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Memorandum

Date: July 17, 2012

To: Honorable Chairman Joe A. Martinez
and Members, Board of County Commissioners

From: Carlos A. Gimen
Mayor Vot siagf
Subject: Fourth Amended and Restdted Operations and Management Agreement by and

between Miami-Dade County and Covanta Dade Renewable Energy, LTD. for
operation of the County's Resources Recovery Facility

RECOMMENDATION

it is recommended that the Board of County Commissioners approve the attached resolution authorizing
exscution of the Fourth Amended and Restated Operations and Management Agreement by and
between Miami-Dade County and Covanta Dade Renewable Energy, LTD, (Covanta) for operation of the
County’s Resources Recovery Facility (Agreement). The proposed Agreement incorporates two prior
amendments from 2000 and 2004, a series of prior letter agreements and the 2010 Consent Agreement
that transferred equity interests from the prior operator, Montenay-Dade, LTD., to the current operator
Covanta Dade Renewable Energy, LTD., as well as other changes including the assumption by Covanta
of responsibility for meeting federal reliability standards for the butk power system due to a change-in-
law.

SCOPE

The Resources Recovery Facility (RRF) is capable of processing over 1.3 million tons of waste per year
and is the centerpiece of the County's solid waste management system. This facility serves the residents
of unincorporated Miami-Dade County and eight (8) municipalities where the County provides waste
collection services, including: City of Aventura, City of Doral, City of Miami Gardens, City of Sunny isles
Beach, Town of Cutler Bay, Town of Miami Lakes, Village of Palmetto Bay and Village of Pinecrest.

The RRF also serves the residents of 18 Miami-Dade municipalities that have entered into long-term
waste disposal interlocal agreements with the County, including: Bal Harbour Village, Town of Bay
Harbor islands, Village of Biscayne Park, City of Coral Gables, City of Hialeah, City of Homestead, City
of Miami, City of Miami Beach, Village of Miami Shores, City of Miami Springs, City of North Bay Village,
City of North Miami, City of North Miami Beach, City of Opa-Locka, City of South Miami, Town of
Surfside, City of Sweetwater and City of West Miami. These municipalities comply with State
concurrency requirements by means of their waste disposal interlocal agreements with the County.

in addition, RRF serves numerous private waste haulers that provide commercial waste collection
services throughout Miami-Dade County.

FISCAL IMPACT

The FY2010-11 expenditure by the Public Works and Waste Management Department (PWWM) for RRF
operations was approximately $61 million. Covanta is paid a decreasing four {4) tier fee for each ton of
waste processed at RRF. The following waste processing fees (Tipping Fees) paid to Covanta are
subject to annual adjustment based on increases or decreases in the Consumer Price Index (CPI).

1. The base Tipping Fee rate for FY2011-12 is $47.14 per ton for the first 732,000 tons processed,;

2. The second tier Tipping Fee rate is $39.93 per ton from 732,000 tons to 966,000 tons;

3. The third tier Tipping Fee rate is $32.59 per ton for the first 76,000 tons of trash, after a total of
966,000 tons of waste have been delivered; and
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4. The fourth tier Tipping Fee rate is $29.14 per ton for all garbage over 966,000 tons and all trash over
the 76,000 tons in tier three,

The RRF produces energy from waste that is sold to Progress Energy, an investor owned utility (OU).
Total electrical revenue for FY2010-11 amounted to approximately $31.5 million (highest ever recorded),
which is shared equally between Covanta and the PWWM. The proposed Agreement will not alter the
core financial confractual elements discussed above; however, several recommended changes will have
a financial impact on the PWWWM, as follows:

= Foremost is Covanta’s assumption of responsibility for meeting federal refiability standards for the
bulk power system resulting from a change-in-law. In exchange for taking on this responsibility and
its risks for payment of fines for non-compliance, the four percent (4%} CPI reduction, scheduled to
take effect in 2013, will be reduced to three percent (3%). This change translates into an annual cost
to the PWWM of approximately $415,000 beginning in 2013, and continuing through the current term
of the Agreement {until 2023 and up to 2043, predicated on the exercise of options o renew). it
should be noted that the maximum penalty for non-compliance with federal reliability standards is
$1,000,000 per day.

s Provided the quantity of tires received at the RRF does not fall below its current 5,700 tons per year
level and recycling and/or alternative fuel markets for tires are robust, changes relating to the
recovery of tires will provide a new revenue stream to the PWWWM of approximately $50,000 annually.
As well, a corresponding $365,000 annual reduction in transportation and landfill disposal charges for
shredded tires is anticipated.

e The proposed Agreement changes Section 12.3, Cost Impact on Company, to allow for alternate
means to compensate Covanta for cost increases related to change-in-law when the change involves
significant cost variability over time. For instance, the PWWM recently shifted from the purchase of
propane to natural gas for carbon monoxide (CO) control, which is change-in-law related. This
change has significantly reduced the cost to the PWWM for CO control. Conservatively, the cost
reduction from moving to natural gas should be greater than 50% in FY2011-12. The potential annual
cost savings is in the range of $800,000 at current market rates.

TRACK RECORD/NMONITOR

The PWWM employs an on-site Facility Engineer (Wieland Uchdorf, PhD) and assaciated staff to monitor
Covanta’s operation of the RRF on a daily basis. PWWM administration receives a minimum of two (2}
RRF status reports from the Facility Engineer each day. The Facility Engineer chairs a bi-weekly
operations and management meeting with Covanta to discuss plant operations and resolve any
deficiencies. Pursuant fo its Bond Covenants, the PWWM also employs a Consulting Engineer to
evaluate the condition of its facilities, including RRF. The Consulting Engineer prepares a monthly
surveillance report summarizing overall RRF operations, as well as an annual RRF inspection report.
RRF expenditures are also reviewed as part of the annual budget development process.

The RRF operations and management agreeinent is also periodically reviewed by the County’s Audit and
Management Services Department (AMS). The most recent AMS review was compieted on June 6,
2011.

BACKGROUND

The County’s Resources Recovery Facility has been in existence since the early 1980’s. The processing
capacity of the RRF was increased in the mid 1990’s to facilitate the production of biomass fuel for
energy production elsewhere. A major air poliution control upgrade of the RRF to comply with the

2



Hownorable Chairman Joe A. Martinez
and Members, Board of County Commissioners
Page 3

Federal Clean Air Act was completed in 1999. Many additional improvements have been made to the
RIRF over the years to improve its operational efficiency and otherwise enhance the Facility.

The previous Third Amended and Restated Operations and Management Agreement was approved by
the Board in 1896 (R-917-96). The Third Amended and Restated Agreement has been amended twice
since that time, as follows:

s In 2000 - to primarily address three (3) change-in-law fee adjustments related to the mercury control
system, compliance with the 1994 changes in the South Florida Building Code and compliance with
new OSHA worker safety rules; and, capital improvements related to County fire safety regulations,
state and local waste water discharge standards and carbon monoxide (CO) and nitrous oxide (NOx)
controls (R-875-00).

« In 2004 - to primarily address the disposition of Fines, a byproduct of Biomass Fuel production; an
extension of the term from 2013 to 2023; allowing a 100,000 tons per year increase in the County's
waste delivery obligation; a two-part CPI reduction in tipping fees paid to the operator occurring in
2007 and 2013; and placing a limit on trash Non-processable items (R-899-04).

On January 15, 2010, the Board approved assignment of the Third Amended and Restated Agreement
to Covanta Southeastern Florida Renewable Energy LLC, which included a Consent Agreement between
the County, Montenay and Covanta (the Parties). The Consent Agreement confained hine (9) Business
Terms the Parties had agreed to during pre-assignment negotiations. Of these Business Terms, only four
(4) necessitated changes to the Agreement and are discussed below. The other five (5} Business Terms
and thelr sub-elements have been satisfactorily completed. All changes contained in the proposed
Agreement that relate to the Consent Agreement are retroactive to October 1, 2009.

in the process of preparing a “Third Amendment” to the Agreement to incorporate the terms of the
Consent Agreement, Covanta and the PWWM mutually agreed to instead amend and restate the entire
Agreement to bring together all previous amendments and letter agreements into a single document.
While this process required a ionger time frame to complete, it also provided an opportunity to streamiine
the Agreement by deleting obsolete sections and moving sections to more appropriate locations within
the document. Further, other terms were negotiated and incorporated relating to Facility operations and
change-in-law for inclusion in the Agreement. A description of each of the other changes to the
Agreement follows discussion of the four {4) Business Terms from the Consent Agreement:

Business Terms from the Consent Agreement
1. Incorporation of three pre-existing letter agreements into the proposed Agreement

a) The Letter Agreement dated August 18, 2005, provided a process for calculating the cost of
taking waste to other than the RRF in the event that Covanta failed to accept waste it .had
requested above the County’s normal waste delivery guarantee. In order to simplify the process
to arrive at a per ton penalty amount and not further complicate the Agreement, an Unbudgeted
Disposal Cost Fee of $3.45 per ton, subject to CPIl, has been negotiated and included in the
proposed Agreement. The negotiated amount is consistent with the most recent per ton penalty
derived from the Letter Agreement calculation.

b) The Letter Agreement of September 27, 2006, provided for the reprocessing of Reject Overs, a
subset of Recyclable Trash Rejects, as incoming garbage and exempting an amount of Reject
Overs from counting toward the 17.6% Recyclable Trash Rejects Guarantee. This practice
provides a transportation cost savings to the PWWM and increases electrical revenue. The
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proposed Agreement limits the amount of Reject Overs and Recyclable Trash Rejects that can be
reprocessed as garbage to 10.9% of incoming Recyclable Trash. Covanta and the PYWWM
mutually agreed to waive the waste composition study related to this item as contemplated in the
Consent Agreement.

c) The Letter Agreement dated January 9, 2007, provided a methodology for calculating the Capital
Tipping Fee paid to Covanta by the County for debt service on the RRF Bonds. The proposed
Agreement has been amended to incorporate this methodology.

2. Establishment of a Combined Residue Guarantee

The RRF produces three residue streams, one from garbage processing and two from trash
processing, each with its own limit or guarantee (i.e. Residue — 30% of On-Site Waste; Fines —
34.9% of Recyclable Trash; and, Recyclable Trash Rejects — 17.6% of Recyclable Trash). The
Consent Agreement contemplated combining these three separate guarantees into a single
aggregate guarantee to simplify calculating the guarantee and assessing penalties for exceeding the
guarantee. The proposed Agreement establishes a “Combined Residue/Fines/Rejects Guarantee” of
33.8% of all incoming waste. Again, Covanta and PWWM agreed that a waste composition study was
not necessary to arrive at this negotiated amount. Any residue above the Combined
Residue/Fines/Rejects Guarantee disposed of by the PWWM will be charged to Covanta at the
County's Contract Tipping Fee rate, currently $62.59 per ton,

3. Adjustment to Puf-or-Pay Amounts for County Waste Deliveries to Covanta
The County is required to deliver a set amount of waste by type (garbage or trash) to the RRF each
year or pay a penalty. The following changes in County's waste delivery requirements contained in
the Consent Agreement, which are designed to simplify the Agreement and better enable the County
to meet its waste delivery obligations going forward, have been incorporated into the proposed
Agreement:

« The Annual Recyclable Trash Guaranteed Tonnage has been decreased from 270,000 tons to
240,000 tons.

+« The method for distinguishing between On-Site Waste and Recyclable Trash has been changed
to state that the first 240,000 tons of trash delivered to the RRF counts toward Recyclable Trash
and any amount over that counts as On-Site Waste.

e The Annual On-Site Waste Guaranteed Tonnage has been increased from 702,000 tons to
732,000 tons, which must consist of all garbage, such that the sum of the Annual On-Site Waste
Guaranteed Tonnage and the Annual Recyclable Trash Guaranteed Tonnage shall not be less
than 972,000 tons.

* The upper limit of the soft put-or-pay requirement (subject to waste availability) for the County’s

. On-Site Waste Guaranteed Tonnage has been increased from 936,000 tons to 866,000 fons.

s The tipping fees paid to Covanta by the PWWM have been aggregated into a single Solid Waste:
Tipping Fee with four (4) decreasing tiers based on waste type and volume (see Fiscal Impact
section).

+ In the event that the County delivers less than 400,000 tons of trash to the RRF, Covanta’s
Annual On-Site Waste Processing Guarantee will be reduced by the shorifall up to a maximum
reduction of 160,000 tons.

4. Mutual Waiver of Subrogation '
Mutual waiver of subrogation in the County’s and Covanta’s insurance policies has been inciuded as
a requirement in the proposed Agreement. This will prevent the insurance providers from taking
action against either the County or Covanta to recover their payments for claims.
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Other Changes to the Agreement

FRCC Compliance - In response to widespread electtical blackouts in the Midwest and Eastern
portions of the United States in 2005 that were caused by a malfunction at a regulated utllity
operation in the Midwest, the Federal Power Act was amended. This amendment resuited in the
Federal Energy Regulatory Commission (FERC) adopting new rules governing electrical power
generation, transmission, distribution and sale, including power generated by a small power producer
such as the RRF, which had previously been exempt from most of these regulations. The North
American Electricity Reliability Corporation (NERC) and its eight subordinate regional agencies are
responsible for enforcing these standards. Since June 18, 2007, the RRF has had to comply with the
NERC standards. The Florida Reliability Coordinating Council (FRCC) is the regional administrator
governing these activities in Miami-Dade County. FRCC manages compliance with its reliability
standards through a series of mechanisms including: self reporting, spot check audits and on-site
audits. )

Miami-Dade County through the PWWM is the Generator Owner (GO) of the RRF in accordance with
FRCC rules; Covanta is the Generator Operator (GOP). FRCC rules specify Facility reliability
standards that must be met and ascribe them to the GO and GOP as they see fit. This poses a
problem for the GO, in that the GOP operates the Facility and maintains all operating records,
therefore the GO is highly dependent upon the GOP for its compliance with FRCC reliability
standards. Recognizing this potential disadvantage for the GO, the FRCC changed its rules to permit
a GOP to take full responsibility for compliance when the two entities come together as a Joint
Registration Organization (JRO), if the GO and GOP agree in an official signed contract, such as the
proposed Agreement.

To address this change-in-law, the proposed Agreement includes a new sub-section, 3.23,
FERC/NERC Compliance Obligations, which transfers all responsibilities for meeting FRCC reliability
standards to Covanta. To compensate Covanta for their increased costs and risk associated with
potential penalties for non-compliance, the four percent (4%) CPI reduction that was part of the
Second Amendment in 2004 and scheduled to take effect in 2013 will be reduced to three percent
(3%). This change transiates into an annual cost to the PWWM of approximately $415,000 beginning
in 2013 and continuing through the current term of the Agreement (until 2023 and up to 2043,
predicated on the exercise of options to renew). It should be noted that the maximum penalty for non-
compliance with FRCC reliability standards is $1,000,000 per day.

Tires as a Recovered Material — Typically, tires delivered to the facility have been shredded by
Covanta and retumed to the PWWM for fandfill disposal. Recently, opportunities to recycle tires or
use them as an alternative fuel in cement manufacturing have been présentéd to-Covanta. When:
Covanta recovers tires for such uses, the PWWM realizes a cost savings in transportation and’
disposal of shredded tires. The proposed Agreement has been clarified to acknowledge that Covanta
is not responsible to shred tires that constitute Recovered Materials, as defined In the Agreement.
Further, the Tires Tipping Fee paid to Covanta has been adjusted to include a separate rate of
$103.15 per ton for clean tires and $113.31 per ton for unclean tires that are not returned to the
PWWM. These rates, which are below the current disposal charge of $114.18 per ton, will only
increase if the disposal charge increases, thereby providing an additional $11 per ton revenue stream
to the PWWM for recovered clean tires. Assuming 80% of the approximate 5,700 tons of tires
recelved at RRF annually were recovered by Covanta for recycling or use as an altemative fuel,
approximately $50,000 in additional revenue would accrue to the PWWRWM. In addition, the
corresponding reduction in transportation costs and landfill disposal charges associated with
shredded tires would amount to approximately $365,000. It is important to note that all tires delivered
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to the RRF count toward the County’s waste delivery obligation to Covanta. Further, as regulatory
compliance efforts aimed at shutting down illegal tire export operations in Miami-Dade County begin
to have their desired effect, the guantity of waste tires received at the Facility are anticipated fo
increase.

s Deleted/Moved Sections — Section IV, Construction Obligations of the Company, which relates to
the Retrofit of the Facility to meet requirements of the Clean Air Act, Additional Improvements to the
Facility and Recyclable Trash Improvements, which have all been completed, is obsolete and has
been removed in its entirety. Section XVI, Processing of Recyclable Trash, has been moved to
Section V.

s Sale of Namco Netals Processing to Covanta — The secondary metals shredder and associated
equipment owned and operated by NAMCO and previously authorized by the County has been
purchased by Covanta. This on-site facility reprocesses metal recovered in the refuse derived fuel
production process to enhance its marketability. The proposed Agreement would allow Covanta to
dispose of ash residue generated from processing of imported metals at the County’s appiicable
disposal charge. When the Agreement with Covanta is terminated, the County will have the right to
purchase this facility for its fair market value.

s Change-in-Law Fee Adjustments — Section 12.3 of the Agreement, Cost Impact on Company,
relates to compensation fo Covanta, for operational cost increases brought about by a change-in-law.
The only method provided in this section to compensate Covanta is an increase in Tipping Fees.
Typically, the PWWM uses Section 7.1.5 of the Agreement, Other Payments to Company, fo
compensate Covanta for the purchase of commodities such as fueis and for services such as ash
hauling that are highly dependent on fuel prices. For instance, the PWWM recently shifted from the
purchase of propane to natural gas for carbon monoxide (CO} control, which is change-in-law
related. This change has significantly reduced the cost to the PWWM for CO control. Conservatively,
the cost reduction from moving fo natural gas should be greater than 50% in FY2011-12. The
potential annual cost savings is in the range of $800,000 at current market rates. Since the prices of
certain types of commodities can vary widely based on global economic factors, paying a market
price is often preferable to embedding the compensation rate for a change-in-faw in the Tipping Fees.
Therefore, the proposed Agreement changes Section 12.3 to allow for alternate means to
compensate Covanta for cost increases related to change-in-law when the change involves
significant cost variability over time.

@;, [ #M
“Alina T. Hudak
County Manager/Deputy Mayor
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MEMORANDUM

(Revised)
TO: Honorable Chairman Joe A. Martinez DATE: July 17, 2012
and Members, Board of County Commissioners
FROM: R. A Cevas, I SUBJECT:  Agenda Item No.
County Attorney genda ftem No. 8(1.)(1)

Please note any items checked,

"3-Day Rule" for commiitees applicable if raised
6 weeks required between first reading and public hearing

4 weeks notification to municipal officials required prior to public
hearing

Decreases revenues or increases expenditures without balancing budget
Budget required
Statement of fiscal impact required

Ordinance creating a new board requires detailed County Manager's
report for public hearing

No committee review

Applicable legislation requires more than a majority vote (i.e., 2/3’s )
3/5%s , Unanimous ) te approve

- Current informatien regarding funding source, index code and available

balance, and available capacity (if debt is contemplated) required



Approved Mayor Agenda Item No. 8(L)(1)
Veto 7-17-12

QOverride

RESOLUTION NO. R-639-12

RESOLUTION AUTHORIZING EXECUTION OF THE
FOURTH AMENDED AND RESTATED OPERATIONS AND
MANAGEMENT AGREEMENT BY AND BETWEEN MIAMI-
DADE COUNTY AND COVANTA DADE RENEWABLE
ENERGY, LTD. FOR OPERATION OF THE COUNTY’S
RESOURCES RECOVERY FACILITY

WHEREAS, this Board desires to accomplish the purposes outlined in the accompanying
memorandum, a copy of which is incorporated herein by reference,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that the Fourth Amended
and Restated Operations and Management Agreement is approved and the Mayor or Mayor’s
designee is authorized to execute the Agreement in substantially the form attached hereto after
review and approval by the County Attorney. The County Mayor or County Mayor’s designee is
authorized to exercise any and all powers and options within the Agreement including
termination.

The foregoing resolution was offered by Commissioner Rebeca Sosa ,

who moved its adoption. The motion was seconded by Commissioner  .José "Pepe” Diaz

and upon being put to a vote, the vote was as follows:



Agenda Item No. 8(L)(1)

Page No. 2

Joe A. Martinez, Chairman aye

Audrey M. Edmonson, Vice Chairwoman aye

Bruno A. Barreiro aye Lynda Bell aye
Esteban .. Bovo, Jr. aye Jose "Pepe" Diaz aye
Sally A. Heyman aye Barbara J. Jordan aye
Jean Monestime aye Dennis C. Moss aye
Rebeca Sosa aye Sen. Javier D. Souto aye

Xavier L. Suarez aye
The Chairperson thereupon declared the resolution duly passed and adopted this 17™ day
of July, 2012. This resolution shall become effective ten (10) days after the date of its adoption
unless vetoed by the Mayor, and if vetoed, shall become effective only upon an override by this

Board.

MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF
COUNTY COMMISSIONERS

HARVEY RUVIN, CLERK

B Christopher Agrippa
e

Deputy Clerk

Approved by County Attorney as Wﬂl
to form and legal sufficiency. {

Thomas H. Robertson



Conformed Copy—8/2/04

FOURTH AMENDYED AND RESTATED
OPERATIONS AND MANAGEMENT AGREEMENT

{atam ended by the Pist-Amendment-dated-asof

Aﬂg‘tﬁ%—?ﬁ%@@@uaﬂfkﬁw%eeoﬂd{&n}eﬁd{mm
dated-as-of-Aupust-2_2004)

by and between

MTAMI-DADE CO UNTY, FLLORIDA
(Formerly known as
METRORO LITANDADE CO NI ELORIDAY

and

MONTENAY-COVANTA DADE; RENEWABLE ENERGY LD,
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THIRDFOURTH AMENDED AND RESTATED
OPERATIONS AND MANAGEMENT AGREEMENT

This TEIRDFOURTH AMENDED AND RESTATED OPERATIONS AND
MANAGEMENT AGREEMENT is madecxecuted on this day of
2012 but is eoffective as of SeptemberOctober 1, 39962009, by and between
METROPOLITAN-MIAMI-DADE COUNTY, FLORIDA, a political subdivision of
the State of Florida, and MONTENAY-COVANTA DADE; RENEWABLE ENERGY
LTD., a Florida limited partnership, lor the purpose of amending and restating in
its entirety that certain SeeondThird Amended and Restated Opervations and
Management Agreement dated Pecember 10-1991as of September 1, 1996 between
the County and the Company (the “Existing Agrecment” ).

. - RECITALS:

A, A———The Countly is the owner of a Solid Waste disposal facility and
the Electric Genervating Facility which constitute the Facility, the purpose of which
is to provide a long-term environmentally safe alternative to the landfilling of Solid
Waste.

B. A——The County, after issuing a: Request for Qualifications, entered
into a Management Agreement dated June 20, 1985 with Montenay International
Corp., & New York corporation (“MIC"), and Montenay Power Corp., a TFlorida
corporation £MPCnow known as Covanta Dade Power Corp. (the “GP"), for the
operation and maintenance of the Facilily {the “1985 Management Agreement”).

C.  Be—"The County, MIC and MBCLhe GP ecntered into two
amendments to the 1985 Management Agreement 1eﬂeutmg certain modifications
to the 1985 Management Agreement to which the County, MIC and MPGCthe GP
agreed.

D. Goo——The 1985 Management Agreement, as modilied, contemplated
that the parties could enler inio a long term agreement.,

E. D —MIC, MPCthe GP and the County entered into an Operations
and Man: agement Agreement dated October 20, 1987 (the “1987 Management
Agreement”) to replace the 1985 Management Agreement, as amended, pursuant to
which MIC and MPCthe GP agreed Lo () continue to operate and manage the
Facility; (1) design, engineer, acquire, comslruct, install, start-up and test the
Capital Improvements to the Facility, as more [ully described in Appendix C and
Appendix D; and (iii} guarantee the performance of the Facility, all on the terms
and conditions provided therein,

21



IR Er—MIC and MPRGthe @GP assigned, transferred and conveyed their
right to receive payments under the 1987 Management Agreement to the

C—eﬁﬁﬁtﬂyl\flontenay'l)ado, Lid., a Plorida limited partnership, pursuant to an
Asgsignment of Agreement dated February 15, 1988 among MIC, MRCthe 3P and

the Company, which Assignment of Agreenient wag approved by the County.,

G. B The 1987 Management Agreement was amended op eight,
different occasions—éth&“@mie%%mea%}ea{%@ to revise certain provisions of the
1987 Management Agreement relating, inter alia, to the design, engineering,
acquisition, construction, installation, é;tart"up and  testing of the Capital
Improvements.

H. G———The parties desivod to enter into an agreement with respect to
certain future mprovements to the Facility pursuant to which the waste disposal
capacity of the Facility would he mmproved and the air pellution control equipment
of the Facility would he upgraded with the installation of Scrubbers and fabpic
filters.

1. o The County, the Company, MIC and MECthe GP entered mto an
Amended and Restated Operations and Management Agreement dated December
20, 1990 (the “1990 Management Agreement”) and the County and the Company
entered into Ph(%——]%iﬁ-‘#aﬁﬁrt Second Amended _and Restated Oporations and

Management Agreenment dated December 10, 1991 (the “1991_1\_({3711%@_%
Agreement”) for the purposes of, inter alia, () incorporating the Previeus
Amendmentsamendments to the 1987 Managoment Agrecement; Gi) mcorporating
certain additional amendments o the 1987 Management Agreement with respect to
the design, engineering, acquigition, construction, installation, start-up and testing
of the Capital Improvements; and (ii1) seiting forth the terms and condilions of the
design, engineering, acquisition, construction, installation, gtart-up and testing of
the Capital Projects, all on the terms and conditions provided therein.,

Jo T MIC and MPCthe GP asgigned, transferred and conveved all of
their rights and obligations under the 1990 Management Agreement to the
Company and Lhe Company assumed such vights and obligations, pursuant to an
Assignment of the First Restated and Amended Operations & Management,
Agreoment _dated Dece, mber 10, 1991,

K di——The County agrecd to eliminate MIC and MPO Lthe GP as parties

to the Exiating1991 Managemeni Agreement provided that MIC and MIECthe GP
agreed to guarantee all of the obligalions of the Company under the Fxisting1991
Munagement Agreement pursuant to a Guarantee by MIC and MBPChe GP in favor
123
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of the County; (the “Prior Guarantec™, a copy of which iswas attached as Appendix
1 to thisthe Existing Agreement.

L. K-———'Ph%e&&%&d—ﬂae—ée@ﬁﬁ%ﬁ%ﬁé@%ﬁd&ﬁ&@ﬁ%&ﬂdﬂ%ﬂ}t
hing—Aoecement—dated— :
EXlﬁHﬁg——Ag&:PPﬂ&%&——d—&E&é—J&&Hﬁi}M ‘
1994The 1991 I\’I‘mfwement Agleement wa
’1h3811(19d on throo different oceasions for the purposes of, inter alia, sctting forth the
terms and conditions of the design, engineering, acquisition, construction,
installation, start-up and testing of the Recyclable Tragh Improvements and the
Processing of Recyelable Trash, all on the terms and conditions provided therein,

M. f—The County and the Companyv replaced the 1991 Managemént
Agveement (as amended prior to the date of the Existing Agreément) in it entirety
by amending and restating 1t on fhe,- {erms and condifions sel forth in the Existing
Agreement,

N. The County and the Company have entered into a First Amendment to
the Existing Apreement dated as of August 7. 2000 and a Second Amendment to the
Lxisting Agrecement dated as of August 2, 2004 for the purposes of, inter alia,
setting forth revised terms and conditions for the Delivery, Processing, handling
and disposal of Solid Waste, Residue and Fines and the Tipping Fees and other
amounts {o be paid in connection therewith.

0.  The County and the Company have citered into letter agreements
dated August 18, 2005, September 27, 2006 and January 29, 2007 (collectively, the
“Pyior Letter Agreements”) to set forth their mutual ulldel‘c;t‘lnchlla with respect to
certain provisions of the Bxigting Apreement,

P. The County, the Company and Covanta Iinergy Corporation. a
Delaware corporation (“Covanla”), entered into a letter agreement dated January
98, 9010, a copy of which is attached as Appendix H to this Agreement (the “2010
Lotter Agreement”), relating Lo the transfer of the direct or indirect equity interests
in the Company to Covanta or one ol its subsidiaries. The 2010 Letter Agreement
provides that the County and the Company will amend the Existing Agreement to
imcorporate the terms of the Prior Letier Agreements, as well as cortain additional
provisions set forth in the 2010 Letter Agreement.

Q. In connection with the closing of the transfer of the equity interests in
the  Company, Covanta Holding Corporation, a Delaware corpovation {the
“Cuarantor”). executed and delivered to the County thab certain Guaranlee dated
February 1, 2010, a copy of which is attached as Appendix T Lo this Agreement, 1

replacement of the Prior Guarantee.

3
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L. The County and the Company wish to replace the Existing Agrecment
(as amended prior to the date of this Agreement) in its entirety by amending and
restating it on the terms and conditions set forth in thig Agreement,

AGREEMENT

s In consideration of the promises and obligations contained in thisg
‘ Agreement, the County and the Company, intending to be legally bound, agree that
the Existing Agreement jis herchy amended and restated in its entirety as follows:

Article T
DEFINITIONS

1.1 Definitions., The following words and expressions (o pronouns used in
their stead) shall, wherever they appear in this Agreement or the Appendices, be
construed as follows:

“Accopt”, “Acceptance”, “Actepted” and “Accepting” shall mean the
receipt by the Company of Solid Waste Delivered to the Facility () for Trash
(including Recyclable Trash), in the Trash pit or on the tipping-floer-of the-Trash
arealipping Floor; and (1) for Garbage, in the Garbage pit or, if the Garbage pit is
fall, on the %ipﬁi-r}g—ﬂoe%weﬁ—themGarhage srealipping Floor; or (i) for Trash
(including Recyelable Trash) and Garbage, at any other mutually agreed upon
receiving arca on the Site which 18 in compliance with all applicable regulations.

“Aetval Final-Completion Datel shall mean-the—date upon-which the

Compuny sotisfies—he1lipal C 1@1&&%%@{1%%&—%%(%@%&&04&&%1}6

I

provisonsof-Soetion 492

“Actnal-Perform tce—Completion —Date’ ~shall-mean -the— dates—op

whickh— each—compenent- of +Hhe—Werk-has—satisfied—the —applicable—Rerformanee
somplebonrequire ments e Horthin-Seetion 4.1 7

127
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“Additional Excess On-Site Waste” shall mean On-Site Waste
Delivered in excess of 21;60020,500 Tons per Week.,

“Additional Improvements” shall mean the additional improvements
to the Facility velating to the upgrading of the storm water run-off managemont
system, the sanitary sewer system and an odor control system— 3
Eaeiliby-asefJanaasy 11001 listed in Appendix C-2 (the description of Whmh 8 set
forth in Appendix D-2) which the Company shall-finaneedesign-engineerpermik;
aegire—construet,—installfinanced, designed. engincered, permitied, acquirved,
constructed, installed and testiested pursuant to the terms of thisthe Kxaisting
Agreement and which the Company is obligated to operafe, maintain and manage
pursuant to the terms of this Agrcement in compliance with all applicable
regulations.

2ok

“Adiuste.
forth-in Seetion-1:1.6(b)-

ateo” shall-have theneaning set

“Adjusted-MonthlyPro
forth-inSeetion-7-1.6(b)-:

shall-have the-meamng set

“Affiiate” shall mean any business entity dirvectly or indivectly
controlled by, controlling or under the common control of the Company, or in which
the Company has a financial inferest.

“Apveement” shall mean this Fhirdlfourth Amended and Restated
Operations and Management Agreement, as amended, modified, supplemented or
restated from time to time, together with the Appendices attached to this
Agreement.

“Annual” or “Annual Period” shall mean from Octoher 1 of each year
to September 30 of the next year.

“Annual Certificate” shall have the meaning scl forth in Section

3.192(a).

“Annual On-Site Waste Guaranteed Tonnage” shall mean the
minimum quantity of On-Site Waste to be Delivered by the County to the Company
in any Annual Period pursuant to Sections 6.3 and 6.4, as adjusted pursuant to the
pmviaions of this Agreemvnt 111 all o\'cnts the Annual ()n’Site Wz—mfe G’Ll'li"ln‘k‘(ﬁ?d

the ;‘11_1_;1[1_511 O - blte \\h:bte Pl()(.e&blll-,‘{ Gual a_;;_L_Q_@__ 18 1f?,,llzggdfl,|1,1cgo,1 d '1}1(!9 ,\f\r;,t};l_jghﬁ
Inst sentence of Seetion 611,

7
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“Annual Op-Site Waste Processing Guarantee” shall mean the
minimum number of Tons of On-Site Waste that the Facility shall be required to
Process in each Annual Period, as set forth in Pari 2.1.A of Appendix B and Part,
2.LA. of Appendix B-1, ag adjusted pursuant to the provisions of this Agreciment. In
all events, the Annual On-Site Waste Processing Guarantee shall equal the Annual
On-Site Waste Guaranteed Tonnage, except when the Annual On-Site W aste
Processing Guarantee 18 reduced in accordance with the last sentence of Section
G.11.

f&l@iﬂ_Recyclable Trash Guaraniecd Tonnage” shall mean the
minimum quantity of Recyclable Trash to be Delivered by the County to the
Company in any Annual Poriod pursuant to Section 166.5, as adjusted pursuant to
the provisions of thig A greement. Subject 1o Section 5.4 for purposes of the Annua]

Recyelable Trash Gu aranteed Tonnage, the first 240.000 Tons of Trash Delivered to

the IMacility in each Annual Peviod which ave capable of being processed as
Recyclable Trash shall be deemed to be Recvelable Trash, In all events, the Annual

Recyclable Trash Guaranteed Tonnage shall equal the Annual Reeyelable Trash
Processing Guarantee,

“Annual _Recyelable Trash Processing Guarantee” shall mean the.

S D

minimum number of Tong of Recyclable Trash that the Facility shall be requived to
Process in each Annual Period, as ‘set forth in Part 2.1.A. of Appendix B-3, ag
adjusted pursuant to the provisions of this Agreement. Tn all events the Anunual
Recyclable Trash Processing Guavantes shall equal the Annual Recyelable Trash
Guaranteed Tonnage. '

“Appendix” shall mean each Appendix attached to this Agreement, as
amended, modified or supplemented from tme to time in accordance with the
provisions of this Aprecment.

“AQCS” shall mean the Air Quality Contrel System deseribed in
Section d of Appendix D1, as revised in accordance with the provisions of this
Agrecment.

:fﬂ;._c;-é_\{glibﬁ,ﬁn_m_'gﬂ shall mean that electric energy genervated by
the Facility which is sold at rates preseribed by the 1orids Public Service
Commission, as such rates are adjusted from time to time, :

“Ash” shall mean the solid by-product of incineration of RDI" and the
solid by product from the wator lreatment system.

327
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“Average-Annual-Energy-Rate’-shall-have-the-meaninessetforthin
Seetion 721

“Bankruptcy Code” shall mean the Bankruptcy Code of 1978, as

amended.

“Biomass Fuel” shall mean the [uel which is produced by Processing
Recyclable Trash. Biomass Fuel must be exported and may not be burned at the
Facihity.

“Board of County Commissioners” shall mean the Board of County
Commissioners of the County, which is the governing body of the County.

“Bond Documents” shall mean the collective reference to (i) the Trust
Indenture, (i) the Bonds, Gil) the Loan Agresment, (iv) that certain Promissory
Note dated Scptember 10, 1996 executed by the Company in favor of the County in
the original principal amount of $182,695,000 and any substitute or replacement
note executed and delivered by the Company, and (v) the Swap Agreement.

“Bond_Engineer” shiall mean Browa-and-Caldwell—orit
consulting engincer selected by the County to perform the services of the Bond
Bngineer required by Lhis Agreement.

“Bonds” shall mean the collective reference to (0 $182,695,000

aggregate principal amount of Dade County, Florida Resource Recovery Facility

.lxefundlng Revenue Bonds, Series 1996 and (i) any other bonds issued pursuant to
the Bond Documents.

“Capacity Credits” shall mean those payments by a utility for the
purchase of electric energy generated by the Facility made pursuant to applicable
Florida Public Service Commission rules for avoided eapacity which the utility
would otherwise have had to construet.

“Capital Adjugtment” shall have the meaning set forth in Section

7.1.1{e).

“Capital DTmprovements” shall mean those capital improvements to
the Facility lsted in Appendix C (the description of which is set forth in as
Appendix D) which the Company has financed, designed, engineered, acquired,
constructed, installed, started-up, tested and warranted puwrsuant to Lhe terms of
thisthe 1087 Management Agrecement and which the Company is obligated Lo
oparate, maintain and manage pursuant to the terms of this Agreement.

S
7
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“Capital Projects” shall mean the collective reforence to Lhe
improvements comprising the Additional Improvements, the Retrofit and the
Recyelable Trash Improvements which the Company has_financed, designed,
engineered. permitted, acquired, constructed, installed, started-up, tested and
warranted pursuant to the terms of the Existing Agrecment and which the
Company is obligated to operate, maintain and manage pursuant to the terms of
this Agreement.

forthan-Seetion4.26-and allepsts of financing-asseciat ed-with-such-ameunts.

“Capital Tipping Fee” shall mean the Tipping Fec described in
Section 7.1.2, as it may be adjusted pursuant to this Agrcement.

“Change in_ Law” shall mean ) the adoption, enactment,
promulgation, issuance, inndification, reversal or change in interpretation, afler
December 20, 1990, of any statute, law, constitution, charter, act, ordinance, code,
regulation, rule, administrative policy, requirement, order, decree, judgment,
ruling, or other legislative or administrative action of the United Sta tes of America,
the State of Florida, the County or any agency, instrumentality, department,
authority or political subdivision thereof, having regulatory jurisdiction over the
construction or the operation and maintenance of the Ifacility to the extent that the
effect of any such adopiion, cnactment, promulgation, issuance, modification,
reversal or change in interpretation imposes requirements applicable to the
operation and maintenance of the Facility or the conslruction and mstallation of the
Capital Projects which are materially more burdensome than the most stringent
requirements imposed hy any statute, law, constitution, charter, act, ordinance,
code, regulation, rule, administrative policy, requirement, ovder, decree, judgment,
ruling or other legislative or administrative action applicable aftor December 20,
1990 with regard to the operation and mamtenance of the Facility or ‘the
construction and installation of the Capital Projects provided that such change is
significant und material and docs not seck merely to enforce a requirement
previously in effect; or G0 the suspension, termination, mtereuption, denial, failure
to renew or imposition of conditions nol previously imposed with respeet to the
1ssuance ol any permit, hicense, consent or authorization binding on the County or
the Company which is not caused by the Company's failwe to comply with the
rules, regulations or requivements of such permit, license, consent or aulhorization
i connection with the design, construction or operation of the Eactlity or the

1927
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Capital Projects, having a material adverse effect on the performance of any of the
obligations of the County or the Company hereunder, with respect to the design,
construction and operation of the Facility or the Capital Projects pursuant to this
Agreement or of any other obligation of a party pursuant to this Agreement, and
oceurs subsequent to December 20, 1990; provided that such adoption, enactment,
promulgation, issuance, modification, reversal or change in interpretation referred
to in clause () above or such suspension, termination, interruption, denial, failure
to rencw or imposition of conditions referred to in clause (i) above has not becn
caused by, nor contributed to by, and is beyond the reasonable control of, the party
relying thercon as justification for not performing an obligation or complying with
any condition required of such party under this Agreement.

“CIP Payment” shall mean-G)lfeem the date of-this-Agreement—until
_ 31 4 375 Q«pe&%enn—Meﬂmlﬁ;Peﬁedﬁmd—@—wmmeﬂcmo’an
Ne%mhei—'iw,rf%@@% until the expiration or earlier termination of the Term of this
Agreement, $].O4,130 per Semi-Monthly Period.

“Clean Tires” shall mean tires which are reasonably dry and
enerally free of rims, mud, rock, sand, lime and other foveign material which
generally
hinders processing and which tires do not otherwise constitute Non-Processable
Waste.

“‘Lompanvye——shallnean—Monlenay- ; = lorida—mited
partaerchip; Combined Residue/Ifines/Rejects Guarantee” shall mean () for any
Annual Period in which the amount of Net Trash Delivered is less than or equal to
940.000 Tons, 33.8% of the sum of (a) all On-Site Waste (including Excess On-Site
Waste) Accepted for Processing during such Annual Period, plus (b) all Recyclable
Tyash {including Excess Recvelable Trash) Accepted for Processing during such

Annual Period, plus (¢) all Clean Tirves and Unclean Tires Accepted by the Company
during such Annual Period, plus (d) all Reject Overs and Recyclable Trash Rejects
Processed as On-Site Waste during such Annual Period in accordance with Section
6.14(g). minus () all Non-Processable. Waste returned by the Company Lo the
County during such Annual Period, and (if) for any Annual Peripd in which the
amount of Net Trash Delivered is greater than 240,000 Tons, then "33.8%” in clause
() of thiz definition shall be increased by 0.0000190% for each Ton of Net Trash
Delivered in excess of 240,000 Tons. For cxample, if the amount of Net Trash
Delivered in  an_ Annual Period is 250,000 Tons, then the Combined
ROﬂduw’ ines/Rejects. Guarantee for such Annual Period will be 98.999% (.o,
250.000 - 240,000 = 10.000 x (.0000199% = 0.198% + 33, b%w’?'}gflj‘%)

=T
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“Company” shall mean Covanta Dade Renewable BEnerey Lid., a
IMlorida limited pavtnership formerly known as Montenay-Dade, Ltd., and its
permitted successors and permitted assigns.

“Company Kvent of Default” shall mean any Event of Default under

Section 11.1.

“Companv-Funded Improvements” shall havemean fuel-feed smige
bins, a forrons ramp and additional improvements agreed upon by the meaning-set
forth-in-Section4-256County and the Company which were ingtalled by the Company
pursuant to the Exiting Agrecment.

“Company Lieng” shall mean any lien on the Facility-or-the-Capital
Jpcdects either (D created or granted by the Company or (ii) resulting from lawful
claims against the Company.

“Consent Order” shall mean that Order dated July 18, 1986, entered
in the action denominated State of Flovida Department of Envirenmental
Reculation v. Resources Recovery (Dade County). Inc. and Metrvopolitan Dade
County, in Circuit Court Case No. 85-10252.

Z¥a]

Jonsumer Price Index” shall mean the Consumer Price Index for the
South (CPI-8), published by the U.8. Department of Labor, Bureau of Labox
Statistics. If the Consumer Price Index is revised or discontinued, a comparable
index mutually acceptable to the Company and the County shall be substituted,

“Contract” or “Contract Documents” shall mean this Agreement,
including written amendments, if any, Plans and Specifications, Shop Drawings,
and the following Appendices:

Appendices A, A-1, Company’s Performance Tests Guarantees
A2, A-8

Appendices B, B-1, Operating Standards
B2, B-3

Appendices €, C-1, Capital Improvements DProject and Deadlines;
C-2, C-3 Retrofit  DProject  and  Deadlines;  Additional

Improvementls Project and Deadlines: Reeyclable
Trash Improvements Project and Deadlines

Appendices D, D-1, Capital  Improvements  Project  Descriptionss

25
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D-2, D-3 Retrofit Project Descriptions; Additional
Improvements Project. Descriptions; Recyclable
Trash Improvements Project Descriptions .

Appendix B Site and Facility Legal Description
Appendix F Affidavit
Appendix G Good Condition Criteria
Appendix H Assignmentef2010 Letter Agreement
"7 Appendix I Guarantee
Appendix- J Tipping Fee-Example
Appescix 128 Calculation of Capital Tipping Fee and Capital
Adjustment
Appendix K Generator Owner (GO) / Generator Operator {(GOP)

Obl_igati_o_q:Z_\ff__{atrix

“Contractor” shall mean a Person, including the Company, an
Affiliate or their employees, which directly cr indirvectly contracts with the Company
to provide labor, services, materials, supplies or equipment for performance of the
Work. Such term shall include, but not be limited to, subcontractors and vendors.

“County” shall mean Metropolitan-Miami-Dade County, Florida, a

County. lorida, and its permilicd successors and permitted assigns.

“County Evenl of Delawlt” shall mean any Event of Default under

Seetion 11.2,

“County  Facilities” shall mean the Scalchouse, MDWASD
Improvements and that portion of the Site comprising the Landfill and the

stormwater management system outside the Faality.

“Covanta” shall have the meaning set forth in Hecital P,

197
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54.2,

“Day” and “day” shall mean the period of time commencing at 12:00
a.n. and terminating at 12:00 midnight on each calendar day.

“Debt Service” shall mean, for any period with respect to the Bonds,
the sum of (1) the principal and interest on the Bonds, amounts required to be paid
to a Swap Provider, amounts requived to be deposited 1n the rebate fund,
deficiencies in the reserve fund and reimbursements to the reserve surety provider,
and fees of the Trustee, paying agent, registrar, anthenticating agent and rebate
advisor required to be paid for such period, less (b) any payments received from a
Swap Provider and any investment carnings on the construction fund and rescrve
fund.for such period. - :

“Deliver”, “Delivery”, “Delivered”, and “Delivering” shall mean the
transportation of Solid Waste to the Facility and the depositing of it () for Trash
(including Recyclable Trash), in the Trash pit or on the tippingfocr-ofthe-Trash
arealipping Floor; or (i) for Garbage, in the Garbage pit or, il the Garbage pit is
full, on the tippine—fesr—of $heGarbage axeaTipping Floor; or (i) for Trash
(mcludmg Rec,y(,ldble Trash) and Garbage, any mutually agreed upon delivery area
on the Site which is in compliance with the applicable regulations.

th-in-Seetion4-4{)-

“Disposal Charge” shall mean the “Contract” Disposal Fee set forth in
the County’s administrative order establishing Disposal Feeg.

(1] Tt

“Disposal Pees” shall mean the Solid Waste Disposal Fees charged by
Dadethe County for disposal of Solid Waste delivered to any of the County’s disposal
facilities,

“Flectric Generating IPacility” shall mean that portion of the Facility
which converts steam into clectric energy.

“Energy Revenues” shall have the meaning set forth in Section
7.2 la)., '

“Environmental Laws” shall mean all applicable laws, ordinances,
orders, resolutions, rules or regulations rvelating to the environment issued or
enacted by any governmental authority with jurisdiction over the Facility or the
.

Site.

12
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“Tvent_of Default” shall mean any of the Events of Default set [orth
in Section 11.1 or Section 11.2,

“Excess On-Site Waste” shall mean On-Site Waste Accepted by the
Company in excess of the Annual On-Site Waste Processing Guarantee.

“fixcess Reeyclable Trash” shall mean Recyclable Trash Accepted by
the Company in excess of the Annual Recyelable Trash Processing Guarantee.

Hxeess sva—roferenee—to—Haxerss

On=-Site-Waste and Exeoss Recychﬂaie—fi—m&h—

“Ioxisting . Agreoment” shall have the meaning set forth in the
Preamble of this Agreement,

¢

Tacility” shall mean the structures, Improvements, fixtures,
equipment and appurtenances now or herealter located on the approximately 40
acre portion of the Site, and comprising the Solid Waste disposal facility and
Electric Generating Facility and any fixtures and improvements thereto, including
the Capital Improvements and the Capital Projects, which are owned by the County
and which are to be operated, managed and maintained by the Company pursuant
to this Agreement (but excluding the County Facilities).

“Facility Shut-Down” shall mean the mability or failure of the
Facility to Acecept and Process any Solid Waste in accordance with the provisions of
this Agreement for 30 consccutive Days except as a result of an Uncontrollable
Circumstance, Change in Law or County Event of Default; provided, however, in the
event the Company delivers a Notice to the County stating that it is physically
abandening the Facility, a Facility Shut-Down shall mean the Day afier the
‘ompany physically ahandons the Facility.

il Complebon—shall -mean

BOGUITCIRE

‘ Fines” shall mean soil, dirt, sand, grit and small organics which are
removed from Recyelable Trash.

“Fines-Pispespl-ee”

adiusted pursuant-to-Section 760
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“IMines Guarantee” shall mean, for any Annual Period, an amount
equal to 10% of the Recyclable Trash Accepted for Processing by the Fimes
Guaranteesetforth-m Seetion-16-6Company during such Annual Period.

wn-the-fee-deseribed-in-Seetion 5-93as

“Firm Energy” shall mean that energy gemerated by the Electric
Generating Facility which is sold to a third party pursuant to a contract providing
for a guaranteed level of energy to be supplied.

ey

ountys—{ficeal-yoar-commencing-on
ollowing-yeai:

rthan-Seetion-77-1()-

PG

of Biem-Capaciby-and-tmerg
between-the-Gounty and 1RC:

“Garbage” shall mean (i) waste which is typically collected as part of
residential collection services; (i) waste which includes kitchen and table food
waste, animal or vegetative waste that is attendant with or results from the
storage, preparation, cooking or handling of food materiali or (i) mixed loads of
Gurbage and Trash.

“Garbage Tipping Floor” shall mean that area of the Garbage storage
building upon which () Garbage Delivered to the Facility is deposited prior to being
placed in the Garbage storage pit, (i) vehicles Delivering Garbage maneuver into
position to deposit such Garbage and (iil) such vehicles travel to exit the Garbage
storage building.

“Good Condition” shall mean, with respect to the Tacility, that the
Facility is in complance with the criteria sct forth in Appendix G.

“GP” shall have the meaning set forth 1n Regital B,

“Guarantee” shall mesn the guarantee attached in the form of
Appendix 1.

“Guarantor” Shall have the meaning set forth in Recital Q.

14
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“Hazardous Waste” shall mean any of the following substances
Delivered to the IFacility in a distinguishable form: (1) radioactive, toxic,
pathological, biological and other hazardous wastes which according to applicable
foderal, state or local laws, statules, rules, ordinances or regulations now or
herealter in effect requive special handling in their collection, treatment, storage or
disposal; (i) asbestos, petroleum based products and human remains; or (iii)
explosives and hazardous chemicals which are likely to cause damage or adversely
affect the operation of the Facility or the ability of the Company to perform its
obligations under this Agreement. '

“Higher Heating Value” shall mean the Btu content or specific higher
heating value of RDF derived from On-Site Waste, as determined by using the
combustion system of the Facility as a calorimeter in accordance with a method to
be agreed upon by the County and the Company.

“Increased Rale” shall have the meaning set forth in Section 54.2.

“Indemnified Company Party” shall mean each of the Company,
MICthe Guarantor and MECthe GP and their respective officers, directors, agents,
gervants and employees,

“Indemnified County Paxty” shall mean cach of the County and the
Bond Fngineer, and their respective officers, divectors, agents, servants and
employces.

?

“Inventory” shall mean spare equipment, useful parts, supplies,
mobile cquipment and consumables used for the Faality's operation and
maintenance, but excluding Rolling Stock and tools. :

“Landfill” shall mean the area designated by the County pursuant to
this Agreement for the disposal of Ash.

“Loan Agrcement” shall mean that certain Loan Agreement dated as
of September 1, 1996 between the County and the Company.

“Mavor” shall mean the Mayor of the County,

“MDWASD"” shall have the meaning set forth in Section 54.2.

“MDWASD Improvements” shall mean cach ol the improvements
located on the Site or at the IPacility installed by, or under the control of, MDWASD,

[
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except for the gravity sewer hne delivering wastewater from the Facility to the hift
station.

“MIC” shall have the meaning sct forth in Reaatal B.
“Minimum Performance Standard” shall have the meaning specified

in Part 2.1T of Appendix B, Part 2.11 of Appendix B-1 and Part 2.11 of Appendix B-3,
as adjusted pursuant to the provisions of this Agreement.

“Month” or ‘fM()llf.hlv Peri(;d’-’ shall mean a calendar month.

“Monthly On-Site Waste Guaranteed Tonnage” shall mean the
minimum monthly quantity of On-Site Waste to he Delivered by the County to the
Facility in any Month, which shall be computed by multiplying the daily processing
amount of 3,060096 Tons per Day times the difference between the number of Days
in such Month and the number of Sundays in such Month, as adjusted pursuant to
the provisions of this Agreement. In all events, the Monthly On-Site Waste
(Guaranteed Tonnage shall equal the Monthly On-Site Waste Processing Guarantee,

“Monthly On-Site Wasle Processing Guarantee” shall mean the
minimum number of Tons of On-Site Waste to be Processed by the Facility in any
Month, which shall be computed for such Month by multiplying the daily processing
amount of 3,680006 Tons per Day times the difference between the number of Days
in gsuch Month and the number of Sundays in such Month, as adjusted pursuant to
the provisions of this A;E,u.t,ment. In all events, the Monthly Orni-Site Waste
Processing Guarantee shall equal the Monthly On-Site Waste Guaranteed Tonnage.

“Monthly Recyelable Trash Guaranieed Tonnage” shall mean the
minimum monthly quantity of Reécyclable Trash to be Dehvered by the County to
the Facility in any Month, which shall be 1/12 of the Annual Recyclable Trash
Guaranteed Tonnage, as adjusted pursuant to the provisions of this Agreement. In
all events, the Monthly Recyclable Trash Guaranteed Tonnage shall equal the
Monthly Recyclable Trash Processing Guarantee.

“Monthly Recyelable Trash Processing Guavantee” ‘shall mean the
minimum number of Tons of Recyelable Trash to be Processed by the Pacility in any
Month, which ghall be 1/12 of the Annual Recyclable Trash Processing Guarantee,
as adjusted pursuant to the provisions of this Agreement. In all events, the
Monthly Reeyclable Trash Processing Guarantee shall equal the Monthly
Recyelable Trash Guaranteed Tonnage,

MECE shall have-the meaning sct forlh—n-Reertal B:

127
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“Net Trash Delivered” shall mean, for any Annual Period, an amount
equal to 94% of the Tons of Recyclable Tyash and Trash (including Excess
Reevelable Trash) Accepted for Processing during such Annual Period,

“1985 Management Agreemeni” shall have the meaning set forth in

Recital B.

“1987 Management Agreement” shall have the meaning get forth in
Recital T.

“1990 Management Agreement” shall have the meaning set forth in
Recital 1.

_ ﬁNeﬂsplleeess%Me—\ﬂlaﬁ%ef’—shaﬂ—meﬂ%“le Management Agreement”
shall have the meaning set foirth in Recital 1.

“Non-Processable Waste” shall mean waste materials_contained in
the Garbage and Trash waste streams that are likely to canse damage to the
Facility, including its machinery, ov impede production if Accepted for Processing,
including, but not limited to: () liquid and gascous waste, pressure vesscls
containing unknown liquids, solids or gases, gasoline tanks or cansg, explosive or
volatile materials such as paint thinners, cleaning agents, alcohol, gun powder,
ammunition and any refuse that displays the same fire or explosion potential as
above, (i) concrete and other construction material and demolition debris, (i) large
items of machinery and equipment, including motor vehicle drive line components,
trailers, agricultural equipment and marine vessels, (iv) machmery parts such as
hydraulic pumps, gear reducers, stecl shafts and gears, (v} steel plates, steel piping
and bar stock, (vi) bulky-waste-andresidueslarge appliances or white goods such as
refrigerators, voezers and stoves: large pieces of household or office furniture such

such as sections of tree trunks or branches larger than eight inches in diameter or
longer than six feet, or similary items to those mentioned above, (vii) steel cable, wire
rape, banding material or electrical transmitting wire in a bale or coil, which bale or
coil is in excess of three feet in length or three fect in diameter, (viii) large bolts-or,
bales or rolls of heavy vinyl, paper, textiles or clothing, nylon strapping or belts,
cargo nete and fire hoses, or similar items, (%) etpgo—nebs—incinerator residueor
other process residues, animal waste, sludge and manuve, (x) tives which ave
aircraft-lype tires and (xi) tives which are greater than 48 inches in diameter.

“Notice” shall mean a written notice complying with the reguivements
of Section 15.3.
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e-issued-by-the-Ceounbyr Manageror

“QDkeclanta” shall mean OlseelantaNew Hope Power Limited
Partnership, a Florida himitedgeneral partnership, and its successors and assigns.

“Okcclanta  Agreement” shall mean the Biom.a,ss_, Fuel Supply
Agreement dated September—163893April 26, 2006 between the Company and
Okeelanta, as such agreement may be amended from time to time.

Trash).

“On-Site Waste” shall mean Garbage and Trash (excluding Recyclable

“Operating Reports” shall mean the Operating Reports referred to in

Section 3.3.2 prepared by the Company relating to operation, maintenance and
repair of the Facility.

“Operating Standards” shall mean those Operating Standards set
forth in Appendix B with respect to the Capital Improvements, Appendix B-1 with
respect to the Retrofit, Appendix B-2 with respect to the Additional Improvements
and Appendix B-3 with respect to the Recyclable Trash Improvements, as adjusted
pursuant to Section 13.2.

“T

1)r»1't(11111&g-—w~(', ; i :
Sae\—t}eﬁzi—l—’ﬂ—]n—(l1)411(}1&ddlt«101lal~hl}p1{)\;0111013t%—irha;t—neac—h—lﬂsimk has- %allshed the
requirentents—of-Section 417 %-and-(iii) the ReeyelableTrash-tmprovements,- that
suaeh- Weorlchas-satslied the requirements of Seetion4373- '

“PEE” shall mean Progress Energy Florida, formerly known as
Flovida Powexr Corporation,

"PLF Contract” shall mean the Negotiated Contract for the Purchase
of Firm Capacity and Energv from a Qualifving Facility exceuted on March 15, 1991
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between the County and PEF and the Seitlement Agreement executed November

16, 1993 between the County and PIEF,

“Performance Standards” shall mean those Performance Standards
and Performance Test Protocols specificd in Appendix A with respect to the Capital
Improvements, Appendix A-1 with respect to the Retrofit, Appendix A-2 with

respect to the Additional Improvements and Appendix A-3 with respeet to the

Recyelable Trash Improvements, as adjusted pursuant to Section 13.2.

Dorlormance Tente” shall— 1] Ot % Nork as
hr—Seek ' erxmane-if-the—Worl-satisfiesthe-applieahle
ified-in-Appendiz-A-l-Appendix-A-L2-and

“Persont’” shall mean any individual or entity, including, without
e o
limitation, any corporation, business trust or partnership.

“Plans and Specifications” shall mean (i) with respect to the Capital
Improvements, the plans and specifications applicable to the Capital Improvements
as desceribed in Appendix D and as hereafter provided to the County by the
Company; (i) with respect Lo the Retrofit, the plans and specifications applicable to
the Retrofit as described in Appendix D-1 and as hereafter provided to the County
by the Company: (iii) with respect to the Additiorial Improvements, the plans and
specifications applicable to the Additional Improvements as deseribed in Appendix
D-2 and as hereafter provided to the County by the Company: and Gv) with respect
to the Recyclable Trash Improvements, the plans and specifications applicable to
the Recyclable Trash Improvements as described in Appendix D-3 and ag hereafter
provided to the County by the Company; all as adjusted pursuant to Section 13.2.

“Previews-AmendmentsPrior Guarantee” shall have the meaning set
forth in Recital GIC,

“Prigr Letter Asveoments” shall have the meaning set forth in Recital

0.

“Peocess”, “Processed” and “Processing” shall mean (a) with respect to
On-Site Waste, the method by which (i) Recovered Materials ave separated from On-
Site Waste, either belore or alter shredding and disposal, other than by retwn Lo
the County; (i) Non-Processable Wastes are scparated from On-Site Waste fox
digposal by the Counly or as directed by the Counlys (i) the remainder of such On-
Site Waste 1s either shredded and burned as RDF or 1= disposed of by mutual
consenl of the Company and the County so long as it 18 not disposed of in a
185
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County-owned landfill other than with the consent of, or at the direction of, the
County; and (iv) steam is produced thevefrom which is used by the Electric
Generating Facility to gencrate electricity for use by the Facility and for sale to
third parties or for use by the County or the steam is condensged and the condensate
is recycled, and (b) with respect to Recyclable’ Trash, the method hy which
(1) Recovered Materials arve separated from Reeyclable Trash, either hefore or after
shredding and disposal, other than by return to the County, except for a portion of
the Fines which arc rcturned to the County: (i) Non-Processable Wastes and
Recyclable Trash Rejects are separated from Recyclable Trash for dlsposal by the
County or as directed by the County; and (ii) the remainder of such Recyclable
Trash is shredded and delivered as Biomass Fuel to a third party by the Company.

pacity” shall-havethe-meaning set forth -in-Seetion

“Qualified Swap Payment” shall have the meaning set forth in the
Trust Indenture.

“Qualifying Facility” shall mean a small power production facility
meeting all of the requirements for a “qualifying small power production facility” set
[orth in the Public Utility Regulatory Policies Act of 1978, as amended from time-to
time, and in Part 292 of the rules and regulations of the Federal Energy Regulatory
Commission (or any successor theveto) thereunder and by the apphcablc Florida
Public Service Comimission rules.

“RDI™ ghall mean refuse-derived fuel.

“Recovered Matevialy” shall mean all materials, including Biomass
Fuel and Fines, which ave removed from Accepted Solid Waste at the Facility and
which are sold, reused or otherwise not returned to the County for disposal at a
landfill.

“Recyelable Trash™ shall mean a_subset of the Trash-the-ecampesition
‘of waste stream which shall4neludeis suitable for conversion to Biomass Fuel;_and
Fines, Reevelable-Frash Rejeetu reons-metals:asmereas specifically set forth
i Section 3656.7,

“Recyclable Trash Tee” shall have the meaning scl forth in Section

7.1.1(0),

"Recyclable Trash Improvements” ‘ahdll mean the improvements Lo
[ the TFacility listed—ar—Apvendiy C=3-—(he— : of-which—s—vet-Jorth—n
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| AppendixD=3) whieh-willwhich allow the Facility to Process Recyclable Trash and
produce Biomass Fuel.

“Recyclable Trash Rejects” shall mean material which is not suitable
| lor use as Biomass Fucl and which, except as provided in Section 6.14(g),
veturned by the Company to the County for disposal, excluding Non-Processable
Waste, Hazardous Waste and tires., Tires commingled with Recyclable Trash
Delivered to the Pacility shall not count toward the County’s Annual or Monthly
Recyclable Trash Guaranteed Tonnage but shall count toward the County’s Annual
and Monthly On-Site Waste Guaranteed Tonnage and shall be processed by the
] Company in accordance with Section-5 4.12.2. The Company shall be paid the Tirés
Tipping Fee for processing such tives, but the Company shall not he paid the
Reeyelable TrashSolid Waste Tipping Fee for such tives.

—ey

“Recyelable Tlash Reiects. Guarantee” shall mean, for any Annual
Pe1md, an amount_cqual to 17.6% of the Recyclable Trash Rejeets :
forth—n-Section-16.6Accepted for Processing by the Company dmmg bu(,h Annual
Period,

“Recyelable Trash Separation Floor” shall mean that arca within the
Trash storage building upon which Recyclable Trash is placed for the purpose of
separating out reject materials prior to its placement in the Trash storage pit.

sing-FeeReject Overs” shall mean the Tipping
Foe—deseribed—a diusted pursuant-to-Seebion 7. 1.6(material
that constitutes a} nm’ﬂon of the RPCV(LI}.}lL Trash Rejects and Seetion123that 15
Processed through the Recvelable Trash Improvements, which exits the terbiary
trommel and is conveved to the Biomass bunker arca of the Facilaty.

“Reject Overs Guarantee” shall mean an amount of Recyelable Trash
Rejecks, including Rejeet Overs, equal to 10.9% of the Recyelable Trash Accepted for
Processing by the Company .in an Annual Period, which amount shall not count
toward the Recyelable Trash Rejects Guarantee.

“Rejected  Loads” shall have—t Seetion
E62mean mdividual truckloads of Solid W aste the mmm 1’r\* of Whlc 1 {i.e,. more
than 50% by volume) congists of Non- Processable Waste ox Hazar do s Waste.

