of this Contract.

"Operating Year" means each twelve (12) month period durine the term of this
P g

service Contract commencing on the Acceptance Date.

"Paper Sorting Line" means the processing system for sorting different paper
b g Sy & pap

products as described in the Construction Contract

"Party" or "Parties" means either the City or the Contractor, as the context of the

usage of the term may require.

"Pass Through Taxes" means federal, state and local sales, use and value added

taxes, personal property taxes, and any land rental or real estate taxes which arise
out of and directly from the performance of this Operating and Management
Contract or which relate to the MRF /TS or MRF/ TS Site or any environmental or
other taxes, fee or levies, imposed on the Contractor as a processor or hauler of
Recyclable Material or Solid Waste at the MRF/TS. Payroll taxes and taxes on
income are not Pass Through Taxes. The Contractor shall not be reimbursed for any
Pass Through Tax as defined in this Agreement that are incurred or become due
after June 30, 1998.

City of Ann Arbor MRF/TS Operating and Management Contract 9
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"Performance Standard" means the measures of performance identified in

Schedule 1 (Performance Guarantees and Testing Procedures)._

"Performance Test" means a Test of the MRF/ TS pursuant to Section 5.03 of this

Operating and Management Contract and Schedule 1 (Performance Guarantees and
Testing Procedures), which Test shall evaluate the same criteria as the Acceptance
Test from the Construction Contract.

"Pre-Sorted Materials" means Recyclable Material delivered to the MRF/TS not
commingled but separated according to the Product categories for which Product

Quality Specifications are given in Schedule 7 (Facility Delivery Standards).

"Primary Market" means the group of Purchasers indicated in the most recently

submitted Materials Marketing Plan as primary, and not contingency, Purchasers of
Facility produced Product, pursuant to Section 8.04 ().

"Process Residue" or "Residual Material" or "Residue" means that portion of the

as-received Recyclable Materials which are accepted and/or processed by the
MRF/TS, and subsequently removed from the as-received Recyclable Material (i) by
MRF /TS personnel prior to processing or (ii) by the MRF/TS's Processing Systemy(s)
because the material cannot be processed into a Product. Also means paper or
container residue left after sorting, the weight of which is used to calculate the
Process Residue using the Residual Material Test.

"Processing Guarantee" means the Contractor's obligation to process all
Recyclable Materials and Solid Waste delivered to the MRF /TS by the City as
required by the Operating and Management Contract and described in the form of a

Performance Standard in Schedule 1 (Performance Guarantees and Testing
Procedures) provided, however, that the Processing Guarantee is dependent upon
delivery of Recyclable Material in the form provided in Schedule 7 (Facility Delivery
Standards).

"Product," "Products" or "Recovered Materials" means that portion of the as-

received Recyclable Materials which are processed by the MRF/TS into marketable
industrial feedstocks, including but not limited to materials for which quality
specifications are provided in Schedule 1 (Performance Guarantees and Testing
Procedures), or Recyclable Material received at the MRF/TS that is sold.

10 City of Ann Arbor MRF/TS Operating and Management Contract
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"Product Quality" or "Product Specification" means those standards described

in Schedule 1 (Performance Guarantees and Testing Procedures).

'Product Revenue" means the price obtained for Products.

"Purchaser” means any party who receives and pays for Product.

"Recyclable Materials" means those materials specifically identified as

acceptable by the MRF /TS for processing in its Paper Sorting Line-or Container
Sorting Line in the form identified in Schedule 7 (Facility Delivery Standards),
including Pre-Sorted Materials and Recyclable Materials sorted from the Solid Waste
Sorting Line and including residue material up to the limits specified in Schedule 1

(Performance Guarantees and Testing Procedures) of this Contract.

"Registered City Representative" means any City employee, office or agent
y ploy g

formally registered with the Contractor as a representative of the City with

reasonable knowledge of plant tour procedures.

"Rejected Material" means that portion of the Recyclable Material or Solid
Waste delivered to the MRE /TS that consists of material that is not identified-as
meeting the Facility Delivery Standards specified in Schedule 7.

"Replacement Contractor" means any entity other than Contractor that

completes Contractor's obligations under this Operations and Management Contract

and/or performs Contractor's duties and obligations under the Contract.

"Residual Material" means the Nonrecyclable Material resulting from the

Processing of Recyclable Material.

"Residual Material Test" means the calculations, as defined in Schedule 1

(Performance Guarantees and Testing Procedures) used to determine the amount of

residual material produced by the paper and container sort lines..
"Revenue" means revenue generated by the sale of Product.

"Scavenging" means the unauthorized removal of Recyclables by the City or its
agents or contractors after Recyclables leave the generator or source as well as the
unauthorized removal of Recyclables by someone after Recyclables are left at the

curb by the generator but prior to removal by the City or its agents or contractors.
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1Solid Waste" means all solid materials or substances generally discarded or
rejected as being spent, useless, worthless, or valueless to the owners at the time of
the discard or rejection, including but not limited to garbage, refuse, industrial and
commercial waste, demolition and other construction debris; excluding Hazardous
Waste and Infectious Waste.

"Solid Waste Sorting Line" means the processing system for sorting different

Recyclable Materials from Solid Waste and for compacting and transferring Solid
Waste as described in Schedule 1 (Technical Specifications).

"Subcontractor" means any subcontractor hired directly by Contractor or an
Affiliate. ;

"System" means the Container, Paper and Solid Waste Sorting Lines and
appurtenances to be furnished and installed by the Vendor at the Facility to Process
Recyclable Materials into Recovered Materials and to compact and transfer Solid
Waste.

"Ton" means two thousand (2,000) pounds.

"Tipping Fee" means the fees charged for Recyclable Material or Solid Waste
tipped at the MRF/TS as described in Section 6.02(c) of this Contract.

"Transportation Costs" means the Direct Costs of the Contractor or its affiliates

or actual amount billed for third party services associated with transporting Product
to the Primary Market, as described in the most recently approved Materials
Marketing Plan, provided, however, this term shall not include any Direct Costs

associated with loading product onto transportation vehicles.

"Uncontrollable Circumstance" means:

(a) A catastrophe such as an act of God, hurricane, tornado, epidemic,
landslide, lightning, earthquake, fire or explosion not caused by Contractor Fault or
City Fault, flood or similar occurrence, an act of public enemy, war, blockade,

insurrection, riot or civil disturbance, sabotage, or similar occurrence;

(b) The order, or injunction or judgment of any federal, State, or local court,
administrative agency or governmental body or officer with jurisdiction in the City,
including any exercise of the power of eminent domain, police power,

condemnation or other taking by or on behalf of any public, quasi-public or private
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entity; excepting decisions interpreting federal, State and local laws; provided,
however, that the order or judgement shall not arise in connection with or be related

to the negligent or willful action or inaction of the Party;

(¢) The failure of any appropriate federal, State or local jurisdiction in the area
of location of the MRF /TS Site to provide and maintain and assure the maintenance
of all utilities necessary for the construction of Acceptance Testing or operation of
the MRF/TS, directly resulting in a delay in Acceptance of the MRF/TS or a partial
or total curtailment of operation of the MRF/ TS,' or

(d) A Change in Law; provided that a change in law is not an Uncontrollable
Circumstance during any period the City chooses to exercise legally available
challenges to the applicability of the law at its cost and expense and indemnify the
Contractor for any fines, penalties or other costs of noncompliance with the

provision.

(e) The denial of an application for, failure to issue, or suspension,
termination, interruption, imposition of a new condition in connection with the
renewal or failure of renewal on or after the Contract Date of any governmental
Permit if such denial, suspension, termination, interruption, imposition or failure is
not also the result of a wrongful or negligent act or omission or a lack of reasonable
diligence of the Party asserting an Uncontrollable Circumstance, provided that the
contesting in good faith of any such denial, suspension, termination, interruption,
imposition or failure shall not constitute or be construed as such a wrongful or

negligent act or omission or lack of reasonable diligence; or

) The failure of any subcontractor or supplier to furnish materials or
equipment for the System on the dates agreed to in connection with the performance
of the Work if such failure is caused by an Uncontrollable Circumstance if and to the
extent, and only so long as the affected party is not reasonably able to obtain
substitute materials or equipment.

Section 1.02:  Terms Generally

The words "include," "includes" and "including" shall be deemed to be followed
by the phrase "without limitation," except as the context may otherwise require. The

I

words "agree," "agreement," "approval" and "consent" shall be deemed to be
followed by the phrase "which shall not be unreasonably withheld or unduly

delayed" except as the context may otherwise require.
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Section 1.03:  Notices Generally

Unless specifically provided elsewhere in this Contract, at least fifteen (15)
Days prior written notice shall be required to be given by one Party to the other
Party of any breach of this Contract by the other Party or failure to fulfill any
requirement of this Contract by a Party, in order to allow the Party receiving the
notice to cure any breach, or to commence and diligently pursue the cure of any
breach which cannot reasonably be cured during the fifteen-day period, or to allow
the Party time to prepare for, question or contest the fact that any requirement of
this Contract has not been fulfilled.

As Amended by Amendments #1, #2 & #3 Approved by City Council on 6/5/95,8/7/95 &
6/15/98

Section 2.01:  Overall Responsibilities

(a) Contractor shall; at its sole cost and expense, provide all management,
supervision, personnel, materials, equipment, services, and supplies (other than
Recyclable Materials and Solid Waste after Acceptance) necessary to operate,
maintain, and repair the MRF/TS and MRF /TS Site in accordance with the terms
and provisions of this Operating Contract and the following schedules which are

incorporated as part of this Contract:

Schedule 1: Performance Guarantees and Testing Procedures
e Schedule 2; Construction Contract
] Schedule 3: Full Parent Guarantee

o Schedule 4: City of Ann Arbor Materials Recovery Facility/ Transfer

Station Construction and Operation: Request for Proposals

¢ Schedule 5: Contractor's Proposal (including Proposal Forms and Letters
of Clarification)

J Schedule 6: Performance Bond or Letter of Credit

e Schedule 7: Facility Delivery Standards
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*  Schedule 8: Sample Invoices and Tipping Fee Schedule

*  Schedule 9: Maintenance Log and Renewal/Replacement Schedule

This Contract, together with the Schedules, constitutes the entire Contract
between the Contractor and the City with respect to the operation and maintenance
of the MRE/TS. The Request for Proposals (RFP) and the Contractor's Proposal are
incorporated as Schedules 4 and 5, except that any conflicts between the documents
and the terms of the Contract shall be controlled by this Contract.

In case of a conflict among the documents in any requirement(s), the
requirement(s) of the document highest on the list below shall prevail over any

conflicting requirement(s) of a document lower on the list.

(1) Schedules

(2) Contract

(3) Addenda in reverse chronological order

(4) Proposal

(5) RFP document (sections not previously listed above)

The City will maintain the entrance and entrance roads on the City's property
up to the MRF/TS Site unless maintenance is required because of the negligent act

or omission of Contractor, reasonable wear and tear excepted.

(b)  Contractor shall, at its sole cost and expense, market or cause to be
marketed all Products in accordance with the terms and provisions of this Operating

Contract.

(c) The City shall deliver or cause to be delivered Recyclable Material and
Solid Waste collected by City forces or contractors, after Acceptance of the MRF/ TS

at no cost to Contractor.

Section 2.02: Safety of Persons and Property

Contractor agrees that it will (a) take all steps necessary to prevent damage,
injury or loss by reason of or related to the operation and maintenance of the
MREF/TS, to all persons and to any property on or adjacent to the MRF /TS Site or
adjacent thereto, including but not necessarily limited to trees, shrubs, lawns, walks,
pavements, roadways, equipment, structures, and utilities; (b) establish and

maintain safety procedures for protection of Contractor employees and all other
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persons at the facility in compliance with all applicable laws, custom industry
standards, and OSHA requirements; (c) enforce necessary safeguards at the facility
for the safety and protection of any other person present at the MRF/TS; (d) comply
with all applicable laws, ordinances, rules, regulations and lawful orders of any
public authority relating to the safety of persons or property at the MRF /TS or their
protection at the MRE/TS from damage, injury, loss; and (e) designate a qualified
and responsible member of its organization stationed at the facility who shall be
responsible for the facility safety and shall work with Federal, State, local, and

municipal officials involved with matters of safety.

Section 2.03: Personnel
Contractor shall staff the MRF /TS with a sufficient number of hourly and

salaried employees as is consistent with good management practices and in

sufficient numbers to enable Contractor to perform all of Contractor's obligations
and duties under this Operating Contract in a timely and efficient manner. All of
Contractor's personnel shall be appropriately trained in accordance with all
applicable rules, regulations and laws so as to ensure that the MRE/TS will be
operated and maintained in accordance and consistent with applicable law and
normal industry custom and in accordance with the Operating and Maintenance

Manuals.

Section 2.04: Facility Equipment and Spare Parts

Contractor shall, at Contractor's sole cost and expense: (a) keep all equipment
at the MRF/TS Site in good repair and operating condition at all times and maintain
an adequate equipment and spare parts inventory as set forth in Schedule 2
(Construction Contract) and Schedule 4 (Request for Proposal), in order to repair
and replace the same, if necessary, in a timely fashion and so as not to disrupt the
operation of the MRF/TS; (b) operate the MRF/ TS and equipment in compliance
with all permits and applicable Federal, State, local and municipal laws, rules and
regulations, including those established by OSHA; (c) notify the City promptly if
any Major Equipment fails or is seriously damaged, in which event Contractor shall
at all times maintain on hand at the MRF/ TS all spare parts listed in Schedule 2
(Construction Contract) and Schedule 4 (Request for Proposal). A complete listing
of the spare parts shall be on hand and transferred to the City at termination or
expiration.
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Section 2.05: Operating Hours - Receiving Hours, Processing Hours,
Shipping Hours, and City Holidays

(a) Contractor shall keep the MRF/TS open for the receipt of Recyclable
Material from 7:00 a.m. to 4:30 p.m. each Monday through Friday and from 8:00 a.m.

to 1:00 p.m. each Saturday, excluding City Holidays.

(b)  Contractor agrees to receive Recyclable Material at the MRF /TS at hours
other than the hours specified in Section 2.05(a), if requested by the City. Contractor
shall be paid for the Direct Costs of operating during the additional hours.

() Contractor may ship Products to Purchasers at any time that a person
designated by the City is on duty to weigh the shipment in accordance with Section
4.06 and that the shipment of the Products does not violate any State, local,
municipal, or agency law, regulation, permit or ordinance restricting hours of

Product shipment.

(d)  Contractor may, after obtaining the prior approval of the City, ship
Products to Purchasers when a City staff person is not on duty to weigh the
shipment. In this event Contractor shall promptly provide to the City a verified
weight ticket from the MRF/ TS scale and corroborating Weighf record from the

Purchaser.

Section 2.06: Inspection and Visitation Rights

The City, its employees, officers or agents and its Engineer shall have the right
to enter the MRF/TS and MRF/ TS Site at any time during the MRF/TS's operating
hours to inspect and verify Contractor's compliance with all of its obligations,
including but not limited to its obligations (i) to operate and maintain the MRF/TS
and MRF/TS Site in accordance with the provisions of this Operating Contract, and
(i1) to meet Contractor's Performance Guarantees listed in Schedule 1. The City
agrees that any inspection shall, to the extent reasonably possible, be conducted in a
manner so as to minimize any interference with Contractor's operation and
maintenance of the MRF/ TS or the performance of its obligations under this
Operating Contract. Nothing contained in this Section 2.06 shall be deemed to
authorize the City's representatives or its agents to direct the activities of Contractor
during inspections. The City may also permit educational tour participants and
other visitors to inspect the MRF/TS during operational hours with notice of at least

one day and let by a City representative or its agent registered with the Contractor.
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All visitors must notify the Plant Manager of their presence, wear safety equipment
as required, and follow all plant rules.

Section 2.07: Operation and Maintenance Manuals

Contractor shall deliver to the City two (2) copies of the Operation and
Maintenance Manuals and any revision within ten (10) Days after a revision is

finalized by Contractor.

Current versions of the Operations and Maintenance Manuals shall be kept at
the MRF /TS site, at the Contractor’s Corporate Headquarters and at the City’s
offices. Revised Operations and Maintenance Manuals, consistent with the
requirements of this Contract, shall be filed with the City no later than July 1, 1998.
The “As-Built” drawings (both hard copy and electronic CAD files) shall be
considered part of the Operations and Maintenance Manuals and, as such, are

required to be kept at each of the above specified locations.

Operation and Maintenance Manuals shall include detailed preventative
maintenance procedures and protocols that are consistent with manufacturer’s
recommendations and industry best practices. Operation and Maintenance Manuals
shall provide guidance in and define minimum performance requirements for
operating, maintaining and repairing all major equipment and other mechanical,
electrical and instrumentation and control systems installed in the facility and for

the building, building site and all other fixtures.

Section 2.08: Maintenance Logs

The Contractor shall keep daily records of repairs and maintenance performed
on all equipment, building, site improvements and fixtures at the MRF /TS5 Site
including all preventative maintenance tasks as specified in the Operations and
Maintenance Manuals. The format of the Maintenance Log and associated
procedures for its use shall be approved by the City and be substantially in the form
identified in Schedule 9 (Maintenance Log and Renewal/Replacement Schedule). A
copy of the summary sheets for these records, certified to be true and accurate by the
on-site Facility Manager, shall be delivered to the City monthly as part of the
Monthly Invoice.

The Contractor will employ a full time diesel mechanic on-site at the facility for

the remaining life of the Contract. If the Contractor does not have a full time diesel
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mechanic on staff due to vacancy then they shall immediately engage in a hiring
process that can reasonably be expected to allow the Contractor to fill that position.

Section 2.09: Litter Control
The Contracto

he greatest extent possible and shall take all steps necessary to

collect and dispose of any litter generated by the MRF /TS or on the MRF /TS Site.
Any fine levied against the MRF /TS operation for litter violations shall be promptly
paid by Contractor. All delivery trucks will be responsible for cleanup of litter
resulting from spillage. All trucks must be tarped or covered. No truck will

discharge contents without permission from designated Contractor Personnel.

Section 2.10:  Equipment Repair and Replacement Accounts

(a)  The Contractor is obligated to keep all components of the rolling stock,
Major Equipment, MRF structure and the MRF site in good condition and working
order at all times during the life of the Contract and be in compliance with all

aspects of Section 2.04 (Facility Equipment and Spare Parts).

If an Acceptance or Performance Test or inspection shall demonstrate that any
component of the MRF/ TS is missing, not in good repair, in need of replacement,
substantially different from that identified in Schedule 2 (Construction Contract) as
modified by any Design Changes under Article IX of this Contract, or impairs the
Contractor's ability to meet its performance guarantees, including reasonable
compaction rates for solid waste, then an Event of Default may be declared as per
Section 12.02 (g).

(b)  The City shall establish two separate investment accounts for the
purpose of accumulating deposits and earnings as needed for equipment repair or
replacement as provided for in this Section. The first account shall be known as the
Capital Repair Account. The second account shall be known as the Capital
Replacement Account. For the life of this contract, money expended from these
accounts shall only be released for actual expenses. Deposits into these accounts

shall be made based on the following schedule.

1) Effective July 1, 1998, deposits shall be made by the City into the
Capital Repair Account no later than 30 days after the date of the invoice submitted
for each month during the entire remaining term of the contract at a rate of $3.00

(three dollars) for every ton of Merchant Solid Waste received at the facility
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including Merchant Solid Waste loads that are run over the Mixed Waste Sorting
Line. The $3.00 figure shall remain fixed for the remaining term of the Contract.

(i)  Deposits shall be made by the City into the Capital Repair
Account no later than 30 days after the date of the invoice submitted for each month
during the entire term of the contract at a rate of $1.25 (one dollar and twenty five
cents) for every ton of City recyclable material received at the facility. The $1.25
figure shall remain fixed for the remaining term of the Contract. The fund balance
of the Capitalized Renewal and Replacement Fund as of July 1, 1998 shall be
credited to the Capital Repair Account.

(i)  Effective July 1, 1998, deposits shall be made by the City into the
Capital Replacement Account no later than 15 days after the first day of each month
during the remaining term of the contract at a rate of $6,250.00 (six thousand two
hundred fifty dollars). This figure shall remain fixed for the remaining term of the
Contract.

(iv)  The City reserves the right to make additional Deposits in either
account at its sole discretion.

(v)  The Contractor reserves the right to make additional Deposits in
either account at its sole discretion.

(o) During the first ten years of this Contract up until September 21, 2005,
the Contractor shall not be entitled to reimbursement from the Capital Repair
Account except for repair of the following major rolling stock items (Skid Steer,
Forklift, Wheel Loader) and only upon written notice of reimbursement request to
the City no more than sixty (60) days after incurring the expenses and receiving an
invoice for the repair in order for any of these expenses to be eligible for
reimbursement from the Capital Repair Account and in order to obtain the required
consent of the City which shall not be unreasonably withheld. The Contractor may
submit proposals for planned Capital Repair Account purchases in order to enable
City purchase of these items as long as the procedures described in Section 2.10 (e)

are followed as required to access the City procurement process.

In providing its consent the City shall consider the original expected life of the
equipment, the status of reported repairs and preventative maintenance on the
equipment, the actual versus planned repair for the items, and-the actual rate of 1ise

of the equipment compared to the original design capacity. The written notice of
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reimbursement request shall include the following, at a minimum: items to be
repaired, original expected life of the items, repair and preventative maintenance
history on the items, actual versus original design capacity for the items, actual
versus planned repair for the items, Direct Cost of repair, and the new useful life of

the repaired items.

If these requirements for timing and content of the written notice of
reimbursement request are not met then the City is not obligated to act on the
request until all required information is provided. Funding for expenditures that
are covered by the Contractor obligation to keep the MRF/TS in good working
order at all times during the life of the Contract will not be granted except for the
aforementioned. Nor will funding requests for repair and replacement of
equipment that is leased by the Contractor be granted unless that equipment is
listed in Schedule 9 (Maintenance Log and Renewal/Replacement Schedule).

(d)  After the first ten years of this Contract, effective September 22, 2005, the
Contractor shall be entitled to reimbursement from the Capital Repair Account for
~ the purpose of funding the repair of any and all Major Equipment purchased and
installed at the MRF/TS that is identified in Schedule 9 (Maintenance Log and
Renewal/Replacement Schedule) only upon written notice of reimbursement
request to the City no more than sixty (60) days after incurring expenses and
receiving an invoice for the repair in order for any of these expenses to be eligible
for reimbursement from the Capital Repair Account and in order to obtain the
required consent of the City which shall not be unreasonably withheld. The
Contractor may submit proposals for planned Capital Repair Account purchases in
order to enable City purchase of these items as long as the procedures described in

Section 2.10 (e) are followed as required to access the City procurement process.

In providing its consent the City shall consider the original expected life of the
equipment, the status of reported repairs and preventative maintenance on the
equipment, the actual versus planned repair for the items, and the actual rate of use
of the equipment compared to the original design capacity. The written notice of
reimbursement request shall include the following, at a minimum: items to be
repaired, original expected life of the items, repair and preventative maintenance
history on the items, actual versus original design capacity for the items, actual
versus planned repair for the items, Direct Cost of repair, and the new useful life of

the repaired items.
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Should the balance of funds in the Capital Repair Account fall to $0.00 then the -
City shall halt any further reimbursements from the Account and shall have no
obligation for reimbursement of any Contractor requests as specified in this section
until such time as sufficient funds are again available in the Capital Repair Account
to cover such requests. Upon termination or expiration of this Contract, all funds
remaining in the Capital Repair Account shall become available for unrestricted use
by the City.

(¢)  The Capital Replacement Account shall be used by the City with the
advice and recommendation from the Contractor for the purpose of funding
replacement of any and all Major Equipment purchased and installed at the
MRE /TS and that has a replacement cost budgeted and scheduled in Schedule 9
(Maintenance Log and Renewal/Replacement Schedule). Replacement is defined to
include major rebuild of an item that would incorporate a complete overhaul of all
components of that item and extend the useful life of that item for a period of time
approximately equivalent to the useful life of the original item to be replaced when
it was first installed at the MRF/TS.

The Contractor shall provide written notice to the City prior to incurring
expenses for the replacement of any component of the MRF/TS in order for any of
these actual expenditures to be eligible for reimbursement from the Capital
Replacement Account, and in order to obtain the required consent of the City which
shall not be unreasonably withheld. The City shall notify the Contractor within
fifteen (15) days of receipt of the written notice that the notice is considered to be
administratively complete and then shall within fifteen (15) additional days either
deny the request or submit the request to City Council or the City Administrator for

approval pursuant to regular City procedures as defined below.

In providing its consent the City shall consider the original expected life of the
equipment, the status of reported repairs and preventative maintenance on the
equipment and the actual rate of use of the equipment compared to the original
design capacity. The written notice shall include the following, at a minimum:
items to be replaced, original expected life of the items, repair and preventative
maintenance history on the items, actual versus original design capacity for the
items, actual versus planned replacement for the items, Direct Cost of replacement,

and the new useful life of the items.

22 City of Ann Arbor MRF/TS ‘Operating and Management Contract



As Amended by Amendments #1, #2 & #3 Approved by City Council on 6/5/95,8/7/95 & 6/15/98

If these requirements for timing and content of the written notice are not met
then the City is not obligated to act on the request until all required information is
provided. When a piece of equipment identified in Schedule 9 (Maintenance Log
and Renewal/Replacement Schedule) is replaced by the Contractor, the Contractor
may propose to do so through either a lease/purchase or outright purchase of that
equipment, provided, however, that at the termination of the Contract the City will
have all rights to ownership of that equipment including any modifications made
during the course of the Contract absent any ongoing financial obligation, liens or

other liabilities.

To complete the replacement of any approved items as defined above, the
Contractor will prepare technical specifications for the equipment to be replaced
(equivalent or better than the original specification for that equipment) subject to
City review and approval of content and form. The procurement process shall be
the City's procurement process or a process approved by the City. The City may, at
its own discretion, procure the specified equipment through the City's own
purchasing process. To the extent practical the City will cooperate with the
Contractor to have the actual purchase made directly by the City.

Under no circumstances shall the City reimburse the Contractor from the
Capital Replacement Account at a rate that is faster than the total annual budgeted
amounts identified each year in Schedule 9 (Maintenance Log and
Renewal/Replacement Schedule) for the specific line item obligations identified.
The Contractor can allocate the total annual budgeted amounts between the line
item obligations for that year as it sees fit in fullfilling its obligations for equipment
replacement under this section for that year. The total annual budgeted amounts
identified in Schedule 9 (Maintenance Log and Renewal/Replacement Schedule)
shall accrue to the Account for future use should they not be expended as budgeted.
Should these unexpended funds exist, Contractor may propose to the City
additional unbudgeted replacement projects for reimbursement from those

unexpended funds, approvals of which shall not be unreasonably denied.

The City shall be entitled to draw upon the Capital Replacement Account upon
ten days written notice to the Contractor to make reasonable expenditures for the
replacement of any and all components of the MRE/TS or any Capital Repair as
defined inthis Contract. The written notice shall include items to be replaced, shall
consider the original expected life of the equipment and its rate of usage and shall

provide the City's rationale for the expenditure of the funds. The Contractor may
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submit proposals for other expenditures outside of the budgeted amounts from the
Capital Replacement Fund for the replacement of any and all components of the
MRE/TS as defined in this Contract, which proposals the City may consider and
either approve or deny at its own discretion. The City understands that these
Contractor proposals may include proposals for tipping floor surface replacement,
building mechanical system replacement and site pavement resurfacing, approvals

of which shall not be unreasonably denied

Any revenues received by the City from the salvage value of replaced
equipment and rolling stock shall be placed in the Capital Replacement Account or
used to reduce the cost of acquiring the replacement equipment. Upon termination
or expiration of this Contract, all funds remaining in the Capital Replacement

Account shall become available for unrestricted use by the City.

() A quarterly reporting and reconciliation of the fund shall be prepared by
the City and provided to the City Administrator and the Contractor within 30 days
of the conclusion of each quarter and in annual summary form within 60 days of the

conclusion of each fiscal year.

Section 2.11:  Ownership

Contractor may operate the MRF/TS and store Product only in the areas at the
MRF /TS Site shown in Schedule 4 (Request for Proposal) as designated for the
purposes and shall not occupy any other areas of the MRF /TS Site or interfere with
activities of the City or permitted by the City in the other areas owned by the City.

Section 2.12: Records and Reports

Contractor shall prepare and maintain at the MRF/TS proper, accurate, and
complete records and accounts of all transactions related to the MRF/TS. These
accounts shall include but not be limited to insurance and regulatory inspection
records, recovered materials records, visitors log, maintenance records, equipment
replacement records and schedules, safety and accident reports, quantities of all
unprocessed Recyclable Materials delivered to the MRF/TS, quantity of each
designated Recyclable Material processed, quantity of Products delivered to
Purchasers, identity and address of Purchasers, quantity of Products in inventory
(estimate), and quantity and quality of Residue generated.

The Contractor shall provide the City with monthly reports submitted with the
monthly invoice including but not limited to the following operating data:
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scheduled Operating Days, Days of actual operation, changes in MRF/ TS operation,
quantity of unprocessed Recyclable Materials delivered and accepted at the
MREF/TS, type and quantity of each Recyclable Material accepted, marketed and
processed or disposed of, quantity of Product delivered to and identity and address
of Purchaser, Product Revenues and Net Product Revenues received (broken down
by type of material), maintenance summary including appropriate summary sheets
from the full maintenance log, accounts payable report including name of vendor,
amount owed, and aging of invoices; and anticipated operating schedule for the next
month. All data included in reports to the City shall be broken down into three
categories (City of Ann Arbor, University of Michigan and Other).

Contractor shall submit an annual report within sixty (60) Days after the end of
each fiscal year that incorporates a summary of the monthly operation report for the

preceding twelve-month period and summarizes all required data and records.

Contractor hereby grants to the City or its agent the right to inspect all books,
records, plans, financial statements and other similar materials of Contractor insofar
as they relate to the terms and conditions of this Contract and the performance of
the obligations, upon reasonable notice to Contractor and insofar as any requests by

the City are reasonable and professional.

The contractor agrees to cooperate in and facilitate an independent annual
informational audit to establish the ultimate destination and general use of a
representative sampling of Products from the MRF /TS and the associated
Purchaser(s). Findings of audit shall be made public, except that such release of
information shall not reveal trade secrets of the Contractor and/or Purchaser(s), nor
identify the ultimate user of the Product as industrial feedstock if any, consistent

with the provisions of Article XVI of this Contract.

Section 2.13: . Anti-Scavenging

The City will maintain anti-scavenging provisions in its solid waste ordinance
and in its contract terms and /or employment policies for collection of Recyclable
Materials and Solid Waste.
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As Amended by Amendments #1, #2 & #3 Approved by City Council on 6/5/95,8/7 /95 &
6/15/98

Section 3.01: Life of Contract

This Contract shall commence as of the date it was entered into by the Parties.

The Parties' obligations as to delivery, processing and sale or disposal of Recyclable-
Material and Solid Waste shall be for a period beginning on the Acceptance Date of
September 22, 1995 and extending for twenty (20) years thereafter until September
21, 2015 unless terminated earlier in accordance with Article XIII, or renewed in
accordance with this Article IIL

Should the Contractor have been determined to not be in full compliance with
the multi-stage Acceptance Test procedure as provided for in the Construction
Contract Schedule 1 (Technical Specifications) and Schedule 3 (Performance
Guarantee and Acceptance Testing) then this Contract shall be automatically and
immediately limited to ten (10) years from the Acceptance Date unless terminated

ecarlier in accordance with Article XIII, or renewed in accordance with this Arkticle 1.

Section 3.02:  Five (5) Year Reviews and Renewal Options

The City and Contractor agree to review the status of the Contract and
Contractor performance during the fifth year of every five year period from the date
this Contract was signed. In addition to Contractor performance the review shall
address trends in recycling markets and technology and the need, if any, for changes
in this Contract to respond to changing conditions. Any necessary changes agreed
to by mutual consent shall be executed in accordance with Section 17.09
(Amendment) of this Contract. If mutual consent between the parties cannot be

reached, the Contract will remain unchanged.
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The City may exercise its option to extend this Contract for a period of five (5)
years, and shall have additional options to extend this Contract for additional
periods of five (5) years, provided however, that the City shall give the Contractor at
least one (1) year written notice of its intention to exercise its option to renew, and
further provided that the components of the Net Service Fee for each renewal period
shall be mutually agreed to by the City and the Contractor. If the City fails to
provide Contractor with notice pursuant to this section, this Operating Contract
shall terminate on the last Day of the then applicable term.

Section 4.01: Guaranteed Facility Capacity

During each Operating Day, Month and Year, Contractor shall receive and
process Recyclable Material and Solid Waste delivered to the facility by or on behalf
of the City, up to the Guaranteed Facility Capacity, into Products, of at least the
quality specified in the Schedule 1 (Performance Guarantees and Testing
Procedures). Contractor shall not be permitted to accept any Recyclable Material or
Solid Waste delivered (a) by any party other than the City, or (b) not on behalf of the
City, without prior written consent of the City, nor shall Contractor be permitted to
charge any user of the MRF/TS a Tip Fee or other form of user fee without the prior
written consent of the City. The City's scalehouse operator will be authorized to
make on-site interpretations of current City policies with regard to non-City users
should any dispute arise. If Contractor fails to fulfill its obligation in accepting and
processing Recyclable Material or Solid Waste, Contractor shall pay the City

damages in accordance with Section 5.04.

Section 4.02: Inadvertent Deliveries of Non-Recyclable Material

The City shall use reasonable efforts to deliver or cause to be delivered to the
MRF/TS only Recyclable Material and Solid Waste which conforms to Facility
Delivery Standards. However, the Parties agree that any inadvertent delivery of
Recyclable Material or Solid Waste in excess of Facility Delivery Standards, or
Recyclable Material or Solid Waste which does not conform to Facility Delivery
Standards, shall not constitute a breach of the City's obligations.
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Section 4.03:  Identification, Rejection, or Processing of Recyclable Material

or Solid Waste Not Conforming to Facility Delivery Standards

(a)  Contractor's obligation to accept and process Recyclable Material and
Solid Waste delivered by or on behalf of the City shall not prohibit Contractor, in its
- sole discretion, from inspecting any vehicle delivering Recyclable Material or Solid
Waste to the MRF/TS. If during any vehicle inspection, Contractor determines that
the vehicle is delivering Recyclable Material or Solid Waste not conforming to the
Facility Delivery Standards, Contractor shall require hauler to remove the vehicle
from the MRF /TS Site. Contractor shall immediately notify the City of any
rejection, stating the date and time of the rejection, the hauler and driver's name, the
point of origin and the reason(s) for rejection and shall follow this with a report in
writing of the same information delivered within two (2) Days to the City.

(b)  Ifaload of Recyclable Material or Solid Waste delivered by or on behalf
of the City is unloaded onto the MRF/ TS tipping floor and Contractor determines
that the load contains Hazardous Waste, Infectious Waste, or Recyclable Material or
Solid Waste not conforming to Facility Delivery Standards, Contractor shall
immediately notify the City's representative at the MRF/TS, who shall confirm or
deny Contractor's determination. If Contractor's determination is confirmed, the
non-comforming portion of the load shall be disposed of and any Direct Costs
associated with such disposal shall be charged to the City.

(c) If the City's representative denies Contractor's determination of the
conformity of any load of Recyclable Materials or Solid Waste, then Contractor shall
segregate and store all Rejected Material, as defined herein, and shall notify the City
sufficiently prior to their removal for disposal to permit the City's inspection. The
City shall have the right to inspect the Rejected Material and to make its own
determination as to whether the materials are in fact Rejected Materials or Residue
or Solid Waste as defined herein, and the Contractor shall have the right to dispute
the City's determination. If the materials are determined to be Residue or Solid
Waste, Contractor shall absorb all Direct Costs associated with the segregation. If
the materials are determined to be Rejected Materials, the City shall pay all Direct

Costs associated with the segregation.

If the material is determined to be Rejected Material, Contractor shall
report the same information within the same time period as stated in Section 4.03(a).
The excess Direct Costs of disposing of the Rejected Material shall be charged to the

City, in accordance with Section 4.03(b).
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(d)  Ifadelivered load cannot be processed because it is contaminated with
Hazardous Waste or Infectious Waste, then the City shall have the option to remove
and dispose of the Hazardous Waste or Infectious Waste, or may direct Contractor
to so remove and dispose of the Hazardous Waste or Infectious Waste and the
Direct Cost of removal and disposal shall be charged to the City.

(e)  Nothing in this Contract shall be construed to mean that receiving
Recyclable Material or Solid Waste, or the inadvertent receipt of Rejected Materials,
Hazardous Waste or Infectious Waste at the MRF/ TS Site, creates on the part of the
City or the Contractor any ownership interest in, or confers on the City or the
Contractor any title to, Recyclable Material, Solid Waste, Rejected Materials,
Hazardous Waste or Infectious Waste.

Section 4.04: Removal and Disposal of Process Residue and Bypassed
Recyclable Material and Solid Waste

(a)  Contractor shall be responsible for the removal, transportation and

disposal of all Process Residue to a location designated by the City. The cost and
expense of the removal, transportation and disposal shall be paid by Contractor.
The cost of transportation and disposal of Process Residue up to the amount
permitted in this Contract, pursuant to the Guaranteed Maximum Process Residue,
shall be the responsibility of the Contractor and shall be omitted from any Solid
Waste Landfill Charges per Article 6 and Schedule 8 (Sample Invoices and Tipping
Fee Schedule).

(b)  Contractor shall be responsible for the transfer, transportation and
disposal of all Solid Waste. The cost and expense of the transfer and transportation
shall be paid by Contractor. The cost and expense of the disposal of all Solid Waste
shall be reimbursed to the Contractor by the City as a Landfill Charge as indicated in
Article 6 and in Schedule 8 (Sample Invoices and Tipping Fee Schedule).

The City shall designate a landfill for disposal. The City is designating and
making available disposal services and guarantees of turn-around time at the Arbor
Hills Landfill located in Washtenaw County as established in the City's Contract
with Browning Ferris Industries of Michigan. Any landfill designated shall always
be permitted in accordance with all applicable federal and State laws and shall be
permitted to accept the particular Residual Material, Rejected Material, Bypassed
Recyclable Material, Nonrecyclable Material, Nonmarketed Recovered Materials

and Solid Waste delivered to it in accordance with all applicable federal and State
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laws. If the landfill operator is unsuccessful in maintaining its operating permit, the
City shall designate a different landfill meeting the above requirements and the
tipping fee for Solid Waste Transfer shall be renegotiated.

Section 4.05: Contractor Obligation to Process All Recyclable Material
The Contractor shall use its best efforts to process all Recyclable Material

delivered to the MRF/ TS pursuant to the terms of this Contract and conforming to
the Schedule 7 (Facility Delivery Standards) including Recyclable Materials in excess
of the Guaranteed Facility Capacity.

Section 4.06: Weighing and Shipping Records

(@)  All weighing of vehicles delivering Recyclable Materials and Solid
Waste to the MRF/TS and shipping Product and Solid Waste from the MRF /TS will
be performed by the City except as otherwise provided in Section 4.06(d). The City
shall maintain the calibration of the scales at the scale house in accordance with the
procedures established by the State of Michigan, in order to weigh all vehicles
delivering Recyclable Material and Solid Waste to the MRF /TS Site or shipping
processed Products to Purchasers from the MRF/TS. Each vehicle shall have its tare
weight and identification number permanently affixed and conspicuously displayed
in a location designated by the City or other form of identification as may be
reasonably designated by the City. Either the City or Contractor may, from time to
time, require a revalidation of the tare weight of any vehicle. Each loaded vehicle
entering or exiting the MRF/TS Site shall be weighed, and the gross weight, tare
weight, time of delivery and exit, nature of materials, and truck identification shall
be accurately recorded on a weight record. Records of all weighing shall be
maintained by the City. The City may use the scales for other purposes on an

occasional basis.

(b)  The City will maintain daily records of the total Tons of all Recyclable
Material and Solid Waste delivered to the scales at the MRF /TS Site, identified by
appropriate delivery vehicle identification, and the number of Tons of Recyclable

Material and Solid Waste accepted by Contractor from each user.

(c)  The City will maintain daily records of the total Tons of Products and
Solid Waste leaving the MRF/ TS Site according to Product category (office paper,
motor oil, auto batteries, household batteries) and Purchaser or Landfill, and price
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obtained or paid. Contractor shall provide information regarding Purchasers and
prices to the City at the time the Products are weighed.

(d)  The City shall provide Contractor with summaries on a monthly basis of
all weigh tickets. Record copies shall be maintained by the City for a period of at
least four (4) Operating Years following the Operating Year in which they were
made. The City will provide Contractor and its auditors access to all records
maintained by or on behalf of the City with respect to quantities of Recyclable
Material and Solid Waste delivered to the MRF/ TS, quantities of Products and Solid
Waste leaving the MRF/TS, invoicing, accounts receivable, shipping costs, and

pricing of materials.

As Amended by Amendments #1, #2 & #3 Approved by City Council on 6/5/95,8/7/95 &
6/15/98

Section 5.01: Guaranteed Facility Capacity

Contractor hereby guarantees that the MRF/ TS, provided sufficient Recyclable
Material and Solid Waste are delivered to the MRF /TS, shall accept and / or process
daily, monthly and annually sufficient Recyclable Material and Solid Waste to meet
the Guaranteed Facility Capacity. All material delivered to the MRE /TS shall be
processed by the MRF /TS in accordance with the terms of this Contract.

Section 5.02:  Guaranteed Product Quality
Contractor hereby guarantees that the quality of each shipment or load of

Product and Solid Waste produced by the MRF/TS from the receipt and processing
of Recyclable Material and Solid Waste shall be Guaranteed Product Quality and
that the amount of Residue remaining after the processing of the Recyclable Material
mmto Products will be no greater than the Guaranteed Maximum Process Residue, as

specified in Schedule 1 (Performance Guarantees and Testing Procedures).

Section 5.03: Performance Tests after Acceptance Date
(a) The Contractor shall, at the request of the City, cause the MRF /TS to

undergo Performance Tests after the Acceptance Date, to determine whether the
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performance of the MRF/ TS has changed since the last Performance Test or
Acceptance Test.

(b)  If the City requests that the Performance Test be undertaken and the
results of the Performance Test demonstrate that, with regard to Facility Capacity
and Product Quality Guarantees as presented in Schedule 1, the MRF/TS continues
to satisfy the Guarantees, then the City shall pay the Direct Costs of the Performance
Test in excess of the costs normally incurred for operation and maintenance of the
MREF /TS during the period of testing. If the MRF/TS fails to satisfy the Performance
Test or Guarantees, then the Contractor shall pay the Direct Cost of the Performance
Test and shall promptly correct deficiencies in the MRF/ TS causing the failure of the
Performance Test. A second test shall be performed within 30 Days at Contractor's
expense. If Contractor fails the second test, the City shall have the option of
terminating this Contract and/or requiring other action or payments as are
described in Section 5.04 of this Contract.