“Residue” shall mean Ash, Unders and other material vesulling from
Processing (other than Residue which is sold, reused or otherwise not returned by
the Company to a County-owned landfill and Non-Processable Waste).

21
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“Regidue Guarantee” shall mean the Residue Guarantee described in
Appendix B, Part 2, I, Full Performance Standard, Section B and Appendix B-1,
Part 2, I, Full Performance Standard, Section B.

“Retrofit” shall mean the vetrofit of the IFacility with the AQCS, in

accordance with the provisions of Appendices A-1, B-1, C-1 and D-1.

“Rolling  Stock” shall mean vehicles (both on-theroad and
off-the-road) owned by the Company used in the operation and maintenance of the
Facility.

“Scalchouse” shall mean the eguipment and structures used by the
County to weigh incoming and outgoing vehicles at the FPacility.

RN

“Schedule of Estimated Weights and Values” shall mean the schedule
of estimated weights filed pursuant to Section 15-25 of the Code of Metropolitan
Miami-Dade County, as the same 18 amended from time to time.

“Scheduled Final Completion Date”shall-mean-the-seheduled-datefor
Jﬁqﬂcﬂr@emﬁleﬂaﬁ—ef—bhe%%—maa—dﬂm shall-be-80-Months-after-the-date-a-Notiee
unleas-the-County-and-the-Company-agrec-on
d-Hinal-Completion Date-shall be-adjusted

—%&heéuled—?e&&ammee—@em}ﬂouon DPate™shall-mean-for- the Capital
; - os—apreed—to-hy-the- County—and-Company-priorto-the

teo—to-—Proceed—and-listed - AppendixC-1-for the
ional Tmprovements and - Appendix-C-3-{or-the

“Scerubbers” shall mean the air pollution control devices constituting a
portion of the Refrofit and otherwise morve specifically described in Pavt J of
Appendix D-1.

‘Hex k}bb@&%&lﬂaﬁww—.—ee—%ﬁ—m&\—k
Seelion 7- 1.1 (bl—aﬂ-rﬁef jasted-prrsuartto-Seet

“Sewmi-Monthly Period” shall mean, as applicable, either the 15 Day
period from the first Day of any Month through the 15th Day of the same Month, or
the period from the 16th Day ol'any Month through the last Day of the same Month.
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“Shop Drawings” or “Drawingg” shall mean all drawings, diagrams,
illustrations, brochures, schedules and other data which are prepared by the
Company, a Contracter, a manufacturer, a supplier or distributor, and which
generally specify the equipment, material or some portion of the Work.

“Site” shall mean that certain real properly located in Miami-Dade
County, Florida the legal description of which is set forth in Appendix IE.

“Solid Waste” shall mean all residential, governmental, commercial
and industrial waste and refuse of the type collected and disposed of in the County,
including those small amounts of Non-Processable Waste and Hazardous Waste
found within the normal waste and refuse stream of the County, and including On-
Site Waste (consisting of Garbage and Trash) and Recyclable Trash.

r

“Solid Waste Tmmng Fee” shall mean the Tipping IFee described in
Section 7.1.1(a), as adjusted pursuant to Seetion 7.1.6 and Section 12.5.

"Specialty Waste" shall mean non-hazardous commercial and
industrial solid waste, the disposal of which requires special handling.

“Stockpile” or “Stockpiling” shall mecan causing or suffering
accumulations of (i Garbage on the Garbage Tipping Floor or (i) Tragh (ncluding
Recyclable Trash) on the Trash Tipping Floor, the entirety of which cannot he
placed in the Garbage storage pit or the Trash storage pit or the Reeyclable Trash
Separation Floor, as applicable, within one hour of an oral or written reguest by the
County to clear the Garbage Tipping Floor or the Trash Tipping Floor.

Swebvi-shall-mean-on
mess—in-the-State-ef—F}
: Jormance-honds—and-payment
prﬁ-meﬂheifmehe—(;m}&acter&-ebhﬂatmnﬁf&m

Weork:

“Swap Apreement” shall have the meaning set forth in the Trust
Indenture.,

“Swap Provider” shall have the meaning sel [orth in the Trust

Indenture.

“Term” shall have the meaning set forth in Section 2.1,
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“ipping Fee” shall mean the collective reference to the On=SiteSclid
Waste Tipping Feerthe-Serubbers-Tipping Fee; the-Reeyelable-Trash-Tipping Fee;
and the Tires Tipping Fec (all as reduced by the Capital Adjustment) and the
Capital Tipping Fee and any Tipping Fee agreed to between the County and the
Company with respect to Unders, as contemplated by Section £4.13.1.

“Tires Tipping fee” shall mean the Tipping Fee described in Section
7.1.1{d), as adjusted pursuant to Section 7.1.6{a and Section 7.1.1(d).

“Ton” shall mean 2,000 pounds avoirdupeis, or 807 metric tons (al=o
known as a “short ton”).

“TPrash” shall mean waste which is typically collected as part of trash
or bulky waste collection service or originating at Count.y ncighborhood bulky-waste
transler-stationsTrash & Recyeling Centers,

“Trash Non-Processables Guarantee” shall mean an amount of Non-
Processable Waste which i segregated by the Company from Trash (including
Recvelable Trash) for vemoval by the County. the amount of which shall not exceed
gix percent of all Trash Accepted for Processing at the Facility.

“Trash Tipping Floor” shall mean that arvea of the Trash storage
building upon which-( Trash (including Recyclable Trash) Delivered to the Facility
is deposited prior to being placed in the Trash stm age plf or being pusl ed to ‘rhe
Recyclable Trash Separation Floory—& pelos o

Re&@%ﬁ%le%&%hFﬁlﬂﬂ&ﬂV@i——tﬂ%@% i
Reeyelable Trash) and (i) sueh-vehic :

“Trust Indenture” shall mean that éertain Trust Indenture dated as
of September 1, 1996 between the County and SunTrust Bank, Central Florida,
National Association, as Trustee, in respeet of the Bonds, and any other trust
indenture entercd into in replacement or substitution therefor with the same or any
other Trustee.

“Trustee” shall mean the Trustee for the Bonds as set forth in the
Trust Indenture.

“2010 Letler Aercoment” shall have the meaning set forth in Recital

“Unamortized Capital Cost” shall mean the amount deternmuned in
accordance with Section 11.7.
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“Unbudgeted Disposal Cost Fee” shall mean $8.45 per Ton (as of
October 1, 2009, subject to adjustment as provided in Section 7.1.6(a)).

“Unclean Tires” shall mean any tires {(other than tires which
constitute Non-Processable Waste) which are not Clean Tires.

“Uncontrollable Circumstance” shall mean:

(i) an act of God, including hurricanes, tornadoes, landslides,
lightning, earthquakes, drought, flood, sabotage or similar oceurrence, national
emergency, acts of a public enemy, extortion, war, cmbargo, blockade or
insurrcction, riot or civil disturbance or demonstration, a strike on the part of
Persons other than the County’s employees where the County can demonstrate that
it cannot provide an acceptable substitute or a strike on the part of {hird-party
con’rr 1etors, subcontractors, materialmen, suppliers or their subcontractors other
than the Company’s and Afliliates” employces where the Company can demonsirate
that it cannot provide an acceptable substitutac;

(1) the delay, failure toissue or failurc to renew, or the suspension,
termination or interruption of, any permit, license, consent, authorization or
approval necessary for the acquisition, design, construction, installation, equipping,
start-up or testing of the Capital Projects, or the management, operation,
maintenance or possession of the Facility, provided, however, that as a condition
precedent to a party’s reliance on an Uncontrollable Circumstance, the party shall
make payment of all penalties required to be paid immediately and shall comply
with any preliminary injunctive relief granted with respect to the acts or omissions
of the party relying thereon during any period of contesting in good faith;

(iii) the failure of any appropriate federal, state, county or city public
agency or private utility having operational jurisdiction in the area in which the.
Facility is located, to provide and maintain utilities, services, water and sewer lines
and power transmission lines to the Site which are required for and cssential te-the
constrnehion—start-up-or—conduet-ol-Performance - Teste-or-for operation of the

Facility;

(iv) the condemnation, taking, seizure, involuntary conversion or
acquisition of title to or use of the Facility, the Site, the County Facilities or any
material portion or part thereof hy the action of any lederal, state or local
sovernment or governmental agency or authority; '

{v) until the installation by the Company and acceptance by the
County of a dump condenser or a similar system, shortages or interruplions at the
20
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Electric Generating Facility lasting move than five Working Days on a continuous
basis other than one caused by the Company's failure to properly maintain and
operate the Wlectric Generating Facility in accordance with customary operating
practices, but after such installation and acceptance, this shall no longer be
considered an Uncontrollable Circumstance;

(vi) the entry of a valid and enforceable injunctive or restraining
order or judgment of any federal or state administrative agency or governmental
officer or body (specifically excluding the decisions of any courts interprefing tax
laws), having jurisdiction thereof if such ovder or judgment is not the vesult of the
negligent or willful act, or failure to act, of the non-performing party (the contesting
in good faith of any order or judgment shall not constitute or be construed as a
willful or negligent act);

o (vii) discovery at the Site of any archacological find of significance, or
any Hazardous Waste or other adverse subsurface condition existing ab the Site
prior to June 20, 1985 or any Hazardous Waste that has migrated to the Site; o1

(viid) discovery of underground utilities on the Site which ave not
shown on record drawingss:

provided, however, that Uncontrollable Cireumstance shall not be deemed to
include any act, event or condition not described in subparagraphs (1) through {viii)
above, or any act, event or condition described therein over which a party relying
thereon (including any third party for whose performance such party is responsible)
reasonably has influence or control and is not the result of a willful or a negligent
action or omission of the party relying thereon or its agents, representatives,
employees or subcontractors. Among other things, Uncontrollable Circamstance
shall not include: (a) any act, event or condition arvising out of labor difficulties or
labor shortages of the Company or its Affiliates or the County, except as otherwise
provided above; (b) the acts or omissions of third-party contractors, materialmen or
suppliera or their subcontractors who are under contract to fulfill any obligations in
furtherance of or pursuant to the operation and maintenance of the Facility; (c) any
explosion or fire within the Facility subject, however, to the provisions of Section
5.15; or (@ any judicial oy administrative order divecting compliance with
envivonmental requirements which reguirements were In existence as of October
920, 1987 for the Capital Improvements and as of December 20, 1990 with respect to
the Capital Projects.

“Unders” shall mean the residace product of the Garbage Processing
system..

3]
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“Waste Management Agreement” shall mean the waste disposal
agreement between the County and Waste Management inc. of Florida dated
Oetober27,1006July 31, 1908,

“Weekly Period” or “Week” shall mean the period of time commencing
at 12:00 a.m. on Monday and terminating at 12:00 midnight on the following
Sunday.

WWhe elabraterﬂ%eeiﬁen%—wh&ﬂ—mem%
betwoen—the County and Wheclabrater-S
1905 - thesnitinl form-ofsvhich expires- Deeembe:t—&)—l@@%—

“Work” shall mean with respeet to the Retrofit, the Additional
Improvements and the Recyclable Trash Improvements, the specific undertakings of
the Company required by this Agreement for the design, engineering, scquisition,
construction, installation, permitting, start-up, testing and warranting of the
Retrofit, the Additional Improvements and the Recyclable Trash Improvements as
deseribed in Appendices D-1, D-2 and D-3, respectively.

“Working Day” shall mean any day from Monday through Iriday,
except for holidays observed by the County.

1.2 Intevpretation-. In this Agreement the singular includes the
plural and the plural includes the singular; words importing any gender include all
other genders; references o statules or regulations are to be construed as including
all statutory or regulatory provisions consolidating, amending or replacing the
statute or regulation referved to; references to “wrting” include printing, {yping,
lithography, facsimile reproduction, electronic reproduction (e.g., PDE file), email
and other means of reproducing words in a tangible_or cleclyonic visible form; the
words “including”, “includes” and “include” ghall be deemed to be [ollowed by Lhe
words “without limitation”; references to recitals, articles, sections {or subdivisions
of sections), appendices, exhibits, annexes or schedules are to those of this
Agreement unless otherwise indicated; references to agreements and other
conbractual instruments shall be deemed to include all exhibits and appendices
attached to such agreements or other contractual instruments and all amendments,
supplements and other modificalions to such agreements or other contractual
instruments, but only to the extent such amendments, supplements and other
maodifications are not prohibited by the terms of this Agreement: and references to
Persong include their respective permitied successors and assigns and, 1w Lhe case
of Persons acting on behalf of any governmental authority or agency, Persons
succceding to thely respective functions and capacifies.
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Article IT

TERM

2.1 Term. Unless otherwise terminated in accordance with the
provisions of this Agreement, the Term of this Agreemcnt shall commence atas of
12:01 A.M=. on NevemberOclober 1, 49872008 and expive at midnight on October
31, 2023. The Term shall be automatically extended for up to four additional five
year renewal terms (i.e., the fourth and final renewal term would expire on October
31, 2043) unless either the Company or the County delivers Notice to the other
party at least one year prior to the expiration of the then current term or renewal
term that it elects for this Agreement to terminate at the expiration of the then
current term or renewal term

PN

Article 11T

GENERAL OBLIGATIONS OF COMPANY

3.1 Use of the Facility. The Facility shall be used by the Company
éolely for the operation and maintenance of the Facility in accordance with the
provisions of this Agreement-andfor-the performance-of- the Work., Lxcept as set
forth in Seetien-Sections 6.14(0, 6.14(h) and 7.76, the Company shall not knowingly
use the Iacility to Accept Solid Waste penerated from any source outside the
houndaries of the County (unless explebsly dpplovpd in Wutmg by the County).

3.2 Guarantee by | : PG-havethe Guarantor,
The Guarantor has guaranteed all of ‘rhe nbhgahons of the Cumpmly to the County
under this Agreement pursuant to the Guarantee executed in favor of the County on
December 10,3993 Februarvy 1, 2010,

3.8 Maintenance of and Access to Becords.

3.3.1 Location of Documents, The Company shall maintain all
books, records, Plans and Specifications, Drawings and other documentation
requirved by this Agreement at the Facility during the Term of this Agreement.

3.3.2 Operating Reports. The Company shall provide—sweelds
and monthly Operating Beports to the County. The Counly, its employvees,
representatives and agents (including consultants) shall, at all times, have
unlimited access to (including the right to make copies at the County’s expense) any

42+
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additional reports regarding the operation, maintenance and repair of the Facility
prepared by the Company or by third parties on behalf of the Company. The
County shall also have unlimited access to (including the right to make copies at the
County’s expense) raw operating data and maintenance and repair information,
including, but not limited to, operator logs, strip charts, computer printouts and
electronically-stored data. The Company shall provide the County information in
diskelectronic or hard-copy form, as specified by the County, from currently
available data, and, if both parties agree, shall connect the County’s computer with
the Company’s computer to electronically retrieve computerized information.

3.8.83 Technical Information. The Company shall prepare
operating and maintenance manuals, capital components replacement schedules,
tables of organization containing job descriptions and necessary skills, and such
other, written material as may be recasonably necessary for the operation and
maintenance of the Facility and which shall he updated by the Company whencever
appropriate.  The County and the Company shall agree to computerize this
information at the County’s expense. The County shall, at all times, have full and
complete access to this technical information, including the right to own, possess
and duplicate the information at the County’s expense. It is the intent of the
partics that the technical information referred to in such techmeal information be
sufficiently detailed to enable the County to operate and maintain the Facility in
the event that this Agreement is terminated or expires as set forth herein.

3.3.4 Tacility Plans and Specifications. _The County shall
have unlimited access to {including the right to make copies at the County’s
expense) all Plans and bpemfmatlons apphcable ’m fh@ Pamhty and the Site. —ri—he
-{;-(—)H-H-L—Y——a-}ldvih(} GCompany

2 sh-ofwhich-shall be—mel—u-dedﬂn—the—%eeﬁe—ei—\%a—k—

3.3.5 OQOther Company Records. The County shall have access to
all information, records and documents (_inclu_ding consildtant or other third party
documents) in the possession or conlrol of the Company, relating to the construetion
of the Capital Improvements and the Capital Projects and to the operation and
maintenance of the lfacility, other than that information in the possession of the
Company relating solely to the Company’s financial status, the cost of operating the
Facility, the Company's personnel records and intercompany and intracompany
correspondence and memoranda which do not refer to or relate to health, safety or
environmental issues. Other than as described in this Section 3.3.5, the Company
shall have no centitlement to withhold any decuments or information from the
County which may constitule trade secrets or proprietary information relaling to
the Work or the Facilily. Nothing contained in this Scetion 3.3.5 shall be construed
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as a limitation upon any vighis of discovery which the County may possess under
applicable law or Rules of Civil Procedure in the event of litigation.

3.3.6 Commisgion Audit, County Audit and Countv Inspector
General. Upon 10 days' Notice, the Company shall make available to the County
and/or Commission Auditor for inspection and copying all relevant records and
documents in the possession or control of the Company requested in connection with
any audit or review of the Company's performance in compliance with the terms
and conditions of this Agieement. The Company shall comply with all applicable
provisions of the County Code, including County Code Section 2-1076, the Office. of
the Miami-Dade County Inspector General (OIG), which has the authority and
power to review past, present and proposed County programs, accounts, records,
contracts and transactions. Section 2-1076 of the County Code provides that the
OIG_shall have the power to subpoena witnesses, administer oaths and require the
production of records.

3.4 Compliance With ANl Other Applicable Laws. Except as
otherwise provided in Scction 3.5 below,~theCapital-Projcets-shall- he-constructed
andinstalled-and the Facility shall be operated and maintained in compliance with
all applicable laws (including all Environmental Laws) and the rules and
regulations of all public bodies having jurisdiction thereof, including, but not
hmited to, compliance with the reguivements ol the South Florida Building Code,
the terms and conditions of permits, licenses, approvals and certifications (including
the Facility’s site certification under the Florida Power Plant Siting Act) applicable
to the PFacility and the Site, and the terms of the Consent Order, except for
paragraphs 5(a) and 5(h) thereof. At its sole expense, the Company shall obtain as
and when required all permits and licenses vequired by any applicable law,
ordinance, rule or regulation for any improvements made in accordance with this
Agreement to the extent the same arve obtainable by the Company; provided,
however, thdf fol (1) 1‘—]&9—\1\1(-)1—1{—@49—11111)10\}(3111911135 made as & 1esuhL of a Lhantw in

of Which is pm(l fm‘ by ' he (Joun‘ry fhe (J()un‘n hhdﬂ pay for cau(,h per mifs cmrl
licensoes.

3.5 Compliance with Environmental Laws.

3.0.1 Company Liability. Notwithstanding the provigions of
Saction 3.4, the Company shall have no liability to the County for any violation of
Envirenmental Laws (nor shall such violation of such Environmenlal Laws
constitute a Company Event of Defaull or breach of this Agrcement) which is
attributable to circumstances or evenls occurring or existing prior to June 20, 19856,
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including, but not Hmited to, the oil spill in the oil storage area of the Facility or
violations of Environmental Laws which ave attributable to the acls or omissions of
any Person other than the Company and its agents and employees, From and after.
Qctober 20, 1987 and throughout the Term of this Agreement, the Facility shall be
operated, maintained and repaived in full compliance with all Environmental Laws,
the conditions of permits and certifications applicable to the Facility and the blte
and the terms of the Consgent Order, except for paragraphs 5(a) and 5(h) thereof.

3.5.2 Company Indemnity. The Company shall be fully and
completely responsible, regardless of fault, to the County for any and all liability of
the County for and also hereby indemnifies and agrees to hold cach Indemnified
County Party harmless from, and make whole cach such Person from and against,
any and all damages, claims, losses, charges, costs or liabilities (including fines,
penaltics, damages and reasonable attorneys’ fees. and expenses) contingent or
otherwise, of every kind and nature that such Person might sustain or have
sustained by reason of or arising out of violations of Environmental Laws avising at
the Facility (including violations in connection with the pmformame of the Work)
from July 1, 1988 to the end ol the Term attributable to the acts or omissions of the
Company and its agents and employees, or attributable to the failure of the
Scrubbers to operate at or above the Performance Standards attributable thoreto,
provided, however, that in no event shall the Company bhe liable to any Indemnificd
County Party (i) for violations of Environmental Laws caused hy the failure to
construct a trash storage building until September 30, 1988, (ii) to the extent of
violations of Environmental Laws which the Company can establish were caused by
(x) the willful or negligent actions or omissions of any Indemnified County Party
(including, but not limited to, all Persons transporting to and from the Facility all
Solid Waste, Hazardous Waste, Non-Processable Waste, Residue, Ash, Garbage,
Trash, Recyclable Trash, Fines, Recvcidbie Trash Rejects or TUnders, Whe’rhe: or not,
Accepted or Dellvel_ed), to the extent of such willful or negligent actions or
omissions, or (y} Persons other than the Company and its agents and employees,
(i1i) for viclations of Environmental Laws to the extent attributable to any Asgh
produced by the Facilily or any groundwater contamination or Hazardous Waste
identified by an environmental audit to have heen caused by any source not located
on the portion of the Site under the control of the Company, (v) for any
comtaminalion identified by an environmental audit to have heen caused by the
p&th Street landfill or the County Facilities, (v) for viclations of Environmental
Laws to the exteni attributable to cirecumstances or evénts occurring or existing
prior to June 20, 1985, including, but not limited Lo, the oil spill in the oil storage

~avea of the Facility, and {(vi} for vielations of Environmental Laws attvibutable to
the County Facilities or any modification or addition installed by the County
| {including the Retrefit) whether or not contemplated-by—Seetion-7-1.6(e) cxcept those
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violations caused by the Company’s operation and maintenance of such additions or
modifications, nor shall any of the events or circumstances descrlbed in the
foregoing clauses (i) through (vi) constitute a Company Event of Default or breach of
this Agreement on the part of the Company. FExcept as otherwise provided in this
Section 3.5, the Company shall be responsible for the payment of any and all fines
or asseéssmonts enteved by a court of compelent jurisdiction due to the Facility’s
failure to comply with the terms of the Consent Order. Except as provided in this
Section 3.5.2, the Company shall perform the Work so that during and after
construction and installation of the Capital Projects, the Facility shall be at all
times in compliance with Environmental Laws. The Company shall undertake at
the County’s expense the defense of any proceeding relating to a violation by the
Company of Environmental Laws which the County requests it to undertake.

3.5.3 County ' Indemnity. Throughout the Term of this
Agleemont the County shall be fully and completely responsible for, and heveby
indemnifies and agrees to hold each Indemnified Company Party harmless from,
and make whole each such Person from and against, any and all damages, claims,
losses, charges, costs or liabilities (including fines, penalties, damages and.
reasonable attorney’s fees and expenses) contingent or otherwise, of every kind and
nature that such Person might sustain or have sustained by reason of () the
violation of Environmental Laws by the County or its agents or employees
(including, but not limited to, all Persons transporting to and from the Facility all
Solid Waste, Hazardous Waste, Non-Processable Waste, Restdue, Ash, Garbage,
Trash, Recyclable Trash, Fines, Recyclable Trash Rejects or Unders, whether or not
Accepted or Delivered) so long as a Company employee has not instructed a County
employea in, or exercised control over, the action which creates the violation, or (y)
any obligation of the Company, ils agents and employees, or the County, its agents
and employees, to handle, treal, remove or remeédiate any Hazardous Waste on,
under or above the Facility, the Site or the County Facilities (including, without
limitation, for purposes of ihis Section, all air, soil and groundwater related thereto)
which was present on or before June 20, 1985 (whether or not detected or detectable
prior Lo such date), or {z) any obligations based on Environmental Laws which arve
attributable to the acts or omissions of the County or its agents or employees or any
Persons transporting to and from the Pacility all Solid Waste, Hazardous Waste,
Non-Processable Waste, Residue, Ash, Garbage, Trash, Recyclable Trash, ines,
Recyclable Trash Rejects or Unders, whether or not Accepted or Delivered, other
than the Company, its agents and employees, so long as a Company cmployec has
not instructed a County employee or any other Person in, or exercised eontrol over,
such acls or omuisgions,
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3.5.4 Notice of Viclations. If, at any time, the Company or the
County has knowledge that a wviolation of Environmental Laws arising at the
Facility, the Site or the County Facilities has occmred and is continuing (including
a violation of Environmental Laws which could have an effect on the employees ox
users of the Facility, the Site or the County facilities or on people residing in the
vicinity of the Facility, the Site ox the County Facilities), then the Company or the
County, as the case may be, shall immediately provide Notice to the other party of
such violation. The County and the Company shall thereafter promptly confer Lo
determine the corrective action necessary to remedy such vielation and the
vegponsibility for the cause thercof pursuant to Sections 3.5.2 and 3.5.3. The
responsible party shall thercafter have a rcasonable period of time to commence
implementation of corrective action, but in no case shall this time period exceed 72
hours, unless otherwise allowed by applicable law (including applicable
Fnvironmental Laws) or a court or governmental agency having jurisdiclion ovex,
the County Facilities, the Site or the Facility, as the case may be. In addition to the
other remedies provided in this Section 3.5.4, the County or the Company, as the
case may be, may institule a eivil action in a court of competent jurisdiction to seek
injunctive relief to require the Company’s or the County’s compliance with any
Environmental Laws; to enjoin any violation of Environmental Laws at the I‘acﬂlty,
the Site or the County Facilitics, as the ¢ case may be; to prevent 11'reparab}e injury
to the air, waters and pl()peﬂ?y, including animal, plant or aguatic life of the
County, or to protect human health, safety and wellare caused or threatened by any
violation of Environmental Laws by the Company or the County, as the case may

be.

3.6 Access to Site and Faeility,

3.6.1 Maintenance of Offices. Throughout the Term of this
Agreement, the County and the Bond Engineer may maintain such offices at the
Facility as are pleqently in existence or as dpmned Necessary mﬂ‘h@%&fm&eﬁﬁﬁb
after—the--Seh 5 » Retrofit, © maintain
these-offices }Wd@d—f@i——}%&m&eﬁéﬁ—ﬁ—’rbv fhe (‘uunt\r and the (mmpanv in the
future.

3.6.2 (eneral Access.  The Company shall afford full and

complete access to the Sile and to the Facility (other than the Company’s busincss

[ offices located at the Facility) to the Counly, its employees, agents; and authorized
representatives and the Bond Enginecr, as well as Lo employees and agents of
public authorities having regulatory jurisdiction over the Site or the F acility. As
provided in Section 6.2, the County shall afford full and complete access to the Site,

| the Facility and the County Facilities to the Company, its employees, agents; and

7.

pai}

33

53



authorized representatives. The County shall provide the Company with a list of
the County’s employees, agents and representatives who shall have such access to
the Facility, other than those employees having regulatory jurisdiction over the Site
or the Facility. The County shall also be entitled to bring additional guests to the
Facility on reasonable notice to the Company. Good faith efforts shall be used to
conduct such visits in a manner o as nol to cause unreasonable interference with
the peﬂ@rmaﬁee—e{—the—llleﬂemﬁﬂ%hﬁompdnva operation and maintenance of the
Fadality.

3.6.3 Conduct of Tesgts. The access afforded the employees and
agents of the County, the Company or of public authorities having regulatory
jurisdiction over the Site, the Facility or the County TFacilities shall include the
right to conduct such tests as are deemed appropriatc by the County or the
Company pursuant to the terms of this Agreement or by the employees and agents
of said regulatory agencies in the discharge of their regulatory dutics or to establish
the facts and circumstances regarding any of the matters referved to in Section 3.5
Good faith efforts shall be used to conduct such visils in a manner so as not to cause
unreasonable interference with the performanceofthe-Worl-er-+he-Company’s or
the County’s operation and maintenance of the Facility, the Site or the County
Facilitics,

3.6.4 Emergency Access. Notwithstanding anything herein to
the contrary, in the event of an emergency involving the Facility, the Site or the
County Facilitics, the Company and the County shall cooperate in good faith to
afford [ull and unrestricted access to all Persons responding to such emergency
gituation.

3.6.0 No Responsgibility Throngh Access. When the authorized
representaltives of the County, including its employees, agents; _and authorvized
representatives and the Bond Engineer, are at the Facility, they .shall not be
responsible to the Company lor, nor authorvized to approve orv disapprove, the
Company’s means, methods, techniques, sequences or procedures of construetion,
operation, lesting or salely precautions and programs incident thereto, or the
Company's other obligations hereunder, and will not be responsible to the Company
for the Company's failure to perform the Work-or-ether-obligations required under
this Agreement.

3.6.6 Assumption of Risk. All persons entering the Facility
shall comply with all safety and other reasonable rules sel by the Company and, at
Lhe request of the Company, each third party guest entering the Facality shall sign a
writlen statement assuming the risk for any damuge he or she suflers during his or
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her visit to the Facility, other than that which is ecaused by the gross negligence or
intentional misconduct of the Company.

3.6.7 Fencing. The Company shall ereetmaintain a-ehain-link
fence around the perimeter of the Facility, provided, however, that the ¢ gates to such
fence shall remain open during the operating hours of the Facility and appropriate
County employees shall, at all times, have keys to the exastinglocks on such fence.

3.7 Provigion of Technical Personnel. The Company shall consult
with and shall provide the County with technical personnel to participate in
meetings and hearings requested by various regulatory agencies and the Board of
County Commissioners. Any travel expenses incurred by the Company at the
request of the County hercunder shall be reimbursed in accordance with state law
limitations governing travel expenses.

3.8 Actions Dwing Emergencies. In cmergencies affecting the

safely of persons or property at the Facility, the Sitc or the County Facilities, the

Company, without special instruction or authorization from the County, shall act at

its discretion to prevent or minimize threatened damage, injury or loss and shall be

fully protécted from acting in such discretion so long as such discretion was
exercised in good faith and with reasonable prudence and diligence,

3.9 Taxes. The Company ShaH pay all federal, state and local taxes

at . v {3
> . ] E

applicable to :
Projects—and ils operatmn and mamtenance of tile Facility, including; but not
limited to, corporale taxes, income taxes and employee benefit taxes and dutleq

payable with respeet to equipment imported from foreign countries, provided,
however, that il any of the cquipment purchased for the Pacility is eligible for an
exemption [rom the Florida Sales and Use Tax, or if an exemption for property
taxes exists as a matter of law, the Counly and the Company agrec to take
reasonable steps and to use their mutual good [aith efforts to utilize any and all
exemptions, deductions or credits available with respeet to said taxes. In the event
that a tax is imposed after the date hereof on Lhe services provided by the Company
to the County hereunder, the County shall be responsible for paying thé Company
100% ol the total tax imposed on the Tipping Fees.

3.10 Employment, The Company shall employ and supervise
adequale personnel to carvy out this Agreement in accordance with its provisions,
In connection with the carryving out of this Agreement, the Company shall not
discriminate against any emplovee or applicant for employment bhecause of race,
sex, age, handicap, marital status, creed, color or national origm. The Company
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shall take affirmative action to insure that applicants are employed, and that
employees are treated during their employment, withoui regard to their race, sex,
age, handicap, mavital status, creed, color or national ovigin (as provided for,
without limitation, in Title VI of the Civil Rights Act of 1964 and the Florida
Human Rights Act of 1977). Such action shall include employment, upgrading,
demotion or transfer, recruitment or recruitment advertising, layofl or termination,
rate of pay or other forms of compensation, and selection for training, including
apprenticeship. This obligation of nondiscrimination shall be interpreted to include
Vietnam-Era Veterans and Disabled Veterans within its protective range of
applicability. ' '

3.11 Meetings With County. Authorized representatives of the
Jounty and the Company shall meet twice monthly to discuss matters of mutual
concern tregarding the Facility. The Bond Engineer may be present at such
meetings,

I 3.12 Annual Certificate. (1) On or before April 30, 39972011, and on
or before April 30 of each year theveafter throughout the remainder of the Term, the
Sompany shall deliver to the County a certificate (the “Amnual Certificate”)
executed by an independent firm of certified public accountants of recognized
national standing certifying that “Based upon MICGsCovanta Holding Corporation’s
andited financial statements, MICsCovanta Holding Corporation’s net worth as of
its year end was at least $45,000,000.”

(b) Tor the purpose of this Section, the term “net worth” shall mean
“ MICrathe Guarantor's total assets less total labilities on a consolidated basis. In
the event MICsthe Guarantor’s accountants cannot provide the Annual Certificate
by April 30 of any year, then the Company shall have 60 days to provide a letteér of
credit to the County in an amount equal to the difference between $45,000,000 and
| ML sthe Guarantor's net worth as certified by the Annual Certificate. Such letter
of credit may be drawn upon by the County in the same manner as the letter of
credit provided for in Section 10.10 and shall ¥emain in effect until such time as
MICsthe Guarantor's accountant&:.Ce]:t.iﬁ_r that MICsthe Guarantor's net worth is at
least $45,000,000. . Notwithstanding the forepoing, the failure by MICslhe
Guarantor's accountants to deliver the Annual Certificate shall not constitute a
breach of this Agreement or a Company Event of Default.

() In the ecvenl MICthe Carantor undergocs a  corporabe
restructuring, the reforences to YMICthe "Guarantor” in subscelions (a) and (b) of
this Section 3.12 shall be deemed to be references to MIGsthe Guarantor successor
in interest, as wdentified to the Counly in a Notice from the Company. Provided
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that such successor in interest () satisfies, at the time of such restructuring, the
$45,000,000 net worth requirement and (i) executes and delivers a Guarantee to
the County (which Guarantce shall be substantially similar to the Guarantee
executed by MICthe Guarantor and which Guarantce and entity shall be reasonably
satisfactory to the CountyManagerMayor or his/her designee), then the Annual
Certificate shall refer to MIC'sthe Guarantor’s successor in interest instead of
MICthe Guarantor. .

3.13 Salety. In performing its duties under this Agreement, the
Company shall take all reasonable precautions for the safety of persons and
property, including, but not limited to, posting hazard warnings and designating a
safety inspeetor who shall develop and enforce safety programs and procautions at
the Facility. The Company shall provide the County with copics of its safety rules
as.they may be revised from-time to time. '

3.14 Obligation of the Company to Report Injuries to Persons and
Property. The Company shall immediately notify the County and supply a written
report regarding all events occurring al the Facility involving personal injuries to
any person arising out of operation of the Facility, or property damage to the
Faeility or to the Inventory in excess of $25,000,

3:15 Qualifying Facility. In discharging its duties undor this
Agreement, the Company shall not take, or omit to take, any action which would
result in the Facility’s change in status as a Qualifying Facility. In discharging its
duties under this Agreement, and in connection with its ownership of the Facility,
the County shall not take, or omit to take, any action which would regult in the
Tacility's change in status as a Qualifying Facility.

3.16 County Inspections.

3.16.1  County Inspections. The County shall be permitted to
conduct inspections of the Facility to reasonably determine if the Company is
performing its dutics of maintenance, repair and cfficient operation of the Ifacility
in conformity with the Operating Standards contained in Appendices B, B-1, B-2
and B-3 and the other provisions of this Agreement. In connection with such
inspections, the Countly will have "read only" access to the Company's compulerized
maintenance records. The County shall use its good faith efforts o é¢dnducl 1ts
inspection so as to minimize any interference with the operation of the Facility.

3.16.2 [nspection Reports. The County shall prepave reports,
but not more often than once cach calendar month, which shall veflect the findings

~
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of its inspections; provided, however, that such reports ghall not include any item
(x) relating to the cond1t10n of the Facility pllﬂl to October 20, 1987—unless—sueh
item-was—in s Beope e -ovements or (y) requiring any
modification to the Fac’ility.

3.16.3  Correction of Deficiencies. The Company shall correct
any reasenable matters noled in such rveports within 30 days of its receipt of the
report or shall prepare a schedule of corrective action within 30 days after its
receipt of the report. The Company shall complete all matters in accordance with
such schedule, unless the County in the reasonable exercise of its discretion
determines that a different period of time 1s appropriate. The County shall
reingpect the Facility to verify completion or correction of matters noted in the
reports within a reasonable time. Notwithstanding the foregoing, viclations of
Environmental Laws ghall be remedied in accordance with Section 3.5.4.

3.16.4  Objection to Inspection Report or Company Schedule
of Repairs., If the Company objects to any portion of a report prepared by the
County pursuant to Section 3.16.2 or the County’s failure to aceept the Company's
schedule of correetive action, the County shall direct the Bond Engineer to discuss
in good faith the nature of such objection with the Company and attempt to reach a
resolution with the Company. In the eveni that the Company and the Bond
Engincer cannol veach an agreement, the isstic shall be presented to the
independent engineer described in Section 15.17. The Company and the County
shall in good faith consider the findings of the independent engineer in an attempt
to resolve the dispute,

3.16.5 No Default During Repair. The Company shall not be
deemed te be in default under this Agreement during the period in which the
Company 1s undertaking the corrective action required by Section 3.16.3 or during
the period in which the Bond Enginecr or the independent engineer is undertaking
the mvestigations, discussions and recommendations referved to in Seclion 3.16.4.

3.17 Annual Inspections.

3.17.1 Annual Inspections. Al the option of the County, the
Bond lngineer shall be permitied to conduct an annual inspection ol the Facility to
reasonably determine if the Company is performing its duties of muaintenance,
repair and efficient operation ol the Facility in econformity with the Operating
Standards contained in Appendices B, B-1, B-2 and 13-3 and the olher provisions of
this Agreement. The County shall divect the Bond Engineer Lo use its best efforts to
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conduct ite inspection so as to minimize any interlerence with the operation of the
Facility.

3.17.2 Inspection Reports. Within 30 days of the completion of
its annual inspection, the County shall direct the Bond Engincer to 1ssue a report to
the County describing (i) any deficiency in the Company’s performance of its
obligations referred to in Scction 38.17.1, including each and every Operating
Standard which ig not being met by the Facility; (ii) any failure of the Company to
adequately repair and maintain the Tacility; and (i) any -violation of
Environmental Laws; provided, however, that such annual report shall not include
any item (x) relating to the condition of the I‘auhty pum to October 20, 1987 —unless
sueh-item-was-ineluded-inthe see 0 5 or (y) requiring
any modification to the Facility.

T

3.17.3 Corrvection of Deficiencies. The Company shall correct
any reasonable matters noted in such report and, in all events, must complete
repairs within 30 days of its receipt of the report or prepare a schedule of corrective
action within 30 days of its receipt of the report. The Company shall complete all
matters in accordance with such schedule, unless the Bond Engineer in the
reasonable excrcise of its discretion determines that a different period of time is
appropriate. The County shall divect the Bond Engineer to reinspect the Facility to
verify completion or correction of matters noted in the annual ingpection report
within 4 reasonable time. The County shall divect the Bond Engineer to issue a
report to the County and the Company stating that such corrective action has been
completed [ollowing the Bond Engineer’s reasonable determination that such
corrective action has been satisfactorily completed.

3.17.4 Final Inspection. At the end of the Term, or upon
termination of this Agreement, the Bond Engincor shall perform a final inspection
and issue a report comparable Lo the annual inspection report referred to in Section
3.17.2 for the purposes described 1n Seclion 11.3.

3.17.5 Objection to Inspection Report. 1f the Company objects to
any portion of any veport prepared by the Bond Engincer in accordance with the
provisions of Section 8.17.2, Section 3.17.3 or Section 3.17.4, the County shall divect
the Bond Engineer to discuss in good faith the nature of such objection with the
Company and attempt to reach a resolution with the Company. In the event that
the Company and the Bond Engineer cannot reach an agreement, the isgue shall he
presented to the independent engincer described in Section 15.17. The Company
and the County shall in good [aith consider the findings of the independent engineer
in an attempt to resolve Lhe digsputes.
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3.17.6 No_Default During Repair. The Company shall not be
deemed to be in default under this Agreement during the period in which the
Company is undertaking the corrective action requived by Section 3.5, Section
3.17.8 or Section 5.4.1, or during the period in which the Bond Engineer and the
independent engineer are undertaking the investigations, discussions and
recommendations pursuant to Section 3.17.5.

3.18 Insurance Ingpections.

3.18.1 Access to Inspectors. Any authovized agents or inspectors
designated by the insurance corporation underwriting the various insurance
requirements of the Facility shall have unlimited access to the Facility. The County
and the Company may have represenialives present at these inspections. The
insured party shall direct such insurance inspector to issue a written report to the
County and the Company describing the resulis of such inspection. Any matters
relating to the Facility noted by the insurance inspector which would prevent the
County or the Company from obtaining the policies of insurance required by this
Agreement (or which if not corrected would increase the County’s cost of insurance
hereunder) shall be correeted by the Company at its sole cost within 60 days of its
veceipt of the inspection report or such other period of time as the insuwrance
inspector deems appropriate. The Company shall also be responsible for paying any
increased premium costs of the County.

3.18.2 Inlormalion to Insurance Carriers. The Company shall
provide each insurance carrier and the County with all information required by
such carrier as a condition of coverage.

Artiele TV
CONSTRUCTION-OBLIGATIONS OF COMPANY
4.1 [Omitted)
4.2 Constiuetivnof-Capital Projeets—The-Company-shall-perferm

the Werkrelated-to-the Capital Projeets in-accordenee-with-the Contract Documents
applicabletherete:
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Improveme : “awanen-approval of the work  authoerization
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eaﬂeeﬁeﬁehng-—caehechﬂeck Performanee—& R ; ' al—F
Completion-Date-by-the-Scheduled-Fin
determinnbion-hy-the- Bond-Engineer-that ‘
DPate—or—the-Scheduled- Final- {zepaﬁ%et—}&n—gdat@—aheuld : i
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B%Mﬁ%&i—%&*}ﬁl—&t——leaﬁt—g() days—pri
sk heumlermancuchtL &1
pendix- A&—\H&h—regafd—tmhe—fietreﬂt——m
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. —isrepeated-as-a-result-olafailure-by
S 391'—9;91:1-—&1916&%—&3—9&&—&#;9eeketr—expensea
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'e—ef}e-b«a{e—m—eemphaﬂee_wﬂh— the-Operating Standards
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reselntion-with-the Company—In-the event-the Companyandthe BondEngineer
eannot-reach—-an—agreement—the—issve—shall be-presented—teo—the—independent
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A

notifi—the TS
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s-in-compliance-with-the-warrant Section—4:20-and
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: wympenent-ef-the-Addilional-Tmprovemente—is—at--the-stage -of
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HWG%P%&%GW&mQﬂH—%H haveaa&e%vaﬁ%ea%FSG%J{eim&ﬁ
e @Qﬁl-eﬁ—e&eh—appheable—%ﬁem}&nee
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been—met-(i) any npplicable-Performance-Tests with vespeelt—to—thni—esmponent—of
A9
bl

71



the—%e@zdable-%ﬁh—lmpm@me%hﬂll—have%eeﬂ—eeﬂd{m d-in-accordance—with

i e Reglcl&blo—l‘h%h—lmpm%meﬁ%—%hdﬂ
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438 Ownership-ofthe Capilal Projeets:

stallation-ofeachate i
shall-have-the- 1%&’5{&—&5@—&1—1&:&0}11%
sapeet-lo-suchtem-

4182 Pitle:, The Company shall have no security, cquitable or
legal interest in the Facility at any time,_excepnt us sef forth in Section 4.5.2 will
vespeel to the Metals Processing Equipment. As of fh{—‘ tate of this Agreement, the
Counly has clear title to all of the IFaaility ' % mpene\aﬁiﬁeéﬂ-zﬂ—ei}m
Brojects-that have-achieved-Perlormanee©
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Completion for—eneh .
eeﬂapeﬁeﬁb—el—kh&GapltaifPlegee%s%hall—pas%e—’&he—@e%ﬁeer&ﬁd-—dear —of &H
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Elcﬂll,y_a—ll’dbhe Censh' aekmaa—Behé—im—eﬁeh
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Qeané—y aset OWHGiw—l-ll—w?cﬂ——aH}Ol{l}?ﬂﬁ}&l—tﬂ—'&hﬁ%@w}%fﬁ -set-forth in- the
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eontained-ip-Appendices A-1;-A :
the—-Woerls—an—adequate——compleme
manufacturers—suggested spare parts-h
D=1 D-2-and D-3-oras-etherwise-mutu
construetedin-aceordance-with-the-standa ' : } :
W}Llweﬂ—mee}amﬁe{h%ld—%a&ﬁd—%ei%smnﬁl—;)hactmesand proeedmecz *111{Lbhﬂl%b@
complete—withall necessary—aceessorios—All-material-and--equipment-contraets
apph'e&b}e—ﬁe—uae—\ﬂeﬂesh&&pmide—ﬂmt——any—war}}antiesvemit&ined?t—heroimshall-bé
freelyassignable-tothe County=3.21 ~ Warranties, The County hercby appoints the
Company on the County's behalf to exercise all rights of the County under all
warranties applicable to the Facility, provided, however, that all benefits derived
thereunder shall be the property of the County.

421 Submission-of-Doewments— Within-30-days-after-each-Actual
'Mﬁ%&meew@{)mpletmymm%heu@e}mp ANY- bl‘zaﬁdehvm»t&tho—ﬁeunLv—— - addmon

undm ﬂi}e—*&rﬁﬁ‘-]%?%}ﬁ—ﬂ-f—a-ﬂ—&’c} g
proper-instadtation-and-othei-doemme
shall agree—as—part—ef-the scope
ecortilicate will-be-reguired thal the-cquips
supervision of a-manufacturer’s vepresenbatis
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b eeopiosof all-duly—execeuted-aeleases—of Jiens—fromall
Cortractors whe-h&ve—ﬁleek&el&m@%e&ﬂﬂé

bk : o -11111—Geﬂ&p}e&eia—the—(seﬂ}1}&ﬂfy—shaﬂ—%
ﬁeﬂﬁt—th{} Ge&nﬁhb%%ﬂ%aﬂﬂ#ma—a—pwyeﬁed—@ermﬁcqte—ef—%na-l—Cemplet&eﬂ»@peﬁ
receipbof-sueh-Certificate; the-County—the Bond-Engincer-and-the-Company-shall
Memm%vhothe&#hﬂ%ﬂe&a%ﬂ*&%&%&QW%Hﬂ&eﬂeﬂbﬁha&be
e}eemed—te—be—aiﬁtho—state—ef—}“' {

L’prﬂ{e—p ard: HE}V{?_%B&}H‘L{}IH Bee-P 20 glam
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of Final-Conmplets {{eetive-date-of-theCertificate of
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other3.22 Tlansacuons Wlth Afnhateq In unclertakin its obhwz‘rmnb unr[@l ﬂns
Agreement, the Company shall not, directly or indirectly, purchase, acquirve,
exchange or lease any property from, or scll, transfer or lease any property to, ov
entey into any contract with, any Alfiliate of the Company, except for (x) the 1985
Management Agreement, (y) sales and purchases of stock, and (z) transactions upon
fair and reasonable terms substantially no less favorable than the Company could
obtain, or could become entitled to, in an arm’s length transaction with a Person
which is not an Affiliate of the Company;provided-that a construchon-management
fee-shall not-beeharged tothe County-hy-the Company-or-an-Affiliat &Q}h}ﬂ%ﬁéﬂmk
is-the-primary cont k%iﬂﬁ#&%&ﬂmﬂ%ﬂﬂeeﬂa%&nﬁﬁhh&e

424 Approvals by -Countv-—Torxec ie-spectfiealyprovideods
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the “Company-Funded-ImprovementsDprovide A-thit
1193&&%&%*&1}})1‘0&‘(}{1 in-the-Eirst-Amendmeontto-the

solely--ve: sponsible- for-all—final peemits
iprovements:

Reeyelab: ithetand
elsawhele—m—ﬁﬁqirﬂqﬁeaﬂeﬂ%’

(ay—theesti
which-amount—may-not-be excecded
or-hs-desipnee—which-approval shall-]
sele-diveretions

(b)mwtﬂe—%osﬂma%ed———e%peﬂd%uw—im—vhe;f{{khﬁmnal
Lmprovements-is $18,378,000—whi
aspproval-of-the County Manager
LCovnty-Manager’s- (&1—111—5—49‘:}“11@6*4}86}@—&%‘1%6&%

{¢)-——the—estimated—exponditure—for—the—Reevelable—Trash
Iprovements—is-$26,285,000—which—amount mayvot-beozeceded-withoutprior
approval-of the-County- quqam—e&%ﬁ—é@&@%ee—“qﬁe}%—aﬁwval—ﬂﬁmﬂ ~be—irthe
Cormby Manager’s-(or-his- deﬂgtne s

Gasbanding-the-estimated-expendibures ' '
D above—the-County Manager or hig de&mee—z&mse—aiaﬁ}'e%
: sunt-for-any-one er-more-efsuch-projeets—upto-an
~ell-ef such projects: and

Ly

ﬁe)—t—he—@-l—mmted aggregate- expenditure forthe Retrofil; the
- seyelable-Trash-Tmprovements3s-33070006:000,
ithout-price-approval-ofthe Bowed of Countly
be-1n-the Boardis-sole-diseretion:

Additions
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Artiele V3,23 FERC/NERC Compliance Obligations.

3.23.1 Background. Pursuant to Section 215 of the Federal Power Act (16
U.8.C. §791a et. seq, the “FPA”) and orders issued by the Federal Knergy
Regulatory Commission (“FERC”), FERC has certificd North American FKlectric
Reliability  Corporation (“NERC”) as the Eleciric Reliahility Organization (as
defined in Section 215 of the FPA; “ERQ”) responsible for developing and enforcing
mandatory reliability standards (as such tepm is defined in Section 215 of the I'PA;
“Reliability Standards”™) for the bulk power system {as such term is used in the FPA)
in the United States. FERC has approved certain Reliability Standards filed by the
ERO, and FERC has approved a Delegation Agreement between the ERO and
Florida Reliability Coordinating Council CFRCC”). FERC has approved the BERO's
rules of procedure and statement of compliance vegistry criteria (“Statement of
Compliance Registry Criteria®). The ERO and FRCC maintain a list (“Compliance
Registry”) of entities that ave registered and subject to the Reliability Standards
(“Registered Eintities”) and the Company is the Registered Entity for the Facility.
The ERO and FRCC hold Registered Lntities responsible for compliance with
cortain Reliability Standards based on the function those entities perform with
respect to the operation of the bulk power system in the Unltccl States. NERC
Reliability Standards are subject to continuing revisions, along with development of
additional standards. A Repgistered [Entity’s failure to comply with cextain
Reliability Standards may reésult in fines, penalties, or other sanctions being
assessed against the Registered Entity by FERC, the ERO or FRCC. The County
(*Generator Owner”) and the Company (“Generator Operator”) are Registered
Entities.  Certain Reliahility Standavds are applicable to Geneérator Owner ov
(Generator Operalor or both Generator Owrer and Genel ator Operator.  The
Statement of Compliance Registiy Criteria states that a ;renet ator ownufoz)erafm
will not be registered... if vesponsibilitics for compliance with Reliability Standards
including reporiing have heen Lransferred by written agreement to another entity
that has registered for the appropriate function for the transferved responsibilities.”
With respect to each apwplicable Reliability Standard, Generator Owner and
Genervator Operator desive to designale either Gcnomtm’ Owner or Generator
(Jpel cn‘ol as fhe sole Drnfv 1951)011511)1@ fol lhc cnlu’olv u[ Lhe obhgat;qna of Lhat

ospunc,zb]htteq ‘FOI (;enem‘rm Ownm (- G ”) (md (‘-}pnomtm Onm ator ( GOP ) 'Flus
Section_3.29 shall not be effective until the date this Agreement has been executed
51_1‘:@@___(_}:{11‘1_\{”(,‘;]_,_Q_{]_“J)V both the County and the Companv. . The Generator Owner shall
remain responsible for compliance with all Rehiability Standarvds prior to the

effectave date of this Scetion 5.23 and, except to the extent, if any, provided in the
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Bxisting Agreement, shall remain liable for all fines and penalties for all actions
omissions. events and circumstances prior to the effective date of this Section 3.23.

3.23.2 Obligations Regardine Reliahlity Standards,

8.28.2.1 Appendix K, Appendix K sets forth the Relialnlity Standards
applicable to GO and GOP. Compliance with Relinbility Standards set forth on
Appendix K that "al_'e designated with an “X” under the column “G0Q” shall be the
sole obligation of Generator Owner (GO Recliahility Standards”), and compliance
with Reliability Standards set forth on Appendix K that are designated with an “X”
under the column “GOP” shall be the sole cbligation of Generator Operator (‘GOP
Reliability Standards™. provided, however, that the Generator Operator shall only
be responsible for GOP Rehability Standards up to the “Point of Change of Control”
as_shown on HExhibit A {Interconnection Configuration) to Appendix K, and
Generator Owner is responsible for compliance with all Rehahihty Standards,
including any associated fines and penalties, after the “Point of Change of Control.”
Appendix K is incorporated by reference into this Agreement, Appendix K may be
amended after a written request by the Generator Operator and approval by the
Miami-Dade County Board of County Commissioners by resolution.

3.23.2.2 Process for Revising Appendix K,

3.23.2.2.1, Either party. upon 20 business days’ written notice to the
other party, may request Lhal the parties revisit the desienation of a Reliability
Standard sct forth on Appendix K. If the parties mutually agree to re-designate-a
Reliability Standard, the parties shall revise Appondix K in such manner and shall
execute the same. Upon execution by both partics, the revised Appendix K shall
replace and supersede the then currenl Appendix K, which shall be indicaled on the

2.23.2.9.2  Generator Operator shall have Che vesponsibility to
moniter the issuance of new or modified Beliability Standards. Within ten business
dave after the issuance of an order by FERC approving a new Reliability Standard
or changing a then current Reliability Standard, Genervator Operator shall written
notice to Generator Owner of such ovder.  After reviewing such new or changed
Reliability Standarvd, the parties must mutually agree to desionate such Reliability
Standard as a GO Reliability Standard or a GOP Relinhility Standard. Until that
mulual agreement_has been reached, compliance with such Rebiability Standard

section of such Reliahility Standard. Upon reaching such mutual agrecement the

o
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parties shall amend this Agreement to revise Appendix K to reflect such new or
changed Reliability Standard as a GO Reliahility Standard or a GOP Reliability
Standard and shall execute the same. The issuance or modification of any
Reliability Standard that increases the hurden on, ox obligation of, GOP under this
Section 3.23 shall be deemed to constitute a Chanpe in Law and shall be subject to
Section 12.3. -

3.23.2.3 Performance Obligations.

3.23.2.3.1 GO Reliability Standards,

- 3.23.2.3.1.1. Generator Owner shall be responsible for complying with
cach GO Reliabibity Standard as set forth in Appendix K, including, without
limitation, all operations, - niaintenance, reporting, documentation, and other
obligations required to comply with such Relinbility Standard. Generator Owner
&hall accept and be bound by the relevant interpretations and final orders of FERC,
the BRO, and FRCC regarding the actions that are required to be taken by
Generator Owner in order to fulfill its obligations for each GO Reliability Standard.

- 3.23.2.3.1.2 Generator Operator shall not be responsible for complying
with any GQ Reliability Standard set forth in Appendix X, but shall cooperate fully
with Generator Owner in Genervator QOwner’s cfforts to comply with cach GO
Reliability Standard.  Generator Opcerator’s obligation to cooperate includes,
without Hmitation, providing in a limely manner. upon written request by
Generator  Owner, any information, deocumentation, and assistance that is
reasonably requived by Generator Qwner to demonstrale it comphance with each
GO Reliability Standard.

3.23.2.3.1.3 If Geénerator Owner determines that 1t 18 mnot
compliance with any GO Reliahility Standdyd for which it _hag responsibility set
forth in Appendix K, it shall prepare a report of such noncompliance pursuant to the
requivements of the ERQ and IFRCC and shail submit such veport to the BRO and
FRCC within five husiness davs of such determiination. As soon as practicable but
not more than 20 business davs after submitting the report, Genervator Owner ghall
prepare a mitigation plan lo corrcet the noncompliance and submit such a plan to
the BRO and FRCC. Generator Owner shall implement, and be respongible [or the
costs of implementing, such mitigation plan.

3.258.2.3.1.4 Generntor Owner shall be responsible for bearing the cost
ol any {incs assessed, penalties imposed, or sanctions levied by FERC. the KRO. or
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FRCC for noncompliance with any GO Reliability Standarxd for which it has
regponsibility as set forth in Appendix K and for remedying such noncompliance as
required by FERC, the LKRO, o FRCC.

3.23.2.3.1.5. Generator Owner shall copy Generator Operator with all
required compliance reports, periodic reviews and certifications, records showing
cvidence of training, and all correspondence to and from NERC and FRCC,

3,23.2.3.2 GOP Rehiability Standards.

3.23.2.3.2.1. Generator Operator shall be responsible for complying with each
GOP Reliabihity Standard as set forth in Appendix K, including, without limitation,
a1l operafions, mainbenance, reporting, documentation, and other obligations
required to comply with such Reliability Standard. Generator Operator shall accept
and be bound by the relevant interpretations and final orders of FERC, the ERO,
and FRCC regarding the actions that are reguired to be taken by Genevator
Onperator in order to fulfill ity obligations for each GOP Reliability Standard.

3.28.2.3.2.2, Generator Owner shall not be responsible for complvine with
anv GOP Reliability Standard set forth in Appendix K, but shall cooperate fully
with Generator Operator in Genevator Operator’s efforts to comply with each GOP
Reliability. Standard.  Genevator Owner's obligation ‘to cooperate subject to this
Agreement includes, without limitation, the timely addition, maintenance. repair,
and replacement of equipment. necessary for Generator Operator to comply with
each GOP Reliability Standard, and the timely access to Generator Owner's
property or facilities where veguired or convenient for purposes of Generator
Operator’s compliarice with sach GOP Reliability Standard. I[n_addition, upon
written request by Genevator Operatoy, Generator QOwner shall provide in a timely
manner any information, documentation, and assistance that is reasonably required
by Generator Operator to demonstrate its compliance with each GO Reliability
Standard

3.25.2.3.2.3. If Generator Operator detevmines that it is not in compliance
with any GOP Reliahility Standard for which it has responsibility as set_forth in
Appendix I il shall prepare a report of such noncompliance pursuant lo the
vequirements of the ERO and FRCC and shall submit such repert to_the ERO and
FROC as delincated in  the Covanla Internal NERC Compliance Program.
Generator Operator shall prepare a miligation plan_to correct the noncompliance
and submil such plan to the ERQ and FRCC as delincated in the Covanta Internal

el
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NERC Compliance Program. Generator Operator shall implement. and be
rosponszble for the costs of implementing, such mitigation plan,

3.23.2.3.2.4. Generator Operator shall be responsible for bearing the cosi of
anv fines asscssed, penalties imposed. or sanctions levied by FERC, the ERO. or
FRCC for noncompliance with any GOP Reliability Standard for which it has
responsibility as set for in Appendix K and for remedving such noncompliance as
required by FERC, the KRO, or FRCC.

3.23.2.3.9.5, Generator Operator qhdﬂ copy  Generator Owner with all
required. compliance reports, periodic reviews and certifications, recovds showing
cvidence of training, and all correspondence to and from NERC and FRCC as it
rclates to the GO Reliability Standavds.

D

Article IV

OPERATIONAL OBLIGATIONS OF THE COMPANY
5AND PROCESSING OF ON-SITE WASTE

4.1 Operation of Facility.. The Company sh.;lll, solely at its own
expense, operate, maintain and manage the Facility in accordance with the terms of
this Agrecment so as to () meet the Operating Standards contained in AppendixB

%Mﬁe%ﬂ%&@ﬁ&&ble%ekual Perlormance CompletionDates-for-the Retrofitthe

nts—and/or——ihe—Reeyelable—Feash— bmprovements;
A—maﬁmheeﬁAmJ{,ndlws B, B-1, B2 and B-3, as the case may be, continuously

throughout the Term; (i) be capable of Accepting and Processing Solid Waste in any
Annual Period in an amount at least equal to the Annual On-Site Waste Processing
Guarantee and the Annual Recyclable Trash Processing Guarantee; (ii) produce
steam from the Processing of On-Site Waste and convert it Lo electrie power for use
by the Company and the County and/or for sale Lo Florida Power and& ILight
Company or other thivd parties (as permitted by law); (v} meet the Residuc
Guarantee; {(v) meet the Monthly On-Site Waste Processing Guarantee and the
Monthly Reeyclable Trash Processing Guarantee and (vi) comply with
Envirenmental Laws. '

51.2 Payment of Utilities Costs.. The County’s Miami-Dade Water
and Sewer Department ("MDWASD”) charges for the treatment of wastewater and
TFacility discharge water treatment were paid by the County until January 1, 1989,
Thereafter, the portion of such costs atlribuled lo the Facility shall be borne by the
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Company as a part of its operating expense. Such costs shall be determined by «
meter—to—be—the installed meter and based on the jnvoices provided by the
CountyMDWASD, Except as provided herein, the Company shall pay the cost of all
other utilities, including, without limitation, potable watexr, telephone, gas, oil, fuel
and any form or amount of electricity purchased, including associated charges. The
County shall cooperate with the Company in its efforts to achieve the best availahle
utility rates for the Facility. Notwithstanding the foregoing, in the event that-the
rates charged by MDWASD for treating wastewater and providing water increase in
any Annual Period (the “Increased Rate”) in an amount which is equivalent to or
less than the rate which would be determined by multiplying the previously existing
rate by the increase in the rise in the Consumer Price Index for such Annual Period
(the “CPI Increcased Rate”), the Company shall be responsible for such increase. If
the Increased Rate is in oxcess of the CPI Increased Rate and the increase is not a
result of a change in quality-or quantity of water used or wastewater produced, the
County shall pay the cxcess portion of the Increased Rate for each Annual Period
during the Term. The County, however, shall not be required to continue to pay
such excess portion of the Increased Rate, if in subsequent years, the Increased
Rate is no longer in excess of the CPI Increased Rate. For example, if in one Annual
Period the CPI Increased Rate would be $1.08, but the Increased Rate 18 $1.10, the
County is responsible for the $0.01 difference. If in the next Annual Period,
however, the CPI Increased Rate 1s $1.15 and the Increased Rate 1s $1.13, the
County’s obligation to pay the $0.01 difference from the previous Annual Period
would cease and the Company would pay to the County (on a usage basis) the
difference between $1.13 and $1.15. Such payments shall continue until the first to
occrr of (1) the County being reimbursed in full for payments to the Company
pursuant to this Section 54.2; or (i1} the Increased Rate is again in excess of the CPI
Increased Rate.

54.3 Labor, Material and Equipment.. The Company, solely at its
expense, shall provide all labor, materials and equipment necessavy for the
operation, maintenance and management of the Facility in accordance with the
terms of this Agreement. The Company shall furnish te the County annually on or
before March 81, a listing of the Inventory and Rolling Stock as of December 31 of
the prior year, which listing shall set forth the aggregate value of the Inventory
(using the average weighted cost method to value the Inventory) and the value of
each item of Rolling Stock (using ninc-year straight-line depreciation to value the
Rolling Stock).

544 Repairs and Maintenances:,
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54.4.1 Company's  Responsibility to  Repairr and Mainlain
Facility; Maintenance of Doral Substation=. In addition to its obligations under
Section 54,20, and except as otherwise provided in Section 8.45.1, the Company
shall repair and maintain the Facility at its sole cost and cxpense in accordance
with the terms of this Agreement so as to keep the Facility in good repair and
condition, including the replacement of machinery and equipment components
(including, without limitation, Rolling Stock) and shall maintain an adequate
inventory of spare parts for the Facility throughout the Term of this Agreement, so
as to enable the Facality to be operated in conformity with the requivements of this
Agreement and the Company to fully perform its duties and maintain its warranties
and representations under this Agreement. The Company shall also vepair and
maintain the Dea—al—alee&ﬁc&l—subamtmnﬂﬁé—t—he—power]mes and interconnections
thereto-to the Doral electrical substalion. The cost of repairing and maintaining the
Doral electrical substation fwhich is performed by Florida Power & Light) shall be
Slmred equdﬂy by the Compdny and the County.—Wueitten—proef-in—the—form—of
' _V}Q&ﬂH}L}HVGICG%—ClE)GUI‘ﬂe}}tll}g-ﬁﬂel%]:eﬁ&ﬂS

&1&&1—1&&&
County-s
Countys-= -
the safety of the }* acility at a level conms‘fent w1t11 dpphcable ldVV 111(] _11_01_111_&1 boﬂel
and electrical generating plant practices for similar facilities. The Company will
correct, within a reasonable period of time, deficiencies of maintenance, including
any deficiencics found by inspections of the Bond Engineer pursuant to Section 3.17.
The Company shall give Notice to the County of any such deficiencies which the
Company determines it will be unable to vemedy within 30 days following
knowledge thereof, which Notice shall include a schedule of the proposced timetable
and methodology for correcting such deficiencies.

54.4.2 Maintenance and Repalr Reports-, The Company shall
prepare and maintain aceurate daily records which specily the equipment
unavailable during any hour in that day and submit such report to the Countly on
the Tuesday of the following Week, together wilh copies of repair and maintenance
logs. Falsification of such report with the knowledge of the senior management of
the Company shall be a basis for an immediate declavation of o Company Event of
Default under this Agreement by the County, which such Conipany Fvent of
Default shall be cured by the Company by promptly terminating the employment by
the Company of such Persons having such knowledge, and by the Company paying
the Counly any aclual damages incurred by the County as the result of such
falsification, provided, however, the County shall otherwise be entitled to such other
monetary damages or inj LlllLLlVL‘ relief as may be available at law or in equily to the
County.
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&4.6 Physical Alterations to the Facilitys.

54.5.1 Alterations by the Company.. Ixcept as otherwise
provided in Sections B4.5.2 and 54.5.3, the Company shall obtain the County’s
written approval prior to mdkmv phvsmal alterations to the Facility which-arenet

shedan-Appendix D-1_ Appendie D-2 op
Appendix-D-3-and any costs mcmred by the Company for such alterations shall net
be-ineladed-ns-o part-of-the Capital ProjectaExpenditure-and-sueh—essta-shall-be
deemed the sole cost of the Company unless the County agrees otherwise. In
sccking approval of any such alteration to the Facility; the Company shall submit to
the County all information reasonably necessary for the County to make its
determination. The County will respond to any. request of the Company for
approval of such physical alterations to the Facality within ten Working Days of
receipt of Notice of such request and submission by the Company of information as
required in this subsection. Approval by the County of such alterations shall not be
unreasonably withheld or delayed.

54.6.2 Alterations to the Facihity to Increase  Recovered
Materials:,  The Company may make physical alterations to the Facility to
increase the quantity or quality of Recovered Materials after obtaining the County’s
written approval prior to making such alterations. The County shall not withhold
its approval to any such alteration unless such alteration will adversely affect (i) the
operating and maintenance costs of the Facility; (i) the environment; (iii) the useful
life of the Facility or any of its components; (iv) the Facility’s ability to satisfy the
Operating Standards described in Appendices B, B-1, B-2 and B-3, as the case may
be; or (v) the electrical generating capacity and energy production and consumption
of the Facility. The above shall not apply to the secondary shiredder and velated
equipment (the “Metals Processing Equipment”) installed by Namco, which is
alreadywas previously authorvized by the County- and is now owned by an affiliate of
the Company. Any costs 111(:111‘1 ed l)y fhe Company for such alterations shall net-be
meluded-as-a-part-of-the G iy Bipenditure-and-such-costsshall be-he
deemed the sole cost of the (J(]Il]l)r\ll)r unle,ss the County agroos othorwise-provided
howover—that the cests-relatineteo-. Upon the BeeyelableTeashJdmprovemenis-shall
be—ineluded -as-a—parttermipation of this Agreement. the Gapital-Projects
Expenditure.County_shall have the vight. as its sole option, {o purchase the Metals
Processing Equipment from the Company's affiliate at the {air markel value ol the
Metals Processing Equipment as of the date of termination of this Agreement. The
County’s oplion to purchase the Metalg Processing lquipment shall expire if it has
not been exercised (a) at least 90 days before the termination of this Agreement, if
this Agireement expires in accordance with its terms, or (b) within 30 davs after the
termination of this Agrecment, il this _Agreement is terminated prior to the
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expiration of its term. In the event the County does not exercise its option fo
purchase the Metals Processing Equipment prior to the expiration of the option.
then the Company and/or its affiliate shall be entitled to remove the Muals
Processing Bquipment from the F’lCﬂltV

54.5.3 Alterations to_Comply With Applicable Law-, The
Company shall be responsible for any alterations or modifications to the Facility
which are required by changes in existing laws or regulations of any public body
having jurisdiction over the Facility, subject to the approval of the County as
described in Section 54.5.2. 1If such alterations or modifications are required by a
Change in Law or Uncontrollable Civeumstance, and unlegs the County exercises its
right to te¥minate this Agreement pursuant to Section 12.4, the Company shall be
reimbursed on an agreed upon schedule for the cost of the installation of such
altepations and modifications or any incremental or operational cost increases of
such change or modification in accordance with Article X1I. The Company shall not
be obligated to commence with such alterations or modifications until such
reimbursement schedule has been proposed by the Company and approved by the
County. The Company shall not be deemed to be in default of its obligations under
this Agreement if the County withholds such approval.

54.5.4 Minor Allerations-. Notwithstanding the provisions of
~this Section 54.5, the Company may, without the prior approval of the County,
make such changes, alterations or modifications to Solid Waste Processing or
conveying equipment at or within the Facility that do not materially adversely
affect () the operating and maintenance costs of the Facility; (ii) the environment;
{iii) the useful life of the Facility or any of its components; or (iv) the Facility's
ability to satisfy the Operating Standards described in Appendices B, B-1, B-2 and
B-3, as the case may be, in each case which are consistent with proper operation
procedures and engineering or which the Company is otherwise required to
undertake pursuant to the terms of this Agmpment Any costs incurred by the
Company for such alterations shall ¢ S :
Expenditure-and-shal-be deemed the aule mst of The (‘ompanv un]esa the (‘mmfv
agrees otherwise.

54.5.5 Alleralions by County-. The County, at ils expense, may
make alterations to the Pacility nceessitated by a Change in Law or Uncontrollable
Circumstance.

54.6 Acceptance and Handling of Solid Waste-,
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54.6.1 Acceptance of On-Site Wastes, The Company shall
Accept up to 4,500 Tons of On-Site Waste per Day (including Excess On-Site W aste)
Dclivered to the Facility in accordance with the provisions of this Article or; if the
Company has requested Deliveries of additional On-Site Waste pursuant to Section
6.14(c), 25% of an amount equal to 1/52nd of the total number of Tons of On-Site
Waste the Company has requested to be Delivered to the Facility dwing such
Annual Period, provided, that, the Company shall not be obhgclted 1o Accept any
On-Site Waste to the extent such Acceptance would violate any applicable federal or
state regulations including applicable federal or state regulations with respect to
the permit capacity for the Facility.

54.6.2 Rejected Loads.. The Company shall not knowingly
Accept Solid Waste generated from any source outside the boundaries of the County
(unless expressly approved in writing by the County), and only Solid Waste shall be
Accepted and Processed at the Facility, provided, however, that Solid Waste
Delivered Lo the Facility may include those small amounts of Non-Processable
Waste and Hazardous Waste found within the normal waste and refuse stream of
the Cuun’ry The Compdny will not be ohligated to Accept individualtruekloadsof
; a-ol-which-eonsists-of Non-Rrecessable Waste-or- Hagzardous
%L&a,#e—(ﬁRthted Loads%—lafsuch—evem Rejected Loads_that are not Accepted. by
the Company shall not count toward the County’s Annual or Monthly On-Site
Waste Guaranteed Tonnage, the County’s Annual or Monthly Recyclable Trash
Guaranteed Tonnage, the Company’s Annual or Monthly On-Site Waste Processing
Guarantee, the Company’s Annual or Monthly Recyclable Trash Processing
Guarantee or the Company’s Residue Guarantee, Fines Guarantee-ex, Recyclable
Tragh Rejects Guarantee or Combined Regidue/Fines/Rejects Guarantee,

54.6.3Treatment of Rejected Loads., The Company shall
plomptly notify any dviver who delivers a Reojeeted Load request such driver to
remove the Rejected Load from the Facality, and notafy the County representative
operating the Scalehouse. In the event, despite the Company’s elforts, a deiver fails
or refuses to remove the Rejected Load, the Company shall segregale the Rejected
TLoad and, at its expense and with its personnel, and in accordunce with provisions
ol Section $4.9.2, load it onto a County designated vehiele for transportation and
disposal by the County at the County’s expensc. The Counly shall assist the
Company in preventing Rejected Loads from being delivered Lo the Facility.

54.6.4 Title to Solid Waste:, Title to Solid Waste and Recovered
Matevials {other than Hazardous Waste) shall pass to the Company when it is
Accepted for Processine at the Facility, except for Rejected lLoads of which the
County has been promplly notified. Except as set forth in the immediately
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following sentence, title to all Residue delivered to the County shall pass to the
County on delivery. Title to Fines (which term, for purposes of this Section 54.6.4,
includos the similar material removed from Trash constituting On-Site Waste),
along with the title to any Unders mixed with such Fines, delivered to the County
pursuant to Section 54.9.3 ghall, {a) if transported from the Facility by the
Company, pass to the County on delivery at the South Miami-Dade Landfill, the
North Miami-Dade Landfill or at such other location within Miami-Dade County,
Florida as may be designated in writing by the County and (b) if transported from
the Facility by the County, pass to the County when such Fines are loaded onto a
truck for removal by the County.

84.6.5 Non-Processable  Waste.. Non-Processable Waste
removed from On-Site Waste and Recyclable Trash during Processing shall not
count. towardstoward the County’s Annual or Monthly On-Site Waste Guaranteed
Tonnage, the County’s Annual or Monthly Recyclable Trash Guarantecd Tonnage,
the Company’s Annual or Monthly On-Site Waste Processing Guarantee, the
Company’s Annual or Monthly Recyclable Trash Processing Guarantee or the
Company’s Residue Guarantee, Fines Guarantee—er, Recyclable Trash Rejects
Guarantee or Combined Residue/Fines/Rejects Guarantee.

54.7 Disposition of Excess On-Site Waste., On-Site Waste In excess
of 18,660577 Tons per Week which is Delivered to the Facility and Accepted by the
Company may be disposed of in the same manner as Residue under Section £§4.9.1,
provided, however, that the County shall not Deliver or cause or permit to be
Delivered more than 4,500 Tons of On-Site Waste in any one Day. No Tipping Fees
shall be paid for Excess On-Site Waste which is Accepted by the Company for
return to the County, except for Additional Excess On-Site Waste for which the
County will pay the Company the cost of handling and loading such Additional
Excess On-Site Waste which is not Processed by the Company onte County trucks
for removal. Such [Excess On-Site Waste which is returned to the County shall not
count tewardstoward the County's Annual or Monthly On-Site Waste Guardanteed
Tonnage, the Company’s Annual or Monthly On-Site Waste Processing Guarantee
or the Company’s Residue Guarantee— or Combined Residue/Fines/Rejects
Guaranlee. The Company has the right to Process lixcess On-Site Waste and
Additional Excess On-Site Waste for which the County shall pay the Company the
“Pipping Fees set lorth in Scction 7.1.4(a).

4.8 Stovage of Solid Waste., Unless otherwise requived by
Environmental Laws, the Company shall store Garbage and Trash (ncluding

Recyclable Trash) only in the Garbage storage building or in the Trash slorage
building, as applicableé. The Company shall be prohibited from Stockpiling Garbage
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on the Garbage Tipping Floor or Trash (including Recyclable Trash) on the Trash
Tipping Floor. The storage of Garbage and Trash (including Recyclable Trash) shall
be Limited only by applicable Environmental Laws. In the cvent the Company
Stockpiles Garbage on the Garbage Tipping Floor or Trash (including Recyclable
Trash) on the Trash Tipping Floor, the County shall have the right to adjust
Deliveries to the Garbage storage building or the Trash storage building, or both
buildings, as the case may be, for the remainder of the Day such Garbage or Trash
(mcludmg Recyclable Tmsh) is so Stockpiled and until 7:00 a.i. of the next Day
‘when such biockpﬂmg of Garbage or Trash (including Recyclable Trash) has ceased.
During any period in which the County adjusts Deliveries pursuant to this Section
54.8, other than peériods in which the need to adjust Deliveries is due to (a) the

County’s Delivery of On- Site Waste in excess of 18,000577 Tons per Week or, if the
~ Company has requested Deliveries of additional On-Sitc Waste pursuant to bcctmn
6.14(e), an amount equal to-1/520d of the total number of Tons of On-Site Waste the
O()mpdny has requested to be Delivered to the Facility daving such Annual Period
or (b) penodq of scheduled maintenance, which periods shall not exeeed a
consecutive Thursday, Friday and Satur day not more than eight times during any
Annual Period. {of which the Company provides Nofice to the County at least two
Weeks in advance of such scheduled maintenance) provided that Stockpiling during
such periods’ shall not. 11npede Deliveries in the sole discretion of the County, then
the provisions of Section 6.4.2 shall apply. The providing of N otice by the Company
pursuant to this Section 54.8 shall not relieve Lhe Compfmv of its Annual or
Monthly On-Site Waste Processing Guarantee.

54.9 Removal of Non-Processablé Waste, [Hazardous Waste, Residue

and Ifines-

54.9.1 Segregation of Non-Processable Waste and Residue-, ’[ he
Company shall segregate Non-Procesgsable Waste from the Solid Waste Ace epted for
Processing at the Facility and, together with Residue (other than any Unders mixed
‘with Fines as set forth in bect;on 54.9.3), @) load such Non-Processable Waste and
Residue atb its eost onto County trucks for disposal, at any time Monday through
Selurday between 7:00 a.m. and 5:00 pan., or (i) provide for other disposal as
directed by the County at the County's expense. All Residue retwrned to the County
shall be included in the calenlation of the Company's compliance with the Residue
Ctuarantee contained in this Agreement. The County agrees to cause the prompt
removal of all such Non-Processable Waste and Residue from the Facility. Subjeet
to Section 54.9.54, the amount of Non-Processable Waste separated from Trash
removed by the County pursuant to this Section 54.9.1 shall not exceed six- poreend
ofal—the Trash (neluding Reey as—-Accopbed-—fo—Processing—ab—the
FaetltNon- Processables (rurufmiee, cmd any cxcess over such amount shall be
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deemed Lo be n excess of the Recyclable Trash Rejects Guarantee—andshall-be
. he sions-of Seetion-10:2:7-,

£4.9.2 Segregation of Hazavdous Waste-. Any matenal in the
waste stream which may be deemed harmful in its handhing or fransportation or
which is classified as Hazardous Waste shall be isolated by the Company and
cordoned off to prevent injury to employees and third parties using the Facility.
The Company shall notify the County of any such harmful material or Hazardous
Waste and the County shall have the right to inspect such harmful materials or
Hazardous Waste to verify correct separation, and the Company shall initiate action
for the proper transportation and disposal of such harmful material or lHazardous
Waste at the Counly’s expénse.

- 54.9.3 Removal of Mines.. The Company may recycle all or a
portion of the Fines (which term, for purposes of this Section 54.9.3, includes the
similar material removed from Trash constituting On-Site Waste) by transferring
Hines to a recycling contractor. ‘I'he County and the Company recognize the
benefits of reecycling Fines. The County and the Company agree to support each
other in efforls to recycle Fines. In the absence of recycling, at the discretion of the
Company, the County shall accept dchvely of Hﬁ—#@-ﬂﬂ—mﬂ@%ﬁ%—@ﬁ%ﬁ&s—e&ﬂ—&l—?e
24.9% -of the Tons-of-ReeyclabloTrash— :
éum}mﬁada—&nlzalal—%lmd—(%ﬂ 111

s _ %Peiied—ﬂwa—the—@eun&y—a}aalk—&eeeﬁ%
lelivery—e ' ,_; yas-of-Hi during-sueh-Annual—ReriodFines at the
ounty 8§ N()l fh Mlaml Dade Landfﬂl or South Miami-Dade Landfill, ex-at-anyothesr
- Dade-CouvntyFlorda designated-n-weitingas directed by the
Sounty. The Company mayshall arvrange, at its cost and oxpense, for the
transportation—and, handling and delivery of such Fines—Alternatively—at to the
Companys—optien;County’s North Miami-Dade Tandfill. Fines delivered to the
County's South Miami-Dade Landfill pursuant to this Section 4.9.3 shall be mixed
with Unders, and the Company -}H—r}fy‘%h:lu load such Flnf,% 011LO c ()uniy trucks di the
Facility for removal—in—-which-ease ‘ ; Ay et
Hawling Fee'{as-defined below): at th(, (,(mm‘vs {,os’r rllld expense, No fee @e%—l—}ear
than—the- Fines-Hawling Fee,if- ﬁﬁ})h(ﬁl&l@wshdll be paid hy the Company to the
County for up-to-20;000-Tens-ol - Fines- el Novth-Mimmddade
erl—ﬁel—.[—l—]:.}l—dllllllﬂ cach-Annual Period-untd lrL—“ﬂ—‘tt—h—]ﬁ%-&i—f%—l-l—l—%—H—(—}—[-WG r-geeephing-waste
Y H—&&Hﬂ;}ﬁ&%}e—k\e—{m—h{q than-the-Fines-Hawling Feer if-applicable)
pel - any-to-the Counly-lor-up-to-15;000-Tons-of Fines-delivered
1= ;9—L+11@J}11 daring-cach- f—&nnﬂa—l—PH—}ed—p}(-w-}ékd
'.‘;—H—S(-}H{h—_\ﬁ‘Ulll‘DdﬂD—-LrH%d-ﬁH—H-l: S
w—The-Company-shallpay—+
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%W%ilg%@ﬂtﬁﬂﬁ%f&H@—ﬁ@ﬂﬂé@%@%—%&%J%rﬂf
%lae—f—e&%efl%%}bleﬂ’llz—&sh—zi&ewpied iekpreee%%mg—by—t—he—%e}nﬁai&—damng—eaeh
Annual—Peris i )
foregoing G '
sha&n%}}&}baﬁy—fee—ée—%he—eemr for
during the-Admual-Peried-ending September
be—$5.00 per-Ton-{in-October1,-2004-dellars) i ' . 2oy
eﬂehﬂg—Sep%em}aei—gg—EQQQ——{he—Emeﬁ—Dmposal%ha}kbe $’7 o{) pm———Tmr—(kH-
@ete}aea—l—rlg%—dellﬁs)ﬁ"ﬂhe—%ﬂeq—ﬁ&uhng -Fee'-shall-be $5:00-per—Ton—{as—of
ent-ag-provided in- Seetior 7-1:6(a))-until-such
1-and-South-Miami-Dade-Landfill-are—no
e-event-the—Ceounty-no-longer-accepls

wa&ie—f:exfeh - g
that-esuld-have bec

Counly's-South Miami:
and-the-Gomp

H&e»we&k&he—Countynﬂeﬂleﬁgel—aeeeﬂ%q—w&%e%r lis

waat@—fea—d—mpesal—at 1L5~Nort—h—§@aam—9ade—‘nmﬂrdﬁ hat o re-he wored
to-thattlandbl-m &V*—centnme—%e%&elelwem{%ﬂ#wﬂ%@ampﬁ%m@ﬁeﬂ 59—#4}4:3%
%GHH{%’—H—l(-H%&L third=party—eontract—disposalJoeati
for-such-] Fme&&hall—eﬂﬁ&l—ﬂw—iewe‘}. .
i d-m tho- Ceunthaﬂd—the—EH T
o g e—te—tlm-thu‘c‘rparty crmh act{ws—locatma#h&(‘e—um\r
ad-itg Nozrth Miami-Dade-Landfill-or-South-Miami-Pade.
sthese-Jandills-no-denger-aceept—waste dor dmmus-al——arn-v
seation-as-may-he-designated-in-writing by-the-County;-at-al
arvrdiy—hobveen-700-asm- and 5100 p.mthe Fines ﬂ(‘h\ft‘lﬂ‘d
Lo ‘Lhc (‘oun’rv pursut m‘r ‘rﬂ ﬂua Section 4.9.3. Of the Tines delivered Lo the County,
only the—up to 20,000 Tons per Annual Period which may be delivered to Lhc
County's North Miami-Dade Landfill m accordance with this Scction $4.9.3 shall
gqualify for recycling credit for purposes of Section 7.1.1(e). - Fines-delivered-to-the
County prrsuant-to-this-Seetien—5:0-3-sh : :%}#—L@\;Hl—d—ﬂ}e—(-ﬁmﬂp—ﬁﬁ—LHQHM
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) wdthe Combined
!Lemdue/Fum%/Rmect‘s (marantee shall be sub;mt to fhp provisions of Section
10.2.93.

%Elﬂ%anmbtarag e—]—'?he—%e%%&ﬂd—the—%@mp AY-agree

Lhat— L&h&S%@}}é&%ﬁ@ﬂ&mﬁﬁM@%}a&

Ag, }:eamant—bemg
parties-agree+
D&de—Landfﬂ—l—eaa—@e#ebeH—%@@—
Se&lyh—MlamHBaele— : '

Qe%elaei—l—c%fc}gé‘)—dollar fsubleciutemadﬂ}stmea e
each-Tonof Fines-so-disposed-of by-the-Cer oF
ef—kme*ﬂ—}ea—%}mtal—f’camd ielbthMi}m}&l—lleﬁeés—eamﬂm%emg—eﬂ—Qetebei-l—ﬁ094
. amadmum-of-10;000-Tens—per-Annual Period foi
%he—%%ﬂ&dl—?%)d—%ﬁﬂ%éﬁ%%@%bOlhl*—%QQQ—&ﬁd—eade}Ha&&1—?&1—1@(—1
i ree-been-dispesed-of by the-County-atthe Seubh
xbentthe-disposal-ef sueh Fines-offsets-the County’s
ﬁ%@—p&}(—l&%&@&%&@—(}emp‘111}1»911ali—net—be—requli'edwte—pﬁy-—the—iee

Géa%Hef

we-svehtnes-Hom
the-Geunty-or-the

%ﬁLhHm Dade Landh}l f-iho—e«amp&
the Souwth-Miami-Dade Landfil
Company-underthis- Agreement:

5954.94  Trash Composition. In the event the County or the
Company believes the amount of Non-Processable Waste in the Trash Gneluding
Reeyclable Trash) Accepted for Processing al the Facilily 1s greater or less than six
percent, either party may request that a study be performed Lo determine the actual
amount of Non-Processable Waste in such Trash. The study shall be performed by
an independent engineer mutually accopmb%e to the County and the Company. The
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County and the Company may, but are not required to, agree to select the Bond -~

Engineer as the independent engineer for purposes of this Section 54.9.54. In the
event the engineer determines the amount of Non- Processable Waste jn the Tr ash,

rounded to the nearest one-half of one percent, is six percent (or such other amount
as has been determined pursuant to this Section 54.9.64) or less, the Company shall
pay for the cost of the study. In the event the engineer determines the amount of
Non-Processable Waste in the Trash, Younded to the nearest one-half of one percent,

is greater than six percent {or such other amount as has béen determined pursuant
to this Scction 54.9. 54), the County shall pay for the cost of the study. The results
of the study, if more or less than six percent {or such other amount as has been
determined pursuant to this Section 54.9.54), shall be rounded to the nearest one-
half of one percent and the veference to "six percent” in Seetion-5:9.1the definition of
the Trash Non‘Processables Guarantce shall be deemed to be amended to be the

results of the study.— Notwithstanding the-forepeine—duringthe-one-year-period
commencing-on-the date-of excention ofthe-Seeond-Amendment-to-this-Agreement
b%e—@em&ty—m—ﬁhe—e%&t—the—@emp&l}}umqueats%txad&ancl%l&e—mdeimﬁdeﬂt

54.10 Storage of Non-Processable Waste and Residue.. All
Non-Processable Waste segregated from Accepted Solid Waste and Residue
resulting from the Processing of such Solid Waste (other than Residue which is a
Recovered Material) shall be stored in enclosed buildings.

54,11 Segregation of Recovered Materials., The Company shall
use rcasonable cfforts to segregate Recovered Materials from the Sclid Waste
Delivered to the Facility, either before or after Processing of the Solid Waste, and
sell, usé or otherwise dispose of such Recovered Materials, Recovered Materials
shall be stored and loaded from a three- 51([9(1 bunker with a roof and, in no event
shall Recovered Materials be stored at-the Facility for more than seven Days prior
to removal thevelrom.

54.12 Processing of On-Site Waste and Tires:,

54.12.1 Processing of On-Site Waste-Waste, All On-Site
Waste Accepled at the Facility shall be subjéct to Processing, except Excess Op-Site
Waute and Additional Excess On-Site Waste which may be subject Lo Processing or
returned to the County, nnd all RDF generated therefrom shall be burned at Lhe
Ifacility, unless the Company and the Countly agree that such fuel shall be utilized
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in a different manner, in which case compensation thevefrom, if any, shall be shared
equally between the Company and the County.

64.12.2 Processing of Tires-Fhe. Except as set forth in this
Section 4.12.2, the Company shall shred all tives (other than tires which constitute
Non-Processable Waste) Delivered to the Facility and the County shall pay the
Tires Tipping Fee for éach Ton of tires Accepted by the Company and shredded in
accordance with this Seciion 5322 — Beginning---September-30,—1988;
shreddedd4.12.2. The County shall Deliver all tires received by the County as part
of the Solid Wasle stream to the IPacility. Shredded tirves shall be stored within a
three sided bunker with a roof or as otherwise agreed to by the parties.
Unshredded tires shall not be stored for more than seven Days prior to shredding.
At the Company’s request, the County shall remove tires which have been shredded
into-at least eight pieces of-approximately equal size. TheExcept to the extent the
Company determines that any shredded andfor unshredded tires constitute
Recovered Materials (in which case the Company shall not be requived to shred
tives constituting Recovered Materials), the Company, at its expense, shall load
such shredded tires (during the times applicable to loading of Residue) onto County
trucks for transport and disposal at the County's expense. Truckloads of such
shredded tires shall be included 1n caleulating. complmn(,e with the County’s Annual
and Monthly On-Site Waste Guaranteed Tonnage and the Company’s Annual and
Monthly On-Site Waste Processing Guarantee and shall not be included in the
~ Company’s- Residue Guarantee. The Company shall have no obligation to Process
any tives as On-Site Waste._ In recognition that shredded tires returned to the
County are destined for all landf(ill disposal, the County supports the Company’s
efforts to utilize tives as Recovered Materials.

54.13 Residue Guarantee; Changes in Waste Composition;

Profile-,

£4.13.1 Residue Guarantce.. The thleshold hmlL for heal
loss is set forth in Appendix B-fex ity priow :
CompletionDate for :

Actual-Performance (ﬁonxp]entaew]w)a{teiea%he%etwﬁt Tor eac h pm(ent or ﬁac ’fmn
thereof by which the heat loss exceeds the threshold limit, such percent shall be
added to Lhe percent Residue caleulation, as deseribed in 'i"rnf 2.1.B. and Part 2.11.13.
of Appendix B—and-Appendix-B-l;—as—t G £ , for the purpose of

determining the (‘ompdny s complmnu, wﬂh ihe RO"-.tduC‘ (_,ﬂlal"llltco or Combined
Residue/ltines/Rejects Guarantee. In the event the (,mnpanv and the County shall

!‘[1

agree on a

}ppmw T‘ee rmd a method for burning Unders, the Residue Guarantec
| with-res s

mbs-pnd-the Retrolit-sel forth in Appendix B
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and-—Appendix—B-1,-respectively; shall be limited to the heat iou.s guarantee
contained therein.

54.13.2 Changes in Waste Composition.. From and after
November 1, 1992, unless the Company and the County agree on a Tipping Fee and
a method for burning Unders, material changes in the composition of On-Site Waste
Aweptcd for Processing at the Facility which are shown, in accordance with the
provisions of Section 54.13.3, to have a divect impact on the percentage of
non-combustibles found m On-Site Waste, shall result in an increase o decrease in
the Minimwm Performance Standard of the Residue Guarantee of Part 2.11.B. of
Appendix  B—er—Appendix—B-1,—as  and the case —may — beCombined
Residue/Fines/Rejects Guarantee, in direct correlation to the percentage increase or
decrease of such non-combustibles up to a maximum of five percent.

e vath

5 4.13.3 Profllc of Waste Composition. FEither the County or the
Company may require a test of the composition of the Solid Waste Accepted for
Processing al the Facility. The test shall compare the composition of such Solid
Waste to the Combined Residue/Fines/Rejeets Guarantee. Baged on the results of
such test, the County and the Company shall determine in good faith whether the
Combined Residue/Fines/Rejects Guarantee should be adjusted. All costs of such
test shall be paid by the requesting party.

4.14 Hours for Acceptance of Solid Waste.. The Company  shall
Accept the Delivery of Solid Waste between the hours of 4:00 am. and 12:00
midnight six Days per Week. Delivery howrs may be adjusted al the discretion of
the County’s Department of SolidPublic Works and Waste Managemenl. The
Company shall receive 90 days advance Notice prior to implementation of schedule
changes. If, due to a natural disaster or other emergency condition, the County
requests the Company to receive Solid Waste at hours other than normal receiving
hows, the Company shall use reasonable efforts to accommodate such request.

54,15 Pres and Kxplosions., In the event of a fire or explosion
at the Facility not caused by the Company’s dagr s fallure to propeliy
maintain and repair the Facility, which the C ompam,f dpmrmsh ates hasg affected ils
abilily to meet its Monthly On-Site Waste Processing Guarantee or Monthly
Recyclable Trash Processing Guavantee, the Company shall be velieved of its
obligation to meet the Monthly On-Site Waste Processing Guarantee and Monthly
Recyclable Trash Processing Guavantee during the period of time in which the
Company expeditiously compleles its vepair of the Facility. During such period, the
County will be obligated Lo Deliver and the Company will he obligated to Accept
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ouly that amount of Solid Waste which the Facility is capable of Accepting zmd
le,essmg and shall pay Qﬁ—Si%ebohd Waste Tipping FeesSerubbess :

; only for such Tons Accepted for P rocessmg by
the (,ompcmy Tn dddl‘rmn ’m the foregoing, the County shall pay Lhe (,apltal
Tlppmq Fees for such Tons Accepted for Processing-wit : ; ; ko
Seetipn-7-1-6(b). In the event the repair of the Facility taLeb 1011g91 than ?0 days to
complete due to the magnitude of the fire or explosion, and provided that the
County and Company mutusilly agree that such additional time 18 neocessary, the
Company’s Annual On-Site Waste Processing Guarantee and Annual Récyclable
Trash Processing Guarantee and the County’s Annual On-Site Waste Guaranteed
Tonnage and Annual Recyclable Trash Guaranteed Tonnage shall be reduced
appropriately to rellect the cffect of the repair period on operations of the Facility
during the period of repair.

54 16 Sﬂle of Electricity.. In accordance with other provisions of
this Agreement, electricity generated at the Faeility and not used to operale the
Facility shall either be sold to PEF, Florida Power Coperation-Florida Power and&
Light Company or other third parties (as permitted by ldw) or utilized by the
County at other County facilities.

54.17 Hours of Operation.. The Company shall operate the
Electrlc Generating Ifacility continuously, as consistent with the operating
certification from the Federal Energy Regulation Commission for Qualifying
. Facilities, except for customary periods of maintenance and repair,

54.18 Landsecaping-. The Company shall maintain, at its sole
expense, suehall landscaping at the Facility-as-is-installe he-Cound
54.19 Operation of Dust Collection and Odor Control Systemss.

’[‘he Compruw hh&ll operat,(, Lhe existing dust collection and odor control systems

' ovements 1 a manner to minimize odors and
paxtmuhte mdttel (‘mlttmo imm the operation of the Facility. In order o assure
that these systems are operated in this manner, the Company shall () keep all
(Garbage Operations DBuilding openings closed when no truck lraflic is present,
including cloging the sliding deors on the north and south Garbage Opevations
Building and the stores receiving area when not in use; (i) operate the current odor
suppressing spray system or an equivalent or hetter substitute system in the
Garbage pit, Garbage Hppiaes—feevlipping Floor, Garbage processing building
entrance, Garbage dust colleclion system, Unders building and conveyor, ferrous
hunker and magnels; (111) repair all dust collection and odor control equipment
malfunctions on a priovity basis; Gv) remove all dust accumulation in non-enclosed
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areas no less than once a week or more frequently if required by regulatory agencies
having jurisdiction over the Facility; and (v) on a monthly basis, clear both the
north and south halves of the Garbage pit to remove clder material and W%h and
degrease the Garbage tippingfleerTipping Flooz.

54.20 Repair or Replacement. Prior to the expiration of the
Term or prior to the termination of this Agrecment in accordance with its terms, the
Company shall repair or replace, at its sole expense, any item comprising a portion
of the Facility in order that () the Facility is capable of meeting at least 80% of the
Annual On-Site Waste Processing Guarantee and 80% of the Annual Recyclable
Trash Processing Guarantee; and (i) the Pacility is capable of meeting all of the
applicable environmental regulations in effect, except that the requirement of this
clange (i) shall not apply if the termination is a result of an Uncontrollable
Circumstance or a Change in Law in accordance with Sections 6.7 (Sampling of
Ash) or 12. 4 (Coun’ry 8 R1g11t to Telmmqto),—aﬂd (m}aﬂﬂtemqreefmmﬂa—a—pemeﬁ
oI_the > - meotmgw atwleast——é%}%/o—eﬁt—he—m}phe&b%e

54,21 Computer Kquipment Reeyelings, In the event the County
implements a computer equipment recycling program, the Company agrees to
participate in such program on terms and conditions mutually acceptable to the
County, the Company and the computer recycling conlractor, if apy. If the program
is established, the Company would perform tasks velating to the collection of used
computer equipment from designated County trash and recycling centers,
transportation of the used computer equipment to the computer recycling
contractor's facility and transportation of non-récyclable used computer equipment
from the computer recycling contractor's facility to the Faaility for disposal. The
County and the Company agree that any such program, and the disposal of nom-
recyclable used computer equipment, must comply in all respects with all applicable
laws and regulations, including Environmental Laws.

Article V

PROCESSING OF RECYCLABLIE TRASH

5.1 Operation of Facility, Tn addition to its obligations under Article
1V, the Company shall, solely at its own expenge, operate, maintain and manage the
Agreement so as to (i) be capable of

chﬂltv in accordance with the terms ol this

Accepling and Processing Recvelable T'vash in any Annual Period in an amount at
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least equal to the Annual Recyclable Trash Processing Guarantee; (i) produce
Biomass Fuel therefrom and be capable of d’eliveri_ng‘ such Biomass Fuel 1o
Okeelanta or other third parties; (i3i) meet the Monthly Recyelable Trash Processing
Guarantee, (iv) meet the Recyclable Trash Rejects Guarantee; and (v) meet the
Fines Guarantee. S

5.2 Acceptance of Recvelable Trash and Trash. The Company shall

A( cept up to 2.000 Tons of Recyclable Trash and Trash (including Excess Recvelable

Trash) per Day Delivered to the Facility in accordance with the provisions of this

Atticle, provided, that, the Company shall not be obligated to Accept anv Recyclable

Trash or Trash to the extent such Acceptance would violate any applicable federal

or state regulations including applicable federal or state regulations with respect to
the permit capacity for the Facility.

5.3 Disgposition of Kxcess Recyclable Trash. Recyelable Trash in
excess of 4,615 Tons per Week which is Delivered to the Facility and Accepted by
the Company mav be disposed of in the same manner as Residue under Section
4.9.1, provided, however, that the County shall not Deliver or cause or permit to be
Delivered more than 2,000 Tons of Recyclable Trash and Trash in any one Day. No
Tipping Fees shall be paid for Excess Recyclable Trash which is Accepted by the
Company for return to the County. Such Excess Recyelable Trash which is returned
to the County shall not count toward the County’s Annual or Monthly Reeyelable
Trash Guaranteed Tonnage or the Company’s Annual or Monthly Recyelable Trash
Processing Guarantee, Fines Guarantee, Recyclable Trash Rejects Guarantee ov
Combined Residue/Fines/Rejects Guarantee, The Company has the right to Process
such Excess Recvelable Trash, for which the County shall pay the Company the
Tipping Fee set forth in Section 7.1.4().

5.4 Processing of Recyelable Trash. All Recyelable Trash Accepted
at the Facﬂltv sh'ﬂl he qubmm‘ to P] oces l,mg, except Tixcens Rec'\f{,!dble 'i Lash wlm h

g_gncr@_e_d fro.m. }\.ecvclable ']"‘rash shall_ he dehvemd ‘m Okeehmta or anHlel thn d
party at no ecxpense to the County.  Upon the Delivery of Tragh (including
Recyelable Trash) to the Fchh_L) which ig capable of heing Processed cither ag On-
Site Waste ov as Recyclable Trash, the Company shall determine, um stent with
its obligations under the Okeclanta Aﬂleomem {or any successor ﬂ'-"‘_l(.‘;.‘lntll( for the
delivery of Biomass Fuel), whether to Process such Trash as On-Site Waste or as
Recyelable Trashs provided, however, that for purposes of the Annual Recvélabls
Trash Guaranteed Tonnage and the Annual Recyvelable Trash Processing Guarantee
(and subject to adjustment for reductions of the Annual Recyelable Trash
Guarantecd Tonnage), the first 240 000 Tons of such Trash Delivered to the Pacility
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in each Annual Period shall be deemed to be Recvclable Trash, and each Ton of
Trash Delivered to the Facility in an Annual Period in excess of 240,000 Tons of
Trasgh, up to an apgregate of 400,000 Tens, shall be deemed to be On-Site Waste, In
the event the Company requests Trash in excess of 400,000 Tons in an Annual
Period, the Company shall designate in its request to the Counly whether such
Trash will be Processed as Recvelable Trash or ag On-Site Waste,

5.5 Recyelable Trash Guaranteed Tonnage.

5.5.1 Guarantee. Commencing on October 1, 2009 and during
each Annual Periad thereafter throughout the Term of this Agreement, the County’s
Annual Reevelable Trash Guaranteed Tonnapge shall be 240,000 Tons per Annual
Period and the County’s Monthly Recyelable Trash Guaranteed Tonnage shall be
1/12 of the Annual Recvclable Trash Guaranteed Tonnage. In the event the
Companv reasonably believes Okeelanta or other third parties will accept less
Biomasgs T'uel during the. next succeeding Annual Period than the amount set forth
in {he Okeelanta Agreement, for planning purposes, the Company shall notify the
County_at least 60 days prior to the beginning of the next Annual Period of the
amount of Reeyclable Trash the Company éxpects to be able to Accept; taking into
account such reduced acceptance of Biomass Fuel. The preeceding sentence shall not
affect Lthe ebl1ggﬁmgg§mqi the partics under Section 5.9. Upon the agrcement of the
County and the Company, the County may Deliver Recyclable Trash in excess of the
Annual Recyclable Trash Guaranteed Tonnage for Processing at the Facility.

5.5.2 Failure to Accept Recyelable Trash.  Subject to the
provisions of Sections 5.2 and 5.3, in the event that the Countv Delivers Reevelable
Trash to the Facility and the Company fails to Accept such Recyclable Trash for
Processing or if the Company uotifies the County in advance that it cannot Acceopt a
certain amount of Recvelable Trash, such amounid available for Delivery by the
Jounty _but not Accepted will count loward the County’s Annual and Monthly
Reevelable Trash Guarvanteed Tonnage bul will not count loward the Company’s
Annual and Monthly Recyclable Tyvash Processing Guarantee. So long as the
conditions deseribed in the foregoing senlence are in cffect, the County shall receive
credit for having Delivered to the TPacility the proportionate weekly amount of the
Annual Recvelable ‘vash Processing Guarantee, and such amounts deemed to be
Delivered shall not count toward the Company’s Annual and Monthly Recyelable
Trash Processing Guarantee. In the event the County receives credit for Delivering
Recyelable Trash pursuant to this Section 5.5.2 during any Annual Period, the
Company shall have the right. during the vemainder of such Anvoual Period. to
request additional Deliveries of Recyelable Trash, up to the améunt for which the
County has received credil pursuant to this Section 5,5,2. The Company shall give
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the County at least one Week's notice for such additional Deliveries. The County
shall be required Lo Deliver such Reeyclable Trash to the Facility if in the
reasonable discretion of the County, such Recvelable Trash is available to the
County for Delivery. Such Recyclable Trash shall count toward the County's
Annual and Monthly Recyelable Trash Guaranteed Tonnage (in lieu of the credit
the County received pursuant to this Section 5.5.2 as a result of the Company’s
failure to Accept Recvelable Trash) and the Company's Annual and Monthly
Recyvelable Trash Processing Guarantee.

5.6 _Fines and Recyclable T'rash Reiects. The Company may return
IFines and Recyclable Trash Rejeets gencrated from the Processing of Recvelable
Tragh to the County. With respect to such Fines and Recyclable Trash Rejects, the
Company shall. () load such Fines and Recyclable Trash Rejects al its cost on to
County trucks for disposal- at anv time Monddy through Saturday between 7:00
am. and 5:00 p.m., or (i) provide for other disposal of such Finds and Recyclable
Trash Rejects as directed by the County at the County's expense. The County
agrees to cause the prompt removal of all Fines and Recyelable Trash Rejects from
the Facility. - In leu of returning all or any portion of the Fines to the County
pursuant to this Section 5.6, the Company may substitute for such Fines ash which
ig the by-product of the combustion of Biomass IPuel (by Okeelanta or another third
party). The combined amount of agh {on a dry bagis) and/or Fines returned to the
County shall not exceed the Fines Guarantee. The ash shall be transported at the
Company's expense to the Facility, and the County shall dispose of the ash in the
game manner as provided for Fines in this Scction 5.6,

5.7 Chanpes in Reevelable Trash Composition.  The parfies agree
that Recvelable Trash Delivered to the Facility shall be composed of al least 65.0%
Biomass Fuel and not more than () 6.9% Fines (a portion of total Fines) and i)
17.6% Recvelable Trash Rejacts. The County shall not initiate any change in the
composition of Trash Delivered to the Facility. If, due to circumstances bevond the
control of the County and the Company, changes in the composition of Trash
Delivered to the Faeilitv cause the Company's costs of Processing Recyelable Trash
and producing Biomass Fuel therefrom to increase, then the County shall pay the
Company an amounl necessary to reimburse the Company for its increased cosis as
dotumented to the satisfaction of the Bond Enginger resulting from such change in
the composition of Recyclable Trash. Any danmnages paid by the County pursnant to
Sections 10.5.3 and 10.5.4 shall reduce the amount pavable to the Company
hereunder for the same Annual or Monthly Period,  Such change 1in composifion
shall he demonstrated hy a I'rash composition siudy Lo include sampling events one
Week in duration during each of four conseccutive calendar gquarters.  Both the

County_and the Company shall approve the independent consultant to perform the
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study, and the cost of the study shall be paid by the party requesting the study. In
the event the cumulative effect of all such increased costs exceed 25% of the Solid
Waste Tipping Fec then in effoct (without giving effect to any previous increascs in
the Solid Waste Tipping Fee pursuant to this Section 5.7) or if the Processing of
such Recyclable Trash is not physically feasible, then the County may elect to cease
Deliveries of Recyvelable rash to the Facility, and neither the County nor the
Company shall have any further obligations with respect to this Article Vi provided,

however, that the Capital Tipping Fee shall be adjusted to veflect the reduction in
the Annual Reevelable Trash Guaranteed Tonnage (e., the Capital Tipping Fee
shall be ealculated based onlv upon the qudnhtv of On-Site Waste to be Delivered to
the Facility).

5.8 Successor Operator. In the event the Company ceases to serve
as the operator of the IPacility prior to the éxpiration of the Term of this Agreements,
then the County or the successor operator of the Facility, as the case may be, shall
have the same obligation to deliver Biomass Fuel to Okeelanta that the Company
has pursuant to the Okeelanta Agreement. The County shall have the vight to
approve amendments to the Okeelanta Asrecment enteored into after the date of this
Apreement, such approval not to be unrcasonsably withheld. Th9 County shall give
or withhold its approval within 30 Days alter the Compdnv delivers a proposed
amendment to the Okeclanta Agrecient to the County. The County may only
withhold its approval if such amendment would, in the reasonable opinion of the
County, have a material adverse elfeet on the County in the event the County {or a
sticcossor operator of the Facility) assumes the Company’s obligationg under the
Okeelanta Aereement pursuant to this Scction 5.8. If the County fails to give
Notice to the Company within such 30 Day period that it 1s giving or withholding its
approval to the amendment, the County shall be deemed to have approved the
amendment, -

5.9 Tailuré Lo Process Recyelable Tragh.,

5.9.1 Monthly. In the event the Company fails to Aceept for
Processing Reeyelable Trash in an amount equal to or greater than 85% of its
Monthly Recyelable Tyash Processing Guarantee due to the failure of .'O_keelani.fl o
other third parties to accept Biomass Fuel from the Company. which failure is not
due Lo the Compuanv's failure to meet its oblizations under this Aerveccoment or its
oblicationsg 0 Okeelanta under the Okeelanta Agreement, the Company shall not be
gubject to the damages set forth in Section 10.2.5 and the Company's Monthly
Recyelahle Trash Processing Guarantee shall be equal to the amount of Recyelable
Tvash_which the Companv is capable of Accepting or Bior Fuel which third
parties are willing to accept,_as the case mayv be. The Company shall use its good

V)3
e =

80

100



faith efforts to_enforce the provisions of the Okeelanta Agreement in the event of a
default by Okeelanta. The Company shall pay to the County any damages collected
by the Company through said enforcement up to the amount of the County’s
obligation to pav the Capital Tipping I'ee in respect of Recyclable Trash the
Company fails to Accepl {or Processing pursuant to this Section 5.9, and the County
shall be permitted to review and approve all damage, penalty and termination
provisions of the Okeelanta Agreement (and sny amendments to the Okeelanta
Agreement after the date of this Agreement) prior to its execution by the Company.
In the event the Company is unable to Accept any Hecyelable Trash Delivered to the
Facility or dispose of any Biomass Fuel generated at the I'acility for the reasons
stated above, neither the County nor the Company shall have any further obligation
with respect to this Avticle Vi provided, however, that the Capital Tipping Fee shall
be adjusted to veflect the reduction in the Monthly Recycelable Trash Guaranteed
Tonnage (.e., the Capital Tipping Fee shall be calculated based only upon the
quantity of On-Site Waste to be Delivered to the Facilitv)_. : '

5.9.2 Annually,  In the event the Company fails to Accept for
Processing Recyelable Trash in an amount equal to or greater than 90% of its
Annual Recyclable Trash Processing Guarantee due to the failure of Okeelanta or
other third pariies to accept Biomass Fuel from the Company. which failure is not
due to the Company’s failure o meet its obligations under this Agrecment oy its
obligations to Okeelanta under the Okeelanta Apreement, the Company shall not be
subject to the damages set forth 1 Section 10.2.6 and the Company’s Annual
Recvelable Trash Guarantee shall be equal to the amount of Reevelable Trash which
the Company is capable of Accepting or Biomass Fuel which third partics ave
willing to accept, as the case mav be. The Company shall use its sood faith elforts
to enforce the provisions of the Qkeelanta Agreement in the event of a default by
Qkeclanta, The Company shall pav to the County any damages collected by the
Company through said enforcement up to the amount of the County's obligation to
payv_the Capital Tipping Fee in vespect of Recyvelable Trash the Company fails to
Accept for Processing pursuant to this Section 5.9, and the County shall be
permified to réview and approve all damage, penalty and termination provisions of
the Okeelanta Agreoment (and any amendments to the Okeelanta Agreement after
the date of this Asveomoent) prier Lo its cxecution by the Companv. In the event the
Company is unable to Accepl any Recyclable Trash Delivered to the Facility ox
disposge of any Biomass Fuel generated al the Facility for the veasoens stated above,
neither the Countv nor the Company shall have any [urther oblieations wilth respeel
to this Article V; provided, however, thal the Capital Tipping Fee shall be adjusted
to reflect the veduction in the Annual Recvelable Trash Guaranteed Tonnage (Le.,
the Capital Tipping Fee shall be ealeulated bhased only upon the guantity of On-Site
Waste to be Delivered to the Facility).
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Article VI
RESPONSIBEITIES OF THE COUNTY

6.1 Ownership of Real Property and Permits. The County owns and
holds légal title to the Facility and the Site. Any sale, lease, assignment, transfer or
other disposition of all or a portion of the Facility, the Site or the County Facilities
shall not relieve or modify the obligations and agreements of the County hereunder,
except that the County at its sole option may pay the Unamortized Capital Cost and
be relicved of all of its obligations hereundey, provided, however, in that event this
Agreement shall rerain in full force and effect notwithstanding such sale, lease,
assignment, tr ansfer or other disposition with regard to the transferee. The County
shall maintain existing sﬂ:e cortifications, all land use designations and other
permits in effect or otherwise required in the future for the performance of the
operational obligations of both the County and the Company pursuant to this
Agreement. Notwithstanding any provision of this Agreement to the contrary, to
the extent required by law, no provision of this Agreement shall bind or obhigate the
County, the Zoning Appeals Board, the Building and Zoning Department, the
Planning Department or any department, board or dgency of the County to agree to
any specific request of the Company that imvolves the regulatory or quasi-judicial
power of the County. ' '

6.2 Access. The County shall provide and maintain for the
Company, its employees, agents and Contractors {ull and complete access to the
Facility, the Site and the County Facilities.

6.3 County Delivery of Waste. The County shall Deliver Solid
Waste to the Facility consistent with its countywide collection and disposal
practices, as modified from time to time at the County’s diseretion, provided, that,
the foregoing shall not relieve the County from any of its obhigations under this
Agreement. The County shall have no obligation to make level its Deliveries of
Solid Waste to the IPacility on a daily hasis or to segregate the Solid Waste
Delivered to the IFacility into its component pats.

6.4 On*Site Waste Guaranteed Tonnage.

6.4.1 Guarantec. Beginning on JanuaeyOcetober 1, 19912009,
the County’s Annual On-5ite Waste Guaranteed Tonnage shall be 936,000 Tons-por
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for which the (,nunty has received credit pursuant. to this Section 6.4.2. The
Company shall give the County at least one Week’s notice for such additional
Deliveries. The County shall be required to Deliver such On-Site Waste to the
Facility if, in the reasonable discretion of the County, such On-Site Waste 1s
available to the County for Delivery. Such On-Site Waste shall count toward the
County’s Annual and Monthly On-Site Waste Guaranteed Tonnage (in lieu of the
eredit the (Jounty received pursudant to this %xtlon 6.4.2 as a result of the
Company’s [ailure to Accept On-Site Waste) and the Company’s Annual and
Monthly On-Site Waste Processing Guarantee,

6.4.3 Additional On-Site Waste. The County, in its sole

discretion, may provide additional On-Site Waste for Acceptance and Processing as
1equestec! by the Compdny up to the dmounts %pecﬂlcd in the pel 111113 peltdmmg 10

: : ¢ ey . The C ()unty Hh(ﬂl he
Obh{.‘,'lted to pay oniy fhe Hipping [*eet-, set forth in Se( tmn 7.1.4{(s) for Excess On-
Site Waste and Additional Excess On-Site Waste Accepted and Processed by the
Company.

6.4.4 Adjustment Based on Available Solid Waste. On October
1, 2015 and on each October 1 every five years thereafter (i.e., October 1, 2020 and,
during any applicable rencwal terms in accordance with Section 2.1, October 1,
2025, October 1, 2030, October 1, 2035 and October 1, 204(0), in the event the total
amount of Solid Waste available to the County for Delivery to the Tacility from all
sowrces is less than 1,800,000 Tons per Annual Period, then the County's Annual
On-Site Waste Guaranteed Tonnage and Annual Recyclable Trash Guaranteed
Tonnage shall be veduced, lor a period of five Annual Periods commencing on such
October 1, to an aggregate amount cqual to one-half of the amount of Solid Waste
available Lo the County, provided that in no event shall the sum of such amounts
(.e;., the sum of the reduced guarantees) he less than 450,000 Tons per Annual
Period. For purposes of this Scection 6.4.4, Solid Waste shall not he deemed to be
available to the County for Delivery to the Faclity il such Solid Waste is
unavailable for circumstances beyond the Counly's control and not due o aclions
taken by the County. In the event the Annual On-Sité Waste Cuaranteed Tonnage
and the Annual Recyelable Tragsh Guaranleed Tonnage are to be adjusted pursuant
to this Section 0.4.4 to a single aggregate guarantee, the allocation of Delivered
Solid Waste between On-Site Waste and Recyclable Trash shall be determined by
the Company, subject to the approval of the County ManegerMayor, which approval
shall not be umreasonabhly withheld, and all other amounts set forth m this
Agrecement which are determined by reference to, or with respect to, the Annual On-
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Site Waste Guaranteed Tonnage or the Annual Recyclable Trash CGuaranteed
Tonnage shall be adjusted accordingly. The defermination of the amount of any
adjustment in such guarantees pursuant to this Section 6.4.4 shall be made not
later than the February 15 immediately preceding the October 1 effective date of
such adjustment.

6.5 Weighing of Wastes. The County shall weigh all Solid Waste,
Non-Processable Waste, Residue, Rejected Loads, Fines and Recyclable Trash
| Rejects and Reject Overs Processed as On-Site Waste st the Scalehouse by weighing
" the transporting vehicles and subtracting therefrom the determined tave weight of
the vehicle. The Company may have a representative present at all weighings. At
any time, either the County or the Company may require the revalidation of the
tave weight of any vehicle, The County shall keep daily records of the weight of
Solid.Waste, Non-Processable Waste, _R@blduo Rejected Loads, Fines and Recyclable
| Trash Rejects and Reject Overs Processed as On-Site Waste entering and leaving
the Facility. Copies of such daily records shall be provided to the Company as scon
as available, but in no event later than two Working Days, and shall be retained by
the Couity for a period of two years. The scale at the Scalehouse shall be ealibrated
to the accuracy requived by the Florida State Bureau of Weights and Measures
annually at the County’s expense unless such calibration is required by law to be
conducted more than onee a year, in which case the County shall bear the cost of
any additional calibration. The Company may require the County to calibrate the
scales move often than required by law, provided the Company pays the cost of such
ealibration. All records of the ealibration shall be held by the County and shall be
furnished te the Company upon request. Either the County or the Company shall
have the right to requirve, at the requesting party’s cost, a test of the accuracy of onc
or more of the scales. In the event that any scale 18 in need of repair or calibration,
the (;ounty shall promptly repair or calibrate such scale at the County’s expense to
attain such accuracy. During such periods of scale repair, unavailability or
incapacity, vehicular weights and the weight of Solid Waste, Non-Processable
Waste, Residue, Rejected Loads, Fines and Recyclable Trash Rejects entering and
leaving the Facility shall be calculated in accordance with the County’s Schedule of
Estimated Weights and Values.,

6.6 Transportation of Non-Processable Waste, Residue and
Shredded Tives. Non-Processable Waste, Residue and shredded tires segregated by
the Company for return to the County shall be loaded, Monday through Saturday,
between the hours of 7:00 am. and 5:00 p.m., by the Company at its expense onlo
County trucks for appropriate disposal by the County.
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6.7 Sampling of Ash. The County may, at its expense, sample Ash
on a daily basis as the Ash is being loaded by the Company onto trucks for removal
from the Facility. The partics may also agree up{)n adjusting tho Ash testing
flequen(,y as they deem appropnate : ' A
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Llndetuﬁl&e—%ﬁm{ == : sting -standards—used—to—evaluatethe—Company's
' edfurther that-the County-shall- have first complied
\ < \L~I[—l‘e—d{3@}}r}h—le—}9ﬁd—ﬁ-ﬁ—%ﬁ—ée%ei—ﬁ}lﬁed by the Bond
Eﬁ%}wﬂ—hﬁw—ﬁm‘—b&%—&%emp teds-the-County—mayterndinate—this-Agreoment;
ANEE- wﬂten N@H&e—%—ﬂm—@eﬂaﬁaﬂf}—&nd—wnuﬁ%
: e —panner-that-the
st—complied with-the
+period-loHowing the lagt
heThe Company shall be
1eheved of its obhgdhons to repair the Facility undel thls Agrcement Lo the extent
it is able to prove that the Hazardous Waste character of the Ash, if anv, was
divectly caused by a change in the composition of On-Site Waste Aeccepted for
Processing at the Facilily, as evidenced by the Solid Wasle profiles obtained
pursuant to Section 54.13.

6.8 Disposal Fees and Charges. The County, at all times during the
Term, shall fix, cslablish, revise from time to time as neeessary, maintain and
collecet all Disposal Fees and other charvges from its residents, private haulers and
muntcipalities for the disposal of Solid Waste within the County at a level not less
than nceessary to permit the County to meet the Counly’s obligations pursuant to
this Agreement and the Bond Documents.
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6.9 Payment for Inventory, Rolling Stack an_d__ C_aﬁital Ttems.

(a) Upon the termination of this Agreement or the expiration of the
Term, the Company shall deliver the then existing Inventory and Rolling Stock to
. the County.

(b} The County shall pay to the Company for the then existing
Inventory and Rolling Stock a purchase price equal to the sum of (i) the value of the
Inventory plus (i) the value of the Rolling Stocks provided, however, the County
shall receive a credit against such purchase price in an amount equal to the sum of
(x) $2.365,000-004,024,399.72 as of October 1, 39992009 (adjusted for changes in the
Consumer Price Index in the manner described in Section 7.1.6-(a))) plus (y) the
value of any Inventory acquirved after October 1, 1999 to the extent such Inventory
was_acquired with funds provided by the County specifically for the purchase of
such Inventory. The Company shall maintain an amount of Inventory and Rolling
Stock at all times such that the sum of the ¢lauses () plus Gi) of the immediately
preceding sentence is never less than the suin of the clauses (x) plus () of the

immediately preceding sentence. In no event shall the purchase price be less than
$0.00.

(¢) Tor purposes of clauses (i) and (ii) in Section 6.9(b), Inventory shall
he valued usmg the average weighted cost method, and Rolling Stock shall he
valued using nine-year straight-line depreeiation. For purposes of clausc (y) above,
Inventory shall be valued at the cost of the Inventory, adjusted for changes in the
Consumer Price Index from the date of delivery of such Inventory to the Facility,
except that mobile equipment shall be valued at one-half of the cost of such mobile
équipment, adjusted for changes in the Consumer Price Index fiom the date of
delivery of such mobile equipment to the Facilily.

(d) Commencing on October 1, 2018 and on October 1 of each year
thereafter during the Term, the Company shall have a five-year capital replacement
plan. The Company ghall submit the plan to the County and the Bond Knginesr not
later than August 1 immediately preceding the October 1 effective date of the plan.
The plan shall set forth a list of the capital items the Company proposes to veplace
at the Facility over the [ollowing five years, the proposed dates for the réplacement
of ench such capital item and the usclul life of cach such capital item for purposes ol
depreciation and amortization. The County and the Bond Engineer shall provide
‘Notice to the Company within 30 days alter the Company's subnussion of the plan
indicating whether or not the plan or any mdividual component of the plan iy
approved, In the event the plan or any individual component of the plan is not
approved by both the (,oun’rv and the DBond Engineer, the Company may elect to
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utilize the provisions of Section 15.17, in which case the independent engineer shall
have the authority to approve the plan or any individual component of the plan. In
the event the Company's plan is approved by the County and the Bond Engineer or
by the independent engineer, () if this Agreement is terminated by the Company
due to the County's default, (i) if this Agreement terminates because the County
gives Notice pursuant to Section 2.1 that it does not desire that the Term be
extended for a venmewal term, (ii) if this Apgreement terminates because. the
Company gives notice pursuant to Scction 2.1 that it does not desire that the Term
be extended for a renewal term and the County directly or indirectly continues the
pperationg of the Facility after the lermination of this Agreement or (iv) this
Agreement terminates at the end of the fourth rencwal term and the County
directly or indirectly continues the operations of the Facility alter the termination of
this Agreement, then in any such case, the County shall promplly pay to the
Company an amount equal to the unamortized cost, as of the date of termination of
this Agreement, of those -capital items purchased by the Company in accordance
with the plan.

6.10 Source of Payment of Fees Due the Company. No revenues
veceived by the County from the operation of the Iacility or the collection of
Disposal Fees shall be segregated or subject to any len in favor of Company under
this Agreement.

6.11 Amounts of Garbage and Trash. The Company shall notify the
County on Monday of each week of the amounts of Trash (including Recyclable
Trash) and Garbage that the Company can Accept for Processing at the Facility for
that week, and the County shall make all reasonable efforts to Deliver or cause to
be Delivered the weekly amounts of Trash (ncluding Recyclable Trash) and
(Garbage requested by the Company, which weekly amounts of Garbage in no event
shall total less than 572732,000 Tons per yearAnnual Period, except as provided in
Section 6.4.4 and Section 6.14()._The Annual On-Site Waste Guarantee Tonnage
and Monthly On-Site Waste CGuaranteed Tonnage shall be fulfilled through
Deliveries of Garbage. During any periods in which the amount of On-Site Waste to
be Delivered by the. County i increased in accordance with the provisions of Section
6.14{(a), the County's abligation to Deliver Garbage shall be inercased to all of the
Garbage available to the County for Delivery Lo the Facility. If the amount of
Garbage Delivered to the PPacility 1s less than the sum of 806,000 Tens per Annual
Peried plus the amount, if any, of additional On-Site Waste vequested by the
Company pursuant fo Scetion 6.14(c), the Company, at its option, may request
Deliveries of Trash in excess of 400,000 Tons per Annual Period (hut the County
shall not be required to Deliver Trash in excess of 440,000 Tons per Annual Period).
The County shall Deliver such Trash to the PPacility if, in the reasonable discretion
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of the County, such Trash is available to the County for Delivery; provided that the
County shall not be required te Deliver Solid Waste to the Facility in excess of the
sum of 1,206,000 Tons per Annual Period plus the amount, if any, of additional On- .
Site Waste requested by the Company pursuant to Section 6.14(c). The County may
Deliver Trash (necluding Recyclable Trash) in any amount necessary to fulfill its
obligations under this Agreement, but no less than thé amount required to satisfy
the Annual Recyclable Trash Guaranteed Tonnage. In the event the County
Delivers loss than 400,000 Tons of Trash in any Annual Period. the Company’s
Annual On-Site Waste Processing Guarantee shall be reduced by the number of
Tons equal io the difference between 400,000 _and the number of Tons of Trash
actually Delivered, up to a maximum of 160,000 Tons.

6.12 Deliveries of Garbage and Trash. @) The maximum amount of
Trash (including Recyclable Trash) which the County may Deliver to the Facility in
any Annual Period shall be 440,000 Tons (unless the Company consents to the
Delivery of a greater amount); (i) the minimum amount of Recyclable Trash which
the County must Deliver to the Facility during any Annual Period shall be the
Annual Recyclable Trash Guaranteed Tonnage then in effect; (iil) the maximum
amount of Garbage which the County may Deliver to the Facility in any Annual
Period shall be 936966,000 Tons (unless the Company consents to the Delivery of a
greater amount); and (iv) the minimum amount of Garbage which the County must
Deliver to the Facility in any Annual Period shall be an amount equal to the Annual
On-Site Waste Guaranteed Tonnage minus the number of Tons of Trash (excluding
Recyclable Trash) Delivered to the Facilily in such Annual Period, provided,
however, that nothing in this Sectiom 6.12 shall affect the County’s obligations
under Section 6.11.

6.13 Higher Heating Value of On-Site Waste. In the event that the
Higher Heating Value of RDIEF produced at the PFacility during any Monthly Period
shall exceed 5,000 Btu per pound of RDF, the County and the Company agree to
adjust the County’s Annual and Monthly On-Site Waste Guaranteed Tonnage and
the Company’s Annual and Monthly On-Site Waste Processing Guarantee and the
Company’s Residue Guarantee accordingly.
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6.14 Failweto-DeliverAvailability of Solhid Waste.