Section 5.04: Remedies for Failure of Contractor to Meet Guaranteed
Facility Capacity

If Contractor during any Operating Day, Week, Month or Year fails to accept
sufficient Recyclable Material or Solid Waste to meet the respective Guaranteed
Facility Capacity during any Operating Month for reasons other than the occurrence
of an Uncontrollable Circumstance or the failure of the City to provide sufficient
Recyclable Material or Solid Waste, then Contractor is responsible for damages
equal to sixty dollars ($60.00) times the number of tons not accepted. Additionally,
if Contractor fails to process at the MRF/ TS all accepted Recyclable Materials, it
shall pay the City an amount equal to the City s per ton revenue share for all tons
sold during the immediately preceding calendar month times the number of tons
accepted but not processed at the MRF/TS. _

Contractor will guarantee that the compactor will be available to process at
least 95% of all annual solid waste tonnage (total solid waste delivered less any
materials recovered through the MSW sorting system) from the City and that the
achieved compaction density shall be at 930 pounds per cubic yard or greater.
Should the Contractor fail to achieve either or both of these criteria the Contractor
shall take all steps necessary to restore the compactor performance as defined above

as soon as practicable. The City has the option to direct haul its solid waste should
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the compactor not be operating. In the event that the compactor is not available to
process at least 95% of all solid waste tonnage delivered by the City then the
Contractor will not be liable for the payment of damages to the City for the amount
of vwaste not compacted. In this event, the Contractor will use its best efforts to
restore the compactor to servicable conditions as soon as practicable in which the
compactor can reasonably be expected to meet the performance conditions

described in this section.

Section 5.05:° Remedies for Failure of Contractor to Meet Guaranteed

Product Quality Performance

(@) In the event of a breach of the Product Quality Guarantee, Contractor
shall be obligated to undertake the procedures described herein and the City shall be

entitled to the relief or damages as described herein.
A breach, for purposes of this section, shall occur upon the happening of either:

(1) If, a rejection or downgrading of twenty five (25) tons out of five
hundred (500) tons of the same Product occurs within a six (6) month period, it shall

be a breach; or

(i)  If more than two (2) loads are rejected or downgraded over any

six month period, it shall be a breach.

Rejection means a refusal by the market to accept a load of Product as meeting

the standards for the applicable Product Quality Guarantee.

Downgrade means acceptance by the market of a load of Product at a price per
pound or Ton below the price quoted by the Purchaser, for Product of the quality
level required by this Contract, prior to downgrading. It shall not be considered a
downgrade if a Purchaser discounts payment (but not price per ton) for weight of

moisture or dirt included in a load of Product.

Load means the standard size bulk shipment of a Product as routinely sent to a

market.

Contractor shall give the City written notification of rejection or downgrading

within three (3) Business Days after Contractor receives notification of the fact.
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(b) It shall not be considered a rejection if Contractor reprocesses and
remarkets Product at its sole expense (including all associated transportation
expenses).

(c) In the event of a rejection or downgrading as defined herein, Contractor
shall give written notice of the rejection or downgrading to the City, Unless
otherwise agreed to by the Parties, Contractor shall, within (5) Business Days after
giving the notification, provide the City with a written report specifying the nature
and extent of the problem, the anticipated duration, impact costs (if any), a plan of
remediation and the estimated costs of the remedial measures. The cost of the

remedial measures shall be paid by the Contractor.

(d)  Contractor shall be obligated to pay the City one hundred percent
(100%) of the City's share of the Net Revenue shortfall for all loads rejected or
downgraded after the downgrading or rejection after the breach.

(¢) A breach under this Article V which is not corrected either within thirty
(30) Days or in accordance with the the City approved plan shall be an Event of
Default.

(H) It shall be an Event of Default if five percent (5%) of the delivered and
accepted Recyclable Materials processed by the Paper and Container Sorting Lines
in any consecutive 90 Day period (excluding Rejected Material and allowable
Residue) is not successfully marketed as Product and must be disposed of as Solid
Waste due to failure to meet Product Quality Guarantees.

Section 5.06: Performance Guarantee

The Surety Bond provided by the Contractor to the City pursuant to Section
6.02 of the Construction Contract shall remain in full force and effect until passage of
the Acceptance Test. Upon passage of the Acceptance Test, the amount of the Surety
Bond shall be reduced to Nine Hundred Thousand Dollars ($900,000.00).

The Surety Bond shall be for one year in the form attached as Schedule 6
(Performance Bond or Letter of Credit) and shall be extended annually up until July
1,1998. The Surety Bond guarantees the Contractor's full and faithful performance
of this Operating Contract. At least sixty (60) days prior to its expiration the City
and Contractor shall receive an irrevocable commitment from the bonding company

" to renew the Surety Bond. In the event that such notice is not received the
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Contractor will have the responsibility and right to pursue remedial action for 30
days. If at the end of thirty (30) days a commitment for a suitable bond or Letter of
Credit has not been put in place such event shall constitute an event of default by
the Contractor.

Effective July 1, 1998, the Contractor shall-deposit with the City a Letter of
Credit in the aggregate amount of One Hundred Thousand Dollars ($100,000.00) in
the form as set forth in Schedule 6 (Performance Bond or Letter of Credit), which
Letter of Credit shall guarantee the full and faithful performance of this Operating
Contract.

Drawing down against letters of credit or the Performance Bond by the City

may be done solely and strictly in accordance with the terms and conditions.

Certification by the City as to the conditions precedent for, and/or drawing
down against, the letter of credit or the Performance Bond shall not create or give
rise to a presumption of breach or default by Contractor in any legal action brought
by or against Contractor.

In the event the Contractor shall challenge or dispute the entitlement of the
City to draw down against the letters of credit or the Performance Bond or the
amount of the drawdown and the challenge or dispute is resolved in favor of the
Contractor, the Contractor shall be entitled to repayment in full of the amount of the
drawdown that it is finally decided Contractor is entitled to, plus interest thereon
computed from the date for the drawing down to the date of repayment at the
posted prime rate for Chase Manhattan (Bank) plus one percentage point together
with any reasonable court costs, court-awarded damages and attorney fees
Contractor may have incurred in disputing or challenging the drawing down;
provided, however, that the interest shall not be payable for any drawdowns taken
in accordance with the terms of the letters of credit or the Performance Bond as a
result of the City not receiving notice that the issuing bank intends to renew the

letters of credit or the Performance Bond.

In the event the Contractor shall challenge or dispute the entitlement of the
City to damages and the City elects not to draw down on the letter of credit or the
Performance Bond and the challenge or dispute is resolved in favor of the City, the
City shall be entitled to payment in full of the amount of the drawdown plus interest
computed from the date of the breach giving rise to the liability for the damages
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computed at the posted prime rate for Chase Manhattan (Bank) plus one percentage
point together with any court costs, court-awarded damages and attorney fees the
City may have incurred in obtaining judgment or an arbitrator's decision supporting

the City's claim for the damages.

As Amended by Amendments #1, #2 & #3 Approved by City Council on 6 /5/95,8/7/95 &
6/15/98

Section 6.01:  Payments to be Made
In consideration of the performance by the Contractor of its obligations under

this Operating Contract, the City will pay Contractor:
(a)  the Net Service Fee in accordance with Section 6.02.

(b)  Pass Through Taxes. Contractor shall promptly notify the City of the
imposition of, or attempted imposition of, any Pass Through Tax, and the City shall
have the right to contest, at its expense, the imposition of any Pass Through Tax.
Contractor shall take steps as may be necessary to assure that Contractor and its
Subcontractors, suppliers, and major equipment vendors provide any information or
data necessary to qualify for any available tax exemption or tax refund or drawback
in connection with Pass Through Taxes. The Contractor shall not be reimbursed for
any Pass Through Tax as defined in this Agreement that are incurred or become due
after June 30, 1998.

The City shall assume all lease payments due after June 30, 1998 for the
Compactor and be granted full title to the Compactor by the Contractor subject to
the terms of the leasing contract and receipt of all completed and signed assignment
documents necessary for the transaction. At that time, the City will indemnify the

Contractor for lease payments due after all obligations have been met.

After June 30, 1998, i) the City will become obligated, upon submittal of a
monthly invoice and background documentation by the Contractor, for all utilities
including water, sewer, gas, electricity as required for the City to operate and
provide services in the MRF Education Center for the remaining term of the

Contract (all prior City obligations for these costs are waived by the Contractor); ii)
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the City shall transfer title for the Mack Yard Tractor to the Contractor and costs for
renewal, replacement and/ or repair of the Yard Tractor will no longer be eligible for
reimbursement from the Capital Repair Fund or the Capital Replacement Fund; and
ii1) the City agrees to provide for twenty street sweepings of the paved
MREF/Transfer Station lot per year at an average of twice per month from March
through December with those sweepings exempted from any fees at the
MREF/Transfer Station.

Section 6.02: Net Service Fee

In consideration of the performance by the Contractor of its obligations under

this Operating Contract, the City will pay Contractor the Net Service Fee on a
monthly basis:

(a)  Formula. The City shall pay Contractor a Net Service Fee in accordance

with the following formula:
NSF = (LC + TF + DF) - (NR + DC + MC) + PP

Where:

NSF = Net Service Fee

LC = Landfill Charges

TF = Tipping Fees

DF = = Diversion Fees

NR = Net Revenue Share

DC = Damages Credit

MC = Merchant Activity Credit
PP = Prior Period Adjustment

Each component of the Net Service Fee shall be computed in accordance with
this Article VI and formulas identified in Schedule 8 (Sample Invoices and Tipping
Fee Schedule), and will be adjusted as provided in this Contract or escalated in
accordance with the provisions of Schedule 5, (Contractor's Proposal). Although
calculated by components, the Net Service Fee is and shall be considered a single

fee.

(b)  Landfill Charges. Landfill charges for any monthly billing period, as
provided for in accordance with Schedule 8 (Sample Invoices and Tipping Fee
Schedule).
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(c)  Tipping Fees. Tipping Fees in the amounts identified for specific
quantities of each class of Recyclable Material and Solid Waste identified in Schedule
5 (Contractor's Proposal) as determined by the tipping fees and formulas identified
in Schedule 8 (Sample Invoices and Tipping Fee Schedule). These Tipping Fees for
the City are determined by the actual quantity of all materials delivered to the
facility whether from City trucks or other sources, as set forth in Schedule 5
(Contractor's Proposal) and Schedule 8 (Sample Invoices and Tipping Fee Schedule).

The City and the University shall be the sole beneficiary of the graduated
Tipping Fee structure in Schedule 8 (Sample Invoices and Tipping Fee Schedule),
and exempt from any Merchant Activity Fees, provided, however, that the
University of Michigan Medical Center shall not be exempt from any Merchant
Activity Fees.

(d)  Diversion Fee. The Diversion Fee is the Charge per Ton of Recyclable
Material removed from the Solid Waste Sorting Line as provided for in Schedule 8
(Sample Invoices and Tipping Fee Schedule) except that no Diversion Fee shall be
charged for removal of OCC from the Solid Waste Sorting Line. The quantity of
OCC removed from the Solid Waste Sorting Line shall be determined by actual bale
count and average bale weight for purposes of calculating any payments to be made

under this Section.

(e) Net Revenue Share. The Net Revenue Share for any monthly billing
period shall be the City's share of the monthly Net Revenue from the sale of
Products determined in accordance with the provisions of Section 6.03 of this

Contract.

() Damages Credit. Damages Credit for any monthly billing period shall
be calculated by adding together any amounts owed or credits due to the City for
damages as provided for in Section 5.04 and Section 5.05 of this Contract.

(g)  Merchant Activity Credit. A credit will be made to the Net Service Fee
to reflect any Merchant Activity Compensation to the City based on contributions to
debt retirement in the form of a royalty as identified in Schedule 5 (Contractor's
Proposal) for solid waste tipped at the facility only as provided for in Schedule 8
(Sample Invoices and Tipping Fee Schedule). Effective July 1, 1998, this Merchant
Activity Compensation for solid waste tipped at the facility shall be reduced to

$3/ton. The City shall pay this amount into the Capital Repair Account as provided
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for in Section 2.10. Tonnage from all Merchant loads tipped at the Solid Waste
tipping area of the Facility shall be used in calculating the Merchant Activity

Compensation.

(h)  Prior Period Adjustment. To the extent that the actual value of any item
in a monthly billing statement cannot be accurately determined as of the date of
billing, the item shall be billed on an estimated basis, and an adjustment shall be
made to reflect the difference between the estimated amount and the actual amount
of the item on the next billing statement for the month in which the actual amount is

determined. This adjustment shall be known as the Prior Period Adjustment.

Section 6.03:  Revenue Sharing.

After Acceptance, Net Revenues received from the sale of all Products shall be
shared as follows:

(a)  The Contractor shall retain the first $40 per Ton in Net Revenues from
the sale of all Product derived from all Recyclable Materials. This $40 per Ton
trigger price will be escalated annually at the same rate as the Tipping Fees as set

forth in Schedule 8 (Sample Invoices and Tipping Fee Schedule)

(b)  The Contractor shall credit the City for 35% of the Net Revenues above
the Per Ton trigger price from the sale of Product derived from all Recyclable

Materials.
(c)  Inthe case of Negative Revenue the following provisions shall apply:

(1) No Product shall be landfilled without specific authorization from

the City as provided for below.

(i) The Contractor shall market any Product derived from City
delivered Tons, even if that Product has a Negative Revenue, without charge to the
City except for the tipping fees charged for originally receiving the material as
provided for in Schedule 8 (Sample Invoices and Tipping Fee Schedule) except as

described below in this Section.

Notwithstanding the provisions of this Section, mixed broken glass
cullet, also known as aggregate, will always be marketed without charge to the City

regardless of its Negative Revenue status.
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(iii)  If a Product, other than batteries or aggregate, has had a Negative
Revenue for six (6) consecutive months or four consecutive full shipments
(whichever of these two covers a shorter time period) then the Contractor shall
continue to market the Product and pay twenty five percent (25%) of the Direct Cost
for all Product derived from City delivered Tons. The City shall pay seventy-five
percent (75%) of the Direct Cost for all Product derived from City delivered Tons. If
the Contractor and the City mutually agree in writing to change the Facility
Delivery Standards for the Product earning Negative Revenue, the City will be
allowed by the Contractor to continue to deliver that Product commingled with
other recyclables and the Contractor will be allowed to landfill that Product. The
Contractor will bear the Direct Costs of sorting out the Product at its sole Cost. The
Product that is derived from City delivered Tons may then be landfilled by
Contractor with the Landfill Charges Paid by the City as part of the Net Service Fee.
Contractor shall bear all other Direct Costs. If the City and the Contractor can not
agree upon a revision to the facility delivery standards the City is obligated to pay
the Contractor its Direct Cost to market negative net revenue recyclables as defined
in this section that are delivered to the MRF/TS by the City.

(iv)  If the battery Products have had a Negative Revenue for six (6)
consecutive months or four consecutive full shipments (whichever of these two
covers a shorter time period) then the Contractor shall continue to market the
Product and the City shall pay one hundred percent (100%) of the Direct Cost for all
Product derived from City delivered Tons. If the Contractor and the City mutually
agree in writing to change the Facility Delivery Standards for the battery Products,
the City will be allowed by the Contractor to continue to deliver that Product
commingled with other recyclables and the Contractor will be allowed to landfill
that Product. The Contractor will bear all the Direct Costs of sorting out the
Product. The Product that is derived from City delivered Tons may then be
landfilled by Contractor with the Landfill Charges Paid by the City as part of the
Net Service Fee. Contractor shall bear all other Direct Costs. If the City and the
Contractor can not agree upon a revision to the facility delivery standards the City is
obligated to pay the Contractor its Direct Cost to market negative net revenue
recyclables as defined in this section that are delivered to the MRF/TS by the City.

(d)  Contractor shall not segregate or combine Product in any way that will
generate negative Net Revenues from a shipment or load of Product if it is

reasonably practicable to segregate or combine Product into loads which will
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generate Net Revenues of zero dollars ($0) or which will generate positive Net
Revenues, unless the City waives the requirements in writing. Contractor shall
operate in good faith in attempting to maximize the positive Net Revenues received
by the City and minimize the negative Net Revenues paid by the City.

Section 6.04: Billing and Payment of Net Service Fee

(a)  Contractor shall submit administratively complete invoices to the City
for payment in accordance with the procedures set forth in this Section 6.04. All
invoices shall be considered administratively complete after ten (10) Days from the
date of receipt of the invoice by the City unless the Contractor is notified otherwise

in writing prior to that time.

(b)  Contractor shall submit separate invoices for the Net Service Fee and for
any other payments required under this contract. For the Net Services Fee invoice,
Contractor shall submit evidence of Product transportation costs to the City

promptly upon calculation or receipt._

() The Net Service Fee statement shall be on an actual cost/revenue basis.
The Contractor shall provide each Billing Period statement to the City by the
fifteenth (15) calendar day of the month following the Billing Period. The City shall
have fifteen (15) days after receipt of an administratively complete statement to
make payment on the invoice. The City shall provide two checks for each payment,
the first being for Landfill Charges which shall have as a co-payee the landfill
designated by the City for delivery of Solid Waste, and the second check being for
the balance due to the Contractor. Immediately upon receipt by the Contractor, the
Contractor shall endorse the co-payee check and forward by overnight mail to the
co-payee. In case of a net credit due the City, the Contractor shall submit a check to

accompany the statement.

(d)  Any Prior Period Adjustments shall be a separate line item on the Billing
Period statement and clearly indicate which Billing Period the Adjustment is for.

Section 6.05: Billing and Payment of Other Fees, Direct Costs or Charges

If payments are owed to either Party under the terms of this Contract (other
than for Net Service Fee), that Party shall submit an invoice along with
documentation of any applicable fees, Direct Costs or charges to the other Party
within fifteen (15) days after said fees, Direct Costs or charges are incurred by that

Party. Payment shall be made within 30 days after the receipt of the invoice.
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Section 6.06:  Late Payments.

If either Party makes a payment or provides a credit more than thirty (30) Days
after its due date or has withheld payment or credit of any amount in dispute, the
prevailing Party shall be entitled to the late payment or disputed amount (or the
portion determined to be due) plus interest on the amount to be paid from the date
which the amount was due to the date of payment, at the interest rate equal to the
Chase Manhattan (Bank) prime rate in effect from time to time during the period
that the payment was withheld, plus one percent (1%).

The date a bill or payment is overdue is computed by determining the date the
party to whom payment is owed supplied the other party with all required
documentation and information for the payment and then adding the contractual

time period for payment of that particular bill or payment.

Section 6.07: Landfill Charge Deposit
Contractor shall invoice the City within 15 days prior to the Acceptance Date

for a deposit equal to the estimated Landfill Charges for a one month period. The
Contractor shall refund the Landfill Charge deposit to the City by accepting a
reduction of $55,000 in the final payment from the City for the Construction
Contract and the City shall then deposit the $55,000 in the Capital Replacement
Fund as provided for in Section 2.10 (a) (iv).

Section 7.01:" Maintenance of the MRF/TS

(a) Contractor shall use its best efforts to perform maintenance during

periods when the MRF /TS is not open for the acceptance and processing of
Recyclable Material and Solid Waste. If, however, Contractor performs maintenance
during normal hours of operation, Contractor shall continue to be responsible for
accepting Recyclable Material and Solid Waste to the extent of the Guaranteed
Facility Capacity and providing for the safe and adequate storage of material

received during the time.

(b)  Contractor shall give notice to the City in writing fourteen (14) Days
prior to the shutdown of the MRF/TS for maintenance. Additionally, the Contractor

shall inform the City of all scheduled shutdowns for any scheduled maintenance
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which is expected to cost more than Five Thousand Dollars ($5,000) or which is
expected to cause the MRF /TS to stop accepting deliveries of Recyclable Material
and Solid Waste. Any notice shall indicate the expected time, duration, and nature
of shutdown or maintenance. The Contractor shall also designate an alternative
location for the delivery of Recyclable Materials and Solid Waste secured at the
expense of the Contractor. The Contractor shall reimburse the City for all
mcremental Direct Costs incurred by the City in delivering the Recyclable Materials
and/or Solid Waste to the alternative location. If unscheduled maintenance is
necessary, the City shall be notified immediately by telephone or telefax and
promptly in writing of the time, duration, and nature of the breakdown and/or

maintenance required and completed.

Section 7.02: Shutdowns or Reductions in Capacity Caused By

Uncontrollable Circumstances

(@) During periods of Uncontrollable Circumstances, the City and
Contractor shall attempt to divert any Recyclable Material and Solid Waste that
cannot be accepted by the MRF/TS to an appropriate off-site location in accordance
with Section 17.01. When the Contractor resumes normal operation, the City shall
within a reasonable time resume normal delivery of Recyclable Material and Solid
Waste to the MRF/TS.

(b) ~ The Contractor shall continue to be responsible for the security and
protection of the MRF/TS during the period of shutdown.

(c) After any shutdowns, Contractor and the City shall use their best efforts

to resume normal operation of the MRF/TS as soon as practicable.

Section 7.03: Insurance Benefits

If insurance benefits are paid as a result of any shutdown or reduction in
capacity of the MRF/TS, the benefits shall be paid for the benefit of each Party as its
interest may appear, and the benefits shall correspondingly reduce any obligation

either Party may have to the other.

Section 7.04: Covenant to Continue Work

During resolution of any dispute under this Contract and subject to the

provisions of Article VII, the Contractor and the City shall each continue to perform
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all of their respective obligations under this Contract without interruption or slow

down.

As Amended by Amendments #1, #2 & #3 Approved by City Council on 6/5/95,8/7/95 &
6/15/98

Section 8.01: Approval of Contracts

The Marketing Plan required by the Construction Contract and this Operating
and Management Contract shall be a general plan for the transportation and
marketing of Products. Review of the Marketing Plan by the City shall not be
construed to be an approval for any specific contract for sale of Products or
transportation of Products. Contracts for the sale of quantities of Product in excess
of Two (2) months of MRF/TS production for the Product and contracts for the
transporting of Product for a term of two (2) months or more must be included in
the Marketing Plan provided to the City. The City may direct Contractor to market
Product to certain Purchasers on certain terms, provided, however, the City shall not
require Contractor to enter into any agreement for the sale of Product which
requires Product of a quality that exceeds the Minimum Product Quality Standards.
If the City directs Contractor to enter into a contract for the sale of Product and
Contractor demonstrates prior to contracting for the sale that there is a current
contract or an outstanding offer, which may be accepted, to ‘sell the Product on
similar terms, and for a similar duration, but for a higher price, the City shall pay
Contractor its share of Net Revenues not realized as a result of directing sale under
the lower priced contract for City tonnage, University tonnage and any other
tonnage that earns less revenue. Any Cost savings related to transportation of

Product or MRF /TS operations shall be considered Net Revenues.

Section 8.02: Contracts Become Amendments to Marketing Plan

Where the City directs Contractor to enter into a contract as permitted by
Section 8.01, the contract shall become part of and shall be reflected in the Materials
Marketing Plan and all references in this Contract to the Marketing Plan, including
for purposes of calculation damages, shall be references to the Marketing Plan as

revised by this section.
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Section 8.03:  Submission of Materials Marketing Plan

The Contractor is required to submit a Materials Marketing Plan for City
review. A Materials Marketing Plan must be submitted to the City annuaily within
sixty (60) days of the beginning of the fiscal year and revised according to the

procedures for the initial Marketing Plan.

Section 8.04: Content of Materials Marketing Plan

The following information, at a minimum, must be submitted to the City as

part of the Materials Marketing Plan ("Plan").

(a)  Statement of Materials Marketing Policy: The Plan shall include a
detailed description of the organization of the marketing function. The description
shall include at the minimum a flow diagram of the function and copies of forms
and reports inherent to the function. Specific individuals and responsibilities shall
be identified.

(b)  Organization of Marketing Function: The Plan shall include a detailed
description of the organization of the marketing function. The description shall
include at the minimum a flow diagram of the function and copies of forms and
reports inherent to the function. Specific individuals and responsibilities shall be
identified.

(©) Identification of Specific Markets: The Plan will include a "Primary
Markets Listing" The listing will include at least two final consumers of each
material and sufficient detail concerning that Purchaser to facilitate the sale of
materials to that Purchaser. The Plan will include a mechanism whereby additional
names will be added to the Primary Markets Listing by the Contractor , as well as

the following criteria for inclusion in the Primary Markets Listing:

(1) Its compatibility with the Product specification of the MRF/TS's

Product and the region's recycling programs and policies.

(il)  The location where material must be delivered or status of the
Purchaser to price Product FOB the MRF/TS.

(i) The credit-worthiness of the Purchaser as determined by a Dun

and Bradstreet Report.
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(iv)  The history of any business relationship which Contractor, its
employees, or the City and its employees has had with the Purchaser.

(d)  Marketing Meetings: The Plan shall discuss a process whereby the
Contractor and the City formally meet on an annual basis (and additionally as
requested by City) to review and discuss marketing issues including pricing,
contracts for sale of materials, quality control, and market trends.

(e) Marketing Strategy: The Plan will detail the marketing strategy to be
employed by the Contractor and include the following elements:

(1) Identifying all viable markets

(ii)  Soliciting specifications, pricing and contract proposals
(iii)  Soliciting transportation costs for each Product

(iv)  Negotiating with selected Purchaser

(v)  Monitoring all transportation and sales agreements

(vi)  Reviewing contracts as they may expire resulting in additional

specifications, pricing or contract proposals

(H MRF /TS Notification: The Plan shall detail the procedures whereby the
City is notified of all Product sales and transportation Contracts on a timely basis to

insure proper compliance with this Contract.

(g)  Material Shipments: The Plan shall include a "Preferred Transportation
Listing." The listing shall include at least two transportation options for the
shipment of each Product from the MRF/TS to each final consumer of the Primary_
Markets Listing. Sufficient detail shall exist for each transportation option so as to
facilitate the movement of Product. The Plan shall also detail the procedures

whereby shipments of materials are scheduled.

(h)  Quality Control: The Plan shall include the procedures whereby

Product quality control is maintained and shall include the following:
(1) Material Specifications

(i)  Training
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(iii) -~ Ongoing Quality Training

(iv)  On-Line Quality Control

(v) 'Inventory Inspection

(vi)  Shipment Inspection

(vi)  Quality Deviance Notification and Procedures

(i) Contingency for Severe Market Depressions: The Plan shall detail the
procedures and obligations of the Contractor in the event of a severe market
depression. Included within the Plan will be the process whereby the City is
notified of the event. Additionally, the Plan will provide the initial planning
necessary for the emergency storage of materials in the event of a severe market

depression.

Section 8.05:  Transportation Costs

The Contractor shall use reasonable efforts to determine if the transportation
costs on a per-load basis will exceed the amount of Product Revenue to be paid for
the Product except in the case of mixed cullet made from broken glass, generally
known as aggregate. The Contractor shall notify the City within two (2) Business
Days of the cost differential and the number of loads or total tonnage involved and
the projected effect of operations including increased costs. To the extent that the
Contractor has become and remains obligated pursuant to contractual arrangements
to deliver an agreed-upon number of loads or quantities of particular types of
Product (but not to exceed three Days of shipment), the Contractor shall be

permitted to complete the deliveries in fulfillment of its obligations.

Upon receipt of notification from the Contractor, the City shall respond by
facsimile if possible within one (1) Business Day informing the Contractor as to the
City's approval or disapproval of continued transportation of additional quantities
or loads of the Products to Purchasers. Failure by the City to provide its response,
by facsimile if possible, within one (1) Business Day shall be deemed to be a denial
of authorization to continue transporting the additional loads or quantities of
Products to Purchasers. Approval of the City, once given, may be withdrawn upon
one (1) Day notice, by facsimile if possible, to the Contractor subject to the right of

the Contractor to fulfill its contractual obligations to Purchasers.
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In the event that the City fails to authorize the transport of additional loads or
quantities of Products to Purchasers after being notified that the transportation costs
on a per-load basis will exceed the amount of Product Revenues to be paid for the
Products or, in the event that permission, once given, is withdrawn, the City and the
Contractor shall jointly confer to determine within 14 Days the most practicable,
economically feasible and lawful method for the disposition of the Product.

Section 8.06:  All Product Must Be Marketed
Contractor shall be responsible for arranging for the marketing and

transportation of all Products in accordance with the Materials Marketing Plan
described in Section 8.04. In the event that market conditions of a specific Product
for a Net Material Revenue greater that zero dollars ($0) is not possible, the City and
Contractor shall jointly confer to determine within 14 Days the most practicable,
economically feasible and lawful method for the disposition of the Product. Inno
event shall the unmarketed Product be treated or considered as Residue Material

under this Contract. Contractor shall also immediately prepare a marketing
 restoration plan to describe the nature of the market conditions, the potential
financial impacts of the conditions, the steps to be taken by Contractor to restore the
marketability of the materials and a time frame for the action. Except as otherwise
directed by the City, the most financially beneficial strategy for the City must be
pursued by Contractor.

In the event of termination of this Contract, Contractor agrees to assign to the
City any agreements between Contractor and any third party for the marketing of
Products from the MRF /TS which are assignable.

Section 8.07: Reporting Requirements

In addition to the reporting requirements described in Section 2.12 of this
Contract, Contractor shall report monthly in writing as part of the Monthly Invoice
and monthly by telephone regarding the marketing strategy used during the
previous month, including any sales commitments for Products. Contractor shall
respond to any reasonable inquiry of the City for additional information related to
marketing including more frequent telephone marketing reports if requested by the
City.
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Section 9.01: City Design Changes
The City shall have the right to require changes to the design of the MRF/TS

during the term of this Operating Contract. If any change adversely affects
Contractor's costs, guarantees, warranties, Product revenues and/or any other
obligations set forth in the Construction Contract or the Operating Contract, or
affect Contractor's costs of operations and maintenance of the MRF /TS, the
Guaranteed Facility Capacity, or the Guaranteed Product Quality, the affected
number or standard shall be appropriately adjusted to reflect the increased costs or

changed circumstances.

Section 9.02: Changes in Design or Construction

Contractor shall be solely responsible for the design, construction and
installation of any Design Change required by the City. The City shall be
responsible for all costs of changes in design, construction and installation of all
approved changes to the MRF/TS.

Section 9.03: Contractor Design Changes to MRF/TS
Contractor shall have the right to make changes to the MRF/ TS, at its sole cost

and expense, but only after written notice to the City containing detailed
information concerning the changes and expected effects on Contractor's guarantees
of performance and only to the extent that the changes (i) do not adversely affect
Contractor's guarantees of the MRF/TS's performance set forth in the Contracts, (ii)
do not impair the quality and integrity of the MRF /TS as set forth in the plans and
specifications of this Operating and Management Contract, and (iii) do not impair
Contractor's ability to fulfill all of its obligations under the Construction Contract.
The City must consent in writing before Contractor may proceed with any work

relating to the change, which consent shall not be unreasonably withheld.

Section 9.04: Impact of Design Changes

With respect to any changes requested by the City pursuant to Section 9.01,
Contractor shall furnish the City with (i) a statement of work, (ii) a firm price
quotation for design and installation, and (iii) the effect, if any, on the Performance
Guarantees set forth in Schedule 1 of this service Contract. Should the City and the
Contractor be unable to agree to a firm price for design and installation the City may
still require the Design Change to be completed and pay the Contractor its Direct

Costs for the Design Change.
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TTY AND LOSS CONTROL

Section 10.01: Contractor's Insurance

The Contractor shall secure and maintain the insurance policies, including
those set forth below, as will protect itself, its subcontractors and unless otherwise
specified, the City from all claims for bodily injuries, death or property damage
which may arise under this Contract; whether the acts were made by the Contractor

or by any subcontractor or anyone employed by them directly or indirectly.

1.  Workers' Compensation Insurance: The Contractor shall procure and maintain
during the life of this Contract, Workers' Compensation Insurance, including
Employers Liability Coverage, in accordance with all applicable Statutes of the
State of Michigan.

2. Commercial General Liability Insurance: The Contractor shall procure and

maintain during the life of this Contract, Commercial General Liability
Insurance on an "Occurrence Basis" with limits of liability not less than
$3,000,000 per occurrence and/or aggregate combined single limit, Personal
Injury, Bodily Injury and Property Damage. Coverage shall include the
following extensions: (a) Contractual Liability; (b) Products and Completed
Operations; (c) Independent Contractors Coverage; (d) Broad Form General
Liability Extensions or equivalent; (e) Deletion of all Explosion, Collapse and
Underground (XCU) Exclusions, if applicable.

w

Motor Vehicle Liability: The Contractor shall procure and maintain during the

life of this Contract, Motor Vehicle Liability Insurance including Michigan No-
Fault Coverages, with limits of liability of not less than $3,000,000 per
occurrence combined single limit Bodily Injury and Property Damage.
Coverage shall include all owned vehicles, all non-owned vehicles and all hired

vehicles.

4. Additional Insured: Commercial General Liability and Motor Vehicle Liability
Insurance, as described above, shall include an endorsement stating the City of
Ann Arbor and its employees, elected officials and agents as "Additional
Insured".

5 Owner's & Contractor's Protective Liability: The Contractor shall procure and

maintain during the life of this Contract, Owner's & Contractor's Protective
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Liability with limits of liability not less than $3,000,000 per occurrence and/or
aggregate, combined single limit, Personal Injury, Bodily Injury and Property
Damage. The City of Ann Arbor shall be "Named Insured" on the coverage.
Thirty (30) days Notice of Cancellation shall apply to this policy.

In the case of all Contracts involving on-site work, insurance certificates shall
be filed with the City giving satisfactory evidence of insurance as stipulated above
before the work under this Contract begins. The certificates shall be maintained
during the life of the Contract including the guarantee period and during any
warranty work. All insurance certificates shall contain an unconditional thirty (30)
Day written notice of cancellation in favor of the Engineer, and shall also name the

City as an insured party. The insurer must be satisfactory to the City Attorney.

Section 10.02: Insurance Proceeds

The proceeds of any property insurance recoveries from the policies required to
be maintained pursuant to this Article X shall be paid to the City Treasurer, which
shall apply the proceeds as directed by the City.

Section 10.03: No Limitation
Nothing contained in this Article X or in this Contract shall be construed or

deemed as limiting either Party's obligations under this Contract to pay damages or
other costs and expenses as may be specifically provided for in other Articles of this

Contract.

Section 11.01: Indemnification

The Parties acknowledge that this Contract contemplates the Contractor acting
on behalf of the City and as its agent in connection with the design, construction,
start-up and Acceptance Testing of the MRF /TS to be owned by the City.
Accordingly, (a) the Contractor agrees, to the extent permitted by law, that it shall
defend, indemnify and hold harmless the City, its officers, agents, servants, and
employees against and from all suits, losses, demands, payments, actions,
recoveries, judgments and costs of every kind and description and from all damages

to which the City or any of its officers, agents, servants and employees may be
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subjected by reason of injury to the person or property of others resulting from the
performance of the Contract, or through any improper or defective machinery,
implements or appliances used by the Contractor in the Contract, or through any act
or omission on the part of the Contractor or its agents, employees or servants. It
shall further defend, indemnify and hold harmless the City, its officers, agents,
servants and employees from all suits and actions of any kind or character
whatsoever which may be brought or instituted by any subcontractor, material
provider or laborer who has performed work or furnished materials in or about the
Contract or by, or on account of, any claims or amount recovered for an

infringement of patent, trademark or copyright.

Section 11.02: Waiver
The Contractor and the City waive any and every claim arising pursuant to the

terms of this Contract for recovery from the other for any and all loss or damage to
each other resulting from the performance of this Contract, which loss or damage is

covered by collected insurance policy proceeds.

Section 11.03: Exclusion of Consequential Damages

Except for the liquidated damages provided for elsewhere in this Contract, in
no event, whether because of a breach of any provision contained in this Contract or
any other cause, whether based upon contract, tort (including negligence or strict
liability), warranty, delay or otherwise, arising out of the performance or
nonperformance by either Party of its obligations under this Contract, including,
without limitation, suits by third Persons, shall either Party be liable for or obligated
in any manner to pay consequential or damages of any nature incurred by either

Party whether occurring during or subsequent to the performance of this Contract.

Section 11.04: Payment and Defense

Any obligation of a Party to act under this Article XI shall commence upon
notice of any claim, charge or demand of potential liability, loss, fine, penalty or
charge against any Contractor or City Indemnified Party. The Party responsible for
payments under the indemnities contained in this Article XI may elect to defend any
liability, loss, fine, penalty or charge with its counsel and may settle any matter by
applying the settlement; provided however, no payment, confession of judgment, or
acknowledgment of liability, loss, fine, penalty or charge shall be made against the
City without its express written consent, and the City further reserves the right to

select its own counsel in defense of the matter. Any obligation of a party to make

i
[N

City of Ann Arbor MRF/TS Operating and Management Contract



As Amended by Amendments #1, #2 & #3 Approved by City Council on 6/5/95,8/7/95 & 6/15/98

payment under this Article XI shall become due and payable when and as any
liability, loss, fine, penalty or charge incurred by the Contractor or City Indemnified
Party becomes due and payable. Time is of the essence in the performance of the
obligations under the Article XIL.

Section 11.05: Survival

This Article XI shall survive termination of this Contract.

7
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Section 12.01: Remedies for Default
Each Party shall have the right to terminate this Operating Contract for cause

where there is an Event of Default on the part of the other Party. Absent an Event of
Default, neither Party may terminate this Contract and the Parties shall be limited to
damages, reimbursement, and other relief explicitly provided by this Contract,
unless the Contract otherwise specifically provides. If the City declares an Event of
Default by Contractor, the City may elect not to immediately terminate this
Operating Contract or the Construction Contract but to collect damages in
accordance with the Contract. The failure of the City to immediately terminate
either Contract shall not prevent the City from later terminating either or both

Contracts.

Section 12.02: Events of Default by Contractor
Each of the following shall constitute an Event of Default of the part of the

Contractor:

(a)  The failure by Contractor to fulfill, substantially in accordance with this
Operating Contract, any of Contractor's obligations under this Operating Contract
unless the failure or refusal can be excused or justified by an Uncontrollable
Circumstance or default or failure or refusal to act by City. Such failure shall
include but is not limited to the failure on the part of the Contractor to pay any
undisputed amount required to be paid to the City under this Operating Contract
within thirty (30) Days after the amount becomes due and payable.

(b)  Failure by Contractor to operate the MRF/TS at a throughput rate of at
least eighty five percent (85%) of the Guaranteed Facility Capacity as adjusted, for a

=G
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period of 90 Days during any consecutive 180 Day period. The 90 Days need not be
consecutive to cause an Event of Default, unless the failure can be justified by an
Uncontrollable Circumstance or failure to act by the City. Such failure shall be
considered a substantial Contract default of the nature of 12.02 (c)

(c) Repeated substantial defaults or breaches of this Contract including
representations, warranties or covenants by the Contractor. Despite each individual
default or breach being eventually cured, such repeated substantial defaults or
breaches constitutes an independent Event of Default for which the Contractor shall
not have any further opportunity to cure the default.

(d)  Notwithstanding any other provisions in this Contract an unscheduled
or scheduled maintenance shutdown lasting more than 2 days or a shutdown caused
by Uncontrollable Circumstances lasting more than thirty (30) days which forces the
Contractor to stop accepting deliveries, unless Contractor redirects tonnage to

another facility pursuant to Section 7.01 (b).

(¢)  The filing against Contractor of an involuntarily petition for bankruptcy,
reorganization, or insolvency under the Federal Bankruptcy Code or under the laws
of any other jurisdiction, if the petition is not discharged and/or withdrawn within
sixty (60) Days of the date of the filing. Promptly upon the filing of any petition for
involuntary bankruptcy, Contractor shall provide the City with all of the pertinent
details relating to the petition(s), Contractor's most recent audited and unaudited
financial statements, and any other information and data which are available and, as
promptly as practicable, the other information and data requested by the City and
deemed necessary for review. If the City shall determine from its review, in its sole
and absolute discretion, that the petition lacks merit or Contractor has sufficient
assets to pay all of its liabilities as they become due, the City may forbear from
declaring an Event of Default.

) Contractor ceasing to pay its debts, unless contested in good faith, as
they mature, or the written admission by Contractor that it is insolvent or bankrupt,
or the filing by Contractor of a voluntary petition under the Federal Bankruptcy Act
or under the laws of any other jurisdiction, or the consent or acquiescence by
Contractor to the appointment by a court of a receiver, liquidator, or City Treasurer
for all or a substantial portion of its property or business, or the making by

Contractor of any arrangements with it for the benefit of its creditors involving an
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assignment to a trustee, receiver or similar fiduciary, regardless of who designated,

of all or a substantial portion of Contractor's property and assets.

(g)  If the City determines that any of the following have occurred or are
occurring, the City may declare an Event of Default.

(1) the MRF/TS or MRF /TS Site equipment or fixtures owned by the
City have been or are being damaged or are not being properly maintained in
accordance with manufacturer's recommendations or the Operating and

Maintenance Plans.

(i)  the equipment ordered or installed by Contractor pursuant to this
Contract is not the equipment specified in Schedule 5 (Contractor's Proposal) of this

Contract except as otherwise authorized pursuant to this Contract.

(i)  The MRF/TS has been or is being designed, constructed,
installed, maintained or operated in a manner which the City determines may
Impair warranties on any equipment, fixtures or other property of the City
comprising part of the MRF/TS.

No action shall constitute an Event of Default giving the City the right to

terminate this Operating Contract under this Section 12.02 unless and until:

(1) The City has given written notice to Contractor by certified mail,
return receipt requested, specifying that a particular default or defaults exist which
will, unless corrected, constitute a material breach of this Operating Contract on the

part of Contractor, and

(i)  Except for an Event of Default described in Section 11.02 (c) and
(d) (for which there shall be no opportunity to cure), Contractor has not corrected
the default or has not taken adequate steps to promptly correct the same within
thirty (30) Days from the date of receipt of the notice or initiated negotiations

through the Fact-Finding Dispute Resolution Process as described in Article 1.

(i) In the event that Contractor persists in its failure to act despite
written notice, the City may declare an Event of Default and terminate this Contract
on thirty (30) Days additional written notice to Contractor, without a further

opportunity for Contractor to cure the default.

City of Ann Arbor MRF/TS Operating and Management Contract 55



As Amended by Amendments #1, #2 & #3 Approved by City Council on6/5/95,8/7/95 &6 /15/98

If the City declares an Event of Default under this subsection, Contractor shall
at the City's option immediately vacate the premises, if requested to do so by the
City in writing by certified mail, return receipt requested, and shall immediately
take whatever steps requested by the City, and/or that are otherwise necessary to
correct the default.

Section 12.03: Events of Default by the City
Each of the following shall constitute an Event of Default on the part of the

City:

(a)  The failure of the City to fulfill its obligations substantially in accordance
with the terms of this Operating Contract unless the failure or refusal can be excused
or justified by an Uncontrollable Circumstance or default or failure or refusal to act

by Contractor.

(b)  The persistent and repeated failure on the part of the City to pay any
undisputed amount required to be paid to Contractor under this Operating Contract
within thirty (30) Days after the amount becomes due and payable unless the failure
or refusal can be excused or justified by an Uncontrollable Circumstance or default

or failure or refusal to act by Contractor.
No act shall constitute an Event of Default under Section 12.03 unless and until:

(1) Contractor has given written notice to the City by certified mail,
return receipt requested, specifying that a particular default or defaults exist which
will, unless corrected, constitute a material breach of this Operating Contract on the
part of the City, and

(i)  the City has not corrected the default or has not taken adequate
steps to promptly correct the same within thirty (30) Days from the date of receipt of

the notice.

Section 13.01: Mitigation

Contractor and the City agree that in the event one Party terminates the other

Party due to an Event of Default, the injured Party is entitled to all rights and
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benefits of this Operating Contract; provided, however, that the injured Party is
obligated, to the extent not detrimental to its interests, to mitigate its damages, costs

and expenses.

Section 13.02: Termination by the City
If the City terminates this Operating Contract for an Event of Default on the

part of Contractor, Contractor shall:

(a)  promptly vacate the MRF/TS and MRF/ TS Site, if requested to do so by
the City:

(b)  pay to the City the actual quantifiable damages resulting from the

breach and subsequent termination.