(a) Tt is the intent of the parties that in the event Garbage is not
unavailable to the County for Delivery to the Faclity for circumgstances beyond the
County’s control and not due to actions taken by the County, then the County shall
increase Deliveries of On-Site Waste to the Facility up to the sum of-936966,000
Tons per Ammual Period plus the amount, if any, of additional On-Site Waste
requested by the Company pursuant to Section 6.14(c), except as provided in
Section 6.14(). Tn determining whether Garbage is unavailable to the County for
Delivery to the Facility for circumstances beyond the County's control and not due
to actions taken by the County, the following uses of Garbage by the County shall
be deemed to be cireumstances beyond the County’s control and not due to actions

taken by the County: (i) Garbage the County nceds to comply with the Waste
Management Agreement; (i) the County’s decision to not direct Gaibage to the
Facility from municipalities which have entered into interlocal agreements with the
County for solid waste disposal, but only to the extent of 100,000 Tons of Solid
Waste per Annual Period from such municipalities which may be delivered to the
Waste Management Inc. of Florida landfill in the City of Medley, Florida under the
terms ol the Waste Management Agreement. The County shall provide the
Company Notice of such increases in Deliveries at least 90 days in advance of such
increascs.— . The parties acknowledge that it 18 the intent of the County to use its
reasonable efforts to maximize the amount of On-Site Waste contracted for with
third partics and available for deliverv to the IFacility during the term of thig
Agreement, including the renewal terms.

(b)  Inthe event the minimum amount of Garbage to he Delivered to
the Facility is less than the sum of 806,000 Tons per Annual Period plus the
amount, il any, of additional On-Site Waste requested by the Company pursuant to
Section 6.14(c), the Company may elect, at its sole discretion, to limit the amount of
Solid Waste it will Accepl; for Processing during any Annual Period to an amount
less than the amount available to the County for Delivery to the Factlity, but not
less than 972,000 Tons (e, 702732,000 Tons of On-Site Waste and £70240,000
Tong of Recyclable Trash). If ihu amount of Garbage Delivered to the Facility is loss
than the sum of 806,000 Tons per Annual Period plug the amount, if any, of
additional On-Site Waste requested by the Company pursuant to Secetion 6.14(e),
the Company, at its option, may request Deliveries of Trash in exeess of 400,000
Tonsg per Annual Period (but the County shall not be required to Deliver Trash in
excess of 440,000 Tons per Annual Period). The County shall Deliver such Trash to
the Facility if, in the reasonable discretion of the County, such Trash 1s available to
the Cownty for Delivery; provided that the County shall not be required to Deliver
Solid Waste to the Facility in ekcess of the sum of 1,206,000 Tons per Annual Period
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plus the amount, if any, of additional On-Site Waste requested by the Company
pursuant to Section 6.14(¢c). In determining whether such Trash in excess of
400,000 Tons per Annual Period is available to the County for Dechivery to the
Pacility, the following uses of Trash by the County shall be deemed to be
circumstances beyond the County’s control and not due to actions taken by the
County: (i) Trash the County needs to comply with the Waste Management
Agreement; and (i) the County’s decision to not direct Trash to the Facility from
municipalities which have entered into interlocal agreements with the County for
solid waste disposal, but only to the extent of 100,000 Tons of Solid Waste per
Annual Period from such municipalities which may be delivered to the Waste
Management Inc. of Florida landfill in the City of Medley, Flovida under the terms
of the Waste Management Agreement.

— (¢  In addition to the amount sct forth in Section 6.14(a), it is the
intent of the parties that in the evént Solid Waste 15 not unavailable to the County
for delivery to the If acility for circumstances heyond the Counw s control and not
due to actions taken by.the County (as set forth in Sections 6.14{a) and (b)), the
Company may request, and the County shall deliver, additional On-Site Waste as
set forth in this Section 6.14(c), except as provided in Section 6.14(). The maximum
amount of additional On-Site Waste that may be reguested by the Company in any
Annual Period shall be as follows: () up to 25,000 Fens—in—+the—Annual-Period
commonang—October 12004 (Gi)—up—to—35;000-Tens—in—the—Annual—Period
commeneing Odtober 12005, (ii)—ap—te—46;000 Tons—in—the—Annual—Reriod
commenecing—Oetober—1—2006,—(v)—up—te—b5;000—Pens—in—the—Annual-—Period
commeneine—Oetober 12007, (v}«tm——te—'l&@@@—ﬂr‘efﬁ—m—the—%umakPelmd
eemmeaaemg—@embel—l,—zgo&-—(m)mup—te—%,000 Tons in the Annual Period
commencing October 1, 2009, and (wiid) up to 100,000 Tons in the Annual Period
commencing October 1, 2010 and in each Annual Period thereafter —The County

- suchqa}—}ee—m—n :
gurrentpriee ,—;}revi{led—he% =
the-Annual-Perod-econrmenemns
Motice-to-the- Company—within ; ; _
SecondAmoendment--lo-this- Agler,mmw The Lompanv shall deliv cr Notice Lo Lhe
Jounty of the amount, il any, of additional On-Site Wasle il 15 requesting pursuant
to this Section 6.14() not laley than Mavch 1 immedialely ]nu“ﬂdmo the Annual
Period to which such Notice relaless providedihowever;-thad—with—res

- .‘ , P—(-BH nty—ef-the

Aﬂmﬂﬂi—l—mﬂd—&emwwﬁ@e%hmﬂf 2004 the Company-shatl-delive
s—aftoy hewexe%ﬁﬂ%m%h%eﬂﬁﬁ—ﬁﬁ%%%i%m}m%%%f&th%
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| Agreement., If during any Annual Period, the Company fails to Accept for
Processing any of the additional On-Site Waste requested by the Company in
accordance with this Section 6.14(c) (other than as a result of the failure of the
County to perform its obligations under this Agreement in accordance with the
terms of this A_greeme'nt), and the County is capable of Delivering such additional
On-Site Waste to the Facility, then the Company shall pay the County an amount
equal to the number of Tons of addlhondl On-Site W abtp the C‘mnprmy 80 f'nls to
Ace ept for Pmce ssmg multiplied by the eRe :
53 ; hivd-party-—Sehd—Waste
see—delivered—teo—¢
1o Waste-Tipping

- Unbudgeted Disposal

Cosgt Hee,

- (d) In the event the Annual and/or Monthly Recyclable Trash
(Guaranteed Tonnage and Annual and/or Monthly Recyclable Trash Processing
| Guarantee are reduced in accordance with the provisions of Sections 165.7 or 365.9,
the County’s ability to adjust Deliveries of On‘Site Waste pursuant to this Section
6.14, cxcept @s provided in Section 6,14(1), shall be offset (it being the intent of the
parties that the County’s obligation to Deliver, and the Company's obligation to
Accept and Process, On-Site Waste and Recyclable Trash shall never be less, in the
aggregate, than the sum of 972,000 Tons per Annual Period plus the amount, if any,
of additional On-Site Waste requested by the Company pursuant to Section 6.14(c).

()  The County shall not Deliver or cause to be Delivered any Trash
(including Recyclable Trash) to the [Macility from the Central Transfer Station
currently located at 1150 N.W. 20t Street, Miami, Florida or any successor or
veplacement for such transfer station, and such Trash shall not b deemed available
unless it is requested by the Company.

(0 The Company shall be permitted fo transfer Trash to third
parties in cxchange for equivalent amounts of Garbage, provided that such transfer
of Trash [or Garbage does not have a material adverse effect on the County. The
transfer of Gaﬂ}agc shall be on terms and conditions satisfactory to the Company
and the Cﬂﬁﬂﬁh&\iﬁﬁ&ge&-}_\jﬂ;@; or his/her designee,

(&) At ils option, the Company may DProcess Recyclable Trash
Rejects. incuding Reject Overs, as On-Site Waste—, provided. that the amount of
Reevelable Trash Rejects. including Reject Overs, Processed as On-Site Waste shall
ot exceed the Reject Overs Guarantee. The amount, if any, of Réecyclable Trash
Rejects, _inchuding  Reject Overs, Processed as On-Site Waste shall count
towardstoward the County's Annual and NMonthly On-Site Wasle Guaranteed
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Tonnage and the Company's Annual and Monthly On-Site Waste Processing
Guarantec.- Any Recyclable Trash Rejects, including Reject Overs, Processed as On-
Site Waste shall be counted as On-Site Waste Accepted for Processing by the
Company for all purposes in this Ageement (mt.ludmg, withoutl limitation, Section
7. Dand- -3 sty-ghe inue). Reject Overs Processed as
On-Site Waste shall riot be 1edenosﬁed on the Trash Tipping Floor or in the Trash
pit. The Company shall ulilize reasonable cfforts to eeunt—tewardsoperate the
Companys Recyclable Trash Rejeets—Guarantee-Improvements so as to minimize
the gquantity of Reject Overs cenerated. The County shall ulilize reasonable efforts
to Deliver Trash, including yard waste, that is significantly free of Non-Processable
Waste and other material not suitable for the production of Biomass Fuel,

(h)  The Company may obtain Solid Waste from third partics to be
Processed at the Facility. -The obtaining of such Solid Waste from third partics
shall be on terms and conditions reasonably satisfactory to the Company and the
%e&ﬁﬁdewMayo ‘or his/her designee, which terms and conditions shall be in
writing, The provisions of this paragraph (h) are not intended to allect any of the
obligations of the Company or the County under this Agreement, except to the
extent sot forth in such writing.

(i)  On October 1, 2015 and on each October 1 every five years
thereafter (.e., October 1, 2020 and, during any applicable renewal terms in
accordance with Section 2.1, October 1, 2025, October 1, 2030, October 1, 2085 and
October 1, 2040), in the event the total amount of Sclid Waste available to the
County for Delivery to the Facility from all sources is less than 1,800,000 Tons per
Annual Peried, then the County's Delivery obligations set forth in Sections 6.14(a)
and (b) shall be reduced, for a period of five Annual Periods commencing on such
Qctober 1, to an aggregate amount equal to two-thirds of the amount of Sohd Waslce
available to the County, provided that in no cvent shall the sum of such amounts
(i.e., the sum of the reduced Delivery obligations under Scctions 6.14(a) and (b)) be
less than 600,000 Tons per Annual Period. For purposes of this Section 6.14(1),
Solid Waste shall not he deemed Lo be available to the County for Delivery to the

Tacility if such Solid Waste is unavailable for circumstances beyond the County's
r*onhoi and not due to actions taken by the County. In the event the Delivery
obligations get forth in Sections 6.14(a) and () ave Lo be adjusted pursuant to this
Section 6.144), the allocation of the adjustment between Garbage and Trash shall
be determined by the Company, subject to the approval of the County
Mﬂ-nagcrh{[a:,{g_if, which approval %1__‘.1_111 not be unreasonably withheld, and all other
amounts set forth in this Agreement which are determined by reference to, or wilh
respect to, the Counly's Delivery obligations sct forth in Sections 6. fl(a) and (1)
shall be adjusted accordingly. The dotcumnahon of the amount of any reduction in
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such Delivery cbligations pursuant to this Section 6.14() shall be made not later
than the February 15 immediately preceding the October 1 effective date of such
reduction. Nothing in this Section 6.14() shall limit the County’s ability to enter
into contracts with third parties for the disposal of Solid Waste in excess of the two-
thivds amount referred to in this Section 6.14G), provided that such contracts shall
be deemed to be actions taken by the County for purposes of the immediately
following five year determination pursuant to this Section 6, 14(1) To the extent
that Solid Waste is available, and except for Solid Waste that is subject to contlracts
with third par ties for the dlspoqal of Solid Waste in excess of the two-thirds amount
veforved to in this Section 6.14(), it is the intent of the County and the Company
that the County shall Deliver or cause to be Delivered to the Facility all available
Solid Waste up to 270240,000 Tons of Trash and 936966,000 Tons of On-Site Waste,
plus any amount of On-Site Waste requested by the Company pursuant to Section
6.14(s), subjoct to the provisions of Section 6.4.4 and Section 6.14().

Article VII
COMPENSATION OF THE COMPANY AND THE COUNTY

7.1 Tipping Fees.

7.1.1 Basic Opcration and Maintenance Tipping Fee

(a)  On:SiteSolid Waste Tipping Fee. Subject to adjustment as
provided in Section 7.1.6(a) and Section-_12.3, the County shall pay the Company,
as of October- 1, 20032009 and throughout the Term of this Agreement, for
operating and maintaining the Facility and Processing On-Site Waste_and
Recyelable Trash, a Tipping Fee of $30:9545.00 (the “On-SiteSolid Waste Tipping
Fee”) for each Ton of On-Site Waste and Recyclable Trash Accepted for Processing

by the C‘ompAny—Ge}ma&enemauupan—tlmmexeeﬂﬁeﬂM% Gounty up_ to an

agpregate of thes ig-Aeveements-the-On=8ite732,000 Tons of
On-Site Waste and R@( V(]c:ble lldsh per Annual Period. The Solid Waste Tipping
Fee shall decwa‘wé (3) to ‘%%—QQ?B 13 in October 1, 2003—doHays{subject-to
adpasty R : sn-of -On-Site—Waste—Aceepted-for
Pmee%rww%%bﬂ%w 34 02,000-Tons per--Annual-Period-up-to
936,000 Tons per—Annus . ¢ 3 2810 Oclober 120032009 dollars
(%ub]cd, to adjustment as provi d{ad Abovp) for each Ton of On-Site Waste Aecopled
for-Peoecssing by-the-Cempanyand Recvelable Trash Accepled [or Processing by the
Company in excess of 782,000 Tons per Annual Period up to 966.000 Tons per
Annual Period and () to $27.83 in October 1, 2009 dollars (subject o adjustment as
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provided above) for each Ton of On-Site Waste and Recyelable Trash Aceepted for
Processing by the Company in excess of $36966,000 Tons per Annual Period:

Gy Serubbers; provided, however, that the Solid Waste Tipping Fees
S&b}e\% shall be %31 12in OcLobel 1, 2009 dollars (subject to ad}ustment as plomdod

: hbe&&—a—%ppmgFe&ef-%—?éQ—%e—é%%ﬂae&—Hppiﬂg~above:
nhe “Re(;vddble Trash Tee” for each Ton of On-Site—WasteRocyclable Trash

Accwted f(n Pm( essing after an agmegate of 9()6 000 Tons of On-Site Wabte and

&bt—&ﬂll—}q)labbbﬁeil Lhieugh betleﬁ—eqmpi il wit ) _ ] :
any—peried based-—on—the—ratio- ei—%eam—ﬂewéﬂe&s&ked—m—peunds—ef—%%mﬁ
cenerated—bythebotlers—equipped-with—Serubbers—divided-by—the-steam—{low
seneratedby-allof the boilers—Suchratio-shall-be-wadtiphied-by-the-Tons of On-Bite
WasteAeeoptedin an Annual Period, up to a maximum of 76,000 Tons of Recyclable
Trash per Annual Period; provided, further, that the immediately preceding clause
shall not be applicable to any Recyclable Trash Accepted for Processing in an
Annual Period dffel the C()DIDAHV has Accepted 240,000 Tons of R@(v( Lnble Ths dsh
for Processing : dnein such peamdwte%det 55
SiteAnnual Pemod rI‘he (’}O]ld defe ek

with—Ser : '

the—manner-deseribed-in—Seetion—12-5 . hat although-the—inereaso—in-the
Serubbexs-Tipping-Fee-shall-acerne-commened ' -Site-Waste- is-Procossed
through-one-or-more-boilers-cq umpeekwqtﬂi—(—ng—dﬁé—h@%eeﬁm ol-systerns—suel
inerease-shall-not-be- paid-until- the-completionds sueh-eontrol-systems{as-set
£eﬁh—1ﬂ—%he Pm]cct -Deseription- lgicxieciwetﬁeﬂ%%—a)——ab ~which~time-the
: : the Serubbers-Tipping Fee-shall-he-paid—The Tons-of On-Sile
o ‘.H%—P}B&e%%@d—ﬁh}wh—b(%ﬂ(,lb equipped--wilth-CO—and NOx—eontrol

: the same manner—asthe- mlc%&&ea—ef—ﬂae@sﬁs—e:ﬁ
hrough boters-equipped-with-Serahl

abeve-tnthisSeetion 71 1-{b)
{e)—Ree

ASREEL } ,{—te—ddi&bﬂ}leﬁt——ﬂ&
provided- lﬂ*b@Ch&ﬁ*’?‘-}rB(ﬁ-}—nﬂ%%ﬂﬂ%.: he -pay-the-Company-as
el-October-1,-2003-and-throughont-the- Term—of ety for-operating-and
ﬂ%—b’l—iﬂi:—ainiﬂ-g the-Factlity -and Processimg hee_vaa#e—l-l—&ab—a—'hm:uno Fee of-$26.60
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sxel clma—Earee%%eeyclablcz»@msh) -Accepteé—fa}
P—wco %m-g—hy%h&@emﬁaﬂy—dﬁd—d—’ﬁﬁpﬁaeﬁFce«e '
&eﬁve}a}ale—rlh—&%h—ﬂxeeep{eé—fmwpm i
: voever,-that-the Reeyelable Trash-Tipping Fce shall be
mcmased by ibl £087 as of October- 1, 20032009 (subject to adjustiment as provided
above) for each ‘Fon of Recyclable Trash (including Excess Recyclable Trash)
Accepted for Processing by the Company which 1s beneficially re-used as mutually
agreed to by the County and the Company, or in the absence of such agreement, as
determined by the independent engineer pursuant to Section 15.17 or for which the
County qualifies for recycling credit regardliess of whether the County henefits from
such recycling credit.

(h)  fomitted]

{c) lomitted)

(d)  Tires Tipping Fee. Subject to adjustment as provided in Section
7.1.6{a);, as of October 1, 20032009 and throughout the Term of this Agreement, the
County shall pay to the Company for shredding tires in accordance with the
requirements of Scction 54.12.2 a Tipping Fee of $68-3881.15 per Ton for each Ton
of Clean Tires Accepted for handling and shredding by the Company pursuant to
section £4.12.2 and $79.7993.81_per Ton for each Ton of Unclean Tires Accepted for
handling and shredding by the Company pursuant to Section 54.12.2 (the “Tires
Tipping Fee”) -If Notwithstanding the foregoing, if any Clean Tires or Unclean Tives
erClean Tirés-are not returned to the County for disposal, the ’3‘11eq 'i‘tppmg i*‘ee to
be paid by the County in respect of such tives shall 3
third-parties-bybe $103.15 per Ton of Clean Tires and Esﬂ"l‘fi 31 per {on Uncl_ean
Tires, in cach casc-as of Qctober 1, 2009, which amoeunt is subject to adjustment as
provided in the immediately following sentence. The Tires Tipping Fee for tires
that are not retwrned to the County for the-disposal ef-tireswhich-dispesal-feeisset
hyshall increase when and as the County-from—timeto-timeand-is-currently-$75-per
PonofCounty’s Disposal Fee [or tires increases subsequent to October 1, 2009, and
the amonnt of such increase shall be equal to the percentage of the increase in the
Cotunty’'s Disposal Fee for tives.

(&) Crn)lfrl}. Adjustment—Commeneing on-the date - set-forth—isn
Seetion21.8the The Tipping Fees set forth in Seetions 7.1.1(); 7.1.1(b); 71:1{e)
and 7.1. 1D shall be veduced by an amounl to be caleulated as [ollows (the “Capital
Adjustment”), Tor each Semi-Monthly Period, the Capital Adjustment shall equal
the sum of () 1/24 of the estimated Answalannual Debt Service on the Bonds
relaling Lo $49,500,000 original principal amount of the $55,000,000 Dade County,
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Florida Adjustable Tender Solid Waste Industrial Development Revenue Bonds,
Serics 1988 (Montenay-Dade, Ltd. Project) (of which $43,615,000 was outstanding
as of October 1, 1996); plus (i) 1/24 of the estimated Annualannual Debt Service on
the Bonds relating to all of the $18,000,000 Dade County, Florida Adjustable
Tender Solid Waste Indusirial Development Revenue Bonds, Series 1989
(Montenay-Dade, Ltd. Project) (of which $8,555,000 was outstanding as of October
1, 1996} plus (Gii) 1/24 of the estimated Annualannual Debt Service on the Bonds
relating to $16,000,000 original principal amount of the $190,000,000 Dade County,
Florida Adjustable Tender Solid Waste Industrial Development Revenue Bonds,
Scries 1990A (Montenay-Dade, Ltd. Project) (of which $14,735,000 was outstanding
as of October 1, 1996); plus (_w) 1/24 of the estimated Annualannual Debt Servics on
the Bonds 101at1ng. to $11,000,000 original principal amount of the $190,000,000
Dade County, Flormda Adjustable Tender Solid Waste Industinal Development
Revenue Bonds, Scries 1990A (Montenay-Dade, Lid. Project) (of which $8,067,000
was outstanding as of October 1, 1996); minug (v) the CIP Payment. The County
and the Company shall from time to time determine the amount of the Capital
Adjustment to be paid during cach Annwal Period (or part thereof), and such
determination shall be set forth in Appendix KJ. Within 15 days after the end of
cach guarterly period ending on the last day of each February, May, August and
November, the County and the Company shall jointly determine the actual Debt
Service for such guarterly period. If it i1s determined that the cstimated Debt
Service for the amounts set forth in clauses (i) through (iv) above exceeded the
actual Debt Service for such amounts, the County shall deduct such amount from
the next Semi-Monthly payment of the Capital Adjustment. If it is determined that
the estimated Debt Service for the amounts set forth in clauses () through (iv)
above was less than the actual Debt Service for such amounts, the County shall add
such amount to the next Semi-Monthly payment of the Capital Adjustment. Aflcr
the Bonds have— been paid in full and all adjustments described in the two
immediately preceding sentences have been made, the amount of the Capital
Adjustment for each Semi-Monthly Period shall be zero (30.00).

{f Formula. The Tipping Fees described in Sections 7.1.1{a)
) and 7.1.1(d), as reduced pursuant to Section 7.1.1(e), can he
. expre (,Ssed mn th [ollowing formula:

OMTH = OWTESWTI (1) 4+ OWEPRRSWTI (@) +
OWTESWTE (3) + TTE +RTTFE+RCTF +
STE-TTF - CA
where!
OMTI1? = Operation and Maintenance Tipping Fees
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OQWTESWTF (1)

OWARSWIF (2)

OWTESWTF (3)

= On-SiteSolid Waste Tipping Fee for up
to 702732000 Tons of On-Site Waste and
Recyclable  trash per Annual Period,
including applicable CPI -adjustment

= On-SiteSolid Waste Tipping Fee for
greater than 702732,000 Tons up to
838966,000 Tons of On-Site Waste and
Recyclable  trash  per Annual Period,
including applicable CPT adjustment

= OmrSiteSolid Waste Tipping Fee for

greater than 936966,000 tons per Annual

Period, including applicable CPT adjustment

RCTF

MM Py 1aebadiner

=il
TP Tty LE R AN RS ¥ 2 3 yrey

Recycling Credit Tipping Fee, including
applicable CPI adjustment

Tires Tipping Fee, including applicable CPI

CA

adjustment

Capital Adjustment

The Capital Adjustment shall be caleulated as follows!

CA
whire:
CA

D588

DSKRE + DSEI + DSYO + DSCTT - CIPP

Capital Adjustment

Debt Service on the Series 1988 Bonds
($49.5M principal orviginally: 1.e. exclusive of
$5.5M Capital Resorve)
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D889 = Debt Service on the Series 1939 Bonds
($18M principal originally)

DS90 = Debt Service on a portion of the Series 1990
Bonds ($16M principal originally)

DSCFI = Debt Service on the Company Funded
Improvements portion of the Series 1990
Bonds ($11M principal originally)

CIPP = CIP Payment (a defined term)

An-examplo-of-the-formula-appli

7.1.2 Capital Tipping Fee%mm%%ﬂhtwﬁhﬁ
Agreement—the, The ’l‘he County shdll pay to the Company—lm%@-}eﬂ&aﬂ}def—ef—t—he
ek 5 5 and—lor-cach-Annu: Jrees
. his £t a Tipping Fee (the “Capital Tlppmg Fee’ ) Wh}.Lh
‘311'111 be detel mmed in accor ddn(e with the provisions set forth below. The Capital
Tipping Fee for each Semi-Monthly Period occurring during the Term of this
Agreement shall be equal to 1/24 of the Annual Debt Service estimated to be due for
such Annual Peried. The County and the Company shall from time to time
determine the amount and payment schedule for the Capital Tipping Fees to be.
paid during cach Annual Period (or part thereof). Such determination shall be set
forth in Appendix K&J. Within 15 Days after the end of each quarterly period ending
on the last day of cach February, May, August and November, the County and the
Company shall jointly determine the amount of the actual Debt Service for such
guarterly period. I[it is determined that the amount of the Capital Tipping ees
exce eeded the actual Debt SClVlCO the County shall deduct such amount from the
next Semi- E\f[onthly payment of the Capital Tipping Fec. Tfit is delermined that the
amount, of the Capital Tipping FeesFce was less than the actual Debt Service, the
sounty shall ddd ‘:uth dmount to the next Semi-Monthly payment of the Capital
Tipping [ee. ; : Jhat-during such-calendar quarter, an amount-was
seansferred und-(as-that term-is defined in the Trust
Indenture)—+ +Re ab—besan o dedi ] PeustIne :
puesuant-to- é){le,—weﬁ-—a—‘l—l—e ‘
amreunt-from the-next-Semi-Menth

: : 1 L!lee— ;’\fte! Th(ﬂ
Bonds have been paid in full ::Uld dﬂ d(huafmpn’rq deseribed in the three
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immediately preceding sentences have been made, the amount of the Capital
Tipping Yee for each Semi-Monthly Period shall be zero ($0.00).

7.1.3 [Omitted}

7.1.4 Txcess On-Site Waste and Excess Reeyelable Trash.

(a)  Excess On-Site Waste. Subject to adjustment as provided
in Section 7.1.6(a);_and Section 12.3, the County shall pay to the Company
throughout the Term of this Agreement the On-SiteSolid Waste Tipping Fee and
the#a—alabei—%—'llliapmﬂ—l?ee—«fm each Ton of FExcess On-Site Waste Accepted for
Processing by the Company alter the Company has achicved its Annual On-Site
Waste Processing Guaranice. ‘The Capital Tipping Fee shall not be payable in
respect of such Excess On-Site Waste provided, howevey, that in the ¢vent the
Company exceeds its Annual On- Site Waste Processing Guarantce before the end of
any Annual Period and the Company had not achieved its Annual On-Site Waste
Processing Guarantee for the immediately preceding Annual Period, the County
shall pay to the Company, in addition to the Gu=SiteSolid Waste-Tipping-Fee-and
tho-Sepubbers Tipping lee, the Capital Tipping Fee for each Ton of Excess On-Site
Waste which the Company Accepts for Processing in excess of its Annual On-Site
Waste Processing Guarantee until such time as the Tons of [xcess On-Site Waste
equals the number of Tons of On-Site Waste that the Company did not Accept for
Processing below its Annual On-Site Waste Processing Guarantee for the
immediately preceding Annual Period. The Capital Tipping 1Pee to be paid to the
Company pursuant to the immediately preceding sentence shall be the Capital
Tipping Fec that was in effect during the period in which ’fhe (‘ompany did not meet
the Annual On-Sile Wasle cheqsnw Gmudntee Sk ; ;
Annual-Period—ending _
%ﬁﬁmg—Fee—m—L—he—Gmapanme up 1ﬁ+-§5~%

a-for Processing:

(h)  Excess Roeyclable Trash.  Subject to adjustment as
provided in Section 7.1, ()Qa)— and Section 12.3, the County shall pay to the Company
throughout the Term of this Agrcement the Reeyelable—FeashSolid Waste Tipping
Fee for each Pon of Excess Recyelable Trash Accepted for Processing by the

Jompany after the Company has achieved its Annual Recyclable Trash Processing
Guarantes, The Capital Tipping Fee shall not be payable in respect of such Bxcess
Recyclable Trash, provided, however, that in the event the Company exceeds its
Annual Reeyelable Trash Mrocessing Guaraniee before the end of any Annual Period
and the Company had not achieved its Annual Recyclable Trash Processing
Guarantee for the immediately preceding Annual Period, the County shall pay to

423
100

120



the Company, in addition to the Reevelable-TFrashSolid Waste Tipping Fee, the
Capital Tipping Fee for each Ton of Excess Reeyclable Trash which the Company
Accepts for Processing in excess of its Annual Recyclable Trash Processing
Guarantee unitil such time as the Tons of Excess Recyclable Trash equals the
number of Tons of Recyclable Trash that the Company did not Accept for Processing
below its Annual Recyclable Trash Procéssing Guarvantee for the immediately
preceding Annual Period. The Capital Tipping Fee to be paid to the Company
pursuant to the immediately preceding sentence shall be the Capital Tipping Fee
that was in efféct during the period in which the Company did not meet the Annual
Recyclable Trash Processing Gu:ﬂ antee.

7.1.5 Qther Payiients to Company. The County may request
that the Company provide, on an as needed basis, miscellaneous services in
connection with the Processing or disposal of Solid Waste Accepted by the Company.
These miscellancous services may include studies, environmental test programs or
contracts with third partics approved by the County for disposal, recovery or reuse
of components of the Solid Waste. The County shall pay the Company’s pass-
through cost of such services, which may include profit and/or management fees,
provided that the County's Department of SeldPublic Works and Waste
Management, in its sole diseretion, approves the entity (which may bhe the
Company) that will manage the provision of the services. The Cmnpdny shall not be
obligated to agree to perform any of the services described in this Section 7.1.5.

7.1.6 Adjustiment to Tipping Fees.

()  Consumer Price Index. &) On October 1, 20042010 and on
the first day of each Annuai Period thereafter, the On-SieSolid W aste Tipping lee,
the Serubbersl'ives Tipping Fee; and the Recyclable Trash Lipping Foe—the Pires
Tipping-Fee, the-Eines Disposal- Fe&@%ﬁgee&%eﬂw—mem&sﬂ#beﬂmmoddawﬂl
respect-to-the-amount-of the-Fines Disposal he-Annual-Perieds-ending
Sepltember-30;-2005-and-Sceptember ﬁﬁﬁ,ﬁ}(}{;\@%ﬂ%—me&—ﬁ&uhnﬂwﬁfee and-the-fee
reforred-to-in-Section-5:9:4 shall be adjusted upward or downward for inflation or
deflation using changes in the Consumer Price Index for the prior period of July 1
through June 30. Such adjustment shall not apply to the Capital Tipping Fee.

—G{h) Limitation. The adjustment to be made pursuant
to Section 7.1.6(a}&) shall ba limited Lo & maximum amount of 5.0% for any Annual
Period; provided, hdwever, that in the eveni thé increase or decrease in the
Consumer Price Index in any Annual Period is greater than 5.0% the excess of such
amount over 5.0% shall be carried forward and included in the adjustment for the
immediately iollowmg Annual Period(s) until the full amount of such adjustment in
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the Consumer Price Index has been given effect, subject to the maximum annual
ncrease or decrease of 5.0%. In addition, the adjustments to the Ou=StteSolid
Waste Tipping Fee, the SerubbersTipping-—Feer—the-Recyclable Trash Tipping-Fee
and the Tires Tipping Fee to be made pursuant to Section 7.1. 6(&}4}} on-Ceteher 1
2007-and October 1, 2013, as well as on each October 1 immediately preceding any
renewal term of this Agrecment in accordance with Section 2.1 (ie., on October 1,
2023, October 1, 2028, October 1, 2033 and October 1, 2038, if applicable), shall be
further adjusted as follows: (a) the October 1, 20072013 adjustment shall be
reduced by 43.0% (e.g., if the Consumer Price Index increase to be applisd on such
date is 4.0%, then the adjustment will be 31.0%, and if the ("onaumm Pllce Index
increase is 2.0:6%, then the adjustment will be -1.0: :

adjustment-shall- be—wduccd—i}y——’l—g—/ﬂ—%) and (eb) the ad}uqtment on each Octobm 1
immediately preceding the commencement of a- fiveryear 1enewa1 term shall he
redueed by 2.0%. -

2l

%Demﬁumf_’&h;_‘;_.
- phcable?m foernay

Fthe Proeessing-€ apac»f&y—qet ieu{h - L}ae—hnalﬁwiae
apaciby ) but-does-not-meet-100%-of the Procossing
s debermined- by-the-results-of-the-Rety ofit Performunce
' '}H%r—l——m-—t;hc Recyclahle*’ﬁ ﬂ":‘;h“-ll‘]:“.lpi ovemenis—aw

ient—laly—QLﬂ—S}Le—J\?\ld%Jge—P}e{;e%ma

and—Monthly-Reoyelable—Trash—Processing
: pel—tﬂenﬂtc}ly— (tho“Adjusted—-Annual Processing

1o i;l}kg—P}eLe&smg, Guaﬁmte 1espee&1vely)—4‘he

the Retrofit—the-County shallpe
the-Serubbers Tipping Fee- (i et

of On-Site-Waste--Accepted—forProcess
Waste-Tipping-Fee-and the-Serubbers ¢
additional- Tons-of- On-Site-Waste—H M‘E-—thflw%ﬂmpﬂﬂ%—wer
1—1—9{—%&@—(&1}) o-the-number-of Tons of-On-Site Wast

- Company- Q(tuﬂ}iﬁf
Aecepiodand-Processed-in-thedmmediately—pr eeeém%ma%l—l’euod) Dbut-for-the
chmimished-eapneity-eLthe-Faahty-daring the-peried-ef such-eonstruetions provided,
-hewe%—m—thﬁ—the—@mmiﬂx%mll hegin-paying-the-On=5ite- Waste Tipping Fees-and

Serubbers- Tippine Fees—with respect-tosuch diminished-ecapacity onlyalter-the-Joss
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in-revenuesby—+
éﬂ%ﬁag—ﬁie—pomed—eﬂsuch—e&nwt—l—ﬁe#

o 7.1.7 Deducitions.

()  The County shall pay to the Company the Tipping Fees
and other pﬂyments set forth in Sections 7.1.1 through 7.1.5, inclusive (as adjusted
by Section 7.1. 6.), in accordance with the provisions of Section 7.1. 8, ]}1()V1d9d
however, that the County shall deduct from such amouants any amounts due to the
County from the Company pursuant to Sectlonb—}QJ—l— :

Aetual Performance—Completie: e
EH}&LG(JmpleLlen-»Date—(ab—sﬂch 5 i ; : TR -]

\ ek 1m];)olawaam&geﬁ}- 10.2.1, Monthly OQn- Slt() Wasto
Processing Guarant,ee 10.2.2, Annual On-Site Waste Processing Guarantee, 10.2.3,
Combined R&bldue/Flll(;b/RC]OLLf: Guarantee, 10.4, Damages Due to Violations of
Envivonmental Law, 10.2.5, Monthly Recyclable Trash Processing Guarantec; and
10.2.6, Annual Recyclable Trash Processing Guaranteer—and—102-9—Tines
Guarantee-and Reeyelable Prash Rejeets Guarantee. Any deduction with respect to
Sections 10.2.1 and 10.2.5 may be made as early as the first Semi-Monthly Period
after the end of the Month to which such ‘deduction relates. Any deduction with
respect to Sections 10.2.2, 10.2.3:30-2.6 and 10.2.76 may be made as early as the
first Semi-Monthly DPeriod after the end of the Annual Period to which such
deduction relates. '

(h) In the event the Company fails during any Annual Period to
Aceept for Processing On-Site Waste and/or Recyclable Trash below its Annual On-
Sile Waste Processing Guarantee and/or Annual Recyelable Trash Processing
Guarantee (other than as a resull of the failure of the County Lo perform its
obligations under this Agreement in accordance with the terms of this Aereemeit,
an Uncontrollable Circumstance or a Change in Law), and the County had such On-
Site Waste and/or Recyelable Trash available for Delivery Lo the Facility, then the
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Company shall reimbursce a portion of the Capital Tipping Fee to the County for
each Ton of On-Site Waste and/or Recyclable Trash the Company so failed to
Process. The portion of the Capital Tipping FFee to be reimbursed for Tons of On-
Site Waste and/or Recyclable Trash the Company fails to Process shall be based on
the aggregate Capital Tipping Fees paid by the County during such Annual Period
minus the Capital Adjustment [or such Annual Period. For the purpose of this
Section 7.1.7(b), the portion of the Capital Tipping Fee to be reimbursed shall be
calculated based on the lower of (i) the sum of the Annual On-Site Waste Processing
Gual antee and the Annual Recyclable Trash Processing Guarantee in effect duung
such Annual Period or (ii) the sum of the amount of On-Site Waste and Recyclable
Trash available to the County for Delivery to the Pacihty. For example, if the sum
of the Annual On-Site Waste Processing Quarantee and the Annual Recyclable
Trash Processing Guarantee duving an Annual Period 1s 1,206176,000 Tons, and
the County has 1,206176,000 Tons of On-Site Waste and Recyclable Trash (in the
approprisate respective amounts) available for Delivery to the Facility, and the
Company fails to process 120117,600 Tons of On-Site Waste and/or Recyclable
- Trash, the Company shall reimburse the County for 10% of such portion of the
Capital Tipping Fees paid by the County dwring such Annual Period.  Any
veimbursement with respect to this Section 7.1,7(b) may be made as early as the
first Semi-Monthly Period after the end of the Annual Period to which such
deduction relates. For purposes of this Section 7.1.7, the Annual On-Site Waste
Processing Guarantee shall never be deemed to be more than 936,000 Tons per
Annual Period. '

(c) In addition to deducting the amounts set forth in
paragraphs (2) and (b) above, the County shall also deduct from the Tipping Fees
and other payments due to the Company from the County pursuant to Sections
7.1.1 through 7.1.5, inclusive (ag adjusted by Section 7.1.6), an amount. equal to the
amounts due the County pursuant to Section 7.1.10.

{d)—Inthee o-Bondstsrequired
LB—COIH])]%HE%@—HLH@M?G—A&E;EII'F}E)HT’H—L IOV Fandlon ~}P—‘E\:E‘(%~%1-&h-k€!——rl—i-d‘-rh
Improvements;-and- the-interest vate—for q&cM@&Hﬁeﬂﬁ%—hnancn1&Lcugcoedq the
mierest-rate-for-the Bonds, or the-fees and/or-expensesfor-sueh-additional-finaneme
execeds-the-[eces and/or-expenses [or the first-$27-327600-plus-the-issuanee-—eost-of
%hfL-Luut $11.327.500-of the-Bonds,-then-the-Companyshall-be-ebligated-ta-pay-the

s porbion—oltheinterest-aale—[or- the -Bonds—plug-the-excess—{ees -and/oe
Hx—l—}%?%——rl-ﬁé—h—h(-}‘we sbligntiong-shall-be-deducted-on-a- monthlhy-basis {rom- the
amonntthe County pavsto-the-Company-
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7.1.8 Method of Payment of Tipping Fees. The County shall
pay the Trustee the applicable Tipping Fees for each Semi-Monthly Period
cormmencing on SeptemberOctober 16, 19962009 for the Semi- Monthly Peimd of
Sep{emiaef()ctobel 1 through éep%emiaef()ctobel 15, 19962009. The payment made
in respect of cach Scmi-Monthly Period shall be the product of the applicable
Tipping Fee multiplied by the number-of Tons of Solid Waste (or, with respect to the
Tires Tipping Fee, the number of Tons of Clean Tires or Unclean Tires, as the case

may be) actually Accepted for Processing by the Company in Such Sexm Mon’rhly
Period; and-sueh-payment-shall be redueed-by-the-amount-of-t

and-the-Fines-Hauling- Fee-due-ifany-from-the-Comp aﬁy—ke—the—&—mﬂ%y—pﬁﬁ&&ﬂt—te
S{-}e&}en— 9 34@1%1ny*]fﬂm{}e,—dehareaed-mw%heueem 4

= i i},—F“O are- élu&
Enu(,h ’I‘lppmg Fees shdll b@ 1"):11(1 as dd]us:fed purbucmt to Sectmn 7.1.6 and reduced
by the deductions in Section 7.1.7. Payment of Tipping Fees for cach Semi-Monthly
Period shall be made to the Trustee on the first Working Day to occur after the
conclugion of such Semi-Monthly Period. The Trustee shall apply such payments in
accordance with the terms of the Trust Indenture.

7.1.9 County Payment to Trusice.

(a) Notwithstanding (1) the occurrence and/or
continuation of any Events of Default under this Agreement, (2) the occurrence
and/or continuation of any Change in Law or Uncontrollable Circumstance, (3) any
Facility Shut-Down, or ability or inability of the Facility to Process or Accept Solid
Waste, in whole or in part, (4) any damage to or destruction of the Facility in whole
or-in part, (5) any excuse for non-performance by the County or the Company of any
agreement or obligation under this Agreement, whether at law or pursuant to the
terms  of this Agreement or otherwise, (6) any bankrupley, insolvency,
reorganization or similar event involving the County, the Company or any other
Pevson, (7) any provision or term of this Agreement (including any provision or term
which purports to be applicable notwithstanding any other provision of this
Agreement), (8) any defense or excuse for non-payment available to the County or

the (;ompdny for any reason whatsoever, or (9) any other reason or event
whatroever, whether similar or dissimilar to any of the foregoing, the County
hereby agrees for the benefit of the Company, the Trustee, the holders of the Bonds
and any other beneficiaries of the Trust Indenture that:

(1) Except as provided in Section 7.1.9(c), under no
errcumstances shall the sum of the Tipping Fees payable by the County to the
Company pursuant to this Agreement (after taking into accounl all adjustments
and deductions therveto otherwise provided for in this Agreement) for any
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Semi-Monthly Period be less than the greater of (x) the sum of such Tipping Fees
after taking into account all such adjustments and deductions or {y) the amount. of
the Debt Service accrued (whether or not due), caleulated in each case for the period
corresponding to such Semi-Monthly Period.

(i) In satisfving its obligations under theé preceding
clause (@), Lho County may utilize its own funds in the manner described in Section
7.1.9(@c) or draw upon any letter of credit referred to in this Agreement to the extent
such letter of credit permits a drawing thereunder for such purposes, provided,
however, the County’s failure or inability to draw on such letter of eredit for such
purpose shall not otherwise relieve the County of its obligations under the
preceding clause (1. '

e (b)  Except as provided in Section 7.1.9(e), the C()untys
ol:hgatmn to pay to the Company the minimum Tipping Fecs reflerred to in clause
(a) above and the Company’s assignment to the Trustee of the Tipping Fees referred
to in clause (a) above shall each be absolute, irrevocable and unconditional in
nature regardless of any reasom whatsocver (including without lmitation, any
reagon referred to in clauses (1) thl()ugh (9) above) and such ohligations shall
continue until full satisfaction by payment in full in cash to the Trustee of either all
such Tipping Fees or the Unamortized Capital Cost. The provisions of this Section
7.1.9 shall survive the termination of this Agreement.

(c) The County covenants and agrees to appropriate in its
annual budget, including by amendment, if required and to the extent pérmitted
and in accordance with budgetary procedures provided by the laws of the State of
IMlorida, to meet its payment obligations in Section 7.1.9() if it elects to continue to
pay Tipping Fees, sufficient amounts of non-ad valorem revenues of the County.
Such covenant and agreement on the part of the County to budget and appropriate
such amounts of non-ad valovem revenues shall be cumulative, and shall continue
until such non-ad valorem revenues in amounts sufficient to meet the County's
payment obligations in Section 7.1.9(b) shall have been budgeted, appropriated and
actually paid.

(@) The ebligations of the County under this Agrcement shall
not be deemed to constitute a general obligation, debt or Tiability of the County or
the State of Florida oy any political subdivision of either or a pledge of the faith and
credit of the County or the State of Florida or of any such political subdivision, but
shall be pavable solely [rom legally available non-ad valorem revenues of the
Connty. The execution of this Agreement by the County shall not diectly or
indivectly or contingently obligate the County or the Stale of Flovida ov any political
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subdivision or agency or instrumentality of either to levy or pledge any form of ad
valorem taxation whatever therefor orto make any appropriation for their payment.

(e) Notwithstanding anything in this Section 7.1.9 to the
contrary, the County’s obllgatmn to pay the Capital Tipping Fee and the County’s
obligation to pay the minimum Tipping Fees rveferred t6 in clause (a) above shall be
reduced to the extent that the Company fails to make any payment to the Trustce
requirved to be made under Section 5.2 of the Loan Agreement; provided, however,
that the County’s obligation to pay the Capital Tipping Fee and such minimum
Tipping Fees shall not be so reduced to the extent, if any, that the Company’s
failure to make any payment to the Trustee required to be made under Section 5.2
of the Loan Agreement oceurs solely by reason of the [ailure by the County to make
any payment of Tipping Fees as requirved pursuant to the terms of this Agresment;
provided, [urther, that cven if the County is permitted to reduce such payment
obligation to any cxtent as provided in this Section 7.1.9(e), the County shall
eontinue to make all other payments required to be made to the Company under
this Agreement.

7.1.10 Company Reimbursement. In the cvent the County is
vequired to use its own funds to satisfy its obligations to pay the Trustee pursuant
to Section 7.1.9, the County shall receive a credit for such advance pursuant to
Section 7.1.7(b) and shall be paid interest by the Company on such amount
pursuant to Section 11.8 until the County is reimbursed.

7.2 Blectric Revenues.

7.2.1 LEnergy Revenues.. The County shall pay the Company
the—followingemounts, as the Company’s share of revenues for the sale of energy
generated at the Facility:

(a)—--Puring-theperiodfrom 11980 theoug )
1993 —the, the amounts deseribed in this '*:e(,h(m 7.2, 1 I'he County shall pay the
Company an amount equal to all the encrgy revenues including revenues in respect
of As=Available Encrgy, Capacity Credits and [Firm Fnergy payments (collectively,
“Tnergy Revenues”) actually received by t the County for the sale of clectricity
generated by the Facility, less (1) any charges or fees required to be paid in
connection with the purchase of electricily [or transmission logses oy lransmission of
such electricity and (1) any expenses paid by the County for the operation,
maintenance or repair of 1nfm{mmpvt1ml laciliticss-and-] -!hh—(—:%@—é)—t—}f—ﬂ-‘:&l-ﬁ%ﬁi&e,e

eenbs--per- kdu%’ﬁt?—hﬂkﬂ—ﬁ}ﬁwmﬂvﬁ——kﬁé‘i—%—- e ain after
deducting-the-amewts speeified—irs fons—ta; Qﬂﬂé—ﬁh—ﬁaea—e—éﬂ%dnﬁﬂuehe
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50% of ’rhe Enel ov Revenues whlch remain aitor doductmg the amounts spec:lhed in
clauses (i) and (ii). The Company shall bear the sole cost of all deposits, guarantess
or insurance required for the sale or transmission of electricity.

7.2.2 Future Legislation. In the event any legislative or
cxecutive branch of any government enacts rules or legislation creating a finanaal
or other incentive to be added to any payments received for the sale of energy
generated by the IPacility to assist local governments in the installation or operation
of pollution control devices for resource recovery facilities, all such revenues shall be
kept by the County. ' '

7.2.3 Contracts for Sale of Electricity.

(a) During the period from October 1, 1990 and throughout
the remaining Terim of this Agreement, the County may, at its discretion, enter mto
contracts or interdepartmental agreements for the sale or use of electvicity
generaied at the Facility. To the extent that the County does not otherwise commit:
to sell or use the electricity, the Company may continue to initiate contracts for the
sale of energy. Revenues from the sale of electric energy proposed by the Company
shall be shared as provided in Scction 7.2.1. Revenues from the sale of any other
energy shall be shared cqually between the County and the Company. Any such
contracts proposed by the Company shall be subject to prior approval of the County
hy action ol the Board of County Commissioners, The County may decline to
approve such conlracts which impose any burdéns or obligations upon the County,
including, but not limited to, @) a reguwirement in such pmposLd conlract that
security be posted by the County or (i) a requivement in such proposed contract
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that the County be responsible for penaltics or damages for breach under such
contract.

(b)  The County shall not, without the prior written consent of
the Company, exercise its rights under Article VII of the FPEPELR Contract to
increase or decrease the Facility’s initial Committed Capacity (so long as it is not
required by a Change in Law), such consent not to be unreasonably withheld or
delayed,

7.2.4 Limitation On Salc of As-Available Energy. If the actual
revenues received from the sale to any purchasers of Ag-Available Energy generated
by the Facility are not equal to or grealer than the payments which would have
been received from a similar sale to Florvida Power and& Light Company, then the
formula contained in Section 7.2.1 above shall be modified as follows:

(a)  County-Initiated Sales. If the reduced revenues described
herein have resulted from a sale initiated by the County, then the Company: shall
receive the amount of revenues which it would have received had the given amount
of As-Available Energy been gold to Florida Power and& Light Company.

()  Company-Initiated Sales. If the reduced revenues
described herein have resulted from #a sale initiated by the Company, then the
amount of revenues to be retained by the County shall be cqual to the amounts
which it would have retained had the given amount of As-Available Encrgy been
sold to Florida Power and& light Company.

7.2.56 Method of Payment. The Energy Revenues described in
this Scction 7.2 which arve payahle to the Company by the County shall be paid to
the Trusgtee within 15 Working Days of the County’s receipt of the same, provided,
however, the County shall have the right to deduct from such payments any
additional amounts due to the Trustee from the County which may result after the
County applics the deductions set forth in Section 7.1.7 against the amounts due to
the Company pursuant to Seections 7.1.1 through 7.1.5, inclusive, as adjusted
pursuant to Seelion 7.1.6.

7.3 Pavment for Recoyered Materials. The County shall pay to the
Company an amount equal to 100% of revenues actually reccived by the County
from third parties for the sale of Recovered Materials from the Facility, provided,
however, that no sums paid to the County under Scction 7.46 shall he paid o the
Company. '
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7.4 Payvment for Ash. If Ash undergoes any additional processing
before it is sold to a third party and if the County pays for such processing or
provides the transportation for removing the Ash from the Site, the County shall be
reimbursed by the Company from the procecds of such sale for its costs for
processing and transporting the Ash. In no event shall such reimbursement exceed
the revenucs rcceived by the Company for the sale of the Ash, provided, however,
that the County has the right to reluse to pr avide such services or pay such costs if
such reimbursement will not cover the County’s entire cost.

7.5  Method of Payment of Additional Revenues. The payments for
Recovered M'}’ren'ﬂ‘a and Ash in Sectioms 7.3 and 7.4 payable to the Company bhall
be paid to the Trustee within 15 Wor king Days of County's recéipt of same.

- 7.6—Paymoent—for—Achie
Mhb@%&l&kﬁh%d}@dtﬂﬁk? yefor
the—Cempanysatisfies—the-Perform

componentsolthe-Retrofit-and-the R SIL T
m#he—keﬁee—t@—lj—}eceed—pi ior-to-thetast-Sehedt

'illorman%—%empleﬁeﬁ—E&te—fm-the Reeye}&lalfe
3 shall pay-the-Company-an-smount-whichis-equal
acerue-on—the—Bonds from-the—date—the—Company
smance--Completion Date-for—the Retrofitandthe

abe-dor the-Reeyelable-Trash-Tmprevements-untd
formance—Completion-Datefor-the-Retrofit-and
smpletion—Date —for—the—Reeyelable—TFrach

77 Imported Ferrous-Metals Processhie

F41.6 Tmported Metals Processing.

7.6.1 Importation of Ferrous-Metals.,

(a)  The Company, at its oplion, may import [errous and non-
ferrous metals frowm sources other than the Facilily (whether inside or dutside the
County boundaries) for quality upgrading at the ferseusmetals processing plant.
provided that the processing of such ferrens-metals shall not take precedence over
the processing of the ferrous-metals recovered at the Facility and provided that the
Company keeps ferrous metals recovered at the Facility segregated from imported
forvous moetals.
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(b}  The Company shall not process imported fervous-metals
during the on-peak hours designated by FleridaPowerCorporation (FPCOPEF
from time to time.

(c) In the event FRCPEF designates different on-peak hours,
the Company will have one week to adjust to the new schedule.

L7762 Regulatow Permits *md ADmovalsf Prior to commencing
the importation of ferrous metals, the Company shall notify all applicable
regulalory agencies of its plan to import ferreus-metals for processing at the Facility
and shall obtain all the required permits and approvals.

7.76.8 County’s Notification to Terminate Processing:, The
Coungy shall have the right, to require the termination of the processing of imported
{errous metals at the Facility if the County or the Bond Engineer determine that
such processing interferes with the operation of the Facility, violates Environmental
Laws or creates a nuisance. The County shall notify the Company in writing of its
decision to disallow the processing of imported fervous-metals at the Facility at least
30 days in advance of the termination date.

7. flb 4DlS1)081taon of Pl ocess Reudxu}l%%lhe—@em@%m%n@l

Geuﬁt%{h%pesal iﬁah{‘wﬁh The (Jompany ‘-.hdl]. pay the apph( dble D1ﬂpoqrﬂ Charge
for disposal of residuals of processing of imported &ﬂeﬁa—nletals—(—,{-lwi—%haa
including Ash, in any of the County disposal facilities. '

7.96.5 Weighing.. All imported ferreus—metals and all products
and process residuals of imported ferreus-metals processing shall be weighed at the
Sealehouse.  All products of ferrows—metals vecovered at the Facility shall be
weighed at the Scalehouse. Imported ferreus—metals products, recovered forreus
metals products and process residuals ol imported fervous-metals prodessing must
cach be weighed separately.

7.76.6 Payment for Processing Ferrous Metals.. The Company
5hall pfiy the (J()untv nwn’rhh? ’rhmughuut the Tum ‘01’ Lhiq Agieomeni a foe of

i’e&»_rmusmotala processing p]an’r from imported ﬁ‘%ﬁﬂﬁ—l}l(—’f:ll‘w In ﬂw event ﬂmL Lh(,
C(nmpally produdes imported ferrouns-metals in excess of 15,000 Tons per Annual
Period, the Company shall additionally pay the County $1.8052 as of October 1,
19922009 for each Ton of {ervous metals produced by the ferrovsmetals processing
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plant {rom ferrews—metals recovered by the Facility. Both fees shall be subject to
adjustment as provided in Section 7.1.660-,

7.8—8peeial? Specialty Wastle Processing.  SpeetadlySpecialty
Waste (whether from ingide or outside the County boundaries) may be Accepted at
the Facility for Processing, provided that the County's Department of SelidPublic
Works and Waste Management and the Company mutually agree upon an
operational and financial program for this activity.

Article VIIT
INSURANCE

%1 Insuranece to be Maintained by the Company.

TS

84-A-Certifieat nee-  Throughout the Term of this
Agleenwnt Lhc Company *:hall pl‘OVlde a certificate of insurance fqﬂaé—t—ep}%—ﬁf
ot spon—request-ofthe—County)—which showwhich shows coverage
han. been obi,amed with companies authorized to do husiness in the State of Florida
and which are raled no less than “A%" as to managementfinancial strength and no
less than “Class VII'- as to strensthfinancial gize by the latest edition of Best’s
Ingurance Guide, or its equivalent, as outlined below:

)] Worker's Compensation Insurance for all employees of the
Company as required by Florida Statutes, Chapter 440;

7 () PublicCommercial General = Liability Insurvance on a
comprehensivean occurrence policy basis in an amount not less than $10,000,000
combined single limit per occurrence for bodily injury and property damage~ The
poh(,y shall be endorsed to include contractual lability and personal injury liability
coverage.— The policy shall also be endorsed to show thal the exclusion for the
explosion, collapse and underground hazards has been deleted.- The County shall be
named as an addibional ingured with respect to this policys

Gii)-__Automobile Liability Insurance covering all owned, nons
owned and hired vehicles used in connection with this Agreement, in an amount not
less than $1,000,000 combined single limil per occurrence for bodily injury and
property damage::

%Q—P—HH—HWMﬂ%~1mw -prOpErty—an
ANBLE : ~apibad-Projects-to-he—eonste
’tLtUﬁl—H}ﬂ—E@%(—dffM@—Meﬁea to—Rrocced untl —*-rue%k#m}e—ae—ﬂle—l\%hm—k.—eﬁ—&

portien—ther ammaace-Completion-for each-Hem;—and-title-das
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(iv)  “all wisk” property damage insurance covering  loss,

darage ov destruction to _property on the Site that is owned or leased by the
Company in an amount equal to the full replacement cost value of such property.
The Company shall causc its insurer(s) to waive its right of subrogation against the
County; and

) Business interruption ingurance and cxlra expense
covering the Company’s lost vevenue and extra cxpenses resulling from the total or
partial suspension of or interruption in, the Company's operation of the Facility
caused by logs or damage to or destruction of the building, machinery and
equipment, personal property, etc. in an amount equal to the Company’s actual loss
sustained (gross revenue less discontinuing expense). This coverage will not provide
protection for any of the County’s lost revenue or extra expense. Coverage for that
exposure shall remain with the Countv, and the Company shall at no time be
responsible for such loss.,

8.2 Insurance to be Maintained by the County. The County shall
maintain  “all risk” properly damage insurance ewcovering loss, damage or
destruction to the Facility-te-+the Hmits-decmed-appropriate-by-the-County-but-in
no-event-Jessthan, inc ludmg boiler and machinery, foy the full replacement value of
“the ¥ 1(‘111rv —pE anea-nnd—il-available-(withowbregred-topremium
5 1 leve sa-than-the-fullveplacement-value-log-boiler-and-machinory
inswranee, including boiler _and machinery, with a company authorized to do
business in the State of Flomida which 1s rated no less than “A%" as to

anagemeaie’[m "mmai stre nmh and no less than “C;Libh VlI -as to Hﬂmagﬂafm(a nual

CALSE _i_t;s_;_—__ mﬁ,mcr(fs) 1o walve its, uszht of #h@—(—a%HJr—He = heenn
#Hedgubrogation against the Company, its duectors and officers, cmployees,
parents, subsidiaries. The County, al ils sole option and cxpense, may 'obtain
Dusiness interruption insurance and oxira cxpense covering the County's lost
revenues and extra expenses resulling from the lolal or partial _suspension of, or
129
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interruption in, the operation of the Facility. The Company will not indemnify or
hold harmless the County a&descmbed»—rﬂ—%é%&@ﬁ—%%h&@&ﬂﬂty« shall-maintain
property-and-boile aranec-on-that-perbionof the Faeility to-the
additional- 11—111—1tﬁ~deel’rreé~&}aﬁ}9ﬁﬂ&tefor any business interruption or extra expense
loss, even if such loss is caused by the GouwnbyCompany’s negligence,

8.3 Deductible Amount to be Paid by Company. As of January 1,
1991 the County's property insurance program -eentainscontained a $500,000
deductible per occurrence and the boiler and machinery insurance program contains
a $200,000 deductible per oceurrence. The Compcmy hhdﬂ be responsible for the
deductible per. occurrence H-gr-hasurs ole-bywith regpect to

d ama cg ¢ to the Qemprtﬂy—fﬁi‘—su{,h Sums MT-thf:;eLm%y—xwhlehfthhc—(‘empanj,maus—%eem

- 1y v : : Jaﬂmbﬁit:y#—]i—*i.he—elee}km%}&per oce-ur—z*e-nee—-l-sumad&
swatermachinery, up to a maximum of $500,000. The County agrees to be
responsible for any difference betwéen $a00 000 ber occurrence and a greater
deductible and/or self-ingured amount.

8.4 Terms of Certificates. Bach Party shall provide to the other
party a certificate of insurance for coverage’s vequired under thit; agreement, The
certificate(s) shall provide that 30 davs prior written notice be siven in the event of
a cancellation or other material change,

8.5 Reconstruction of Facility; Application of Insurance Proceeds..

8.45.1- Voluntary Reconstruction: Mandatory Reconstruction.. If any
usceful portion of the Pacility shall be damaged or destroyed and the fair market
value of the portion of the IPacility so damaged or deslroyed lotals less than or equal
to the remaining balance of the Unamortized Capital Cost in any single occuar ence,
the County shall, as expeditiously as possible, commence or cause to be commenced
and thereafter continuously and dilipently prosecute or cause to be prosecuted the
reconstruction or replacement thereof at the County’s expense. If any useful portion
of the Facility shall be damaged or destroyed and the fair market value of the
portion of the Facility so damaged or destroyed totals in excess of the remaining
balance of the Unamortized Capital Cost in any single occurrence, the County shall,
as expeditiously as possible, delermine whether it wishes to reconstruct the Facility
or not to reconstruct the Facility. If the County determines not to reconstruct the
Facility, the County shall pay to the Trustee the Unamortized Capital Cost.-_The
mmgsurance procured by the County shall be sullicient Lo pay the Unagmortized
Capital Cost in the event the Counly determines noi Lo reconstruct_the Faolity. Tf
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the County determines to undertake such reconstruction, the County shall, as
expeditiously as possible, commence or cause to be commenced and thereafter
continuously and diligently prosecute or cause to be prosecuted such reconstruction
at the County’s expense,

8.45.2- Payment of Proceeds-. The proceeds of any insurance
paid on account of damage or destruction to all or a portion of the Facility (other
than that paid for personal property owned or leased by the Company and business
interruption loss ingurance proceeds payable to the Company), shall be held by the

“Trustee in a special account and made available for, and to the exteni necessary, he

applied to, ‘the cost of such reconstruction or replacement.- In the event the amount
of insurance provided excesds what is necessary to remedy such damage or

destruction at the Facility, such excess proceeds shall be applied to any lawful

purpese of the County, ineluding the redemption of outstanding Bonds and the
payment of any Qualified Swap Payments, if any.

8.45.3 Resulting Changed_Technology-. I]f recomuucmon or
repairs chosen by the County results in changed technology which causes a Lhange
in the operations and maintenance expense to the Company or the Processing
capacity of the Facility, a new On-Site Waste Tipping Fee and/or Recyclable Trash
Tipping Fee shall be negotiated and adjusted accordingly.

8.6—=06 TFailure to Maintain Insurance.. The failure by eithex the
County or the Company to obtain or maintain the policies of insurance rveferred to in
this Axrticle VIII shall not relieve the County or the Company, as the case may be,
from their respective obligations under this Agreement. '

Article IX
LIABILITY, INDEMNITY AND DAMAGES

9.1 Consideration [or Indemnification. The indemnitics provided in
this Agreement are in congideralion of the agreement by the County o pay the
Company the fivst $5,000,000 of Tipping Fees pursuant to this Agreement and the
parties hereby acknowledge the adequacy of such consideration. The amount of
such consideration shall in no way limit the Liabilily of the Company or the County
pursuant to the indemnifications provided for herein. Further, any and all
imdemnifications by the Company or the County contained in this Agreement are
intended to and shall survive the termination or expivation of this Agrecment with
regpect to evenis o circumstances existing prior to such termination.
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9.2 General Indemnity of Company. HExcept as otherwise provided.
in Section 3.5 and Section 10.8, the Company shall indemnify, save and hoeld
harmless each Indemnified County Party and thely vespective officers, directors,
agents, servants and cmployces from and against all damages, claims, liabilities,
costs and expenses, including reasonable attorneys’ fees at the trial and appellate
levels, assessed against any such. Person and not otherwise satisfied by insurance
policies maintained in accordance with the provisions of this Agreement, arising out
ol injuries (ncluding death) to any and all third persons or the property of third
persons which vesult from, occur in connection with, or avise out of (i) errors and
omissions of the design and construction of the Work, (i) negligence and wrongful
acts of the operation and maintenance of the Facility and (iii) the failurc by the
Company to perform any obligation of the Company under the terms of this
Agreement in accordance with the terms of this Agreement.

9.3 Patent Infringement,.

9.3.1 Company Indemnity. The Company shall, at ils own
expense, indemnify, save and hold harmless and pay any and all awards of damages
assessed against any Indemnified County Party from and against any liability ov
loss, costs and expenses, including attorneys’ fees at the trial and appellate level,
claims, suits or judgments on account of infringements of patented, copyrighted or
uncopyrighted works, alleged “secret processes”, alleged “trade secrets”, patented or
unpatented inventions, articles or appliances, or third party claims thereof
pertaining to the TFacility, or any part thereof, combinations thereof, processes
therein or the use of any tools or implements used by the Company, its Contractors
or subcontractors; provided the County forthwith () forwards to the Company any
communication charging infringement upon receipt; (i) forwards to the Company
all process, pleadings and other papers served in any action charging infringement;
and (ii1) gives the Company the opportunity to defend any such action.

0.3.2 Releasc of Injunctive Order, If, in any suit or proceeding,
a temporary restraining order or preliminary injunction is granted against
operation of the Facility, the Company shall make every reasonable cffort, by giving
a sabisfactory bond or otherwise, to secure the release of such order or injunction.

9.3.3 License.. I, i any suit or proceeding, the Capital
Improvements or the Capital Projeets, oy any part thereof, or any comhination or
process ulibzed by the Company in connection with the Capital Improvements, the
Capital Projects or the operalion and maintenance of the Facility, is held to
constitute an mivingement and its use is permanently enjoined, the Company shall,
at once, make every reasonable effort to sccure lor the County a license, at the
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Company’s expense, authorizing the continued use of any such disallowed
component, part or process.

9.3.4 Replacement. If the Company is unable to secure such a
license within a reasonable time, the Company shall, at its own expense, and
without impairing the performance requirements or the construetion of the Capital
Improvements or the Capital Projects or operation of the Facility or any part
thereof, combination thercof or process therein, cause the same to be replaced with
noninfringing components or parts or modify the same so that they become
noninfringing.

9.4 Defense of Claims. In the eveni any action or proceeding shall
be brought against the County by reason of any claim covered hereunder, the
County shall give prompt Notice of such claim to the Company, abd the Company
shall, at the written request of the County, resist or defend such claim at its sole
cost and expense and the Company shall not settle such claim without the express
written consent of the County, provided, however, in the event that the Company
secures a release of all liability with respect to the County and the County is not
requived to take any action, either currently or prospectively, or pay any money,
then such consent shall not be required.

Article X

LIQUIDATED DAMAGES

H&e—Rc,mht and tllewb{-hO{hﬂedkPekfem ree—G 1—Dﬁte for the Recyclanie
Tyash Improvements(other-than-as H@S{&h@ﬁ%—h@—fﬂ#ﬂ}%@i the County-te perlorm
ts—obligations—under-this-Agreement-and-in—aedordanee-with - the -terms-—of this
Agrosment)—thenthe Capital Tipping Fee-setforthan-Section 7-1.2-shall be-reduced
b%"—l—l%ﬁit—ﬂ}e—a%—hl@dmlkllel%{ ]}ald by-the-County-with-vespect-lo-the-portion-of-the

: sleted—e &p%&lﬂ%—i—mﬁ}%ﬁ%\nﬁd&l{%

Comp kﬁﬁ-m ik
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1012 Damases-for Deluvin-Actual Final-Completion-DateIf
the-Gempany—does not-achieve Final-Completion by-the-Scheduled Binal-Completion
&f&é—t—heﬁ—feg&l lesg-of-the ability-ef-the-Faetlity-to-meet-the-Annual-ex-Menthly

faste-Processing Guarantee—andlor—the—Annual or Monthly Reeyelable
{ﬁ%ec&%%mthe%empﬁnﬁhaﬂﬁa}%mmﬁ%%ﬂt@ay
for-each-Day the Company-fails-to-ae i ompletion:

1013 Suspension—ef Construction—Delay Damaves—— The
ebligntion--of-the- Gempﬂﬁy%eﬂ}%htheﬁawmﬁ—eet—%m{hﬂﬁ—%eeaonmthe
right-of the-Countytereducethe-Capital Tipping Fee-agprovidedin-Sectio s s I
%%]%H%pended%e%ﬁiwenoéﬁkﬁﬂ%—ﬁﬁ%aﬁ—uﬁeeﬁheﬂable—%wtane&
Gheapgeinhaw-or-CountyEBvent-of Defaultpreventsthe Company Ievang
&m&ﬁtth&ﬂ%%&C%ﬁﬁleﬁe&Hﬁ%&Aﬂh%ﬂﬁMa%%

eagcanay-bes N

10.1 [Omitted]

10.2 Damages For [Failare of Performance.,

10.2.1 Monthly On-Site Waste Processing Guarantee. Exdept as
otherwise provided in Article XII, if during any Month the Company fails to Accept
for Processing On-Site Waste in an amount equal to or greater than 85% of its
Monthly On-Site Waste Processing Guarantee (other than as a result of the failwre
of the County to perform its obligations under this Agrecment in accordance with
the terms of this Agreement), and the County is capable of Delivering an amount at
least equal to 85% of the Monthly On-Site Waste Processing Guarantee, the County
shall not be obligated to pay to the Company any Tipping Fees under Sections
7.1.1{a) and (b) for cach Ton of On-Sitc Wasle which the Company fails to Accept for
Processing below said 85% level and the Compuny shall be obligated to pay to the
County as liguidated ddmages hercunder the On=SiteSolid Waste Tipping Fee and
the Serabbese Tipping-Fee-pursuant to SeetionsSection 7.1.1(a)-and- T4-4h) for cach
such Ton of On-Site Waste which the Company fails 1o Aceept for Processing helow

such 86% level. -Intheovent-thal-the Facility fails-to-meet100% of-itsProcessing
Gapaery—and--the—Meonthlsy—On- Site Waste - ProcessingGuarantee—is—adjusted

parsuant lo-Seehion7160) - the roferonce to-85%. in—hig-Seelion 10.2.1 shall-be
replaced-with-80%-_ In the cvent that the Company gives the County at least two
Weeks' advance Notice that the Company will be unable to Process atl least 85% of
the applicable Monthly On-Site Waste Processing CGuarantee because of scheduled -
maintenance, which period(s) shall not exceed a consecutive Friday, Saturday and
Sunday four times during any Annual Period, the Company shall not be obligated to
Accept for Processing more than 75% of the Monthly On-Site Waste Processing
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Guarantee for those four Months and shall not incur the obligation to pay. damages
to the County under this Section 10.2.1 except to the extent the Company shall fail
to Process T75% of the applicable Monthly On-Site Waste Processing Guarantee for
those four Months.

10.2.2 Annual On-Site Waste Processing Guarantee, Except as-
otherwise provided in Article XI1, if during any Annual Period the Company fails to
Accept for Processing On-Site Waste in an amount equal to or greater than 90% of
the applicable Annual On-Site Waste Proccssing Guarantee (other than as a result
of the failure of the County to perform its obligations under this Agreement in
accordance with the terms of this Agreement), and the County is capable of
Delivering an amount at least equal to 90% of the Annual On-Site Waste Processing
Guarantee, the Caunty shall not be obligated to pay the Company the Tipping
FeeaFee under SeetionsScction 7.1. l(a)—a%el—éb) and the Company shall be obligated
to pay to the County as liquidated damages hereunder the On-SiteSolid Waste
Tipping Fee and the Serubbers-Tippingtee—pursnant to SeetionsSection 7.1. 1{n)
and-F131G) for each Ton of On-Site Waste which the Company fails to Accept for
Processing below such 90% level, provided, however, that any damages paid by the
Company to the County pursuant to Section 10.2.1 above shall reduce the amount.
due the County by the Company under this Section 10.2.2 for any Annual Period
which mclude's the Month fol wluc,h damaoo.s were already paid to the County,

: : hat-the Foeility fails to-meet-100%-of
‘ pte—Procopsing Guarantee—is
arence—to-90%in this Seetion-10.2:2

nyhall be—xa&l&eed—wﬂ‘—h—%—,é—

10.2.3 Combined Residue/Fincs/Rejects Guarantees, I in any
Amnual Period, the Company-fails-to-comply with-its Residueagevesate amount of
Residue, Fines and Recyelahle Trash Rejects returned to the County pursuant to
Sections  4.9.1, 493 and 5.6 cxceeds the Combined Residue/Fines/Rejects
Ghuarantee, the Company shall pay to the County the applicable Disposal Charge for
Residuereburned-to-the-County-for-cach Ton of Residue, Fines and Reeyclable
Trash  Rejects retwmed to the County which exceeds the Combined
Residue/IMines/Rejects Guarantee. '

The damages sel forth in this Section 10.2. 4-Adjusimentsd _are
in lieu of any_damages relating to Guarantees-for Construction. 1L the Company
demonstrates-to-the—st ;_’;j.ﬂ(—t—}eﬂ—eﬁ( ompdm s failure fo mmplv w1lh the Btmd
Engineer—that—it—eannet—areet : . :
ProcessimgRosidue  Guarantee—os
Processing, e Fines Guarantee as
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the—Ceounty--shall-divect—+

Meﬁ’ehl{;—QH—S&e—Wa%teumeeaamgHGﬁaar&n%ee—ﬂﬁdaﬂeH%mu}&l—vandml Memhl-y
Be: 36 s HM1P0$ po

Lhe Recyclable Trash Gu

Gempﬁa{,f—%llﬁilﬁl}ly—laweq&ne :

CGﬂt@ﬁi—}}]ﬂ%@d—bﬁLi}h&%—S“ﬁ—ﬁm%—M—l{ﬂP( ta Gmu antee.

10.2.4 [omitted]

10.2.5 Monthly Recyelable Trash Processing Guarantee. Excopt
as o’rhelwm provided in Article XII, if during any Month the Company fails to
Accept for Processing Reeyclable Trash in an amount equal to or greater than 85%
of its Monthly Reeyelable Trash Processing Guarantee (other than as a result of the
failure of the Counly to pérform its obligations under this Agreement in accordance
. with the terms of this Agréement and subject to Section 165.9), and the County is
capable of Delivering an amount at least equal to 85% of the Monthly Recyclable
Trash Processing Guarantes, the County shall nol be obligated o pay to the
Company any Tipping Fees under Section 7 1.1{¢a) for cach Ton of Recyclable Trash
which the Company fails to Accept for Processing below said 85% level and the
- Company shall be ohligated to pay to the County as liquidated damages hereundex
the Recyclable Trash TippineTFee pursuant to Section 7.1.1(ea) for each such Ton of
Recyclable Trash whu,h the Company fails to Accept for Processing below such 80%
level —a-the-even }e—E&HJ}HLﬂ}}Ho-llleoL- 100%—91—1&—11}9 &5 s '
aﬂduf&he—%—lea#i X ; 3

3

90%- In the event that the Company gives the County at least two Weeks advance
Notice that the Company will be unable to Process at least 85% of the applicable
Montbly Recyclable Trash Processing Guarantee because of scheduled maintenance,
which period(s) shall not cxceed a consecutive Iriday, Saturday and Sunday four
times during any Annual Period, the Company shall not be obligated to Accept for
Processing more than 75% of the Monthly Reeyclable Trash Processing Guarantee
for those four Months and shall not incur the obligation to pay damages to the
County under this Section 10.2.5 cxcept to the extent the Company shall fail to
Process 76% of the applicable Monthly Reevclable Trash Processing Guarantee for
those four Months.
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10.2.6 Annual Reeyvelable Trash Processing Guarantee. Hxcept:
as otherwise providad in Article XII, if during any Annual Period the Company fails
to Accept for Processing Recyelable Trash in an amount equal fo or greater than
90% of the applicable Annual Recyclable Trash Processing Guarantee (other than as
a vesult of the failure of the County to perform its obligations under this Agreement
in accordance with the terms of this Agreement and subject to Section 165.9), and
the County is capable of Delivering an amount at least equal to 90% of the Annual
Recyclable Trash Processing Guarantee, the County shall not be obligated to pay
the Company the Tipping Fees under Section 7.1.1(ea), and the Company shall be
obligated Lo pay to the County as liquidated damages hereunder the Recyclable
Trash Tipping Fee pursuant to Scction 7.1.1(ea), for each Ton of Recyclable Trash
which the Company fails to Accept for Processing below such 90% level, provided,
however, that any damages paid by the Company to the County pursuant to Section
10:2:5 above shall reduce the amount due the County by the Company under this
Section 10.2.6 for any Annual Period Whuh nu,ludes the Month fm Whn,h ddn‘ld gek-
were already paid to the County.—2 b :
the Facilityfails to- meet-100%- of- 1L=:—‘Pm ;

PeashProcessing-Guaranice-is-adjusted-purs 6
$6-00%in-this Scelion-10.2.6-shall be replaced-with-95%-

-}0%#&11%1@ W(}Ltal antee— And  Reevelable-——Trash - Reicets
—the-Company-fails-to-comply—with the Fines
jecta-Guaranteey-the-Company-shall poy-the
arge—for—Fines—or—Reeyelable—Trash Rejeets
“HEines-or-Reeyelable - Trash Rejeets—reburned
Guarantee-or-the-Reeyelable-Teacsh Rejeets

10.3 Damages Due to Facility Condition at Termination or End of

10.3,1 On_Termination of the Agreement. In the event this
Agreement has been terminated by the County and the Facility does not meet the
Performance Standards as set forth in Appendices A, A-1, A2 and A-3, the
Company shall within 30 days pay to the County an amount equal to the projected
costs and cxpenses, as reasonably deteymined by the Bond Engineer, for obtaining
the necessary repairs and replacements required to place the Facility in good repair
and condition in order to be capable of meeting such Performance Standards. Any
amounts which are paid to the County under thig Se¢clion and are not spent on the
pecessary repairs and replacements shall be velurned to the Company.
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10-3-3 AL The Expiration-of the Term:-10.3.2 At The Ixpiration

of the Term. If at the expiration of the Term the Facility is not capable of mecting
the Performance Standards applicable at the end of the Term as set forth in
Appendices A, A1, A-2 and A-3, the Company shall within 30 days pay to the
County an amount equal to the projected costs and expenses, as réasonably
determined by the Bond Engineer, for obtaiming the necessary iepairs and
replacements required to place the Facility in good repair and condition in order to
be capable of meeting such Performance Standards.  Any amounts which ave paid to
the County under this Section and are not spent on the necvessary repairs and_
replacements shall be returned to the Company.

10.4 Damages Due to Violations of FKnvironmental Laws. If the
Company has not complied with its obligations under Sections 3.5.1 and 3.6.2, the
County, after giving the Company such Notice and a reasonable opportunity to cure
as is contemplated by Section 3.5.4, shall have the right to take whatever actions
ave riccessary to correct the violation of Environmental Laws that is the subject of
such Notice and cure period and shall be entitled to withhold from the payment of
the Tipping Fees set forth in Section 7.1 payable to the Company an amount equal
to the sum of () the costs incurred by the County in taking all corrective action; (i)
lawful fines, penalties and forfeitures charged against the County by any
covernmental agency charged with enforcement of Environmental Laws and
regulations or judicial orders; (iil) costs and attorneys fees incwrred by the County
in the prosceution or delcnse of any related court or administrative action: (iv) any
loss of energy revenues; and (v) any and all damages, including costs and attorney’s
fees, of whatever nature to third parties arsing therefrom.

10.5 Damages Due Lo the County’s Failwee to Deliver Guaranteed

Tonnage.
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10.5.1 Monthly On-Site Waste Guarantced Tonnage. I during
any Month the County {ads to Deliver to the Facility On-Site Waste in an amount
equal to or greater than 85% of the applicable Monthly On-Site Waste Guaranteed
Tonnage (other than as a result of the failure of the Company to perform its
obligations under this Agreement in accordance with the terms of this Aglcement
an Uncontrollable Cireumstance or a Change in Law), and the Company is capable
of Processing an amount at least equal to 85% of the applicable Monthly On-Site
Waste Guaranteed Tonnage, the County shall pay the Company the Tipping Fees
set forth in Section 7.1.1 for each Ton of On*Site Waste which the County fails to
Deliver helow said 85% level of the applicable Monthly On-Site Waste Guaranteed
Tonnage,

10.5.2 Annual On-Site Waste Guaranteed Tonnage, TIf, during
any Annual Period, the County fails to Deliver On-Site Wagte in-an amount equal to
100% of the Annual On-Site Waste Guaranteed Tonnage (other than as a result of
the failure of the Company to perform its obligations under this Agreement in
accordance with the terms of this Agreement, an Uncontrollable Circumstance or a
Change in Law), except to the extent the Company gives the County Notice in
advance not to Deliver On-Site Waste, or the County is excused from Delivering On-
Site Waste to the Facility pursuant to Section 54.8, then the County shall pay to the
Company the Tipping Fees sct forth in Section 7.1.1 for each Ton of On-Site Waste
which the County fails to Deliver below said 100% level, provided, however, that
any damages paid by the County to the Company pursuant to Section 10.5.1 shall
reduce the amount due the Company by the County under this Section 10.5.2 for
any Annual Period which includes the Month for which damages werve already paid
to the Company. '

10.5.3 Monthly Reecyclable . Trash Guaranteed Tonnage. If
during any Month the County fails to Deliver to the Facility Recyelable Trash in an
amount equal to or greater than 85% of the applicable Monthly Recyclable Trash
Cuaranteed Tonnage {other than as a resull of the fatlure of the Company to
perform its obligations under this Agreement in accordance with the terms of this
Agreement, an Uncontrollable Circumstance or a Change m. Law), and the
Company is capable of Processing an amount at least equal to 86% of the applicable
Monthly Recyclable Trash Guaranteed Tonnage, the County shall pay the Company
the Tipping Feesnetlorth-in Scction—F e} Recvelable Trash Iee for each Ton of
Recyclahle Trash which the County fails to Deliver helow said 85% level of the
applicable Monthly Recyclable Trash Guaranteed Tonnage,

. 10.5.4 Annual Reeyelable Trash Cuaranteed Tonnage. I during
any Annual Perviod the County Tails to Deliver Recyclable Trash in an amount equal
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to 100% of the Annual Recyclable Trash Guaranteed Tonnage (other than as a
result of the failure of the Company to perform its obligations under this Agreement
in accordance with the terms of this Agreement, an Uncontrollable Circumstance or
a Change in Law), except to the extent the Company gives the County Notice in
advamo not to Deliver Recyclable Trash, or the County is excused from Delivering

Recvelahle Trash to the Facﬂltv m.ubu'mt to Sectlon 4.8, then the County shall pay
to the Company the Tiy gget e/ Reeyelable Trash Fee
for each Ton of Recyelable [‘1 cish whl( h the County fails to Deliver below said 100%
level, provided, however, that any damages paid by the County to the Company
pursuant to Section 10.5.3 shall reduce the amount due the Company by the County
under this Section 10.5.4 for any Annual Period which includes the Month for which
damages were already paid to the Company.

e 10.6 Damages. Due to County’s Failwre to Deliver Garbage., If the
~ County Delivers to the Facility On-Site Waste (excluding Excess On-Site Waste or

Additional Excess On-Site Waste) which contains less than 4254,900 Tons of
Garbage on 4 Monthly basis and 572732,000 Tons of Garbage on an Annual basis,
then the On-SiteSolid Waste—Tipping Fec-und the Serubbers Tipping Fee paid by
the County under Section 7.1.1 ghall be doubled for each Ton of On-Site Waste
Accepted for Processing the Garbage content of which 1s less than the said amounts.
The Residue_Guarantée and Combined Residue/Fincs/Rejects Guarantee shall be
adjusted accordingly for the Annual and Monthly Periods during which the County
Delivers On-Site Waste the Garbage content of which is less than the said amounts.
Any damages paid by the County pursuant to Section 10.5 shall reduce the amount
payable to the Company under this Section 10.6 for the same Annual or Monthly
Period.

10.7 Pavments. Applicable damages due to the County pursuant to
this Article X shall be computed at the end of each Annual or Monthly Period and
added to or subtracted from the Tipping Fees payable to the Company upon the
next Semi-Monthly payment date pursuant to Section 7.1.8. With regard to
damages due the County by the Company, the County, in its sole discretion and
upon action by the Board of County Comunissioners, may clect, in licu of accepting
such damages from Lthe Company as provided in the preceding sentence, to aceept
payments in-kind for additional Capital Projects to the Facility, provided (i) that
gsuch Capital Projecls arve outside the scope of the Work contemplated by this
Agreement, (i) the installation or consiruction of such Capital Projects have not
commenced at the time that the damages ave asscssed, and (i) such Capital
Projects have been accepted or approved by the County prior to their installation or
congtruction. Applicable damages due to the Company pursuant to Lhis Avticle X
shall be computed at the end of each Annual or Monthly Period and shall he paid by
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the County, after set-off of any damages due the County under this Article X or any
funds due the County under any other provisions of this Agreement, to the
Company not later than the last Working Day of the next ocowrring Semi-Monthly
Period.

10.8 Consequential or Other Damages. Notwithatanding any other
provision of this Agreement, neither party shall be responsible to the other for
special, consequential, indivect or incidental damages from any cause arising out of
or in connection with this Agreement, provided, however, the foregoing shall not
limhit (a) the recovery of any liquidated damages the measure of which the Company
and the County have specified in dollars in this Agreement or (b) the payment of
any amrounts expresely authorized pursuant to Section 7.1.9.

o 10.9 Liquidated Damages.. The partics acknowledge that damages
for certain breaches of the parties’ respective obligations under this Agreement are
not capahle of being ascertained and reasonably calculated, and as a result, the
parties have agreed upon liquirlrxted damages for certain breaches as set forth in
this Article X. The parties agree that the respective damage amounts set forth in
this Article X are reasonable and do not constitute a penalty.

10,10 Letter of Credit; Other Remedies

10.10.1 Delivery of Letter of Credit: Drawing Rights. The
Company shall-deliverhas delivered to the County-en-or-beforethefivst-Scheduled
Performance-Completion-Date-of-the—Retrefit an irrevocable, direct pay Letter of
Credit in the amount of $16,530,000 naming the County as beneficiary. The Letter
of Credit shall provide that in the cvent the Facility docs not Accept and Process
Solid Waste as a result of a shutdown of the Facility caused by the Company or as a
result of an action by the Company, and in addition to other remedies provided to
the County under Scetion 11.3, the County shall have the right to draw on the letier
of credit to pay @ all costs of disposal of all Solid Waste available for Delivery to the
Facility and not Processed, (i) all handiing costs il performed by the County, (iii) all
transportation costs of such Solid Waste, (v) the Capital Tipping lee described in
Section 7.1.2 and (v) any amounts owed by the Company to the County, including
interest, pursuant to Section.7.1.9. The Letter of Credit shall also provide that in
the event the County is vequired orv elects to pay the Unamortized Capital Cost
under thig Agreement for any reason, the County shall have the right to draw up to
$8,730,000 on the Letter of Credit. The Letter of Credit shall also provide that the
County shall have the right to draw on the letler of credit for any increase in the
On=SiteSolid Waste-Tipping-Fee--and - the Scrubbers Tipping Fee set forth in
Section 7.1.1 which may be required as a resull of the replacement of the Company
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with a substitute operator after a Company Event of Default has occurred and is
continuing. The Letter of Credit shall provide for multiple draws.

10.10.2 Approval of Letter of Credit. The Company shall
provide the County with Notice of theany new proposed letter of credit provider
whose long-term credit rating shall be no less than “A”- and the terms of the letfer
of credit not less than 60 dayq pnol ‘to the first-Sehedwled Performance-Completion
Dateexpiration of the Gapi setsletter of credit. The County shall approve or
disapprove the terms of the letter of credit, which approval shall not be
unréasonably withheld, within ten days of the Company’s Notice. The terms of the
letter of credit shall provide that the original principal amount shall be reinstated
by fhe Company no later than 60 days from the date on which the County makes a
draw.

10.10.3 Credit for Drawings: Other Remedics. The
igguance of the letter of credit shall not limit the County’s right to scek monetary
remedies or other remedies under Scction 10.9 or other Sections of this Agreement
from the Company alter a Company Event of Default has occurred and is
continuing, provided, however, any drawings by the County under such letter of
credit shall reduce by an amount-equal to such drawing the amounts payable to the
Jounty by the Company under the Agreement in respect of which such drawings
were made.

10.10.4 Reduction of Amount. Commencing on October 1,
2013, the amount of the Letfer of Credit referred (o in section 10.10.1 shall be
reduced from $16,530,000 to $7,800,000, and the Company shall pay to the County,
simultaneously with its payment of the annual [ee to the issuer of the Letter of
Credit, an amount equal to cne-half of the cost savings resulting from the rveduced
amount of the Letter of Credit,

10.11 Letters of Credit. The County hereby acknowledges and
agrees that no letter of credit to be provided under any term or provision of this
Agreement shall obligate the Company fo repay any dvawings, letter of credit fees
or other amounts otherwigse due thereunder or shall be secured by any asset of the
Company, provided, however, the foregoing shall not velieve the Company of its
obligalions fo provide such letters of credit to the County in accordance with the
terms of Lhis Agreement.

Article X1
DEFAULT AND TERMINATION
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11.1 Defaults by the Company. Rach of the following is an Event of
Default on the part of the Company (other than as a result of an Uncontrollable
Circumstance, Change in Law or the failure of the County to perform its obligations
under this Agreement in accordance with the terms of this Agreement):

11.1.1 Failure to Make Timely Payments. The Company shall
fail to make payments owed hereunder to the County on the later to occur of (x) the
tenth Working Day following the date when due or (y) the fifth Working Day after
Notice from the County of such [ailure to make such payment. In the event that the
Company fails to make timely payments within ten Working Days of the date such

payment is due, the amount due shall bear interest at the prime rate announced

from time to time by SunTrust Bank, Miami, N.A., or ils successors, plus two
percent, from the 11th day after such payment is due until the date of payment;

11.1.2 Insolvency. The Company shall become insolvent, unable
to meet its debts as they become due, as such phrase is interpreted under the

Bankruptey Code, or shall admit in writing its inability to meet such debts; shall

file a petition seeking relicl under any present or future federal or state insolvency
statute; or shall have a petition in bankruptcy filed againslt it which is not
discharged within 60 days after the filing thereol;

11.1.3 lomitted]

11.1.4 Company Liens on TFacility—er—Capital Projects.—. The
placement or existence of any Company Liens on fhe Pacility-ee-the-placemoent-of
sy Company-Liens-en-the-Capital-Projectsafter+ sees-to-the-County, which
Company Liens are not removed or bonded within 30 days after the placement of
such Company Licns;

11.1.5 Failuwre to Make Timelv Repairs or Sabisly Operabing
Standards. The Company shall fail to make timely repairs to the Facility in
accordance with the provisions of Sectons 3.16 and 3.17, provided that such repairs
are in excess of $500:000584.958.81 (as such amount shall be adjusted on the first
day ol each Annual Period beginning October 1, 20032010 upward or downward for
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inflation or deflation using changes in the Consumer Price Index for the prior period.
of July 1 through June 30) or shall fail to meet the Operating Standards contained
in Appendices B, B-1, B-2 or B-3 which failure 1s determined by the Bond Engineer
to adverscly affect the Facility’s Operating Standards by more than 15%, provided
that the Company is given an opportunity to meet the Operating Standards within
a period of time as defermined by the Company and approved by the Bond
Engineer; '

11.L.6 Fallure  to Meet Minimum Performance  Standards.
Except as otherwise provided in this Agreement, the Company shall fail to Accept
and Process at least 80% of the Annual On-Site Waste Processing Guarantee and
the Annual Recyclable Trash Processing Guarantee or to limit the sum of Residue to
not more than 35% of the On-Site Waste Accepted for Processing in each Annual
Period as described in Appendix B and Appendix B-1; provided, however, that with
respect to the Annual Reeyclable Trash Processing Guarantee, the County's sole
remedy shall be to terminate the provisions of Avticle XMLV and the Company shall
be required to pay the portion of the Capital Tipping Fee relating to the Recyelable
Trash Improvements;

11.1.7 Failure to Meet Environmental Obligations. The
Company shall (i) violate Environmental Laws which results in the levy of a fine to
the County which the Company does not pay when due or threatens a shut-down of
the Facility which the Company docs not remedy by meeting the regulatory
agency’s guidelines or entering into an agreement with the regulatory agency 1o
correct the violation, or (i1) fail to satisly ils obligations under Section 3.5;

11.1.8 Facility Shut-Down. A I"acility Shut-Down shall have
oceurred and be continuing as a result of a Company Event of Defaull (other than a
Company Event of Default which is attributable to an Uncontrollable Circumstance,
Change in Law or County Event of Default). If a Facility Shut-Down shall have
occwrred and be continuing as a result of a Company Bvent of Default, damagos
shall be due to the County for all Solid Waste available for Delivery to the Company
but not Accepled and Processed as a result of such Facility Shut-Down which
damages shall be equal to (i) all costs of disposal of all Solid Waste availahle for
}}ehvely to the Facility and not Accepted and Processed as a resudl of such Facility
Shut-Down, (i) all handling costs related to such disposal of such Solid Waste il
perlormed by the County, (i) all transportation costs of such Solid Waste plus Gv)
the Tipping Iees set forth in Section 7.1.2 which the County would otherwise have
patd to the Company hercunder to perform such services:
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11.1.9 Failure to Comply With Other Material Obligations. The
Company shall fail to comply with any other material obligations of this Agreement,
provided that the determination of materiality is determined by the Bond Engineer,
or shall fail three or more times in any Annual Period to meet the Operating
Standards contained in Appendices B, B-1, B-2 and B-3, and such failuwre is not
corrected within 30 days after Notice is given to the Company of such failure; or if
such failure cannot reasonably be corrected within 30 days, as determined by the
Bond Engineer, then within such period as the Bond Engincer shall determine fo be
- reasonable;

11.1.10 Failure to Discharge. The Company shall have
failed to discharge any Person required to be discharged under Section 5.4.2 (except
to the extent such discharge is prevented by applicable law); or

11.1.11 Failure of Company to Maintain Letter of Credit.
The Company shall fail to maintain the Letter of Credit referred to in Section 10.10
in the amount requived therein.

N

11.2 Defaunlts by the County. Rach of the following is an Ivent of
Default on the part of the County (other than as a result of an Uncontiollable
Circumstance, Change in Law or the failure by the Company to perform its
obligations under this Agreement in accordance with the terms of this Agreement):

11.2.1 Failure to Make Timely Payments, The County shall fail
to make payments owed hercunder to the Company on the later to ocour of (x) the
tenth Working Day following the date when due or () the fifth Working Day after
Notice from the Company or the Trustec of such failure to make such payment. In
the event that the County [ails to make timely payments within ten Working Days
of the date such payment is due, the amount due shall bear interest at the prime
rate announced from time to tine by SunTrust Bank, Miami, N.A., or its successors,
plus two percent from the 11th day after such payment is due until the date of
payment: '

11.2.2 Insolvency. The County shall become insolvent, unable (o
pay its debts as they become due, as such phrase 1s interpreted under the
Bankrupley Code, or shall admit in writing its inability to meet such debts; shall
file a petition sceking relief under any present or future federval ov state insolveney
statule; or shall have a petition ip bankruptey filed against it which is not
discharged within 60 days alter the filing thereofs
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11.2.3 Failure to  Meet  Minimum Delivery _and Garbage
Percentage Performance Standards. In any Annual Period, the County shall fail to
Deliver no less than five Days prior to the end of such period, at least 80% of the
Annual On-Site Waste Guarantced Tonnage and the Annual Recyclable Trash
Guaranteed Tonnage or to Deliver at least 456% Garbage to the Facility; or

11.2.4 Fatlure to Comply With Other Material Obligations. The
County shall fail to comply with other material obligations of this Agreement (other
than as provided in this Scction 11.2) provided that the determination :of
materialily -is made by the Bond Engineer, and each such failure is not corrected
within 30 days after Notice is given to the County of such failure; or if such failure
annot reasonably be corrected within 80 days, if the County has not institutéd
reasonable and diligent steps Lo correct such failure within 30 days after Notice is
given, to the C-ountybf guch failure, or does not continue to take reasonable steps to
correct such failure after such steps have been initiated.

11.3 Remedies of the County.

. 11.3.1 Payment of Amounts and Performance of Duties. If'a
Company Event of Default has oceurred and is confinuing, the County may, upon af
least 30 days prior Notice to the Company, terminate the Company’s rights
hercunder, whereupon the Company shall be obligated to pay to the County in
immediately available funds the amounts provided in Sections 10.3 and 11.3.2 and
shall be obligated to fulfill the requivements of Sections 11.3.3 and 11.3.4; provided,
however, that in respect of a Company Event of Default under (x) Section 11.1.1
such Notice period shall be ten days, () Section 11.1.2 such Notice period shall be
five days and (z) Section 11.1.8 such Notice period shall be two days after the
oceurrence and continuation of the facility Shut-Down referrved to in such Section
11.1.8. '

11.3.2 Successor Operator Bxpenses. In addition to the amounts
payable under Section 11.3.1 and all other amounts otherwise due and owing to the
County under this Agreement, the County shall be entitled to, and the Company
shall pay Lo the County, all increases in the Tipping 'ees referred to in Section 7.1.1
which may be rvequired as a resull of the replacement of the Company with a
substitute operator aller a Company Event of Defaunlt has occurved and is
continuing,.

11.3.3 Unamortized Capital Cost. In the event the County is
required to pay the Unamortized Capital Cost in conneclion with the terminalion of
this Agreement as the result of a Company Livenl of Delault, the Company shall
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reimburse the County for such Costs in the manner in which the County elects to
pay such costs pursuant to Section 11.7.

11.3.4 Assignment of Information and Materials. Within ten
Working Days of receipt of the County’s Notice of termination of this Agreement in
aceordance with (‘39( tion 11, 1 the ("ompany shall turn over or assign to the County
or ite agents ()-al Mok sompleting the Capital Projects;-(i3) all
machinery, oqlupment and matenals purchﬁ ged for or installed in the Facility and
clear title thercto; i) all rights to use its patents, processes or alleged “trade
secrets” acquired for censtruction of the-GCapital-Prejeets—and-the operafion of the
Faciii‘ny} and (iviii) all C(mtrat:ts, purchaso orders or subcontracts for—the
the operation of the Facility which the
Coumv notlﬁc.s the (Jomp any Jt mef% to have assigned.

11.8.5 Cooperation in Transition. Upon issuance by the County
of a Nolice of termination to the Company in accordance with Section 11.1, the
parties shall mutually cooperate to insure an orderly transition of TFacility
operations. During such time, the County may enter the Facility and initiate '
procedures for the takeover of operations.

: 11.3.6 Right of Entry. Immediately upon termination of the
Agreement by the County, the County may enter the Facility and have full rights to
take over the operations thereof.

11.4 Remedies of the Company.

11.4.1 Payment of Amounts. If a County Event of Default has
occurred and is confinuing, the Company may, upon at least 30 days’ prior written
Notice to the County; terminate the Company’s obligations hereunder, whereupon
the County shall be obligated to pay-to the Company the amounts provided in
Section 11.4.2.

11.4.2 Pavment of Amounts. If the Company terminates this.
Agréement for a County Tvent of Default, the Company shall be paid within 90
days of termination (i) the Tipping Fees and other amounts owed by the County to
the Company for Solid Waste alrcady DProcessed orv electricity or Recovered
Materials or Ash alveady sold pursuant to Article VII; (i) subject to the provisions
of Section 11.7, an amount equal to the Unamortized Capital Cost and (ii1) all olhey
amounts payable by the County to the Company hereunder with respect to the
performance by the Company of its obligations under this Agreement. In addition,
the Company shall be paid $3,000,000 per year from the date of termination until
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October 31, 2023 (or; il the Term has been extended for an additional five year
renewal term pursuant to Section 2.1, until the end of such renewal term), payable
on an annual basis, provided, however, that for a portion of a year the amount due
the Company as damages shall be the pro rata amount applicable to such part of a
full year. The $3,000,000 annual payment shall be escalated annually by applying
the Consumer Price Index for cach year until the time of termination. '

11.4.3 County Set-off, The County may set-off against such
amounts duc the Company hereunder (other than the Unamortized Capital Cost)
any sums owed to the County by the Company under this Agreement, including
that amount of money which the Bond Engincer estimates to be the reasonable cost
of repairing the Faeility in accordance with Section 10.3.

- 11.5 Remedies. The remedies provided to the County pursuant fo
Soction 11.3.1 and the remedics provided to the Company pursuant to Section
11.4.1 shall constitute the remedics available to the County in respect of a Company
Event of Default and available to the Company in respect of a County Event of
Default, provided, however, that in lieu of terminating the rights and obligations of
the partics to this Agreement as so provided in such Section 11.3.1 and Section
11.4.1, the County or the Company, as the case may be, may bring an action at law
or in equity seeking damages or specific performance (where available) for a
Company Event of Default or a County Event of Default, as the case may be, and
provided, further, however, that the parties agree that the vemedies available o the
County and the Lompany for breaches under this Agreement for which liquidated
damages are provided herein shall be limited to the recovery of such liquidated
damages as set forth in this Agreement, any other monetary damages Hpeuflc,ally
set forth in this Agreement and equitable remedies.

11.6 Termination for Uncontrollable Circumstances or Change in
Law. In the event that the County terminates this Agreement in accordance with
Section 12.4, the County shall comply with the provisions of Article XIV and shall
pay to the Company, within 90 days of the date of termination, the amounts set
forth in clauses (), Gi) and (i) of Section 11.4.2.

11.7 Caleulation of Unamortized Capital Cost. The Unam ortized
Capital Cost shall equal, at the time of determination, the cutstanding principal
halance on the Bonds plus acermed interest on such principal balance plus any other
amount which may be necesgary to defease the Bonds on the neit date on which the
Bonds may be vedeemed plus all Qualified Swap Payments, if any. In any case in
which the payment. of the Unamortized Capital Cost is called [or in this Agreement,
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the County may, at its sole option, either (x) pay such amount or (y) assume all
obligations of the Company under the Bond Documents.

11.8 Interest. In the event that any payment required to be made by
sither the County or the Company pursuant to the plOVlSlOl’lS of this Agreement is
not made for any reason on or before the date such payment 18 due, the [ull amount
of such payment shall bear interest from the 11th day after such p'avmpnt 15 due Lo
the date such payment is actually made at the prime rate announced from time to
time by SunTrust Bank, Miami, N.A, or its successors plus two percent.

11.9 Set-off. The respective payment 'obligations of the Company and
the County hereunder shall only be subject to set-olf, abatement and reduction as
expressly provided herein.

Artiele X1I
UNCONTROLLABLE CIRCUMSTANCES AND CHANGES IN LAW

12.1 Notice of Event. Notwithstanding any other provision set forth
in this Agreement, neither the County nor the Company shall bé liable to the other
for any failure or delidy in the performance of any obligation under this Agreement
due to the occwrence of an Uncontrollable Cireumstance or Change in Laws

: : shall in—ebligated-to-pay-the-Capital-"Fipping
, 6. The parly cxpericncing an
Umontrollable C 110111115’&111(,9 or C‘hfmge in Law shall, as a condition precedent to
the right to claim oxcuse of performance, in connection therewith:

12.1.1 Occurrence Notice. Promptly notify the other party
verbally, and within 48 hours provide Notice of the occurrence of the Uncontrollable
Circumstance or Changc i Law;

12.1.2 Preparation of Report. Ag soon as practical, but in no
event more than ten Working Days thereafter, prepare and deliver to the other
party a written description of {a) the events surrounding the commencement of the
Uncontrollable Circumstance or Change in Law, and (b) its estimated duaration and
impact, including costs, if any, on the party’s obligations uiider this Agreements and

12.1.3 Cessation Notice. Promptly notify the other party of the
cessntion of the Uncontrollable Circumstance or Change in Law
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19.9 Continuing Obligations-. Whenever an Uncontrollable
Civcumstance or Change in Law shall occur, the party affected therehy shall take
whatever steps are Decessary to attempt to eliminate the cause thercfor, reduce the
costs theveof and resume performance under this Agrecment.

A 12.8 Cost Impact on, Company. 1f the occurrence of an Uncontrollable
Yipeumstance or Change in Law causes a decrease or increasc in the Company's

cost of G)-operation and maintenance of the Facility-ex{i-the Wozlk, then the Op=
QiteSolid Waste Tipping Fee, the Sernbbers ipﬁiﬂg‘—}-lee,—kh&*ROC‘.yclabie Trash

0 pying-Fee and the Tires Tipping B‘eerei—t—hwﬁeeﬁfm—the—karﬂﬁ—E}we&%eﬂmy

>. shall he mutually adjusted accordingly provided, however, that any increase 1
the cost of ()--operating and maintaining the Facility—or (i) the—Work shall be
limjted to the estimated ineremental divect cost increase as mutually agroed to by
the parties, adjusted one year thereaffor wpward or downward to reflect the actual
costs which the Company ig able to eslablish were proximately caused by the
Uncontrollable Circumstance or Change in Law;—a&d—ﬁlﬁhe%ﬂﬂﬁeﬁédedrbha%—ﬂﬂy
%he—Ba&le{«eﬂGe}mﬂrtﬁmenﬂms&eﬁmwr The Company shall have the burden of proof
{o substantiate, by reasonable evidence, any cuch claimed increased costs
Alternatively, if the ﬁﬂﬁ};ﬂ)l(L{MOlllp. any agree that the | impact_of an

L

Uncontrollable Circumstance or Change in Law is better expressed by reference to a

variable, such as the type of fuel used or the amount of water uged (rather than by

0L Walel Uotill \ablihs bostoss =t

yeference_to a Tipping Teo), then the parties mav aerec to a payment or other

adjustment to address the impact ol such Uncontrollable Circumstance or Change
in Law. If proceeds of any insurance paid for by the Company pursuant to this
Agveement shall be paid to the Gompany to meet such increased costs, the amount
of any increase to the On=SiteSolid Waste Tipping Fee, the Sa—ubbei—q—'%ﬂm}g—ﬁ‘ee;
the-Recyclable Tyash Pipping-Fee and the Tires Tip ping lee, or-the—priceforthe
X_E\leyle,ﬂﬁs—thewe&se—mﬁy—be?—fshaﬂ be reduced by the amount of such procecds.
Notwithstanding any other provision of this Agreement, the County may audit all
financial records of the Company relating to such increased costs, In the cvent the
Company 18 able to establish that the Uncontrollable Circumstance ov Change in
Law has had a diveet effect on its ability to meet (he Residue Guarantee_and/oy
Q@iﬂ%@?ﬁsﬂjﬁﬂgﬁﬁeﬁuﬁ Guarantee, the parties shall mutually agrec upon
an adjustment thereto. Notwithstanding the foregoing, in the cvent the County
imetitutes a recyeling program o comply with a Change in Law not caused by the
County, the Company shall not be entitled to an increase in the On-SiteSolid Wasle
Pipping. Fec, the Serubbors %gaﬁ—iﬂg;}i’e&,_‘&heéﬂec:yc],ab]e Trash Tipping-TFec or -the
Tires Tipping Fecsas a vesult of loss in revenues vesulting from a reduction 1n the
amount of Recovered Materials which is directly attributable to the recycling
program.
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12.4 County’s Right to Terminate. In the event thaf one or more
Uncontrollable Circumstances or Changes in Law causes an increase or projected
increase in the (‘oun‘ryb disposal cost over the prior 36 Month period, which cost
shall include &) all Tipping Iees; (11) the cost of disposal of Residue originating at
the Facilitys and Gil) the pro-rata debt service for such peried on the Bonds
applicable to the Facility; minus (iv) Energy Revenues generated from the operation
of the Facilily retained by the County; which increase shall be equal to or greater
than 50% of all Tipping Fees paid by the County to the Company prior to the first
Uncontrollable Circumstance or Change in Law within the most recent 12 Month
period, or 100% increase within the most recent 24 Month periad, or 150% increase
within the most recent 36 Month period, then the County may declare this
Agreement términated upon 60 days prior Notice to the Company, provided,
however, this Agreement shall not terminate until the payment in full to the
Company of all amounts set forth in clauses (), (i1) and (i) of Section 11.4.2 and
compliance by the County with the provisions of Article XIV on or before the
effective termination date. for this Agreement. Commencing November 1, 2013, in
Heu of the provisions of the immediately preceding sentence, in the event that one
or more Uncontrollable Circumstances or Changes in Law causes an increase or
projected increase in the County's disposal cost over the priov 12-month period,
which cost shall include (i) all Tipping Fees; (i} the cost of disposal of Residue
originating at the Facility; and (iii) the pro-rata debt service, if any, lor such period
on the Bonds applicable to the Facility; minus (iv) Energy Revenucs generated from
the operation of the Facility retained by the County (provided that the Company
shall have the right to guarantee to the County the amount of any such Energy
Revenues); which i increase, measured on a per Ton of Solid Waste basis, shall be to
an amount which is greater than the product of the County's then-current contract
price for the disposal of Solid Waste to municipalities and third-party haulers
multiplicd by 956%, then the County may declave this Agreement terminated upon
60 days prior Notice to the Company, provided, however, this Agreement shall not
teyminate until the payment in full to the Company of all amounts set forth in
clauses (), (i) and (ii) of Section 11.4.2 and compliance by the County with the
provisions of Article XIV on or bhefore the elfective fermination date for this
Agreement. 1f the County exercises its vight to terminate the Agreement pursuant
to this provision, the County shall cease Lo use the Facility after such termination to
recover energy or buwrn Solid Waste. I the County has reasonable grounds o
belicve that it can operate the Facility at a lower cost than the proposed increased
disposal cost, the County shall not terminate thiz Agreement and the Company
shall make any improvements to the Facility, at the County’s expense, suggested by
the County or shall implement any changes in the procedures for o method of
operating the Faclity suggested by the County in order Lo lower such cost. The
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Company shall provide the County with sufficient records to document such lower

ost and the Company and the County shall adjust the Da-Site Waste Tipping Fee
raaé%ei—ﬁ}e—ReeyclabkL—f{‘%&ahbohd Waste Tipping Fee to reflect such cost savings. In
any event, the County may use fucl other than Solid Waste to gencrate electricity at
the Facility.

Mthﬁ——’l&lr}lO‘V—]:ed-ge—i}h& i ir

which-requare—the-inst allatleﬂ—ef—eeﬁaﬂﬂ—eq-uﬂameﬁ%wﬂnd/elﬂmpl evomentﬂratdehe
Encilityto-comply with-applicable laws-regarding t-thecontrol-oLearbon-monoexide
(CO)-and nitrous-oxide(NOx)- (i) life safetyand-(ii)-wastewater-discharge—The
A;(—epe—e{—mma}}:—aﬁd—&he—eebt-——ierw=0ach~pfejeet——&ncludmg --Ele%agnwmenginc el 111&—

ﬁ‘i-at—. -’-iil%e*effeet};vleﬂﬁ :

5 CO Control.

12,6 €O Cantrols.1 Relief from Damages. In order to
operate the Iacility in compliance with applicable law, the Company burns gas (e.g.,
propane and/or natural gas) in the boilers in ovder for emissions of carbon monoxide
(CO) not to cxceed applicable limits. The applicable law setting forth the CO
emission limits constitutes a Change in Law under this Agreement. The burning of
gas in the boilers generates Btu's, and the Processing capacity of the Facility is
reduced by an amount equal to the amount of RDI" with a Btu content equal to the
Btu conlent of the gas so burned. Neotwithstanding anything (o Lhe conlrarvy set
forth in any other provision of this Agrecment, in the event the Processing capacity
of the Facility is reduced during any period duc to the hurning ol gas in order to
comply with the CO cmission limits, for purposes of any damage. 8, penalty,
deduction or delaull provisions of this Agrcement (including, without limitation,
Section 7.1.7(b) and Articles X and XI), the Company shall be deemed to have
Processed an amount of On-Site Wasle the Processmig ol which would yield RDF
with a Btu content equal to the Blu content of the gas go burned, and the County
shall not be liable for damages under Seclion 10.5 Lo the extenl of any such
reduction of the Processing capacity of the [Facility. The provisions of this Section
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12.656 shall not relate to gas burned in the boilers for purposes other than
compliance with CO emission limits. :

12.5.2 Compensation for Gas Consumption.  Gag consumption
for uses solely related to CO control will be reimbursed to the Company on & pass-

such gas, not to exceed $70.195 per Annual Period, subject Lo CPI adjustment
commencing October 1, 2010. The Company shall invoice the County on a monthly
basis for gas consumption. The invoice package will be in a format aereed upon by
the County and the Company, which shall at a minimum clude! the vendor’s
invoice, the Company's loghook identifving gaé consumption due to CO control, and
a summary of the costs to be yeimbursed. The County will provide payment within
45 days of receipt of invoice,

12.6 Mereury -Analyzers. In the event of a Change in Law requiring
the installation of meveury analyzers at the Iacility, the Company shall pav, at its
cost and expense, up to $750.000 toward the initial purchase and installation of fowr
Mercury analvzers.

12.3, per Annual Peried for the Company’s operation and maintenance of the CO2
analvzers, and the County shall veport the CO2 data to the United States
Environmental Protection Agency and any other applicable regulatory authorities,
The payment described in the immediately preceding sentence shall be paid by the
County simultaneously with its last payment each Annual Period under Section 7.1,
and the payment for the Annual Period in which the CO2 analvzers are installed
shall be prorated based upon the date of installation.

Article X111

ADJUSTMENT TO OBLIGATIONS; CONTENTS OF APPENDICES; TIPPING
FEES .

18.1 Adjustment to Obligations. In the event that any alteration or
madification to the Macility by the County or the Company contemplated by this
Agreement or any vepair or reconstruction of the Facility ig necessary following
damage thereto and the effect thereof is to adversely affect the County’s ability to
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meet 118 Annual 0¥ Monthly Ou-Site Waste Gmn'mtee,d 'lonndge or Apnual OF
Monthty Recyclable. pragh Guar -anteed Tonnage or the Company S s ability to meet 168
Annual 0F Monthly On-Site Waste Processing Cuarantees: Annual OF Monthly
Recvchble Trash Processing Gaarantees and/or constru(,tum deadiines ander this
' Aﬁleembnt proper € adjustme ants may bel made from Hime to time to such guar antecs
or deadlines pon mutual agr wement bY the admlmetmtwe staffs of the Company
and the Count’g, pmvxdet\ that (X 2 q writien peport 18 mui‘ucﬂly plepmed hy guch
staffs 113 gufficient detail to (i) demonsive ate how the constluctmn will affect, OF has
affected, the guarant_ees oy deadlings, as the caset may be and GV describe the
qd]ustmentq to be made to this Agreement, in order to compan‘-a‘w for such adverse
affect and &) such a‘djustments are approvecl by the Board of County
Clonimissioneis: ' '

13.2 Ads ustment Contents of AL ypendices Adjubtment
modifications | or changes to t e (1) &ﬁ-@p@ﬁﬁ—% —]m-ii—h&e&e—’m-ﬂﬂrﬁwke{ﬁeﬂﬁ—t}ue—e
\ itex—ﬂae—ixletie&— Qi%e%é 13- %&w@q*ﬁ't}—()pelatmﬂ Stqnddrcls and Performant®
Standar ‘ds, with the exception of Annual and Monthly On-Site W aste. Processing
Guaarantees Annual € and Monthly Recyclabie Tyash Processing (tuarantees an
| Residue Guarantees m)—apel—ieﬁﬁ po—FestsT 1V —Sehed&}ed: Performante
Completion— M ﬁeﬁr«w&thfi—he—m yxeet :}aﬁ-—-wﬁ—%hw agh— Sehe hoduled . Poyformanct
Ces maleueﬂrl}d%eﬂ}h—ae’ewﬁeﬁ-h iil—t—l&(—‘—NGti&%—%e ?a:eeeeek,—(%n) Project Desct iptions OF
bchedulb%, WM&GEG%}%#OL‘ (yiy311) any other technical terid gr any other
pmvnwn Lontamed in the Appendmeg «hall be evidenced by & written instrument
sxecuted by the a 1thc>11,aed repy csentatives of the County and the Company referved
{o in Section 15. 9, whereupon: guch adjustments, modifications and changes ghall be
decmed 10 have amended such Appendices to the extent provided in sueh
\ insty surnent.

13.3 Tipp ing Fees. Exeept as otherwise ?‘i})l@%b]y pm\mle,d herein, DO
TipPing Fees ghall be 'uhuqtbd | hereunder without the PrIOY appmv‘ai of the Board of
County C‘ommi‘saionerh.

141 % ounumuon ol Agye pement T\futwitlwt.cmding any pmwwona to
the contrary contmnvd im this f&meomeni the County may not ey mmat( this
Agreemem {ov any reason 01 less than ay days qop written notice 0 the
Company- n comnection with any such ter quination, the County ghall, on oY belore
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the effective date of such termination, af the election of the County, to be exercised
in the County’s gale discretion, () pPay to the Trusige A0 amount equal g the
Unamortized Capital Cost, determined ag of the date of such termination, op ) pay
to: the Trustee (he Amounts due to the Trustee under Section 7.1.9 on the dates
therein indicated, o (z) cause a successey operator to assume ag of the date of guch
termination (i) the Company’s obligations to the County undey this Agreement; (i)
the Company's obligations tq the Trustee with respect to the Bonds and the Swap
Agreement, if any; and (iii) the Company’s obligationg to all othey ’ersons undey all
other contracts entered into by the Company in commection with the performance of
the Work, in each case Pursuant to such confracts and agreements as the County
shall reasonably require, and continue to pPay the amountg due to the Trustee undey
Section. 7.1.9. Any such assumption ghall not relense the Company rom itg
obligations under Sectiong 11:3.2, 11.83.3,11.5.4 and 11.3.5

Article Xv
M'SCELLANEOUS

15.1 No Asgi_ggm_l_e_g_g. The Company Mmay not assipn any of itg right,
title or interest in this Agreement without the CXPress permission of the C‘ounty
given in its gole discretion; provided thut the Company may assign jtg rights and
obligations unde, this Agreement to I\EIPGLQQQ_E The County may assign any of its
rights or duties under thig Agreemont except to the extent such assignment jg
limited by the Bond Documentg.

15.2 Bﬁqpl_es_onmmﬁggg The authorized Tepresentative of the County
for purposes of this Agreement shall be the %ﬂ}%ﬁ%ﬁﬂﬁgﬁffﬁ@g@ or his/hey
designee,  The anthorized representative of the Company for purposes of the
Agroement shall be the ﬁ_@;g_;PregidentJ _Rﬁgiggr_tmy_ Iness M@g@gg@_em of MBCthe
GP oy his/her designee. Either party may change it representative y ron five days
prior Notice (o the other party,

15.3 Notices. All Notices, consents and tommunicationg requived gop
permitied by thig Agreement shall he ip writing and ransmittod by registored or
certified mail, return receipt equested, with Notice deemed to he given upon

receipl, as follows:

Ilto the Counfy:
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Count® anager

M shre-DE a{leM ayoxr
Clazk C(,ntel—-i‘xqm—@x@@f

tbphen P.
111 N W. st agreet. oyth Irloor

Miamd, Floudci 23128

With a copy ot

Directory

Depﬂnment of Se]&dl?uhh( ‘Works fm(l Waste Mfmagjement
a%}éh%“t 1 Sreet, e 20300 1 Tloot

%@6252.}
Miami, ¥ l(mth 9216633147

ade County Attoxney _
Senters %ﬂit&%%}@

nd Engineeyi

Prown-and aldwwelt
%&N&ﬁ%%’fd—%%feet

M aleolu k Pirme. Inc.
5201 & Plue Lagooh 2

Guite 1 00
liami, Fio¥ 1da_%%1£.—%5_3126
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Oth I Flom

Drive..

if to the Company‘-
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Niami, I
Attne Vige:.

l()l]d’\ .331"1'%7
1 Bu%ll‘LPsH Nanagel menk

-Preside nt, Redl gional !

With a copy Lot

\ Polland & Xmie gl
7018 tekeld- Ayvenud
Covanta. Hol¢ ding Loy

44D, ‘muth gireel

TPOL: amm

199
140

160



Morristmml_,_l\l@y Jersey 07960

Attn’ Genera] Counse]

and

Dribin 11p

Clhanges m the respective addvesses to which such No tices may he directod may be
made from time to time by cithey party by Notice to the othey party.

15.4 Waivey, Unlesy otherwise specifically provided for by this
Agreement, no delay oy failure o exercise a vight undep thig Agreement shall impaiy
such right op shall bhe Construed to he 4 waiver thereof hut such righi may he
exercised from time to time and as often ag may be deemed eXpedient, Any waivep
- shall he Iimited to the particular right gq watved and shal] 1ot be deemed 5 waiver
of any othey right undey this Agreement,

15.5 Trangfer of Ownership_. I the County transfers Ownevship of a]]
H——ﬂ—v—,__i— . .

OF any portion of the Facility to any Person, then such Pex‘Srm shall be houng by this
Agreement and shall have np rights grentey than those of the County Pursuant to
this Agroement, j)_rgvid_od, 11oweve1',_ 10 such transfer shall velieve the County of any
of itg obligations hereundey except as provided ip this Agresment.

_ 15.6 Reproseaja_@gmg of the Companj;. The Company represents that
()it is o limited partnership duly formod and validly Cxisting under the laws of the
State of Iorida; (iy) this / greement has heep duly authorized, executed and
delivered hy it ip the State of Florida; Gii) it has the required power apg authority
to perform thig Agreemont; (iv) the Company, Mpo and/oy MlCthe. _GP have
occupted, operated and 11];,1int-ai1_1e'd the Facility Pursuant to the 1985 Management
Ag}.‘eement, the 1987 Management Agreemont, the 1990 Management ,f-\gree,ment1

the 19971 Ma_gﬂ_gg;n_cgﬂ .ﬂgl_'e_gmggi and the EXiSﬁng Agreement from June 20, 1985

until the date of this Agreemoent: and (v)- the Company 15 tho],'nugh]y familiay with
the Facility ang with all lgea] conditions at the acility and hag all Information

necessary to perform the equiremonts of fhe Contract _'Docummltsé—ﬁﬂéf{ixéi}_t-ho

Fﬂ-&ﬂi—iﬁ;\L—’\’%ﬂl—ﬁﬂﬁe_h&} —suitab_le—"[%—J?ﬁt,he—eoamf’\-}(ﬂi(%»1}%114_4-}0— Qapi{ﬂ}rPfe}%%ﬁ——iﬁ
aeeordaneesyith the-Countpaet -ﬂeeﬂm&a{&;;.

this Agreement has been duly authovized, executed and delivera( by the Board of

15.7 _h’@pg-_e_&:_@ljﬁtion. _of the County. The County Tepresents that (7)
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County Comnlissioners as the governing hody of the County and constitutes its
legal, valid and binding obligations and (i) it has the required power and authority
to perform this Agreement.

15.8 Performance by Parties. In the event of any dispute arising over
the provisions of this Agreement, the parties shall proceed with the timely
performance of their obligations during the pendency of any legal or other similar

proceedings to resolve such dispute,

15.9 Kntire Agreement. Thig Agreement amends and _restates the
Txisting Agreement This Agreement comstitutes the entive anderstanding and

agrecment between the partics with respect to the éesign;—&c&ﬁ%si&ian;—iﬁs{ﬂlla%ieﬂ
aa\c_‘f‘eaﬂe{—“:‘ueemh—efé—ﬁhe_-Gﬂiaii:a%—]%-e}ecf’&&eaﬁé—with—fesﬁee%—%e——i%e—bperatﬁon,
maintenance, vepair and guarantee of pexformance of the Facility applicable during
the Term. Except as provided in Section 13.2, any modification or amendment £0
the terms herein must be in writing approved by the Board of County
Commisgsioners and signed by authorized_representatives of each party hereto—As
e'f—~i'.—h_e—d&&hkﬁ%@%ﬁ_@ﬁg(:@gﬂl@gﬁg}; 1, 2009, this Agreement gupersedes any

previous understanding and comm! ments, whethey oral or written, relating to the
particular gubject matter indicated above:;»;glgﬁgle_,gl,_lm@gg_tthBg 2010 Letiex
Agr cement shall sur X

oxtent of any direct conflict hetween the {erms of the 2010 Letie

pyive the execution allcﬁghzgm@i;hip;égw@ ment, except to the

r Agrcement and

the temms of this Agreement, in_which case the texrms of this Agreement ¢ shall

control; I;roifi_d_ed, further, that the Txisting Agrecment, shall survive with respect 10

 Shigll ol Fat =

the. period vior to the effective date of this Agreement G.e., October 1 2009).

;\_Tgtwithstgp_ding the foregoing, mM)l‘()ViSiollS of Section 5.23 shall he effective

YROVISIQHS 302t 1 e &4l

'g:pmme_ncing on the date this _Qgi_'_e_c_lmadllt-has heen. executed and delivered by both

the County and the Company. Since hoth parties have engaged in the dralting of
this Agreement, 110 presumpti(m of construction against either party shall apply-

15.10 Governing Law. This Agreement ghall be gnverned by

and construed n accordance with the laws of the State of Florida. Each. of the
partics, by oxecution of 1his Agreement, agrees Lo gubmit to sevvice of process and
jurisdiction of the State of Florida for any controversy ov claim avising out of or
relating to this Agreement or & wreach of thig Agrecment. Venue for any court
aclion bhetweelh the parties for any such controversy ariging from oF related to this
Agreément shall be in the Bleventh Judicial Cireuit Court in ana for L\ii_a_lgi_"l)zxde
sounty, Florida o¥ in the United Htates District Court for the Southern District of
Torda.
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16,11 Agreement Binding. This Agreement shall be binding

upon, and inure to the benefit of, the parties and their successors, if any.

15.12 Headings. Captions and headings in this Agreement are
for ease of reference only and do not constitute » part of this Agreement and shall
not affect the meaning or interpretation of any provisions herein,

15.13 Counterparts. This Agreemoent may be executed in one or
more counterparts, cach of which shall be deemed an original.

15.14 Survivability. Any term, condition, covenant oy obligation
which requires performance by a party subsequent to the expiration or termination
of this Agreement shall remain enforceable against such party subsequent to such
expiration or termination. :

15.15 Third-Puarty Beneficiavies. The partics agree that (except
for the Trustee, which shall be a third-party beneficiary of this Agreement) it is not
intended by any of the provisions of this Agreement (a) that any Coniractor or any
other Person shall be deemed to be a third-party hencficiary pursuant to this
Agreement, or (h) that anyone not a party to this Agreement shall be authorized to
maintain an action pursuant to the terms of this Agreement.

15.16 severability..  [n the event any one or morve of the
provisions of this Agreement shall for any reason be held to be invalid or legal,
such invalidity or illegality shall not affect any other provision of thig Agreement
but this Agreement shall be construed and enforced as if such invalid or illegal
provision has not heen contained in this Agreement,

15.17 Independent Enginecr:,  Without lmiting the other
provisions of this Agrecement, if a dispute arises under thig Agreement which eannot
be resolved by the mutual agreement of the. parties, the County and the Company
agree Lo employ an independent engineer mutually acceptable to the County and
the Company to prepare a report which shall be nonbinc_h"ng on the County and the
Company, which veport shall et forth recommendations to resolve any disputes
between .the Company and the County which resull from the findings of the Bond
Enginecer contemplated by this Agreement. The- Company and the County agree to
share the cost of such independent engincer on an equal basts.

16.18 Disclosure. All cont aclks or business (ransactions oy
renewals therveof with the County, or any Person or agency acting for the County,
including but not lmited tos contracts for publie improvements; contracts for
purchase of supplies, materials o1 services other than professional; and leases,
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franchises, concessions or management agreements, shall require the Person
conlracting or transacting such business with the County to disclose under oath his
or her full legal name and business addréss. Such contract or transaction shall also
require the disclosure under oath of the full legsl name and business address of all
individuals having any interest (legal, eqmtable, heneficial or otherwise) in the
contract; provided, however, no disclosurc shall be required of subcontractors,
materialmen, suppliers, laborers or lenders, Post office box addresses shall not be
accepted hereunder. If the contract or business transaction 1s with a corporation,
the foregoing information shall be provided for each officer and director and cach
stockholder holding, directly or indirectly, five percent or move of the outatandmg
stock In such corporation. If the contract or business transaction is with a
partnership, the foregoing information shall be provided for each partner. If the
contract or business transaction is with a trust, the foregoing information shall be
provided for the trustee and each beneficiary of the trust, All assignments of any
such contract or transaction, if otherwise authorized, shall comply with the
provisions thereof. All transferees of interdst required to be disclosed hereunder
shall within 30 days of the transfer notify the County that the transfer has
occurred. Notwithstanding anything in this Section to the contrary, the foregoing
disclosure requirements shall not apply to contracts with publicly traded
corporations, or to contracts with the United States or any department or agency
thereof, the state or any political subdivision or agency thereof, or any municipality
of this state. Any violation of this Section shall be deemed an Event. of Default. The
disclosure required under this Section shall be set forth in Appendix “172,

15.19 Release. For the avoidance of doubt, the Company and
the County hereby acknowledge and confirm that each of MIC and MRCthe GP have
been released of all rights and obligations under this Agreement, except to the
extent otherwisc set forth in the Guarantee, including, without hmitation, the vight
to receive payments of any amounts under or in respect of this Agreement.