() pay to the City liquidated damages for non-quantifiable damages in the
amount of twenty-five thousand dollars, ($25,000) in addition to any liquidated
damages due the City for violation of Section 17.03 (Fair Employment Practices) of

this Contract.

(d)  upon payment by Contractor to the City of all damages, losses, or other
required payments, pursuant to the terms of this Contract, all of Contractor's and
the City's obligations and representations shall cease, except as this Contract

otherwise specifically provides.

Section 13.03: Termination by Contractor

If Contractor terminates this Operating Contract for an Event of Default on the
part of the City then the City shall:

(a)  pay to the Contractor the payments, if any, due and payable, for all

work performed to the date of termination.

(b)  pay to the Contractor consequential damages incurred by Contractor in
connection with the termination, including reasonable cancellation charges, if any,
from Contractors, Subcontractors, major equipment vendors, or suppliers, but not

including any overhead costs._:

(c) pay to the Contractor a one-time lump sum payment of Five Hundred
Thousand Dollars ($500,000)
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(d)  The City shall be credited for the amount of any adjustments favorable
to the City, including any damages owed by Contractor to the City.

Section 13.04: City Rights to Contractor Technical Information

If this Operating Contract is terminated whether because of default or
expiration or otherwise, Contractor shall provide all design information, including
accurate drawings and specifications, construction and operational information and
technology, both technical and non-technical, whether or not proprietary, and all
patent, trademark and copyright licenses and permits and any other licenses
required in order that the City may, at its option, operate and maintain or contract
for the operation and maintenance of the MRF/TS. Additionally, all warranties of
material and equipment, including those related to and covering the material and
equipment manufactured by Contractor and/or Affiliate, shall be assigned by
Contractor to the City.

The Contractor warrants that the design assembly of the MRF/TS is suited to

the purposes for which it is intended.

The Contractor warrants its design, assembly and construction against defects
for the initial term of this Contract. The Contractor warrants the equipment and
materials furnished under this Operating Contract against defects in material,
assembly and construction under use as contemplated by this Operating Contract
for the initial term of this Contract. These warranties do not limit in any way
Contractor's obligation to process all Recyclable Material and Solid Waste in
accordance with the terms of this Contract. The Contractor shall use its best efforts
to obtain warranties and guarantees of material and equipment not manufactured
by Contractor which are assignable to the City effective upon termination or
completion of this Operating Contract. Contractor shall be obligated to repair or
replace any construction, materials or equipment which is or becomes defective

during the initial term of this Contract.

Contractor shall have the obligation to ensure that all work has been performed

at an expert level of performance for persons regularly performing the kind of work
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contemplated by this Contract, and that there are no material errors, omissions or
defects in the work, design, construction or installation methods. Contractor's
warranty of its design and construction, and of the equipment and materials, and its
obligation to assign warranties and guarantees, shall survive termination of this

Operating Contract prior to expiration of the initial term.

Section 15.01: Confidential Information

The City acknowledges that Contractor may own Confidential Information
used in connection with this Operating Contract. To the extent the Contractor has
complied with Section 15.03, the City will hold the information confidential, except V
to the extent necessary to complete, repair, maintain or operate the MRF/ TS and
only as permitted by Michigan law.

Section 15.02: Michigan Freedom of Information Act

The rights and obligations of the Parties with respect to the Confidential
Information are subject to the Michigan Freedom of Information Act (FOIA). The
City shall promptly give Contractor notice of its receipt of any request for
Confidential Information made under FOIA. The City shall consult with Contractor
prior to submitting any response unless the City, in its sole judgment, determines
that as a matter of Michigan law the information cannot be kept confidential. The
Parties acknowledge and agree that the determination of the confidentiality of any
information subject to the Contract shall be determined as an issue of Michigan law.
All costs associated with attempting to keep Contractor information confidential,
including Direct Costs incurred by the City, shall be paid by Contractor. The
Contractor acknowledges that these costs include court costs, court awarded
damages and attorney fees of the requesting party if a lawsuit is required for the

requesting party to obtain the documents.

Section 15.03: ldentification of Confidential Information

Any document or portion of a document containing Confidential Information
which is delivered by Contractor into the possession of the City, its representative or

consultant, shall by clearly labeled with the words "Confidential Information".
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Section 16.01: Representations of the City

The City represents that:

(a)  The City is a Michigan municipal corporation and a home rule city. Itis
authorized to carry out the governmental functions and operations as contemplated
by this Operating Contract and each other Contract or instrument entered into or to

be entered into by the City pursuant to this Operating Contract.

(b)  The City has the power, authority and legal right to enter into and
perform this Operating Contract, and each other Contract or instrument entered into
or to be entered into by the City pursuant to this Operating Contract. The execution,
delivery and performance of the Contract(s) (i) have been authorized, (ii) have the
requisite approval of all necessary governmental bodies, (iif) will not violate any
judgment or order applicable to the City and (iv) do not constitute a default under
or result in the creation of any lien, charge or encumbrance to which the City is a

Party or by which the City or its assets may be bound or atfected.

(¢)  This Operating Contract and each other Contract or instrument entered
into by the City pursuant to this Operating Contract constitutes a legal, valid and
binding obligation of the City.

Section 16.02:" Representations of Contractor

Contractor represents that:

(a)  Itisa corporation organized, validly existing, and in good standing
under the laws of the State of Delaware and is authorized to do business in the State

of Michigan.

(b)  Ithastull Corporate power and authority to enter into, and be bound by,
the terms and conditions of the Construction Contract, this Operating Contract, and

any documents, Contract or instrument executed pursuant to them.

(c) It has been authorized to enter into the transactions contemplated by

this Contract and no further corporate action is necessary.
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(d)  Ithas the power, authority and legal right to enter into and perform and
be bound by the terms of this Operating Contract, and each other Contract or
mstrument entered into or to be executed into pursuant to the Construction and
Operating Contracts. Further, the execution, delivery and performance of those

Contracts:
(1) has been authorized,
(i)  has the requisite approval of any necessary govefnmental bodies,
(i)  will not violate any judgment, order, law or regulation, and

(iv)  does not constitute a default under any obligation or result in the
creation of any lien, charge, or encumbrance to which Contractor is a Party of by

which Contractor or its assets may be bound or affected.

(e)  There are no pending or threatened actions or proceedings before any
court or administrative agency which would materially affect the ability of
Contractor to perform its obligations under this Operating Contract, or under any
other Contract or instrument executed or to be executed pursuant to this Operating

Contract to which Contractor is, or will become, a Party.

() All affiliates have signed and filed with the City all required guarantees.

As Amended by Amendment #3 Approved by City Council on 6/15/98

Section 17.01: Uncontrollable Circumstances

(a)  Each Party to this Operating Contract will be excused for failure or delay
in performance of any act required herein by reason of an Uncontrollable
Circumstance, except that no Party shall be excused from making payments
required by this Operating Contract as adjusted for output affected by the

Uncontrollable Circumstance.

(b)  Each Party shall assume the risk for all losses and damages directly

incurred by them, except as otherwise explicitly set forth in this Operating Contract,
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which arise out of an Uncontrollable Circumstance. Neither Party shall be entitled

to recover from the other lost revenues due to any Uncontrollable Circumstance.

(c) The Party asserting that an Uncontrollable Circumstance exists shall, as a
condition precedent to the right to claim the benefits resulting therefrom, notify the
other Party of the Uncontrollable Circumstance promptly after becoming aware of
the Uncontrollable Circumstance, and in any event not more that thirty (30) Days
after its occurrence, and shall, within fifteen (15) Days of the initial notice, provide a
written notice of: (i) all relevant information regarding the nature and duration of
the Uncontrollable Circumstance; (ii) the effect, if any, on either Party's obligations
under the Construction Contract and this Operating Contract; and (iii) available
means of mitigation or saving costs as a result of the event. Each Party shall
continue to keep the other Party advised with respect to the anticipated impact of an
Uncontrollable Circumstance. In the event notice is not given within the thirty (30)
Day period, the Party which is affected by the Uncontrollable Circumstance shall
lose all right to claim to be excused from performance in any way as a result of the

Uncontrollable Circumstance.

Section 17.02: MRF/TS Access
()  During the term of this Operating Contract, the City and its

representatives, invitees and representatives of regulatory agencies shall have the
right of access to the MRF/TS provided that the visitation shall be conducted in a
manner so as to minimize interference with Contractor's performance and
operations and the invitees are accompanied by a Registered City Representative. In
connection with any visits, the City shall cause its invitees to comply with all
reasonable rules and regulations adopted by Contractor and approved by the City
including the requirement that invitees are accompanied by a Registered City
Representative, provided, however, that any areas designated on the plan contained
in Schedule 5 (Contractor's Proposal) as "Viewing Area" and "City Office Space”
shall be accessible to the City employees, officers and invitees at all times during
MRE /TS operations. The City will make best efforts to notify the Contractor at least

24 hours in advance of visits by invitees and representatives of regulatory agencies.

Section 17.03: Fair Employment Practice

The Contractor, its agents or sub-Contractors, shall comply with Chapter 112 of
Title IX of the Code of the City of Ann Arbor and in particular the following
excerpts.
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9:161 Affirmative Action by City Contractors

(1) All Contractors proposing to do business with the City of Ann Arbor, except those
specifically exempted by regulations promulgated by the Administrator and approved by City
Council, shall receive approval from the Director of the Personnel/Human Rights Department
prior to entering into a contract with the City. The Contractors shall take affirmative action
to insure that applicants are employed and that employees are treated during employment in a
manner which provides equal employment opportunity and tends to eliminate inequality

based upon race, national origin or sex.

(2) Each prospective Contractor shall submit to the City data showing current total
employment by occupational category, sex and minority group. If, after verifying this data,
the Director concludes that it indicates total minority and female employment commensurate
with their availability within the Contractor's labor recruitment area, i.e., the area from which
the Contractor can reasonably be expected to recruit, the Contractor shall be accepted by the
Director as having fulfilled affirmative action requirements for a period of six (6) months at
which time the Director shall conduct another review. Other Contractors shall develop an
affirmative action program in conjunction with the Director. The program shall include
specific goals and timetables for the hiring and promotion of minorities and females. The
goals shall reflect the availability of minorities and females within the Contractor's labor
recruitment area. -In the case of construction Contractors, the labor recruitment area shall be

the Ann Arbor-Ypsilanti standard metropolitan statistical area.

(3) - In hiring for construction projects, Contractors shall make good faith efforts to

employ local persons, so as to enhance the local economy.

(4) All contracts shall include provisions through which the Contractor agrees, in

addition to any other applicable Federal or State labor laws:

(a) To set goals, in conference with the Director, for each job category or division

of the work force used in the completion of the City work;

(b) To provide periodic reports concerning the progress the Contractor has made

in meeting the affirmative action goals it has agreed to;

(c) To permit the Director access to all books, records and accounts pertaining to
its employment practices for the purpose of determining compliance with the

affirmative action requirements.
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(5) The Director shall monitor the compliance of each Contractor with the affirmative

action agreement provisions of each contract. For instances of non-compliance, the Director

shall develop procedures and regulations which provide the Contractor with notice of his

non-compliance. The procedures and regulations shall include a provision for the posting of

Contractors not in compliance.

(6) All the contracts shall provide further that breach of the obligation to take

affirmative action shall be a material breach of the contract for which the City shall be

entitled, at its option, to do any or all of the following:

(a)

(b)

(©)

(d)

(e

To cancel, terminate, or suspend the contract in whole or part and/or refuse to

make any required periodic payments;

Declare the Contractor ineligible for the award of any future contracts with the

City fora specified length of time;

To recover liquidated damages of a specified sum, the sum to be that
percentage of the labor expenditure for the time period involved which would
have accrued to minority group members had the affirmative action not been
breached;

Impose for each Day of non-compliance, liquidated damages of a specified

sum, based upon the following schedule:

Assessed Damages

Per Day of
Contract Amount Non-Compliance
$ 5,000- 24,999 $25.00
25,000 - 99,999 50.00
100,000 -.-199,999 100.00
200,000 - - 499,999 150.00
500,000 - 1,499,999 200.00
1,500,000:-.2,999,999 250.00
3,000,000 - 4,999,999 300:00
5,000,000 - and above 500.00

In addition, the Contractor shall be liable for any costs or expenses incurred by

the City of Ann Arbor in obtaining from other sources the work and services

64

City of Ann Arbor MRF/TS ‘Operating and Management Contract



As Amended by Amendments #1, #2 & #3 Approved by City Council on 6/5/95,8/7/95 & 6/15/98

to be rendered or performed or the goods or properties to be furnished or

delivered to the City under this Contract.

Section 17.04: Assignment.

This Contract shall be binding on Contractor and its successors and assigns.
Neither Party to the Operating Contract shall assign the Construction Contract, this
Operating Contract, or any document or instrument executed in connection to them
without the written consent of the other. Notwithstanding the foregoing, the City is
permitted to assign these Contracts, and any related documents and instruments to

the State of Michigan or an agency of the State of Michigan.

Section 17.05: Subcontracts, Assignment, and Default

Contractor shall insure that all contracts and subcontracts with Contractors,
Subcontractors, Suppliers, and Major Equipment Vendors are assignable to the City
and contain appropriate penalties for default. In the event of a termination of
Contractor by the City, copies of all the contracts or subcontractors shall be
promptly delivered to the City. Additionally, Contractor shall use its best efforts to
have the contracts and subcontracts include the best available warranties and
guarantees of service, materials, and equipment, and each contract and subcontract
shall provide that in the event the contract or subcontract is assigned to the City, the
City shall have access to the Contractor's file relating to its work under the contract

as Contractor had prior to assignment.

Section 17.06: Notices

All notices, requests and other communications shall be deemed sufficient and

properly given if in writing and delivered in person to the following addresses or
sent by certified or registered mail, postage prepaid with return receipt requested, at
the addresses; provided, if the notices, demands, request, or other communications
are sent by mail they shall be deemed as given on the third Day following the
mailing which is not a Saturday, Sunday, or Day on which United States Mail is not

delivered:
(a)  If to the City:

Manager of Resource Recovery
City of Ann Arbor
100 N. Fifth Avenue

Q1
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Ann Arbor, Michigan 48104
(b)  If to the Contractor:

President

Resource Recovery Systems, Inc.
50 Main Street

Centerbrook, CT 06409-1001

Any Party may, by like notice, designate any further or different addresses to
which subsequent notices shall be sent. Any notice signed on behalf of the notifying
Party by a duly authorized attorney at law shall be valid and effective to the same
extent as if signed on behalf of the Party by a duly authorized officer or employee.

Any notice period which expires on a Saturday or Sunday or a day the City is

not open for regular business, shall instead expire on the next Business Day.

Section 17.07: Relationship of the Parties
Neither Party to this Operating Contract shall have any responsibility to

perform services for or to assume contractual obligations which are the obligation of
the other Party. Nothing in this Contract shall render either Party a partner, agent
or representative of the other Party or create any fiduciary relationship between the

Parties.

Section 17.08: Waiver
Unless otherwise specifically provided by the terms of this Operating Contract,

no delay or failure to exercise a right resulting from any breach of this Operating
Contract shall impair the right or be construed to be a waiver, so that right may be
exercised from time to time and as may be deemed expedient. Any waiver is only
effective if in writing and signed by the Party granting the waiver. If any provision,
responsibility, warranty, or covenant contained in this Operating Contract is
breached by either Party and thereafter waived by the other Party, the waiver shall
be limited to the particular breach so waived and shall not be deemed to waive any

other breach under this Operating Contract.

Section 17.09: Amendment.

This document may not be amended except by written Contract signed by the

authorized representatives of all Parties.
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Section 17.10: Authorized Representative

Each Party shall identify an authorized representative to be primarily
responsible for the interests of that Party. The City Administrator's Designee shall
be the City's representative under this Operating Contract. The designated plant
manager shall be Contractor's representative. The City and Contractor shall give

notice to the other if either elects to change its authorized representative.

Section 17.11: Contract Governed by Michigan Law

This Operating Contract shall be governed by the laws of the State of Michigan.

Section 17.12: No Other Contract

All negotiations, proposals and contracts prior to the date of this Contract are

void. There are no contracts or understandings other than those written or specified
in this Contract. This Contract constitutes the entire contract between the City and

the Contractor with respect to the operation and maintenance of the MRF/TS.

Section 17.13: Successors and Assigns.

This Operating Contract shall be binding upon and inure to the benefit of the
respective successors, assigns, administrators, and trustees of the City and

Contractor.

Section 17.14: Execution of Documents

This Operating Contract may be executed in any number of duplicate originals,
any of which shall be regarded for all purposes as an original and all of which shall

constitute by one and the same instrument.

Section 17.15: Severability

In the event that any provision of this Contract in any respect shall, for any

reason, be determined to be invalid, illegal or unenforceable, the Parties shall
negotiate in good faith for amendments, modifications or supplements of or to this
Contract or other appropriate actions as shall, to the maximum extent practicable,
implement and give effect to the intentions of the Parties as reflected in the Contract.

The other terms of this Contract shall remain in full force and effect.

Section 17.16  Payment Guarantee

Contractor shall obtain guarantees from all affiliates to guarantee any payment

required of the Contractor to the City pursuant to this Contract.
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IN WITNESS of this Contract:

CITY OF ANN ARBOR CONTRACTOR
Resource Recovery Systems, Inc.

By By
Mayor (Signature)
Its President

By v By
City Clerk (Signature)
: Its

(Title of Office)
Approved as to Substance:
By

City Administrator
Approved as to Form:
By

City Attorney
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As Amended by Amendments #1 and #2 Approved by City Council on 6/5/95 and 8/7/95
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As Amended by Amendments #1 Approved by City Council on 6/5/95

Full copy of this Schedule is part of the record copy available through the

City Clerk’s Office, City of Ann Arbor
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Full copy of this Schedule is part of the record copy available through the

City Clerk’s Office, City of Ann Arbor
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Full copy of this Schedule is part of the record copy available through the

City Clerk’s Office, City of Ann Arbor
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v CONTRACTC

Full copy of this Schedule is part of the record copy available through the

City Clerk’s Office, City of Ann Arbor
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Full copy of this Schedule is part of the record copy available through the

City Clerk’s Office, City of Ann Arbor
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As Amended by Amendments #1 and #2 Approved by City Council on 6/5/95 and 8/7/95
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As Amended by Amendments #1 and #2 Approved by City Council on 6/5/95 and 8/7/95

Full copy of this Schedule is part of the record copy available through the

City Clerk’s Office, City of Ann Arbor
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AMENDMENT TO
AGREEMENT FOR PROFESSIONAL SERVICES
: BETWEEN
RESOURCE RECOVERY SYSTEMS, INC.
AND
THE CITY OF ANN ARBOR

The City of Ann Arbor, 2 municipal corporation, 100 N. Fifth Avenue, Ann Arbor, Michigan 48107-
8647 (“City”) and Resource Recovery Systems, a wholly owned subsidiary of FCR, Inc. having its
offices at 809 West Hill Street, Charlotte, North Carolina, 28208, (“Contractor”) agree to amend
the professional services agreement executed by the parties dated November 1, 1993 as follows:

1) Section 5.06, paragraph three is amended to read as follows:

Effective July 1, 1998, the Contractor shall deposit with the
City a Letter of Credit or Performance Bond in the aggregate
amount of One Hundred Thousand Dollars ($100,000) in the
form set forth in Schedule 6 (Performance Bond or Letter of
Credit), which Letter of Credit or Performance Bond shall
guarantee the full and faithful performance of this Operating
Contract.

2) Section 4.06 (d) is amended to read as follows:

The City shall provide Contractor with summaries on a monthly
basis of all weigh tickets. Record copies shall be maintained

by the City for a period of at least two (2) Operating Years
following the Operating Year in which they were made. The
length of written record retention may be further adjusted upon
mutual agreement of the City and Contractor, upon approval

by the City Administrator. -The City will also maintain electronic
weighing and shipping records of all transactions relating to the
operation of the MRF/TS over the lifetime of this Operating
Contract. The City will provide Contractor and its auditors
access to all records maintained by or on behalf of the City with
respect to quantities of Recyclable Material and Solid Waste
delivered to the MRE/TS, quantities of Products and Solid Waste
leaving the MRF/TS, invoicing, accounts receivable, shipping
costs and pricing of materials.
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All terms, conditions, and provisions of the original agreement and subsequent amendments between
the parties executed November 1, 1993, June 5, 1995, August 7, 1995 and June 15, 1998, unless
specifically amended above, are to apply to this amendment and are made a part of this amendment
as though expressly rewritten, incorporated, and included herein.

This amendment to the agreement between the parties shall be binding on the heirs, successors and
assigns of the parties.

Dated this June 8, 1999,

For Cont or

By
Richard J. White %@Premdent FCR, Inc.

Wlmffred W. %&thcro%&—@xty’ﬂekk

Appfoved as to form and content Approved as to substance
2/ BE i /{7 J A3
Abigga/u/iilias, City Attorney Neal G. Berlin, City Administrator
/{;.\ 7,0 ohn Newman, Director of Solid Waste
\\} h (rrsamd.4a.wpd)
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| AMENDMENT #1

As Approved by City Council on 6/5/95
“and

- AMENDMENT #2 |

As Approved by City Council on 8/7/95
TO THE |
OPERATING AND MANAGEMENT CONTRACT DOCUMENTS
| FOR

City of Ann Arbor

Materials Recovery Facility /Transfer Station

FILENO. ___

' RFP NO. 294

CITY OF ANN ARBOR
100 North Fifth Avenue
Ann Arbor, Michigan 48107



AMENDMENTS #1 AND #2 TO THE OPERATING AND MANAGEMENT
CONTRACT -

THESE AMENDMENTS #1 AND-#2 TO THE OPERATING AND
MANAGEMENT CONTRACT ("Contract”) is entered into on the 5th day of
June, 1995, between the CITY OF ANN ARBOR, a Michigan Municipal
Corporation, 100 N. Fifth Avenue, Ann Arbof, Michigan 48107 ("City"), and
Resource Recovery Systems, Inc. ("Contractor") a corporation, incorporated ,
under laws of the State of Delaware, 50 Main Street, Centerbrook, CT, 06409-1001. .

RECITALS

In consideration of the mutual promises set forth below, the Contractor and
the City agree that the following sections shall be substituted for like numbered
Sections of the original Operating and Management Contract Documents for the
City of Ann Arbor Material Recovery Facility and Transfer Station: | ‘

ARTICLEL DEFINITIONS

"Major Equipment" means the Container Sorting Line, Paper Sorting Line,
Solid Waste Sorting Line, Solid Waste Compaction and Transfer Line and all
related equipment.

"Net Revenues" means revenues received by the Contractor from the sale

of Pacility-produced Products to Purchaser minus 1) Direct Costs of the
Contractor or its affiliates or actual amount billed for third party services
associated with Product transportation (which shall not include the cost of
loading Product onto containers or vehicles) to the Purchasers in the Primary
Market: and 2) Direct Costs of the Contractor or its affiliates associated with the
acquisition price of any Recyclable Materials.

Amendments #1 and #2 to City of Ann Arbor MRE/TS Operating and Management Contract



"Recyclable Materials" means those materials specifically identified as
acceptable by the MRF/TS for processing in its Paper Sorting Line-or Container
Sorting Line in the form identified in Schedule 7 (Facility Dehvery Standards),
“including Pre-Sorted Materials and Recyclable Materials sorted from the Solid
Waste Sorting Line and including residue material up to the limits specified in
Schedule 1 (Performance Guarantees arid Testing Procedures) of this Contract.

"Solid Waste Sorting Line" means the processing system for sorting
different Recyclable Materials from Solid Waste and for compacting and
transferring Solid Waste as described in Schedule 1 (Technical Specifications).

"System" means the Container, Paper and Solid Waste Sorting Lines and
appurtenances to be furnished and installed by the Vendor at the Facility to
Process Recyclable Materials into Recovered Matenals and to compact and
transfer Solid Waste. !

ARTICLEIL. ~ OWNERSHIP, OPERATION AND MAINTENANCE OF THE
e ‘ FACILITY ’

Section 2.10: Capitalized Renewal and Replacement Fund

(a)  The City shall establish a separate investment account for the purpose
of accumulating deposits and earnings in a fund reserve as needed equipment
renewal or repiacement as provided for in this Section. Deposits into this
account shall be made based on the following schedule. '

(i) Deposits shall be made by the Contractor no later than 30 days after
the last day of each month during the entire term of the contract at a rate of $1. 25
(one dollar and twenty ﬁve cents) for every ton of recyclable materlal received at
the facility.

(ii)  Deposits shall be made by the City no later than 30 days- after the last
day of each month during the entire term of the contract at a rate of $1.25 (one -
dollar and twenty five cents) for every ton of recyclable material received at the
facility. V
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(iii) During any one month period when the City’s per ton revenue
sharing as provided for in Section 6 falls below $1.25 then, for non-City of Ann
Arbor tons, the Contractor shall make up the difference in their own deposit to
account for the full $1.25 per ton City deposit requirement. Under these
circumstances the City shall continue to make the required deposit for City tons
only. " '

- (b)  The Contractor is obligated to keep all cdmponents of the rolling

- stock, Major Equipment, MRF structure and the MRF site in good condition and
working order at all times during the life of the Contract and be in compliance
with all aspects of Section 2.04 (Facility Equipment and Spare Parts). '

(i) The Contractor shall pfovﬂide written notice to the City no less than
thirty (30) days prior to the renewal or replacement of any component of the
MRF/TS in order to obtain the City's consent which shall not be unreasonably
withheld. The written notice shall include the following, at a minimum: items
to be replaced or renewed, Direct Cost of replacement or renewal, and the new |
useful life of the item. When a piece of equipment is replaced by the Contractor,
the Contractor may either lease or purchase that equipment, pfovided, however,

~ that at the termination of the Contract the City will have all rights to ownership
of that equipment including any modifications made during the course of the
Contract absent any ongoing financial obligation, liens or other liabilities.

(i)  If an Acceptance or Performance Test or inspection shall demonstrate |
that any component of the MRF /TS is missing, not in gobd repair, in need of’
replacement, substantially different from that identified in Schedule 2
(Construction Contract) as modified by any Design Changes under Article IX of
this Contract, or impairs the Contractor's ability to meet its performance
guarantees, including reasonable compaction rates for solid waste, then an Event
* of Default may be declared as per Section 12.02 (g).
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(0 During the first ten years of this Contract, the Contractor shall not be
entitled to reimbursement from the account except for renewal, replacement
and/or repair of the following major rolling stock items (Skid Steer, Yard
Tractor, Forklifts, Wheel Loader) and only upon thirty (30) Days prior written
notice to the City of the request in order to obtain the City's permission which
shall not be unreasonably withheld. The written notice of request shall include
the following, at a minimum: items to be replaced and repaired, Direct Cost of
replacement or repair, and the new useful life of the replaced or repaired item.
The Cify shall be entitled to draw upon the account upon ten Days written notice
to the Contractor to make reasonable expenditures for the renewal, repéir or
replacement of any and all components of the MRF/TS or any Capital Repair as

‘defined in this Contract. Funding for expenditures that are covered by the
Contractor obligation to keep the MRF /TS in good working order at all times
during the life of the Contract, will not be granted except for the aforementioned.
Nor will funding requests for repair and replacement of equipment that is leased
by the Contractor be granted.

(d)  After the first ten years of this Contract, the Contractor shall be
entitled to reimbursement from the account for the purpose of funding the
renewal, replacement and/or repair of any and all Major Equipment purchased
and installed at the MRF/TS that is identified in Schedule 9 (Renewal and
Replacement Schedule) upon thirty (30) Days prior written notice to the City of
the withdrawal in order to obtain the City's consent which shall not be
unreasonably withheld. The written notice shall include the following; at a
minimum: items to be replaced and repaired, Direct Cost of replacement or
repair, and the new useful life of the replaced or repaired item. The City shall be -
entitled fo draw upon' the account upon ten Days written notice to the Contractor
‘to make reasonable expenditures for the renewal, repair or replacement of any
and all components of the MRF/TS or any Capital Repair as defined in this
Contract. Upon termination or expiration of this Contract, all funds remaining
in the account shall become the properfy of the City.

4 Amendments #1 and #2 to City of Ann Arbor MRF/TS Operating and Management Contract



. ARTICLENL  TERM OF CONTRACT

Section 3.01: _ Life of Contract

This Contract shall commence as of the date it was entered into by the
Parties. The Parties' obligations as to delivery, processing and sale or disposal of -
Recyclable-Material and Solid Waste shall be for a period beginning with the
Acceptance Date and extending for twenty (20) years thereafter unless terminated
earlier in accordance with Article XIII, or renewed in accordance with this Article
.

Should the Contractor have been determined to not be in full compliance
with the multi-stage Acceptance Test proceduré as provided for in the
Construction Contract Schedule 1 (Technical Specificatiohs) and Schedule 3
- (Performance Guarantee and Acceptance Testing) then this Contract shall be
" automatically and immediately limited to ten (10) years from the Acceptance
Date unless terminated earlier in accordance with Article XIII, or renewed in
accordance with this Article IIL

Section 3.02: Five (5) Year Reviews and Renewal Options

The City and Contractor agree to review the status of the Contract and
Contractor performance during the fifth year of every five year penod from the
date this Contract was signed. In addition to Contractor performance the review

-shall address trends in recycling markets and technology and the need, if any, for
changes in this Contract to respond to changing conditions. Any necessary
changes agreed to by mutual consent shall be executed in accordance with Section
17.09 (Amendment) of this Contract. If mutual consent between the parties
cannot be reached, the Contract will remain unchanged. ‘

The City, may exercise its option to extend this Contract for a périod of five
(5) years, and shall have additional options to extend this Contract for additional
periods of five (5) years, provided however, that the City shall give the
Contractor at least one (1) year written notice of its intention to exercise its option
to renew, and further provided that the components of the Net Service Fee for
each renewal period shall be mutually agreed to by the City and the Contractor. If
the City fails to provide Contractor with notice pursuant to this section, this ,
Operating Contract shall terminate on the last Day of the then applicable term. =
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ARTICLEV:  CONTRACTOR GUARANTEES OF FACILITY PERFORMANCE
AND REMEDIES FOR FAILURE TO PERFORM

Section 5.04: Remedies for Failure of Contractor to Meet Guaranteed
Facility Capacity

(a)  If Contractor during any Operating Day, Week, Month or Year fails to
accept sufficient Recyclable Material or Solid Waste to meet the respective |
Guaranteed Facility Capacity during any Operating Month for reasons other than
the occurrence of an Uncontrollable Circumstance or the failure of the City to
provide sufficient Recyclable Material or Solid Waste, then Contractor is
- responsible for damages equal to sixty dollars ($60.00) times the number of tons
not accepted. Additionally, if Contractor fails to process at the MRF/TS all
accepted Recyclable Materials, it shall pay the City an amount equal to the City 's
per ton revenue share for all tons sold during the immediately prec.eding '
calendar month times the number of tons accepted but not processed at the
MRE/TS.

Contractor will guarantee that the compactor will be available to process at
least 95% of all annual solid waste tonnage (total solid waste delivered less any
materials recovered through the MSW sorting system) from the City. The
Contractor will be granted in any given Billing Year a credit earned from the
prior Billing Year only if in the prior Billing Year the difference between the
percentage of MSW actually compacted and 95% is greater than zero. The credit
will be equal to this difference. For any uncompacted tonnage delivered to the
designated landfill in excess of the annual maximum, RRS shall reimburse the
City an amount equal to the City's additional Landfill Charges over and above
the Landfill Charges that would have been paid at the density rates for compacted
waste as shown in the fiscal year average billings as provided for in Schedule 8
;(S'ample Invoice and Tipping Fee Schedule) or at 930 pounds whichever is lower.
The City has the option to direct haul its solid waste should the compactor not be
operating. ‘ ' '
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- ARTICLE VI:  PAYMENTS TO CONTRACTOR AND TO THE CITY

Section 6.02: Net Service Fee :

In consideration of the performance by the Contractor of its obligations
under this Operating Contract, the City will pay Contractor the Net Serv1ce Fee
on a monthly basis:

(a)  Formula. The City shall pay Contractor a Net Serv1ce Fee in
accordance with the followmg formula:

NSF—(LC+TF+DF) (NR+DC+MC)+PP

Where:

NSF = Net Service Fee
LC = Landfill Charges
TF = Tipping Fees
DF = Diversion Fees
NR = Net Revenue Share
DC = Damages Credit
MC = Merchant Activity Credit
PP = Prior Period Adjustment

) (d) Diversion Fee. The Diversion Fee is the Charge per Ton of Recyclable
Material removed from the Solid Waste Sorting Line as provided for in
Schedule 8 (Sample Invoices and Tipping Fee Schedule) except that no Diversion
Fee shall be charged for removal of OCC from the Solid Waste Sorting Line.

(¢)  Net Revenue Share. The Net Revenue Share for any monthly billing
perlod shall be the City's share of the monthly Net Revenue from the sale of |
Products determined in accordance with the provisions of Section 6.03 of this
Contract.

(3] Damages Credit. Damages Credit fof any monthly bﬂlihg period shall
be calculated by adding together any amounts owed or credits due to the City for
damages as provided for in Section 5.04 and Section 5.05 of this Contract.

4
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(g)  Merchant Activity Credit. A credit will be made to the Net Service
Fee to reflect any Merchant Activity Compenéation to the City based on
contributions to debt retirement in the form of a royalty as identified in Schedule
5 (Contractor's Proposal) for solid waste tipped at the facility only as provided for
in Schedule 8 (Sample Invoices and Tipping Fee Schedule) .

(h)  Prior Period Adjustment. To the extent that the actual value of any = -
item in a monthly billing statement cannot be accurately determined as of the
date of billing, the item shall be billed on an estimated basis, and an adjustment
~ shall be made to reflect the difference between the estimated amount and the
actual amount of the item on the next billing statement for the month in which
the actual amount is determined. This adjustment shall be known as the Prior
Period Adjustment. - | ' |

Section 6.03: Revenue Sharing.

'After Acceptance, Net Revenues received from the sale of all Products shall
be shared as follows:

(@) The Contractor shall retain the first $40 per Ton in Net Revenues
from the sale of all Product derived from all Recyclable Materials. This $40 per
Ton trigger price will be escalated annually at the same rate as the Tipping Fees as
set forth in Schedule 8 (Sample Invoices and Tipping Fee Schedule)

(b)  The Contractor shall credit the City for 35% of the Net Revenues
- above $40 per Ton from the sale of Product derived from all Recyclable Materials.

() In the case of Negative Revenue the following provisions shall apply:

(i)  If a Product has a Negative Revenue for four (4) consecutive

- months the Contractor shall market the Product derived from City delivered
Tons without charge to the City except for the tipping fees charged for originally
receiving the material as provided for in Schedule 8 (Sample Invoices and
Tipping Fee Schedule). Notwithstanding the provisions of this Section, mixed
broken glass cullet, also known as aggregate, will always be marketed without
charge to the City regardless of its Negative Revenue status.
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(ii)) If after the above period a Product continues to have a
.Negatwe Revenue, the Contractor shall market the Product and pay twenty five
percent (25%) of the Direct Cost for all Product derived from City delivered Tons.
The City shall pay seventy-five percent (75%) of the Direct Cost for all Product
- derived from City delivered Tons. If the Contractor and the City mutually agree
in writing to change the Facility Delivery Standards for the Product earning
Negative Revenue, the City will be allowed by the Contractor to continue to
deliver that Product commingled with other recyclables. The Contractor will
bear the Direct Costs of sorting out the Product at its'sol'e Cost. ‘The Prbduct that
is derived from City delivered Tons may be landfilled by Contractor with the
Landfill Charges Paid by the City as part of the Net Service Fee. Contractor shall
bear all other Direct Costs. ' 0 :

Sectmn 6.07: Landfill Charge Deposit
~ Contractor shall invoice the City within 15 days prlor to the Acceptance Date

for a deposit equal to the estimated Landfill Charges for a one month period.

The parties agree the amount of the initial Landfill Charge deposit shall not be
greater than $55,000. The Landfill Charge dep031t shall be adjusted annually
thereafter to equal the average monthly Landfill Charge incurred by the City.in
the preceding six months. If amount of the deposit needs to be increased,
Contractor shall invoice the City for an amount equal to the increase, and if the
amount of the deposit needs to be.decreased, Contractor shall submit a check to _
the City equal to the amount of the decrease. Upon termination of this Contract,
Contractor shall refund the Landfill Charge deposit to the City. '

ARTICLE VIII: MARKETING

Section 8.05: Transportation Costs :

The Contractor shall use reasonable efforts to determine if the
transportation costs on a per-load basis will exceed the amount of Product
Revenue to be paid for the Product except in the case of mixed cullet made from
broken glass, generally known as aggregate.
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IN WITNESS of these Amendments #1 and #2:

CITY OF ANN ARBOR : CONT RACTOR
Resource Recovery Systems, Inc.

By M%z/ By_2 172090~

0 ‘K/[ayor (Signature)
Its Presiden

o st ) @Z M@/

((( . (”ZSJ

Clty Clerk ﬂ ‘/ ature) 7{'

| (Title of Office)
Approved as to Substance: '

// 7 &

Director, Solid Waste .

Interim City Administrator

Approved as to Form:

el i e

Acting City Attorney
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SCHEDULE 1: PERFORMANCE GUARANTEES AND TESTING PROCEDURES
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SCHEDULE 1

PERFORMANCE GUARANTEE AND ACCEPTANCE TESTING

A GENERAL

At minimum, performance testing will occur at the Start-up Date (as provided for in Section
9.02 of the Construction Contract) and at the termination of the Agreement. Testing must occur
within 120 days of Substantial Completion and 90 days of Notice of Termination of this
Agreement. The City of Ann Arbor reserves the option to request more frequent testing as
specified in Article V, Section 5.01, of the Operation and Management Agreement, the costs for
which will be borne by either party as determined by the test results and the provisions of
Section 5.01. ’

The initial test will be completed as part of the Acceptance Test to establish the Performance
Guarantee. Subsequent tests will be completed to ensure that facility operation meets the terms
of the Performance Guarantee. '

The initial test, to be completed as part of the Contractor’s obligations under this Agreement, is
expected to have three phases:

I Immediate Acceptance Test of the Paper and Container Sorting Lines using the materials
currently being collected by the City through their collection contractor. This Acceptance
Test will include Throughput, Process Residue and Product Quality Guarantee
measurement only and will be for a shorter period of time than the standard duration
identified in this Schedule, covering only two consecutive days with one shift per day.

I Delayed Acceptance Test of the Solid Waste Transfer Line and the Solid Waste Sorting
Line using materials as collected by the City at that time. This Acceptance Test will
include Throughput, Process Residue, Product Quality and Environmental Guarantee
measurement for the completed facility and will be for a shorter period of time than the
standard duration identified in this Schedule, covering only two consecutive days with
one shift per day. ~ . ‘

I Delayed full Acceptance Test of all lines meeting all measurement protocols identified in
this Schedule will take place on the one year anniversary of the first Acceptance Test and
will target the full range of materials to be collected and processed as part of the
Operating Agreement. The duration will be for the full testing period identified in this
Schedule. o ,

Whether the following Performance Guarantees have been satisfied shall be determined by

testing in accordance with the Performance Test Plan under the requirements of Part C of this
Schedule 1 (Performance Guarantee and Acceptance Testing). ’
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B. FORM OF PERFORMANCE GUARANTEE

* The form of such performance guarantee shall be as follows (percentages specified below are
based on weight). _ _ ) - ,

1. Container Sorting Line

a. Guaranteed Facility Capacity,for a single 8-hour shift, defined as an 8 consecutive hour
processing period: 20 Tons Per Shift of Commingled Container Recyclable Material.

b.  Guaranteed Product Quality: Glass, Ferrous, Aluminum and Plastics shall meet the
standards specified in Schedule 1: Section C.2.c. ‘ - -

2. Paper Sorting Line

a  Guaranteed Facility Capacity for a single 8-hour shift, defined as an § consecutive hour
processing period: 50 Tons Per Shift of Commingled Paper Recyclable Material.

b. Guaranteed Product Quality: All paper products shall meet the standards spééiﬁed in
. -Schedule 1: Section C.2.c. : ‘

3 Guaranteed Maximum Process Residue

7 (seven) percent per ton of Com_nﬁngled Paper Recyclable Material and Commingléd Container
* Recyclable Material meeting the requirements of Schedule 8 (Facility Delivery Standards), as
accepted and processed by the Contractor. ; o

4 Solid Waste Transfer Line

"a.  Guaranteed Facility Capacity for a single 8-hour shift, defined as an 8 consecutive hour
processing period: 250 Tons Per Shift of Solid Waste. The total Tons of material moved
over the Solid Waste Sorting Line, including removed recyclables, shall be counted
towards this 250 Tons Per Shift measurement. e '

b. Measured Product Density: Compacted Solid Waste shall have a targeted density of
930 pounds per cubic yard. Best efforts shall be made by Contractor to meet or exceed
this density. Should the Measured Product Density not meet or exceed the targeted
density then Contractor shall provide, as part of the written report, a full analysis of the
factors affecting the Measured Product Density and the steps to be taken by the
Contractor to meet or exceed the Measured Product Density in all future operations.
The Measured Product Density shall be defined as the Product Weight in the transfer
vehicle divided by the unit of measure which will be used by the landfill in calculatin,
tipping fees at the landfill. - :

ng ‘of Ann Arbor Materials Recovery Facihty /Transfer Station Schedule 1
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55 Solid Waste Sorting Line

a  Contractor will operate and staff the Solid Waste Sorting Line at all times that non-
residential Solid Waste is being moved through the Transfer Station whether during
Acceptance Tests or at other times as provided for during the full term of the Operating
and Management Agreement. Contractor will divert all loads or portions of loads that
are determined to have percentages of recyclable materials identified below that can
reasonably be removed by moving the material over the Solid Waste Sorting Line. For all
loads processed over the Solid Waste Sorting Line, Contractor shall make reasonable

- efforts to remove the following Products: : :

- Al OCC over two square foot in surface area or two feet in length that meets the
Guaranteed Product Standard

- All waste wood over two square foot in surface area or two feet in length that meets
the Guaranteed Product Standard = : :

- All scrap metal that is extracted by the cross belt magnetic conveyor that meets the
Guaranteed Product Standard ’

b.  Guaranteed P'roductb Quality: All removed Products shall meet the standards specified
in Schedule 1: Section C.2.c. ,

¢.  Guaranteed Bagged Recyclable Removal: At all times during MRF/TS operation,
whether during Acceptance Tests or at other times all Solid Waste tipped at the .
MREF/TS that contains “Green” bagged recyclables from the City’s Commercial Recycling
Collection Program will have Green Bags removed for recycling from the material at the
tipping floor or will be diverted over the Solid Waste Sorting Line and have Green Bags
removed for recycling at the Solid Waste Sorting Line. ~

5. Equipment Performance Guarantee

The sorting lines shall be capable of operating for 16 hours per day for six days per week.

C. PERFORMANCE TESTING PROCEDURES

The following test procedures are used to establish the initial performance guarantees and for
additional testing as outlined in the Contract.

1. Throughput Guarantee Test

As specified in the Construction Contract, the throughput rate must be 90% of the Guaranteed

Facility Capacity (Minimum Acceptance Standard).
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a. Overall Facility

The Throughput Guarantee Test shall be scheduled so that the Paper and Container Sorting
Lines and the Solid Waste Transfer and Sorting Lines are operated at design hourly capacities
for an 8 consecutive hour shift on three (3) consecutive days, which shall be called the .
Throughput Guarantee Test Period (TGTP), except as otherwise provided for in this Schedule.
At the Contractor's discretion; the shift may include line stoppages for up to one thirty (30)
minute lunch break and two fifteen (15) minute work breaks. At a minimum, however, all line
staff must be provided the equivalent of one thirty (30) minute lunch break and two fifteen (15)
minute work breaks during the shift. While the MRF is not in operation during the T GTP,
maintenance shall be limited to that which would routinely occur during off-hours in accordance
with the Operating Plan. : : ' '

_In addition, on one siﬁgle day within the three-day test period, all equipment constituting the
System shall be operated simultaneously for sixteen (16) hours.- : ‘

System throughput shall be determined by weighing all material inputs for the Paper and ,
Container Sort Lines and the Solid Waste Transfer and Sorting Lines once Recyclable Materials
and Solid Waste are delivered. The System throughput for each Line for each day of operation
shall then be calculated by taking the sum of the weights of input material for each Line during
each testing day. If all of the material on the tip floors for any of the Lines have not been
processed the material will be weighed to determine the amount actually processed.

The System Throughput Guarantee for the overall facility shall be deemed to have been
demonstrated if the daily average of the total throughput during the TGTP is equal to, or greater
_than, the standards established in ’;he Performance Guarantee. : .

The City of Ann Arbor reserves the right to perform inspections during the execution of the
. throughput guarantee procedure. Inspections will not impair Contractor's ability to perform its
duties. ; ' ' ' »

b. Process Equipment

The City of Ann Arbor reserves the right to require the Contractor to demonstrate that any or all
processing equipment components of the Paper and Container Sorting Lines and the Solid
Waste Transfer and Sorting Lines satisfy the requirements of the Construction Contract
including Schedule 1 (Technical Specifications) as modified by any Work Change or Design
Change. ‘ : :

If such a request is made, the Throughput Guarantee for the Paper and Container Sorting Lines
and for the Solid Waste Transfer and Sorting Lines shall be deemed to have been demonstrated
once all of the requested material processing system components have demonstrated
conformance with specifications committed to by both the City of Ann Arbor and the
Contractor as part of the Construction and Operation and Management Contracts.

2. Product Quality Guarantee Test

The Product Quality Guarantee Tests (PQGT) shall be scheduled to coincide with the
Throughput Guarantee Test. The following Product Quality Guarantee Tests shall be performed
on daily samples of each of the processed recyclables produced by the MRF during the TGTP.

. e Paper: ONP, OCC, Filestock and White Ledger

e  Containers: Tin/ Steel Cans, Aluminum Cans, Natural and Colored HDPE Bottles (or
Mixed HDPE Bottles), Post Consumer Container Glass
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*  Solid Waste: Green Bags, Waste Wood, Scrap Metal and OCC

The average purity of each day's samples from a Product output stream shall meet the
Minimum Product Quality Standards as set forth in the specification guarantee tests listed in
the following subsections for that Product: _

If the average purity of a day's samples from a Product output stream does not meet the
Minimum Product Quality Standards then the throughput for the entire processing line shall be
deemed to be zero for such day. The throughput for the entire processing line for such day can
be reinstated if it can be demonstrated that the total quantity of the excess contamination for
all Products not meeting the purity requirements do not result in exceeding the Process Residue
Guarantee for the Paper, Container, and Solid Waste Sorting Lines for that day and the
Products were able to meet the purity standards on all other days of the TGTP.

It is understood that the moisture content of the end product may be influenced by
environmental factors, e.g., rain, snow, etc. However, it is expressly understood that no
function of MRF processing, operations or maintenance procedures shall contribute moisture to
the Recycled Material. o : :

a: __Product Quality Guarantee Test Sampling Procedures

Four (4) gross samples shall be pulled for each Product during each eight hour shift. The
schedule for pulling the gross samples shall be developed by assigning a number for each half
hour of the eight hour shift with the first half hour being #1, the second half hour being #2 and
soon. A random number generator chart with numbers from 1 to 16 shall then be used to
identify four half hour periods for that Product during which the four gross samples are to be
pulled. : :

The gross sample can be collected directly from the system outfeed for that Product at the
prescribed intervals. Alternatively, pulling a gross sample requires that the surface of the pile of
Product from which the sample will be pulled be divided up into a grid of 16 sections. A :
random number generator chart with numbers from 1 to 16 shall then be used to identify a single
location on the grid from which sufficient material will be pulled to fill an eighteen gallon closed
bottom container.

Each gross sample is then subdivided into four laboratory samples which are packaged in
polyethylene bags, identified by Product, weighed and then numbered from 1 through 4 for
gross sample number 1, 5 through 8 for gross sample number 2 and so on. The weight of each
laboratory sample is recorded as the "Total as received sample weight".

At the end of the eight hour shift the random number generator chart is then used to select 8 of
the sixteen laboratory samples for hand-picking and weighing. The remainder of the 16
laboratory samples are retained until the test is completed.

The analysis is performed on each of the selected samples by spreading a single sample at a
time on a clean, flat surface and hand picking the Product or other material from the sample.
The Product is then placed in a clean, tare weighted container and all other materials stored in
another clean, tare weighted container. The weights of Product and other materials are then
recorded as "Total as received Sample weight” and the purity of the stream by weight is then
computed for that laboratory sample.’ '

The Product and other materials from the analysis of a particular laboratory sample are then
packaged in polyethylene bags, identified by Product, weighed and labeled for inspection and
verification by the City or its agent if required. ,
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Should the initial calculated average purity of a day's selected samples from a Product output
stream not meet the Minimum Product Quality Standards as set forth in the specification . ,
guarantee tests for that Product then the results of up to two laboratory samples included in the
average may be replaced with the results of analysis of two additional laboratory samples
randomly selected from the eight samples still held in reserve for that day.

b. v Orgvanizations that Set Standards for Recyclable Materials

Standards for recyclable materials are determined by a number of industry groups and
specification societies. In some cases, more than one set of standards exists for one Product. In.
these cases, the standards are very similar or the same, and compliance with either standard
will be acceptable. To obtain full copies of each set of standards, contact the issuing
organization. - '

Paper :

Institute of Scrap Recycling Industries, Inc. (ISRI), Scrap Specifications Circular 1991, Guidelines for
Ferrous Scrap, Nonferrous Scrap, Paper Stock, Plastic Stock. 1325 G Street, N.W., Suite 1000,
‘Washington, D.C. 20001. (202) 466-4050. FAX (202) 775-9109. '

American Society of Testing and Materials (ASTM), 1916 Race Street, Philadelphia, PA 19103.

The American Paper Institute, (202) 463-2420, endorses ISRI's specifications.
Metals | e
Institute of Scrap Recycling Industries, Inc. (ISRI), Scrap Specifications Circular 1991, Guidelines for

Ferrous Scrap, Nonferrous Scrap, Paper Stock, Plastic Stock. 1325 G Street, N.W., Suite 1000,
Washington, D.C. 20001. (202) 466-4050. FAX (202) 775-9109. :

American Society of Testing and Materials (ASTM), 1916 Race Str_eet, Philadelphia, PA 19103.

- Steel Can Institute, (800) 876-SCRI and (412) 922-2772 advocate the use of gither ISRl or
ASTM standards. - ' ' 2 .
Plastics

Institute of Scrap Recycling Industries, Inc. (ISRI), Scrap Specifications Circular 1991, Guidelines for’
Ferrous Scrap, Nonferrous Scrap, Paper Stock, Plastic Stock. 1325 G Street, N.W., Suite 1000, :
Washington, D.C. 20001. (202) 466-4050. FAX (202) 775-9109.

Standards for plastics were set by The Council for Solid Waste Solutions, but are distributed
through ISRL. ‘
Glass S ,

Glass Packaging Institute (GPI), Washington D.C. (202) 887-4850. Natalie Roy, Recycling
Director. ~ .

Processing Pro_cedures and Testing ' , ' ;
American Society of Testing and Materials (ASTM), 1916 Race Street, Philadelphia, PA 19103.

C. Materials Standards

* The organizations that issue the following standards update them continuously. It shall be the
vendor's responsibility to produce materials that comply with the current quality specifications
listed below. :
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Paper Type: Newspaper (ONP)

Standard:  ISRI Domestic Transaction Paper Stock Standard
Category: (6) News

¢  Consists of baled newspapers, magazines and residential white paper containing
less than 2% of other papers :

¢ Prohibitive materials may not exceed 1/ 20f1%

e Total out-throws may not exceed 2%

Paper Type: Corrugated Cardboard (OCC)

Standard:  ISRI Domestic Transaction Paper Stock Standard
Category: - (11) Corrugated Containers :

e Consists of baled corrugated containers having liners of either test liner, jute or
kraft

¢  Prohibitive materials may not exceed 1%

¢ Total out-throws may not exceed 5%

Paper Type: Filestock

Standard: Fort Howard File Stock Grade
Category:  n.a.

*  Office file waste. Filestock may contain staples, paper clips, and rubber bands.
Contamination must not exceed the levels indicated for the following materials:
uncoated copy papers (up to 20% by weight), groundwood (up to-2%), coated
copy papers (up to 2%), poly window envelopes (up to 2%), glued forms, kraft
folders (up to 1%) carbon paper (up to 1%) and pressure sensitive adhesives -
(minor amounts). ’ - '

®  Specific exclusions include raw food and cafeteria waste, restroom waste, glass,
and hospital records and waste.
Paper Type: White Ledger-

Standard:  ISRI Domestic Transaction Paper Stock Standard
Category: (40) Sorted White Ledger (post-consumer)

¢  Consists of printed or unprinted sheets, shavings, guillotined books, quire waste,
and cuttings of white sulfite or sulfated ledger, bond, writing, and other papers
which have a similar fiber and filler content. This grade must be free of treated,
coated, padded or heavily printed stock. '

*  Prohibitive materials may not exceed 1/2 of 1%

»  Total out-throws may not exceed 2%
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Metal

Tin/ Steel Cans

Type:
~ Standard: . Tin Cans for Remelting
- Category:
e  TFlattened, baled or shredded steel cans and steel scrap, tin coated or tin free,
may include aluminum tops but must be free of aluminum cans, nonferrous .
metals except those used in can construction, and non-metallics which are
considered outthrows. Labels and contents are allowed. Total outthrows may
not exceed 5%. ‘ :
Metal
Type: Aluminum Cans and Foil
Standard:  ISRI Guidelines for Nonferrous Scrap: NF-90
Category: Code Word "Talap" — Old (Aluminum) Can Stock - .
o  Shall consist of clean old aluminum cans, decorated or clear- Labels and
contents are allowed. Total outthrows may not exceed 5%. ‘
Metal oo
Type: Scrap Metal
B Standard:  Miscellaneous Ferrous Scrap .
~ Category: '
e All ferrous scrap metal removed by cross belt magnet on the Solid Waste Sorﬁng
Line ' ~ . :
Plastics i
Type: Natural HDPE Bottles _
Standard:  ISRI Guidelines for Plastic Scrap: P-91 V
~ Category:  Commercial Guideline Baled Recycled Plastic Standard P-201
e . Product: : '
Milk, water, and juice bottles only
~ Quart, half gallon, and one gallon bottles only
e  Bale properties:
72" maximum bale dimension ‘ '
10 pounds per cubic foot minimum bulk density
Non-rusting strapping material or baling wire
e Total allowable contamination - 5%
e Less than 1 month outdoor storage unless covered with UV protective materials
Plastics \
Type: Colored HDPE Bottles
Standard:  ISRI Guidelines for Plastic Scrap: P-91
Category: Commercial Guideline Baled Recycled Plastic Standard P-202 _
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e  Product:
Mixed pigmented household HDPE bottles, mcludmg detergent shampoo,
household products, etc.

®  Bale properties:
72" maximum bale dimension
10 pounds per cubic foot minimum bulk density
Non-rusting strapping material or baling wire

e Total allowable contamination - 5%

e  Less than 1 month outdoor storage unless covered with UV protective materials
Plastics
Type: Mixed HDPE Bottles

Standard: = ISRI Guidelines for Plastic Scrap: P-91
Category: Commercial Guideline Baled Recycled Plastlc Standard P-200

¢ Product:
Mixed pigmented household HDPE bottles, including detergent shampoo,
household products, etc. :

e Bale properties: _
72" maximum bale dimension
10 pounds per cubic foot minimum bulk density
Non-rusting strapping material or baling wire

e Total allowable contamination - 5%

»  Less than 1 month outdoor storage unless covered with UV protective materials

Glass Type: Post-consumer, container glass.
Standard: ~ ASTM E 708-79, Section 5 \
Alternatively, glass must be color separated with permissible color mix levels at:
e  Flint glass: *95-100% flint; 0-5% amber; 0-1% green; 0-5% other colors
e  Amber glass: 90-100% amber; 0—10‘;/0 flint; 0-10% green; 0-5% other colors

e Green glass:  80-100% green; 0-20% amber; 0-15% flint or Georgia green; 0-5%
other colors .

~ Glass must include consumer glass only. Window glass, glass dishware, Pyrex and non-
commercial glass are not allowed. Depending on whether the processing plant has magnetic
separation capabilities, metal caps may or may not have to be removed. Contamination may
not exceed 1%.

of Ann Arbor Materials Recovery Fac1hty /Transfer Station
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Waste Wood Type: Mulch Feedstock -
Standard: “

e . All clean wood 8” diameter or less, maximum of 10 foot long that is not treated
as wolmanized or creosoted, painted, varnished, etc. or contaminated with
chemicals, plastic wrap, pieces of metal or drywall, etc..

e Small nails/staples such as in wood pallets, scrap lumber, untreated wood
furniture are ok. ‘ '

e -No other contaminants shall be in the wood.

¢ Unacceptable items include counter tops, laminated wood, railroad ties,
telephone poles, pianos, plywood, hardboard, pressed wood, etc.

4'. ~ Process Residue Guarantee Test

The Process Residue Guarantee Test shall be scheduled to coincide with the Throughput
Guarantee Test. The purpose of this test is to determine the amount of process residue
- produced by the processing system. S ,

On each test day, the following quantities shall be determined:

PP = The total Weight of Paper Products recorded as output from the Paper Sorting Line

CP = The total Weight of Container Products recorded as output from the Container Sorting
Line : , : :

RP= The total Process Residue from the Paper Sorting Line after processing
RC =The totai Process Residue from the Container Sorting Line after processing
To successfully pass the Process Residue Guarantee Test, o |
(RP +kRC) /(PP + RP + CP + RC) < Guaranteed Maximum Process Residue (7%)
“The Process Residue Guarantee Test shall be deemed’ to have been sétisﬁed if the Prbcess

‘Residue Guarantee is demonstrated for all three days of testing.

5. Environmental Guarantee Test

The Environmental Guarantee Test shall be conducted to determine whether the MRF complies -
with the Contractor’'s Environmental Guarantee. The MRF shall be deemed to be not in
compliance with the Environmental Guarantee if on any day a regulatory agency determines

that the MRF is violating any environmental law, ordinance, rule, regulation, license, approval or
permit existing at the time of the Environmental Guarantee Test, unless the Contractor is -
contesting in good faith and with a reasonable probability of success such determination, or if
any of the below listed tests (if required by law) are not successfully completed.

The Environmental Guarantee Test shall include the testing of air quality, water quality, and
noise levels by a mutually agreed-to testing laboratory. All tests required in connection with
any license, approval or permit for the MRF shall also be performed. Monitoring, sampling and
testing methods and procedures shall be in compliance with the requirements of all regulatory
agencies. ‘
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Each of the following listed tests shall be performed on the final day of the TGTP if required by.
law. : ' .

a. Air Quality Test

The following parameters shall be measuréd and recorded during the test if required by law:

1. Concentration of respirable dust in the air inside the MRF as determined using ASTM
Standard Test Method for Respirable Dust in Workplace Atmosphere Designation:
D4532-85; ' ‘

2. Concentration of carbon monoxide inside the MRF; and .

3. - Particulate:Matter emitted from the MRF at ventilation exhaust per EPA Method 5, if
required. , ' '

The Air Quality Test shall be deemed to have been satisfied if the test results from daily testing
samples indicate compliance with all applicable codes and regulations. , :

b Wastewater Discharge Quality Guarantee Test

The Wastewater Discharge Quality Test shall be performed during or immediately after the
Facility Throughput Guarantee Test. This test shall consist of daily sampling and laboratory
analyses of the wastewater stream. A sampling protocol shall be developed by the Contractor
in conjunction with the City of Ann Arbor. : '

The Wastewateerischarge" Quality Test shall be deemed to have been demonstrated if
discharged wastewater quality complies with all applicable standards relating to wastewater
quality. : ‘- '

D. REPORTS

Ninety days prior to a Performance Test(s), the Contractor shall prepare and submit a test plan
to the City of Ann Arbor for review and approval. The test plan shall define a test program
which will test each objective and procedure described herein and shall set forth ini detail:

®  The procedure to be used

®  The specific measurements to be taken

*  Who will perform each test objective and procedure (i.e. the Contractor or an
independent test lab) and the company's qualifications to perform the test

 ©  The proposed usage of permanent and temporary instrumentation
¢ The organizaﬁon of the test team
e  Staffing and monitoring requirements during start-up and testing
¢ The Performance Test schedule

°  The estimated recyclable material quantities and delivery schedules required for such
testing. :

*  The operating and maintenance schedule during such Performance Testing
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- e An outline of the report that will be produced following completion of the Performance
Test. . -

The plan shall also make provision for measuring and determining the processing capability of
the facility, and the quality and quantities of recovered materials with the terms and conditions .
of applicable permits, licenses, laws and regulations. The City of Ann Arbor must approve the
test plan before testing can begin. The City of Ann Arbor may require independent testing
laboratory verification of tests. : :

3

The Contractor shall give the City of Ann Arbor:

¢ Ninety days prior, written notice of the approximate Start-up date in prepaiation for
processing recyclable material, which notice shall include projected delivery schedules
and approximate recyclable material quantities necessary for start-up operations.

e At least 30 days prior written notice of the schedules for Performance Test(s), the date
and time of the test, and the total recyclable material quantities and the recyclable
material delivery schedule necessary for the performance of such testing.

The Contractor may, at its cost and expense, test the facility at any time for its own
information and purposes. Such test shall not be treated as a Performance Test.

The Contractor shall commence Performance Testing within 120 days following substantial 1
completion of the facility, at the Contractors discretion so long as the test plan has been
approved, and any permits required for the conduct of such testing have been obtained.

Upon compleﬁon of the Performance Test(s), the Contractor shall submit to the City of Ann
* Arbor a written report. The Performance Test Plan shall specify the contents of such report
including but not limited to: BE

“Certification that testing was conducted in aécordance with the Performance Test P'lan;‘ :

b. A certification of the results of the testing including a determination of the extent to
" which the Facility complies with the applicable Performance Guarantee(s);

c.  All data measured and recorded during the test(s); and

d. Any other data reasonably requesté'd by the City of Ann Arbor to be included in such
reports. , ' : :
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SCHEDULE 7: FACILITY DELIVERY STANDARDS

Amendments #1 and #2 to City of Ann Arbor MRF/TS Operating and Management Contract



wvu.mncﬁm Aaaypq Aypey juateaidy juswedeury pue Jugessdo

£3Npays | UONBIG JajsuBIL /A1jioud A19A009) S[EUIBIEN 1041V YUY JO 1) . . I
STemeIeN Pojos-01] A 4 9TNPAYS
. STBUTRIUO)) plE Hmmmm POIRB00-0D) d Z dmpayos
83%@&@% MSW Pa1R3T[09-0D) 5 /ompawps
sraUreu0D) PRIBUTIRIOD) d £ SMpawps i
1adeg pejBururuio) V £ STpowps

e , v 110§ SpIepue)s
AroaTop AJI[IoR} AU SIST] S[NPaYDs SWYL “P03spaa) peymads-Ansnpur Suonpoxd pue ‘sropney fedpumu pue ayeanrd Aq sprepueig
£30AT[3(] AYT[IOR,] 953U} UT PAqUIOSIP SE PAIAT[OP SIGROAD9I pa{ururuiod pue raded Burssaooid jo ajqeded aq Treys I YL

'SQHVANYLS AHIAITEA ALMIOVA
12 IINAIHOS

Z 3PS



£3[Mp3tpg

spaepurg Axeafaq Lupped E.mewhw,q, juawaBeurpy pue Bugessdo
UOEIG Jajsuel] /Aj[ide] AIDA0DYY.5)BMAIR JOGIY UuY JO £1D

yBom £q 94F PaeOXa 10U pmoys
aiqeidedde se pauljap asoy; uel ISYjo0
s[eL1ajeur Aq UOHBUTWIRIUOD JO [9A9] Y.

a1qerdanoe

jou are sdeq payeds ut spnpoxd PyYo

Aue Jitm paxiw SO[IIXa], 'SANX} UHM pPaxiur
pooj ‘suojAu “‘speurtue papms ‘s3eq ur szaded
YHM PIXIU S3[11X3) $211xa} 19m 10 durep
‘soys a3urs ‘spoog 1ayjes] pue sSeqpuey
“ureoy “ouaifysdrod 10 1aded adyjo ‘senard
1eiaw agre] ‘onserd ‘pooy.‘poom Suipnpug
SJURLTWIRIUOD [P JO 331J 2q JSTI SUXA],

yBrom £q 946°0 paodxe

jou pinoys pue arqeidende jou a1e ‘s[erIayew
aagiqryoxd are (s8eq onserd pue ureoy
aus1his4jod Surpnpur) pupy Lue yo onserd pue
(pury Aue jo sdip [e1ow ‘sevard [eow adieg
‘s1apurq Supr-¢ Surpnown) elaw ‘sseis ‘poog

‘pauado aq 03 pasu jou

SSOP [IBUI Yun| 'SIBPJOJ WOI] PAAOWIAI 3 JSNUL
onserd pue [ejepy orqeadacoe o1e sajdeys
pue sdipradey -siqeidedde jou aze (33
‘s3eq pooy Bop ‘s3eq we1d) saded yiSuans 1om
pue’ gNO vey oo poompunoid ‘precqpied
paseq-adu Jo uelse ‘preoqpied pajeod onserd
10 paxem ‘autmy ‘poom.“raded xey [puuiag
“(1aded uoques Surpnpun) szaded Suonpoidar
ainssaid ‘s1errew onserd (01e “safexped
u0deq ‘SUCLIED WIEAI 331) PIROGXO] 19233y

'saged paro[od Suipnpput seroeIp auoydaEl [V - $00qaUoYd e

‘sjenrayewr saded 1ay3o0 woiy Afereredas padleq 1o pejpung

aq 1smw pieogxog ‘ArioSeied smyi ur sjqeidanoe are Juppeq pedeiou

pue suojied 3380 1ade ‘sIaure;uod pooj 10 PUE $9X0q 29392
’$352D EPOS PUR 135G UI Pasn pIeoqpied paie8niiod-UoN - PILOGX0g.

v 's8dq dse[d paeas Ul PaISATRP 2 1SN SUXA],
*Afuo sited ut saoys pue spmo} “sade1p ‘Susur] paq ‘Sungop
Jurpnour sauxe} [BINIEU PUR JNIYIUAS AIp “Uesd [[B - SAUXIL e

‘JOM 3DUOC S2M B} [RIISTRW IO [PIIJW jaMm JO uondaoxa
Y YIm sTefrew Jo s1af[y Assoig ‘sSoreren papdeys Surpniput
sxaded Asso13 pajeod pue sawrzeSewr padfeq 10 9500] AIP [V - DO

(yons se sjqeynuapPI 31 }03s sperd y3ny pajeod Ae) j9aYysaaly
pajeod ‘syooq yoeqraded syunad sniq eded xey fpusagi-uou pue
sydiana1 {(Funioeq ou) sped syou pue sped a8essowr ‘sped pjeids
‘sped [£8a] woiy szaded pue sioyjy jesr-asoof Faded SurdLy pue
Adoo ‘s owawr adiy30-193ur ‘S1919] s108pe] Sunumonoe. fseydused
pue sade; aunyoew Zuippe puoq ajrym ‘spied awm pue Sunemnge;
‘s1apjoy erruew fqrew yunl £ssofS-uou no-jund zemduwod
Iase] pue 123pay 1asel {(xaded 1eq usesd 10 puoq ayym paserojrad
w0y snonunuod) seded 1endwod tsxaded 1a1dod pue 198pa) epnpur
Kews \prym o130 10 dwroy ayy woxy szaded (£ss013 j0u) pareooun
Pa10]0> pue 3)nym padleq Jo asooy A1p 1y - Todeg apeid-ySig e

syoes raded jyexy paddeq 10 as00] |1y - sSeq 1ode umorg o

"BUIM) 10

Buins \pim pan aq ued DO 'paNeos Jou g durep aq ued payedniiod

pue P3AOWI 3G 0} 3ARY J0U Op $an3 A[qn{os Iatem yim adey

pue s3[delg “JBUT] 1533 10 ‘B30 JJRIY JO SIW] SARY IRY) PUE 1335

7 4Q ¢ ueW BI0W OU S3ZIS 0} PAPIO] JO UMOD IND 11FI3 PUE PUSHE]
31 JBY} SIDULRIUOD Pajedniiod pjo paddeq 10 8S00[ [V - DDO e

“Jam 33u0 sem jey undsmau 10 quudsmau pamorpai
10 3204 3d20x3 Sjqeidaooe st yudsmau padBeq 10 3500 [T - INO

;3o Sunsisucd
$92IN08 [EDIBWUIOD 10 [RIUSPISal woy sjewrajew 1aded pajBunuwory

Todeg poSurunio))

paxem ‘saded passoquia [10] pue paxeq (104
SJURUIIRIUNO,) .

wondirsac] jeHateA

Ar08a3en

todeq pajdurwo)—spiepuelg A1 Aed | VL m_suu:um

4 3Mp3ypy




£20pAPS

spaepurlg 184100 Aped Jawesdy uaweSewey pue Suneiado

uonelg Jajsueil /A1ne] A194003)] S[eLI3IP 10G1V uuy JO A

‘WM Aq%F padxs

j0u pmoys ajqeidadoe se PaULSP- ASOY} UeW
IOYI0 S[RLIIEU 4G UOHRUNIEIUGD JO [2A3]
B[ "[RLI3IRW JOUTBIIOD PI[SULIWOD AUy Ut
papNOUL 2g J0U JSNUL PUE SJUBUNLIEIUOD [[8 318
suaifisfiod pue syuauodirod ssefd-uou urIuod
yey sjeusjew ssed Iayio 1o.sqing 38
gaoveridde jeomdae ‘ajemu0d-pue 4eydse
‘sdup auoysaurt] ‘[Earid ‘e ‘asedis Ip
‘poom “wy dnserd ‘shey onserd ‘sSeq onserd
‘sappoq j1o 1030w dyse(d ‘spuesd FGuniods
pue 3oy ut pesn sdnd pepiow-uondalur
payInow-apim LHd 4 (5qn3 1m3o4 pue
asaap a3ej00./ounzedIew SB YINS) SIOUIRIIOD
papow-uonaa(ur pANOW-apiM IOH TH

7005 21qAD T Uey} JSf[eus pue sqf 07 UBY} SSI] SWA 10
pue (payoene preogiaded 10 pIe0gARIS Yiim S0} Surpnpour)
s1a3uey 180D [RIBUL ‘STRSULN ‘{8une0d UO[a} 10 ST pueY TEISW

~uou yiim asowy urpnpur) sued pue sjod se Yons SpIOYSSNOY WOk
[210w de10s SNOLIR)-LIOL PR U0t 1Yy - [ejaw deros [enuepisay: e

.ﬂuﬁﬁo&
aoml auios pue 11EM J0j pasn Appeard4s pue (¢4 2pod 1dS) @PHORD

1fura[o  JO 3peW SIPUTRIIOD dnse[d pIp[ow mo(q - SISUIBIUOD DA ®

, "$9[HOq ooa&mam Jwos pue
sap10q epos ‘sapneq deos SUTUSLMYSIP. S8 UPNS [ PAPOd SISWEII0D
LHd pepjow Mo[q 1e9[2 - (T# 9P00 [dS) SPP0g OBSEld JHd . »

-pasowal aq 0} aary jou op sde) -ajqeidadde

a1e sjeqey saded pue Jo[ews 10 SISUTRIUOD uojed auQ: swSlt
Ie[IUTs pue sIfioq jusdielep sejHog 191eM +s3nf sy onserd

~ 30 Sunsisued Aj[eraus SIBUTEIU0D HACIH PRI0J0> PUE [eIeu

| \Inowr pasop PapIow-Molq - (74 dP0d [JS) sINOd Jnseld HIAH. e

: ‘sse1d srerd 1830
pue sse[3 J01ITw ‘sselS mopuim pue s[errayews uoyeredaid pooy
pUE SIBUIBIUOD XaIAJ ‘S[eII21ur 9JIAIAS POO] 13RO puE ‘s1el ‘sayerd

‘sGrul onueIs?) - ssefd (ereld) ourelUOd-Uiou pue XalAJ/SOIUIRIOI 1Y o

. " sImeuod sse18 uo spry pue s3uu
JO JMOWY [RWIUTUE ¥ ST §8 S[qridanne a1e s[age] adeg sopiioq
pue siel28e1anaq pue pooy Jusonisuen 10 jueredsuen [T - SSBID o

“SISUIBIUOD
ad4£; sed-enay 10 oed-¥1Iq 10 pue ,$9x0q A0mY, ‘SuU0}Ied
sy Surpniput suoired pooy dndese pue 1aded pajeoo-onseld e

pooj jo ueap? stadderm pue sden no& \:ow,ﬁsﬁﬁsz o
sIaUIRIU0D 99B19A9G Pasn WOUIUNY e

‘a1qerdadoe
a1e spaqey 1aded puE IS[IRWIS 10 SURD (T# ‘SUERD [0S0IAY  [9R1S
10 UOIE JO S[OUM JO Pasoduiod STOUTEIUC) [RI3W-Iq PUE UL ‘13915 e

;Jo UBPSISUC) PUE SHUBUTIEIUOD POOJ JO 331f PUE PISULL §3DIMOS
[EISUILIOD 10 [EYUSPISII UIOT] S[LISHEUI JSUTBJUOD PA[SUTW0))

SIAUIBIUOT)
pajsurmuc)

' sIauIRIuo)) pajSurunuc)—SpIepuels Lraatppq Appoeg

' £ 3PS

PRSI o o




L3[Npaps

spiepumg A1saa Apped Juswaaidy juswadeuryy pue Sunersdo
UONRIS JJSuRI] / £11[0B] AJOACDIY SJRLIB}R 1041V Uuy JO 431D

%GL 0

3A0qe $903 31 JT SISUTRIUOD PR[SUTWIUIOD WO
UCHRUIWRIUOD JO [SAS] SYI 3021300 03 J10§Jo
ey pood e axewr 03 sep g9.03 dn pamore
aq [1eys AnD Jo Kysiaaruny syl ‘Apuenbasqng
"32UBMO][E UOT}BUTWIRIUOD. 046G/

J93W 0} 3je(] DTAISG 11} WOIJ SARD (6 3589
18 pamolie aq [jeys A3 10 Anstearury syl

‘W3m Ag 9% PaadXe Jou [[eys

SIBUTRILOT) PAFUTUILIO.) 3SO0] SE PIJUTIOd Asou)
pue s[qe3dadoe se pauyap asoy; uey} IO
s[eLIRlew Aq. UOTRUIUWIRILOD JO [9A9] YL
TYSam Aq 9%G6/°0 PIIOXI 10U [JRYS SISUIBILQTY
paBunuio)) as00f Aq srede pajSururwion
3500 JO UOTIRUINIRILOD JO [3AS] YT,

"SSP} [1W 9 & 5B e jo s3eq onserd
pajuea yuszedsuen ur paSexoed ag [[IM SIOUTEIUOD) PR[SURLIWOD)
ayy, s1aureiue)) pojdunwrwor) ay ut ajqeidende ae ssay 10

s1ourejuod diyserd uofred omy 3daoxe molaqg paqusap se padeyoed pue |

g / S[Mpaydg Ul paulep e SISUIRIUCT) PIJSUIIWIOT) Y3IM pa[Suruwods
V £ 3[npaips ur pauyap sesade ] pajdurunuon) 3s00f jo Sunsisuor)

SISUTEIIO]) plre
1adeg pajpoqios-0)

STURUINIEINOD) uondimsa(y [erEN A1083120
S[eHAIEIA PA[SUTWWOD) PajIa[[09-0)—SpIepuels Adara(l Aijes 'd L 3mpaypsg
. : ‘wexdord
. SN[ RpRAIRY i1 I05 Joqry Uy Jo 41D ey Aq penyoads seq onserd
g £ S[MPAYDS Ul paulep se sraurejuol) | Jusonisuen usaid syeredas ur paBexped yioq g £ smpaypg UL paunep
PRISUIULIO]) pue Y / S[PIYDS U PAUPIp | Se SIBUIRIUOY) P[SUTWIOY) pue V- £ 3[npaypg ur pauyap:se Jade]
se 13deg parurunuoy pa88eq oy peydde | paj@unwwory pue s1eureiuod pareSniod PoL 10:9500] YiMm Pa[Surunuod sopqep A9y
AJuo 318 S|4} UOHIBUILIRIUCD PBMOTTY a)sem prjos [edpRINW fepiawruzod pagSeq pue 95007 30 Sunsisuoy) | pire M SIA PRI199[109-07)
SHIBUIWEIUO) uondiinsa(y [ewazeA K10823e>

S31qE[PAI9Y PUE MSIAL PRRA[[09-0)—SpIepuess AIRAIRA ANIes 1D L AMPaps

L s[nhpatdg




£3Mpapg

spiepums ARAIRA Ayppey Juewaaidy Jusuiadeue pue Fuperedo
uoneyg Jasuel ]/ Arjoe, £19A003y S[HSIE 1093y ULV JO A1)

"2UIM} 10

poom “userd urejuod jou Aewr pue ‘jerisiew
xaded-uou pue sreded a0 Surpnpu
SIUBURUBIUOCD [[8 JO 2211 A[[PBURSSD 3G 1SN

-saGedpalojop FmpnouT sat10391ip suoydapel IV

‘STELIDIBWI DIUE3I0 10 SUIM)

‘poom “onserd ureIuD Jou Aewr pue ‘[eLI3iBW
1aded-uou pue sxaded saipo 3uipnpu
SIUBLWEIUOS [[€ JO 9311 A[[enuassa 9q 1SN

: , ‘1092180 stui-ur ajgeidande
a1e Suppoeq pedsiou pue suoized 33v rade "sIOUTEIU0D POO] IR0 pUE
$9X0 213D /631D BPOS PUR 133 UL Pasn pIeoqpied Pa1E8NnIIod-UON

jooqauoyd

ﬁwmo@xom

"auIMm} 10 POOM ‘onserd UTEIUOD JOU ABUI pUB
‘szaded spesd-yBny quudsmau se yons sapeid
1aded zoy10 SUIpnouT SIUBUTIIRIUOD (B JO 321)

Aqenuessa aq 1snw saurzeSepy s[qeidende

jou a1e s3upulq pangd Yiim sauizedey

-pad3eq 10 85007
15UNS 34 ISAW [BIIRIEIA . J9M 20UO SEM JRU} [BLIIRWI 10 [ELIsieW
1om 30 uondadxa ayy yrm sfqeidande ale SIB[IRUI 10 SIB[Y Assorg

‘s30eea pardels Sumpnpur staded 455018 pajeod pue sauzedewr [y

HOWO)
saurze3eN PIO

"3UIMY IO
pooMm “onsejd urejuod J0U Aeul pUE ‘[eHISEW

saded-uou pue syaded 1oyjo Surpnput
SITRUnURII0D ]2 JO 3215 A[[eRUassa 2q 1SNIA

; ‘paddeq 10 3500 JaUjIe aq 1T

eusyey 1aded seq-usaid 10 puog AM pate10irad WIOJ-SNONURUOD
j0 sisisu0d saded semnduwiory -arqeidande are 1aded sopndwod pue SIIY
yeaj-asooy ‘sped ajou “reded 11dod pue 193pag Pa1ojod pue AYM

:xadeg wﬁﬁw.&wmm

"3UIM} 10
poom “nserd urejuoed jou Aeur pue ‘[RLIAJRW

1aded-uou pue szaded saio Surpnpur
SIUBUTIBIUOD TjE JO 2915 A[[RHUSSS 39 1SN

- *pa8B8eq 10 9500 DN 89 ISTW
[eusrely - aqeidene staded 1eq-usai8 10 puOq BIYM pajerozrad
wWoj-snonunuoD Jo sisisuod saded 1yndwod Surpnpu ‘raded sayndwo)

qno-uug sanduwo)

. “QUIMY 0
poom ‘onseld utejuod jou Aewr pue ‘[eHew
1oded-uou pue szaded a0 Surpnpur

‘pa8feq 10 3500] IS 3( ISNUL [RIIIRN .mEm&muum

aadeg 1vtdopmadpa]

SJUBUNUBIUOD [@ JO 921) AJ|ROUISSD 3G ISNIA |- - 1€ SI3[{}j Jea[-2500] pue sped ajou “1aded sardod pue 198pa] pa1o[o) paiojo]
: aumy 10 ;
poom ‘ouserd urejuod jou few pue ‘[eLaleur : :
1aded-uou pue szaded 1ai0 Supnpu -pa83eq 10 35001 IYNA 3G SN [eLISIRIN 3[qeidande dadeg

SIURUTIIRIUOY [[€ JO. 9915 A][R1UASSY 3G ISNIA

10 s13py jes-asoof pue sped sjou “1aded 1a1dod pue 183paf AMYM

apqeidaooe Jou st HDO

paseq-a0t 10 UrISY - palecd ouserd 10 paxem
aq jouuEe pieogpIe)) "weoj aualkisdod

10 “1aded 201350 “sedard rejowr a3re]

o . ‘grqeadenoe aze sapdess pue ‘ payeos
jou jnqg duwrep J1 ajqeideooe d1e S1AUTEIU0D PRABINLIOY PIO -apqerdende

zardoyma8paT agm

pserd ‘pooj ‘poom SEPRPUL SJUBUIILINOD H{DDO) prrogpIe)
[ie o 9913 Aj[enuassa aq Jsnwr pIeoqpie)) | a1e Jauy] 353} 10 ‘Al ey jo s1aulf Buiaey sI2UTRIU0D PARRINLIOD PIO pa1e8niio) IO
. QUIMY ’ : ; :
10 poom “onse(d ure3uod Jou Aews pue ‘sia[rew 'pag8eq 10 9500[ JAIR 2q IS [RLIBIRIAL
10 *s1ay]y Assod ‘s1aded 108pap aym se yons ‘a1qezdenoe axe sradedsmau [enplAIpUL UIYIIM PUNO [BLIS}RW
sopesS saded 1aypo SuIpnpUI SIUBUTUIRIUOD | JRYI0 PUR SIUSWASHIBAPY "13M 30UO SEM Je) jundsmau 10 ‘pradsmau HANO)
1adedsman pIO

f1e Jo 321y A[jenuassa aq jsnuw JEdsmoN

pasmoja4 10 Jam jo uoudeoxs auy M spqeadaoe st juprdsmau {1y

STVINALVIN ¥IdVd QILN05-339d |

SPTRULIRIU0])

uondinsa(] [eHate A

ﬂmﬁﬁmg Pajos-31—SpIepue}s b?éum—, Apeg

L /mpatpg

7 3paps




L3MPAPS

h . spaepurlg Asarpq Anjped uswaaidy uawaeuepy pue Junelsdp
UonRIS J9jsuei] /AU A18A009Y S[ELISIBN J0GIY UUY JO A1)

"SJUBUIWERIUOD ([ JO 321) A[[BIuasse aq SN

; ‘paualiej 99 PiNOUS PUER SJUBRUTUIRIUOD POO]
JO 991j PUE PISULI 9q }SAW SIBUIRIUOD []y s1aureiuod ad4} ded-yuq
1o pue saxoq 3, ‘suojred ypnu Burpnpur ajgeidadde aze suojied

98eraaaq oudase sade] aysodurod pue saded pejeod-ouserd |1y

SUOHED
pooj ondese pue sadeyg

"saouesaNs US1210] 1930 pue

[BIaW SNOIIDY “sel] ‘SToureIueD pooy ondase
‘weoy suaikisdiod ‘shoy onserd ‘s3eq onserd
‘sden’ pue spij onisejd‘aseai8 4arp ‘poom
*sse13 ‘s8n{ pue sapioq onserd ‘sued josoior
‘sxef pue sapyoq ssei ‘sarweian Surpnpur
SIUBUIUWIRIUOD [[B JO 3917 A[[enuasss aqg 1SNy

'PaURYIE] 10 BSO0] PRISATRP 3 UED Wnununy
*SJUBUTUIRIUOD POOJ JO 921 PUE PISULI 3 PINOYS S[BLIIRUI [[Y
‘winununje o ajoym ur pasoduwod siaddeim pue sAe1y pooy ‘105 [y

sraddeim pue sfen
POOJ ‘10 WRURUN[Y.