PROCESSING OR RECYCLABLE TRASH

radditiondedts-obhgationsunder Article

Y5 pensey ope ﬂe—m?maieaaﬂ—aﬂfl—manaa,c {the
Facility-in--aecordanee 36 Hhecapable-of
Aceopting-and- Processinge Re ' ; anv-Annuwl—Pe&—&ed—m—&a—&ﬁmunL ab
least- quHﬂ*E{‘}»—l—hP"J-\ﬂﬂﬂrﬁhhﬂ‘;‘%jr%}ﬁ!ﬂe Trash--Processine—CGuarantec: -(i) produee
Biomuoss—Fuel-therefrom--and-he—capable - of —debverins—sueh—Bilomass—FEuel—to
Okeelonta-or-ether-third-parties; (i) meel the-Menthby Reoyelable- Trash Processing

Vo-the-Compan:
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Cunrantee, (iv) meet the Reeyelable-Trash-Rejects-Guarantee—and-G)-meeb the

v
= A ¥ 3

16 z—Accop L&nce—e%Recvcla%}e%r&s]fkaﬁ%&QMemmencmg«en—the
ot 1——the-Roeyc1able—Trash—haaﬁmemeﬂh—bhe

PEOVISIORE ei_thj:s—ﬁxtu;lewprewded—i;h&t—%he—éeam}&fw—ahaﬂﬁwwbeﬁ ebhoated~te
Aeeeﬁt—amugeeyelabledl‘—lash—e rPragh-to-the-extent-such-Acceptance-would-—viclate
: %Helas—lilelllclllag—a;}Iahe&ble—fede}aL—ei—%e

%hall—not Dchver&%eeyLlableATHrsMﬂ—Ehe—ltdahﬁuﬁ%Eheﬁt—?he—pﬂef Wﬂ&tenveensent
of the Company=—Commeéneing-on-the Actual Performance-Completion-Pate-forthe
Reeyelable-Trash Improvements; Reeyelable Prashin-excess-of-5,192 Tons-per Week
-*W—l—th—]:‘rDO]iVOl od~to the- Facﬂlty and-Aceepted-by—the-Company may-be-dispesed-of

: e-under- S@ctwnﬁ%)%mvmxﬁrwei——tﬁﬂ—%he
G%H%J&il}ﬁe#@e}wefm%eﬂkpe{m1km be-Delivered
yne-Day—No-Tippi

Mﬂ%&lﬂlﬁe«%&%ﬂﬂ%—l rﬁﬁmsopte (Lh}glhe—e-eﬂﬁ}dﬁv—fm—}eﬂbmﬂ—%e—ﬂw

ﬁﬂiLth%Q}HﬁﬁﬂﬁFprﬁlﬂﬁl%Meﬁﬂ%%M

Hobioanex . Reeyelable-Trash-Aeceptod
alb-the- I‘ﬂe}htwhﬁljrbemwhjee%e—l—m 08 a5 Reeyelable-Prash-which
may—bhe—-subjeet—to—Trocesss nty—and-—-ail-Biemass-Fuel
generated-fremReeyelable rﬁ—ﬂab—whﬂ&l—he—d‘elweked to—Okeelanta or-anolther-thivd
p&%—r&—no expense—to—the—County—Upon—the Delivery—of Tenshlincluding

Jable- Trash)-totheFacility-which-is-capable of -being-Processed-either as On-
%&e—\f\—&%&&-{}r—mm -Reeyelable-Teash{the-Gompany-shall-det (H—Hlﬂ%@—eeﬂh}h%el}f—\’ﬁrﬂ&'
s '.Rnwmadm—t-he—@kepla&k&é&gﬂlemen%—(m ARY-H16 oy

& wl J 3 13 [T WAl

} ﬁ%}}eﬂtqfex——mdut—tmn&—ef
“ing-cach- Semi-Monthly
se—-deemed-to-be Reeyelable
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}eqﬂe{.%—(;e—bhe—GeJcmau&hethe' .‘ﬂ@h@f&&h—‘ﬂ—l—}l—be—lli’eeese'j&d«

£91—Q}G—Rec3rc1ablo~$ ‘m:h»Imp1‘ovementsﬁand~e}uﬂng«eac 1

threughout-the-Term—ofthis-Agrcoement—the-County —E—J%dﬁil-kh:l-l——Re&yEl—l-b-l-e—l—l—dﬁ-h
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IN WITNESS WHEREOF, the parties have set their hands and seals,
and such of them as are corporations have caused these presents to be signed by
their duly authorized officers as of the date first set forth ahove.

ATTEST:
RENEWABLE

POWER CORP,,

By:

Secretary
Domeslic Business Management

(SEAL)

ATTEST:
COUNTY,

HARVEY RUVIN, CLERK

B}ri

Deputy Clerk

Approved as to form and
legal sulficieney

—  MONTENAY-COVANTA DADIS;
ENERGY LTD-
By: MONTEMNAVCOVANTA DADE
as General Partner
B : —— By
President Senior VP
e CMETROPOLIIAN-— MIAMI-DADE

FLORIDA, BY TS BOARD O

COUNTY COMMISSIONERS

By

— Cpunty-Manager  Mayor
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Assistant County Attorney

THO01vT
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APPENDIX J

Sch_e (_h_;tle 1

METHOD FOR DETERMINING THE AMOUNT AND PAYMENT SCHEDULE FOR

THE CAPITAL TIPPING FEES TO BIi PAID

The determination of the amount shall encompass all of the elements of Debt Service

as followsi

a)

PRINCIPAL AND INTEREST ON THE BONDS: Rice Hinancial Products

b)

(;omnamf shall furnish fo the Company and the County, at the beginning of
cverv six-month period, an estimate of the amount of interest the Swap
Provider will be paving {or receiving). The dilference between {a) the fixed

“ “amount of Interest pavable to the bondholders semi-annually, and (b) the

amount due from (or to) the Swap Provider semi-annually shall be considered
the amount of interest for caleulating an estimate to of the Capital Tipping Fee
and should be divided by 12 in order to obtain the semi-monthly payment. The
principal shall be the same as the fixed schedule and be divided by 24 in ovder
to ohtain the semi-monthly payment,

FREES: The types of fees as disclosed in the definition of Debl Service shall he

c)

estimated and divided by 24 in order to caleulate the semi-monthly payment.
INVESTMENT EARNINGS ON THE CONSTRUCTION FUND: An estimate of

)

these earnings, which will take inlo account current interest rates and current
projected balances, shall be calculated and divided by 24 in order to obtain the
gemi-monthly payment.

INVESTMENT EARNINGS ON THE BOND FUND BEGINNING ON

SEPTEMBER. 80, 2001: An cstimate of these earnings, which will take into
consideration current interest rates and current projected balances, shall be
caleulated and divided by 24 in order to obtain the semi-monthly payment.

173



APPENDIX J

TA}%ULAR PRESENTATION __ Schedule 2

ITEM | PRINCIPAL, INTEREST TOTAL
FIXED RATE BONDS XXX XXX XXX
PAYMENT FROM SWAP PROVIDER (XXX} (XXX)
PAYMENT TO SWAP PROVIDER XXX XXX
TRUSTEE XXX XXX
PAYING AGENT XXX _ XXX
REGISTRAR XXX XXX
—AUTHENTICATING AGENT XXX XXX
REBATE ADVISOR XXX XXX
EARNINGS ON THE CONST FUND XXX) XXX)
EARNINGS ON BOND FUND (XXX) (XXX

(BGN SIEPT. 30, 2001) e

CAPITAL TIPPING FEE XXX XXX XXX

CAPITAL TIP FEI:

.PR.[NCIPAL DIVIDED BY 24 FOR ANNUAL COMPONENT
INTEREST DIVIDED BY 12 FOR SEMI-ANNUAL COMPONENT
TRUE-UP

QUARTERLY PER O & M AGREEMENT

174



APPENDIX K

Crenerator Owher

Generator Owner (GO) Generator Operator (GOP) Obligation Matrix
NERC Standard | Deseription ' 16O | GOP | Covanta Procedure
BAT-005-0.1a Automatic Generator Control X | CVA-BAL-00B
| CIP-001-2a Sabotage Beporting n X | CVA-QIP-001
| C1P-002-3 Critical Asset/Critical Cyber Asset D X | CVA-CIP-002
CIP-003-3 Cyber Sccuvity  — Security Management X | CVA-CIP-003
o Controls ' o B
CIP-004-009-3 N/A, if no critical 'waetb 1D'd from CII’-002 X Not Applicable
COM-002-2 Communiciations and Coordination X CVA-COM-002
EQP-304-1 Diatmhance Reporting s CYA-TLOP-004
FAC-002-1 Coordination of Plans for New Facili ities X | GVA-FAC-002
FAC-008-1 Facilities Ratmg Methodology X | CVA-T'AC-008
FAC-008-1 Bistablish and Communicate Facility Ratings | X OVA-FAC-009
FRD-001-1.7 Religbility Coovdination. — Responsibil ;_h@s_ x CVA-TRO-001
o and Authority o '
IRD-005-2a Relinbility  Coordination - Current Day X CVA-TRO-005
. - Opcrations  ~
MQOD-010-0 Steady State Data and Transmission System X CVA-MOD-010
Modeling and Simulation
MOD-012-0 Dynamic Data for Transmission Sysiem { | CYA-MOD-012
| Modeling and Simulation i e
MOD-024-1 Verification of Generator Gross: and Net Real X CVA-MOD-024
Power Capabilify '
MOD-025-1 Verification of Gonerator Gress sand Net X CVA-MOD-025
Reactive Power Capability
NUC-001-2 Nuclear Plant Interface Coordination X Not Applicable
PHC-001-1 System Protection Coordination X | CVA-PRC-001
PRG-O04-1a Annlyvsis and Mitisation of Transmiagion and X CVA-PRC-004
Generator Profection System Misoperations
PRC-005%1a Teansmission  and  Generator  Protection X | CVA-PRC-00b
System Maintenapce and Tegling '
PHRC-0156-0 Special  Protection  Svefem  Data and X NERC-COV-018
1 Documentation | o
PRC-016-0.1 Special Protection System Mis operations X CVA-PRC-016
PHC-017-0 Special Protection System Maintenance and X CYA-PRC-017
I Testing L S
PRC-018-1 Disturbanece Monitoring B_gmpment X CVA-PRC-018
Installation and Data Reporting
| PRC-023-1 1'ransmission Relay Loadability 4 - X | Not Applicable
TGP 001-1 | Reliability Responsihililics and Authoutwa ) CVA-TOP-001 3
TGP-002-21 Normal Operationg Planning DX GVATTOP-002
TGP-003-0 | Planned Qutage Goordination Y CVA-TOP-003
TOP-006-2 Monitoring Svstem Condilivns N CVA-TOP-006
VAR-002-1.1h Generalor (;)J)_QJ,_&{_LOﬂ Cfor Maintaining X CVYA-VAR-002
| Network Vollage Schedules

“X" = Single Point of Accountability/Owner of Reliability Standard

{ienerator Operatoy.

{

CDaed

Revision Nu
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FOURTH AMENDED AND RESTATED
OPERATIONS AND MANAGEMENT AGREEMENT

by and between

MIAMI-DADE COUNTY, 'FL'ORIDA
and

COVANTA DADE RENEWABLE ENERGY LTD.

Iffactive as of October 1, 2009
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FOURTH AMENDED AND RESTATED
OPERATIONS AND MANAGEMENT AGREEMENT

This FOURTH AMENDED AND RESTATED OPERATIONS AND
MANAGEMENT AGREEMENT is executed on this day of , 2012
but is effective as of QOctober 1, 2009, hy and between MIAMI-DADE COUNTY,
FLORIDA, a political subdivision of the State of Florida, and COVANTA DADE
RENEWABLE ENERGY LTD., a Florida limited partnership, for the purpose of
amending and restating in its entivety that certain Third Amended -and Restated
Operations and Management Agreement dated as of September 1, 1996 between the
County and the Company (the “Existing Agreement”).

RECITALS:

A The County is the owner of a Solid Waste disposal facility and the
Hlectriec Generating Facility which constitute the Facility, the purpose of which is to
provide a long-term envivonmentally safe alternative to the landfilling of Sohd
Waste,

1. The County, after issuing a Request lor Qualifications, entered mto a
Management Agreement dated June 20, 1985 with Montenay International Corp., a
New York corporation (“MIC™), and Montenay Power Corp., a Florida corporation
now known as Covanta Dade Power Corp. (the “GP”), for the operation and
maintenance of the Facility (the “1985 Management Agreement”).

C. The County, MIC and the GP enteved into two amendments to the
19856 Management Agreement reflecting certain modifications fo the 1085
Management Agreement to which the County, MIC and the GP agreed.

D. The 1985 Management Agreement, as modified, contemplated that the
partics could enter into a long term agreement.

. MIC, the GP and the County entered into an Operations and
Management Agreement dated October 20, 1987 (the “1987 Management
Agrecment”) to replace the 1985 Management Agreement, as amended, pursuant to
which MIC and the GP agreed to () continue to operate and manage the Facility:
(i1) design, engineer, acquire, construct, install, start-up and test the Capital
Improvements lo the Facility, as more fully described in Appendix C and Appendix
D; and (i) guarantee the performance of the Facility, all on the terms and
conditions provided therein.

I MIC and the GP assigned, transferred and conveyed their right to
rveceive payments under the 1987 Management Agreement to Montenay-Dade, Litd,,
a Florida Hmited partnership, pursuant fto an Assignment of Agreement (la’red
February 15, 1988 among MIC, the GP and the Company, which Assignment of
Agreement was approved by the (‘oun‘ry.
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G. The 1987 Management Agreement was amended on eight different
oceasions to revise certain provisions of the 1987 Management Agreement relating,
inter alia, to the design, engineering, acqusilion, construction, installation, start-up
and testing of the Capital Improvements.

H. The parties desired to enter into an agreement with respect to certain
future improvements to the Facility pursuant to which the waste disposal capacity
of the Facility would be improved and the air pollution control equipment of the
Facﬂlty would be upgraded with the installation of Scrubbers and fabric Alters.

L The County, the Company, MIC and the GP entered into an Amend@d
and Restated Operations and Management Agreement dated December 20, 1990
(_the “1990 Management Agreement”) and the County and the Company entered into
a Second Amended and Restated Operations and Management Agreement dated
December 10, 1991 (the “1991 Management Agreement”) for the purposes of, wter
alia, () incorporating the amendments to the 1987 Management Agreement; (i)
incorporating certain additional amendments to the 1987 Management Agreement
with regpect to the design, engineering, acquisition, construction, installation,
start-up and testing of the Capital Improvements; and (i) setting forth the terms
and conditions of the design, engineering, acquisition, construction, installation,
starb-up and testing of the Capital Projects, all on the terms and conditions
provided therein.

J. MIC and the GP assigned, transferved and conveyed all of their rights
and obligations undér the 1990 Management Agreement to the Company and the
Company assumed such rights and obligations, pursuant to an Assignment of the
First Restated and Amended Operations & Management Agreement dated
December 10, 1991. )

K. The County agreed to eliminale MIC and the GP as partics to the 1991
Management Agreement provided that MIC and the GP agreed to guarantece all of
the obligations of the Company under the 1991 Managemenl Agroement pursuant
to a Guarantee by MIC and the GP in [avor of the County (the “Prior Guarantee”), a
copy of which was attached as Appendix I to the Existing Agreement.

L. The 1991 Management Agreement was amended on three different
occasions for the purposes of, intér alia, setting forth the terms and conditions of the
design, cngincering, acquisition; construction, installation, start-up and testing of
the Recyelable Trash Improvements and the Processing of Recyclable Trash, all on
the terms and condilions provided Lherein.
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M. The County and the Company replaced the 1991 Management
Agreement (as amended prior to the date of the Existing Agreement) in its entirety
by amending and restating it on the terms and conditions set forth in the Existing
Agreement,

N. The County and the Company have entered into a First Amendment to
the FExisting Agreement dated as of August 7, 2000 and a Second Amendment to the
Exigting Agreement dated as of August 2, 2004 for the purposes of, inter alia,
setting forth revised terms and conditions for the Delivery, Processing, handling
and disposal of Solid Waste, Residue and Fines and the Tipping Fees and other
amounts to be paidin connection therewith.

O. = The County and the Company have entered into letier agreements
dated Augusi 18, 2005, Septembm 27, 2006 and January 29, 2007 (collectively, the
“Prior Letter Agmemonts”) to set forth their mutual understanding with respect to
certain provisions of the Existing Agreement.

. The County, the Company and Covanta Energy Corporation, a
Delaware corporation (“Covanta”), entered into a letter agreement dated January
28, 2010, a copy of which is attached as Appendix H to this Agreement (the “2010
Letter Agreement”), relating to the transfer of the direct or indirvect equity interests
in the Company to Covanta or one of its subsidiaries. The 2010 Letter Agreement
provides that the County and the Company will amend the Existing Agreement to
incorporate the terms of the Prior Letter Agreements, as well as certain additional
provisions set forth in the 2010 Letter Agreement.

Q. In connection with the closing of the transfer of the equity interests in
the Company, Covanta Holding Corporation, a Delaware corporation (the
“Gruarantor”), executed and delivered to the County thal certain Guarantee daled
February 1, 2010, a copy of which ig attached as Appendix 1 to this Agreement, in
replacement of the Prior Guarantee.

R. The County and the Company wish to replace the Existing Agrecement
(as amended prior to the dale of this Agrecment) in its entivety by amending and
restating it on the terms and conditions set forth in this Agrecement.

AGREEMENT
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In consideration of the promises and obligations contained in this
Agreement, the County and the Company, intending to be legally bound, agree that
the Existing Agreement is hereby amended and restated in its entively as follows:

Article I
DEFINITIONS

1.1 Definitions. The following words and expressions (or pronouns used in
their stead) shall, wherever they appear in this Agreement or the Appendices, be
construed as follows:

“Accept”, “Acceptance”, “Accepted” and “Accepting” shall mean the
receipt by the Company of Solid Waste Delivercd to the Facility (i) for Trash
(including Recyclable Trash), in the Trash pit or on the Trash Tipping Floor; and (i)
for Garbage, in the Garbage pit or, if the Garbage pit 18 full, on the Garbage Tipping
Floor; or (ii) for Trash (including Recyclable Trash) and Garbage, at any other
mutually agreed upon receiving area on the Site which is in compliance with all
applicable regulations.

“Additiomil Excess On-Site Waste” shall mean On-Site Waste
Delivered in excess of 20,600 Tons per Week.

“Additional Improvements” shall mean the additional improvements
to the Facility relating to the upgrading of the storm water run-off management
system, the sanitary sewer system and an odor control system, listed in Appendix
C-2 (the description of which is set forth in Appendix D-2) which the Company
financed, designed, engineered, permitted, acquired, consiructed, installed and
tested pursuant to the terms of the Existing Agrecment and which the Company is
obligated to operate, maintidin and manage pursuant to the terms of this Agreement
m compliance with all applicable regulations.

“Affiliate” shall mean any business entity dirvectly or indirvectly

conirolled by, controlling or under the common control of the Company, or in which
the Company has a financial interest.

“Agrcement” shall mean this Fourth Amended and Restated
Operations and Managémenl Agreement, as amended, modified, supplemented or
restated. from time to time, logether with the Appendices attached Lo this
Agreement. '

187



“Annual” or “Annual Period” shall mean from October 1 of each year
to September 30 of the next year.

“Annual Certificate” shall have the meamng set forth in Section

3.12{a).

“Annual On-Site Waste Guaranteed Tonnage” shall mean the
minimum quantity of On-Site Waste to be Delivered by the County to the Company
in any Annual Period pursuant to Sections 6.3 and 6.4; as adjusted pursuant to the
provisions of this Agreement. In all events, the Annual On-Site Waste Guaranteed
Tonnage shall equal the Annual On-Site Waste Processing Guarantee, except when
the Annual On-Site Waste Processing Guarantee is reduced in accordance with the
last sentence of Section 6.11.

“Annual On-Site Waste Processing Guarantee” shall mean the
minimum number of Tons of On-Site Waste that the Facility shall be requirved to
Process in each Annual Period, as set forth in Part 2.1.A of Appendix B and Part
2.1.A. of Appendix B-1, as adjusted pursuant to the provisions of this Agreement. In
all events, the Annual On-Site Waste Processing Guarantee shall equal the Annunal
On-Site Waste CGuaranteed lonnage, except when the Annual On-Site Waste
Processing Guarantee is reduced in accorvdance with the last sentence of Scetion
6.11.

“Annual Recyelable Trash Guaranteed Tonhnage” shall mean the
minimum quantity of Recyclable Trash to be Delivered by the County lo the
Company in any Annual Period pursuant to Section 5.5, as adjusted pursuant to the
provisions of this Agreement. Subject to Section 5.4, for purposes of the Annual
Recyclable Trash Guaranteed Tonnage, the first 240,000 Tons of Trash Delivered to
the Iacility in each Annual Period which are capable of heing processed as
Reeyelable Trash shall be deemed to be Recyclable Trash. In all évents, the Annual
Reeyelable Trash Guaranteed Tonnage shall equal the Annual Reeyclable Trash
Processing Guarantee. ' '

“Annual Recyclable Trash Processing Guaranice” shall mean the
minimum number of Tons of Reeyclable Trash that the Facility shall be required to
Process in cach Annual Period, as set lorth in Part 20.A. of Appendix B3-3, as
adjusted pursuant to the provigions of this Agrcement. In all events the Annual
Recyclable Trash Processing Guarantee shall equal the Annual Reeyelable Trash
Guaraniced Tonnage.
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“Appendix” shall mean each Appendix attached to this Agrecment, as
amended, modilied or supplemented from time to time in accordance with the
provisions of this Agreement.

“AQCS” shall mean the Air Quality Control System described in
Section J of Appendix D-1; as revised in accordance with the provisions of this
Agreement.

“As-Available Energy” shall mean that clectric encrgy generated by
the Facility which is sold at rvates prescribed by the Florida Public Service
Commission, as such rates are adjusted from time to time.

“Ash” shall mean the solid by-product. of incineration of RDF and the
solid by-product from the water treatment system.

“Bankruptey _Code” shall mean the Bankruptey Code of 1978, as

amended,

“Biomass I'uel” shall mean the fuel which 1s produced by Processing
Reeyclable Trash, Biomass Tuel must be cxported and may not be burned at the
Facility.

“Board of County Commissioners” shall mean the Board of County
Commissioncrs of the County, which 1s the governing body of the County.

“Bond Documents” shall mean the collective reference to (i) the Trust
Indenture, (i) the Bonds, (i) the Loan Agreement, (iv) that certain Promissory
Note dated September 10, 1996 executed by the Company in favor of the County in
the original principal amount of $182,695,000 and any substitute or replacement
note executed and delivered by the Company, and (v) the Swap Agreement,

“Bond_Engincer” shall mean a consulting engineer selected by the
County to perform the services of the Bond Engineer required by this Agreement.

“Bonds” shall mean the collective reference to (1) $182,695,000
aggregate principal amount of Dade County, Florida Resource Recovery Facility
Refunding Revenue Bonds, Series 1996 and (ii) any other bonds issued pursuant to
the Bond Docmments. '

“Capacity Credits” shall mean those payments by a ulilily [or the
purchase of electric encrgy generated by the Pacility made pursuant to applicable
Florida Public Service Comumission rules for avoided capacity which the utility
would otherwise have had Lo construct.
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“Capital Adjustment” shall have the meaning sct forth in Section
7.1.1(e). '

_ “Capital Improvements” shall mean those capital improvements to
the Facility listed in Appendix C (the deseription of which is sel forth in as
Appendix D) which the Company has financed, designed, engineered, acquired,
constructed, installed, started-up, tested and warranted pursuant to the terms of
the 1987 Management Agreement and which the Company is obligated to operate,
maintain and manage pursuant to the terms of this Agreement.

“Capital Projects” shall mean the collective reference to the capital
improvements comprising the Additional Tmprovements, the Retrofit and the
Recyclable Trash Improvements which the Company has financed, designed,
engineered, permitted, acquired, constructed, installed, started-up, tested and
warranted pursuant to the terms of the Existing Agreement and which the
Company is obligated to operate, maintain and manage pursuant to the terms of
this Agreement.

“Capital Tipping Pee” shall mean the Tipping Iee described in

Section 7.1.2, as it may be adjusted pursuant to this Agreement.

“Change in  Law” shall mean () the adoption, enactment,
promulgation, issuance, modification, reversal or change in interpretation, after
December 20, 1990, of any statute, law, constitution, charter, act, ordinance, code,
regulation, rule, administrative policy, requivement, order, decree, judgment,
ruling, or other legislative or administrative action of the United States of America,
the State of Florida, the County or any agency, ingtrumentality, department,
authority or political subdivision thereof, having regulatory jurisdiction over the
construction or the operation and maintenance of the acility to the extent that the
effect of any such adoption, enactment, promulgation, issuance, modification,
reversal or change in interpretation imposes requirements applicable to the
operation and maintenance of the Facility or the construction and installation of the
Capital Projects which are materially more burdensome than the most sivingent
requirements imposed by any stalute, law, constitution; charter, aet, ordinance,
code, regulation, rule, administrative policy, requirément, order, decree, judgment,
ruling or other legislative or administrative action applicable alter December 20,
1990 with regard to the operation and mainienance of- the Facility or the
construction and installation of the Capital Projects provided that such change 1s
sipnificant and material and does not seek meiely Lo enforce a requirement
previously in effect: or (i) the suspension, termination, interruption, denial, failure
Lo renew or imposition of conditions not previeusly imposed with respect to the
issuance of any permit, license, consent or authorization binding on the County or

7
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the Company which is not caused by the Company’s failure to comply with the
rules, regulations or requirements of such permit, license, congent or authorization
in connection with the design, comstruction or operation of the Facility or the
Capital Projects, having a material adverse effect on the performance of any of the
obligations of the County or the Company hereunder, with respect to the design,
construction and operation of the Facility or the Capital Projects pursuant to this
Agreement or of any other obligation of a party pursuant to this Agreement, and
occurs subsequent to December 20, 1990; provided that such adoption, enactment,
promulgation, 1ssuance, modification, reversal or change in interpretation referred
to in clauwse (1) above or such suspension, termination, interruption, denial, failure
to renew or imposition of conditions referred to in c¢lause (i) above has not been
caused by, nor contributed to by, and is beyond the reasonable control of, the party
relying thereon as justification for not performing an obligation or complying with
any condition required of such party under this Agrecment.

“CIP Payment” shall mean, until the expiration or earlier terminalion
of the Term of this Agreement, $104,130 per Semi-Monthly Period.

“Clean Tireg” shall mean tires which are reasonably dyy and
generally free of rims, mud, rock, sand, lime and other foreign material which
hinders processing and which tires do not otherwise constifute Non-Processable
Waste.

“Combined Residue/Fines/Rejects Guarantee” shall mean (i) for any
Annual Period in which the amount of Net Trash Delivered is less than or equal to
240,000 Tons, 33.8% of the sum of (a) all On-Site Waste {including Excess On-Site
Waste) Accepted for Processing during such Annual Period, plus (b) all Recyclable
Trash (including Excess Reeyclable Trash) Accepted for Processing during such
Annual Period, plus (¢) all Clean Tives and Unclean Tires Acecepted by the Company
during such [\nnuai Period, plus (d) all Reject Overs and Reeyclable Trash Rejects
Processed as On-Site Waste during such Annual Period in accordance with Section
6.14(g), minus (e) all Non-Processable Waste returned by the Company to the
County during such Annual Period, and (i1) for any Annual Period in which the
amountl of Net Trash Delivered is greater than 240,000 Tons, then “33.8%” in clause
(i) of this delinition shall be increased by 0.0000199% for each Ton of Net Trash
Delivered in excess of 240,000 Tons. For example, if the amount of Net Trash
Delivered in an Annual Peried s 250,000_ ‘Tons, then the Combined
Residue/IFines/Rejects Guarantee foir sach Annual Period will be 33.999% G.e.,
250,000 - 240,000 = 10,000 x 0. 0000199% = 0.199% + 33.8% = 53.999%).

191



4

‘Company” shall mean Covanta Dade Renewable Energy Ltd., a
Florida limited partnership formerly known as Montenay-Dade, Iitd., and its
permitted successors and permitied assigns.

“Company Kvent of Déefault” shall mean any Bvent of Default under

Section 11.1.

“Company-Funded Impyrovements” shall mean fuel-feed surge bins, a
ferrous ramp and additional improvements agrecd upon by the County and the
Company which were installed by the Company pursuant to the Exiting Agreament,

“Company Liens” shall mean any lien on the Facility either () created
or granted by the Company or (i) resulting [rom lawful claims against the
Company.

Ny =

_ “Consent Order? shall mean that Order dated July 18, 1986, entered

in the action denominated State of IFlorida Deparvtment of Huvironmental
Regulation v. Resources Recovery (Dade County), Inc. and Metropolitan Dade
County, in Circuit Court Case No. 85-10252,

“Consumer Price Index” shall mean the Congumer Price Index forthe
South (CPI-8), published by the U.S. Department of Labor, Burcau of Labor
Statisties. If the Consumer Price Index is revised or discontinued, a comparable
index mutually acceptable to the Company and the County shall be substituted.

“Contract” or “Contract Documents” shall mean this Agreement,
including written amendments, if any, Plans and Specifications, Shop Drawings,
and the following Appendices:

Appendices A, A-1, Company’s Performance Tests Guarantees
A-2 A-3
Appéndices B, B-1, Operating Sltandards
B-2, B-3
Appendices G, C-1, Capital Improvements Projecel and Deadlines;

C-2,C-3 Retrofit  Projeet  and  Deadlines:  Additional
Improvements Project and Deadlines; Recyclable
Trash Improvements Project and Deadlines

Appendices D, D-1, Capital  1mprovements  Project  Deseriptions;

9
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D-2, D-3 Retrofit Project Descriptions; Additional
: Improvements Project Descriptions; Recyclable
Trash Improvements Project Descriptions

- Appendix B Site and Facility Legal Descriplion
Appendix F Affidavit
Appendix G Good Condition Criteria
Appendix H 2010 Letter Agrcement
Appendix I Guarantee.
- -« Appendix Jd - Calculation of Ca_pitai Tipping Fee and Capital
Adjustment
Appendix K Gererator Owner ((GQ) / Generator Opcrator (GOP)

Obligation Matrix

“Contractor” shall mean a Person, including the Company, an
Affiliate or their employees, which directly or indirectly contracts with the Company
to provide labor, services, materials, supplies or equipment for performance of the
Work. Such term shall include, but not be limited to, subcontractors and vendors.

“County” shall mean Miami-Dade County, Florida, a political
subdivision of the State of Florida formerly known as Metropolitan Dade County,
Tlorida, and its permitied successors and permitted assigns.

“County HEvent of Default” shall mean any Kvent of Default under
Section 11.2.

“County _ Facilitics” shall mean the Scalehouse, MDWASD
{mprovements and that portion of the Site comprising the Landfill and the
stormwater management system oulside the Facility.

“Covanta” shall have the meaning set forth in Recilal P.

“CP1 Increased Rate” shall have the meaning set fovth in Section 1.2

“Day” and “day” shall mean the period of Lime commencing at 12:00
a.m. and terminating at 12:00 midnight on each ealendar day.

10
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“Debt Service” shall mean, for any period with respect to the Bonds,
the sum of (a) the principal and interest on the Bonds, amounts required to be paid
to a Swap Provider, amounts required to be deposited in the rebate fund,
deficiencies in the reserve fund and reimbursements to the reserve surety provider,
and fees of the Trustee, paying agent, registrar, authenticating agent and rebate
advisor required to be paid for such period, less (h) any payments received from a
Swap Provider and any investment earnings on the construction fund and reserve
fund for such period.

“Deliver”, “Delivery”, “Delivered”, and “Delivering” shall mean the
trangportation of Solid Waste to the Facility and the depositing of it () for Trash
{including Recyclable Trash), in the Trash pit or on the Trash Tipping Floor; or (ii)
for Garbage, in the Garbage pit or, if the Garbage pit is full, on the Garbage Tipping
Tloors or (i) for Trash (ncluding Recyclable Trash) and Garbage, any mutually
agrecd upon delivery area on the Site which is in compliance with the applicable
regulations,

_ “Disposal Charge” shall mean the “Contract” Disposal Fee set forth in
the County’s administrative order establishing Disposal Fees.

“Disposal Fees” shall mean the Solid Waste Disposal Feos charged by
the County for disposal of Solid Waste delivered to any of the County’s disposal.
facilities.

“Tlectric Generating Facility” shall imcan that portion of the Facility
which converts steam info electric cnorgy.

“Energy Revenues” shall have the meaning sct forth in Scetion 7.2.1.

“Environmental Laws” shall mean all applicable laws, ordinances,
orders, resolulions, rules or regulations relating to the environment issued or
enacted by any governmental authority with jurisdiction over the Facility or the
"
wite,

“Bvent of Defaulf” shall mean any of the Events of Defaull set forth
in Section 11.1 or Section 11.2.

“Toxeess On-Site Waste” shall mean On-Site Waste Accepied by the
Company in excess of the Annual On-Site Waste Processing Guarantee.

W

ixcess Recyvelable Trash” shall mean Recyclable Trash Accepted by
the Company in excoss of the Annmual Recyelable Trash Processing Guarantee.

11
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“Bxisting Agreement” shall have the meaning set [orth in the
Preamble of this Agreement.

“Facility” shall mean the structures, improvements, fixtures,
equipment and appurtenances now or hereafter located on the approximately 40
acre portion of the Site, and comprising the Solid Waste disposal facility and
Electric Generating Facility and any fixtures and improvements theveto, including
the Capital Improvements and the Capital Projects, which are owried by the County
and which: are to be operated, managed and maintained by the Company pursuant
to this Agreement (but excluding the County Facilities).

“Facility Shut-Down” shall mesn the inability or failure of the
Facility to Accept and Process any Solid Waste in accordance with the provisions of
this_Agreement for 30 consecutive Days except as a result of an Uncontrollable
Circumstance, Change in Law or County Event of Default; provided, however, in the
event the Company delivers a Notice to the County stating that it is physically
abandoning the Facility, a Facility Shut-Down shall mean the Day alter the
Company physically abandons the Facility.

“I"nes” shall mean soil, dirt, sand, grit and small organics which ave
removed from Recyclable Trash,

“Iines Guarantee” shall mean, for any Annual Period, an amount
equal to 10% of the Recyclable Trash Accepted for Processing by the Company
L \ p g b pan;
during such Annual Period.

“Firm_ Energy” shall mean that energy generated by the Klectric
Generating Facility which is sold to a third party pursuant to a contract providing
for a guaranteed level of energy to be supplied.

“Garbage” shall mean (i) waste which is typically collected as part of
residential collection services; (1) waste which includes kitchen and table food
waste, animal or vegetalive waste that is attendant with or results [rom the
storage, preparalion, cooking or handling of food material or (i) mixed loads of
Garbage and Tragsh.

“*Garhage Tipping Floor” shall mean that avea of the Garbage storage
building upon which (i) Gavbage Delivered to the Facility is deposited prior to being
placed in the Garbage storage pit, (i) vehicles Delivering Garbage maneuver into
position to deposit such Garbage and (i) such vehicles travel to exit the Garbage
storage building.
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“Good Condition” shall mean, with respect to the Facility, that the
Facility is 1 compliance with the criteria set forth in Appendix G.

“GP” shall have the meaning set forth in Recital B.

“Guardntee” shall mean the guarantce attached in the form of
Appendix L.

“Guarantor” Shall have the meaning set forth in Recital Q.

“Hazardous Waste” shall mean any of the following substances

Delivered to the TFacility in a distinguishable form: () radioactive, toxic,
N

pathological, biclogical and other hazardous wastes which according to applicable

federal, state or local laws, statutes, rules, ordinances or regulations now or

hereafter in eéffect require gpecial handling in their collection, treatment, storage or
disposal; (i1} asbestos, petroleum based products and human remains; or (iii)
explosives and hazardous chemicals which are likely to cause damage or adversely
affect the operation of the Facility or the ability of the Company to perform its
obligations under this Agreement.

“Higher Heating Value” shall mean the Btu content or specific higher
heating value of RDI" derived from On-Site Waste, as determined by using the
combustion system of the Facility as a calorimeter in accordance with a method to
he agreed upon by the County and the Company.

“Increased Rate” shall have the meaning set forth in Section 4.2.

“Indemnified Company Party” shall mean each of the Company, the
Guarantor and the G and their respective officers, dirvectors, agents, servants and
cmployees.

“Indemnified County Party” shall mean each of the County and the
Bond HEngineer, and their respective officers, divectors, agents, servants and
employees.

“Inventory” shall mean spare equipment, useful parts, supplies,
mobile equipment and consumables used for the [Pacility's operation and
maintenance, but excluding Rolling Stock and tools.

“Landfill” shall mean the area designated by the County pursuant to

this Agreement [or the disposal ol Ash.
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“Loan Agreemenl” shall mean that eertain Loan Agreement dated as
of September 1, 1996 between the County and the Company.

“Mayor” shall mean the Mayor of the County.

“MDWASI” shall have the meaning set forth in Section 4.2.

‘MDWASD Improvements” shall mean each of the mmprovements
located on the Site or at the Facility installed by, or under the control of, MDWASD,
cxcept for the gravity sewer line delivering wastewater from the I° dcﬂltjy to the Lift
station.

“MIC” shall have the meaning sef, forth in Recital B.

“Minimum Performance Standard” shall have the meaning specified
in Part 2.11 of Appendix B, Part 2.1[ of Appendix B-1 and Part 2.1 of Appendix B-3,
as adjusted pursuant to the provisions of this Agreement.

“Month” or “Monthly Period” shall mean a calendar month.

“Monthly On-Sile Waste Guaranieed Tonnage” shall mean the
minimum monthly quantity ol On-Site Waste to be Delivered by the County to the
Facility in any Month, which shall be computed by multiplying the daily processing
amount of 3,096 Tons per Day times the difference between the number of Days in
such Month and the number of Sundays in such Month, as adjusted pursuant to the
provisions of this Agreement. In all events, the Monthly On-Site Waste Guaranteed
Tonnage shall equal the Monthly On-Site Waste Processing Guarantee.

“Monthly On-Site Waste Processing Guarantee” shall mean the
minimum number of Tong of On- Site Waste to be Processed by the Facility in any
Month, which shall be computed for such Month by multiplying the daily 1310(.05%11‘1,(:‘,
amount of 3,096 Tons per Day times the diflference between the number of Days in
such Month and the humber of Sundays in such Month, as adjusted pursuant to the
provisions of this Agreement. In all events, the Monthly On-Site Waste Processing
Guarantee shall equal the Monthly On-Site Waste Guaranteed Tonnage.

“Monthly Recyelable Trash Guaranteed Tonnage” shall mean the
minimum monthly quantity of Recyclable Trash to be Delivered by the County to
the Ifacility in any Month, which shall be 112 of the Annual Recyelable Trash
Guaranteed Tonnage, as adjusted pursuant 16 the provigions of thig Agreement. In
all cvents, the Monthly Recyclable Trash Guaranteed Tonnage shall cqual the
Monthly Recyclable Trash Processing Guarantee.

14
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"Monthly Recyclable Trash Processing Guarantee” shall mean the
minimum number of Tons of Recyclable Trash to be Processed by the Facility in any
Month, which shall be 1/12 of the Annual Recyelable Trash Processing Guarantee,
as adjusted pursuant to the provisions of this Agreement. In all events, the
Monthly Recyclable Trash Processing Guarantee shall equal the Monthly
Reeyclable Trash Guaranteed Tonnage. '

~ “Net Trash Delivered” shall mean, for any Annual Period, an amount
equal to 94% of the Tons of Recyclable Trash and Trash (including Excess
Recyclahle Tra sh).Accepted for Processing during such Annual Period.

“1985 Management Agreement” shall have the meaning set forth in

Recital B.

“1987 Management Agresment” shall have the meaning set forth in

Recital E.

“1990 Management Agreement” shall have the meaning set forth in
Recital 1.

“1991 Management Agreement” shall have the meaning set forth in
Recital 1.

“Noun-Processable Waste” shall mean waste materials contained in
the Garbage and Trash waste streams that ave likely to cause damage to the
Facility, including its machinery, or impede production if Accepted for Processing,
including, bul not limited to: () liguid and gaseous waste, pressurc vessels
containing unknown liquids, solids or gases, gasoline tanks or cans, explosive oOr
volatile materials such as paint thinners, cleaning agents, alcohol, gun powder,
ammunition and any refuse that displays the same fire or explosion potential as
above, (1) concrete and other construction material and demolition debris, (ii) large
items of machinery and equipment, including motor vehicle drive hime components,
trailevs, agricultural equipment and mavine vessels, (iv) machinery parts such as
hydraulic pumps, gear reducers, steel shalts and gears, (v) steel plates, steel piping
and bar stock, (vi) large appliances or white goods such as refrigerators, freezers
and stoves; large pieces of household or office furniture such as sofas, reclining
chairs, metal desks and matiresses; lavge vegetative debris ilems such as sections of
tree trunks or branches larger than eight inches in diameter or longer than six feet,
or similar items to those mentioned above, (vil) steel cable, wire rope, handing
material or electrical transmitting wire in a bale or coil, which hale or coil is in
excess of thred leet in leiigth or three feet in diameter, (viii) large bolts, bales or
rolls of heavy vinyl, paper, Lextiles or clothing, nylon strapping or belts, cargo nets
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and firc hoses, or similar ifems, (1x) incinerator or other process residues, animal
waste, sludge and manure, (x) tives which are atrevalt-type tives and (i) tires which
are greater than 48 inches in diameter.

“Notice” shall mean a written notice complying with the requirements
of Section 15.8

“Okeclanta” shall mean New Hope Power Partnership, a Florida
general partnership, and its successors and assigns.

“Okeelanta  Agreement” shall mecan the Biomass Fuel Supply
Agreement dated April 26, 2006 between the Company and Okeclanta, as such
agreement may be ammendad from time to time,

“On-Site Waste” shall mean Garbage and Trash (excluding Reeyclable

Trash).

“Operating Reporls” shall mean the Operating Reports referred to in
Section 3.3.2 prepared by the Company relating to operation, maintenance and
repair of the Facility.

“Operating - Standards” shall mean those Operating Standards set
forth in Appendix B with respect to the Capital Improvements, Apponchx B-1 with
respect to the Retrofit, Appendix B-2 with respect to the Additional Improvements
and Appendix B-3 with respect to the Reeyclable Trash Improvements, as adjusted
pursuant to Section 13.2.

“PEF” shall mean Progress Iinergy TFlorida; formerly known as
Florida Power Corporation.

“PEF Contract” shall mean the Negotiated Contract for the Purchase
of Firm Capacity and Encrgy from a Qualifying Facility executed on March 15, 1991
hetween the County and PET and the Settlement Agreement executed November
16, 1993 between the County and PEF.

“Performance Standards” shall mean those Performance Standards
and Performance Test Protocols specified in Appendix A with respect to the Capital
Improvements, Appendix A-1 with respect to the Retrofit, Appendix A-2 with
respect to the Additional Improvements and Appendix A3 with respeet te the
Recyclable Trash Improvements, as adjusted pursuant to Section 13.2. '

“Person” shall mean any individual or entity, including, withoul
Hmitation, any corporation, business trust or partnership.

16
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“Plans and Specifications” shall mean (i) with respect to the Capital
Improvements, the plans and specifications applicabls to the Capital Improvements
as described in Appendix D and as hereafter provided o the County by the
Compary; (i) with respect to the Retrofit, the plans and specifications applicable to
the Retrofit as described in Appendix D-1 and as hereaftey provided to the County
by the Company; (iii) with respect to the Additional Improvements, the plans and
spe(,iﬁ(‘rl‘rions applicable to the Additional Improvements as described in Appendix
D-2 and as herveafter provided to thé County by the Company; and (Gv) with vespect
to the Recyclable T'rash Improvements, the plans and specifications applicable to
the Recyclable Trash Tmprovements as described in Appendix D-3 and as hereafter
provided to the County by the Company; all as adjusted pursuant fo Section 13.2.

“Prior Guarantee” shall have the meaning sét forth in Recital K.

“Prior Letter Aa‘_reoments” shall have the meaning set forth in Recital
Q. ' '

On-Site Waste, Lhe_meth{)d by which (1) ‘Recoveled Mateu’ﬂs are separ ated flom On

Site Waste, either before or after shredding and disposal, other than by yeturn to
the County; (i) Non-Processable Wastes are separated from On-Site Waste for
disposal by the County or as directed by the County; (iii) the remainder of such On-
Site Waste is either shredded and burned as RDF or 1s disposed of by mutual
consent of the Company and the County so long as it 1s not digposed of in a
County-owned landfill other than with the consent of, or ai the direction of, the
County; and (v) steam is produced therefrom which ig used by the Eleciric
Generating Facility to generate electricity lor use by the Facility and for sale to
third parties or for use by the County or the stcam is condensed and the condensate
is recycled, and (b) with vespeet to Recyclable Trash, the method by which
(i) Recovered Materials are separated from Recyclable Trash, either before or after
shredding and disposal, other than by return to the County, except for a portion of
the Tines which are returned to the County; (i) Non-Processable Wastes sand
Recyclable Trash Rejects ave sepavated from Recyelable Trash for dispnsal by the
County or as directed by the County; and (i) the remainder of such Recyelable’
Tyasgh is shredded and delivered as Biomass FPuel to u thivd party by the Company.

“Qualified Swap Payment” shall have the meaning set forth in the
Trust Indentuie,

“Qualifying Facility” shall mean a small power production facility
meeting all ol the requirements for a “qualifying small power production lacility” sct
forth in the Publie Ulility Regulatory Policies Act of 1978, as amended [rom time to
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time, and in Part 292 of the rules and regulations of the Federal Energy Regulatory
Commission {or any successor thercto) thercunder and by the applicable Florida
Public Service Commission rules.

“RDF” shall mean refuse-derived fuel.

“Recovered Materials” shall mean all materials, including Biomass
Fuel and Fines, which are removed from Accepted Solid Waste at the Facility and
which are sold, reused or otherwise not returned to the County for disposal at a
landfill.

“Recyclable Trash” shall mean a subset of the Trash waste stream
which is suitable for conversion to Biomass Tuel and Fines, as specifically set forth
in Secmon .

“Recyelable Trash Fee” shall have the meaning set forth in Section
7.1.1(a).

“Roevelable Trash Improvements” shall mean the improvements Lo
the Facility which allow the Facility to Process Recyclable Trash and produce
Biomass Fuel.

“Recyelable Trash Rejects” shall mean material which is not suitable
for use as Biomass Fuel and which, except as provided in Section 6.14(g), is
returned by the Company to the County for disposal, excluding Non-Processable
dete., Hazardous Waste and tires. Tires commingled with Recyclable Trash
Delivered to the Tfacility shall not count toward the County’s Annual or Monthly
Recyclable Trash Guaranteed Tonnage but shall count toward the County’s Annual
and 1\’[011’(11!3? On-Site Waste Guaranteed Tonnage and shall be processed by the
Company in accordance with Section 4.12.2. The Company shall be paid the Tires
Tipping lfee for processing such Lne.s but the Compqnv shall not be paid the Sohd
Waste Tipping Fee for such tives.

“Recvelable Trash Rejects Guarantee” shall mean, for any Annual
Period, an amount cqual to 17.6% of the Recyclable Trash Accepted for Processing
by Lhe Company during such Annual Period.

“Reeyclable Trash Separation Floor” shall mean that area within the
'rash storage building upon which Recyelable Tvash is placed for the purpose of
separating out reject mateiials prior to its placement in the Trash storage pit.

“Reject Overy” shall mean the material that constilutes a portion of
the Recyclable Trash Rejects and that is Processed through the Recyclable Trash
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Improvements, which exits the tertiary trommel and is conveyed to the Biomass
bunker arvea of the Facility.

_ “Reject Overs Guarantee” shall mean an amount of Recyclable Trash
Rejects, including Reject Overs, equal to 10.9% of the Recyclable Trash Accepted for

Processing by the Company in an Annual Period, which amount shall not count

toward the Recyclable Trash Re_jccts Guarantee.

“Rejected Loads” shall mean individual truckloads of Solid Waste the
majority of which (.e., more than 50% by volume) consists of Non-Processable
Waste or Hazardous Waste.

“Residue” shall mean Ash, Unders and other material resulting from

Processing {other than Residue which is sold, reused or otherwise not returned by

the Company to a County-owned landfill and Non-Processable Waste).

“Residue Guarantec” shall mean the Residue Guarantee described in
Appendix B, Part 2, I, Full Performance Standard, Section B and Appendix B-1,
Part 2, I, Full Perlormance Standaxrd, Section B.

“Retrofit” shall mean the retrofit of the Facility with the AQCS, in
accordance with the provisions of Appendices A-1, B-1, C-1 and D-1.

“Rolling  Stock” shall mean vchicles (hoth on-theroad and
off-the-road) owned by the Company uscd in the operation and maintenance of the
Facility.

“Scaleliouse” shall mean the equipment and structures used by the
County to weigh incoming and outgoing vehicles at the Facilily.

“Schedule of Bstimated Weighls and Values” shall mean the schedule
of estimated weights filed pursuant to Section 15-25 of the Code of Miami-Dade
County, as the same is amended from time to Lame.

“Scrubbers” shall mean the air pollution control devices constituting a

portion of the Retrofit and otherwise morve specifically described in Part J of
Appendix -1,

“Semi-Monthly Period” shall mean, as applicable, éither the 15 Day
period from the fivst Day of any Month through the 15th Day of the same Month, or
the period from the 16th Day of any Month through the last Day of the same Month.
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“Shop Drawings” or “Drawings” shall mean all drawings, diagrams,
llustrations, brochures, schedules and other data which are prepared by the
Sompany, a Contractor, a manufacturcr, a supplier or distributor, and which
generally specify the equipment, material or some portion of the Work.

“Site” shall mean that certain real property located in Miami-Dade
County, Florida the legal description of which 1s set forth in Appendix E.

“Solid Waste” shall mean all residential, governmental, commercial
and industrial waste and rvefuse of the type collected and disposed of in the County,
including those small amounts of Non-Processable Waste and Hazardous Waste
found within the normal waste and refuse stream of the County, and including On-
Site Waste (consisting of Garbage and Trash) and Recyclable Trash.

I —

“Solid Waste W’I‘im)ing‘ Fee” shall mean the Tipping Fee described in
Section 7.1.1(a), as adjusted pursuant to Section 7.1.6 and Seetion 12.3.

"Specialty Waste" shall mean non-hazardous commercial and
industrial solid waste, the disposal of which requires special handhing.

“Stockpile” or “Stockpiling” shall mean causing or suffering
accumulations of () Garbage on the Garbage Tipping Floor or (ii) Trash (including
Recyclable Tragsh) on the Trash Tipping Floor, the entirety of which cannot be,
placed in the Garbage storage pit or the Trash storage pit or the Recyclable Trash
Separation Tloor, as applicable, within one howr of an oral or written request by the
Counly to clear the Garbage Tipping Floor or the Trash Tipping Floor.

“Swap Agrecement” shall have the meaning set forth in the Trust

Tndenture.

“Swap_Provider” shall have the meaning set forth in the Trust
Indenture.

“Term” shall have the meaning sct forth in Section 2.1

“Pipping Fee” shall mean the collective reference to the Solhid Waste
Tipping lee and the Tires Tipping Fee (all as reduced by the Capilal Adjustment)
and the Capital Tipping Fee and any Tipping Fee agreed to bektween Lhe County and
the Company with regpect to Unders, as contemplated by Scetion 4.13.1.

_ “Tires Tipping Fee” shall mean the Tipping Fee deseribed in Section
7.1.1(d), as adjusted pursuant to Section 7.1.6 and Section 7.1.1(d).
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“Ton” shall mean 2,000 pounds avorrdupois, or 807 metric tons (also
known as a “short ton”),

“Trash” shall mean waste which is typically collected as part of trash
or bulky waste collection service or originaling al County neighborhood Trash &
Recycling Centers.

“T'rash Non-Procegsables Guarantee” shall mean an amount of Non-
Proccssable Waste which is segregated by the Company from Trash (including
Recyclable Trash) for removal by the County, the amount of which shall not exceed
gix percent of all Trash Accepted for Processing al the Facility.

“Trash Tipping Floox” ghall mean that arvea of the Trash storage
building upon which Trash a(inelu'ding Recyclable Trash) Delivered to the FFacility 1s
deposited prior to being placed in the Trash storage pit or heing pushed to the
Recyclable Trash Separation Floor.

ﬂr11

I'rust Indenture” shall mean that certain Trust Indenture dated as
of September 1, 1996 between the County and SunTrust Bank, Central Florida,
National Asgociation, as Trusgtee, in respect of the Bonds, and any other ilrust
indenture entered into in replacement or substitution therefor with the same or any
other Trustee.

“Trustee” shall mean the Trustee for the Bonds as set forth in the
Trust Indenture.

“2010 Letter Agreement” shall have the meaning set forth in Recital

“Unamortized Capital Cost” shall mecan the amount determined in
accordance with Section 11.7.

_‘fﬁ_nbu_dgctgd_Djsposa_l_f]ost Fee” shall mean $3.45 per Ton {as of
October 1, 2009, subject to adjustment as provided in Section 7.1,6(2)),

“Unclean_ Tires” shall mean any tives (other than tives which
constituie Non-Processable Waste) which are not Clean Tives,

“Uncontrollable Cireumstance” shall mean:

) an act of God, including hurricanes, tornadoes, landslides,
Hehtning, earthguakes, drought, flood, sabotage or similar occurrence, nalional
emergency, acts of a public enemy, extortion, war, cmbargo, hlockade or
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insurrection, riot or civil disturbance or demonstration, a strike on the part of
Persons other than the County’s employces where the County can demonstrate that
it cannot provide an acceptable substitute or a strike on the part of third-party
contractors, subconiractors, materialmen, suppliers or their subcontractors other
than the Company’s and Affiliates’ cmployees where the Company can demonstrate
that it cannot provide an acceptable substitute;

(11) the delay, failure to issue or failure to renew, or the suspension,
termination or interruption of, any pewmit, lcense, consent, authorvization or
approval necessary for the acquisition, design, construction, installation, equipping,
start-up or testing of the Capital Projects, or the management, operation,
maintenance or possession of the Faality, provided, however, that as a condition
precedent to a party’s reliance on an Uncontrollable Civcumstance, the party shall
make payment of all penalties required to be paid.immediately and shall comply
with any preliminary injunctive relief granted with respect to the acts or omissions
of the party relying thercon during any period of contesting in good faith;

(311) the failure of any appropriate federal, state, county or city public
agency or private utility having operational jurisdiction in the area in which the
Facility is located, to provide and maintain utilities, services, water and sewoer lines
and power transmission Hnes to the Site which are required for and essential for
operation of the Facility;

Gv) the condemnation, taking, seizure, involuntary conversion or
acquisition of title to or use of the Facility, the Site, the County Facilitics ol any
material portion or part thereol by the action of any [ederal, state or local
government or governmental agency or authority;

(v} until the installation by the Company and aceeptance by the
County of a dump condenser or a similar system, shortages or interruptions at the
Electric Generating Facility lasting move than five Working Days on a continuous
basis other than one caused by the Company's failure to properly maintain and
operate the Flectric Generating Facility in accordance with customary operating
practices, bul after such installation and acceptance, this shall no longer be
congidered an Uncontrollable Circumstances

{vi) the entry of a valid and enforceable injunclive or resiraining
ovder or judgment of any federal or state administrative agency or governmental
officer or hody (specifically excluding the decisions of any courks inlerpreting tax
laws), having nuisdiction thereof if such ovder or judgment is not the result of the
negligent or willful act, or failure to act, of the non-performing party (the contesting
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in good faith of any order or judgment shall not constitute or be consirued as a
willful or negligent act);

(vi) discovery at the Site of any archacological find of signilicance, or
any Hazardouws Waste or other adverse subsurface condition existing at the Sile
prior to June 20, 1985 or any Hazardous Waste that has migrated to the Site: or

{(viid) discovery of underground utibities on the Site which are not
shown on record drawings;

provided, however, that Uncontrollable Circumstance shall not be deemed to
include any act, event or éondition not described in subparagraphs (i) through (viid)
above, or any act, event or condition described therein over which a party relying
thercon (including any third party for whose performance such party is regponsible)
reasonably has influence or control and is not the result of a willful or a negligent
action or omission of the party relying thercon or its agents, représentatives,
employees or subcontractors. Among other things, Uncontrollable Circumstance
shall not include: (a) any act, event or condilion arising out of labor difficulties or
labor shortages of the Company or its Alfiliates or the County, except as otherwise
provided above; (b) the acts or omissions of thivd-party contractors, materialmey ox
guppliers or their subcontractors who are under contract to fulfill any obligations in
furtherance of or pursuant to the operation and maintenance of the Facility; {¢) any
explogion or fire within the Facility subject, however, to the provisions of Section
5.15; or (d) any judicial or administrative order directing compliance with
environmental requirements which requirements weie in existence as of October
20, 1987 for the Capital Improvements and as of December 20, 1990 with respect to
the Capital Projects.

“Unders” shall mean the residue product of the Garbage Processing
gystom.

“Waste Management Agreement” shall mean the waste digposal
agreemoent between the County and Waste Management Inc. of Florida dated July
31, 1998,

“Weekly Period” or “Week” shall meain the period of time commencing
al 12:00 am. on Monday and terminating at 12:00 midmight on lhe following
Sunday.

“Work” shall mean with respect to the Retrofit, the Additaonal
Improvements and the Reeyclable Trash Improvements, the specific undertakings of
the Company required by this Agreement for the design, engineering, acgquisition,
construction, installation, permitting, start-up, testing and warranting of the
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Retrofit, the Additional Improvements and the Recyclable Trash Improvements as
described in Appendices D-1, D-2 and D-3, respectively.

“Working Day” shall mean any day from Monday through Friday,
except for holidays observed by the County.

1.2 Interpretation. In this Agreement the singular includes the
plural and the plural includes the singular; words importing any gender include all
other genders; references to statutes or regulations are to be construed as including
all statutory ov regulatory provisions consolidating, amending or replacing the
statute or regulation referred to; references to “writing” include printing, typing,
lithography, facsimile reproduction, electronic reproduction (e.g., PDF file), email
and other means of reproducing words in a tangible or electyonic visible form; the
words “including”, “includes” and “include” shall be deemed to be followed by the
words “without limitation”; references to recitals, articles, scctions (or subdivisions
of sections), appendices, exhibits, annexes or schedules ave to those of this
Agreement unless otherwise indicated; references to agreements and other
contractual instruments shall be deemed to include all exhibits and appendices
attached to such agreements or other contractual instruments and all amendments,
supplements and other modifications to such agreements or other contractual
instruments, but only to the extent such amendments, supplements and other
modifications are not prohibited by the terms of this Agreement; and references to
Persons include their respective permitted successors and assigns and, in the case
of Persons acting on behalf of any governmental authority or agency, Persons
succeeding to their respoctive functions and capacities,

Article 11
TERM

2.1 Term. Unless otherwise terminated in accordance with the
provisions of this Agreement, the Term of this Agrecement shall commence as of
12:01 A M. on October 1, 2009 and expive al midnight on Oclober 31, 2023, The
Term shall be automatically exteénded for up to fowr addilional five year rénewal
terms (i.e., the fourth and finsl venewal term would expire on Qctober 31, 2043)
unless cither the Company or the County delivers Notice to the other party at least
one vear prior to the expiration of the then current term or renewal term that it
eleets for this Agrcement to terminate at the expiration of the then eurvent term or
renewal Lerm,
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Article 111
GENERAL OBLIGATIONS OF COMPANY

3.1 Usc of the acility. The Fuacility shall be used by the Company
solely for the operation and maintenance of the Facility in accordance with the
provisions of this Agreement. BExcept as set forth in Sections 6.14(), 6.14(h) and
7.6, the Company shall not knowingly use the Facility to Accept Solid Waste
senerated from any source outside the boundaries of the County (unless expressly
approved in writing by the County).

3.2 Guarantee by the Guarvantor. The Guarantor has guarvanteed all
of the ehligations of the Company to the County under this Agreement pursuant to
the Guarantee executed in favor of the County on February 1, 2010,

3.3 Maintenance of and Access to Records.

3.3.1 Location of Documents. The Company shall maintain all
books, records, Plans and Specifications, Drawings and other documentation
vequired by this Agreement at the Facility during the Term of this Agreement.

Operating Reports to the County. The County, its employees, representatives and
agents (including consultants) shall, at all times, have unlimited access to
(ncluding the right to make copies af, the County’s expense) any additional reports
regarding the operation, maintenance and repair of the Facility prepaved by the
Company or by third parties on behalf of the Company. The County shall also have
unlimited access to (including the vight to make copies at the County’s expense) raw
operating data and maintenance and repair information, including, but not hmited
to, operator logs, strip charts, computer printouts and electronically-stored data.
The Company shall provide the County information in clectronic or hard-copy form;
as specified by the County, from currently available data, and, if both parties agree,
shall connect the County’s computer with the Company’s computer to electronically
retrieve computerized information.

3.3.3 Technical Inmformation. The Company shall prepare
operating and maintenance manuals, capital components veplacement schedules,
tables of organization containing job descriptions and necessary skills, and such
other written material as may be reasonahly necessary for the opevation and
maintenance of the Facility and which shall be updated by the Company whenever
appropriate.  The County .and the Company shall agree to computerize this
information at the County’s expense, The County shall, at all times, have full and
complete acecess to this technical information, including the right o own, possess
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and duplicate the information at the County’s expense. It is the intent of the
parties that the technical information referved to in such technical information be
sufficiently detailed to cnable the County to operate- and maintain the Facility in
the event that this Agreement i1s terminated or expives as set forth herein.

3.3.4 Facility Plans and Specifications. The County shall have
unlimited access to (including the right to make copies at the County’s expense) all
Plans and Specilications applicable to the FFacility and the Site.

3.3.5 Other Company Records. The County shall have access to
all lnformahon records and documents (including consultant or othexr third party
docume_nts) in the possession or control of the Company, relating to the construction
of the Capital Improvements and the Capital Projects and to the operation and
maintenance of the Facility, other than that information in the possession of the
Company relating solely to the Company’s financial status, the cost of operating the
Facility, the Company’s personnel records ahd intercompany and intracompany
correspondence and memoranda which do not refer to or relate to health, safety or
environmental issues. Other than as described in this Section 3.3.5, the Company
shall have no entitlement to withhold any documents or 111f01mdtion from the
County which may constitute trade secretis or proprictary information relaling {o
the Work or the Facility. Nothing contained in this Section 3.3.5 shall be construed
as a. limitation upon any rights of discovery w hich the County may possess under
applicable law or Rules of Civil Procedure in the event of litigation,

3.3.6 Commission Audit, County Audit and County- Inspector
General. Upon 10 days' Notice, the Company shall make available to the County
and/or Commission Auditor for inspection and copying all relevant records and
documents in the possession or control of the Company requested in connection with
any audit or review of the Company's performance in compliance with the terms
and conditions of this Apreement. The Company shall comply with all applicable
provisions of the County Code, including County Code Section 2-1076, the Office of
the Miami-Dade County Inspector General (O13), which has the authority and
power Lo review past, present and proposed County programs, accounts, records,
contracts and transaclions. Secclion 2-1076 of the Countly Code provides that the
014G shall have the power Lo subpocna witnesses, administer oaths and requive the
production of records.