"S3URISANS, US1I0] IR0 pUE

[R1SW $NOTIRJTYse] ‘S1auTRIu0] pooy ondase
“weoy auaifisfiod ‘shoy onserd ‘sSeq onserd
‘sded pue spij ousepd‘eseaid Qup ‘poom
‘sse18 ‘s3nl pue sapjoq duserd ‘sued josoise
“sxef pue sepyoq sse]d ‘sorwessd Surpniowm
SIUBUTWIBILOD B JO 391y A[[RnUasss 94 1SNy

"PIUSHE]J IO 3S00] PIISAI[RP 8¢ UBD
WAUTWN]Y "$jUBUTWEBIUOD POOJ JO 991 PUR PISUL 3 POYS S[BIIS R
v wnununje jo pasodwod sisureiuod a8eIaasq pue poos Iy

O4an)
SISULLIUOD 38190
pasn wmurmy

-apqeidanoe jou aze sepuendde
resrnoe(g dexds pejowr ySiy ueyy yayjo
S)UBUTIIBIUOD {[e JO 221) A[[eUassa aq 1SRN

"}00J DIqND T Uey

JIaffewrs pue sqj 0z UBY3 SS9f SWsYl :Ayio pue (paypene preoqiaded
10 p1eoqAa1d ym ssoyl Surpnour) szeSuey 180D [EIBW ‘SPSURN
“(Buneod ucyyay 10 saTpuey [EIRW-UOU PIm g0yl FJutpniour) sued pue
sjod se yons spjoyasnoy woyy ejaur dems Snoissj-uou pue uot 1y

dermns rejous 14317

"$3OURISANS UFISI0] IDUI0 PUR USBI] “SIDUTLIU0D

pooy ondase ‘wreoy auazfysAiod ‘shoy onserd
‘s3eq onseyd ‘sdeo pue spyy opsejd‘eseasd
411p “poom ‘ssefd ‘s3n{ pue sapjoq opserd
‘sref pue sapoq ssed “sonweras Surpnipur

‘paiizyard

jou inq sqeidande axe sppqe) 19de] ‘SIUBUIUEBILOD POO] JO 331) pue
pasull 8q p[noys s[eldiew [fy "sued [osoise Jurpnpul sjqeidedde s1e
[93}$ 10 UOI JO 3[0YM U0 pasodurod sisuieluod afelanaq pue pooy [y

SISUIBIRIOD
fe1dui-1q pue uny ‘je93g

SJURUTLIRIUOD [[€ JO 921y A[[enuassa aq jsnjy

SYINIVINOD TVIIW AILIOS-39d

SPUTEUNUEILIC)

uondinsacy feuateA

(PANUBU0D) S[RLIdJRIN PajI0s-dIJ—spiepurlg A1aara( Anjoey

‘d 4 9[npaps

L InpAPsg




spaepurig A19AlaQ AR Juawaaidy jusuradeuspy pue Buneradp
uonelg Jajsuel] /AR AIPA0DYY S[RLISIEIA JOqIY uuy 3O 1D

£3mpaps

"31210u00 pue “jeydse 'sdip auoIsIWI]
1aa13 “‘Aep ‘sonsepd “aisem saded “spsiqo
pue sjuswifer dijjeiow ‘syuauoduod sseid

U LUOU UTBIIOD JEU S[erIajeul sseid 1910 1o
sqing W81 SUIpN{puT SUBUIWIRIUOD T18: JO 391}
. AJ[e1uasse aq ISnAL S[ELISEUT SSE[3 I3I0
o401 UBL 2I0UL OU UIRIU0D PIioys pue ssed
13UIRIU0D T30 woxy pajeiedas ag prnoys
sseid (arefd) I9UTRIUOD-UOU PUB SOIURISD

‘sse1d ayerd |

1210 pue sseid Jornu ‘ssejd mopuis pue sjeursiewt uopeiedsid pooy
PUE SISUTRIUOD X3ILJ ‘S[RLIRIeUI 3DIAIRS POOJ Jayl0 pue ‘sxef ‘sarerd

 ssei@
(ayepd) sourEIvEI-U0U
- pue X314 g ‘sonuera))

‘a3a10u0) pue Qreydse ‘sdiy auoisaw]
‘1eae1 ‘e ‘sonseld ‘e1sem 1eded ‘spelqo
pue syuaw ey dyjerow Surpnpuy (s3uLs
puUE S[2GR[ ‘SPIf UYL JAYI0) SIUBUTUIBIIOD
1B JO 8313 A[1enuassa aq ISNAL . 'SI0[02 IO
9407 LR} 20U OULUTRIICD PINOYS PUe SIO[0D
JOWp0 woy paieiedas ag pmoys sse[d uaain)

“s3mu DRI - sseid (d1eld) JOUTRIUOD-UOU PUE X314 ‘SonuIeIed [[Y

. 'sp1| pue s3uwr

osupereur are se aqqeidaooe are sjager raded TP PuR STUBUNIERIUOD
' poo; JO 32 pue AIp pue PasiLlaq IS SIBUTRIUI0D- SI[10q

pue szef a8ersa3q pue pooy uaaId jusdnisuel} Jo jueiedsuen Iy

'SSR]S) U

*31010u0D pue-eydse ‘sdup suoisaui
“aeid Lep ‘souserd ‘esem saded ‘spalqo
pue siuawes; ofresew Suipnpus (s3un
pue S]2qe[“SPI] UBY} JAUI0) SIURUIUIRIUOD
{18 JO 821y AJ[enuasse aq JSHA[ '$I0[0D JAYI0
G UBLR 2I0UE OU UTBIUOD PIROYS PUE SIO[0D

" 19130 woyy pajeredas aq pInoys sse[3 umoig

: $py| pue s3uu
uEEmEQmmmmﬁﬁmmuummumm_wnm:m%m.t%n:aﬂcmEEmEou

P00y JO 821 pue AIp PUR PAsUH 3¢ 1SN SI2UIBIUOD)- "S90G

isse]) (I9qUIY) UmoIg

‘2}910uU0D pue ‘reydse ‘sdip suoiswi]
‘earag “Lep ‘sonserd ‘aysem 1aded ‘spslqo
pue stuswidexy orjerow Sutpnipur (s3un
pue sjaqe] ‘SpI uey} I930) STUBLRUEIUO0D
112 30 9213 AJ[Rruassa aq 1SN "$I0[02 INRO
9,7 U} 2IOW OU UIBTU0D P[NOYS PUeR SICOD
I3y10 woij pajeredas aq pmoys sse[d 1e3)

pue s1ef 38e19A3G pue pooj Jequre juedn{suey 10 juaredsuen 1y

‘spyf pue mwﬁu, Jyjjelaur a1 se o[qeidanoe a1 spqe]
1adeg 1I1p pue SJUBUTIIRIUOD POC] JO 331) PUR AID pUR Pasull aq jsnu
SISUTRIUOD)-'S3[110q pue sief afe1asaq pue pooy ieap jusredsuen 1y

18SE[D (UIL) 181D

SSVIH qLd0S-3dd

SIUBUTITEII0])

wondinsa(y [erLaiey

(PonuRIuOd) S[PHAJRAl PajI0s-a1J—splepuels &1aa12( Airoed

1 £ AMMPAYOS

4 3npayps




490PIYS

" gprepurlg A1aarp Aped uawasidy uswaleuey p
uonelg Jajsuel] /£3ijoed A19A003) S[ELIIEN 1091V

e wcmﬁmmo‘ ‘
uuy Jo £1)

‘WBom a[dwes AqQ sjeiiRleuL INPO %7/
URYJ SSI UTRIUCD ISN A “s[elrajeur dysejd-uou
pue sapoq auajddord4jod respd Suipnpu
“s1aure3uod dnseid 1930 J0 3315 3 ISNA

" ~gpnposd 2omf auos pue Jarem 105 pasn A[edid4y pue g
papo siauteiuod snseld DAL Papiow Mo[q Bl sIauteiuod ajqeidaddy

(g% 2p01 1dS)
s1oUrEIo))

auseld DAd

‘y8rom apdures

Aq s[eLIBIRWL IDYIO 947/ URY} SSI] UTBIUCD
sy Cspensyew onsejd-uou pue sapoq
sus[Adoad4rod reap Surpnpur sreureuod
ousepd 1ayio Jo a1y 8q Isnjy -ojqeidanoe
jou axe (sdnd yuwp jusas Junzods pue (P304
$E YoNs) SIUTRIU0D [# [HJ POUINOW aPIAM

_‘T# PIPOD SISUIRIUOD 3[10G ePOS LHJ Ie3]d Ie SISUIgIuod arqesdenoy

(T4 2p0d 1dS)

JyBam ardwres Aq

S[RIID1BW B3O 94,7/ UBLR SS3] UIBIUOD ISBIN
*g1qeidaooe jou aze sonsed 1aio se [om

Se 3Z33y-IIUE PUE [0 JOJOW IO SISUIEIUOD
“(sqmy 1n8oL pue asaa a8e100 ‘Qunediew

Kipune| se 6& Z# POPOD 4 CIH PIO0d 3k SI19

‘sapioq juadialep
urejuod apqeidenoy

sapog 2nseid 14d

(z#2po> 1dS) s2prog
onseld 4dAH PAI0[eD

s2 1Rns) sqnj g4 dddH PRpnour apim

. 1ySram ordures £q

SJRIISIRW JAYI0 %7/ T UBYR SS3] ULRIUOD 1SN
-a1qerdeooe jou axe sonse[d 1ayjo se jom

' Se 9ZIY-IJUB PUE IO JOJOU 10§ SIIUFLIUOD
{sqn3 nBoA pue assa a8e00 ‘eunedrew

Se ons) sqn} g JJAH PIGENOW-apim

“SJUBUFWEIUOD POOJ JO 331J PUe PISUL! aq PInoys Ad\[], *SUWaM IefIuns
pue ‘s3|30q 1a1em ‘s3nf yw onserd jo Sunsisuod Ajjersuad ‘parojod
-Apnop pue Jusdnisues; aie jeys azis ut uof(ed | 0 dn s1aureyuod
FJH [BINIEU YINOUI PASO]D PIPIOW-MO]q I s1aureyuod ajqeidaooy

(¢#9pod> 14S) sepiod
ouseld 3daH [#IMEN

SYANIVINOD JILSV'Id A1LA0S-Tdd

Ebidbatiisalilvg)

| vondinsagy

[eLIate A

_

£108a1ey

(panuIjuod) S[eLaIeIA ﬁuﬁomﬁ-oﬂ|muumvnﬂw Axaatpp( L1p0Rg

4 3NpaPs

AEGETES




£3MpaIps

- spaepumg L1sanpc Apoed EmEme,w EmeMmsz pue Sunezado
uoNE)G Jajsuel ] AHDR] A19A0D9Y SJRLIGIRI JOGIY UV JO A11D

*a1qeidadde jou are sdeq pajeas
ur syonpoxd 1eyio Aue yim paxXIuE S9fNIXI],
‘SA[NXS} YILM PIXIW POOJ ‘SUOJAU ‘sTRuwTuR
payynis ‘s8eq ur s1aded yjtm paxiwr so[nxa)

‘sanxe} 19m 10 durep /saoys afdus ‘spool
Japesy pue s8eqpuey weoy ‘auatfishiod
10 33ded so1y0 ‘sevard Jejaur agieg

“nserd ‘pooy ‘pecm FUIpnDUL SJUBUTUIEILIOD
[ JO 831} 2q JSNW SB[NXS], "SIUBPUNIIRIUOD
[12 jO. 221 A[jR1IUSSSa UIRIIOD ISR

«7-s3eq onserd pafess ur paIdAlEp
2q 350wt sapuxa], “Afuo sied ur saoys pue s[pmo} ‘sadelp ‘susur
paq ‘w::toﬂu SuIpnpur $aj1Ix9}, [RINIEU pUE dUAPULS AIp “UBdP [V

SOTHX3,

‘sproe £1a13eq e jo pendwsa aq
* JSNW PI[Ras 10U 1 JO Pajeas ag isnur satslieg

-gjqeidenoe a1e saurdus
JIqowMous pue Eosmmsoa WI1e] “SULIBUI“0INE WIOY) SaLI91eq Pas()

samapeyg oMy

: ‘a1qerdendeun are [eLIdlRW
umﬁo.:mﬁammm:mtmfagoumwm&mvmé

-ISUTRIUOD S[qIX3Y 40 PISII Jo 2dA) SWOS UT PIISAI[AP 1SN Satialieg
*sad43 [[e JO seLIANERG UORNA SE [[2M S8 ST[PD WNIWPED 3PPIU pue
{ pue D vy v ‘v Surpnput spqeidesoe aie sa11eneq pIoyssnoy [y

saLIayeqg pioyasnoy

"2]qeidanieun pazopisuod ale S¥YI Jurjosed

-91qeidaooe 218 sAUIBUS J[IGOWMOUS

pue I ‘Iejem SUIPNPUT SIS 10 AUy wcm PIOYaSNOY ‘ULIE] ‘QULIBUL ‘0IN. WO SI93[1} [10 I010W Pasy] | s1aa|Lf 1O 101014l Pasy
‘ajqeideodeun peIapISUCd Ak [{e Sjang “wisiueypaw uteds 10 ded Fumyy 1Sn
J2U0 ‘S[BLISIRW SNOPIRZRY 10 JIX0} IO 2 wZE pue jooxdyea A[o121dWod a1 YoM ‘SIUTEIU0D dqesodsip
‘spunodiucd d1ueSI0 [HR[OA 1930 “sj10- Sunind | 10.9[qESNal Ul PasaAi[ep 8q 1SN [10 J0j0M pes[] -afqeidedde st sauidus
‘191eM “azaa1j-nue Surpnpour pinbry eyio Ay 3[IGOLWIMOUS PUR PIOYRSTIOY ‘WIIRY ‘SULIRLI ‘OTe WO [10 I0J0W PIsy 11O 20310\ pPas)

STVINZLYIW TVIDIdS AII¥0S-34d

SJUBUTWEILIO))

uondinsa(y [elde _

4108912

,%mzzmﬁouv S[RHAJEIA Pa}I0S-31—SpIEpuURS A13A1[3Q AYIIoR]

H 4 3Inpayes

4 2mpaypg




SCHEDULE 8: SAMPLE INVOICES AND TIPPING FEE SCHEDULE

Amendments #l and #2 ©0 Cify of Ann Arbor MRE/T5 Operating and Management Contract



SCHEDULE 8
SAMPLE INVOICES AND TIPPING FEE SCHEDULE

This Schedule contains the following:

A.  MATERIAL FLOW DIAGRAM W/FEE AND REVENUE DESIGNATIONS

The enclosed material flow diagram shows the incoming and outgoing material streams to and
from the MRE/TS. Abbreviations on each material flow arrow indicate the applicable fees and
charges as well as the impact each outgoing material stream has on revenue sharing with the
City. The diagram contains references to the exhibits that are part of the Sample Invoices and
Tipping Fee Schedules.

B. TIPPING FEE SCHEDULES'

Sample Invoice Exhibit 1 consists of 1A) the tipping fee schedule for the Recyclable Materials
and 1B) the tipping fee and diversion fee schedule for Solid Waste. These schedules will be
updated annually for each new Billing Year as provided for in the Operating and Management
Agreement. The date of the first tipping fee update is ]uly 1,1997. The actual tipping fees

“charged in any given Billing Month will depend on the incoming volume of material delivered to
the MRF/TS. The tipping fee schedules indicate the applicable rates for different tonnage
levels.

'C.. SAMPLE INVOICES

Sample Invoice Exhibits 2 through 5 are prov1ded in order to provide for the necessary
calculations of the Net Service Fees as described in the Operating and Management Agreement

*  Sample Invoice Exhibit 2 - Recyclables and Solid Waste Delivery Report
e Sample Invoice Exhibit 3 - Tipping, Diversion and Landfill Costs to City
o ’Sample Invoice Exhibit 4 - Revenue Sharing to City and Replacement Fund.Repori

® Sarnpl‘e Invoice Exhibit 5 - Monthly Invoice Summary of Net Service Fee

N

1 . City of Ann Atbor Materials Recovery Facility /Transfer Station Schedule 8
: Operating and Management Agreement Sample Invoices and Tipping Fee Schedule
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~CITY OF ANN ARBOR INVOICE

Month Year
SAMPLE INVOICE EXHIBIT 1 - FEE SCHEDULES
1A - RECYCLABLES TIPPING FEE SCHEDULE
LINE NO. |Total MRF Tons Per Month| Commingled | Commingled | Co-collected | Pre-sorted Pre-sorted *Pre-sorted |
' ‘ Container Fee Paper Fee Premium Material Material Material
’ ' {Containers) (Paper) (Steel Cans)
A "B C D E F G H 1
TFrom To $/TON $/TON $/TON §/TON _5/TON $/TON

1 0 938 | $14.00 $15.00 $6.00 $6.50 $7.50 $10.00
2 939 1,104 $12.00 $15.00 $6.00 $4.50 $7.50 $8.00
3 1,105 1,299 $11.00 $14.00 $6.00 $3.50 $6:50 $7.00 |.
4 1,300 1,494 $10.30 $13.76 $6.00 $2.80 $6.26 $6.30
5 1,495 1,718 $9.06 $12.75 $6.00 $1.56 $5.25 $5.06
6 1,719 1,976 $8.36 $12.27 $6.00 $0.86 $4.77 $4.36
7 1,977 2,273 $8.08 $11.88 $6.00 $0.58 $4.38 $4.08
8 2,274 2,614 $7.78 $11.57 $6.00 $0.28 $4.07 $3.78
9 2,615 3,006 $7.64 $11.38 $6.00 | $0.14 $3.88 $3.64
10 3,007 s $7.50 $11.33 $6.00 $0.00 $3.83 $3.50

From 43 TPD to 135+ TPD

Includes Greenbag Paper and Containers ,

PSM Savings on Tip Fee = $7.50/Ton (Subtract From Commingled Tip Fee) $7.50 $7.50

*Exception on PSM - Steel Cant Savings is only $4.00/Ton (Subtract From Commingled Tip Fee) $4.00

|No Diversion Fee on OCC from MSW Line
All Fees and Savings Escalate at a Rate of 3.5% per Year

03

Escalation Date is July 1, Starting 7/1/96 (MRF & MSW)

1B - MSW TIPPING AND DIVERSION FEE SCHEDULE

LINENO. |[Total MRF Tons Per Month| Waste Tipping | MSW Diversion
. : Fee Fee
A : B C D E
From " To - $/TON $/TON

1 0 1,865 $8.97 $20
2 1,866 2,195 $8.68 $20
3 2,196 2,582 $8.43 $20
4 2,583 3,038 $8.21 $20
5 3,039 3,574 $8.02 $20
6 3,575 4,110 $7.86 $20
7 4,111 4,727 $7.72 $20
8 4,728 5436 $7.60 $20
9 5,437 6,252 $7.50 $20
10 6,253 7,190 $7.73 $20
11 7,191 + $7.42 $20

All Fees and Savings Escalate at a Rate of 3.5% per Year
Escalation Date is July 1, Starting 7/1/96 (MRF & MSW)

7/18/95

Page 1 of 8

Last Modified On




Co-Collected Sub-total

110

CITY OF ANN ARBOR INVOICE Month Year
SAMPLE INVOICE EXHIBIT 2 - RECYCLABLES AND MSW DELIVERY REPORT
2A - RECYCLING TONS DELIVERED
Cityof Annj UofM | Merchant1 | Merchant2 | . ‘Merchant3  [Total Tons
Materials Delivered Arbor ’
A B c D E F G.
Residential Commingled Containers 400 0 0 0 0 400
Commercial Commingled Containers 0 0 100 0 0 100
Residential Paper ' 800 0 0 S0 0 800
Commercial Paper 300 0 300 0 0] - 600
CO-CCH 0 17.5 0 0 0 17.5
TCOCPr 0 333 0 0 0 333
PSM-ONP 5 0 5 0 0 10
PSM-OCC 0 0 100 0 0 100
PSM-White Ledger Paper 5 0 5 0 0 10
PSM-Colored Ledger Paper 5 0 5 0 0 10
PSM-Computer Print-out 5 0 5 0 0 10
PSM-Mixed Office Paper/Filestock 5 0 5 0 0 10
PSM-Old Magazines 5 0 5 0 0] 10
PSM-Boxboard 5 0 5 0 0 10
PSM-Phonebooks 5 0 5 0 0 10
" |PSM-Textiles 5 0 5 0 0 10
PSM-Flint Glass 5 -0 5 0 0 10
PSM-Brown Glass 5 0 5 0 0 10
PSM-Green Glass 5 0 5 0 0 ‘10
PSM-Steel Cans 5 o 5 0 0 10
PSM-Ceramics & plate Glass 5 0 "5 0 0 10
PSM-AluminumCans 5 0 5 0 0 10
PSM-AluminumFoil 5 0 5 0 0 10
PSM-Aluminum Scrap 5 0 5 0 0 10
PSM-HDPE Natural 5 0 5 0 0 10
PSM-HDPE Colored 5 0 5 0 0 10
PSM-PETE = 5 0f -5 0 0 10
_{PSM-PVC containers 5 0 5 0 0 10
PSM-Aseptic Packaging 5 0 5 0 0 10

320

7/18/95

Page 2 of 8

Last Modified On



CITY-OF ANN ARBOR INVOICE Month . Year

2B - DIVERTED TONS

RTF REV, SHARE| EQUIP. REP. DF TONS
R FUND
B C D E F
*QOCC Diverted No Yes Y N 84
Greenbag Containers Y Y Y Y 4
Greenbag Paper Y Y Y Y 81
MSW Scrap Metal N Y Y Y :
Wood N Y Y Y

Total vaert\e‘d Tons

Fee Schedule Basis Tons , - _ 2655.5
-|Equipment Replacement Fund Basis Tons '

RTF Schedule. Apphcable Line Number
See 4A for revenue share basis tons (total paid up tons for the penod)

2C - MSW TONS - DELIVERED

AA Greenbag Routes

AA Non-Greenbag Routes
UM Waste

Merchant Waste

T
2D - TOTAL RECYCLING RESIDUE

* CO-CP and CO-CC determined from weigh tickets for CO,
and allocated by predetermined predicators

*OCC Diverted =

(Total Incoming MSW + MREF Residue) - (Total Landfilled Tons + Greenbag Tons + Wood +MSW Scrap Metal)

7/18/95 - Page 3 of 8 Last Modified On




CITY OF ANN ARBOR INVOICE Month _ Year

3A - RECYCLING TIPPING FEE

Applicable Rate Schedule Line No. 9
Materials Delivered City of Ann Arbor |Combined Rate TOTAL
(TONS) ($/TON)
Residential Commingled Containers - 400 $7.78 ,$3'112'00
Commercial Commingled Containers - 0 $7.78 _$0.00
Residential Paper . : 800 $11.57 $9,256.00
Commercial Paper ' 300 $11.57 $3,471.00
CO-CC 0 $13.78 $0.00
CO-Cr* 0 $17.57 $0.00
|PSM-ONP 5 $4.07 $20.35
PSM-OCC . 0 $4.07. $0.00
PSM-White Ledger Paper 5 $4.07 - $20.35
© |PSM-Colored Ledger Paper 5 $4.07 $20.35
PSM-Computer Print-out 5 $4.07 $20.35
PSM-Mixed Office Paper/Filestock 5 $4.07 $20.35
PSM-Old Magazines 5 $4.07 $20.35
PSM-Boxboard 5 $4.07 $20.35
« {PSM-Phonebooks 5 $4.07 $20.35
PSM-Textiles 5 $4.07 $20.35
PSM-Flint Glass 5 $0.28 $1.40
PSM-Brown Glass 5 $0.28 $1.40
PSM-Green Glass 5 $0.28 ©81.40
1*PSM-Steel Cans 5 $3.78 $18.90
PSM-Ceramics & plate Glass 51 $0.28 $1.40
PSM-Aluminum Cans 5 $0.28 | . $1.40
PSM-Aluminum Foil 5 $0.28 $1.40
PSM-Aluminum Scrap 5 $0.28 $1.40
“JPSM-HDPE Natural 5 $0.28 - $1.40
PSM-HDPE Colored 5 $0.28 $1.40
PSM-PETE 5 $0.28 $1.40°
PSM-PVC containers 5 $0.28 $1.40
PSM-Aseptic Packaging 5 $0.28 $1.40

Total CITY RTF ) 1610
*PSM Savings is $4.00/Ton - not $7.50 as is the case for other materials

7/18/95 ' : Page 4 of 8  Last Modified On



 CITY OF ANN ARBORINVOICE - © Month Year

. 3B - MSW TIPPING FEE (Weight Based)

‘Apptlicable Rate Schedule Line No. . o 6

Total MSW Tons Delivered : : : B Y7
Applicable Rate Schedule Line No. 5 ' 6
MRF Residue " '

Total MSW Tons Delivered + MRF Residue

MREF Residue / Total MSW Tons Delivered

City MSW Tons Delivered

City Portion of MSW Tons Delivered '
Diverted Tons ' :
City Tons Landfilled

Diversion Fee

Waste (Transfer) Tipping Fee

Diversion Charges - DF (Less OCC Portion) v ;
Waste Transfer Tipping Charges -WTF o ' 816,899

3C - LANDFILL CHARGE (Volume Based)

Total Plant Volume Landfilled - CYDS

Total Plant Weight Landﬁlled - Tons (From Weigh Tickets)
Acheived Density (Lbs/CYDS) , _

City Volume Landfilled (City Tons/Acheived Density)
Landfill Tipfee (BFI Contract)

N
Landfill Charges - LC

N SRS =
| Total Tipping and Diversion Charges to $67,379

7/18/95 ' ' Page 5of 8 Last Modified On



CITY OF ANNARBOR INVOICE -~  Month - _ Year

7/18/95

MATERIALS SOLD THIS MONTH 1 Total Paid | Average Total
: Up Tons $/TON Revenue
- Received
A I
» 45 $160 $7,200
oCC N 300 - $200 "$60,000
White Ledger Paper - 50 $400 $20,000
Colored Ledger Paper : ' 25 $115 $2,875
Computer Print-out 25 $115 $2,875
.|Mixed Office Paper/Filestock 25 $1151  $2.875
Old Magazines Coe 251 - $160 $4,000
" |Boxboard 25 $115 $2,875
Phonebooks 25 $115 $2,875
Textiles : 95 580 $7,600
Flint Glass 95}. $50 $4,750 |
Brown Glass ’ 95| .. .- $35 $3,325
Green Glass : : - 95} $10 $950
Steel Cans ' 95| - $20 $1,900
Ceramics & plate Glass 95 01 - $0
Aluminum Cans 0 $1,300 | $0
Aluminum Foil . : 25 $300 $7,500
Aluminum Scrap i 25 L8400 $10,000
HDPE Natural ~ 25 $640 $16,000
HDPE Colored 25 $420 $10,500
PETE , 25 $540 $13,500
PVC containers : ) 25 - 8300 $7.500
Aseptic Packaging 95 $70 $6,650

SAMPLE INVOICE EXHIBIT 4 - REVENUE SHARE REPORT

Current Trigger Price (CTP) $40
Current City Share Percent Above Trigger (CSP) 35%

4A- MATERiA LS MARKETING REPORT

$188,550

Total Paid Tons is from all paid invoices received in'the period

Page 6 of 8 " Last Modi‘ied On



B

 CITYOF ANNARBORINVOICE RRREI Month

7/18/95

- |Basis Tons

Year

4B - COMMINGLED RECYCLABLES REVENUE SHARE

Total Revenue Received . S - $188,550
Total Recyclables Aquisition Cost o $10,000
Total Marketing/Tra nspor;atién Cost : ' .85,000
Net Revenue (NR) ‘ $173,550
Weighted Average Tons Basis (WATB = Total Paid Tons) 1,315
Weighted Average Price Per Ton (WAPPT = TSR / WATB}) $132
Weighted 'A\?erage Sharable Price (WASP = WAPPT -CTP) . - ‘ $92
City Share Price Per Ton (CSPPT = WASP X CSP) : L $32

City Normal Revenue Share

4C - EQUIPMENT REPLACEMENT FUND REPORT

Contractor Contributions Rate

City Contribution Rate

Contractor Contribution Current Month
City Contribution Current Month
Contractor Make-up for City Short Fall -

Total Contributions - Current Month

Starting Cumulative Balance
Approved Withdrawals - Current Month

S S
Ending Cumulative Balance

Approved Withdrawals to Date

Page 7 of 8 I Last Modified On



CITY OF ANN ARBOR INVOICE Month . Year
SAMPLE INVOICE EXHIBIT 5 - TS MONTHLY INVOICE SUMMARY:

5A - TRANSFER STATION NET SERVICE FEE

NSE-TS Net Service Fee (City Pays if Fee is Negative)

WTF Waste (Transfer) Tipping Fees
DF ~ |Diversion Fee

LC Landfill Charges _

TSDC . |Transfer Station Damages Credit
MC Merchant Activity Credit

TSPP Transfer Station Prior Period Adjustment

NSE-TS = (T SDC+MC)-(WTF+DF+LC)¥TSPP

WTE - $16,899
DF $2,680
LC $31,743

Sub-totals

SAMPLE INVOICE EXHIBIT 5 - MRF MONTHLY INVOICE SUMMARY

5B - MRF NET SERVICE FEE

NSF-MRF |Net Service Fee (City Pays if Fee is Negative) ' ‘
RTF Recyclables Tipping Fees ' ' '
CRS City Revenue Share

MRFDC  |MRF Damages Credit
"|IMRFPP  |MREF Prior Period Adjustment

NSE-MRF = (CRS+MRFDC)-(RTF)+MRFPP

$16,058

$16,058

$26,275

7/18/95° : 'Page 8 of 8 Last Modified On



SCHEDULE 9: RENEWAL AND REPLACEMENT SCHEDULE

Amendments #1 and #2 to City of Ann Arbor MRE/TS Operating and Management Contract



SCHEDULE 9

EQUIPMENT COVERED BY CAPITAL REPLACEMENT FUND

PROCESSING EQUIPMENT REPLACEMENT FUND -

3000
VALUE
3010 GLASS AND CANS
3020 Glass Crusher $18,743
3030 B&C Air Classifier ) $4,858
3040 Glass Air Classifier #1 $2,666
3042 Glass Trommel B2 : . "Infoin GC
3044 Glass Tromumel A2 : . $8,659
3050 Bé&C Scalping Magnet : $16,947
3100 PAPER -
3101 Baler $367,235
3200 SOLID WASTE A
3201 Trash Compactor $211,629
3300 MISCELANEOUS ‘ _
3301 Waste oil tank and battery storage equipment. $17,222
3500 CONVEYORS
3501 GLASS & CANS .
3505 Receiving #1 B&C Conveyor : $13,294
3510 Main Feed #1 B&C Conveyor $13,491
3520 Sorter #1 B&C conveyor ) $7,294
3525 Sorter #2 B&C conveyor ) $4,868
3530 Glass Cullet conveyor $5,114
3535 Glass Crusher Feed Conveyor $8,883
3540 Glass Residue Conveyor $3,525
- 3550 " Glass Return Conveyor $3,522
3555 Glass Transfer Conveyor CR-507 $2,964
3560 Bin Discharge conveyor CR-504 ' . $9,443
3700 PAPER ,
3705 Receiving #2 Paper Conveyor $27,211
3710 Sorter #2 Paper Conveyor - $13,074
3715 Baler Feed conveyor #2 $25,711
3720 Bunker Conveyors (5) $62,500
3725 . Baler Feed conveyor #1 $40,611
3800 SOLID WASTE
3801 Compactor Feed conveyor $22,703
3810 MSW Receiving Conveyor $36,075
3815 MSW Sorting conveyor $13,320
3820 MSW Scalping conveyor ‘ $13,875
3825 MSW Cardboard (1 conv) $15,818
8000 ROLLING STOCK
8010 Payloader $117,907
8020 Skid Steer . $25,833
8030 Sweeper for skid steer $5,741
8100 Forklift $21,814
8200 Lawnmower . $455
8300 Rolloffs (2) $6,589
8400 4 cubic yard mobile containers (2) $3,444
8500 Used yardhorse ) $17,222
TOTAL REPLACEMENT FUND VALUE $1,190,556

City of Ann Arbor Materials Recovery Facility /Transfer Station

Operating and Management Agreement Equipment Covered by Capital Replacement Fund

Schedule 9






-~ AMENDMENT 3
OPERATING AGREEMENT

EXHIBIT A

AMENDMENT TO
AGREEMENT FOR PROFESSIONAL SERVICES
BETWEEN '
RESOURCE RECOVERY SYSTEMS INC.
AND
THE CITY OF ANN ARBOR

‘The MRF Operating and Managment Agreement originally executed November 1, 1993 between

the City of Ann Arbor, a municipal corporation, 100 N. Fifth Avenue, Ann Arbor, Michlgan 48107-
8647, (“City”) and Resource Recovery . Systems, Inc., having its offices at 50 Main Street '
Centerbrook, Cornecticut 06409 (“Contractor”) is hereby amended as foﬂows

o 1. The provisions cxted below are amended to gead as shown in Exhlbxt A (attached).

2. All provisions of the original agreement between the parties executed in the original agreement
dated November 1, 1993 and as amended on June 5, 1995 and August 7, 1995, continue in full force.
and effect unless specifically changed by this amendment. In the event that there is any inconsistency
between this amendment and the 1993 contract as amended on June 5, 1995 and August 7, 1995, this -

'amendment will control '

3. This amendment to the agreement between the parties ongmally executed November 1, 1993 shaIl
be binding on successors or assigns of the parties.

4. This is the entire agreement of the parties and all other understandings, assurances or statements
- are voxd This agreement may only be modlﬁed through a written agreement, signed by both parties.

5. ThlS amendment takes effect July 1, 1998.

Version 6.08/98



' Amendment to Operating Agreement
- A " . Betweem )
. City of Ann ' Arbor and Resource Recovery Systems, Inc. f
: | to take effect 7/1/98 o

The proposed additions “underlined” and deletions ”efessée&ts”:to the MRF/TS
Operating Contract are highlighted below. - i R

 Section101: _ Definitions . : .
“Acceptance Date" means the date of the MRF/TS acceptance ted in accordance

. ‘with the-Construetion this Operating Contract which is September 22.1995.

“Direct Costs" means, in connection with any cost or expense incurred by either Party
pursuant to the terms.of this Contract, the sum of (A) the product of (i) the costs of the
Party's payroll directly related to the performance of any obligation of a Party pursuant
to the terms of this Contract, consisting of compensation and fringe benefits, including

" vacation, sick leave, holidays, retirement, Worker's Compensation Insurance otherwise

provided by either Party pursuant to the provisions of Article X, Federal and State
unemployment taxes and all medjcal and health insurance benefits, fimes (i) 1.10, plus
(B) the product of (i) payments of reasonable costs to subcontractors necessary to and
in connection with the performance of the obligation times (if) 1.075 for supervision of
the subcontractors, plus (C) the costs of materials, services, direct rental costs and -
supplies purchased (equipment manufactured or supplied by the Contractor or its .
* Affiliates shall be considered purchased materials at its actual invoice cost, provided -
the cost is an arm’s length.fair market value cost), times (ii) 1.10, plus (D) the costs of
travel and subsistence incurred by any employee of the Party.” © :
Summarized, Direct Cost is thesumof - a '

(A) = (Payroll, Benefits & Payroll Taxes) x 110% v

' " (excludes supervision) - R :

(B) = (Subcontractor Costs) x 107.5% '

-(C) = (Materials, Services, Rental & Supplies) x 110%
" (D) = Travel & Subsistence '

Items eligible for Direct Cost Payment are:

“ Allowed Transportation Deduct from Product Revenues
Additional Hours of Operation at City Request '
Drawdowns from Capi ir an ital 1 n

Determination of non-conforming loads

Remediation for Unacceptable Waste

Special Recyclable Material Sorts

Special Solid Waste Sorts

Performance Testing _

City share of negative Net Revenues

Termination =~ ' ' :

Delivery to alternative location during shutdown



Juiy 1, 1998 Contract Amendments

De51gn Change when Firm Pnce Cannot be Agreed on
Freedom of Information Act Requests

“Operating and Mamtgnance Manuals" means drawings, diagrams, schematxcs, :

. instructions, parts lists, schedules, procedures, preventative maintenance checklists and -~

other literature and /or protocols provided by equipment suppliers or subcontractors or
developed by the Contractor during the term of the Operating and Management
-Contract to provide guidance in and define minimum performance requirements for
operating, maintaining and repairing all major equipment and other mechanical, -
electrical and instrumentation and control systems installed in the fac1hty and for the
uildin ilding site and all other fixture .

"Pass Through Taxes" means federal state and local sales, use and value added taxes,

* personal property taxes, and any land rental or real estate taxes which arise-out of and

directly from the performance of this Operating and Management Contract or which
relate to the MRF/TS or MRF/TS Site or any environmental or other taxes, fee or levies, -
- -imposed on the Contractor as a processor or hauler of Recyclable Material or Solid

~ Waste at the MRF/TS. Payroll taxes and taxes on income are not Pass Through Taxes.
The Contractor shall not be reimbursed for any Pass Through Tax as defined in this
Agreement that are incurred or become due after June 30, 1998.

Section 2.01: .~ Overall Respon31b111t1es
® Schedule 9: Maintenance Log and Renewal/ Reolacernent Schedule

Section 2.07: Oberatlon and Maintenance Manuals

Current versions of the ODeraﬁons and Maintenance Manuals shall be kept at the
MRF/ TS site, at the Contractor 8 Comorate Headquarters and at the Cltv s offlces
M £

Contract, shall be filed with the City no later than July 1, 1998. The “As-Built”
' drawxnfzs (both hard copy and electromc CAD files) shall be con51dered part of the
nd Maintenance Manu -such, are require ach

the gbgvg specified locations. ' : .
Operation and Maintenance Man;;algghall inglud‘e detailed preventative mgigtenahg e

T ur T s that ar nt with manufac ] mmendati d
‘industry best nractlces Operation and Mamtenance Manuals shall Drowde guxdance in

Section 2.08; Mamtenance Logs -
The Contractor shall keep daily records of repairs and maintenance performed on all

equipment, building, site improvements and fixtures at the MRF/TS Site including all
WWQ&MQMMM@M@

i | lacement Schy A copy of jhg summary sheets
f_Q__these records, certlﬁed to be true and accurate by mgmﬁfmmi_

of the MRE/TS, shall be dehvered to the Clty monthly @MM@MM
within-seven(7)-Pays-after-thelast-Day-ofeach-month




July 1, 1998 Contract Amendments

Section 2.10; Capital Repaif and Capital Replacement Accounts

' Note - the following section 2.10 has been reorganized due to the = scope of
revisions. The general organization is a) items common to all - b) description
of accounts and deposits c) and d) Capital Repair Account; e) Capital ‘
Replacement” Account and f) reports on the accounts.

(a)  former(b) The Contractor is obligated to keep all components of the rolling
‘stock, Major Equipment, MRF structure and the MRF site in good condition and working
order at all times during the life of the Contract and be in compliance with all aspects of
Section 2.04 (Facility Equipment and Spare Parts). : . L

former (b) ii. " If an Acceptance or Performance Test or inspection shall
demonstrate that any component of the MRF/TS is missing, not in good repair, in need
of replacement, substantially different from that identified in Schedule 2 (Construction
Contract) as modified by any Design Changes under Article IX of this Contract, or
impairs the Contractor's ability to meet its performance guarantees, including reasonable
compaction ratés for solid waste, then an Event of Default may be declared as per '
‘Section 12.02 (g). S : = " R :

(b) =) The City shall establish a-two separate investment accounts for the
purpose of accumulating deposits and earnings ir-a-fund-reserve as needed for '
equipment repair rerewal or replacement as provided for in this Section. The first
account shall be known as the Capital Repair Account. The second account shall be
known as the Capital Replacement Account. For the life of this contract, money

expened from these accounts shall only be released for actual expenses. ‘Deposits into .
these this-accounts shall be made based on the following schedule. LT

(i)  Deposits shall be made by the City into the Capital Repair Account no later than
30 days after the last-day-ef-date of the invoice submitted for each month during the ,
entire term of the contract at a rate of $1.25 (one dollar and twenty five cents) for every
ton of City recyclable material received at the facility. The $1.25 figure shall remain
i maining ance of the italizes
ital R




July 1, 1998 Contract Amendments

(iv) __The City reserves the right to make additional Deposits in eithér account at its

sole discretion.

* at its sole discretion. R . ' ‘ v

(c) During the first ten years of this Contract up until September 21, 2005, the
Contractor shall not be entitled to reimbursement from the Capital Repair Account
aceount except for renewal;replacementand/or repair of the following major rolling
stock items (Skid Steer, ¥ard-Fractor; Forklift, Wheel Loader) and only upon thirty(30)
Days-prier written notice of reimbursement request to the City no more than sixty (60)
days after incurring the expenses and receiving an invoice for the repair in order for any
f these expenses to be eligible for rei » ‘ i

in order to obtain the required consent of the City -City's-permission-which
shall not be unreasonably withheld. The Contractor may submit proposals for planned
Capital Repair Account purchases in order to enable City purchase of these items as

long as the procedures described in Section 2.10 (e) are followed as required to accéss-
the City procurement process. : \ b -

In providing its consent the City shall consider the original expected life of the

equipment, the status of reported repairs and preventative maintenance on the - ‘ '
equipment, the actual versus planned repair for the items, and the actual rate of use of

the equipment compared to the original design capacity. The written notice of
reimbursement request shall include the following, at a minimum: items to be replaced

and repaired, original expected life of the items, repair and preventative maintenance
ist n riginal design capacity for

item tual ver iginal desi items, actual versus

planned repair for the items, Direct Cost of replacemient-er repair, and the new useful
life of the replaced;-or repaired‘items_. o ) o

as-defined-in-this-Centract: Funding for expenditures that are covered by the Contractor
- obligation to keep the MRF/TS in good working order at all times during the life of the
Contract, will not be granted except for the aforementioned. Nor will funding requests
for repair and replacement of equipment that is leased by the Contractor be granted

] ioment is lsted i (Maintenan,
newal 1 n
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{d) After the first ten years of this Contract, g_ffﬂtg&&gptg mber 22, 2{295, the
Contractor shall be entitled to reimbursement from the Capital Repair Account aeeount -
for the purpose of funding the renewal replacementand/or repair of any and all Major

. Equipment purchased and installed at the MRE/TS that is identified in Schedule 9

_(Maintenance Log and Renewal /Replacement Schedule) only uporwebdfty—@_@}Days
‘prierwritten notxce of rgunbggﬁgment request to the City n n six
ft T in dr eivin invoice for “for a

m‘ehelfawal in order to obtain the required consent of the City City's-eonsent which shall

" notbe unreasonably withheld. The Con tgggtgr may submit prgpggalg for planned -

" Capital Repair Account purchases in order to enable Ci v item: .

long as the nrocedures described in Section 2.10 (e) are followed as requn:ed to access
e Ci i ement pr c

T

_the equipment com_gared to the original desxgg capacity. The written notice of
reimbursement request t shall include the following, at a minimum: items to befeplaeeel

- and-repaired, original expected life of the items, repair and preventative maintenance
history on the items, actual versus original design capacity for the items, actual versus

planned repair for the items, Direct Cost of fepLaeemeﬁ*e-ef«repau, and the new useful
life of the fephced—eﬂepalred items. The-City-shallbe-entitled-to-draw-upon-the

Should the balance of funds in the Capital Repair Account fall to $0.00 then the C1tv

“shall halt anv furtherreimbursements from the Account and shall have no obligation for
reimbursement of any Contractor requests as specified in this sectxon until such ime as
ufficient funds are again available in the Capital Repair A t to cover uch requests.
Upon termination or expiration of this Contract, all funds remaining in the Capital

Repair Account aeeount shall become available fgr unrestricted use y-ﬂaeqafepefﬁ'—ef
the City.

{ﬁ»—-—— e g:apﬁal Rgplaggmgnt Agg;Q_qgt §ha11 be used by j;b_g Gi Ly with the

nremmn or £ replacemen

The Contractor shall provide written notice to the Cltyﬁe«less«thaﬁ—ﬂaﬁ%y{%(})é&ys
- prior to mmgwﬁm‘_ﬂle feaewa}e%replacement of any component of the
MRF/TS inorder v of ligible for reim

1 r to obtain the @Wﬁ_&ﬁ

M@Wﬁi&ﬂﬁ—
the City City's eonsent which shall not be unreasonably withheld. The ¢ ;gj;y sha ggggg
WMQM&W

T ministrati mpl hall withi ifjxg_(lﬁ)_a.dd_mmal

ither de T i il or i
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ipmen atus of reported repairs and preventati intenance on |
ment 1 rate of f ipment compar riginal desi
The written notice shall include the following, at a minimum: items tobe

- capacity.
replaced errenewed, ergmal expected hfg of the 1;em§, gep,gxr and preventative
inten hist city for the ite
actual versus planned replagemggg or ;be items, Dlrgg;t Cost of replacement errenewal,

and the new useful life of the items.

f requirements for timing and content of the written notice are not met then the
is not obligated to act on the request until all required information is provided. '

When a piece of equipment identified in Schedule 9 (Maintenance
Renewal /Replacement Schedule) is replaced by the Contractor, the Contractor may

L v hrough either a lease /purchase or outright purchase eitherlease-or
purchase of that equipment, provided, however, that at the termination of the Contract
the City will have all rights to ownership of that equlpment including any modifications
made during the course of the Contract absent any ongoing financial obhgatxon, liens or
other liabilities. :

To ggmplete the replacement of any approved items as defined above, the Contractor
will prepare techmcal spemﬁcatlons for the egulpment to be replaced (egulvalent or
f; ification for th. bj d

' approval of content and form. The procurement process shall be the C1ty s procurement v
process or a process approved by the City. The City may, at its own discretion, procure
© the specified equipment through the City's own purchasing process. To the extent

ractical the City will cooperate with the Contractor to have the actual purchase made
directly by the City. -

Under no circumstances shall the ¢ ity reimburse the Contractor from the Capital e
Replacement Account at a rate that is faster than the total annual budgeted amounts-

identified each year in Schedule 9 (Maintenance Log and Renewal/Replacement
chedule) for the specific line item obligations identified. Th niractor can allocate
tal annual budgeted am etween the line item obligations for that vear as it
s fit in fullfilling its obligati for equipment replacement under this ion for that
year. The total annual budgeted amounts identified in Schedule 9 (Maintenance Log and
newal /Replacemen ule) shall accrue to the Account for T houl
e expended udgeted. Should th expend ds_exi niractor

. notbe expended as budgeted. Should these unexpended funds exist, Contractor may
~propose to the City additional unbudgeted replacement projects for reimbursement from
‘ expended rovals of which shall n sonably denied.

The City shall be gnﬁt!gd to draw upon the Capital Beplg' cement Account upon ten days

Il components of _ r ital air fin
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- of each fiscal year.

. Section 2.12:  Records and Reports * . - i
The Contractor shall provide the City with monthly reports submitted with the monthly
invoice withi 2 feach: th, including but not limited
to the following operating data: scheduled Operating Days, Days of actual operation,
changes in MRE/TS operation, quantity of unprocessed Recyclable Materials delivered ‘
. and accepted at the MRF/TS, type and quantity of each Recyclable Material accepted,
marketed -and processed or disposed of, quantity of Product delivered to and identity
and address of Purchaser, Product Revenues and Net Product Revenues received ’
(broken down by type of material), maintenance summary including appropriate
summary sheets from the full maintenance log, accounts payable report including name
of vendor, amount owed, and aging of invoices: and anticipatéd operating schedule for
the next month. All data included in reports to the City shall be broken down into three
categories (City of Ann Arbor, University of Michigan and Other). B :

Section 3.01: _ Life of Contract Lk v :

' This Contract shall commence as of the date it was entered into by the Parties. The
Parties' obligations as to delivery, processing and sale or disposal of Recyclable-Material
and Solid Waste shall be for a period beginning on the Acceptance Date of September

22,1995 and extending for twenty (20) years thereafter until September 21, 2015 unless

. terminated earlier in accordance with Article XIII; or renewed in accordance with this

Article IIL. S i i : ™ '

.. Section 5.04: _ Remedies for Failure of Contractor to Meet Guaranteed Facility
‘Capacity ' : ek “

If Contractor during any Operating Day, Week, Month or Year fails to accept sufficient
* Recyclable Material or Solid Waste to meet the respective Guaranteed Facility Capacity
- during any Operating Month for reasons other than the occurrence of an Uncontrollable
Circumstance or the failure of the City to provide sufficient Recyclable Material or Solid
‘Waste, then Contractor is responsible for damages equal to sixty dollars ($60.00) times
the number of tons not accepted. Additionally, if Contractor fails to process at the
MRF/TS all accepted Recyclable Materials, it shall pay the City an amount equal to the
City 's per ton revenue share for all tons sold durin the immediately preceding calendar

" month times the number of tons accepted but not processed at the MRF /TS.

Contractor will guarantee that the compactor will be available to process at least 95% of -
all annual solid waste tonnage (total solid waste delivered less any materials recovered
through the MSW sorting system) from the City and that the achieved compaction
density shall be at 930 pounds per cubic yard or greater. Should the Contractor fail to
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achiéve either or both of these criteria the Contractor shall take all steps necessary to
ggg;g e ghg gg gggj;g xrfgrmagge gﬁ gie gi abgye §§ sg& as ggac.t;ggb_e__—fl-’he .

The Clty has the optton to dxrect haul 1ts sohd waste
should the compactor not be operatmg In the 1e compactor is not available

_S_ectxon 5.06: Performance Guarantee
The Surety Bond provided by the Contractor to the City pursuant to Section 6.02 of the
Construction Contract shall remain in full force and effect until passage of the
Acceptance Test. Upon passage of the Acceptance Test, the amount of the Surety Bond
shall be reduced to Nine Hundred Thousand Dollars ($900,000.00). -
The Surety Bond shall be for one year in the form attached as Schedule 6 (Performance
Bond or Letter of Credit) and shall be extended annually up until July 1, 1998. -for-the
term-of-the Contract. The Surety Bond guarantees the Contractor's full and faithful
performance of this Operating Contract. At least sixty (60) days prior to its expiration
the City and Contractor shall receive an irrevocable commitment from the bonding
company to renew the Surety Bond. In the event that such notice is not received the
Contractor will have the responsibility and right to pursue remedial action for 30 days.
If at the end of thirty (30) days a commitment for a suitable bond or Letter of Credit has
not been put in place such event shall constituteian event of default by the Contractor.

Testing-under-the-Construction-Contract; Effective July 1, 1998, the Contractor shall«as :
of-the-Acceptance-Date,-deposit with the City a Letter of Credit letters-of-eredit in the
aggregate amount of Nire One Hundred Thousand Dollars ($9 100,000.00) in the form
as set forth in Schedule 6 (Performance Bond or Letter of Credit), which Letter of Credit
leﬁers«ef—emdﬁ-shall guarantee the full and fauthful performance of this Operating
Contract.

Drawing down against letters of credit or the Performance Bond by the City may be
done solely and stncﬂ}hn accordance with the terms and conditions.

Certification by the City as to the conditions precedent for, and/or drawmg down
against, the letter of credit or the Performance Bond shall not create or give rise to a
presumption of breach or default by Contractor in any legal action brought by or agamst
Contractor.
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In the event the Contractor shall challenge or dispute the entitlement of the City to draw

~ down against the letters of credit or the Performance Bond or theamountof the

drawdown and the challenge or dispute is resolved in favor of the Contractor, the

Contractor shall be entitled to repayment in full of the amount of the drawdown that it

- is finally decided Contractor is entitled to, plus interest thereon computed from the date
for the'drawing down to the date of repayment at the posted prime rate for Chase

' Manbhattan (Bank) plus one percentage point together with any reasonable court costs,
court-awarded damages and attorney fees Contractor may have incurred in disputing or

- challenging the drawing down; provided, however, that the interest shall not be payable

- for any drawdowns taken in accordance with the terms of the letters of credit or the *

Performance Bond as a result of the City not receiving notice that the issuing bank
intends to renew the letters of credit or the Performance Bond. Ay ‘

. In the event the Contractor shall challenge or dispute the entitlement of the City to

- damages and the City elects not to draw down on the letter of credit or the Performance :
‘Bond and the challenge or dispute is resolved in favor of the City, the City shall be:
entitled to payment in full of the amount of the drawdown plus interest computed from
the date of the breach giving rise to the liability for the damages computed at the posted
prime rate for Chase Manhattan (Bank) plus one percentage point together with any
court costs, court-awarded damages and attorney fees the City may have incurred in |
obtaining judgment or an arbitrator's decision supporting the City's claim for the
damages. , : : : B

N ‘Section 6.01: ~ Payments to be Made S : :
In consideration-of the performance by the Contractor of its obligations under this -
Operating Contract, the City will pay Contractor:® , :

(a)  the Net Service Fee in accordance with Section 6.02.

(b)  Pass Through Taxes. Contractor shall promptly notify the City of the imposition
of, or attempted imposition of, any Pass Through Tax, and the City shall have the right
to contest, at its expense, the imposition of any Pass Through Tax. Contractor shall
‘take steps as may be necessary to assure that Contractor and its Subcontractors,

suppliers, and major equipment vendors provide any information or data necessary to
qualify for any available tax exemption or tax refund or drawback in connection with
Pass Through Taxes. The Contractor shall not be reimbursed for any Pass Through Tax
- as defined in this Agreement that are incurred or become due after June 30, 1998.

. , Sy .
repair of the Yard Tractor will no longer be eligible for reimbursement from the Capital
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of twi r mon: m March through December with weepings exempted from
any fees at the MRE/Transfer Station. : '

fSectiori 6.02: _Net Service Fee Lo ' '
In consideration of the performance by the Contractor of its obligations under this .
Operating Contract, the City will pay Contractor the Net Service Fee on a monthly basis:

(c)  Tipping Fees. Tipping Feesin the amounts identified for specific quantities of .
each class of Recyclable Material and Solid Waste identified in Schedule 5 (Contractor's

- Proposal) as determined by the tipping fees and formulas identified in Schedule 8
(Sample Invoices and Tipping Fee Schedule). These Tipping Fees for the City are . .
determined by the actual quantity of all materials delivered to the facility whether from
City trucks or other sources, as set forth in Schedule 5 (Contractor's Proposal) and
Schedule 8 (Sample Invoices and Tipping Fee Schedule). : ’

The City and the University shall be the sole beneficiary of the graduated Tipping Fee
‘'structure in Schedule 8 (Sample Invoices and Tipping Fee Schedule) and exempt from _
any Merchant Activity Fees, provided, however, that the University of Michigan Medical

Center ghall not be exempt from any Merchant Activity Fees.

(d)  Diversion Fee. The Diversion Fee is the Charge per Ton of Recyclable Material
. removed from the Solid Waste Sorting Line as provided for in Schedule 8 (Sample
" Invoices and Tipping Fee Schedule) except that rio Diversion Fee shall be charged for
removal of OCC from the Solid Waste Sorting Line. The quantity of OCC removed from

the Solid Waste Sorting Line shall be determined by actual bale count and average bale’
weight for purposes of calculating any payments fo be made under this Section.

(€3] Merchant Activity Credit. A credit will be made to the Net Service Fee to reflect

any Merchant Activity Compensation to the City based on contributions to debt ~ ~

. retirement in the form of a royalty as identified in Schedule 5 (Contractor's Proposal) for

solid waste tipped at the facility only as provided for in Schedule 8 (Sample Invoices

and Tipping Fee Schedule). Effecti 1.1 i rchan ivi m ion
1i i ility shall be r n. The City shall pay thi

ion g ven haring. _ :
After Acceptance, Net Revenues received from the sale of all Products shall be shared as
follows: ‘ '

(a)  The Contractor shall retain the first $40 per Ton in Net Revenues from the sale of |
all Product derived from all Recyclable Materials. This $40 per Ton trigger price will be
escalated annually at the same rate as the Tipping Fees as set forth in Schedule 8

10
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(Sample Invoices and Tippihg Fee Schedule).

(b)  The Contractor shall credit the City for 35% of the Net Revenues above $46-per
Ten the Per Ton trigger price from the sale of Product derived from all Recyclable
Materials. : . ' ,

| () Inthe case of Negative Revenue the following provisions shall apply: .
- () No Product shall be landfilled without specific authorization from
he City as provided for below. v ‘ S :

. (i) IaPreducthasalNegativeRevenueto secutiv

_ The Contractor shall market the any Product derived from City delivered Tons, evenif
that Product has 'a Negative Revenue, without charge to the City except for the tipping
fees charged for originally receiving the material as provided for in Schedule 8 (Sample -
Invoices and Tipping Fee Schedule) except as described below in this Section. &

o

‘ ‘Notwithstanding the provisions of this Section, mixed broken glass cullet,
also known as aggregate, will always be marketed without charge to the City regardless
- ofits Negative Revenue status. ; A 5 : -
_ @iii)  IfaProduct, other than batteries or aggregate, has had a Negative
" Revenue for six (6) consecutive months or four consecutive full shipments (whichever of
these two covers a shorter time period) then I-after-the-above-period-a-Produet
continues to-have-aNegative Revenue; the Contractor shall ¢ontinue to market the
Product and pay twenty five percent (25%) of the Direct Cost for all Product derived
from City delivered Tons. The City shall pay seventy-five percent (75%) of the Direct
Cost for all Product derived from City delivered Tons. If the Contractor and the City.
mutually agree in writing to change the Facility Delivery Standards for the Product
earning Negative Revenue, the City will be allowed by the Contractor to continue fo
- deliver that Product commingled with other recyclables and the Contractor willbe
llowed to landfill that Product. The Contractor will bear the Direct Costs of sorting
out the Product at its sole Cost. The Product that is derived from City delivered Tons -
may then be landfilled by Contractor with the Landfill Charges Paid by the City as part
of the Net Service Fee. Contractor shall bear all other Direct Costs. If the City and the
~ Contractor can not agree n a revision to the facili 1i tandards the Cityis -

. deli ed TO nr he . L Wi e La ges aid by
the City as part of the Net Service Fee. Contractor shall bear all other Direct Costs. If
: ity and ntra ision ili liv

rand s i pate _ s s Direct Cost to market negat
net revenue recyclables as defined in this section that are delivered to the MRF/TS by

* the City.

11
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Section 6.04: Billing and ngmgnt of Net Servicg Fee

(a) Contractor shall submit gdmxmstratwely complete invoices to the City for .

payment in accordance with the procedures set forth in this Section 6.04. All invoices

shall be considered administratively complete after ten (10) Days from the date of

receipt of the invoice by the City unless the Contractor is notified otherwme in writing
rior t ime.

(c) The Net Service Fee statement shall be on an actual cost/revenue basis. The
Contractor shall provide each Billing Period statement to the City by the fifteenth (15)
calendar day of the month following the Billing Period. The City shall have fifteen (15)
days after receipt of an administratively complete statement to make payment on the
invoice. The City shall provide two checks for each payment, the first being for Landfill
Charges which shall have as a co-payee the landfill designated by the City for delivery
of Solid Waste, and the second check being for the balance due to the Contractor.
mmediatel Ir n r, the Contractor shall endorse the co-pa
check and forward by derrught mail to the co-payee. In case of a net credit due the
City, the Contractor shall submit a check to accompany the statement.

Section 6.07: _ Landfill Charge Deposit
Contractor shall invoice the City within 15 days prior to the Acceptance Date for a

deposit equal to the estimated Landfill Charges for a one month period. Fhe-parties
ag%ee—ﬂaeame&n%%&eﬂ%ﬁ%%aﬁéﬁ%h&gedepeatwlﬁ%beﬁeat%&aﬁ%%

) hock-to-the-Ci 1 N  thod U A
this-Centraet; The Contractor shallrefund the Landfill Charge deposit to the City by
accepting a reduction of $55.000 in the final pament from the City for the Consfruction
Contract and the City shall then deposit the $55 000 in the Capital Renlacement Fund

as provided for in §_egggn 2.10 (a) @ iv).
Section 8.05:  Transportation Costs

_ The Contractor shall use reasonable efforts to determine if the transportation costs on a
per-load basis will exceed the amount of Product Revenue to be paid for the Product
except in the case of mixed cullet made from broken glass, generally known as aggregate.
The Contractor shall notify the City within two (2) Business Days of the cost differential
and the number of loads or total tonnage involved and the projected effect of operations
including increased costs. To the extent that the Contractor has become and remains

- obligated pursuant to contractual arrangements to deliver an agréed-upon number of
loads or quantities of particular types of Product (but not to exceed three Days of
shipment), the Contractor shall be permitted to complete the deliveries in fulfillment of
1ts obligations.

Upon receipt of notification from the Contractor, the City shall respond by facsimile if
possible within one (1) Business Day informing the Contractor as to the City's approval
or disapproval of continued transportation of additional quantities or loads of the
Products to Purchasers. Failure by the City to provide its response, by facsimile if
possible, within one (1) Business Day shall be deemed to be a denial of authorization to
continue transporting the additional loads or quantities of Products to Purchasers.
Approval of the City, once given, may be withdrawn upon one (1) Day notice, by

12
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facsimile if possible, to the Contractor subject to the right of the Contractor to fulfill its
contractual obligations to Purchasers. ° ' :

In the event that the City fails to authorize the transport of additional loads or
* quantities of Products to Purchasers after being notified that the transportation costs on '
a-per-load basis will exceed the amount of Product Revenues to be paid for the Products
or, in the event that permission, once given, is withdrawn, the City and the Contractor
shall jointly confer to determine within 14 Da the most practicable, economically
feasible and lawful method for the disposition of the Product. ' ‘

. Section 8.06: __All Product Must Be Marketed - . ,
Contractor shall be responsible for arranging for the marketing and transportation of all
Products in accordance with the Materials Marketing Plan described in Section 8.04. In
 the event that market conditions of a specific Product for a Net Material Revenue greater
that zero dollars ($0) is not possible, the City and Contractor shall jointly confer to
determine within 14 Days the most practicable, economically feasible and lawful
- method for the disposition of the Product. In no event shall the unmarketed Product be,
treated or considered as Residue Material under this Contract. Contractor shall also
immediately prepare a marketing restoration plan to describe the nature of the market
~ conditions, the potential financial impacts of the conditions, the steps to be taken by
Contractor to restore the marketability of the materials and a time frame for the action.
Except as otherwise directed by the City, the most financially beneficial strategy for the
City must be pursued by Contractor. ' S ,

In the event of termination of this Contract, Contractor agrees t0 assign to the City any
* agreements between Contractor and any third party for the marketing of Products from
* the MRF/TS which are assignable. R R

Section 8.07: _ Reporting Requirements ;
In addition to the reporting requirements described in Section 2.12 of this Contract,
Contractor shall report monthly in writing as part of the Monthly Inyoice and weekly
‘monthly by telephone regarding the marketing strategy used during the previous week
and month, including any sales commitments for Products. Contractor shall respond to
any reasonable inquiry of the City for additional information related to marketing
" including more frequent telephone marketing re if request eCity.

Section 17.06: Notices : ‘ :
All notices, requests and other communications shall be deemed sufficient and properly
given if in writing and delivered in person to the following addresses or sent by certified
or registered mail, postage prepaid with return receipt requested, at the addresses;
. provided, if the notices, demands, request, or other communications are sent by mail
they shall be deemed as given on the third Day following the mailing whichisnota
Saturday, Sunday, or Day on which United States Mail is not delivered:

(@) IftotheCity: e | i
' _ _Assi Citv-Adminis

rof Resource Re g

City of Ann Arbor

100 N. Fifth Avenue

Ann Arbor, Michigan 48104

13
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) If to the Contractor:
President
Resource Recovery Systems, Inc..
50 Main Street . : - '
Centerbrook, CT 06409-1001 ;
36-PlainsRead
EssexCT—06426-1561

~ SCHEDULE 9 MAINTENANCE LOG AND RENEWAL/REPLACEMENT

. See Attached Reprint w/changes marked

14
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SCHEDULE 9
MAINTENAN CE LOG AND CAPITAL REPLACEMENT SCHEDULE

'REPLACEMENT SCHEDULE

 See the attached Camtal Reolacement Schedule '

MAINTENANCE LOG

"The Maintenance Log must mco;;porate preventatlve mamtenance prggedureﬁ as required
below. The Maintenance Log must be developed by the Contractor and approved by the
City and be consistent with the Ogerahgn and Maintenance Manuals and. ib :
Manufacturers' recommended maintenance schedules. The Mamtenance Log must
“comply with the following requirements as o outlined in e the sample
‘sheets provided. The sample sheets identify the level of detail required to demonstrate
that maintenance of all inds including preventative maintenance is properl mpleted.
The Contractor may propose use of comorehenswe comnutenzed maintenance log and -
preventative mamtenance software as a substitute for the format and forms described
below :

notebook rhggt contain ghe following sections:
L Line Equmment Llst

Llst of all eqmoment on the hne 1dent1ﬁed by name and number

I Line Lavout Drawmg

IIL___ Lubrication Key , ' : ‘ : , _
Chart of all standard lubricants (and available equivalents) with code
letters to assure staff that right product is used for application

IV. " PM Schedule and Maintenance Log Section
A. EquipmentItem #1

15
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- 1. EquipmentItem #1 PM Schedule : : ’
“. .. Seesample sheet. This sheet lists PM dates for 6 months, specifies
PM actions and provides maintenance staff a checklist that
eferences more il tions on repair lo

2. Equipment Item #1 Rep_a_u' Log

" See sample sheet. This sheet dates all achons not covered on the k

- PM schedule. If actionis completed during rggglar PM service this

sheet would list parts replaced and other repair actions. If work is
mpleted during PM, a work order would be initiated and the

grgblgm Wguld be described here and the WO number recorded.
When the WO is ggmgleted the cgmpletlon date woulg be entered.
B. @uigment Item #2 ' .
- 1. EquipmentItem #2 PM ule

2. : Egj gpmgnt Itgm #2 Rep_grr Log

Blank Weeklv Sta’tus Reoort for Line

For Submission to City. This sheet is similar to the Line Equmment List
(Section I), but includes a check box for each item to indicate that PM =~
“was completed and a Descrmhon Box for each item for summary of

regalr actlons

VIIL

Blank Work Order Forms

Blank Equipment and Building Damage Report Forms

For Submission to City. These sheet are to be used to report any damage
or equipment repair that will not be corrected within 24 hours of ’

occurrence.

VIL _ Blank Repair Log Forms

C.

Sample 'Forms' '

This Schedule includes the fgﬂgWing supporting documents:

‘Sampie Sheet for PM Schedule

mple Sheet for Equipment Repair
a‘ialE ipment Replacement Sch e

16
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EXHIBIT B
CONSTRUCTION SETTLEMENT AGREEMENT

In consideration of the mutual promises set forth below, Resource Recovery Systems and the City

of Ann Arbor agree to forgo all claims regarding the Construction Contract for the City of Ann

Arbor Materials Recovery Facility/Transfer Station entered into on the First day of November,

1993 as amended on June 5, 1995 upon execution of a final payment of $144,895 less RRS’s

- repayment of $55,000 to the City for the landfill charge deposit, for a net final payment to RRS of
$89,895 (Eighty nine thousand, eight hundred and ninety five dollars) which includes the waiving

of any liquidated damages previously claimed by the City. The Contractor agrees to waive any
interest due prior to executing this Settlement Agreement. . ' :
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For Contractor

Its / & /wa’w/ébf

By
Ingrid B. S}@don, Ma§/or

oW AP et

Winifred W. ﬁ!onhcr&”(:ny cmk/

ed s to substance.

/3 )i 7y

Approved as to form and content

M z% z.-&z’

Abigail Elias, City Kttomey ‘ &k 4}\@ . Neal G- Ber[‘ ' _ ity Administrator
. — &-/7-25
/Iohn N an, Director of Sohd Waste
{mrfamend. wpd)
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CAPITAL REPLACEMENT SCHEDULE

SCHEDULE 9 . ’
CAPITAL EQUIPMENT REP ACMENT SCHEDULE

ANN ARBOR MATERIAL RECOVERY FACILITY/TRANSFER STATION
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AMENDMENT NUMBER 4 TO
OPERATING AND MANAGEMENT CONTRACT DOCUMENTS FOR THE CITY OF
ANN ARBOR MATERIAL RECOVERY FACILITY AND TRANSFER STATION
BETWEEN
RESOURCE RECOVERY SYSTEMS, INC. (NOW FCR INC.)
AND
THE CITY OF ANN ARBOR
Approved by City Council 9-7-04

The City of Ann Arbor, a municipal corporation, 100 N. Fifth Avenue, Ann Arbor,
Michigan 48107-8647 (“City") and Resource Recovery Systems, Inc, since purchased by
FCR/Casella Waste Systems having its offices at 809 West Hill Street, Charlotte, NC
28208 (“Contractor”) agree to amend the Operating and Management Contract for the
City of Ann Arbor Material Recovery Facility and Transfer Station, (“the Agreement”)
made and entered into by the parties on the 1st day of November, 1993 and amended
by Amendment #1 effective June5, 1985, Amendment #2 effective August 7, 1995 and
Amendment #3 effective June15, 1988.

WITNESSETH

WHEREAS, the City and Contractor desire to madify its agreement for operating of the
City owned MRF and Transfer Station; and

WHEREAS, As provided for below, the City and the Contractor have mutually agreed to
the revisions as shown below, modifying the Agreement to meet the needs of the City
as they currently stand.

NOW, THEREFORE, In consideration of the mutual promises set forth below, the
Contractor and the City agree that the following sections shall be substituted for like
numbered Sections of the originai Operating and Management Contract Documents for
the City of Ann Arbor Material Recovery Facility and Transfer Station:

ARTICLE {:
AMENDMENT TO SECTION | OF AGREEMENT:
Definitions

The following definition is amended to read:

"Capital Repair" means any renewal, repair or replacement, greater than Four
Thousand Dollars ($4,000.00) in value, of a capital asset that is part of the MRF/TS
which either extends or enhances the useful {ife of the asset in -accordance with

generally accepted accounting principles.
The following definitions are added to the Agreement:

*ACR/Ton or Aggregate Commodity Revenue pér Ton” means the Net:Revenue
of the Facility divided by the total Tons of Recyclable Material shipped by the Facility for
that-month.

“Capital Replacement” means the replacement of an item or a major rebuild of an
item that would incorporate a complete overhaul of all components of that item and
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extend the useful life of that item for a period of time approximately equivalent to the
useful life of the original item to be replaced when it was first installed at the MRF/TS:

“City Delivered Tons” means any tons of Solid Waste and/or Recyclable
Materials that are delivered by or caused to be delivered by or on behalf of the City, the
financial transactions for which are covered in the Contractor's monthly invoice to the

City .

A “Desian Change — Phase |” means the planned baler upgrade, container/glass
line upgrade and eddy current separator installation along with associated engineering
and acceptance testing when completed and all componenis formaily accepted. by the
City targeted for completion no later than the first calendar quarter of 2005.

“Design Change — Phase 1I” means the transfer station relocation, OCC screen
installation and conveyor modifications, maintenance shop relocation, rework of the
paving, concrete floor, push walls, ceiling and roof, and all associated permitting,
engineering and acceptance testing when completed and all components formally
accepted by the City.

: ARTICLE HI;
AMENDMENT TO SECTION:2:10 OF AGREEMENT:
Capitalized Renewal and Replacement Fund

The following amendments ~ are made to Section 2 of the Agreement: - Ownership,
Operation and Maintenance of the Facility. Part 10, Equipment Repair and Replacement

Accounts.

Section 2.10(b):Equipment Repair and Replacement Accounts

(b) The City shall establish two separate investment reserve accounts for the
purpose of accumulating deposits and earnings as needed for equipment repair or
replacement as provided for in this Section. The first account shall be known as. the
Capital Repair Account. ~ The second account shall be known as the Capital
Replacement Account. For the life of this contract, money expended from. these
accounts shall only be released for actual expenses. Deposits into these accounts shall
be made based on the following schedule.

(i) Effective July 1, 1998, deposits shall be made by the City into the Capital Repair
Account no later than 30 days after the date of the invoice submitted for each
month during the entire remaining term of the contract at a rate of $3.00. (three
dollars) for every ton of Merchant Solid Waste received at the facility. including
Merchant Solid Waste loads that are run over the Mixed Waste Sorting Line. The
$3.00 figure shall remain fixed for the remaining term of the Contract.

(ily Deposits shall be made by the City into the Capital Repair Account no later than
30 days after the date of the invoice submitted for each month during the entire
term of the contract at a rate of $1.25 (one dollar and twenty five cents) for every
ton of City recyclable material received at the facility. The $1.25 figure shall
remain fixed for the remaining term of the Contract. The fund balance of the
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Capitalized Renewal and Replacement Fund as of July 1, 1998 shall be credited
to the Capital Repair Account. ‘

(i) Effective July 1, 1888, deposits shall be made by the City into the Capital
Replacement Account no later than 15 days after the first day of each month
during the remaining term of the contract at a rate of $6,250.00 (six thousand two
hundred fifty dollars). This figure shall remain fixed for the remaining term of the

Contract.

(iv) The City reserves the right to make additional Deposits in either account at its
sole discretion.

(v) The Contractor reserves the right to make additional Deposits in either account at
its sole discretion.

(vi) City One Time Contribution into a Dedjcated Solid Waste Enterprise Fund Capital
Project Account Upon Execution of Amendment #4: Within 30 days of execution
of Amendment #4, the City will transfer $2,500,000 from the Environmental Bond
into the MRF/TS Capital Replacement Account of the Solid Waste Enterprise
Fund to cover the cost of Phase | and Phase |l Design Changes referenced in
Article IV of Contract Amendment #4,

(vii)City Dissolution of the Capital ‘Repair Account Upon Execution of Contract
Amendment #4. Effective October 1, 2004, the City will cease to use the
MRF/TS Capital Repair Fund as provided for in the Agreement and transfer the
remaining balance of that MRF/TS Capital Repair Account (approximately
$30,000) to the MRF/TS Capital Replacement Account, The City will continue
contributing $1.25 per City Delivered Tons of Recyclable Material to the Capital
Replacement Account and the Contractor will continue to contribute $3/ton of
Merchant Solid Waste to the Capital Replacement Account as provided in Article
2, Section 1.10 (b) 1, until the Phase 1l Design Changes referenced in Article IV
of Contract Amendment #4 are complete as specified in item xi below.

(ix) Contractor Contributions to the Account After Completion of Phase | Design
Change: Section 2.10. Capital Replacement Account, Part a of the Agreement
will use the following schedule after the Phase | Design Changes referenced in
Article IV of Contract Amendment #4 effective date of acceptance .

MATERIAL CONTRACTOR CONTRIBUTION ANNUAL

TO FUND ESCALATOR
Solid Waste — City None None
Solid Waste ~ Non-City $3/Ton None
Recyclables - City None None
Recyclables — Non-City $2/Ton None

(x) Contractor Contributions to the Fund After Completion of Phase | Design
Change: Section 2.10. Capital Replacement Account, Part a of the Agreement
will use the following schedule after the Phase Il Design Changes referenced in
Article 1V of Contract Amendment #4 effective date of acceptance .
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MATERIAL CONTRACTOR CONTRIBUTION ANNUAL

TO FUND ESCALATOR
Solid Waste — City None None
Solid Waste — Non-City None None
Recyclables - City $4/Ton None
Recyclables — Non-City $4/Ton None

(xi) City Contributions to the Account After Completion of Phase | Design Change:
Section 2.10. Capital Replacement Account, Part a of the Agreement will use the
following schedule after the Phase | Design Changes referenced in Article 1V of
Contract Amendment #4, effective date of acceptance .

MATERIAL CITY CONTRIBUTION ANNUAL

TO FUND ESCALATOR
Solid Waste — City $6,250/Month None
Solid Waste — Non-City None None
Recyclables - City $1.25/Ton None
Regyclables — Non-City None None

(xii)City Contributions to the Account After Completion of Phase Il Design Change:
Section 2.10. Capital Replacement Account, Part a of the Agreement will use the
following schedule after the Phase Il Design Changes referenced in Article IV of
Contract Amendment #4, effective date of acceptance .

MATERIAL , CITY. CONTRIBUTION ANNUAL

TO FUND ESCALATOR
Solid Waste — City None None
Solid Waste —Non-City None None
Recyclables - City None None
Recyclables — Non-City None None

(c) Prior to September 21, 2005, the Contractor shall not be entitled to
reimbursement from the Capital Repair Account except for repair of the following major
rolling stock items (Skid Steer, Forklift, Wheel Loader) and only upon written notice of
reimbursement request to the City no more than sixty (60) days after incurring the
expenses and receiving an invoice for the repair in order for any of these expenses to be
eligible for reimbursement from the Capital Repair Account and in order to obtain the
required consent of the City which shall not be unreasonably withheld. The Contractor
may submit proposals for planned Capital Repair Account purchases in order to enable
City purchase of these items as long as the procedures described in Section 2.10 (e) are
followed as required to access the City procurement process.

In providing its consent the City shall consider: the original expected life of the
equipment, the status of reported repairs and preventative maintenance on the
equipment, the actual versus planned repair for the items, and the actual rate of use of
the equipment compared to the original design capacity. The written notice of
reimbursement request shall include the following, at a minimum: items to be repaired,
original expected life of the items, repair and preventative maintenance history on the
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items, actual versus original design capacity for the items, actual versus planned repair
for the items, Direct Cost of repair, and the new useful life of the repaired items.

The City is not obligated to act on the request until alf required information is provided.
Funding for expenditures that are covered by the Contractor obligation to keep the
MRF/TS in good working order at all times during the life of the Contract will not be
granted except for the aforementioned. Nor will funding requests for repair and
replacement of equipment that is leased by the Contractor be granted unless that
equipment is listed in Schedule 9 (Maintenance Log and Renewal/Replacement

Schedule).

{(d) Effective the date of this Amendment but no later than October 1, 2004, the
MRF/TS Capital Replacement Account shall be used to reimburse Contractor solely for
the purpose of funding the Renewal; Replacement or Major Repair of any and all
portions of the MRF/TS identified as being owned by the City (including rolling stock),
The City shall not make any reimbursements that overdraw the fund beyond its cash
status at the time of the request.  Schedule 9 (Renewal/ Replacement Fund Forecast
and Status), provided in this Amendment as Attachment A-1 to Amendment 4, shall be
used as a forecasting and fund status tool only. All purchases made shall become City
property and title shall be transferred to the City upon instailation.

(e)  The Capital Replacement Account disbursements shall be made in accordance
- with the following procedures. Contractor shall be provided with an annual opportunity
to comment on the procedures and planned disbursement before expensed.

The Contractor shall provide written notice to the City prior to incurring expenses for the
replacement of any component of the MRF/TS in order for any of these actual
expenditures to be eligible for reimbursement from the Capital Replacement Account,
and in order to obtain the required consent of the City that shall not be unreasonably
withheld.  The City shall notify the Contractor within fifteen (15) days of receipt of the
written notice that the notice is considered to be administratively complete and then shall
within fifteen (15) additional days from the date of the notice either deny the request or
submit the request to City Administrator or designee or City Council as required for
approval, pursuant to regular City procedures as defined below.

In providing its consent the City shall consider the original expected life of the
equipment, the status of reported repairs and preventative maintenance on the
equipment and the actual rate of use of the equipment compared to the original design
capacity. The written notice shall include the following, at a minimum: items to be
replaced, original expected life of the items, repair and preventative maintenance history
on the items, actual versus original design capacity for the items, actual versus planned
replacement for the items, Direct Cost of replacement, and the new useful life of the

items.

The City is not obligated to act on the request until all required information is provided.
When a piece of equipment is recommended for replacement by the Contractor, the
Contractor may propose to do so through either a lease/purchase, including any
recommended trade-in or disposal agreement, or outright purchase of the new
equipment, At the termination of this Contract, the City will have all rights to ownership of
that equipment including any modifications made during the course of the Contract
absent any ongoing financial obligation, liens or other liabilities.
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To complete the replacement of any approved items as defined above, the -Contractor
will prepare technical specifications for the equipment to be replaced (equivalent or
better than the original specification for that equipment) subject to City review and
approval of content and form. The procurement process may be the City's procurement
process or a procurement process established by the contractor ‘and overseen and

approved by the City.

Any revenues received by the City from the salvage value of replaced equipment and
rolling stock shall be placed in the Capital Replacement Account or used to reduce the
cost of acquiring the replacement equipment. Upon termination or expiration of this
Contract, all funds remaining in the Capital Replacement Account shall become
available for unrestricted use by the City.

ARTICLE llI:
AMENDMENT TO SECTION VI OF AGREEMENT:
payments to Contractor and to the City

The following amendments are made to Section VI of the Agreement, Payment {o
Contractor and to the City:

LA Section 6.02(c):Net Service Fee

(c)  Tipping Fees. Tipping Fees in the amounts identified for specific quantities of
each class of Recyclable Material and Solid Waste identified in Schedule 5 (Contractor's
Proposal) as modified below and  and replacing Schedule 8 (Sample Invoices and
Tipping Fee Schedule) adopted with Contract Amendment #4 as Attachment B which
shall supercede all prior versions of Schedule 8.

() Tipping Fees After Completion of Phase | Design Change: Contractor and City
agree to use the following tipping fee schedule after the Phase | Design Changes
referenced in Article IV of the Contract Amendment #4 effective .date of

acceptance..
MATERIAL TIPPING FEE ANNUAL ESCALATOR
Solid Waste $10.25/Ton : 3.5% Escalator in Agreement
Recyclables $12.00/Ton 3.5% Escalator in Agreement

(i) Tipping Fees After Completion of Phase Il Design Change: Contractor and City
agree to use the following tipping fee schedule after the Phase il Design
Changes referenced in Article 1V of the Contract Amendment #4 effective date of

acceptance .
MATERIAL TIPPING FEE ANNUAL ESCALATOR
Solid Waste $9.50/Ton 3.5% Escalator in Agreement
Recyclables $11.00/Ton 3.5% Escalator in Agreement

(@) Merchant Activity Credit. A credit will be made to the Net Service Fee to reflect
any Merchant Activity Compensation to the City based on contributions to debt
retirement in the form of a royalty as identified in Schedule 5 (Contractor's Proposal) for
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solid waste tipped at the facility only as provided for in Schedule 8 (Sample Invoices and
Tipping Fee Schedule). Effective July 1, 1998, this Merchant Activity Compensation for
solid waste tipped at the facility shall be reduced to $3/ton. The City shall pay this
amount into the Capital Repair Account as provided for in Section 2.10. Tonnage from
all Merchant loads tipped at the Solid Waste tipping area of the Facility shall be used in
calculating the Merchant Activity Compensation. This Merchant Activity Credit will not be
applied after Completion of the Phase Il Design Changes referenced in Article IV of the
Amendment #4 effective date of acceptance .

HLA Section 6.03:  Revenue Sharing

After Acceptance, Net Revenues received from the sale of all Products shall be shared
as follows;

(a) Revenue Share After Completion of Phase | Design Change: Contractor and City
agree to use the following schedule after the Phase | Design Changes referenced in
Article IV of the Contract Amendment #4 effective date of acceptance

MATERIAL TRIGGER PRICE PERCENTAGE SHARED TO.CITY
FOR REVENUE SHARING ABOVE TRIGGER PRICE
City Delivered Recyclabies $47/Ton — no Escalator 35%
All Other Delivered Recyclables $47/Ton — no Escalator 35%

(b) Revenue Share after Completion of Phase Il Design Change Contractor and City
agree to use the following schedule after the Phase Il Design Changes referenced in
Article IV of the Contract Amendment #4 effective date of acceptance .

MATERIAL TRIGGER PRICE PERCENTAGE SHARED TO CITY
FOR REVENUE SHARING ABOVE TRIGGER PRICE
City Delivered Recyclables $42/Ton — no Escalator 70%
All Other Delivered Recyclables $42/Ton — no Escalator 10%
ARTICLE IV:

AMENDMENT TO SECTION IX OF AGREEMENT:
Changes to the Facility

As provided for in Section IX, the City is authorizing the Contractor to undertake Phase |
and Phase 1l Design Changes to the MRF and Transfer Station, in accordance with
procedures provided for in the Agreement and design requirements provided by the City,
that include relocation of the transfer station and expansion of the recycling facility to
include an OCC sort line, modified from the existing waste sort line. The City shall be
responsible for Site Plan approval by Pittsfield Township and county and state approvals
required for plan consistency and construction/operating permits, using detailed
engineering information and drawings to be supplied by the Contractor.

The Phase | and Phase Il Design Changes shall be considered complete, for the
purposes of this Amendment, upon satisfaction of the acceptance testing procedures
outlined in Schedule 1 (Performance Guarantees and Testing Procedures) of the
Agreement, as modified by the City’s Engineer to match the performance characteristics
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of the Phase | and Phase 1l Design Changes. The City and Contractor shall mutually
agree in writing to revise the Acceptance Test Plan, if necessary, prior to its initiation.

ARTICLE V:
AMENDMENT TO SECTION iV OF AGREEMENT:
Delivery. Processing and Disposition of Material

Section 4.01: Guaranteed Facility Capacity

During each Operating Day, Month and Year, Contractor shall receive and process
Recyclable Material and Solid Waste delivered to the facility by or on behalf of the City,
up to the Guaranteed Facility Capacity, into Products, of at least the quality specified in -
the Schedule 1 (Performance Guarantees and Testing Procedures). Contractor s
permitted and encouraged to seek other Recyclable Material and Solid Waste delivered
(a) by any party other than the City, or (b) not on behalf of the City, as long as the
acceptance of such Recyclable Material and Solid Waste does not-in-any way. prevent
the Contractor from remaining in compliance with this Agreement and as long as
Contractor reports in list form such proposed agreements (verbal or written) to receive
such Recyclable Material and Solid Waste and the basic parameters of such
agreements to the City for approval by the City Contract Manager, which shall not be
unreasonably withheld. The City's scalehouse operator will be authorized {o make on-
site interpretations of current City policies with regard to non-City users should any
dispute arise. If Contractor fails to fulfill its obligation in accepting and processing
Recyclable Material or Solid Waste, Contractor shall pay the City damages in
accordance with Section 5.04.

EXECUTION OF THE AGREEMENT

All terms, conditions, and provisions of the original agreement between the parties
executed November 1, 1993 and amended by Amendment #1 effective June 5, 1995,
Amendment #2 effective August 7, 1995 , and Amendment #3 effective June 15, 1998 .

Unless specifically amended above, all terms and conditions of the contract, as
amended, are to apply to this amendment and are made a apart of this amendment as
though expressly rewritten, incorporated, and included herein. -

This amendment to the agreement between the parties shall be binding on the heirs,
successors and assigns of the parties.

Approved 9-7-04 Amendment #4 to Agreement Page 8



Dated this >< f‘f‘w’ﬂ‘/ 7 2004

IN WITNESS WHEREOF, the authorized representatives of the Parties hereto
have fully executed this instrument on the day and vear first above written.