3.4 Compliannce With All Other Apphcable Laws.  LExeepl as
otherwise provided in Section 3.5 below, the TFacility shall be operated and
maintained in eompliance with all applicable laws (neluding all Environmental
Laws) and the rules and regulations of all public bodies having jurisdiction thereof,
including, hut not limited to, compliance with the requirements of the South Florida
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Building Code, the terms and conditions of permits, licenses, approvals and
certifications (including the Facility's site certification under the IFlorida Power
Plant Siting Act) applicablé to the Facility and the Site, and the terms of the
Consent Order, except for paragraphs 5(a) and 5(h) thereof. At its sole expense, the
Company shall obtain as and when required all permits and licenses required by
any applicable law, ordinance, rule or regulation for any improvements made in
accordance with this Agreement to the extent the same are obfainable by the
Company: provided, however, that [or (i) improvements made as a result of a
Change in Law or an Uncontrollable Cireumstance and (i) any other improvements
the cost of which is paid for by the County, the County shall pay for such permits
and licenses,

3.5 Compliance with Environmental Laws.

3.5.1 Company Liabilitv. Notwithstanding the prowsmns of
Seciion 3.4, the (Jompany shall have no hability to the County for any viclation of
Environmental Laws (nor shall such violation of such Environmental Laws
constitute a Company Event of Default or breach of this Agreement) which is
attributable to circumstances or events occurring or existing prior Lo June 20, 1985,
including, but not limited to, the oil spill in the oil storage arca of the Facilily or
violations of Environmental Laws which are attributable to the acts or omissions of
any Person other than the Company and its agents and employces. From and afier
October 20, 1987 and throughout the Term of this Agreement, the Facility shall be
operated, maintained and vepaived in full compliance with all Envivonmental Laws,
the conditions of permits and cextifications applicable to the Facility and the Site,
and the terms of the Consent Order, except for paragraphs 5(a) and 5(h) thereol.

3.5.2 Company Indemnity. The Company shall be fully and
completely responsible, regardless of fault, to the County for any and all liability of
the County for and also herchy indemnifies and agrees to hold each Indemnified
County Party harmless from, and make whole cach such Person from and against,
any and all damages, claims, losses, charges, costs or liabilities Gneluding fines,
penaliies, damages and reasonable atlorneys lees and expenses) contingent or
otherwige, of every kind and nature that such Person might sustain or have
sustained by reason of or arising out of violations of Environmental Laws aviging at
the Iacility (including violations in connection with the performance of the Work)
from July 1, 1988 to the end of the Term attributable to the acts or omissions of the
Company and ity agents and emplm-ees or attributable to the failure of the
Scerubbers Lo operate at or above the Performance Standards attributable thereto,
provided, however, thal in no event shall the Company be liable to any Indemnified
County Party (O for violations of Environmental Laws caused by the failure to
eonslruct a lrash storage building until September 30, 1988, (D to the extent of
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violations of Environmental Laws which the Company can establish weve caused by
{(x) the willful or negligent actions or omissions of any Indemnified County Party
(including, but not limited to, all Persons transporting to and from the Facility all
Solid Waste, Hazardous Waste, Non-Processable Waste, Residue, Ash, Garbage,
Trash, Recyclable Trash, Fines, Recyclable I'rash Rejects or Unders, whether or not
Accepted or Dehvered_), to the extent of such willful or 1eghgent actions or
omissions, or () Persons other than the Company and its agents and cmployees,
{iii) for violations of Environmental Laws to the extent attributable to any Ash
produced by the Facility or any groundwater contamination or Hazardous Waste
identified by an environmental audit to have been caused by any source not located
on the portion of the Site under the control of the Company, (Gv) for any
contamination identified by an environmental audit to have been caused by the
58th Street landfill or the County Facilities, (v) for violations of Environmental
Laws to the extent attributable to circumstances or evenis occurring or cxisting
prior to June 20, 1985, including, but not limited to, Lhe oil spill in the oil storage
avea of the Facility, and (vi) for violations of Environmental Laws attributable to
the County Facilities or any medification or addition installed by the County
(including the Retrofit) except those viclations caused by the Company’s operation
and maintenance of such additions or modifications, nor shall any of the events or
circumstances deseribed in the foregoing clauses (1) through (vi) constitute a
Company Ivent of Default or breach of this Agreement on the part of the Company.
Except as otherwise provided in this Section 3.5, the Company shall be responsible
for the payment of any and all fines or agscssmonts enterced by a court of competent
jurisdiction due to the Fac 1]_1Lys failure to comply with the terms of the Consent
Order. Iixcept as provided in this Section 3.5.2, the Company shall perform the
Work so that during and after construction and installation of the Capital Projects,
the Pacility shall be at all times in vomphance with Environmental Laws. The
Company shall undertake at the County’s expense the defense of any proceeding
relating to a violation by the Company of Environmental Laws which the County
requests it to undertake,

3.5.3 County Indemnity. Throughout the Term of tlus
Agreement, the County shall be fully and completely responsible for, and hereby
indemnifics and agrees to hold each Indemnified Company Party harmless from,
and make whole each such Person from and against, any and all damages, cldims,
losses, charges, costs or liabililics (inchiding fines, penaltics, damages and
w'monahte attorney’s fees and cxpenses) contingent or otherwise, of every kind and
nature that such Person 1111;5,11L gustain or have suystained ].)y reason of (x) the
viclation of Environmental Laws by lhe Countly or its agenits or cmployees
(including, but not limited to, all Persons lransporling Lo and from the Facility all
Solid Waste, Hazardous Waste, Non-Processable Waste, Residue, Ash, Garbage,
Trash, Reeyclable Trash, Fines, Recyclable Trash Rejects or Unders, W}wther or not.
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Accepted or Delivered) so long as a Company employee has not instructed a County
employee in, or exercised control over, the action which ercates the violation, or (y)
any obligation of the Company, its agents and employees, or the County, its agents
and employees, to handle, treat, remove or remediate any Hazardous Waste on,
under or above the Facility, the Site or the County Facilities (including, without
Hmitation, for purposes of this Section, all air, soil and groundwater related thereto)
which was present on or before June 20, 1985 (whether or not detected or detectable
prior to such date), or (z) any obligations based on Environmental Laws which ave
attributable to the acts or omissions of the County or its agents or employees or any
Pergons trangporting to and from the Facility all Solid Waste, Hazardous Waste,
Non-Processable Waste, Residue, Ash, Garbage, Trash, Recyclable Trash, Fines,
Recyclable Trash Rejects or Unders, whether or not Accepted or Delivered, other
than the Company, ils agents and employees, so long as a Company employee has
not-instructed a County employee or any other Person in, or exercised control over,
such acts or omissions. :

3.5.4 Notice of Viclations. If, at any time, the Company or the
Sounty has knowledge that a violation of Environmental Laws arising at the
Fagcility, the Site or the County Facilities has occurred and is continuing (including
a violation of Environmental Laws which could have an effect on the employees or
users of the Facility, the Site o1 the County Facilities or on people residing in the
vicinity of the Facility, the Site or the County Facilities), then the Company or the
County, as the case may be, shall immediately provide Nofice to the other party of
such violation, The County and the Company shall thereafter promptly confer to
determine the corvective action necessary to remedy such violation and the
responsibility for the cause theveof pursuant to Seetionsg 3.5.2 and 3.5.3. The
responsible party shall thereafter have a reasonable period of time to commence
implementation of corrective action, but in no case shall this time period exceed 72
hours, unless otherwise allowed by applicable law (necluding applicable
Environmental Laws) or a court or governmental agency having jurisdiction over
the County Pacilitiss, the Site or the Facility, as the case may be. In addition to the
other remedies provided in this Section 3.6.4, the County or the Company, as the
case may be, may institute a civil action in a court of competent jurisdiction to scek
injunctive relief to require the Company’s or the County's compliance with any
Environmental Laws; to enjoin any violation of Envirorimental Laws at the Facility,
the Sile or the County Facilities, as the case may be; to prevent irreparable injury
to Lhe air, waters and property, including animal, plant or aquatic life of the
County, or Lo protecl human health, safety and welfare cavsed ot threatened by any
violation of Environmental Laws by the Company or the Counly, as the case may
be.

3.6 Access to Site and Faclily.
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3.8.1 Maintenance of Offices. ‘Throughout the Term of this
Apreement, the County and the Bond Engineer may maintain. such offices at the
Facility as are presently in existence or as deemed necessary by the County and the
Company in the future.

3.6.2 Genecral Access. The Company shall afford full and
complete access to the Site and to the Facility (other than the Company’s business
offices located at the Facility) to the County, its employees, agents and authorized
representatives and the Bond Engineer, as well as to employees and agents of
public authorities having regulatory jurisdiction over the Site or the Facility. As
provided in Section 6.2, the County shall afford full and complete access to the Site,
the Tacility and the County Facilitics to the Company, its employees, agents and
authorized representatives. The County shall provide the Company with a list of
the Gounty’'s employees, agents and representatives who shall have such access to
the Facility, other than those employees having régulatory jurisdiction over the Site
or the Facility. The County shall also be entitled o bring additional guests to the
Facility on reasonable notice to the Company. Good faith efforts shall be used to
conduct such visits in a manner so as not to cause unreasonable interference with
the Company’s operation and maintenance of the Facility.

3.6.3 Conduct of Tests. The access afforded the employees and
agents of the County, the Company or of public authorities having reégulatory
jurisdiction over the Site, the Facility or the County Facilities shall include the
right to conduct such tests as are decmed appropriate by the County or the
Company pursuant to the terms of this Agreement or by the employees and agents
of said regulatory agencies in the discharge of their regulatory duties or to establish

the facts and circumstances regarding any of the matters referved to in Section 3.5.
Good faith efforts shall be used to conduetl such visils in 2 manner go as nol to cause
unreasonable interference with the Company’s or the Counly's operation and
maintenance of the Facility, the Site or the County Pacilitics.

3.6.4 Emergency Access. Notwithstanding anything herein to
the contrary, in the event of an emergency involving the Facility, the Site or the
County Facilities, the Company and the County shall cooperate in good faith to
allord [ull and unrestricted access to all Persoms responding to such emergency
situalion.

3.6.5 No Responsibility Through Access, When the authovized
representatives of the County, including its cmployees, agenls and authorized
representatives and the DBond Engincer, arc at the Facility, they shall not be
responsible to the Company for, nor authorvized lo approve or disapprove, the
Jompany's means, methods, techniques, sequences or procedures of constiuclion,
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operation, testing or safety precautions and programs incident thereto, or the
Company's other obligations hereunder, and will not be vesponsible to the Company
for the Company’s [ailure to perform the obligations required under this Agreement.

3.6.6 Assumpfion of Risk. All persons entering the Facility
shall comply with all safety and other reasonable rules set by the Company and, at
the request of the Company, each third party guest entering the FPacility shall sign a
written statement assuming the risk for any damage he or she suffers during his or
her visit to the Facility, other than that which is caused by the gross negligence or
intentional misconducet of the Company.

3.6.7 Fencing. The Company shall maintain a fence avound the
perimeter of the Facility, provided, however, that the gates to such fence shall
remain open during the operating hours of the Facility and appropriate County
employees shall, at all times, have keys to the locks on such fence.

I‘P

3.7 Provision of Technical Persomnel. The Company shall consult
with and shall provide the County with technical personnel to participate in
meetings and hearings requested by various regulatory agencies and the Board of
County Commissioners. Any travel expenses incurred by the Company at the
request of the Cowity hereunder shall be reimbursed in accordance with state law
limitations governing travel expenses.

3.8 Actions During Emergencies. In emergencies affecting the
safety of persons or property at the Facility, the Site or the County Facililies, the
Company, without special instruction or authorization from the County, shall act at
its discretion to prevent or minimize threatened damage, injury or loss and shall be
fully protected from acting in such dizcretion so long as such discretion was
exerciscd in good faith and with reasonable prudence and diligence.

3.9 Taxes. The Company shall pay all [cderal, state and local taxes
applicable to ils operation and maintenance of the Facility, including, but not
Iimited to, corporale laxes, income taxes and employee benefit taxes and duties
payable. wilh respeet (o cquipment imported from forcign countries, provided,
however, that il any of the equipment purchased for the Facilily 1y eligible [or an
exemption from the Flovida Sales and Use Tax, or il an exemption for property
taxes exists as a matter of law, the County and the Company agree to lake
reasonable steps and to use their mutual good {aith efforts to utilize any and ail
exemptions, deductions or credity available with respect to said taxes. In the event
that a tax is imposed after the date hereof on the services provided by the Company
to the County hereunder, the County shall be regponsgible for paying the Company
100% of the total tax imposed on the Tipping Ifees.
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3.10 Employment. The Company shall employ and supervise
adequate personnel to carry out this Agreement in accordance with its provisions.
In conncction with the carrying out of this Agreement, the Company shall not
discriminate against any employee or applicant for employment because of race,
sex, age, handicap, marital status, creed, color or national origin, The Company
shall take affirmative action to insure that applicants are employed, and that
employees are treated during their employment, without regard to their race, sex,
age, handicap, marital status, creed, color or national origin (as provided for,
without limitation, in Title VI of the Civil Rights Act of 1964 and the Forida
Fluman Rights Act of 1977). Such action shall include employment, upgrading,
demotion or transfer, recruitment or recruitment advertising, layoff or termination,
rate of pay or other forms of compensation, and sclection for training, including
apprenticeship. This obligation of nondiscrimination shall be interpreted to include
Vietnam-Era Veterang and Disabled Veterans within its protective range of
applicability.

3.11 Mectings With County. Authorized representatives of the
County and the Company shall meet twice monthly to discuss matters of mutual
concern regarding the Facility, The Bond Engineer may be present at such
meetings. ' '

3.12 Annual Certificate. (a) On or before April 30, 2011, and on or
before April 30 of each year thevealter throughout the remainder of the Term, the
Company shall deliver to the County a certificate (the “Annual Certﬂmate”)
executed hy an independent firm of certified public accountants of recognized
national standing certifying that “Based upon Covanta Holding Corporation’s
audited financial statements, Covanta Holding Corporation’s net worth as ol its
yeat ond was at least $45,000,000.” '

(h)  Ifor the purpose of this Section, the term “net worth” shall mean
the Guarantor's total assets less total labalities on a consolidated basis. In the
event the Guarantor’s accountants cannot provide the Annual Certificate by Aprl
30 of any year, then the Company shall have 60 days to provide a letter of credit to
the County in an amount cqual to the diffevence between $45,000,000 and the
Guarantor’s nel worth as certified by the Annual Certificate. Such letter of credit
may be drawn upon by the County in the same manner as the letter of credit
provided for in Scelion 10.10 and shall remain in effect until such time as the
Guarantors accountants certify that the Guaranlor's net worth is at leasl
$45.000,000, Notwithstanding the forepoing, the fmalure by the Guarantor’s
accountants to deliver the Annual Certificale shall not constitute a breach of this
Agreement or a Company Kvent of Default.
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_ {¢) In the event the Guarantor undergoes a corporate restructuring,
the references to the "Guarantor” in subsections (a) and (b) of this Section 3.12 shall
be deemed to be references to the Guarantor suceessor in interest, as identified to
the County in a Notice from the Company. - Provided that such successor in mterest
() satisfies, at the time of such restructuring, the $45,000,000 net worth
requirement and (i) executes and delivers a Guarantee to the County {(which
Guarantec shall be substantially similar to the Guarantee executed by the
Guarantor and which Guarantee and entity shall be reasonably satisfactory to the
Mayor or his/her deslgnee) thed the Annual Certificate shall refer to the
Guarantor's successor in interest instead of the Guarantor.

3.13 Safety. In performing its dutics under this Agreement, the
Company shall take all reasonable precautions for the safety of persons and
property, including, but not limited to, posting hazard warnings and designating a
salcty inspactor who shall develop and enforce safety programs and precautions at
the Facility. The Company shall provide the County with copies of ita safety rules
as Lhey may be revised from time to time.

3.14 Obligation of the Company to Report Injuries to Persons and

Property. The Company shall immediately notify the County and supply a written

report regarding all cventls occurring at the I*acility involving personal injuries to

any person arising out of operation of the PFacility, or property damage to the
Facility or to the Inventory in excess of $25,000.

3.15 Qualifying Facility. In discharging its dutics under this
Agreement, the Company ghall not take, or omit to take, any action which would
result in the Facility’s change in status as a Qualifying Facility. In discharging its
duties under this Agreement, and in connection with its ownership of the Facility,
the County shall not take, or omit to take, any action which would result in the
I*acility’s change in status as a Qualifying Facility.

3.16 County Inspections.

3.16.1  County Inspections. The Counly shall be pérmitted to
conduct inspections of the Facility (o reasonably determine if the Company is
performing. its duties of maintenance, vepair and elficient operation of the Faality
in conformity with the Operating Standards contained in Appendices 3, B-1, B-2
and B-3 and the other provisions of this Agreemenl. In connection wilh such
inspections, the County will have "read only" aceess to the Company's compulerized

maintenance records. The County shall use its good faith efforts to conduct its
nspection so as Lo minimize any interforence with the operation of the Facility.
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3.16.2  Inspection Reports. The County shall prepare reports,
but not more often than once each calendar month, which shall reflect the findings
of its inspections; provided, however, that such reports shall not include any item
(x) relating to the condition of the Facility prior to October 20, 1987 or (y) requiring
any modification to the IFacility.

3.16.3  Correction of Deficiencics. The Company shall correct
any reasonable matters noted in such reports within 30 days of its receipt of the
report or shall prepare a schedule of corrective action within 30 days after its
receipt of the report. The Company shall complete all matters in accordance with
such schedule, unless the County in the reasonable exercise of its discretion
determines that a dlff’ewn’r period of time is appropriate. The County shall
reinspect the Facility to verify completion or corvection of matters noted in the
reports within a reasonable time. Notwithstanding the foregoing, violations of
Environmental Laws shall be remedicd in accordance with Section 3.5.4,

3.16.4  Objection to Inspection Heport or Company Schedule
of Repairs. If the Company objects to any portion of a report prepared by the
County pursuant to Section 3.16.2 or the County’s failure to accept the Company’s
schedule of corrective action, the County shall direct the Bond Engineer to discuss
in good faith the nature of such objection with the Company and attempt to reach a

resolution with the Company. In the event that the Company and the Bond
anmeer cannot reach an agreement the issue shall be prescnted to the
independent engincer described in Section 15.17. The Company and the County
shall in good faith consider the findings of the independent engineer in an attempt
to resolve the dispute.

3.16.5 No Default During Repair. The Company shall not be
deemed to be in default under this Agreement during the period in which the
Company -is undertaking the corrective action required by Section 3.16.3 or during
the period in which the Bond Engincer or the independent enginéer is undertaking
the investigations, discussions and recommendations referred to in Section 3.16.4

3.17 Annual Inspections.

3.17.1 Anmual Inspections. At the eption of the County, the
Bond Engineer shall be permitted to conduct an annual inspeclion of the Facility to
reasonably determine if the Company is performing its dulics ol maintenance,
vepair and officient operation of the Facilily in conformily with the Operating
Standards contained in Appendices B, B-1, -2 and B-3 and the other provisions of
this Agreement. The County shall direct ‘rhe Bond lngineer to use its best efforts Lo
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conduct its inspection so as to minimize any interference with the operation of the
Facility.

3.17.2 [nspection Reports. Within 30 days of the completion of
its annual inspection, the County shall direct the Bond Engineer to issue a report to
the County describing (i) any deficiency in the Company’s performance of its
obligations referred to in Section 3.17.1, including each and cvery Operating
Standard which is not being met by the Facﬂﬂ:y (3i) any failure of the Company to
adequately repair and maintain the Facility; and (i) any violation of
Environmental Lawsi provided, however, that such annual report shall not include
any item () velating to the condition of the Facility prior to October 20, 1987 or (y)
requiring any modification fo the Facility.

S . 3.17.8 Correction of Deficiencies. The Company shall corrvect
any 10‘190113]:}1@ matters noted in such report and, in all events, must complete
repairs within 30 days of its receipt of the report or prepare a schedule of corrective
selion within 30 days of its receipt of the report. The Company shall complete all
matiers in accordance with such schedule, unless the Bond Engincer in the
reasonable exercise of its discretion determines thal a dilferent period of time is
appropriate. The County shall direct the Bond Engincer to reinspect the Facility to
verify completion or correction of matters noted in the annual inspeclion report
within a reasonable time. The County shall direct the Bond Engincer Lo issue a
report to the County and the Company staling that such cor rective action has been
completed following the Bond Engincer’s reasonable deteymination that such
corrective action has been satisfactorily completed.

3.17.4 Final Inspection. At the end of the Term, or upon
termination of this Agreement, the Bond Engincer shall perform a final ingpeclion
and igsue a report comparable to the annual inspection report referrved to in Section
3.17.2 for the purposes described in Section 11.3.

3.17.5 Ohjection to Inspection Report. If the Company objects Lo
any portion of any report prepared by the Bond Engineer in accordance with the
provigions of Section 3.17.2, Section 3.17.3 or Section 3.17.4, the County shall divect
the Bond Engineer to discuss in good faith the nature of such objection with the
Company and attempt to redch a resolution with the Company. In the event that
the Company and the Bond Engineer cannot veach an agreement, the issue shall be
presented to the independent engineer described in Section 15.17. The Company
and the County shall in good {aith consider the findings of the independent engineer
i an attempt to resolve the disputes.

218



3.17.6 No Default During Repair. The Company shall not be
deemed to be in default under this Agreement during the period in which the
Company is undertaking the corrective action required by Section 3.5, Section
3.17.3 or Section 5.4.1, or during the period in which the Bond Engineer and the
independent engineer dre undertaking the investigations, discussions and
recommendations pursuant to Section 3.17.5.

3.18 Insurance Ingpections.

3.18.1 Access to Inspectors. Any authorized agents or inspectors
designated by the insurance corporation underwriting the various insurance
requirements of the Facility shall have unlimited access to the Facility. The County
and the Company may have representatives presont ab these inspections. The
insured party shall direct such insurance inspector to issue a wriften report to the
County and the Company describing the results of such inspection. Any matters
relating to the Facility noted by the insurance inspéctor which would prevent the
County or the Company from obtaining the policies of insurance required by this
Agreement (or which if not corrected would increase the County’s cost of insurance
hereunder) shall be corrected by the Company at its sole cost within 60 days of its
receipt of the inspection report or such other period of time as the insurance
inspector deems appropriate. The Company shall also be responsible for paying any
increased premium costs of the County.

3.18.2 Information to Insurance Carriers. The Company shall
provide each insurance carrvier and the County with all information required by
such carrier as a condition of coverags.

3.19 Responsi ble Wage Rates. With respect to any new construction
contracts (i.e., contracts for construction projects other than (d) the Retrofit, the
Recyelable Trash Improvements, the Additional Improvements and the Compcmy‘
Funded Improvements and (b) those relating to the operational obligations of the
Company pursuant to Articles IV and V) under this Agreement, the Company shall
requive Contractors to pay responsible wage rates in accordance with County
Ordinance 90-143, as amended. The Company shall provide in all of its written
contracts with Contractors thal such Contractors shall waive all vights against the
County, the Facility or the Site for labor, services, materials or ecquipment furmshod
in connection with the work.

3.20 Title to the [acilily. The Conipany shall have no securly,
equitable or legal interest in the Facility at any time, except as set forth in Section
4.5.2 will respect Lo the Metals Processing liquipment., As of the date of this
Apreement, the Counly has clear title to all of the Facility., The Company waives
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(and cach contract which the Company enters into with any Contractor ghall
provide for such a waiver of) any vight to assert any liens against the Facility for
any reason whatsoever,

3.21 Warranties. The County hereby appoints the Company on the
County’s behalf to excreise all rights of the County under all warranties appiicable
to the Facility, provided, however, that all benefits devived thereunder shall be the
property of the County.

3.22 Transactions with Affiliates, In undertaking its obligations
under this Agreement, the Company shall not, d110cL1y or indivectly, purchase,
acquire, exchange or lease any property from, or sell, transfer or lease any property
to, or enter into any contract w1th dny Affiliate of Lhc Companv e\mpt for (x) the

upon fair and reasonable telms Nllb%tdl]flcluy no lesa fdvomble than ’(he (,ompdlw
could obtain, or could beecome entitled to, in an arm’s length transaction with a
Person which is not an Affiliate of the Company.

3.23 FERC/NERC Compliance Obligations.

3.23.1 Background. Pursuant to Scction 215 of the Federal Power Act (16
U.8.C. §791a eot. seq.; the “FPA”) and orders issued by the Federal Energy
Regulatory Commission (“FERC?), FERC has certified North American Electric
Reliability Corporation (“NERC" as the Electric Reliability Organization (as
defined in Section 215 of the FPA; “ERO”) responsible for developing and enforcing
mandatory reliability standards (as such term is defined in Section 215 of the FPA;
“Relinbility Standards”) for the bulk power system (as such term is used in the FPA)
in the United States. FERC has approved certain Reliability Standards filed by the
ERO, and FERC has approved a Delegation Ac'locmcnt between the ERO and
Florida Reliahility Coordinating Council (¢ FRCC’) FERC has approved the ERO’s
rules of procedure and statement of compliance regislry criteria (“Stalement of
Jompliance Registry Criteria”). The ERO and FRCC maintain a list (* Jomypliance
Registry™) of entities that are registered and subjeet to the Reliability Standards
(“Registered Entities”) and the Company is the Registered Entity for the Facility.
The BERO and FRCC hold Registered Tntities rosponsible for compliance with
ceriain Reliability Standards hased on the function those entities perform with
vespecet to thd operation of the bulk power system in the United Stutes. NERC
Reliability Standards ave subject to continuing vevisions, along with development of
addilional standards. A Registered Kntity's failure to comply with certain
Reliability Standards may result in fines, penalties, ovr other sancitions being
assessed against the Registered Entity by FERC, the KRO or FRCC. The County
(“Generator Owner”) and the Company (‘Generator Operator”) are Registered
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Entities, Certain Reliability Standards are applicable to Generator Owner or
Generator Operator or both Generator Owner and Generator Operator. The
Statement of Compliance Registry Criteria states that a “generator owner/operator
will not be registered... if responsibilities for compliance with Reliability Standards
including reporting have been transferred by written agreement to another entity
that has registered for the appropriate function for the transferred responsibilities.”
With respect to each applicable Reliability Standard, Generator Owner and
Giencrator Operator desive to designate either Generator Owmner or Generator
Operator as the sole party responsible for the entivety of the obligations of that
Reliability Standard and Generator Operator shall notify FRCC of any change in
responsibilities for Generator Owner (“GO”) and Genevator Operator (“GOP”). This
Yection 3,23 shall not be effective until the date this Agreenient has been oxecuted
and delivered by both the County and the Company. The Generator Owner ghall
remain responsible for compliance with all Reliability Standards prior to the
offective date of this Section 3.23 and, except {o the extent, if any, provided in the
Tixisting Agreement, shall remain Hable for all fincs and penalties for all actions,
omissions, events and circumstances prior to the effective date of this Section 3.23.

3.23.2 Obligations Regarding Reliability Standavds,

3.232.1 Appendix K. Appendix K sets forth the Reliability Standards
applicable Lo GO and GOP. Compliance with Reliability Standards set forth on
Appendix K that arve designated with an “X” under the column “G0” shall be the
sole obligation of Generator Owner (“GO Reliability Standards”), and compliance
with Reliability Standards set forth on Appendix K that are designated with an “X”
ander the column “GOP” shall be the sole obligation of Generator Operator (“GOP
Reliability Standards”), provided, howevey, that the Genevator Operator shall only
he responsible for GOP Reliability Standards up to the “Point of Change of Control”
as shown on Exhibit A (Interconncetion Configuration) (o Appendix K, and
Generator Owner 1s vesponsible for compliance with all Reliability Standavds,
including any associated fines and penalties, after the “Point of Change of Control.”
Appendix K is incorporated by reference mto this Agreement. Appendix K may be
amended after a written request by the Generator Operator and approval by the
Miami-Dade County Board of County Commissioners by resolution.

3.23.2.2 Process for Reviging Appendix KK,

3.23.2.2.1. Either pavty, upon 20 business days wrilten notice Lo the
other party, may veguest that the parties revisit the designation of a Reliability
- Standard set forth on Appendix K. Il the parlies mutually agree to re-designate a
Reliability Standarvd, the parties shall revise Appendix K in sueh manner and shall
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execute the same. Upon execution by both parties, the revised Appendix K shall
replace and supersede the then curvent Appendix I$, which shall be indicated on the
pagels) by its new designation (for cxample, “Revision No. 17).

3.23.2.2.2  CGenerator Operator shall have the responsibility to
monitor the issuance of new or moditied Reliability Standards. Within ten buginess
days after the issuance of an ovder by IFERC approving a new Reliability Standard
or changing a then current Reliability Standard, Generator Operator shall written
notice to Generator Owner of such order. After reviewing such new or changed
Reliability Standard, the partics must mutually agree to designate such Reliability
Standard as a GO Reliability Standard or a GOP Reliahility Standavd. Until that
mutual agreement has been reached, compliance with such Reliability Standard
shall be the obligation of the party or parties referenced in the “Applicability”
seetion of such Reliability Standard. Upon reaching such mutual agrecment the
parties shall amend this Agreement to revise Appendix K to reflect such new or
changed Reliability Standard as a GO Reliability Standard or a GOP Reliability
Standard and shall execute the same. The issuance or modification of any
Reliability Standard that increases the burden on, or obligation of, GOP under this
Section 3.23 shall be deemed to constitute a Change in Law and shall be subject to
Section 12.3.

3.93.2.3 Porformance Obligations.

3.23.2.3.1 GO Reliability Standards.

3.23.2.3.1.1. Generator Owner shall be responsible for complying with
cach GO Reliability Standard as sel forth in Appendix K, including, without
himitation, all opecrations, maintenance, reporting, documentation, and other
obligations required to comply with such Reliabilily Standard. Generator Owner
shall accept and be bound by the relevant interpretations and final orders of FERC,
the ERO, and FRCC regarding the actions that arve required to be taken by
Cencrator Owner in order to fulfill its oblgations for each GO Reliability Standard.

3.23.2.3.1.2 Generator Operator shall not be responsible for complying
with any GO Relinhlity Standard set forth in Appendix KK, but shall cooperate [ully
with Generator Owner in Generator Owner’s efforts to comply with cach GO
Reliability Standard.  Generator Operator’s obligation fo cooperate includes,
without limitation, providing in a timely manner, upon written request by
Generator Owner, any information, documentation, and assistance that 1s
reasonably vequired by Genervator Qwner to demonstrate ils compliance with each
GO Reliability Standayd.
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3.23.2.3.1.3 I Generator Owner determines that it is not m
compliance with any GO Reliability Standard for which it has responsibility set
forth in Appendix X, it shall prepare a report of such noncomplisnce pursuant to the
requirements of the ERO and FRCC and shall submit such report to the ERO and
FRCC within five business days of such determination. As soon as practicable but
not more than 20 business days after submitting the report, Generator Owner shall
prepare a mitigation plan to correct the noncompliance and submit such a plan to
the BRO and FRCC. Generator Owner shall implement, and be responsible for the
costs of implementing, such mitigation plan.

3.23.2.3.1.4 (eneérator Owner shall be responsible for bearing the cost
of any fincs assessed, penalties imposed, or sanctions levied by FERC, the ERO, or
FRCC for noncompliance with any GO Reliability Standavd for which 1t has
responsibility as set forth in Appendix K and for remedying such noncompliance as

required by FERC, the ERO, or FRCC.
3.23.2.3.1.5. Generator Owner shall copy Generator Operator with all
required compliance reports, periodic reviews and certifications, records showing

evidence of training, and all corvespondence to and from NERC and FRCC.

3.23.2.3.2  GOP Reliability Standards.

3.28.2.3.2.1. Generator Operator shall be responsible for complying with each
GOP Reliability Standard as set forth in Appendix K, including, without limitation,
all operations, maintenance, reporting, documentation, and other obligations
required to comply with such Reliability Standard. Genervator Operator shall accept
and be bound by thée relevant interpretations and final orders of FERC, the ERO,
and FRCC regarding the actions that ave required to be taken by Generator
Operator in order to fulfill its obligations for each GOP Reliability Standaxd.

3.23.2.3.2.2. Generator Owner ghall not be responsible for complying with
any GOP Reliability Standard sct forth in Appendix K, but shall cooperate fully
with Generator Operator in Generator Operator's efforts to comply with each GOP
Reliability Standard. Generator Owner’s obligation to cooperate subject to this
Agreement includes, without limitation, the timely addition, mainlenance, repair,
and replacement of equipment necessary [or Cenerator Operator to comply with
cach GOP Reliability Standard, and the timely access to Generalor Owner's
property or facilities where requived or convenient for purposes of Generator
Operator’s compliance with cach GOP Reliability Standavd. In addition, upon
written request by Cenerator Operator, Generator Qwner shall provide in a timely
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manner any information, documentation, and assistance that is reasonably reguired
by Generator Operator to demonstrate its compliance with each G GOP Reliability
Standard.

3.23.2.3.2.3. If Generator Operator determines that it is not in compliance
with any GOP Reliability Standard for which it has responsibility as set forth in
Appendix K, it shall prepare a report of such noncompliance pursuant o the
requirements of the ERO and FRCC and shall submit such report to the ERO and
FRCC as delineated in the Covanta Internal NERC Compliance Program.
“Generator Operator shall prepare a mitigation plan to correct the noncompliance
and submit such plan to the ERO and FRCC as delineated in the Covanta Internal
NERC Compliance Program. Generator Operator shall implement, and be
respoinsible for the costs of implementing, such mitigation plan.

3.23.2.3.2.4. Generator Operator shall be responsible for hearing the cost of
any [imes asscssed, penalties imposed, or sanctions levied by FERC, the ERO, or
FRCC for noncompliance with any GOP Reliability Standard for which it has
lL‘w})()l]%ﬂ)lllLy as set for in Appendix K and [or remedying such noncompliance as
required by FERC, the ERO, or FRCC.,

3.23.2.3.2.5. Genérator Operator shall copy Generator Owner with all
required comphance reports, periodic reviews and certifications, records showing
evidence of training, and all correspondence to and from NERC and FRCC as it
relates to the GO Reliability Standards,

Article IV

OPERATIONAL OBLIGATIONS OF THE COMPANY
AND PROCESSING OF ON-SITE WASTE

4.1 Operation of Facility. The Company shall, solely at its own
expense, operate, maintain and manage the Facility in accordance with the terms of
this Agreement so as to (i) meet the Operating Standards contained in Appendices
B3, B-1, B-2 and B-3, as the case may be, continuously throughout the Term: (i) be
capable of Aceepting and Processing Solid Waste in any Annual Pewiod in an
amount at least cqual fo the Annual On-Site Waste Processing Guarantee and the
Annual Recyclable Trash Processing Guarantec: (i) produce steam from the
Processing of On- Site Wagte und convert 1t to clectrie power for use by the Company
and the County and/or for sale to Florida Power & Light Company or other third
parties (as permitted by law); (iv) meet the Residuc Guarantee:; (v) meet the
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Monthly On-Site Waste Processing Guarantee and the Monthly Recyelable Trash
Processing Guarantee and (vi) comply with Environmental Laws.

4.2 Payment of Utilities Costs. The County’s Miami-Dade Water
and Sewer Department (‘MDWASD”) charges for the treatment of wastewater and
Facility discharge water treatment were paid by the County until January 1, 1989.
Thereafter, the portion of such costs attributed to the Facility shall he borne b} the
Company as a part of its operating expense. Such costs shall be determined by the
ingtalled meter and based on the imvoices provided by MDWASD. Except as
provided herein, the Company shall pay the cost of all other utilities, including,
without limitation, potable water, telephone, gas, oil, fuel and any form or amount
of electricity purchased, including associated charges. The County shall cooperate
with the Company in its efforts to achieve the best available utility rates for the
Facility. Notwithstanding-the foregoing, in the event that the rates charged by
MDWASD for treating wastewater and providing water increase in any Annual
Period (the “Increased Rate”} in an amount which is ¢quivalent to or less than the
ate which would be determined by multlplymg the previously cxisting rate by the
increase in the rise in the Consumer Price Index for suech Annual Period (the “CPI
Increased Rate”), the Company shall be vesponsible for such increase. If the
Incredased Rate is in cxcess of the CPl Increaged Rate and the inerease 1s not a
result of a change in quality or quantity of water used or wastewsater produced, the
County shall pay the excess portion of the Increased Rate for each Annual Period
during the Term. The County, however, shall not be required fo continue to pay
such excess portion of the Increased Rate, if in subsequent yéars, the Increased
Rate is no longer in excess ol the CPI Increased Rate. For example, if in one Annual
Period the CPI Increased Rate would he $1.09, but the Increased Rate is $1.10, the
County is responsible for the $0.01 differcnce. If in the next Annual Period,
however, the CPI Increased Rate is $1.15 and the Increased Rate is $1.13, the
County’s ohligation to pay the $0.01 difference from the previous Annual Period
would cease and the Company would pay to the County (on a usage basis) the
difference between $1.13 and $1.15. Such payments shall continue until the fivst o
occur of () the County being veimbursed in full for pavments to the Company
pursuant to this Section 4.2; or (i1} the Increased Rate is again in éxcess of the CP1
Inereased Rate.

4.3 Laboy, Material and Equipment. The Company, solely al its
expense, shall provide all labor, materials and eguipment necessary for the
operation, maintenance and management of the IPacility in accordance with the
terms of this Agreement. The Company shall furnish to the County annually on or
hefore March 31, a listing of the Inventory and Rolling Stock as of December 31 of
the prior year, which listing shall sel lorth the aggregate value of the Tnventory
(using the average weighted cost méthod to value Lhe Inventory) and the valae of
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each item of Rolling Stock (using nine-year straight-line depreciation to value the -
Rolling Stock).

4.4 Repairs and Maintenance.

4.4.1 Company's Responsibility to  Repair__and Maintain
Facility; Maintenance of Doral Substation. In addition to its obligations under
Section 4.20, and except as otherwise provided in Section 8.5.1, the Company shall
repair and maintain the Facilily at its sole cost and cxpense in accordance with the
terms of this Agreement so as to keep the Facility in good repair and condition,
including the replacement of machinery and cquipment components (including,
without limitation, Rolling Stock) und shall maintain an adeguate inventory of
gpare parts for the Facility throughout the Term of this Agreement, so as to enable
the Facility to be operated in conformity with the requirements of this Agreement
and the Company to fully perform its duties and maintain its warranties and
representations under this Agreement, The Company shall also repair and
maintain the powerlines and interconnections to the Doral electrical substation.
The cost of repairing and maintaining the Doral electrical substation (which is
performed by Florida Power & Light) shall be shared cqually by the Company and
the County. The Company shall maintain the safety of the Facility at a level
consistent with applicable law and normal boiler and electrical generating plant
practices for similar lacilitics. The Company will correct, within a reasonable
period of time, deficiencies of maintenance, including any deficiencies found by
ingpections of the Bond Engineer pursuant to Section 3.17. The Company ghall give
Notice to the County of any sueh deficiencies: which the Company determines it will
be unable to remedy within 30 days following knowledge therecol, which Notice shall
include a schedule of the proposed timetable and methodelogy for correcting such
deficiencies.

4.4.92 Maintenance and Repair Reporis. The Company shall
prepare and maintain accurate daily records which specify the equipment
unavailable during any hour in thal day and submit such report to the County on
the Tuesday of the following Week, togcther with copies of vepair and maintenance
Togs. Falsification of such veport with the knowledge of the senior management of
the Company shall he a basis for an immediate declaration of a Company lvent of
Nefawlt under this Agreement hy the Counly, which such Company Event of
Default shall be cured by the Company by promptly terminating the employment by
the Compary of such Persons having such knowledge, and by the Company paying
the County any aclual damages incurred by the County as the result of such
falsilication, provided, however, the County shall otherwise be entitled to such other
monelary damages or injunctive relief as may be available at lJaw or in cquity to the
Counly.
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4.5 Physical Alterations to the Facility.

4.5.1 Alterations by the Company. IExcept as otherwise
provided in Sections 4.5.2 and 4.5.3, the Company shall obtain the County’s written
approval prior to making physical alterations to the Facility and any costs incurred
hy the Company for such alterations shall he deemed the sole cost of the Company
unless the County agrees otherwise. In seeking approval of any such alteration to
the Ifacility, the Company shall submit to the County all information reasonably
necessary for the County to make its determination. The County will réspond to
any request of the Company for approval of such physical alterations to the Facility
within ten Working Days of receipt of Notice of such request and submission by the
Company of information as required in this subgoction. Approval by the County of
such alterations shall not he unreasonably withheld or delayed.

4.5.2 Alterations to the Facility to Iucrease Recovered
Materiale.  The Company may make physical alterations to the TPFacility to
increase the qudlltlty or quality of Recovered Materials after obtaining the County’s
written approval prior to making such alterations. The County shall not withhold
its approval to any such alteration unless such alteration will adverscly alfect (i) the
operating and maintenance costs of the Facility; (ii) the erivivonment; (ii1) the useful
life of the Facility or any of its components; {iv) the Facility’s ability to satisfy the
Operating Standards described in Appendices B, B-1, B-2 and B-3, as the case may
be; or (v) the clectrical generating capacity and energy production and consumption '
of the Facility. The above shall not apply to the %E,(,Ollddly shredder and related
equipment (the “Metals Processing Lqulpment) installed by Nameco, which was
previously authorized by the County and is now owned by an affiliate of the
Company. Any costs incurred by the Company for such alterations shall be deemed
the sole cost of the Company unless the County agrees otherwise. Upon the
termination of this Agrecment, the County shall have the right, as its sole option, to
purchase the Metals Processing Equipment from the Company’s affiliate at the fair
market value of the Metals Processing Equipment as of the date of termination of
this Agreement. The County’s option to purchase the Metals Processing Equipment
shall expire if it has not been exérciscd (a) at least 90 days belore the teymination of
this Agreement, if this Agreement cxpires in accordance with its terms, or (D)
within 30 days after the termination of this Agrcement, il this Agrcemenl is
terminated prior to the expiration of its term. In the event the Counly does not
exercise its option to purchase the Metals Processing Equipment prior to the
expivation of the option, then the Company and/or its affiliate shall be entitled to
remove the Metals Processing Equipment from the IFacility,

1.5.3 Alterations to Comply With Applicable Law. The
Company shall he responsible for any alterations or modifications to the Faality
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which ave required by changes in existing laws or rvegulations of any public body
having jurisdiction over the Facility, subject to the approval of the County as
described in Scetion 4.5.2, If such alterations or modifications are required by a
Change in Law or Uncontrollable Circumstance, and unless the County exercises its
right Lo terminate this Agrecment pursuant to Section 12,4, the Company shall be
reimbursed on an agreed upon schedule for the cost of the nstallation of such
alterations and modifications or any incremental or operational cost increases ol
such change or modification in accordance with Article XII. The Company shall not
be obligated to commence with such alterations or modifications until such
reimbursement schedule has been proposed by the Company and approved by the
County. The Company shall not be deemed to be in default of its obligations under
this Agreement if the County withholds such approval.

- 4.5.4 Minor Alterations. Notwithstanding the provisions of this
Section 4.5, the Company may, without the prior approval of the County, make such
changes, alterations or modifications to Solid Waste Processing or conveying
equipment at or within the Facility that do not materially adversely affect (D) the
operating and maintenance costs of the Facility; (i) the environment; (iit) the useful
life of the Tacility or any of its components; or (iv} the Facility's ability to satisfy
the Operating Standards deseribed in Appendices B, B-1, B-2 and B-3, as the case
may be, in each case which are consistent with proper operation procedures and
engincering or which the Company is otherwise required to undertake pursuant to
the teims of this Agreement. Any costs incurred by the Company for such
alterations shall be deemed the sole cost of the Company unless the County agrees
otherwise.

4,55 Altevations by County. The County, at its expense, may
make allerations to the Facility necesgitated by a Change in Law or Uncontrollable
Circumstance.

4.6  Acceptance and Handling of Solid Waste,

4.6.1 Acceptance of On-Site Waste. The Company shall Accept
up Lo 4,500 Tons of On-Site Waste per Day (including Excess On-Site Waste)
Delivered to the Facility in accordance with the provisions ol this Avticle or, if the
Company has requested Deliveries of additional On-Site Waste pursuant to Section
6.14(c), 25% of sn amount equal to 1/52 of the total number of Tons of On-Site
Waste the Company has requested to be Delivered to the Facility during such
Annual Peviod, provided, that, the Company shall nol he obhgated to Accepl any
On-Site Waste to the extent such Acteplance would violate any applicable federal or
state regulations including applicable federal or state regulations with respect Lo
the permit capacity for the Facility,
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4.6.2 Rejected Loads. The Company shall not knowingly Accept
Solid Waste generated from any source outside the boundaries of the County (unless
expressly approved in writing by the County), and only Solid Waste shall be
Accepted and Processed at the Facility, provided, however, that Solid Waste
Delivered to the Faclhty may include those smadll amounts of Non*Processable
Waste and Hazardous Waste found within the normal waste and refuse stream of
the County. The Company will not be obligated to Accept Rejected Loads, Rejected
Loads that ave not Accepted by the Company shall not count toward the County’s
Annual or Monthly On-Site Waste Guaranteed Tonnage, the County’s Annual or
Monthly Recyclable Trash Guaranteed Tonnage, the Company’s Annual or Monthly
On-Site Waste Processing Guarantee, the Company’s Annual or Monthly Recyclable
Trash Processing Guarantee or the Company's Residue Guarantee, Fincs
Guarantee, Reeyclable Trash Rejects Guarantee or Combined Residue/Fines/Rejects
Guarantee. -

4.6.3 Trcatment of Rejected Tioads. The Company shall
promptly notify any driver who delivers a Rejected Load, request such driver to
remove the Rejected Load from the Facility, and notify the County representative
operating the Scalehouse. In the event, despite the Company’s cfforts, a driver fails
or refuses to remove the Rejected Load, the Company shall segregate the Rejected
Load and, at its expense and with its personnel, and in accordance with provisions
of Scetion 4.9.2, load it onto a County designated vehicle for transportation and
disposal by the County at the County’s expense. The County shall assist the
Company in preventing Rejected Loads from being delivered to the Facility.

4,64 Title to Solid Waste. Title to Solid Waste and Recovered
Materials (other than Hazardous Waste) shall pass to the Company when it is
Accepted for Processing at the [facility, except for Rejected Loads of which the
County has been promptly notified.  lixcept as set forth in the immediately
following scnlence, title to all Residue delivered to the County shall pass to the
County on delivery. Title to Fines (which term, for purposes of this Section 4.6.4,
includes the similar material removed from Trash constituting On-Site Waste),
along with the title (o any Unders mixed with such Fines, déliveved to the County
pursuant to Section 4.9.3 shall, (&) if transported from the Facility by the Company,
pass to the County on delivery at the South Miami-Dade Land{ill, the North Miami-
Dade Landfill or at such other location within Miami-Dade County, Flovida as may
be designated in writing by the County and (h) if transported from the Facility by
the County, pass to the County when such Fines ave loaded onfo a truck for removal
by the County.

4.6.5 Non-Processahle Waste. - Non-Processable Waste removed
fom On-Site Wasle and Reeyelable Tragh during Processing shall not count towand
Lol :
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the County’s Annual or Monthly On-Site Waste Guaranteed Tonnage, the County’s
Annual or Monthly Recyclable Trash Guaranteed Tonnage, the Company’s Annual
Monthly On-Site Waste Processing Guaranlee, the Company's Annual or
Monthly Recyclable Trash Processing Guarantee o the Company’s Residue
Guarantes, Fines Guarantee, Recyclable Trash Rejects CGuarantce or Combined
Residue/FFines/Rejects Guarantec.

4.7 Disposition of Tixcess On-Site Waste. On-Site Waste in excess of
18,577 Tons per Week which is Delivered to the Facility and Accepted by the
Company may be disposed of in the same manner as Residue under Scction 4.9.1,
provided, however, that the County shall not Deliver or cause or permit to be
Delivered more than 4,500 Tons of On-Site Waste in any one Day. No Tipping Fees
shall be paid for BExcess On-Sitc Waste which is Accepted by the Company for
retuen to the County, cxeept for Additional Excess On-Site Waste for which the
County will pay the Company the cost of handling and Ioading such Additional
Excess On-Site Waste which is not Processed by the Company onto County trucks
for removal. Such Excess On-Site Waste which is returned to Lthe County shall not
count toward the County’s Annual or Monthly On-Site Waste Guaranteed Tonnage,
the Company’s Annual or Monthly On-Site Waste Processing Guarantee or the
Company’s Residue Guarantee or Combined Residue/Fines/Rejects Guarantee, The
Company has the right to Process Fxcess On-Site Waste and Additional Kxcess On-
Site Waste for which the County shall pay the Company the Tipping Fees set forth
in Section 7.1.4(a).

4.8  Storage of Solid Waste. Unless otherwise required by
Tnvironmental Laws, the Company shall store Garbage and Trash (including
Recyclable Trash) only in the Garbage sterage building or in the Trash storage
huilding, as applicable. The Company shall he prohibited from Stockpiling Garbage
on the Garbage Tipping IMloor or Trash (including Recyclable Trash) on the Trash
Tipping Floor. The storage of Garbage and Trash (mcludmg Recyclable Trash) shall
be limited only hy applicable Environmental Laws. In the event the Company
Stockpiles Garhage on the Garbage Tipping Floor or Trash (including Recyclable
Trash) on the Trash Tipping Floor, the County shall have the right to adjust
Deliveries to the Garbape storage building or the Trash storage building, or both
buildings, as the case may be, for the vemainder of the Day such Garbage or Trash
(including Recyclable Trash) is so Stockpiled and until 7:00 a.m. of the next Day
when such Stockpiling of Garbage or Trash (including Recyélable Trash) has ceased.
During any period in which the County adjusts Deliveries pursuant to this Section
4.8, olher than periods in which the need to adjust Deliveries is due Lo {#) the
County’s Delivery of On-Site Waste in excess of 18,677 Tons per Week or, if the
Company has requested Deliveries of additional On-Sile Waste pursuant to Section
6.14{c), an amount equal to 1/52nd of the total number of Tong of On-Site Waste the
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Company has requested to be Delivered to the Facility during such Annual Period
or (b) periods of scheduled maintenance, which periods shall not cxceed a
conseccutive Thursday, Friday and Saturday not move than eight times during any
Annual Period (of which the Company provides Notice to the County at least two
Weeks in advance of such scheduled maintenance) provided that Stockpiling during
such periods shall not impede Deliveries in the sole discretion of the County, then
the provisions of Section 6.4.2 shall apply. The providing of Notice by the Company
pursuant to this Section 4.8 shall not velieve the Company of its Annual or Monthly
On-Site Waste Processing Guarantee.

4.9 Removal of Non-Processable Waste, Hazardous Wasle, Regidie

and Fines

491 Segregabion of Non-Processable Waste and Residue. The
Company shall segregate Non-Processable Waste from the Solid Waste Accepted for
Processing at the Facility and, together with Residue {(other than any Underg mixed
with Fines as set forth in Section 4.9.3), (1) load such Non-Processable Waste and
Residue at its cost onto County trucks for dlaposal at any time Monday through
Saturday between 7:00 a.m. and 5:00 p.m., or (i) provide for other disposal as
dirvected by the County at the County's expense. Aﬂ Residue returned Lo the County
shall be mncluded in the calculation of the Company's compliance with the Residue
Guarantee contained in this Agreement. The County agrees to cause the prompt
removal of all such Non-Processable Waste and Residue from the Facility. Subject
to Section 4.9.4, the amount of Non-Processable Waste separated from Trash
removed by the County pursuant to this Section 4.9.1 shall not exceed the Trash
Non-Processables Guarantee, and any excess over such amount shall be deemed to
be in excess of the Recyclable Trash Rejects Guarantee, '

4.9.2 Segregation of Hazardous Waste. Any material in the
waste stream which may be deemed harmful in its handling or transportation or
which is classified as Hazardous Waste shall be isolated by the Company and
cordoned off to prevent injury to employees and third parties using the Facility.
The Company shall notify the County of any such harmful material or Hazardous
Waste and the County shall have the right Lo inspect such harmlul materials or
Hazardous Waste to verify correct separation, and the Company shall miliate action
for the proper transportation and disposal of such harmful material or Hazardous
Waste al the County’s expense,

4.9.3 Removal of Fines, The Company may recycle all or a
portion of the Tines (which Lerm, for purposes of this Section 4.9.3, includes the
similar material removed from Trash constituting On-Site Waste) by transferring
TFines to a recycling contractor. The County and the Company recogmize the
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benefils of recycling Fines. The County and the Company agree to support each
other in efforts to recycle Fines. In the absence of reeyeling, at the discretion of the
Company, the County shall accept delivery of Fines at the County's North Miami-
Dade Landfill or South Miami-Dade Landfill, as divected by the County. The
Company shall arvange, at its cost and expense, for the transportation, handling
and delivery of such Fines to the County’s North Miami-Dade Landfill. Fines
delivered to the County's South Miami-Dade Landfill pursuant to this Section 4.9.3
shall be mixed with Unders, and the Company shail load such Fines onto County
trucks at the [Macility for removal at the County’s cost and expense. No fee shall be
paid by the Company to the County for the Fines delivered to the County pursuant
to this Section 4.9.3, Of the Fines delivered to the County, only up to 20,000 Tons
per Annual Perigd which may be delivered to the County's North Miami-Dade
Landfill in accordance with this Scction 4.9.3 shall qualily for recy Lhng credit for
purpsses of Seetion 7.1.1(a). Fines retwned to the County in excess of the
Combined Residue/Fines/Rejeets Guarantee shall be subjeet to the provisions of
Section 10.2.3,

4.9.4 Trash Comyposition. In the event the County or the
Company believes the amount of Non-Processable Waste in the I'rash (mc, huding
Recyelable Trash) Accepted for Processing at the Facility is greater or less than six
percent, either party may request that a study be performed to determine the actual
amount. of Non-Processable Waste in such Trash. The study shall be performed by
an independent engineer mutually acceptable to the County and the Company. The
County and the Company may, but ave not required to, agree to select the Bond
Engineer as the independent engineer for purposes of this Section 4.9.4. In the
event the engineer determines the amount of Non-Processable Waste in the Tvash,
rounded to the nearest one-half of one percent, is six percent {or such other amount
as has been determined pursuant to this Section 4.9.4) or less, the Company shall
pay for the cost of the study. In the event the engineer determines the amount of
Non-Processable Waste in the Trash, vounded to the nearest ene-halt of one percent,
i greater than six percent (or such other amount as has been determined pursuant
to this Scetion 4.9.4), the County shall pay for the cost of the study. The resulls of
the study, if more or less than six percent {or such other amouni as has heen
determined pursuant to this Section 4.9.4), shall be rounded to the ncarcsl one-half
of one percent and the veference to "six percent” in the definition of the Trash Non-
Processables Guarantee shall he deemed to be amended to be the resulls of the
study. '

4:10 Storage ol  Non-Processable  Waste_ and  Residue. All
Non-Processable Waste segregaled from f—kucep[cd Solid Waste and Residue
resulting from the Processing of such Solid Waste (other than Residue which is a
Recovered Material) shall be stored in enclosed buildings.
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4.11 Segregation of Recovered Materials, The Company shall use
reasonable efforts to segregate Recovered Materials from the Solid Waste Delivered
to the Facility, either before or after Processing of the Solid Waste, and sell, use or
otherwise dispose of such Recovered Materials. Recovered Materials shall be stored
and loaded from a three-gsided bunker with a roof and, in no event shall Recovered
Materials be stored at the lFacility for more than seven Days prior to removal
therefrom.

4,12 Processing of On-Site Wasie and Tires.

4.12.1 Processing of On-Site Waste. All On-Site Waste Accepted
at the Facility shall be subject to Processing, except fixcess On-Site Waste and
Additional Excess On-Site Waste which may be subject to Processing or returned to
the County, and all RDF generated therefrom shall be burned at the Faeility, unless
the Company and the Counly agrec that such fuel shall be utilized in a different
manner, 1n which case compensation therefrom, if any, shall be shared equally
between the Company and the County.

4.12.2 Processing of Tires. Except as set forth in this Section
4.12.2, the Company shall shred all tives (other than tires which constitute Non-
Processable Waste) Delivered to the Facility and the County shall pay the Tires
Tipping I'ee for each Ton of tives Accepted by the Company and shredded in
accordance with this Section 4.12.2, The County shall Deliver all tives received by
the County as part of the Solid Waste stream to the Facility. Shredded tires shall
be stored within a three sided bunker with a roof or as otherwise agreed to by the
partics. Unshredded tires shall not be stored for more than seven Days prior to
shredding. At the Company’s request, the County shall remove tires which have
been shredded into at least eight pieces of approximately equal size. Except to the
extent the Company determines that any shredded and/or unshredded tives
constitute Recovered Materials (in which casce the Company shall not be requirved to
shred tires conslituting Recovered Materials), the Company, at its expense, shall
load such shredded tives (during the times applicable to loading of Residue) onto
County trucks for transport and disposal at the Counly's expense. Timckloads of
such shredded tirves shall be included in caleulating comphiance with the County’s
Annual and Monthly On-Site Waste Guaranteed Tonnage and the Company’s
Annual and Monthly On-Site Waste Processing Guarantee and shall not be included
in the Company’s Residué Guarantee. The Company shall have no obligation to
Process any fires as On-Site Waste, In recognition that shredded tires returned Lo
the County are destined for all landfill disposal, the County supports the Company’s
elfovts Lo utilize lires as Recovered Materials,

4.13 Residue Guarantec:; Changes in Waste Compositions 'rofile.
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4.13.1 Restdue Guarantec. The threshold limit for heat loss is
set forth in Appendix B-1. For each percent or fraction thereol by which the heat
loss exceeds the threshold imit, such percent shall be added to the percent Residue
caleulation, as described in Part 2.1.B. and Part 2.1L.B. of Appendix B-1, for the
purpose of determining the Company's compliance with the Residue Guaraniee or
Combined Residue/Fines/Rejects Guarantee. In the cvent the Company and the

Jounty shall agree on a Tipping Fee and a method for burning Unders, the Residue
Guarantee set forth in Appendix B-1 shall be limited to the heat loss guarantee
contained therein.

4,13.2 Changes in_ Waste Composition. From and after
November 1, 1992, unless the Company and the County agree on a Tipping Fee and
a method for burning Unders, material changes in the composition of On-Site Waste
Aceepted for Processing at-the Faecility which arce shown, in accordance with the
provisions of Section 4.13.3, to have a divect impact on the percentage ol
non-combustibles found in On-Site Waste, shall result in an increase or decrease in
the Minimum Performance Standard of the Residue Guarantee of Part 2.I1.I3. of
Appendix B-1 and the Combined Residue/Fines/Rejects Guarantee, in direct
correlation to the percentage increase or decrease of such non-combustibles up to a
maximum of five percent.

4.13.3 Profile of Waste Composition. Either the County oy the
Company may require a test of the composition of the Solid Waste Accepted for
Processing at the Facility. The test shall compare the composition of such Solid
Waste to the Combined Residue/I'ines/Rejects Guarantee. Based on the results of
such test, the County and the Company shall determine in good faith whether the
Combined Residue/Fines/Rejects Guarantee should he adjusted. All costs of such
test shall be paid by the requesting party.

4.14 Hours for Acceptance of Solid Waste. The  Company  shall
Accept the Delivery of Solid Waste between the hours of 4100 am. and 12:00
midnight six Days per Week., Delivery hours may he adjusted at the discretion of
the County’s Department of Public Works and Waste Management. The Company
shall receive 90 days advance Notice prior to implementation of schedule changes.
If, due to a natural disaster or other emergency condition, the County regquests the
Company Lo receive Sohd Waste at hours other than novmal receiving hours, the
Company ghall use reasonable efforts Lo accommodale such request.

4.15 IPives and Explosions. In the event of a five ov explosion at the
Jfacility not caused by the Ceompany's failure to properly maintain and rvepair the
Facility, which the Company demonstrates has alfected its ability to meetl its

=
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Monthly On-Site Waste Processing Guarantee or Moenthly Recyclable Trash
Processing Guarantee, the Company shall be velieved of its obligation to mecet the
Monthly On-Site Wasie Processing Guarantee and Monthly Recyclable Trash
Processing Guarantee during the period of time in which the Company
expeditiously completes its repair of the Facility. During such period, the County
will be obligated to Deliver and the Company will be obligated to Accept only that
amount of Solid Waste which the Facility is capable of Accepting and Processing
and shall pay Solid Waste Tipping Fees only for such Tons Accepted for Processing
by the Company. In addition to the foregoing, the County shall pay the Capital
Tipping Fees for such Tons Accepted for Processing. In the cvent the repair of the
Facility takes longer than 30 days to complete duc to the magnitude of the fire or
explosion, and provided that the County and Company mutually agree that such
additional time is nccessary, the Company’s Anmual On-Site Waste Processing
Guarantee and Annual Reéyclable Trash Processing Guarantee and the County’s
Annual On-Site Waste Guaranteed Tonnage and Annual Recyclable Trash
Guaranteed Tonnage shall be veduced appropriately to reflect the effect of the
repair period on operations of the Facilily during the period of vepair.

4.16 Sale of Electricity. In accordance with other provisions of this
Agreement, electricity generated at the Facility and not used to operate the Facihiy
shall either he sold to PEF, Florida Power & Light Company or other third parhics
(as permitted by law) or utilized by the County at other County facilities,

4.17 Hours of Operation. The Company shall operate the Electric
Generating Facility continuously, as consistent with the operating cevtification from
the Federal Encrgy Regulation Commission for Qualifying Facilities, except for
customary periods of maintenance and repair.

4.18 Landscaping. The Company shall maintain, at its sole expense,
all landscaping at the Facility.

4.19 Operation of Dust Collection and Odor Control Systems. The
Company shall operale the exisiing dust collection and odor control systems in a
manner to minimize odors and particulate matter emitting from the operation of the
Facility. In order to assure that these systems ave operated in this manner, the
Company shall (i) keep all Garbage Opcrations Building openings closed when no
truck traffic is present, including closing the sliding doors on the north and south
Gavbage Operations Building and the stores reeciving arvéa when not in use; (i)
operale the current odor suppressing spray system or an equivalent or better
subslitute syslem in the Garbage pit, Garbage Tipping Floor, Garbage processing
building entrance, Garbage dust collection system, Unders building and conveyor,
ferrous bunker and magnels; (i) repair all dust collection and odor control
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equipment, malfunctions on a priority basisi (iv) remove all dust accumulation in
non-enclosed areas no less than once a week or more [requently if requived by
regulatory agencies having jurisdiction over the Facility; and (v) on a monthly basis,
clear both the north and south halves of the Garbage pit to remave older material
and wash and degrease the Garbage Tipping Floor.

4.20 Repair or Replacement. Prior to the expiration of the Term or
prior to the termination of this Agreement in accordance with its terms, the
Company shall repair or replace, at its sole expense, any item comprising a portion
of the TFacility in order that () the Facility is capable of meeting at least 80% of the
Annual On-Site Waste Processing Guarantee and 80% of the Annual Recyclable
Trash Processing Guarantee; and (i) the [Pacility is capable of meeting all of the
applicable environmental regulations in effect, except that the requirement of this
clause (1) shall not apply-if the termination is a rvesult of an Uncontrollable
Civcumstance or a Change in Law in accordance with Scetions 6.7 (Sampling of
Ash) or 12.4 (County’s Right to Terminatc).