FOR;;NTRACTOR FOR y{r’w w
B Ll // 4

I /m Hictte, Magor / 63
its: _ /¢t %/// M %

éy%%ﬂé&ﬁﬁnngverw Clerk

Approved as to Substance

By 552&07777@%

Sue McCormmk

L? Serwc a Admmxstrator
By

Roger@l/ Fraser City Ad,rﬁmlstrator

Apprmefd—as/?) Form /
74& % Pt

Stephén K. Pdstema, City Attorrey—-

Approved 9-7-04 Amendment #4 to Agreement : Page 9



ATTACHMENT A TO AMENDMENT #4
RENEWAL REPLACEMENT FUND FORECAST AND STATUS

OPERATING AND MANAGEMENT CONTRACT DOCUMENTS FOR THE CITY OF
ANN ARBOR MATERIAL RECOVERY FACILITY AND TRANSFER STATION

The attached Renewal Replacement Fund Forecast and Status supercedes and
replaces Schedule 9 of the Agreement, Maintenance Log and Renewal/Replacement

Fund,

Approved 9-7-04 Amendment #4 to Agreement Page 10



ATTACHMENT A: SCHEDULE 9 RENEWAL REPLACEMENT FUND FORBOMSARBURSUATHRIAL RECOVERY FACILITY/TRANSFER STATION

PHASE 1 |PHASE 2
$ Fund] § Fund
$ Fund Contrib} Contrib
Contrib ution | ution
ution % Fund per per TOTALS
por ton | Contribution per] year~ | year- | you 1o Year 11 Year 12 Yoar 13 Year 14 Year 15 Year 16 Yeart? Year 18 Year 19 Yoar 20 FOR
EQUIPMENT ITEM Phase 1| ton-Phase 2 |Phase 1]Phase 2 2004/06 200506 2006/07 2007108 2008/09 2009116 2010011 2011712 2012713 201314 2014115 PERIOD
cITY FCR
Glasg Crushing System $ 200,668 hd 200.000
Giass Crusher rebuild S soee s 500043 60001S  5000fS  50000s  BOO|S 50005 600013 60008 600015 0000 65600
Trommel -
BALER 5 385000 385,000
Relina S 15000 S 15000 $ 15000 s 15000 S 15000 75,000
Pumps S 8000 S 5000 S 6000 S 500 24,000
Baler Fean Convevars
[nctine to the Baler - bett $ 50000 B 5.000
Horizonta) - belt - 5 . 40000 S 8060
Gear Box
SOLID WASTE (New Tran $ 1,300,000 1,100,000
Trash Compacior 5 10,000 s H 3 s -is -15 2ls s =13 10,000
Tip Floos $ 30600 30,000
Excavatottoader 3 18 40000 S 20000 S 140,000 S 200001 % 320,000
C Container Sorttng ysten S 400000 400,000
{ Recaiving #) BEC Conveyor Selt $ - s - - s 12,008 3 s 48 12,000 24,000
Main Feed #1 B8C Conveyor Bell ] s - - S 35000 s -1S 35000 70,600
Grass breaking screen s -1 750018 7500 750015 7500|§  75001s 7500 S 750008 7500|S 750013 7.500 75,000
Roll Screen _08/00, 10.000 s 10,000 20,000
Healing/Soding Room Rewark. s 4,500 H - -ls 12000 1S 218 - s -1 -15 16.500
8in Bischarge Conveyor CR-504 3 - 52500 3 25,000
Eddy Curren( 518000 s 32,000 55,600
Faper Sorting Systam -
s - S 550001s -1s - s s 35000 3 - 60,000
| Healing/Sort room s [ MK S 10000 3 13 K N S 5000 15,00
Buaker Convayor CR-604 {5} 3 3 50003 B S 500013 S 75008 S 5000 22,506
New BCCICommersial Sont Line S 425000 425,000 |
OCC Disc Scroan s 5,000 s 5,000 3 5,000 s 5.000 20,000 |
Room 3 - B -ls 50000 s 13 s B 3 K - 16,060
Infeed Conveyor Balt s - s -] s HE 1S 3 K N i .
ROLLING STOCK 3 500018 25000 30.000
Wheai . 0ader s 3 13 130000 s - s N 18 10000 ts . 260,000
heef Loader Tirg, s 20000 S 20000 S 20000 60,000
Xid Staer $ 35.000 B 35.000 3 38,000 s .13 35.000 140,000
id Steer Tire b 4,900 s 408018 4,162 3 424518 4330 s 4416 18 4,505 23,737
weeper lor Skid Steer 3 6273]% -1 s K 1S sam3ls I NE s i - 12,548
| Forklit S 30,000 $ 30,000 s 32348 s 32500 124,846
{Scale R 3 40.000 $ 40000
BUILDING $ .
Colling Repairs S 18000 s 10,000 $__ 20,000
Relocate Malat Shop S 25000 $ 25000
Rell Up Doors, (o) s 500008 200015 S000ls 500018 5000is  s0000s  so00]s 500013 se00ls 500 |e  seeels 55000
HVAC 7 Exhaust Sustem s__ 50008 500015 S2501S  S81318 2500015 s7e8ls 607815 63s1 ]S s7001s. . 703 1% 738718 85133
Sprinkier Syslem, Annual Carlification S 26755 23018 280448 30900 3v01is  3350(S 358l 3eea|s  amsls  4pals szl s 372e3
C Tip Floor $ 30900
MSW/Caommercial Tip Floor s 15,000
Cancrete Floors Bater Area S 15w 7,500
tepair S 1900015 1500018 500018 560013 So00013. meeols . ee0 |5 sosls  Seels 5000 |S 5000 75,000
S 2000018 20.000 S 2000015 20,000 S 200008 20000 S 20,000 140,600,
ity Sew line replacernent/repair A
EQUIPMENT LIST TOTALS SIA21.398 (S 1896256 1S 125724 [§ 2122133 DIeAAt]Y (Teag 3 ezt ean s wres 205112 |3 214663 | §4.730055
WED TONNAGES
iant ions - 0 $0.00 54.00_{ $75,000 FEXT) 13184 3184 13,184 13,184 13184 3,184 13984 13,184 13,584
lant lons - Futurg Rasidential $0.00 00 659 883 §28 974
lant tons - Future Commercial $0.00 1,000 5000 7.000] 8000
lant Ton - Exsisting 00 20.383 20393 20,383 20383 20,383
£CR Plant Ton - Futurg 4,00 500 3.000 3,500 4.000
|Cily MSW . Existing $0.00 36175 38118 38,175 36575, 36,175
[City MSW - Future
FCR MSW . Existin, 6450 5.450; 5.450 8,450 5.450. 6450 6450 64501 8450 6.450 6450
FCR MSW . Futurg
FUND CONTRIBUTION 33867 35.726 36,509 37298 36.830 40,358, 41,908 $3.450] 44,995 46541 46.050
City Bond Fund $1.000.000 51,500,000,
Clty Annual Fung Contribution $75.000 50 0 so 0 50 50 50 $0 $0 30.
Clty pes Ton Contribution 361599 50 30 0 50 50 0 50 30 30 s0
FCR Por Ton Contribution 520383 $134.268 $142.905 5148037 5149375 $155.320 516,473 $167.633 $173.802 $179.978 $186,164
TOTAL FUND $ INFLOW SIET0R  SNEIA2E8) $M2005|  s140.037)  swnars|  sissa20]  stesars) steres]  s173sor $179,078  $188,184
FUND BALANCE ANALYSIS
Beginning of Yoar Balance $ 6069838 731426 (S 498695 |5 535873 443708 18 440620 1S 52020318 339317 |§ 433.166 | S 475390
Fund contribul $ 1157082 [§ 1834268 {3 142805 |5 146037 155.320 [ S 16147315 16763313 173802 178.976 15 188,184
Aonyal Fund Draws $3.121398 |5 1805256 | § s 212213 S 9942518 36933118 93695 205112 |3 214,662
Year End Fund Balance S 704667 )8 _ 489438 | s S 450647 422872 |5 50286813 318,50513 419623 408,062 |3 36,890
Conti - Interest @ 4% of Balanc 4% S 2875915 202575 s 214n 17748 s 17628 1S 2083213 1357315 1732818 17018
Noi Accounl Balance al Year £nd S 3142618 4988951 535823 |§ 4gvgmp |3 443708 |5 440830 1S S20288 [T 3es [T 433,196 15 425390 |8 413.008

City of Ana Arber **
Oparaling ar

“als Recovery Facity/Transfer Station
‘mant Agreement Amendment #4

Attachmanl A



ATTACHMENT B TO AMENDMENT #4
SAMPLE INVOICE AND TIPPING FEE SCHEDULE

OPERATING AND MANAGEMENT CONTRACT DOCUMENTS FOR THE CITY OF
ANN ARBOR MATERIAL RECOVERY FACILITY AND TRANSFER STATION

The attached Sample Invoice and Tipping Fee Schedule supercedes and replaces
Schedule 8 of the Agreement, Sample Invoice and Tipping Fee Schedule

Approved 9-7-04 Amendment #4 to Agreement Page 11



admlmstratrve actions to rmplement this resolutron

Submitted by: Public Services Area

| cosy

RESOLUTION TO APPROVE CONTRACT AMENDMENT #5 WITH RESOURCE.
RECOVERY SYTEMS, INC. CONCERNING LIVING WAGE PROVISIONS AT THE
CITY'S MATERIALS RECOVERY FACILITY ($48,000)

Whereas, On May 16, 2005 City Council authorized the City Administrator to hegotrare

an amendment fo the City’s oontract with Resource Recovery Sytems, Inc., a wholly

owned subsidiary of FCR, Inc. (RRS) and appropriate the necessary fundmg fo.

-implement a living wage protocol at the Cxty s materrals recovery facility (MRF)

CA-1

Whereas, The City’s contract with RRS was in effect prior to the City's. adoptlon of the _

living Wage ordinance (Chapter 28) and therefore dld not include living wage provisions;

Whereas, The current contract with RRS extends to 2015 and requires amendment by

mutuaf agreement of the City and RRS to add a living-wage provrsron

Whereas, City Council regards the contmued situation of a large number of workers -

receiving less than a living wage to process city materials as unacceptable;

Whereas, The City and RRS were able to reach agreement on rmp!ementatron ofa -

living wage at the MRF related to the processmg of City tonnage

Whereas, The additional cc)st to RRS of implementing a hvmg wage provision will result

in wage, payroll taxes and worker's compensation costs of up to $48, OOO for ‘che
remamder of fiscal 2005/06 and approximately $89, OOO in 2006/07; and : '

Whereas, Sufficient funds exist in the Solid Waste Enterprise Fund to rermburse RRS
for these costs;

'RESOLVED, That City Council approves Contract Amendment #5 with RRS to provide

for implementation of living wage provisions for processing all City of Ann Arbor tons

~ delivered to the Materials Recovery Facility;

RESOLVED, That the Mayor and City Clerk are authorrzed and directed to execute this
agreement after approval as to substance by the Clty Admrmstrator and approval as fo
form by the City Attorney;

: RESOLVED, That funding for this amendment will be .provided' throUgh the appreved

2005/06 solid waste operating budget and subsequently through the dedicated solid
waste millage and annual operating budget as approved by City Counci!' and

RESOL\/ED That the City. Admmlstrator is authorized to take any other: neeessary

~ APPROVED

Date: November 10, 2005 BY ANN ARBOR CITY COUNCIL

Approved by: City Attorney

CITY CLERK
ANN ARBOR, M|



‘ AMENDMENT NUMBER 5 TO :
OPERATING AND MANAGEMENT DOCUMENTS FOR THE CITY OF
ANN ARBOR MATERIAL RECOVERY FACILITY AND TRANSFER STATION
- BETWEEN
RESOURCE RECOVERY SYSTEMS, A WHOLLY OWNED SUBSIDIARY OF FCR, INC.
AND
“THE CITY OF ANN ARBOR -

* The City of Ann Arbor, a Mlchtgan mumclpal corporation, with ofﬁces at 100 N. Fifth Avenue,
~Ann Arbor, Mlchlgan 48107-8647 (“City”) and Resource Recovery Systems, a Wholly Owned

Subsidiary of FCR, Inc., ‘having its offices at 809 West Hill Street, Charlotte, North Carolina

28208 (“Contractor”), agree-to amend the Operating and Management Documents for the City of

Ann. Atbor Material Recovery Facility and Transfer Station (“the Agreement”), made and

“entered into by the parties on the 1% day of November,. 1993, and amended by Amendment #1.

effective June 5, 1995, Amendment #2 effective August 7, 1995, Amendment #3 effective Juné
15,1998, and Amendment #4 dated September 7, 2004, as foltows . 4

1. Amendment to Article VI - Payments to Contractor and to the Clty, Sectlon 6.01:
Payments to be Made . :

Article VI— Payments to Contractor and to the City, Section 6.01: Payments to be Made, is
amended by addmg anew subsection (c) that shall read

(c) Living Wage Differential and Related Adjustments in acoordance Wlth Section 6.08.
2. Amendment to Article VI — Payments to Contractor and to the Clty

Arncle VI - Payments fo Contractor and to the City, is amended by adding a new Section 6.08:
Living Wage Differential and Living Wage Impact Amounts that shall read:

6.08: Living ane Diffefential and Livinngage Impact Amounts '

(a) Effective December 5, 2005, the Contractor will pay to its employees a living wage

. differential and other wage adjustments for work done by Contractor’s employees on the
City’s share of the recycling tonnage processed at the facility and the City will reimburse
to Contractor the amount of the living wage differential and other wage adjustments that .
Contractor paid. The amounts of the payments to be made will be calculated and paid as
follows :

e For Contractor’s employees currently below the living wage (primarily material
sorters), the “living wage differential” will be the difference between the.
Contractor’s current wages and the City’s established living wage (currently

© $9.68/hour). For certain-employees in material sorter positions with longevity,

' the “living wage differential” also includes a longevity amount to maintain their - '

higher pay rate above employees with less longevity. The existing and adjusted
wage rates and the amount of the living wage differential for the material sorters



for FY 2005/06 are set forth in -Attachmoent A to Amendment #5, which is
attached and incorporated by reference.

¢ In order to maintain a reasonable wage differential between material sorters and
other employees working at the Materials Recovery Facility, new base wages are
established for the administrative assistant, forklift and skid steer operators

- ($11.00/hour), baler operator ($11.50/hour), loader operator ($12.00/hour), and

'+ an operations supervisor ($13.50/hour). For ‘the foregoing employees, the
-amount of the “living wage differential” will be the difference between the wages
paid by Contractor prior to December 5, 2005, and the wages listed above, as set
forth in Attachment A to Amendment #5.

o The living wage differential will apply to both straight t1me and overt1me but
will be paid on a pro-rated basis for all City of Ann Asbor recychng tons
processed at the facility, calculated as the humber of City tons pro rated against

- the total of all tons. The calculation for Contractor’s payment to its employees is
set forth more specifically in Attachment A to Amendment #5 as the “Calculation
for Total Living Wage Differential Payment to Employees.”

e The pro-rated tonnage will be based on the previous fiscal year’s ratio of City to
total tons. In FY 2005/06 the pro‘rated tonnage is 43%, based on the tonnage in
FY 2004/05..

e Contractor also will ‘adjust and pay increases in payroll taxes and workers
‘compensation contribution amounts that result from the Contractor’s payment of
the “living wage differential” fo its employees. The increases in these amounts
are referred to herein as “living wage impact amounts and are set forth for each
position on Attachment A to Amendment #5.

o Contractor will pay to its employees the “total living wage d1fferent1a1” on a
weekly basis, but one week later than the paycheck for a given week.

e The City will reimburse Contractor on a monthly basis for all living wage-
differentials and living wage impact amounts paid during a given calendar
month, as part of Contractor’s monthly invoice submittal to the City.

. Contractor will submit payroll documentation with its invoice to the Clty,
including (independent) ADP payroll verification.

¢ For purposes of this Contract, as amended, the annually updated living wage rate
(usually published in March each year) will not be applied at the time it
otherwise takes effect for other City contractors and grantees, but will be applied.

~ starting on July 1 of the same year, the same time other escalators take effect
within  this Contract. - The percentage increase in the living wage rate will be
applied to all the eligible -Contractor positions for which a “living- wage
differential” is calculated, as 1dentified above and as set forth in Attachment A fo
Amendment #5.

(b) Based on information provided by the Contractor, the pames understand and agree that
the expected .amount of the reimbursement by the City to Contractor for living wage
differential and living wage impact amounts for the period December 5, 2005, through -
June 30, 2006, will be approximately$48,000.



All terms, conditions, and provisions -of the original - Agreement between the parties, as
amendment by Amendments #1, #2, #3 and #4, unless specifically amended above, are to apply
to this amendment and are made a part of this amendment as though expressly rewritten,
mcorporated and included herein.

This amendment to the Agreement between the parties shall be binding on the heirs, SUCCESSOTS
- and ass1gns of the parties. :

Dated this 'SDQ’Z/C~€4VH’-”/L/ / , 2005.

For Resource Recovery Systems; a wholly For Cify of Apn Arhor
owned subsidiary of FCR, Inc.

s Ve {j @5 (VM ‘ hnHelftje Mayor

By%&//ziﬂ Z&%‘ : .

que%ﬁe Beaudry, Clty Clerk

'Approved as to7$tance ‘
] %W
‘Roger aser, C{ty Admlmst}/ator

&WW

‘Sue F. McCormick, Public Service
.Area Administrator

Approved asfo form

W K. Postema City Attorn y
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AMENDMENT NUMBER 6 TO
OPERATING AND MANAGEMENT CONTRACT DOCUMENTS FOR THE GITY OF
ANN ARBOR MATERIAL RECOVERY FACILITY AND TRANSFER STATION
BETWEEN
RESOURCE RECOVERY SYSTEMS, INC. (NOW FCR INC.)
AND
THE CITY OF ANN ARBOR

The City of Ann Arbor, a municipal corporation, 100 N. Fifth Avenue, Ann Arbor,
Michigan 48107-8647 (“City") and Resource Recovery Systems, Inc, since purchased by
FCR/Casella Waste Systems having its offices at 809 West Hill Street, Charlotte, NC
28208 (“Contractor”) agree to amend the Operating and Management Contract for the
City of Ann Arbor Material Recovery Facility and Transfer Station, (“the Agreement”)
made and entered into by the parties on the 1st day of November, 1993 and amended
by Amendment #1 effective June 5, 1995, Amendment #2 effective August 7,
1995,Amendment #3 effective June 15, 1998, Amendment #4 dated September 7,
2004 and Amendment #5 dated December 1, 2005.

WITNESSETH

WHEREAS, the City and Contractor desire to modify its agreement for operating of the
City owned MRF and Transfer Station; and

WHEREAS, As provided for below, the City and the Contractor have mutually agreed to
the revisions as shown below, modifying the Agreement to meet the needs of the City as
they currently stand. :

NOW, THEREFORE, In consideration of the mutual promises set forth below, the
Contractor and the City agree that the following sections shall be substituted for like
numbered Sections of the original Operating and Management Contract Documents for
the City of Ann Arbor Material Recovery Facility and Transfer Station:

ARTICLE I: _
AMENDMENT TO SECTION | OF AGREEMENT: “
Definitions

“Design Change — Phase [1” means the compost equipment storage building
construction, the water main loop, the transfer station relocation, OCC screen installation
and conveyor modifications, maintenance shop relocation, rework of the paving,
concrete floor, push walls, ceiling and roof, and all associated permitting, engineering
and acceptance testing when completed and all components formally accepted by the
City.

ARTICLE lI: ,
AMENDMENT TO SECTION 2.01 OF AGREEMENT:
Ownership, Operation and Maintenance of the Facility

The following subsection {d) is added at the end of Section 2.01, Overall
Responsibilities, as previously amended by Amendments #1, #2 & #3 Approved by City
Council on 6/5/95, 8/7/95 & 6/15/98 respectively, Amendment #4 effective September 7,

LY
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2004,

(d)

and Amendment #5 effective December 1, 2005:

The Contractor (FCR) will construct, manage and oversee the construction of a

compost equipment storage building and related water main foop.

(M

(2)

(3)

(4)

()

The Contractor (FCR) will review and approve all shop drawings by the
construction contractor and its subcontractors.

Contractor (FCR) will visit the site to ascertain that construction is proceeding as
per contract, change orders and drawings.

Contractor (FCR) will attend twice-monthly construction meetings. The City
Consuitant, RRS!; will be responsible for managing the meetings.and preparing
meeting agenda and minutes as part of their existing contract with the City.

Contractor (FCR) will copy the City of Ann.Arbor RRS! on all communications
between the Contractor (FCR) and the construction contractor.

Contractor (FCR) will prepare monthly invoices for each of the following and
forward to RRSI for review and approval:

Transfer Station
Compost Equipment Storage Building
Water Main Loop

The reguirements for the construction of the compost equipment st‘orage building -and
related water-main loop assume that it coincides with the. construction of ‘the new
Transfer Station.

ARTICLE Ik
AMENDMENT TO SECTION 2.10 b OF AGREEMENT:
Capitalized Renewal and Replacement Fund

The following amendments are made 1o Section 2.of the Agreement: Ownership,
Operation and Maintenance of the Facility. Part 10, (b}, Equipment Repair and
Replacement Accounts, item (vi) City One Time Contribution to the Account Upon
Execution of Contract Amendment #4:

(vi) City-One Time Contribution to the Account Upon Execution.of Contract

4-10-06

Amendment #4: Within 30 days of execution of this Amendment, the City will
tfransfer $2,500,000 into a separate MRF and Transfer Station Capital Account(s)
of the Solid Waste Enterprise Fund and with Amendment #6, will transfer
$600,000 from the MRF/TS Capital Replacement Account of the Solid Waste
Enterprise Fund to this same MRF and Transfer Station Capital Accouni(s) to
cover the cost of Phase 1 and Phase. Il Design Changes referenced in Aricle IV
of Contract Amendment #4. Further; within thirty (30) days of execution of
Amendment #6, the City will transfer $759,453 from its Solid Waste Fund (fund
balance) into this same separate MRF and Transfer Station Capital Account(s) of
the Solid Waste Enterprise Fund to cover the additional Design Changes
referenced in Article | at costs not to exceed those set forth in Attachment A to
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Contract Amendment #6: $82,300 for MRF Phase Il Upgrades, $619,118 for
Transfer Station Improvements, $193,697 for Water Main Looping, $429,942 for
Compost Equipment Storage Building and $34,396 for Compost Equipment
Storage Building Construction Management Services.

ARTICLE IV:
- AMENDMENT TO SECTION 2.10 b OF AGREEMENT:
Capitalized Renewal and Replacement Fund

The following amendments are made to Section 2 of the Agreement: Ownership,
Operation and Maintenance of the Facility. Part 10, (b), Equipment Repair and
Replacement Accounts, item (xii) City Contributions to the Account After Completion of
Phase Il Design Change:

(xii) City Contributions to the Account After Completion of Phase Il Design Change:
Section 2.10. Capital Replacement Account, Part a of the Agreement will use the
following schedule after the Phase Il Design Changes referenced in Article 1V of
Contract Amendment #4, effective date of acceptance. See revised Schedule 9 in
Attachment B to this Amendment #6, replacing all prior versions of Schedule 9 as
provided forin the Contract and Amendment #4.

MATERIAL CITY CONTRIBUTION ANNUAL
TO FUND ESCALATOR
Solid Waste — City None None
Solid Waste — Non-City None None
Recyclables — City $2.00/Ton None
Recyclables — Non-City None None
ARTICLE V:

AMENDMENT TO SECTION 6, PART 2 OF AGREEMENT:
Payments to Contractor and to the City

The following amendments are made to Section 6 of the Agreement, Payment to
Contractor and to the City, Part 2 (b), Net Service Fee — Tipping Fees, Part (i) Tipping
Fees After Completion of Phase 1l Design Change:

(ity Tipping Fees After Completion of Phase I/ Design Change. Contractor and City
agree to use the following tipping fee schedule after the Phase Il Design
Changes referenced in Article IV of the Contract Amendment #4 effective date of

acceptance.
MATERIAL TIPPING FEE ANNUAL ESCALATOR
Solid Waste $10.25/Ton 3.5% Escalator.in Agreement
Recyclables $11.00/Ton 3.5% Escalator in‘Agreement

Annual Adjustments for Fuel: Effective July 1, 2006, the Solid Waste Tipping
Fee Identified above in part (ii), Tipping Fees After.-Completion of Phase |l
Design Changes and in part (i) of Contract Amendment #4, Tipping Fees After
Completion of Phase | Design Changes, shall be subject to an Annual Fuel Cost
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Adjustment for 5% of the Tipping Fee with the remaining 95% of the Tipping Fee
subject to the 3.5% Annual Escalator in the Agreement.  The Fuel Cost
Adjustment {FCA) will be based on the fuel index from the US Department of
Energy website Midwest PADD 2 for "No. 2 Diesel Fuel — Sales to End Users,
Average" for Michigan. The FCA will be based upon diesel fuel price changes as
published on the Internet (presently at

http://tonto/eia.doe.gov./oil ‘gas/petroleum/info_glance/distillate.html) measured
from the June index of the past year to the June index of the current year
immediately prior to the July 1 period for which the FCA shall be applied. This
adjustment will not be limited and will float up or down as the fuel index changes:
and accumulates from year to year, and that portion of the contract price shall be
established for the next Contract Year beginning on July 1 of each year.

An example application of the FCA and Annual Escalator follows that calculates
the increase from the $10.25 per ton Solid Waste Tip Fee based on the actual
DOE index reading for June 2005 and a hypothetical DOE index readings for
June 2006, resulting in the hypothetical Adjusted Tip Fee as shown below.

TipFee |, UEICOSL |\ el | Changeto | Adjusted
Breakdown | Adiustment-| . lator Tip Fee Tip Fee

See Note #1
5% $ 0.51 12.02% 0.00%] $ 0.06 % 057
95%| $ 9.74 0.00% 3.50%| % 0.341% 10.08
100%| $ 10.25 $ 10.65

Note #1: June 2005 Escalator Index @ 183.00, June 2006 index
hypothethically @ 205, so 205-183=22 as the fuel cost adjustmentindex
increase and 22/183=12.02% as the actual Fuel Cost Adjustment Factor for
this period.

ARTICLE VI:
AMENDMENT TO SECTION 6, PART 5. OF AGREEMENT:
“Payments to Confractor and to the City

The following amendments are made to Section 6 of the Agreement, Payment to
Contractor and to the City, Part 5, Billing and Payment of Other Fees, Direct Costs or
Charges:

Section 6.05: Billing and Payment of Other Fees, Direct Costs or Charges
if payments are owed fo either Party under the terms of this Contract {other than for Net
Service Fee), that Party shall submit an invoice along with documentation of any
applicable fees, Direct Costs or charges to the other Party within fifteen (15) days after
said fees, Direct Costs or charges are incurred by that Party. In addition, Contractor shall
submit an invoice for tasks detailed in Section 2.01 (d) associated with the construction
of the compost equipment storage building and related water main loop. The invoice will
reflect an 8% management fee for each the compost equipment storage buildings and
water main loop capital costs. The invoice, or Application for Payment, shall follow the
AlA Document G702 and G703 format with partial and final contractor waivers attached
(see Attachment A to Amendment #6 for required forms). Invoices shall be sent to the
Engineer for review and approval, who will them forward to the City within 7 days.
Payment shall be made within 30 days after the receipt of the invoices.
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ARTICLE ViI;
AMENDMENT TO SECTION 9 OF AGREEMENT:
Changes to the Facility

As provided for in Section 9, the City is authorizing the Contractor to undertake Phase |
and Phase Il Design Changes to the MRF and Transfer Station, and construct the
Compost Equipment Storage Building and related water main loop in accordance with
procedures provided for in the Agreement and design requirements provided by the City,
and at costs not to exceed those set forth in Attachment A to Contract Amendment #6
that include a new compost equipment storage building, relocation of the transfer station
and expansion of the recycling facility to include an OCC sort line, modified from the
existing waste sort line. The City shall be responsible for Site Plan approval by Pittsfield
Township ‘and county and state approvals required for plan consistency and
construction/operating permits, using detailed engineering information and drawings to
be supplied by the Contractor.

The Phase | and Phase Il Design Changes shall be considered complete, for the
purposes of this Amendment, upon satisfaction of the acceptance testing procedures
outlined in Schedule 1 (Performance Guarantees and Testing Procedures) of the
Agreement, as modified by the City’s Engineer to match the performance characteristics
of the Phase | and Phase Il Design Changes. The City and Contractor shall mutually
agree in writing to revise the Acceptance Test Plan, if necessary, prior to its initiation.

EXECUTION OF THE AGREEMENT

All terms, conditions, and provisions of the original agreement between the parties
executed November 1, 1993 and amended by Amendment #1 effective June 5, 1995,
Amendment #2 effective August 7, 1995, Amendment #3 effective June 15, 1998,
Amendment #4 dated September 7, 2004, and Amendment #5 dated December 1, 2005.

Unless specifically amended above, all terms and conditions of the contract, as
amended, are to apply to this amendment and are made a part of this amendment as
though expressly rewritten, incorporated, and included herein.

This amendment to the agreement between the parties shall be binding on the heirs,
successors and assigns of the parties.

Dated this C%p/%? lg/ . 2006
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IN WITNESS WHEREOF, the authorized representatives of the Parties hereto
have fully executed this instrument on the day and year first above written.

FOR CO TRACTOR FOR%
n Hiefte, Maﬂlor

Its:

JICE

,&Q [ ‘%«zﬂf&m‘(

4-10-06

o

By 4
Jaﬁ’uelir}é/Beaudry, City Clerk

Approved as o Substance

BY%M/M

Sue McCormick

Pub?emc;i ﬁa Administrator

Roger W j—'raser “City Adq{mustrator

By / P —

W /‘Bﬁ%en K. Postema, City Attorney
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ATTACHMENT A TO AMENDMENT #6 TO AGREEMENT
OPERATING AND MANAGEMENT CONTRACT DOCUMENTS FOR THE CITY OF
ANN ARBOR MATERIAL RECOVERY FACILITY AND TRANSFER STATION
ATTACHMENT A
DESIGN CHANGE DOCUMENTS
The attached forms become Attachments to the Contract:

1) Schedule of Values

2} AlA Document G702
3) AlA Document G703

4) partial contractor waiver

5) final contractor waiver

4-10-06 Amendment #6 {o Agreement Page 7




SWIFT RUN PROJECT-FCR Work Scope
MRF Phase 1, Solid Waste Transfer Station (TS} and Compost Equipment Storage Building (CESB)
Schedule of Values ~ SCHEDULE A1
February-06
Division MRF Phil 5 CESB
§MC! Site Plan $  44,000.00] % 44,000.00 $ -
General Conditions $  86,255.00 $ 34,811.00
Architectural/Engingering $.:.15,052.00 $ 561600
Supervision 14.416.00 6.912.00
Permits/Fees 26,182.00 8,748.00
Testing 12,720.00 5400.00
Temporary Facilities 3.392.00 1.782.00
Miscellaneous 3 9.,875.81 3477.60
insurance $ 1,696.00 -
Clean Up $ 2,920.30 2,975.40
Site Work $  806,322.00 $111,688.00
Earthwork/Berm $  120,966.14 $ 28,928.88
Site Utilities Increase Due to Delays $ 21,041.00 § 7,408.80
Electric Service 4,155.20 $ 2,143.80
Gas Senvice 11,448.00 $4,147.20
Sanitary Sewer $  24.348.20 27,140.40
Storm Water System $ 4744030 -
Water Service $  257,800.60 23,738.40
N
o)
Roads/Walkways Increase Due lo Delays D 4,536.80 -
Asphalt Paving E 4,052.32 6,372.00
Concrete Paving T 251,686.40 -
Sidewalks 2,381.15 § 239490
Landscaping Increase Due to Delays A 3,010.40 $ 388.80
Fencing ! 38,660.00 -
Tawns L 5315.70 3 -
Plantings s 5,469.60 9,024 .48
Concrete $ 298,441.00 $ 36,699.00 ¢
Foundations A §_236,019.60 $ 12,420,00 -
Flatwork v $ 6242128 $ 2427840
IMasonry A $  4,786,00 $  5400.00
| "Block Work i $ 478590 $  5400.00
{Steel L $ 189,062.00 $ 89,133.00
| Steel Building A $ 173,331.20 $ 81,464.80
Miscellaneous Metals B $  15,730.40 $ 7,668.00
Wood and Plastics L $ 2,064.00 $ 2,884.00
Rough Carpentry £ $ 2.,063.82 $ 2,883.60
Doors/Windows $  56,837.00 $ 28,070.00
Doors $ 6,752.20 . $ 586440
Overhead Doors $  50,083.94 $ 22,204.80
Finishes $ 7,442.00 $  4,784.00
Walls 3 1,445.84 1,274.40 :
Ceilings $ 733.10 842.40
Flooring 3 181.47 161.78
Painting $ 508094 2,504.52
Specialties $ 615.00 $ 584.00
Signage $ 127.20 $ 86.40
Bath Accessories $ 487.60 $ 496.80 :
{Mechanical $ 104,285.00 $ 71,357.00 z
Plumbing $  48,336.00 33,750.00 i
HVAC $  21308.12 23,588.28 ¢
Fire Protection $ 3464080 14,018.40 !
Electrical $  66,404.00 $ 44,432.00
General Electrical $  66,403.70 $ 4443120
SUB-TOTAL $ 1,666,513.00 $429,942.00
FCR Mgmt Fee (8%) N 34,396.00
{Excavator 233,145.60 -
FTOTAL TS 550,000.00 1,899,658.00 464,338.00
Profit and overhead imbedded in each line item.
The entries in BOLD are the division types. The A1A billings will reflect these divisions.
TOTAL FCR CONTRACT INCREASE
[ORIGINAL FCR CONTRACT BUDGET (FALL 2004; | $_467,700.00 | § 1,086,844.00 | H -
[FCRCONTRACT INCREASE | $  82,300.00 | $ 812,814.00] $464,338.00 ] § 7,359,452.00 |

(3812,814 includes water main) ($464,338 inciudes Management Fee)
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Confirmation of Payment Received
(Partial Waiver)

have a contract with to provide

for the

project as shown on P.O.

In fulfillment of our contract with we have provided the

goods/services as outlined in the contract and the outlined schedule of payment.
We verify that we have received payment # of the total specified payment as set

forth in the contract schedule of payments. The sum of $

as shown on the aftached invoice has been received by

in fulfillment of the contract terms.

Company name

Signature

Print Name

Title

Date




Section 44

CONTRACTOR’S AFFIDAVIT

The undersigned Coniractor, , represents that on
, 200 , it was awarded a contract by the City of Ann Arbor, Michigan to
under the terms and conditions of a Contract titled

The Contractor represents that all work has now been accomplished and the Contract is
complete.

The Contractor warrants and certifies that all of its indebtedness arising by reason of the Contract
has been fully paid or satisfactorily secured; and that all claims from subcontractors and others
for labor and material used in accomplishing the project, as well as all other claims arising from
the performance of the Contract, have been fully paid or satisfactorily settled. The Contractor
agrees that, if any claim should hereafter arise, it shall assume responsibility for it immediately
upon request to do so by the City of Ann Arbor.

The Contractor, for valuable consideration received, does further waive, release and relinquish
any and all claims or right to lien which the Contractor now has or may acquire upon the subject

premises for labor and material used in the project owned by the City of Ann Arbor.

This affidavit is freely and voluntarily given with full knowledge of the facts.

Contractor .
By
(Signature)
Its
(Title of Office)
Subscribed and swomn to before me, on this day of , 200,
, County, Michigan
Notary Public

My commission expires on:




ATTACHMENT B TO AMENDMENT #6 TO AGREEMENT
OPERATING AND MANAGEMENT CONTRACT DOCUMENTS FOR THE CITY OF
ANN ARBOR MATERIAL RECOVERY FACILITY AND TRANSFER STATION

ATTACHMENT B .
RENEWAL REPLACEMENT FUND FORECAST AND STATUS

The attached Renewal Replacement Fund Forecast and Status supercedes and
replaces Schedule 9 of the Agreement.
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% Contract Amendment #6: $82,300 for MRF Phase Il Upgrades, $619,118 for
*, Transfer Station improvements, $193,697 for Water Main Looping, $429,942 for
' Compost Equipment Storage Building and $34,396 for Compost Equipment
‘Storage Building Construction Management Services.
) ARTICLE IV: ;
- AMENDMENT TO SECTION 2.10 b OF AGREL
N Capitalized Renewal and Replacement Fund

The following e%e\ndments are made to Section 2 of the Agréement: Ownership,

Operation and Maintenance of the Facility. Part 10, (b), Equipment Repair and

Replacement Accounts, item (xii) City Contributions to th 'Account After Completion of
Phase Il Design Change: ,

(xii) City Contributions to the Account After Compl
Section 2.10. Capital Replacement Account,
following schedule after the Phase Il Desigyf Changes referenced in Article IV of
Contract Amendment #4, effective date of/acceptance. See revised Schedule 9 in
Attachment B to this Amendment #6, replacing all prior versions of Schedule 9 as

ion of Phase Il Design Change:

provided for in the Contract.and Amengment #4.
MATERIAL \CITY CONTRIBUTION ANNUAL
./ TOFUND ESCALATOR
Solid Waste — City /. None None
Solid Waste — Non-City . None , None
Regcyclables — City $2.00/Ton None
Recyclables — Non-City Ngne None
ARTICLE V:

AMENDMENT TO SECTION 6, PART 2 OF AGREEMENT:
Payments to Contractor an\d‘tto the City

The following amendm ts are made to Section 6 of the.Agreement, Payment to
Contractor and to the City, Part 2 (b), Net Service Fee — Tipping Fees, Part (i) Tipping
#n of Phase 1l Design Change: N\
(i) Tipping F¢ s After Completion of Phase Il Design Change: Contractor and City
agree to/use the following tipping fee schedule after the Phase Il Design
Changgds referenced in Article [V of the Contract Amendment #4 effective date of

acceptance.
MATERIAL TIPPING FEE ANNUAL ESCALATOR
Solid V/éste $10.25/Ton 3.5% E\&calator in Agreement
Recyclables $11.00/Ton 3.5% Esé‘alator in Agreement

Annual Adjustments for Fuel: Effective July 1, 2008, the Solid Waste\i;ipping
Fee ldentified above in part (i), Tipping Fees After Completion of Phasa |l
Design Changes and in part (i) of Contract Amendment #4, Tipping Fees\ifter
Completion of Phase | Design Changes, shall be subject to an Annual FuekCost
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AMENDMENT NUMBER 7 TO
OPERATING AND MANAGEMENT CONTRACT DOCUMENTS FOR THE CITY OF ANN
ARBOR MATERIAL RECOVERY FACILITY AND TRANSFER STATION
co BETWEEN
RESOURCE RECOVERY SYSTEMS, INC. (NOW FCR INC.)
AND
THE CITY OF ANN ARBOR

The City of Ann Arbor, a municipal corporation, 100 N. Fifth Avenue, Ann Arbor, Michigan
48107-8647 (“City”) and Resource Recovery Systems, Inc, since purchased by FCR/Casella
Waste Systems having its offices at 809 West Hill Street, Charlotte, NC 28208 (“Contractor”)
agree to amend the Operating and Management Contract for the City of Ann Arbor Material
Recovery Facility and Transfer Station, (“the Agreement”y made and entered into by the parties
on the 1st day of November, 1993 and amended by Amendment #1 effective June 5, 1995,
Amendment #2 effective August 7, 1995, Amendment #3 effective June 15, 1998, Amendment
er 7,2004, Amendment #5 dated December 1, 2005 and Amendment #6

WITNESSETH

WHEREAS, the City and Contractor desire to modify its agreement for operating of the City
owned MRF and Transfer Station; and

WHEREAS, As provided for below, the City and the Contractor have mutually agreed fo the
revisions as shown below, modifying the Agreement fo meet the needs of the City as they
currently stand. : -

NOW, THEREFORE, In consideration of the mutual promises set forth below, the Contractor
and the City agree that the following sections shall be substituted for like numbered Sections of
the original Operating and Management Contract Documents for the City of Ann Arbor Material
Recovery Facility and Transfer Station:

ARTICLE I
AMENDMENT TO SECTION 2.10 b OF AGREEMENT:
Capitalized Renewal and Replacement Fund

The following amendments are made to Section 2 of the Agreement: Qwnership, Operation and
Maintenance of the Facility. Part 10, (b), Equipment Repair and Replacement Accounts, item
(vi) City One Time Contribution to the Account Upon Execution of Contract Amendment #7:

(vi) City One Time Contribution to the Account Upon Execution of Contract Amendment #4-
Within 30 days of execution of this Amendment, the City will transfer $2,500,000 into a
separate MRF and Transfer Station Capital Account(s) of the Solid Waste Enterprise
Fund and with Amendment #6, will transfer $600,000 from the MRF/TS Capital
Replacement Account of the Solid Waste Enterprise Fund to this same MRF ‘and
Transfer Station Capital Account(s) to cover the cost of Phase | and Phase Ii Design
Changes referenced in Article 1V of Contract Amendment #4. Further, within thirty (30)
days of execution of Amendment #6, the City will transfer $759,453 from its Solid Waste
Fund (fund balance) into this same separate MRF and Transfer Station Capital
Account(s) of the Solid Waste Enterprise Fund to cover the additional Design Changes




referenced in Article | at costs not fo exceed those set forth in Attachment A to Contract
Amendment #6: $82,300 for MRF Phase |l Upgrades, $619,118 for Transfer ‘Station
improvements, $193,697 for Water Main Looping, $429,942 for Compost Equipment
Storage Building and $34,396 for Compost Equipment Storage Building Construction
Management Services. Further, within thirty (30) days of execution of Amendment #7,
the City will transfer $227,843 from its Solid Waste Fund (fund balance) into this same
" separate MRF _and Transfer Station Capital Account(s) of the Solid Waste Enterprise

Fund to cover additional Building and Equipment Design Changes for MRF_Phase I
costs (above the $550,000 previously approved in Contract Amendment #6) not to
exceed those set forth in Aftachment A to Contract Amendment #7: $777,843 for MRF
Phase i'Uparades.

EXECUTION OF THE AGREEMENT

Unless specifically amended above, all terms, conditions, and provisions of the original
agreement between the parties executed November 1, 1993 and as amended by Amendment
#1 effective June 5, 1995, Amendment #2 effective August 7, 1995, Amendment #3 effective
~June 15, 1998, Amendment #4 dated September 7, 2004, Amendment #5 dated December 1,

2005 and Amendment #6 dated , are to apply to this amendment and are made a
part of this amendment as though expressly rewritten, incorporated, and included herein.

This amendment to the agreement petween the parties shall be binding on the heirs,
successors and assigns of the parties. : :

Date&this 5%(/’]r / fiL . 2007




‘ IN WITNESS WHEREOF, the authorized representatives of the Parties hereto have fully
_executed this instrument on the day and year first above written.

FOR CONTRACTOR

By ./%;Z&w f- Q;/q%é

st A/lcCe P{?«S\f&ev‘dr

Appro? to Substance
By /4 / - 7/@{/@

Roger W. Fraser, City Administrétor

By TN flgite

Sue McCormick
Public Services Area Administrator

Approved ?z?form %
By /@7/ . af/é\\/~
W K. Posterna, ity Attorney




ATTACHMENT A TO AMENDMENT #7 TO AGREEMENT

OPERATING AND MANAGEMENT CONTRACT DOCUMENTS FOR THE CITY OF ANN
ARBOR MATERIAL RECOVERY FACILITY AND TRANSFER STATION

ATTACHMENT A
DESIGN CHANGE DOCUMENTS

The attached forms become Attachments to the Contract:

1) Sample Application for Payment & Schedule of Values (AIA G702 and G703)

2) ECR MRF Phase Il Commingled Line Cover Memo

3) FCR Quote for MRF Phase |l Commingled Line Building Modifications
- Signed Quote Form o
- Quote Cost Breakdown
- Detaited Quotes

4) CP Quote for MRF Phase Il Equipment




AMENDMENT NUMBER 8 TO
OPERATING AND MANAGEMENT CONTRACT DOCUMENTS FOR THE CITY OF
ANN ARBOR MATERIAL RECOVERY FACILITY AND TRANSFER STATION
- BETWEEN
FCR LLC d/b/a RRS, INC.
AND
THE CITY OF ANN ARBOR

The City of Ann Arbor, a municipal corporation, 100 N. Fifth Avenue, Ann Arbor,
Michigan 48107-8647 (“City”) and FCR LLC d/b/a RRS, Inc. having its offices at 809
West Hill Street, Charlotte, NC 28208 (“Contractor”) agree to amend the Operating and
Management Contract for the City of Ann Arbor Material Recovery Facility and Transfer
Station, (“the Agreement”) made and entered into by the parties on the 1st day.of
November, 1993 and amended by Amendment #1 effective June 5, 1995, Amendment
#2 effective August 7, 1995,Amendment #3 effective June 15, 1998, Amendment #4
dated September 7, 2004, Amendment #5 dated December 1, 2005, Amendment #6
dated April 18, 2008, and Amendment #7 dated September 17, 2007.

WITNESSETH

WHEREAS, developments in recycling collection and processing technology have
created opportunities for both the City and Contractor to improve operations and lower
costs; and

WHEREAS, improving operations and lowering costs will require design changes fo the
MRF and adjustments in the business arrangements between the two parties that are
part of the agreement; and

WHEREAS, the City and Contractor desire to modify the agreement; and

THEREFORE, the Contractor and the City agree to amend the agreement, as previously
amended, as follows:

ARTICLE }
AMENDMENT TO SECTION 1 OF AGREEMENT
Definitions

Section 1 of the Agreement, Definitions, is amended to read as follows:
Section 1.01: Definitions

For purposes of this Contract, the following words and phrases shall be given the
following respective meanings:

"Gontainer Sorting Line" means the processing system for sorting glass, plastic
and metal containers as described in the Construction Contract. Effective at the Single
Stream Recycling Processing Line Acceptance Date, all references to the Container
Sorting Line shall refer to the Single Stream Recvyeling Processing Line.
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“Design Change — Sinale Stream” means the Single Stream Recycling
Processing Line equipment installation and conveyor modifications including
modifications to floors and doors as required to accommodate the equipment and all
associated permitting, engineering and acceptance testing when completed and all
components formally accepted by the City.

“Desian Change — MRF West Addition” means the construction of the addition to
the western elevation of the MRF including addition of new loading docks to the northern
elevation of the new addition and expansion of the paving apron directly to the north of
the new addition 1o accommodate the loading dock usage and all associated permitting,
engineering and acceptance testing when completed and all components formally
accepled by the City.

"Quaranteed Maximum Process Residue" Defined as 7% for-the combined
Process Residue of the container processing line and paper processing line as
calculated by the Residual Material Test described in Schedule 1 (Performance
Guarantees and Testing Procedure). Effective at the Single Stream Recycling
Processing Line Acceptance Date, all the Guaranteed Maximum Process Residue shall
be defined as 10% for the Single Stream_Recycling Processing Line as calculated by the
Residual Material Test described in Schedule 1 (Performance Guarantees and Testing

Procedure).

"Maior Equipment” means the Container Sorting Line, Paper Sorting Line, Solid
Waste Sorting Line, Single Stream Recycling Processing Line, Solid Waste Compaction
and Transfer Line and all related equipment.

"Paper Sorting Line" means the processing system for sorting different paper
products as described in the Construction Contract. Effective at the Single Stream
Recyéling Processing Line Acceptance Date, all references fo the Paper Sorting Line
shall refer to the Single Stream Recycling Processing Line.

"Recyclable Materials" means those materials specifically identified as
acceptable by the MRF/TS for processing in its i i ;
Sinale Stream Recycling Processing Line in the form identified in Schedule 7 (Facility
Delivery Standards), including Pre-Sorted Materials and i
' : ¢ including residue material up to the limits
specified in Schedule 1 (Performance Guarantees and Testing Procedures) of this
Contract. :

"Sinagle Stream Recycling Processing Line" means the processing system for
sorting different paper products, glass, plastic and metal containers as described in
Exhibit D to Chanae Order #8, Conceptual Design for Design Change — Single Stream
and Design Change = West Addition. :

"Sinale Stream Recycling Processing Line Acceptance Date” means the date of
acceptance of the Desian Change — Single Stream in accordance with this Operating
Contract.
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"System" means the Container, Paper, Single Stream Recycling Processing and
Solid Waste Sorting Lines and appurtenances to be furnished and installed by the
Vendor at the Facility to Process Recyclable Materials into Recovered Materials and to
compact and transfer Solid Waste.

ARTICLE I
AMENDMENT TO SECTION 2.01 OF AGREEMENT
Ownership, Operation and Maintenance of the Facility — Overall Responsibilities

Section 2.01 of the Agreement, Ownership, Operation and Maintenance of the Facility -
Overall Responsibilities, is amended to read as follows:

Section 2.01:  Overall Responsibilities

(a) Contractor shall, at its sole cost and expense, provide all management,
supervision, personnel, materials, equipment, services, and supplies (other than
Recyclable Materials and Solid Waste after Acceptance) necessary 1o operate, maintain,
and repair the MRF/TS and MRF/TS Site in accordance with the terms and provisions of
this Operating Contract and the following schedules which are incorporated as part of
this Contract:

+ Schedule 1:  Performance Guarantees and Testing Procedures

e Schedule 2: Construction Contract

« Schedule 3; Full Parent Guaraniee

« Schedule 4: City of Ann Arbor Materials Recovery Facility/Transfer Station
Construction and Operation: Request for Proposals

» Schedule 5: Contractor's Proposal (including Proposal Forms and Letters of
Claritication)

+ Schedule 6: Performance Bond or Letter of Credit

= Schedule 7: Facility Delivery Standards

» Schedule 8: Sample Invecices and Tipping Fee Schedule

= Schedule 9: Maintenance Log and Renewal/Replacement Schedule
This Contract, together with the Schedules, constitutes the entire Contract between the
Contractor and the City with respect to the operation and maintenance of the MRF/TS.
The Request for Proposals (RFP) and the Coniractor's Proposal are incorporated as

Schedules 4 .and 5, except that any conflicts between the documents and the terms of
the Contract shall be controlled by this Contract.

In case of a conflict among the documents in any requirement(s), the requirement(s) of
the document highest on the list below shall prevail over any conflicting requirement(s)
of a document lower on the list.

(1} Schedules
(2) Contract
{3) . Addenda in reverse chronological order
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(4) " Proposal :
- (5) RFP document (sections not previously listed above)

The City will maintain the entrance and entrance roads on the City's property up to the
MRF/TS Site unless maintenance is required because of the negligent act or omission of
Contractor, reasonable wear and tear excepted.

b) Contractor shall, at its sole cost and expense, market or cause to be marketed all
Products in accordance with the terms and provisions of this Operating Contract.

{c) The City shall deliver or cause to be delivered Recyclable Material and Solid
Waste collected by City forces or contractors, after Acceptance of the MRF/TS at no cost
to Contractor.

{d) The Coniractor will construct, manage and oversee the installation and building
modifications associated with Design Change — Single Stream and Design Change —
West Addition, as provided for in Exhibit D to this Contract Amendment #8.

(1)  The Contractor will secure final Design Change approval of the procurement
- documents for each Design Change project from the City and the Engineer prior
10 soliciting pricing and proposals from equipment and construction contractors.

(2) The Contractor will complete a competitive procurement of the equipment and
construction contractors with at least three vendors solicited for each Design

Change project.

(3) The Contractor will review the pricing and proposals of the responding equipment
and construction coniractors with the City and Engineer and secure approval of
the selected equipment and construction contractors and a Best and Final Project
Estimate and Timeline from the City and the Engineer prior to authorizing work.

(4) The Contractor will review and approve all shop drawings by the equipment and
construction contractor(s) and subcontractors.

(5) The Contractor will visit the site to ascertain that construction is proceeding as per
contract, change orders and drawings.

(6) The Contractor will attend twice-monthly construction meetings. The City
Consultant and Engineer, currently RRSI, will be responsible for managing the
meetinas and preparing meeting agenda and minutes.

(7) The Contractor will copy the City of Ann Arbor and the Engineer on all
communications between the Contractor and the equipment and construction

contractor(s).

(8) The Contractor will prepare monthly invoices for each of the following and forward
{o the Engineer for review and approval:

Design Change — Single Stream
Design Change — West Addition

The reauirementis for Design Change - Single Stream assume that work will be initiated
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at the time of Change Order approval and completed within sixty (60) days of July 1,
2010 with the final deadline determined as part of the Cily approval to beqgin construction
of Design Change — Single Stream. '

The requiremenis for Design Change — West Addition assume that work will be initiated
no later than January 1, 2011 and completed within sixty {60) days.of December 31,
2011 with the final deadline determined as part of the City approval to bedgin construction
of Design Change —West Addition.

ARTICLE il
AMENDMENT TO SECTION 2.10 b OF AGREEMENT
Capitalized Renewal and Replacement Fund

Section 2 of the Agreement: Ownership, Operation and Maintenance of the Facility. Part
10, (b), Equipment Repair and Replacement Accounts is amended to add the following:

(vii) City One Time Contribution to the Account Upon Execution of Contract
Amendment #8: Within 30 days of execution of this Amendment, the City will
transfer $3,250,000 into a separate MRF and Transfer Station Capital Account(s)
of the Solid Waste Enterprise Fund to cover the cost of Design Change — Single
Stream referenced in Article VI of this Contract Amendment #8.

(viii) Contractor One Time Contribution to the Account Effective January 1, 2011: No
later than January 1, 2011 the Contractor will transfer $550,000 into a separate
MREF and Transfer Station Capital Account(s) of the Solid Waste Enterprise Fund
10 cover the cost of Design Change — West Addition referenced in Article Vil of
this Contract Amendment #8. :

(ix) One Time Adjustment fo Contractor Contribution fo the Account Effective Upon
Completion of Design Change — West Addition: Within thirty (30) days after
completion of the Design Change — West Addition, the difference between the
Contractor One Time Contribution to the Account of $550,000 and the final Direct
Cost for the Design Change shall be calculated and the amount either
reimbursed to the Contractor from the MRBF and Transfer Station Capital Account
(if the Direct Cost is less) or paid to the MRF and Transfer Station Capital
Account by the Contractor (if the Direct Cost.is more).

ARTICLE IV
AMENDMENT TO SECTION 3 OF AGREEMENT
Term of Contract

Section 3 of the Agreement, Term of Contract, Part 1, Life of Contract, is amended to
read as follows:

Section 3.01:  Life of Contract

This Contract shall commence as of the date it was entered into by the Parties. The
Parties' obligations as to delivery, processing and sale or disposal of Recyclable-Material
and Solid Waste shall be for a period beginning on the Acceptance Date of September
22, 1985 and extending for twenty-six (#0826} years thereafier until September 21,
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20452021 unless terminated earlier:in acoordéhce with Article XliI;-or renewed in
accordance with this Article il

ARTICLEV
AMENDMENT TO SECTION 6 OF AGREEMENT
Payments to Contractor and to the City

Section 6 of the Agreement, Payment to Contractor and to the City, Part 2 (b), Net
Service Fee — Tipping Fees, is amended to add the following: :

(iii) Tipping Fees After Completion of Design Change-Single Stream: Contractor and
City agree to use the following tipping fee schedule after the Design Change-
Single Stream Recycling Processing Line Acceptance Date,

MATERIAL TIPPING FEE ANNUAL ESCALATOR
Solid Waste $10.34/Ton 3.5% Escalatorin Agreement
{as of July.1,2009)
Recyclables - $11.09/Ton 3.5% Escalator times $54.00
{as of July 1, 2009) added to Tipping Fee

Net Negative Recyclables Tipping Fee: When Net Revenue per Ton for a month
drops below the Trigger Price for Revenue Sharing, the difference between the
Trigger Price for Revenue Sharing and the Net Revenue per Ton for that month
shall be added to the Recyclables Tip Fee for that month. For example, if the
monthly Net Revenue is $45.00, the Tip Fee for that month would be $20.09
($54.00 - $45.00 + $11.09)

Annual Adjustments for Fuel: The Solid Waste Tipping Fee Identified above in
part (ii), Tipping Fees After Completion of Design Change - Single Siream and in
part (i) of Contract Amendment #8, Tipping Fees After Completion of Design
Changes — Single Stream, shall be subject to an Annual Fuel Cost Adjustiment
for 33% of the Tipping Fee with the remaining 67% of the Tipping Fee subject fo
the 3.5% Annual Escalator in the Agreement. The Fuel Cost Adjustment (FCA)
will be based on the fuel index from the US Department of Energy website
Midwest PADD 2 for "No. 2 Diesel Fuel — Sales to End Users, Average" for
Michigan. The FCA will be based upon diesel fuel price changes as published on
the Internet (presently at
http://tonto/eia.doe.gov./oil_gas/petroleum/info_glance/distillate.htmi) measured
from the June index of the past year o the June index of the current year
immediately prior to the July 1 period for which the FCA shall be applied. This
adjustment will not be limited and will float up or down as the fuel index changes
and accumulates over a 12-month calendar year period, and that portion of the
contract price shall be established for the next Contract Year beginning on July 1
of each year.

An example application of the FCA and Annual Escalator follows that

calculates the increase from the $10.34 per ton Solid Waste Tip Fee based
on a hypothetical DOE index reading for June 2010 and a hypothetical
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DOE index readings for June 2011, resultmg in the hypothehcal Adjusted
Tip Fee as shown below.

TipFee | » gﬂzltn? gs: | Annual | Changeto | Adjusted
Breakdown s ej o Note #1 Escalator | - Tip Fee Tip Fee

33% | $ 3.41 12.02% 0.00% | $ 0411 $ 382

67% 1'% - 693 0.00% 3.50% | $ 0241 % 747

100% % 10.34 : S $ 10.99

Note #1: example: June 2010 Escalator index @$183.00, June 1011
index @ 205, s0.205-183=22 as the fuel cost adjustment index
increase and 22/183=12.02% as the actual Fuel Cost Adjustment
F\:actor for this period

et

: ARTICLE VI
AMENDMENT TO SECTION 6 OF AGREEMENT

Payments to Contractor and to the City

Section 6 of the Agreement, Payment to Contractor and to the City, Part 3 (b) Revenue
Sharing, is amended 1o add the following:

(c - Revenue Share after Completion of Design Change — Single Stream Contractor
and City agree to use the following schedule after the Single Stream Recycling
Processing System Acceptance Date.

MATERIAL TRIGGER PRICE PERCENTAGE SHARED TO CITY
FOR REVENUE SHARING ABOVE TRIGGER PR!CE
City Delivered Recyclables $54/Ton — no Escalator 80%
City Delivered Recyclabies $70/Ton — no Escalator 90%

When Net Revenue per Ton -
equals or exceeds $70.00 for
that month

All Other Delivered Recyclables $54/Ton — no Escalator 30%

Contractor Agrees to cause to be directed to the MRF/TS, and not to any other MRF
controlled by the Coniractor or its affiliates or subcontractors, all other delivered
recyclables that the Contractor or its affiliates or subconiractors processes that are
sourced from locations west of a line drawn north and south from the border shared by
Wayne and Washtenaw Counties, south of -6 and north of the Ohio border, excluding
all of Qakiand County. The City, upon written request from the Contractor, may elect to
grant the Contractor an exemption to this restriction in unique specific situations where a
public agency has requested that its recyclables go to a different MRF controlled by the
Contractor or its affiliates or subcontractors.
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- ARTICLE VII
AMENDMENT TO SECTION 6 OF AGREEMENT

Payments to Contractor and to the City

Section 6 of the Agreement, Payment to Contractor and to the City, Part 5, Billing and
Payment of Other Fees, Direct Costs or Charges, is amended fo read as follows:

Section 6.05: Billing and Payment of Other Fees, Direct Costs or Charges
If payments are owed to either Party under the terms of this Contract (other than for Net
Service Fee), that Party shall submit an invoice along with documentation of any
applicable fees, Direct Costs or charges to the other Party within fifteen (15) days after
said fees, Direct Costs or charges are incurred by that Party. In addition, Contractor shall
submit an invoice for tasks detailed in Article Il Sestion-2-6+ of Amendment # 68
associated with the Design Change — Single Stream and Design Change — West
‘Addition. & jor-of-the-compo i age-building-an ated waterma
loep- The invoice will reflect Direct Costs as provided for in the Agreement for all costs
associated with Design

QO _manacaman

a¥astula) o0 aVastalal a) aTa W N ata lda) Ay AN o

0

: . The invoice, or Application for Payment, shail follow the AIA
Document G702 and G703 format with partial and final contractor waivers attached (see
Attachment A to Contract Amendment #8 for required forms). Invoices shall be sent to
the Engineer for review and approval, who will them forward to the City within 7 days.

_Payment shall be made within 30 days after the receipt of the invoices.

~ ARTICLE VIl .
AMENDMENT TO SECTION 9 OF AGREEMENT

 Changes to the Facility

Section 9 of the Agreement, Changes to the Facility, is amended to add the following:

As provided for in Section 9, Changes to the Facility, the City is authorizing the
Contractor to undertake Design Change — Single Stream and Design Change — West
Addition to the MRF and Transfer Station in accordance with procedures provided for in
the Agreement and design requirements provided by the City, represenied at the time of

Execution of this Contract Amendment by the documents included herein as Attachment .

D, Conceptual Design for Design Change — Single Stream and Design Change — West
Addition. .

The Design Change — Single Stream and Design Change — West Addition shall be
considered complete, for the purposes of this Amendment, upon satisfaction of the
acceptance testing procedures outlined in Schedule 1 {Performance Guarantees and -
Testing Procedures) of the Agreement, as modified by the City’s Engineer to match the -
performance characteristics of the Design Change — Single Stream and Design Change
— West Addition. The City and Contractor shall mutually agree in writing to revise the
Acceptance Test Plan, if necessary, prior to its initiation. ' ~
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EXECUTION OF THE AGREEMENT

All terms, conditions, and provisions of the original agreement beiween the parties
executed November 1, 1893 and amended by Amendment #1 effective June 5, 1995,
Amendment #2 effective August 7, 1995, Amendment #3 effective June 15, 1998,
Amendment #4 dated September 7, 2004, Amendment #5 dated December 1, 2005,
Amendment #6 dated April 18, 2006, and Amendment #7 dated September 17, 2007.

Unless specifically amended above, all terms and conditions of the coniract, as
amended, are to apply to this amendment and are made a parnt of this amendment as .
though expressly rewritten, incorporated, and included herein.

This amendment to the agreement between the parties shall be binding on the heirs,
successors and assigns of the parties.
Dated this . 2009

IN WITNESS WHEREOF, the authorized representatives of the Parties hereto
have fully executed this instrument on the day and year first above written.

FOR COMYRACTOR
By M?&A !p 'W
ts: e &resdoA

RB

/, [//'

if Beaudry, City Clerk

Approved as to Substance

By —gec I ook
Sue McCormick
Pubtic Services @Administrator

By e/ 7
Roger W. Fraser, City Admin'(strator
Approved & ,)élp Form

By o~ Ae_ Z
N’; Slepien K. Postema, City Attorngy ...
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ATTACHMENT A TO CONTRACT AMENDMENT #8 TO AGREEMENT
OPERATING ANDMANAGEMENT CONTRACT DOCUMENTS FOR THE CITY OF
ANN ARBOR MATERIAL RECOVERY FACILITY AND TRANSFER STATION
ATTACHMENT A g
DESIGN CHANGE DOCUMENTS
The attached forms become Attachments to the thtract: ‘
1) AlA Documeﬁt G702 |
2) AIA Document G703
| 3) partial contractor waiver

4) final contractor waiver
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ATTACHMENT B TO CONTRACT AMENDMENT #8 TO AGREEMENT
OPERATING AND MANAGEMENT CONTRACT DOCUMENTS FOR THE CITY OF
ANN ARBOR MATERIAL RECOVERY FACILITY AND TRANSFER STATION
ATTACHMENT B
RENEWAL REPLACEMENT FUND FORECAST AND STATUS
The attached Renewal Replacement Fund Forecast and Status supersedes and

replaces Schedule 9 of the Agreement effective upon the Single Stream Recycling
Processing System Acceptance Date. ‘ '
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| ATTACHMENT C TO CONTRACT AMENDMENT #8 TO AGREEMENT

OPERATING AND MANAGEMENT CONTRACT DOCUMENTS FOR THE CITY OF

ANN ARBOR MATERIAL RECOVERY FACILITY AND TRANSFER STATION

. ATTACHMENT C
FACILITY DELIVERY STANDARDS :

The attached Facility Delivery Standards s’upersedes and replaces Schedule 7 of the
Agreement effective upon the Single Stream Recycling Processing System Acceplance
Date. ‘ ‘ . SR

FACILITY DELIVERY STANDARDS FOR SINGLE STREAM RECYCLABLES

SINGLE STREAM RECYCLABLES cohsist of the following commingled materials:

Glass, transparent and translucent food and beverage bottles and containers. Paper
labels are acceptable as are rings and lids on glass containers.

Tin/Steel cans, tin plated, food and beverage containers, all sizes; paper labels are
acceptable. v

Household scrap metal including metal pots and pans, metal trays, metal bakeware,
toasters, metal utensils, etc. '

Aluminum used beverage containers and foil clean of food
All plastic bottles — including but not limited to:

o. HDPE plastic bottles (SP! Code #2) - blow-molded (bottle-necked)-natural and
colored HDPE containers, including plastic milk jugs, water jugs, detergent
bottles, and similar items; caps and labels are acceptable. Motor oil and anti-
freeze containers are not acceptable. Tubs, pots, and trays are not acceptable.

o PET plastic bottles (SPI Code #1) blow-molded (bottle-necked) clear and green
PET containers, such as soda bottles, dishwashing soap bottles, and some
shampoo bottles. Tubs, pots, and trays are not acceptable.

Household plastic containers #1, #2 and #4 through #7 excluding Styrofoam and #3.

Bulky HDPE - defined as large HDPE items (buckets, crates, toys, trays, furniture,
bins, barrels etc.). This category is often referred to as “Injection HDPE".

Multi-coated/plastic coated paper beverage cartons including milk and juice carions
also known as aseptic confainers.

ONP - old newspapers and advertisement inserts, loose or placed in Kraft (brown)
paper bags. Old newspaper that contains incidental moisture from rain on collection
days is acceptable. Soaked paper or yellowed newsprint is unacceptable.
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e OMG - old magazines containing glossy coated paper, including catalogues, glossy
fillers or mallers, loose or placed in Kraft (brown) paper bags, with the exception of
wet material or material that was once wet. '

- e QCC - old corrugated containers {(cardboard) that are flattened that have liners of
Kraft, jute, or test liner. Staples and tape with water-soluble glues do not have to be
removed. OCC can be damp but not soaked. Pizza boxes free of food are
acceptable. Wax-coated old corrugated containers are not acceptable.

e Kraft (brown) paper bags - all sizes of loose, bundled or bagged Kraft paper grocery
sacks. . .

e Junk mall - all dry, loose or bagged bulk mail consisting of paper or cardboard. All
unopened junk mail and envelopes with window are acceptable.

e Office paper and household writing paper - all types and sizes of dry, loose or
bagged white and colored ledger and copier paper, note pad paper (no backing),
loose leaf fillers, computer paper (continuous-form perforated white bond or green-
bar paper).

e Boxboard - all non-corrugated cardboard, commonly used in dry food and cereal
boxes, shoe boxes, and other similar packaging. Boxboard with wax or plastic
coating and boxboard that has been contaminated by food is not acceptable.

e Telephone books
e Gift wrapping paper

Maximum allowable contamination rate: 10%.
DELIVERY RULES AND REGULATIONS

s Residents and businesses are encouraged to discard containers' contenis, labels,
caps, and rings, and to rinse containers; but there is no requirement for these to be
removed from Recyclable Materials.

» Recyclables will not be delivered in bags, however, it is acknowledged that the Contractor
will process the conients of the bags as necessary for insignificant amounts of bagged
recyclables in a load. If the Contractor determines that significant amounts of Recyclables
are received in bags, the City will be notified and a mutually agreeable plan implemented
that remedies the situation up to and including determination of loads considered non-
conforming as stated below. Contractor acknowledges that up fo 10% of loads delivered by
the University of Michigan is delivered bagged and Coniractor will continue to accept those
loads from the University. '

s Loads will be considered non-conforming to Facility Delivery Standards if:

o They are found to be contaminated with Hazardous or Infectious Waste and/or is
unprocessible.

o A load contains more than the maximum allowable contamination of materials
that are not acceptable as Recyclables, but are not Hazardous or Infectious Waste
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ATTACHMENT D TO CONTRACT AMENDMENT #8 TO AGREEMENT

OPERATING AND MANAGEMENT CONTRACT DOCUMENTS FOR THE CITY OF
ANN ARBOR MATERIAL RECOVERY FACILITY AND TRANSFER STATION

ATTACHMENT D
CONCEPTUAL DESIGN FOR DESIGN CHANGE - SINGLE STREAM AND DESIGN
CHANGE ~ WEST ADDITION

The attached conceptual design documents for Design Change — Single Stream and
Design Change — West Addition represent the intended Design Change projects at the

time of execution of this Agreement.
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ATTACHMENT A: SCHEDULE 9 RENEWAL REPLACEMENT FUND FORECAST AND :ANN ARBOR MRF/TRANSFER

$ Fund
Contribution

per ton - Year 15 Year 16 Year1? Year 18 Year 19 Year 20 Year 21 Year 22 Year 23 Year 24 Year 25
EQUIPMENT ITEM Phase 2 2009/10 2010111 2011112 2012/13 2013/14 2014115 2015/16 2016/17 2017718 2018/19 2019720

TV [FcR

Glass Crushing System >
Glass Crusher rebuild S - 60008 6.000 1§ 600018 80005 6,000

20,000

Trommel replacement -
‘BALER
Reline S 32080 S ...33153 3 34310

Ot Tank Clean $ 12040
Pumps $ 52,290 $ £.800 $ 6,800
Bater Feed Conveyors
ingling to the Baler - beit 3 74,140
Horizontat - beit $ -
Gear Box
Single Stream
 Annual disc replacements 3 60,000 | § 60,000 { § 60,000 60,000 | $ £0,000
Sor Room HVAC 20,000
Conveyor replacements $...30000}8 36000!$ 300003 30,000

enjor]

o

»

SOLID WASTE (New Transfer Station)
Tip Floor 3 30,060
Excavator $ -8 20,000 s -18 20,000

Commingled Container Sorting

System
Iain Feed #1 B&C Conveyor Belt

incline Conveyor Replacement

Glass breaking screen B - 18 750015 N 7.500 3 7.500

Roll Screen 08/00 s -

Heating/Sorting Room Rework $ -l - S -1s -8 3
Bin Discharge Conveyor CR-504 K 6,000 $ -

Eddy Current

Paper Sorting Systesm

Incline Conveyor replacement S LS -8 =18 - $ -
Heating/Sort room 3 -8 -

Bunker Conveyor CR-604 (5) S 7,131 $ -8 7.500
New OCC/Commersial Sort Line
QCC Disc Screen

Heating/Sort Room
Infeed Conveyor Belt
ROLLING STOCK
Wheel Loader S 58,788 37,859 37,8551 % 37.856 1 § 37859 (% -
Wheet Loader Tire Reptacement ~{S 25000 $ 25,000
Skid Steer 3 i3 35,000 | S, 38,000
Forklift B 32,348
Scale Replacement $ 40,000

[rfentcn
IS
o
o
S
=

»
23

- $ 5,000 3 5,000
12,000 10,000

n
e

< Jenien
e

e
a

$ 40,000

n

2
o [en

Building Ext - Phase i Line 5,800
Roil Up Doors, (al) 3 s I3 -
HVAC / Exhaust Sustem

[ Sprinkier System, Annual Certification $ -1$ -18 -ls 218 =18 N
iSprinkler system Reptacement

Commingte Tip Floor s 30.000

MSW/Commercial Tip Floor
Concrete Floors Baler Area
Qutside agphaitfconcrets repair
General Building Rapairs
SS Equipment

SS Electricat

1SS Sprinkling
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S8 Radiant Heaters

SS Project Contingency

Facim; Sawr ling regiacemenvregai(

S 1972590 [$ 2363908 |5 230.505:9 91701219 208659 1% 350310
{RECEIVED TONNAGES, 1
City Plant tons - existing $2.00 4,01 12,600, 12,800] 12,808
City Plant tons - Future Residential $2.00 4.0 —‘i 5,600 5,800
City Plant tons - Future Commercial $2.00 | $4.0¢ 2_%{ 4,527 11,440]

FCR Plant Ton - Existing 4.0 12,500 11,250 10,0601
FCR Piant Ton - Future 4,001 2.000} 8,2504 13,500;

City MSW - Existing 33,400] 31928 31825
I

o

500019 50001 % 5,000

o

M

750018 7,500 8 7.500 7,500
20,000 | $ 20,000 $ 20.000

«

12,600 12.800]

$,600 600
12,519] 12,519]

7.5001 250

25,550) Z 73_5’,
31,928 31 ,gggi

10,700 10,700

City MSW - Future
FCR MSW - Exisling 10,700 10.700] 10700
ECR MSW - Future

Total Plant Tons 28,1001 40,2271 53,140 60,718 63,769 86,7191
FUND CONTRIBUTION

City Bong Fund $3.800.000 50, 0] 0 24 50
FCR Bond Fund 0 $550.000/ 0 0 0 50,
City Annuat Fund Contribution 50| $0! 301 304 801 0|
City per Ton Contribution $29,200, $45,454 $59,280/ $61.438 $61,438 $61,438
FCR Per Ton Contribution $152,268 $116.400 $160.908 $212.560, $242.875 $265.076
TOTAL FUND $ INFLOW $3,981,468, $711,854 $220,188 $273,998, $304,314 $316,514] o

FUND BALANCE ANALYSIS

!Beg ing of Year Balance 170,727 2,186,435 621,837 636,394 718,836 753,245
Fund contitbutions 3,981,468 711,854 220,188 273,998 304374 318,514
| Annual Fund Draws 1.872.590 2.363.209 230,506 217,012 298,659 250,310
Year End Fund Balance 2,178.605 534,380 511,520 893,380 724,492 §19.449

Contributions - interest @& 4% of Ba!ancgI 4% 6,829 87,457 24.873 25,455 1 % 2875318 30,130

Net Account Baiance at Year End ] $ 218643515 62183715 636,394 1S  718.630 | 5 753,045 1S  849.579
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, AMENDMENT NUMBER 9 TO .
OPERATING AND MANAGEMENT CONTRACT DOCUMENTS FOR THE CITY OF
ANN ARBOR MATERIAL RECOVERY FACILITY AND TRANSFER STATION
; BETWEEN :
FCR LLC d/b/a RRS, INC. '
AND _
THE CITY OF ANN ARBOR

The City of Ann Arbor, a municipal corporation, 100 N. Fifth Avenue, Ann Arbor,
Michigan 48107-8647 (“City”) and FCR LLC d/b/a RRS, Inc. having its offices at 809
West Hill Street, Charlotte, NC 28208 (“Contractor”) agree to amend the Operating and
Management Contract for the City of Ann Arbor Material Recovery Facility and Transfer
- Station (“the Agreement”), made and entered into by the parties on the 1st day of
November, 1993 and amended by Amendment #1 effective June 5, 1995, Amendment -
- #2 effective August 7, 1995, Amendment #3 effective June 15, 1998, Amendment #4
dated September 7, 2004, Amendment #5 dated December 1, 2005, Amendment #6
dated April 18, 2006, Amendment #7 dated September 17, 2007, and Amendment #8
dated -December 16, 2009.

WITNESSETH

WHEREAS, the parties entered into Amendment #8 for the modification of the Material
Recovery Facility for single stream recycling; ‘ ‘

WHEREAS, the parties entered into Amendment #8 before all designs for the
modifications were finalized and before the Contractor received bids for all of the work;

WHEREAS, some changes to the designs covered by Amendment #8 are required for
safety and/or operational reasons and for some unanticipated additional work;

WHEREAS, FCR has received bids for all of the work, including the changes in the
work, which have resulted in both decreases and increases in the cosis of components
of the work; and

WHEREAS, the City and Contractor desire to modify the Agreemeht;

THEREFORE, the Contractor and the City agree to amend the Agreement, as previously
amended, as foliows:

: - ARTICLE I}
AMENDMENT TO SECTION 2.10 b OF AGREEMENT
Capitalized Renewal and Replacement Fund

Section 2 of the Agreement: Ownership, Operation and Maintenance of the Facility. Part
10, (b), Equipment Repair and Replacement Accounts is amended to add the following:

(vi) City One Time Contribution to the Account Upon Execution of Contract
Amendment #9: Within 30 days of execution of this Amendment, the City will
transfer $250,000 into the previously established MRF and Transfer Station
Capital Account(s) of the Solid Waste Enterprise Fund, of which $227,397 shall
be used to cover the additional costs of the Design Change — Single Stream
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referenced in Article VIl of Contract Amendment #8 as set forth in attached
Exhibit A. The remaining $22,603 shall be reserved for use as a contingency for
change orders in the event other changes are required, subject to approval by
the City Administrator. When the work authorized by Amendments #8 and #9 are
completed, the City may return the remaining balance of the $250,000 to the
City’s Solid Waste Fund Balance

EXECUTION OF THE AGREEMENT

All terms, condltxons and provisions of the original agreement between the parties
executed November 1, 1993 and amended by Amendment #1 effective June 5, 1995,
Amendment #2 effective August 7, 1995, Amendment #3 effective June 15, 1998,
Amendment #4 dated September 7, 2004, Amendment #5 dated December 1, 2005,
Amendment #6 dated April 18, 2006, Amendment #7 dated September 17, 2007 and -
Amendment #8 dated December 16, 2009.

Unless specnf cally “amended above all terms and - conditions of the contract as
amended, are to apply to this amendment and are made a part of this amendment as
though expressly rewritten, incorporated, and included herein.

* This amendment to. the agreement between the partles shall be bmdmg on the heirs, -
SUCCEeSSors anZ assigns of the parties.

%5%25-010

“IN WITNESS WHEREQF, the authorized representatives of the partles hereto
have fully executed this instrument on the day and year first above written. - :

FOR CONTRACTOp? FOR THE CITY OF ANN ARBOR =
BM W
- John Hieftje, Mayor '~ (J¢

ts: Ve Pf é‘:) ‘(Qy‘;%

Dated this

By

Jgéqueiﬂe Beaudry, City Clerk
Approved as to Substance:

o S Y Bome

- Sue McCormick

ub;ﬁvlces rea Administrator
How,

Roger\W C!—}aser City Adminisfrator

Approved as jo Form: Zﬂ
Ja P B

Stepfien K. Postema, City AttoFey———-——
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City of Ann Arbor 100 N. Fifth Avenue
v Ann Arbor, Mi 48104

http://a2gov.legistar.com/

Calendar.aspx
Master
File Number: 10-0590
File ID: 10-05%90 Type: Resolution Status: Passed
Version: 1 Reference: Controlling Body: City Council

File Created Date : 07/06/2010

* File Name: 7/6/10 FCR Amendment #9 Final Action: 07/06/2010

Title: Resolution to Appropriate Funds and Approve Contract Amendment #9
with FCR LLC for MRF Single Stream Recycling Upgrades and Processing
Changes ($250,000.00) (8 Votes Required)

Notes:
Sponsors: Enactment Date: 07/06/2010
Attachments: Enactment Number: R-10-251
Drafter/Contact: Tom McMurtrie Hearing Date:
* Admin/Mgr: Sue F. McCormick, Public Services Administrator Effective Date:

History of Legislative File

Ver-  Acting Body: Date: Action: Sent To: Due Date: Return Result:
sion: Date:
1 City Council 07/06/2010 Approved Pass

Text of Legislative File 10-0590

Resolution to Appropriate Funds and Approve Contract Amendment #9 with FCR LLC for

MRF Single Stream Recycling Upgrades and Processing Changes ($250,000.00) (8 Votes

Required)

Whereas, Implementation of upgrades to the Material Recovery Facility (MRF) to accept
single stream recycling provides a number of benefits to the City, including a cleaner
community, greater operating efficiencies, overall increases in recycling and rewards to
City's residents for recycling;

Whereas, City Council previously approved Contract Amendment #8with FCR LLC, d/b/a
RRS, Inc. (FCR), for single stream MRF upgrades;

Whereas, the $250,000.00 represents 7.7 percent of the original $3,250,000.00 project
budget, which is within the range of a typical project contingency;

Whereas, the project will lengthen the original calculated 6.7 year payback by 4 years, for a
total of 7.1 years;
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- Master Continued (10-0590)

Whereas, Funds for these upgrades are available in the Solid Waste Fund Balance; and
Whereas, FCR received HR approval on June 3, 2010;

RESOLVED, That $250,000.00 be appropriated from the Solid Waste Fund Balance to the
FY2011 Solid Waste Capital Budget for the purpose of Single Stream Recycling upgrades
and be available for the life of the project;

RESOLVED, - That Council approve contract amendment #9with FCR in the amount of
$250,000.00 to complete the upgrade of the MRF for single stream recycling, which
includes $22,603.00 for contingencies approved by the City Administrator;

RESOLVED, That the Mayor and City Clerk be authorized and ‘directed to execute each
contract after approval as to form by the City Attorney and approval as to substance by the
City Administrator; and

RESOLVED, That the City Administrator be authorized to take the necessary administrative -
actions to implement this resolution. ‘
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AMENDMENT NUMBER 10 TO
OPERATING AND MANAGEMENT CONTRACT DOCUMENTS FOR THE CITY OF
ANN ARBOR MATERIAL RECOVERY FACILITY AND TRANSFER STATION
' BETWEEN
FCR LLC d/b/a RRS, INC.
‘ AND
THE CITY OF ANN ARBOR

The City of Ann Arbor, a municipal corporation, 100 N. Fifth Avenue, Ann Arbor,
Michigan 48107-8647 (“City”) and FCR LLC d/b/a RRS, Inc. having its offices at 809
-~ West Hill Street, Charlotte, NC 28208 (“Contractor”) agree to amend the Operating and
Management Contract for the City of Ann Arbor Material Recovery Facility and Transfer
Station {"the Agreement”), made and entered into by the parties on the 1st day of
November, 1993 and amended by Amendment #1 effective June 5, 1995, Amendment
#2 effective August 7, 1995, Amendment #3 effective June 15, 1998, Amendment #4
dated September 7, 2004, Amendment #5 dated December 1, 2005, Amendment #6
dated April 18, 2006, Amendment #7 dated September 17, 2007, Amendment #8 dated
December 16, 2009, and Amendment #9 dated August 25, 2010.

WITNESSETH

WHEREAS, the parties entered into Amendments #8 and #9 for the modification of the
Material Recovery Facility for single stream recycling;

WHEREAS, after the parties entered info Amendment #8 and #9, an evaluation of the
sprinkler system-indicated that additional work beyond the scope of the original bid
needed to be completed

WHEREAS, FCR has received pricing to complete work on the sprinkler system; and
WHEREAS, the City and Contractor desire to modify the Agreement;’

THEREFORE the Contractor and the City agree to amend the Agreement, as previously
amended, as follows:

ARTICLE Hi
AMENDMENT TO SECTION 2.10 b OF AGREEMENT
Capitalized Renewal and Replacement Fund

Section 2 of the Agreement; Ownership, Operation and Maintenance of the Facility. Part
10, (b), Equipment Repair and Replacement Accounts is amended to add the following:

(viiy City One Time Contribution to the Account Upon Execution of Contract
Amendment #10: - Within 30 days of execution of this Amendment, the City will
transfer $102,000.00 into the previously established MRF and Transfer Station
Capital Account(s) of the Solid Waste Enterprise Fund, which shall be used to
cover the additional costs of the Design Change — Single Stream referenced in
Article VI of Contract Amendment #8 as set forth in the memorandum dated
September 28, 2010, from Michael McGann to Nicole Chardoul, attached as
Exhibit A. The Contractor will be responsible for any labor costs incurred for the
installation of lighting under this Amendment. When the work authorized by
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Amendments #8, #9, and #10 are completed, the City may return the remaining
balance of the $102,000.00 to the City's Solid Waste Fund Balance.

EXECUTION OF THE AGREEMENT

All terms, conditions, and provisions of the original agreement between the parties -
. executed November 1, 1993 and amended by Amendment #1 effective June 5, 1 995,
Amendment #2 effective August 7, 1995, Amendment #3 effective June 15, 1998,
Amendment #4 dated September 7, 2004, Amendment #5 dated December. 1, 2005,
Amendment #6 dated April 18, 2006, Amendment #7 dated September 17, 2007,
Amendment #8 dated December 16, 2009, and Amendment #9 dated August 25, 201 0.

Unless  specifically amended' above, all terms and conditions of. the ~contract, ‘as
amended, are to apply to this amendment and are made a part of this amendment as
‘though expressly rewritten, incorporated, and included herein.

This amendment to the agreement between ;(he parties shall be binding on the heirs,
successors and assigns of the parties.

!
Dated thisé}ﬁf pe /)'\D , 2010.

IN WITNESS WHEREOF, the authorized representatives of the parties hereto
have fully executed this instrument on the day and year first above written. : '

FOR CHNTRACTOR FOR THE CITY %N}%
By .4 1 ﬁ)/ | o

OR
L/ n Hieftje, Mayor d\""\
Its: \m% Qﬂ%\w

?cqﬁelirﬁséaudry, City Clerk
Approved as to Substance: '

By &LIWW

Sue McCormick .
Publie-Services Area Administrator

By W///W

Roger V&/)Frééer, City Adryﬁnistratdr

Approved as o Form:

fn/ Vs

By
/6" Steghen K. Postema, City Attorney

09-8-10 Amendment #10 to Agreement Page 2




809 West Hill Street
Charlotte, NC 28208
Phone 704-697-2000
Fax 704-376-1625

TG

A Casella Company

Sep 28, 2010

To: Nicole Chardoul, RRSI
CC: Tom McMurtrie, Ann Arbor

From: Michael McGann, FCR

RE: Change Order #2 for MRF Single Stream Retrofit

Tom: |

As you already know, the first change order established a contingency of $22,603.

This contingency has been depleted due to four changes seen in the project over the last month
and a half. These four changes were:
o Installation of new concrete apron on Door #10 ($1,054)
o Additional T&M work to cut and cap piping during demo of existing sprinkler system
($1,149)
e Integration of new system to existing sprinkler system ($14,139)
e Fabrication and Installation of Rail Stop Guides for Compactors ($2,760)

‘When all the changes above are added they result in $19,102 being applied towards the
contingency. This leaves roughly $3,501 in the contingency for lighting and additional
electrical which have been identified as needs for the MRF during various reviews and
inspections.

Therefore, FCR is requesting approval for a change order. The change order is to cover costs
associated with all the final costs after receiving all the final designs and competitive bids for
all the remaining work to complete this fire suppression system at the MRF and Inbound and
Outbound door modifications for safe and eéfficient movement of vehicles and shipments. The
cost of this change order is $102,000.



Breakout of the Change Order Requested:

Item 11— Building Code Compliance '

CO#2-1 Install additional sprinkler heads required to bring entire system up to code. Tieinto
existing lines. The cost of this change is $16,263

CO#2-2 Install sprinkler lines in the mezzanine area of the MRF. Tie into existing lines. This
CO# is partially offset by a credit from FCR in the amount of $2,000. The cost of this change
is $6,600 minus $2,000 or $4,600.

CO#2-3 Install sprinkler lines in the new area (Baler Pit) of the MRF. Tie into existing lines.
This CO# is partially offset by a credit from FCR in the amount of $3,000. The cost of this
-change is $3,500 minus $3,000 or $500.

Item 2 — Existing System Upgrade

CO#2-4 Replace corroded black iron pipe in existing system. The total cost of this change is
$9,800 '

CO#2-5 Completion of the lighting for the Single Stream System. Labor for this change shall
be absorbed by FCR. The total cost of this change is estimated at $4,417 '

Ttem 3 — Outbound Door #4 Relocation

CO#2-6 Relocate current dock#4 for outbound shipments adjacent to new building addition
docks. Create new dock leveler pit and relocate dock leveler from current position. Excavate
additional square feet for truck well with drainage. The cost to relocate a 4™ outbound dock for
the Ann Arbor MRF is $31,520. , ‘ :

Ttem 4 — Inbound Door #3 Addition

CO#2-7 Add a Door #3 for inbound tipping using space adjacent to other inbound openings in
order to alleviate congestion on tip floor. Fill in existing outbound truckwell and fill in dock
leveler pit. Frame new inbound door opening and pave surface outside new door with
concrete. The cost to add a 3™ door for the inbound tip floor is $34,900. :




Change Order # 2 Summary Table
Change Orderltem # | CO# Cost
Code Compliance-1 2-1 ' $16,263
Code Compliance-1 | 2-2 $4,600
Code Compliance-1 | 2-3 $500
Existing Upgrade-2 2-4 $9,800
Lighting/Electrical-2 | 2-5 $4,417
OB Door#4 Relocate | 2-6 $31,520
IB Door#3 Addition | 2-7 $34,900
Total $102,000

As shown above the total of the requests are $102,000. Please do not hesitate to contact me if
you have a need for further information relating to this Change Order Request.

Sincerely,

Michael McGann
Division Controller

CC: John Watkins, FCR Director of Engineering