4.21 Computer Equipment Recycling. In the event the Counly
implements a computer equipment recyceling program, the Company agrees to
participate in such program on terms and conditions mutually aceceptable to the
County, the Company and the computer recycling contractor, if any. If the program
is established, the Company would perform tasks relating to the collection of used.
computer equipment from designated County trash and recycling centérs,
transportation of the used computer equipment to the computer reuycling'
contractor's facility and transportation of non-recyclable used computer equipment
from the computer recycling contractor’s facility to the Facility for disposal. The
County and the Company agree that any such program, and the disposal of non-
recyclable used computer equipment, must comply in all respects with all applicable
laws and regulations, including Environmental Laws.

Article V
PROCESSING OF RECYCLABLE TRASH

5.1 Operation of Facility, Tn addition to its obligations under Article
IV, the Company shall, solely at its own expense, operate, maintain and manage the
Facility in accordance with the terms of this Agreement so ag to () be capable of
Accepting and Processing Reeyelable Trash in any Annual Period in an amount at
least equal 1o the Annual Recyclable Trash Processing Guarantee; (1) produce
Biomass Fuel thevelrom and be capable of delivering such DBiomass Fuel to
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Okeelanta or other third parties (i11) meet the Monthly Recyclable Trash Processing
Guarantee, (iv) meet the Recyclable Trash Rejects Guarantee; and (v) meet the
Tfines Guarantee.

5.2 Acceptance of Recyclable Trash and [rash. The Company shall
Accept up to 2,000 Tons of Recyclable Trash and Trash (including Excess Recyclable
Trash) per Day Delivered to the Facility in accordance with the provisions of this
Article, provided, that, the Company shall not be obligated to Accept any Recyclable
Trash or Trash to the extent such Acceptance would viclate any applicable federal
or state regulations including applicable federal or state regulations with respect to
the permit capacity for the Facility.

5.5 Disposition of Bxcess Rocyelable Trash. Recyclable Trash in
excess of 4,615 Tons per Week which is Delivered to the Facility and Accepted by
the Company may be disposed of in the same manner as Residue under Section
4.9.1, provided, however, that the County shall not Deliver or cause or permif to he
Delivered move than 2,000 Tons of Recyclable Trash and Trash in any one Day. No
Tipping Fees shall be paid for Excess Recyclable Trash which is Accepted by the
Company for return to the County. Such Excess Recyclable Trash which is returned
to the County shall not count toward the County’s Annual or Monthly Recyclable
Tyash Guaranteed Tonnage or the Company’s Annual or Monthly Recyclable Trash
Processing Guarantee, Fines Guaraniee, Recyclable Trash Rejects Guarantee or
Combincd Residue/Fines/Rejects Guarantee. The Company has the right to Process
such Excess Recyclable 'I'rash, for which the County shall pay the Company the
Tipping Fee set forth in Section 7.1.4(h).

5.4 Processing of Recyelable Trash., All Recyelable Trash Accepted
at the Facility shall be subject to Processing, except Excess Recyclable Trash which
may be subject to Processing or returned to the County, and all Biomass Fucl
generated from Reeyclable Trash shall be delivered to Okeelanta or another third
party at no cxpense to the County. Upon the Delivery of Trash (including
Recyelable Trash) to the Tacility which is capable of being Processed either as On-
Sile Wasle or as Recyclable Trash, the Company shall determine, consistent with
its obligations under the Okecelanta Agreement {or any successor agreement for the
delivery of Biomass Fuel), whelher to Process such Trash as On-Site Waste ov as
Recvelable Trash; provided, however, that for purposes of the Annual Recyclable
Trash Guaranteed Tonnage and the Annual Reeyclable Trash Processing Guavantee
(and subject to adjustment for reductions of the Annual Recycluble Trash
Guaranteed Tonnage), the first 240,000 Tons of such Trash Delivered to the Faality
in each Annual Period shall be deemed to be Recyclable Trash, and each Ton of
Trash Delivered to the Facility in an Annual Period 1 excess of 240,000 Tons of
Trash, up to an aggregate of 400,000 Tons, shall be deemed to be On-Site Waste. In
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the event the Company requests Trash in excess of 400,000 Tons in an Annual
Period, the Company shall designate in its request to the County whether such
Trash will be Processed as Recyelable Trash or ag On-Site Waste.

5.5 Recvelahle Trash Guaranteed Tonnage.

5.5.1 Guarantee. Commencing on October 1, 2009 and during
each Annual Period thereafter throughout the Term of this Agreement, the County’s
Annual Recyclable Trash Guaranteed Tonnage shall be 240,000 Tons per Annual
Period and the County’s Monthly Recyclable Trash Guaranteed Tonnage shall be
1/12 of the Annual Recyclable Trash Guaranteed Tonnage, In the event the
Company reasonably believes Okeelanta or other third parties will accept less
Biomass Fuel during the next succeeding Annual Period than the amount set forth
in the Okeclanta Aprcement, for planning purposes, the Company shall notify the
Couﬁty at least 60 days prior to the beginning of the next Annual Period of the
amouni ol Recyclable Trash the Company expects to be able to Accept, taking into
account such reduced acceptance of Biomass Fuel. The preceding sentence shall not
alfect the obligations of the partics under Section 5.9, Upon the agreement of the
County and the Company, the County may Deliver Recyclable Trash in excess of the
Annual Recycelable Trash Guaranteed Tonnage for Processing at the Facility.

5.5.2 Faillure to Accept Reeyclable Trash.  Subject to ithe
provisions of Sections 5.2 and 5.3, in the event that the County Delivers Reeyclable
Trash to the Faality and the Company fails to Accept such Recyclable Trash for
Processing ov if the Company notifies the County in advance that it cannob Accept a
certain amount of Recyclable Trash, such amounts available for Delivery by the
County but not Accepted will count toward the Counly’s Annual und Monthly
Recyclable Trash Guaranteed Tonnage but will not count toward the Company's
Annual and Monthly Recyclable Trash Processing Guarantee, So long as the
conditions described in the foregoing senlence are in effect, the County shall receive
credit for having Delivered to the Facility the proportionate weekly amount of the
Annual Recyelable Trash Processing Guarantee, and such amounts deemed to be
Delivered shall not count toward the Company’s Annual and Monthly Recycelable
Trash Processing Guarantee. [n the event the County receives credit for Delivering
Reeyelable Trash pursuant to this Section 5.5.2 during any Annual Period, the
Company ghall have the right, during the remainder of such Annual Period, to
request additional Deliveries of Recyclable Trash, up to the amount for which the
Counly has rececived credil pursuant to this Section 5.5.2. The Company shall give
the County at leasl one Week’s notice for such additional Deliveries. The County
shall be required Lo Deliver such Recyelable Trash to the Facility if, in the
reasonable disereiion of the County, such Recyelable Trash i available to Lhe
County [or Delivery. Such Reeyclable Trash shall count toward the County's
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Annual and Monthly Recyclable Trash Guaranteed Tonnage (in lieu of the credit
the County received pursuant to this Section 5.5.2 as a result of the Company’s
failure to Accept Recyclable Trash) and the Company’s Annual and Monthly
Recyclable Trash Processing Guarantee.

5.6 Iines and Recyelable Trash Rejects. The Company may return
Fines and Recyclable Trash Rejects generated [rom the Processing of Recyclable
Trash to the County. With respect to such Fines and Recyclable Trash Rejects, the
Company shall (i) load such Fines and Recyclable Trash Rejects at its cost on to
County trucks for disposal, at any time Moenday through Saturday between 7:00
a.m. and 5:00 p.m., or (i) provide for other disposal of such Fines and Recyclable
Trash Rejects as chrected by the County at the County’s expense. The County
agrees to cause the prompt removal of all Fines and Recyclable Trash Rejects from
the Facility. In Heu of returning all or any portion of the Ifines to the County
pursuant to this Section 5.6, the Company may substitute for such Ffines ash which
is the by-product of the combustion of Biomass IPuel (by Okeelanta or another third
party). The combined amount of ash (on a dry basis) and/or Fines returned to the
County shall not exceed the Fines Guarantee. The ash shall be transported at the
Company's expense to the Facility, and the County shall dispose ol the ash in the
same manner as provided for Fines in this Scction 5.6.

5.7 Changes in Recyclable Trash Composition. The partics agree
that Recyclable Trash Delivered to the Facility shall be composed of at least 65.0%
Biomass Fuel and not more than (i) 6.9% Fines (a portion of total Fines) and (i)
17.6% Recyclable Trash Rejects. The County shall not initiate any change in the
composition of Tragh Delivered to the Facility. If, due to circumstances beyond the
control of the County and the Company, changes in the composition of Trash
Delivered to the Facility cause the Company’s costs of Processing Recyclable Trash
and producing Biomass Fuel therefrom to increase, then the County shall pay the
Company an amount necessary to reimburse the Company for its increased costs as
documented to the satisfaction of the Bond Engineer resulting from such change in
the composilion of Reeyelable Trash. Any damages paid by the County pursuant to
Sections 10.5.3 and 10.5.4 shall reduce the amount payable to the Company
hereunder for the same Annual or Monthly Period. Such change in composition
shall he demonstrated hy a Trash composition study to include sampling cvents one
Week in duration during each of [our consccutive calendar quariers. Both the
County and the Company shall approve the independent consultant to perform the
sludy, and the cost of the study shall be paid by the pavty vequesting the study. In
the event the cumualative effect of all such increased costs exceed 25% of the Sohd
Waste Tipping Fee then in cffect (wffh{mt giving effect to any previous increases in
the Solid Waste Tipping Fee pursuant to this Section 5.7) or if the Processing of
such Recyclable Trash 1s not physically feasible, then the Counly may eleet lo cease
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Deliveries of Recyclable Trash to the Facility, and neither the County nor the
Company shall have any further obligations with respect to this Article V; provided,
however, that the Capital Tipping IFee shall be adjusted to reflect the reduction in
the Annual Recyclable Trash Guarantced Tonnage (ie., the Capital Tipping Fee
shall be calculated based only upon the quantity of On-Site Waste to he Delivered to
the Facility).

5.8 Successor Operator. In the event the Company ceases to serve
as the operator of the Facility prior to the expiration of the Term of this Agreement,
then the County or the successor operator of the Facility, as the case may he, shall
have the sume obligation to deliver Bioniass Fuel to Okeelanta that the Company
‘has pursuant to the Okeelanta Agreement. The County shall have the right to
approve amendments to the Okeelanta Agreement entered into after the date of this
Agreement, such approval not to be unreasonably withheld, The County shall give
or withhold its approval within 30 Days after the Company delivers a proposed
amendment to the Okeelanta Agreement to the County. The County may only
withhold its approval if such amendment would, in the reasonable opinion of the
County, have a material adverse effect on the County in the event the County (or a
successor operator of the Facility) assumes the Company’s obligations under the
Okeclanta Agreement pursuant to this Scction 5.8. If the County fails to give
Notice to the Company within such 30 Day period that it is giving or withholding its
approval to the amendment, the County shall be decmed to have approved the
amendment.

5.9 Failure to Process Reeyelable Trash.

5.9.1 Monthly. In the cvent the Company fails to Accept for
Processing Recyclable Trash in an amount equal to or greater than 85% of its
Monthly Recyclable Trash Processing Guarantee due to the failure of Qkeelanta or
other third parties to adcept B lomass Fuel from the Company, which {ailure is not
due to the Company’s failure to meoet ils nbhgdhons under this Agreement or its
obligations to Okeelanta under the Okeclanta Agreement, the C‘ompany shall not be
subject to the damages set forth in Seclion 10.2.5 and the Company’s Monthly
Recyclable Trash Processing Guarantee shall be equal to the amount of Recyclable
Trash which the Company is capable of Accepting or Biomass Fuel which third
partles are willing to accept, as the case may be, The Company shall use its good
[aith efforts to enforce the provisions of the Okeclanta Agreement in the event of a
~default by Okeelanta, The Company shall pay to the Coanty any damages collected
by the Company through said enforcement up to the amount of the County's
obligation Lo pay the Capital Pipping lFee in respect of Recyelahle Trash the
Company [ails to Accept for Processing pursuant to this Section 5.9, and the County
shall be permitted to review and approve all damage, penalty and termination
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provisions of the Okeelanta Agreement {and any amendments to the Okeelanta
Agreement after the date of this Agreement) prior to its excculion by the Company.
In the event the Company is unable to Accept any Recyelable Trash Delivered to the
Facility or digpose of any Biomass Fuel generated at the Facility for the reasons
stated above, neither the County nor the Company shall have any further obligation
with respect to this Article V; provided, however, that the Capital Tipping Fee shall
be adjusted to reflect the reduction in the Monthly Recyclable Trash Guaranteed
Tonnage (.e., the Capital Tipping Fee shall be caleulated based 01113/ upon the
quantity of On-Site Waste to be Delivered to the Facility).

5.9.2 Annuallv. In the event the Company {fails to Accept for
Processing Recyclable Trash in an amount equal to or greater than 90% of its
Annual Recyclable Trash Processing Quarantee due to the failure of Okeelanta or
other third parties to accept Biomass Fuel from the Company, which failure is not
due to the Company’s failure to meet its obligations under this Agreement or its
obligations to Okeelanta under the Okcelanta Agreement, the Company shall not be
subject to the damages set forth in Section 10.2.6 and the Companys Annual
Recyclable Trash Guarantee shall be equal to the amount of Recyclable Trash which
the Company is capable of Accepting or Biomass Fuel which third parties are
willing to accept, as the case may be. The Company shall use its good faith efforts
to enforce the provisions of the Okeelanta Agreement in the event of a default by
Okeelanta. The Company shall pay to the County any damages collected by the
Company through said enforcement up to the amount of the County’s obligation to
pay the Capital Tipping Fee in respect of Recyclable ‘Trash the Company fails to
Accept for Processing pursuant to this Section 5.9, and the County shall be
permitted to review and approve all damage, penalfy and termination provisions of
the Okeelanta Agreement (and any amendments to the Okeelanta Agrooment after
the date of this Agreement) prior to its execution by the Company. In the event the
Company is unable to Accept any Recyclable Trash Delivered to the Factlity or
dispose of any Biomass Fuel generated at the Facility for the reasons stated above,
neither the County nor the C‘ompa.ny shall have any {urther obligations with respect
to this Article Vs provided, however, that the Capital Tipping Fee shall be adjusted
to reflect the reduction in the Annual Recyelable Trash Guaranteed Tonnage (.e.,
the Capital Tipping Fee shall be ealculated based only upon the gquantity of On-Site
Waste to be Delivered to the Pacility).

Article VI
RESPONSIBILITIES OF THE COUNTY
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6.1 Ownership of Real Property and Permits. The County owns and
holds legal title to the Facility and the Site. Any sale, lease, assignment, transfer or
other disposition of all or a portion of the Facility, the Site or the County Facilities
shall not relieve or modify the obligations and agreements of the County hereunder,
except that the County at its sole option may pay the Unamortized Capital Cost and
be relieved of all of its obligations hereunder, provided, however, in that event this
Agreement shall remain in full lorce and effect notwithstanding such sale, lease,
assignment, transfer or other disposition with regard to the transferee. The County
shall maintain existing site certifications, all land use designations and other
permits in effect or otherwise requived in the future for the performance of the
operational obligations of both the County and the Company pursuant to this
Agrecement. Notwithstanding any provision of this Agreement to the contrary, to
the extent required by law, no provision of this Agreement shall bind or obligate the
County, thc Zoning Appeals Board, the Building and Zoning Department, the
Planning Depariment or any department, board or agency of the County to agree to
any specific vequest of the Company that involves the regulatory or guasi-judicial
power of the County.

6.2 Access. The County shall provide and mamtain for the
Company, its employees, agents and Contractors full and- cuomplcte access Lo the
Facility, the Site and the County Facilitics.

6.3 County Delivery of Waste. The County shall Deliver Solid
Waste to the Facility consistent wilh its countywide collection and disposal
practices, as modified from time to time at the County’s discretion, provided, that,
the foregoing shall not relieve the County from any ol its obligations under this
Agreement. The County shall have no obligation to make level 1ts Delivenies of
Solid Waste to the [Facility on a daily basis or to segregate the Solid Wastle
Delivered to the [acility into its component parts.

G.4 On-Site Waste Guaranteed Tounage.

6.4.1 Guarantee. Beginning on Oclober 1, 2009, the County’s
Annual On-Site Waste Guaranteed Tonnage shall be 732,000 Tons per Annual
Period and the County’s Monthly On-Site Waste Guaranteed Tonnage shall be the
applicable Monthly On-Site Waste Guaranteed Tonnage for the Month in question;
provided, however, that the provigions of this sentence shall not apply to the extent
that the amount of Recyclable Trash Processed by the Company is reduced
pursuant o Section 5.9 (il being Lhe intent of the partics that the sum of the Annual
On-Site Waste Guaranteed Tonmage and the Annual Recyclable Trash Guaranteed
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Tonnage shall never be less than 972,000 Tons per Annual Period). Except as
otherwise expressly provided in this Agreement, the County shall be obhgated to
pay Tipping Fees on the basis of such Annual On-Site Waste Guaranteed Tonnage
and Monthly On-Site Waste Guaraniced Tonnage whether or not the County
Delivers such Annual On-Site Waste Guamnteed Tonnaﬂe or Monthly On-Site
Waste Guaranteed Tonnage.

6.4.2 TFailure to Accept On-Bite Waste. In the event that the
County Delivers On-Site Waste to the Facility and the Company fails to Accept such
On-Site Waste for Processing or if the Company nolifies the County in advance that
it ecannot Accept a certain amount of On-Site Waste, such amounts available lor
Delivery by the County but not Accepted will count toward the County’s Annual and
Monthly On-Site Waste Guaranteced Tonnage but will not count toward the
Company’s Annual and Moathly On-Site Waste Processing Guarantee. So long as
(i) the conditions described in the loregoing sentence arve continuing or (i) there is
in storage Solid Waste asbove the limit provided in Scction 4.8 then, in either case,
the County shall receive credit for having Delivered to the Facility 38,096 Tons of
On-Site Waste per Day (or, if the Company has requested Deliveries of additional
On-Site Waste pursuant to Section 6,14(c), an amount equal to 1/312% of the total
number of Tons of On-Site Waste the Company has requested be Delivered to the
Facility during such Annual Period) less the amount actually Delivered, up to
18,577 Tons per Week (or if the Company has requested Deliveries of additional On-
Site Waste pursuant to Scetion 6.14(c), an amount equal to 1/62n of the total
number of Tons of On-Site Waste the Company has requested be Delivered to the
Facility during such Annual Period), and 769.3 Tons of Recyclable Trash per Day
less the amount actually Delivered, up to 4,616 Tons per week, and such amounts
deemed to be Delivered shall not count toward the Company’s Annual and Monthly
On-Site Waste Processing Guarantee. In the event the County reccives credit for
Delivering On-Site Waste pursuant to this Section 6.4.2 during any Annual Period,
the Company shall have the vight, during the remainder of such Annual Period, to
request additional Deliveries of On-Sit¢ Waste, up to the amount for which the
County has received credit pursuant (o this Section 6.4.2. The Company shall give
the County at least one Week’s notice for such additional Deliveries. The County
shall be required to Deliver such On-Site Waste to the Facility if, in the reasonable
diseretion of the County, such On-Site Wasle is available to the County for Delivery.
Such On-Sile Waste shall count toward the County's Annual and Monthly On-Site
Waste Guaranieed Tonnage {in lieu of the credit the County received pursuant to
this Section 6.4.2 as a vesult of the Company's failure to Accept On-Site Waste) and
the Company's Annual and Monthly On-Site Waste Processing Guarantee,

G.4.5 Addilional _On-Site Waste. The Counly, in its sole
diseretion, may provide additional On-Site Waste for Acceptance and Processing as
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requested by the Company, up to the amounts specified in the permits pertaining to
the Facility., The County shall be obligated to pay only the Tipping Fees set forth in
Section 7.1.4{a) for Excess On-Site Waste and Additional Bxcess On-Site Waste
Accepted and Processed by the Company.

6.4.4 Adjustment Based on Available Solid Waste. On October
1, 2016 and on cach October 1 every five years thereafter (i.c., October 1, 2020 and,
during any applicable renewal terms in accordance with SBection 2.1, October 1,
2025, October 1, 2030, October 1, 2035 and October 1, 2040), in the event the total
amount of Solid Waste available to the County for Delivery to the Facility from ail
sources is less than 1,800,000 Tons per Annual Period, then the County's Annual
On-Site Waste Guaranteed Tonnage and Annual Recyclable Trash Guaranteed
Tonnage shall be reduced, for a period of five Annnal Periods commencing on such
October 1, to an aggregate amount equal to one-half of the amount of Solid Waste
available to the County, provided that in no event shall the sum of such amounts
(i.c., the sum of the reduced guarantees) be less than 460,000 Tons per Aninual
Period. For purposes of this Scction 6.4.4, Solid Waste shall not be deemed to be
available to the County for Deliverv to the Facility if such Sohd Waste is
unavailable for circumstances beyond the County's control and not due to actions
taken by the County. In the event the Annual On-Site Waste Guaranteed Tonnage
and the Annual Reeyclable Trash Guaranteed Tonnage are to be adjusted pursuant
to this Section 6.4.4 to a single aggregale guarantee, the allocation of Delivered
Solid Waste between On-Site Waste and Recyclable Trash shall be determined by
the Company, subject to the approval of the Mayor, which approval shall not bhe
unreasonably withheld, and all other amounts set forth in this Agreement which
are determined by reference lo, or with respect to, the Annual On-Site Waste
Guaranteed Tonnage or the Annual Recyclable Trash Guaranteed Tonnage shall be
adjusted accordingly., The determination of the amount of any adjustment in such
guarantees pursuant to this Section 6.4.4 shall he made not later than the February
15 immediately preceding the October 1 effective date of such adjustment.

6.5 Weighing of Wastes. The County shall weigh all Solid Waste,
Non-Processable Waste, Residue, Rejected Loads, IFines and Recyclable Trash
Rejects and Reject Overs Processed as On-Site Waste at the Scalehouse by weighing
the transperting vehicles and subtracting therefrom the determined tare weight of
the vehicle. The Company may have a vépresentative present at all weighings. At
any time, cither the County or the Company may require the revalidation of the
tare weight of any vehicle. The County shall keep daily records of the weight of
Solid Waste, Non-Processable Waste, Residue, Rejected Loads, Fines and Recyclable
Trash Rejects and Rejeet Overs Processed as On-Site Waste entering and leaving
the Faality, Copies of such daily vecords shall be provided to Lthe Company #s soon
as available, hut in no event later than two Working Days, and shall be retained by
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the County for a period of two years. The scale at the Scalehouse shall be calibrated
to the aceuracy required by the Florida State Burcau of Weights and Moeasures
annually at the County’s cxpense unless such calibration is required by law to be
conducted more than once a year, in which case the County shall bear the cost of
any additional calibration. The Company may require the County to calibrate the
seales more oftén than required by law, provided the Company pays the cost of such
alibration. All records of the calibration shall be held by the County and shall be
furnished to the Company upon request. Hither the County or the Company shall
have the right to require, at the requesting party’s cost, a test of the accuracy of one
or more of the scales. In the event that any scale ig in need of repair or calibration,
the County shall promptly repair ov calibrate such scale at the County’s expense to
attain such accuracy. During such periods of scale rvepair, unavailability or
incapacity, vchicular weights and the weight of Solid Waste, Non-Processable
Waste, Residue, Rejected Loads, Fines and Recyclable Trash Rejects entering and
leaving the Facility shall be caleulated in accordance with the County’s Schedule of
Estimated Weights and Values.

6.6 Transportation of Non-Processable Waste, Residuc and
Shredded Tires. Non-Processable Waste, Redidue and shredded fires zegregated by
the Company for return to the County shall be loaded, Monday through Saturday,
hetween the hours of 7:00 a.m. and 5:00 p.m., by the Company at its expense onto
County trucks for appropriate disposal by the County.

6.7 Sampling of Ash. The Counlty may, at its expense, sample Ash
on a daily basis as the Ash is being loaded by the Company onto trucks for removal
from the Facility. The parties may also agree upon adjusting the Ash testing
frequency as they deem appropriate. The Company shall be relieved of its
obligations to repair the Facility under this Agreement to the extent it is able to
prove that the Hazardous Waste character of the Ash, if any, was directly caused by
a change in the composition of On-Site Waste Accepted for Processing at the
Facility, as cvidenced by the Solid Waste profiles obtained pursuant to Section 4.13.

6.8 Disposal Fees and Charges. The County, at all times during the
Term, shall fix, establish, revise {rom time to time as neccessary, maimntain and
collect all Disposal Fees and other charges from ite residents, private haulers and
municipalities for the disposal of Solid Waste within the County at a level not less
than necessary to permit the County to meet the County’s obligations pursuant to
this Agreement and the Bond Documents.

6.9 Pavment for Inventory, Rolling Stock and Capital Ttems.
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(a) Upon the termination of this Agreement or the expiration of the
Term, the Company shall deliver the then existing Inventory and Rolling Stock to
the County.

(b) 'The County shall pay to the Company for the then existing
Inventory and Relling Stock a purchase price equal to the sum of () the value of the
Inventory plus (i) the value of the Rolling Stocks provided, however, the County
shall receive a credit against such purchase price in an amount equal to the sum of
(x) $4,024,399.72 as of October 1, 2009 (adjusted for changes in the Consumer Price
Index in the manner deseribed in Section 7.1.6) plus () the value of any Inventory
acquired after October 1, 1999 to the extent such Inventory was acquired with funds
provided by the County specifically for the purchase of such Invenlory. The
Jompany shall maintain an amount of Inventory and Rolling Stock at all times
such.that the sum of the clauses (1) plus (i) of the immediately preceding sentence
is never less than the sum of the clauses ) plus () of the immediately preceding
sentence. In no event shall the purchase price be less than $0.00.

() Tor purposes of clauses (i) and (i) in Section 6.9(b), Inventory shall
be valued using the average weighted cost method, and Rolling Stock shall be
valued using nine-year straight-line depreciation. For purposes of clause (y) above,
Inventory shall be valued at the cost of the Inventory, adjusted for changes in the
Consumer Price Index [rom the date of delivery of such Inventory to the Facility,
except that mobile equipment shall be valued at onc-half of the cost of guch maobile
equipment, adjusted for changes im the Consumer Price Index from the date of
delivery of such mobile equipment to the Facality.

{d) Commencing on October 1, 2018 and on October 1 of each year
thereaflter during the Term, the Company shall have a five-year capital replacement
plan. The Company shall submit the plan to the County and the Bond Engineer not
later than August 1 immediately preceding the October 1 effective date of the plan.
The plan shall set forth a list of the capital items the Company proposes to replace
at the Facility over the following five years, the proposed dates for the replacement
of each such capital item and the useful life of cach such capital item for purposes of
depreciation and amortization. ‘I'he County and the Bond Engineer shall provide
Notice to the Company within 30 days after the Company's submission of the plan
indicating whether or not the plan or any individual component of the plan is
approved. In the event the plap or any individual component of the plan is not
approved by both the County and the Bond Engineer, the Company may clect to
ulilize the provisions of Scetion 15,17, in which case the independent enginecr shall
have the authority to approve the plan or any individual component of the plan. In
the event the Company's plan 1s approved by the County and the Bond Engincer or
by the independent engineer, () if this Agreement is terminated by the Company
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duc to the County's default, (ii) il this Agreement terminates because the County
gives Notice pursuant to Section 2.1 that it does not desire that the Term be
extended for a venewal term, (i) if this Agreement terminates because the
Company gives notice pursuani to Section 2.1 that it doss not desire that the Term
be extended for a renewal term and the County directly or indirectly continues the
operations of the Facility after the termination of this Agrcement or (iv) this
Agreement fterminates ab the end of the fourth renewal term and the County
divectly or indirectly continues the operations of the Facility after the termination of
this Agreement, then in any such case, the County shall promptly pay to the
Company an amount egual to the unamortized cost, as of the date of termination of
this Agreoment, of those capital items purchased by the Company in accordance
with the plan.

S 6.10 Source of Payment of Ifees Due the Company. No revenues
received by the County from the operation of the Ifacility or the collection of
Disposal Fees shall be segregated or subject to any lien in favor of Company under
this Agreement.

6.11 Amounts of Garbage and Trash. The Company shall notify the
County on Monday of each week of the amounts of Trash (including Recyclable
Trash) and Garbage that the Company can Accept for Processing at the Facility for
that week, and the County shall make all rcascnable efforts to Deliver or cause to
be Delivered the weekly amounts of Trash (including Recyclable Trash) and
Garbage requested by the Company, which weekly amounts of Garbage in no event
shall total less than 732,000 Tons per Annual Period, except as provided in Section
6.4.4 and Section 6.14(G). The Annual On-Site Waste Guarantee Tonnage and
Monthly On-Site Waste Guaranteed Tonnage shall be fulfilled through Deliveries of
Garbage, During any periods in which the amount of On-Site Waste to be Delivered
by the County is increased in aceordance with the provisions of Section 6.14(a), the
County’s obligation to Decliver Garbage shall be increased to all of the Garbage
available to the County for Delivery to the IPacility. If the amount of Garbage
Delivered to the Facility i3 less than the sum of 806,000 Tons per Annual Period
plus the amount, if any, of additional On-Site Waste requested by the Company
pursnant to Section 6.14(c), the Company, at its option, may request Deliveries of
Trash in excess of 400,000 Tons per Annual Period (but the County shall not be
required to Deliver Trash in excess of 440,000 Tons per Annual Period). The
County shall Deliver such Trash to the Facility if, in the reasonable discretion of the
County, such Trash is available to the County for Delivery: provided that the
County shall nol be required to Deliver Solid Waste to the Pacility in excess of the
sum of 1,206,000 Tons per Annual Period plus the amount, if any, of additional On-
Site Waste requested by the Company pursuant to Section G.14(c). The County may
Deliver Trash (including Recyelable Trasl) in any amounl necessary to fulfill its
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obligations under this Agreement, but no less than the amount required to satisfy
the Annual Recyclable Trash Guaranteed Tonnage. In the event the County
Delivers leas than 400,000 Tong of T'rash in any Annual Period, the Company’s
Annual On-Site Waste Processing Guarantee shall be reduced by the number of
Tons equal to the difference between 400,000 and the number of Tons of Trash
actually Delivered, up to a maximum of 160,000 Tons.

6.12 Deliveries of Garbage and Trash. (i) The maximum amount of
Trash (including Recyclable Trash) which the County may Deliver to the Facility in
any Annual Period shall be 440,000 Tons (unless the Company consents to the
Delivery of a greater amount); (i1) the minimum amount of Recyclable Trash which
the County must Deliver to the Pacility during any Annual Period shall be the
Annual Recyclable Trash Guarantecd Tommage then in effect; (ii) the maximum
amount of Garbage which the County may Deliver to the Facility in any Annual
Period shall be 966,000 Tons (unless the Company consents to the Delivery of a
greater amount); and (iv) the minimum amount of Garbage which the County must
Deliver to the Facility in any Annual Period shall be an amount equal to the Annusil
On-Site Waste Guaranteed Tonnage minus the number of Tons of Trash (excluding
Recyclable Trash) Delivered to the IFacility in such Annual Period, provided,
however, that nothing in thig Section 6.12 shall affect the County’s obligations
under Section 6.11,

6.13 Higher Heating Value of On-Site Waste. In the event that the
Higher Heating Value of RDF produced at the Facility during any Monthly Period
shall exceed 5,000 Btu per pound of RDY, the County and the Company agree o
adjust the County’s Annual and Monthly On-Site Waste Guarantecd Tonnage and
the Company's Annual and Monthly On-Site Waste Processing Guarantee and the
Company’s Residue Guarantee accordingly.

6.14  Availahlity of Solid Waste.

(a) Tt is the intent of the partics that in the event Garbage is not
unavatlable to the County for Delivery to the Facility for circumstances beyond the
County’s contrel and not due to actions taken by the County, then the County shall
merease Deliveries of On-Site Waste to the Facility up to the sum of 966,000 Tons
per Annual Period plus the amount, if any, of additional On-Site Waste requested
by the Company pursuant to Section 6.14(c), except as provided in Section 6.14().
In determining whether Garbage is unavailable to the County [or Delivery to the
Faeility for circumstances beyond the County’s control and not due to actions tnken
by the Counly, the following uscs of Garbuage by the Counly shall be deemed to be
circumstances beyond the County’s conlrol and not due Lo actions taken by the
County: (@ Garbage the County needs to comply with the Waste Management
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Agreement; (i3) the County’s decision to not direct Garbage to the Facility from
munic¢ipalities which have entered into interlocal agreements with the County for
solid waste disposal, but only to the extent of 100,000 Tons of Solid Waste per
Annual Period {rom such municipalitics which may be delivered to the Waste
Management Inc. of Florida landfill in the City of Medley, Florida under the terms
of the Waste Management Agreement. The County shall provide the Company
Notice of such increases in Deliveries at least 90 days in advance of such incréases.
The parlies acknowledge that it is the intent of the County to use its reasonable
efforts to maximize the amount of On-Site Waste contracted for with third parties
and available for delivery to the [Facility during the term of this Agreement,
including the renewal terms.

() Inthe event the minimum amount of Garbage to be Delivered to
the Facility is less than the sum of 806,000 Tons per Annual Period plus the
amount, if any, of additional On-Site Waste requested by the Company pursuant to
Section 6.14{c), the Company may elect, at its sole discretion, to limit the amount of
Solid Waste it will Accept for Processing dwring any Annual Period to an amount
less than the amount available to the County for Delivery to the IFacility, but not
less than 972,000 Tons (G.e., 732,000 Tons of On-Site Waste and 240,000 Tons of
Recyclable Trash). If the amount of Garbage Delivered to the Facility is leas than
the swm of 806,000 Tong per Annual Peried plus the amount, if any, of additional
On-Site Waste requested by the Company pursuant to Scction 6.14(c), the
Company, at its option, may request Dchiveries of Trash in excess of 400,000 Tons
per Annual Period (but the County shall not be required to Deliver Trash in excess
of 440,000 Tons per Annual Period). The County shall Deliver such Trash to the
Tacility if, in the reasonable discretion of the County, such Trash is available to the
County for Delivery; provided that the County shall not be required to Deliver Solid
Waste to the Facility in excess of the sum of 1,206,000 Tons per Annual Period plus
the amount, if any, of additional On-Site Wasle requested by the Company
pursuant to Section 6.14(c). In determining whether such Trash in excess of
400,000 Tons per Annual Period is available {o the County for Delivery to the
Facility, the following uses of Trash by the County shall be deemed to be
cireumstances beyond the County’s control and not due to actions taken by the
County: () Trash the County needs to comply with the Waste Management
Apgreement; and (i) the County’s decision to not direct Trash to the Facility from
municipalities which have enlered into interlocal agreements with the County for
solid waste disposal, but only to the extent of 106,000 Tons of Solid Waste per
Annual Period from such municipalitiecs which may be delivered to the Waste
Management Inc. of Flovida landfill in the Cily of Mcedley, Flovida under the terms
of the Waste Management Agreement,
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(¢)  In addition to the amount set forth in Section 6.14(a), it is the
intent of the parties that in the event Solid Waste 18 not unavailable to the County
for delivery to the Facilily for circumstances beyond the County's control and not
due to actions taken by the County (as set forth in Sections 6.14(a) and (b)), the
Company may request, and the County shall deliver, additional On-Site Waste as
set forth in this Section 6.14(c), except as provided in Section 6.14(1). The maximum
amount of additional On-Site Waste that may be rvequested by the Company in any
Annual Period shall he as follows: () up to 85,000 Tons in the Annual Period
commencing October 1, 2009, and (i) up to 100,000 Tons in the Annual Period
commencing October 1, 2010 and in each Annual Period thercafter. The Company
shall deliver Notice to the County of the amount, if any, of additional On-Site Waste
it is requesting pursuant to this Section 6.14(c) not later than March 1 immediately
preceding the Annual Period to which such Notice relates. If during any Annual
Poriod, the Company fails to Accept [or Processing any of the additional On-Site
Waste requested by the Company in accordance with this Section 6.14(c} (other
than as a result of the failure of the County to perform its obligations under this
Agreocment in accordance with the terms of this Agreement), and the County is
capable of Declivering such additional On-Site Waste to the Pacility, then the
Company shall pay the County an amount equal to the number of Tons of additional
On-Site Waste the Company so fails to Accept for Processing multiplied by the
Unbudgeted Disposal Cost Fee.

(d TIn the cvent the Annual and/or Monthly Recyclable Trash
(Gluaranteed Tonnage and Annual and/or Monthly Recyclable Trash Processing
CGuarantee are reduced in accordance with the provisions of Sections 5.7 or 5.9, the
County’s ability to adjust Deliveries of On-Site Waste pursuant to this Section 6.14,
except as provided in Scetion 6.14(1), shall be offset (it being the intent of the parties
that the County’s abligation to Deliver, and the Company's obligation to Accept and
Process, On-Site Waste and Recyclable Trash shall never be less, in the aggregate,
than the sum ol 972,000 Tons per Annual Period plus the amouwnt, if any, of
additional On-Site Waste requested by the Company pursnant to Section 6.14(c).

(e) The County shall not Deliver or cause to he Delivered any Trash
(including Recyclable Trash) to the Facility from the Central Transfer Station
currently located at 1150 N.W. 20th Street, Miami, Florida or any successor or
replacement for such transfer slalion, and such Trash shall not be deemed available
unless it 1s requested hy the Company.

) The Company shall be permitted to transfer Trash Lo thard
partics in exchange for equivalent amounts of Garbage, provided that such (ransfer
ol Trash for Garbage does not have a material adverse effect on the County. The
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transfer of Garbage shall be on terms and conditions satisfactory to the Company
and the Mayor or his/her designee,

() At its option, the Company may Process Recyclable Trash
Rejects, including Reject Overs, as On-Site Waste, provided that the amount of
Recyclable Trash Rejects, including Reject Overs, Processed as On-Site Waste shall
not exceed the Reject Overs Guarantee, The amount, if any, of Recyclable Trash
Rejects; including Reject Overs, Processed as On-Site Waste shall count toward the
County's Annual and Monthly On-Site Waste Guaranteed Tonnage and the
Company's Annual and Monthly On-Site Waste Processing Guarantee. Any
Recyclable Trash Rejects, including Reject Overs, Processed as On-Site Waste shall
he counted as On-Site Waste Accepted for Processing by the Company for all
purposes in this Agreement (including, without limitation, Section 7.1). Reject
Overs Processed as On-Site. Waste shall not be redeposited on the Trash Tipping
Floor or in the Trash pit. The Company shall utilize rcasonable efforts to operate
the Recyclable Trash Improvements so as to minimize the quantity of Reject Overs
generated. The County shall utilize reasonable efforts to Deliver Trash, including
yard waste, that is significantly free of Non-Processable Waste and other material
not suitable for the production of Biomass fuel.

(h)  The Company may obtain Solid Waste from third parties to be
Processed at the Facility. The obtaining of such Solid Waste from third parties
shall be on terms and conditions reasonably satisfactory to the Company and the
Mayor or his'her designee, which terms and conditions shall be in writing. The
provisions of this paragraph (h) are not intended to affect any of the obligations of
the Company or the County under this Agreement, except to the extent set forth in
such writing.

i) On October 1, 2015 and on cach October 1 every five years
thereafter (e, October 1, 2020 and, during any applicable renewal terms in
accordance with Section 2.1, October 1, 2025, October 1, 2030, Oclober 1, 2035 and
October 1, 2040), in the event the total amount of Solid Waste available to the
County for Delivery to the Pacility from all sources 1s less than 1,800,000 Tons per
Annual Period, then the County's Delivery obligations set forth in Sections 6.14(a)
and (b) shall be reduced, for a period of five Annual Perviods commencing on such
October 1, to an aggregate amount equal fo two-thirds of the amount of Selid Wasle
available to the County, provided thut in no eévent shall the sum of such amounts
(i.e., the sum of the reduced Delivery obligations under Sections 6.14(a) and (b)) be
less than 600,000 Tons per Annual Perjod.  For purposes of this Section 6.14(),
Solid Waste shall not be deemed Lo be available to the County for Delivery to the
IPacility if such Solid Waste is unavailable {or clrcunmistances beyond the County's
control and not due to actions tuken by the Counly. In the event the Delivery
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obligations set forth in Sections 6.14(a) and (b) are to be adjusted pursuant to this
Section 6.14(), the allocation of the adjustment between Garbage and Trash shall
be determiuned by the Company, subject to the approval of the Mayor, which
approval shall not be unreasonably withheld, and all other amounts set forth in this
Apreement which are determined by reference to, or with respect to, the County's
Delivery obligations set forth in Sections 6.14(x) and (b) shall be adjusted
accordingly. The determination of the amount of any reduction in such Delivery
obligations pursuant to this Section 6,14() shall be made not latér than the
February 15 immediately preceding the October 1 effective date of such reduction.
Nothing in this Section 6.14(1) shall limnit the County’s ability to enter into contracts
with third parties for the disposal of Solid Waste in excess of the two-thirds amount
veferved to in this Section 6.14(), provided that such contracts shall be deemed to be
actions taken by the County for purposes of the immediately following five year
determination pursuant to this Section 6.14(), To the extent that Solid Waste is
available, and except for Solid Waste that is subject to contracts with third parties
for the disposal of Solid Waste in excess of the two-thirds amount referred to in this
Scction 6.14(3), it is the intent of the County and the Company that the County shall
Deliver or cause to be Delivered to the Facility all available Solid Waste up to
240,000 Tons of Trash and 966,000 Tons of On-Site Wasle, plus any amount of On-
Site Waste requested by the Company pursuant to Scetion 6.14(c), subject to the
provisions of Section 6.4.4 and Sec_t_ion 6.11@4).

Avrticle VIT

COMPENSATION OF THE COMPANY AND THE COUNTY

7.1 Tipping Fees.

7.1.1 Basic Operation and Maintenance Tipp_ing_Fee.

(a)  Solid Waste Tipping Fee. Subject to adjustment as provided in
Section 7.1.6 and Section 12.3, the Counly shall pay the Company, as of October 1,
2009 and throughout the Term of this Agrecement, for operating and maintaining
the Facility and Processing On-Sile Wasle and Recyclable Trash, a Tipping Fee of
$45.00 (the “Solid Waste Tipping Fee”) [or each Ton of On-Site Waste and
Recycelable Trash Accepted for Processing by the Company up to an aggregate of
732,000 Tons of On-Site Waste and Recyclable Trash per Annual Period. The Solid
Waste Tipping Fee shall decrease (1) to $38.13 in October 1, 2009 dollars (subject to
adjustment as provided ahove) for each Ton of On-Site Waste and Recyelable Trash
Aceepled for Processing by the Company in excess of 752,000 Tons per Annual
Period up Lo 966,000 Tons per Anpual Period and (10 to $27.83 in October 1, 2009
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dollars (subject to adjustment as provided above) for each Ton of On-Site Waste and
Recyclable Trash Accepted for Processing by the Company in excess of 966,000 Tons
per Annual Period; provided, however, that the Solid Waste Tipping Fee shall be
£31.12 in October 1, 2009 dollars (siibject to adjustment as provided above; the
“Recyclable Trash Fee”) for each Ton of Reeyclable Trash Accepted for Processing
after an aggregate of 966,000 Tons of On-Site Waste and Recyclable Trash have
heen Accepted for Processing in an Annual Period, up to a maximum of 76,000 Tons
of Recyclable Trash per Annual Period; provided, further, that the immediately
preceding clause shall not be applicable to any Recyclable Trash Accepted for
Processing in an Annual Period after the Company has Accepted 240,000 Tons of
Receycelable Trash for Processing in such Annual Period. The Sohid Waste Tipping
Fee shall be increased by $1.87 as of October 1, 2009 (subject to adjustment as
provided above) for each Ton of Recyclable Trash (including Fxcess Recyclable
Trashy) Accepted for Processing by the Company which is beneficially re-used as
mutually agreed to by the County and the Company, or in the absence of such
agreement, as determined by the independent engineer pursuant to Section 15,17 or
for which the County qualifies for recycling eredit regardless of whether the County
benefits from such recycling credit,

(b) [omitted]

(@  [omitted]

(d)  Tires Tipping Fee. Subject to adjustment as provided in Section
7.1.6, as of Oclober 1, 2009 and throughout the Term of this Agreement, the County
shall pay to the Company for shredding tives in accordance with the requirements of
Section 4.12.2 a Tipping Fee of $81.15 per Ton for each Ton of Clean Tives Accepted
for handling and shredding by the Company pursuant to section 4.12.2 and $93.31
per Ton for each Ton of Unclean Tires Accepted for handling and shredding by the
Company pursuant to Section 4.12.2 (the “Tires Tipping Fee”). Notwithstanding the
foregoing, if any Clean Tires or Unclean Tires are not veturned to the County for
disposal, the Tives Tipping Fee to be paid by the County in respect of such tires
shall be $103.15 per Ton of Clean Tires and $113.31 per Ton Unclean Tires, in each
case as of October 1, 2009, which amount 15 subject to adjustment as provided in the
immediately following sentence. The Tives Tipping Fee for tires thal are not
returned to the County for disposal shall increase when and as the County’s
Disposal Fee for tires inereases subsequent to October 1, 2009, and the amount of
such inercase shall be equal to the percentage of the increase in the County's
Disposal Fee for tives.

(¢)  Capital Adjustment. The Tipping Fees sdt forth in Sections
7.1.1(a) and 7.1.1(d) shall be reduced by an amount to be caleulated as follows (the
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Japital Adjustment”). For each Semi-Monthly Period, the Capital Adjustment
shall equal the sum of (i) 1/24 of the estimated annual Debt Service on the Bonds
relating to $49,600,000 original principal amount of the $55,000,000 Dade County,
Florida Adjustable Tender Solid Waste Industrial Development Revenue Bonds,
Series 1988 (Montenay-Dade, Ltd. Project) (of which $43,615,000 was outstanding
as of Qctober 1, 1996); plus (i) 1/24 of the estimated annual Debt Service on the
Bonds relatmg to all of the $18,000,000 Dade County, Florida Adjustable Tender
Solid Waste Industrial Development Revenue Bonds, Series 1989 {(Montenay-Dade,
Lid. Project) (of which $8,56565,000 was outstanding as of October 1, 1996; plus (iii)
1/24 of the estimated annual Debt Service on the Bonds relating to $16,000,000
original principal amount of the $190,000,000 Dade County, Florida Adjustable
Tender Solid Waste Industrial Development Revenue Bonds, Scries 1990A
(Montenay-Dade, Ltd. Project) (of which $14,735,000 was outstanding as of October
1, 1996); plus (iv) 1/24 of the estimated annual Debt Service on the Bonds relating
to $11,000,000 original principal amount of the $190,000,000 Dade County, Florida
Adjustable Tender Solid Waste Industrial Development Rovenue Bonds, Series
1990A (Montenay-Dade, Litd. Project) (of which $8,067,000 was outstanding as of
October 1, 1996); minus (v) the CIP Payment. The Counly and the Company shall
from fime to time determine the amount of the Capital Adjustment to be paid
during cach Annual Period (or part théveof), and such determination shall be set
forth in Appendix J. Within 15 days after the end of each quarterly period ending
on the last day of each February, May, August and November, the County and the

- Company shall jointly determine the actual Debt Service for such quarterly period.
If it is determined that the estimated Debt Service for the amounts set forth in
clauses () through (v) above exceeded the actual Debt Service for such amounts,
the County shall deduct such amount from the next Semi-Monthly payment of the
Capital Adjustment, If it is determined that the estimated Debt Service for the
amounts set forth in clauses () through {(iv) above was less than the actual Debt
Service for such amounts, the County shall add such amount to the next Semi-
Monthly payment of the Capital Adjustment. Afier the Bonds have been paid in
full and all adjustments described in the two immediately preceding sentences have
been made, the amount of the Capital Adjustment for each Semi-Monthly Period
shall be zero ($0.00).

() Formula. The Tipping Fees described in Sections 7.1.1(a) and
7.1.1(d), as reduced pursuanl to Section 7.1.1(e), can be expressed in the [bllowing
formula:

OMTE = SWTE (1) + SWTE {2) + SWTF (3) + RCTF +
TTE - CA

where!
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OMTF
SWTF (1)

SWTF (2)

SWTF (3)

RCTE

T

CA

Operation and Maintenance Tipping Fees

Solid Waste Tipping Fee for up to 732,000
Tons of On-Site Waste and Recyclable trash
per Annual Period, including applicable CPI1
adjustment

Solid Waste Tipping Fee for greater than
732,000 Tons up to 966,000 Tons of On-Site
Wasle and Recyclable trash per Annual
Period, mncluding applicable CPI adjustment

Solid Waste Tipping Fee for greater than
966,000 tons per Annual Period, including
applicable CPI adjustment '

Reeycling  Credit Tipping Fee, including
applicable CPI adjustment

Tires Tipping Fee, including applicable CPI
adjustment

Capital Adjustment

The Capital Adjustment shall be calculated as follows:

CA
where:
CA
D588

D589

Dsa0

DS&8 + DS’ + DS90 + DSCHI - CIPP

Capital Adjustment
Debt Service on the Series 1988 Bonds
($49.6M principal originally; i.e. exclugive of

$5.6M Capital Reserve)

Debt Service on the Series 1989 Bonds
(318M principal originally)

Debt Service on a portion of the Series 1990
Bonds ($16M principal originally)
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DSCET = Debt Service on the Company Funded
Improvements portion of the Series 1990
Bonds ($11M principal oviginally)

CIPP = CIP Payment (a defined term)

7.1.2 Capital Tipping Fee. The County shall pay to the
Company a Tipping Fee (the “Capital Tipping Fee”) which shall be determined in
accordance with the provisions set forth below, The Capital Tipping Fee for each
Semi-Monthly Period occurring during the Term of this Agreement shall be equal to
1/24 of the Annual Debt Service estimated to be due for such Annual Period. The
County and the Company shall {from time to time determine the amount and
payment schedule for the Capital Tipping Ifees to be paid during each Annual
Period {ov part thercof). Such determination shall be set forth in Appendix .
Within 156 Days after the end of each quarterly period ending on the last day of cach
February, May, August and November, the County and the Company shall jointly
determine the amount of the actual Debt Service for such quarterly period. Ifit is
determined that the amount of the Capital Tipping Fees exceeded the actual Debt
Service, the County shall deduct such amount from the next Semi-Monthly payment,
of the Capital Tipping Fee. If it is determined that the amount of the Capital
Tipping l'ee was 1dss than the actual Debt Service, the County shall add such
amount to the next Semi-Monthly payment of the Capital Tipping Fee. After the
Bonds have bheen paid in full and all adjustments deseribed in the three
immediately preceding sentences have been made, the amount of the Capital
Tipping [Fee for cach Semi-Monthly Period shall be zero ($0.00).

7.1.8 [Omitted]

7.1.4 Ixcess On-Site Wasie and Kxcess Recyelable Trash.

(a)  Iixcess On-Sitc Waste. Subject Lo adjustment as provided
in Section 7.1.6 and Section 12.3, the County shall pay to the Company throughout,
the Term of this Agreement the Solid Waste Tipping Fee for each Ton of Exeess On-
Site Waste Accepted for Processing by the Company after the Company has
achieved its Annual On-Site Waste Processing Guarantee. The Capital Tipping Fee
shall nol be payable in respect of such Excess On-Site Waste provided, however,
that in the event the Company cxceeds its Annual On-Site Wasie Processing
Guarantee before the end of any Avnual Period and the Company had not achieved
ite Annual On-Site Waste Processing Guavantee for the immedialely preceding
Annual Period, the County shall pay to the Company, in addition to the Solid Waste
Tipping Tee, the Capital Tipping Fee for each Ton of Excess On Site Waste which
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the Company Accepts for Processing in excess of its Annual On-Site Waste
Processing Guarantee until such time ag the Tons of Excess On-Site Waste equals
the number of Tons of On-Site Waste that the Company did not Accept for
Processing below its Annual On-Site Wastc Processing Guarantee for the
immediately preceding Annual Period. The Capital Tipping Fee {o be paid to the
Company pursuant to the immediately preceding sentence shall be the Capital
Tipping Fee that was in clfect during the period in which the Company did not meet
the Annual On-Site Waste Processing Guarantee.

(h)  IExcess Recvelable Trash. Subject to adjustment as
provided in Section 7.1.6 and Section 12.3, the County shall pay to the Company
throughout the Term of this Agreement the Solid Waste Tipping Fee for each Ton of
Excess Recyclable Trash Accepted for Processing by the Company after the
Company has achieved its Annual Recyclable Trash Processing Guarantee. The
Capital Tipping Fee shall not be payable in respect of such Excess Recyclable Trash,
provided, however, that in the event the Company exceeds its Annual Recyclable
Trash Processing Guarantee before the end of any Annual Period and the Company
had not achieved its Annual Recyclable Trash Processmg Guarantee for the
immediately preceding Annual Period, the County shall pay to the Company, in
addition to the Solid Waste Tipping Fee, the Capital Tipping Fee for each Ton of
Excess Recyclable Trash which the Company Accepls {or Processing in excess of its
Annual Reeyclable Trash Processing Guarantee until such time as the Tons of
Excess Reeyclable Trash equals the number of Tons of Recyclable Trash that the
Company did not Accept for Processing below its Annual Recyclable Trash
Processing Guarantce for the immediately preceding Annual Period. The Capital
Tipping Fee to be paid to the Company pursuant to the immediately preceding
gsentence shall be the Capital Tipping Feé that was in effect during the period in
which the Company did not meet the Annual Recyclable Trash Processing
Guarantee.

7.1.5 QOther Pavments to Company. The County may request
that the Company provide, on an as needed basis, miscellancous services in
connection with the Processing or disposal of Solid Waste Accepted by the Company.
These miscellaneous services may include studics, environmental test programs or
contracts with third parties approved by the County for disposal, recovery or reuse
of components of the Solid Waste. The County shall pay the Company’s pass:
through cost of such services, which may include profit and/or management fees,
provided that the County's Department of Public Works and Waste Management, in
itg sole discretion, approves the entity (which may be the Company) that will
manage the provision of the services. The Company shall not he ebligated to agree
Lo perform any ol the services described in this Section 7.1.5.
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7.1.6 Adjustment to Tipping Fees.

(a)  Consumer Price Index. On Qctober 1, 2010 and on the
first day of each Annual Period therealter, the Solid Waste Tipping Fee, the Tires
Pipping Fee and the Recyclable Trash Fee shall be adjusted upward or downward
for inflation or deflation using changes in the Consumer Price Index for the prior
period of duly 1 through June 30. Such adjustment shall not apply to the Capital
Tipping Fee. o ' ' '

- (h)  Limitation. The adjustment to be made pursuant Lo
Section 7.1.6{a) shall be lunited to a maximum amiount of 5.0% for any Annual
Period; provided, however, that in the event the inerease or decrease in the
Consumer Price Index in any Annual Period is greater than 5.0% the excess of such
amount over 5.0% shall be carried forward and included in the adjustment for the
immediately following Annual Period(s) until the full amount of such adjustment in
the Consumer Price Index has been given effect, subject to the maximum annual
inerease or decrease of 5.0%. In addition, the adjustments to the Solid Waste
Tipping Fee, the Reeyclable Trash IFee and the ‘Tires Tipping Tee to be made
pursuant to Section 7.1.6(a) on October 1, 2013, as well as on ecach October 1
immediately preceding any renewal term of this Agreement in accordance with
Section 2.1 (.., on October 1, 2023, October 1, 2028, October 1, 2033 and Qctober 1,
2038, if applicable), shall be further adjusted as follows: {(a) the October 1, 2013
adjustment shall be reduced by 3.0% (c.g., if the Consumer Price Index increase to
be applied on such date is 4.0%, then the adjustment will be 1.0%, and if the
Consumer Price Index increase is 2.0%, then the adjustment will be -1.0%) and (b)
the adjustment on each Oclober 1 immediately preceding the commencement of a
five-year rencwal term shall be reduced by 2.0%.

7.1.7 Deductions.

(x)  The Counly shall pay to the Company the Tipping Fees
and other payments set forth 1 Seclions 7.1.1 through 7.1.5, inclusive (as adjusted
by Section 7.1.6), in accordance with the provisions of Section 7.1.8, provided,
however, that the County shall deduct from such amounts any amounts due to the
Jounty from the Company pursuant to Sections 10.2.1, Monthly On-Site Wasle
Processing Guarvantee, 10.2.2, Annual On-Site Waste Processing Guarantee, 10.2.3,
Combined Residue/lfines/Rejects Guarantee, 10.4, Damages Due to Vielations of
Environmental Law, 10.2.5, Monthly Recyclable Trash Processing Guarantee and
10.2.6, Annual Reeyilable Trash Processing Guarantee. Any deduction with respect
to Sections 10.2.1 and 10.2.5 may be made as early asg the first Semi-Monthly Period
alter the end of the Month to which such deduction relates. Any deduction with
respeel to Scetions 10.2.2, 10.2.3 and 10.2.6 may be made as ¢arly as the fust

!
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Semi-Monthly Period after the end of the Annual Period to which such deduction
relates. :

(b) In the event the Company fails during any Annual Period to
Accept for Processing On-Sile Waste and/or Recyclable Trash below its Aunual On-
Site Waste Processing Guarantee and/or Annual Recyclable Trash Processing
Guarantee {other than as a vesult of the failure of the County to perform its
obligations under this Agreement in accordance with the terms of this Agreement,
an Uncontrollable Circumstance or a Change in Law), and the County had such On-
Site Waste and/or Recyclable Trash available for Delivery to the Facility, then the
Company shall reimburse a portion of the Capital Tipping Fee to the County for
each Ton of On-Site Waste and/or Recyclable Trash the Company se failed to
Process. The portion of the Capital Tipping Fee o be reimbursed for Tons of On-
Site Waste and/or Recyclable Trash the Company fails to Process shall be based on
the aggregate Capital Tipping Fees paid by the County durving such Annual Period
minus the Capital Adjustment for such Annual Period. TFor the purpose of this
Section 7.1.7(b), the portion of the Capital Tipping Fee to be reimbursed shall be
caleulated based on the lower of (1) the sum of the Annual On-Site Waste Processing
Guarantee and the Annual Recyclable Trash Processing Guarantee in effect during
such Annual Period or (1) the sum of the amount of On-Site Waste and Recyelable
Trash available to the County for Delivery to the Facility. For example, if the sum
of the Annual On-Site Waste Processing Guarantee and the Anmual Recyclable
Trash Processing Guarantee during an Annual Perod is 1,176,000 Tons, and the
County hasg 1,176,000 Tong of On-Site Waste and Recyclable Trash (in the
appropriate respective amounts) available for Delivery to the Facility, and the
Company fails to process 117,600 Tons of On-Site Waste and/or Recyclable Trash,
the Company shall reimburse the County for 10% of such portion of the Capital
Tipping Fees paid by the County during such Annual Period. Any reimbursement
with respect to this Section 7.1.7(b) may be made as early as the first Semi-Monthly
Period after the end of the Anmual Period to which such deduction relates. For
purposes of this Scction 7.1.7, the Annual On-Site Waste Processing Guarantee
shall never be deemed to be more than 936,000 Tons per Annual Period.

{c) In addition te deducting the amounts sct forth in
paragraphs (a) and (b) above, the County shall also deduct from the Tipping Fees
and other payments due to the Company from the Ceounty pursuanl to Secclions
7.1.1 through 7.1.5, inclusive (as adjusted by Scetion 7.1.6), an amount equal Lo Lhe
ameunts due the County pursuant to Secltion 7.1.10.

7.1.8 Method of Pavment of Tipping Fees. The County shall
pay the Trustece the applicable Tipping Pees for each Semi-Monthly Period
commencing on October 16, 2009 for the Semi-Monthly Period of October 1 through
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October 15, 2009, The payment made in respect of each Semi-Monthly Period shall
be the product of the applicable Tipping Fee multiplied by the number of Tons of
Solid Waste (or, with respect to the Tires Tipping Fee, the number of Tons of Clean
Tires or Unclean Tires, as the cage may be) actually Accepted for Processing by the
Company in such Semi-Monthly Period. Such Tipping TFees shall be paid as
adjusted pursuant to Section 7.1.6 and reduced by the deductions in Section 7.1.7.
Payment of Tipping Fees for each Semi-Monthly Period shall be made to the
Trustee on the first Working Day to occur alter the conclusion of such Semi-Monthiy
Period. The Trustee shall apply such payments in accordance with the terms of the
Trust Indenture.

7.1.9 County Payment to Trustee.

(a). Notwithstanding (1) the oceurrence and/or
continuation of any Events of Default under this Agreement, (2) the oceurrence
and/or continuation of any Change in Law or Uncontrollable Circumstance, (3) any
Facility Shut-Down, or ability or inability of the facility to Process or Accept Solid
Waste, in whole or in part, (4) any damage to or destruction of the Facility in whole
or in part, (5) any excuse for non-performance by the County or the Company of any
agreement or obligation under this Agrcéement, whether at law or pursuant to the
terms of this Agreement or otherwise, {(6) any bankruptcy, insolvency,
reorganization or similar event involving the County, the Company or any other
Person, (7) any provision or teym of this Agrcement (including any provision or term
which purports to be applicable notwithstanding any other provision of this
Agreement), (8) any defense or excuse lor non-payment available to the County or
the Company for any reason whatsocver, or (9) any other reason or event
whatsoever, whether similar or dissimilar to auy of the foregoing, the County
hereby agrees for the benefit of the Company, the Trustee, the holders of the Bonds
and any other heneficiaries of the Trust Indenture that:

@) fixcept as provided in Section 7.1.9(e), under no
circumstances shall the sum of the Tipping Fees payable by the County Lo the
Company pursuant to this Agreement (alter taking into account all adjustments
and deductions thereto otherwise provided for in this Agreement) for any
Semi-Monthly Period be less than the greater of (x) the sum of such Tipping Fees
alter taking into account all such adjustments and deductions or (y) the amount of
the Debt Service acerued (whether or not due), caleulated in each case for the period
corrvesponding to such Semi-Monthly Period.

(1)  In satisfying its obligations under the preceding
clause (), the Counly may ulilize its own funds in the manner described in Section
7.1.9e) or draw upon any letter of eredit veferred to in this Agreement to the extent
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such letter of credit permits a dvawing thereunder for such purposes, provided,
however, the County’s failure or inability to draw on such letter of credit for such
purpose shall not otherwise relieve the County of its obligations under the
preceding clause (1),

(h)  Except as provided in Section 7.1.9(e), the County’s
obligation to pay to the Company the minimum Tipping Fees referred to in clause
(a) above and the Company’s assignment to the Trustee of the Tipping Fees referved
to in clause (a) above shall each be absolute, irrevocable and unconditional in
nature regardless of any reason whatsoever (including without limitation, any
reason referred to in clauses (1) through (9) above) and such obligations shall
continue until full satisfaction by payment in full in cash to the Trustec of either all
such Tipping Fees or the Unamortized Capital Cost, The provisions of this Section
7.1:9-chall survive the terxmination of this Agreement.

(c) The County covenants and agrees to appropriate in its
annual budget, including by amendment, if required dand to the extent permitted
and in accordance with budgetary proccdures provided by the laws of the State of
Florida, to meet ils payment obligations in Section 7.1.9(h) il it elects to continue to
pay Tipping Fees, sufficient amounts of non-ad valorem revenues of the County.
Such covenant and agreement on the part of the County to budget and appropriate
such amounts of non-ad valorem revenues shall be cumulalive, and shall continue
until such non-ad valorem revénues in amounts sufficient to meet the County’s
payment obligations in Scction 7.1.9(b) shall have been budgeted, appropriated and
actually paid. '

(1)  The ohligations of the County under this Agreement shall
not be deemed to constitute a general obligation, debt or liability of the County or
the State of Florida or any political subdivision of either or a pledge of the faith and
eredit of the County or the State of Florida or of any such political subdivision, but
shall be payable solely from legally available non-ad valorem revenues of the
County. The execution of this Agrcement by the County shall not divectly or
indirectly or contingently obligate the County or the State of Florida or any political
subdivision or agency or instrumentality of cither to levy or pledge any form of ad
valorem laxation whatever therefor or to make any appropriation for their payment.

()  Notwithstanding anything in this Section 7.1.9 to the
cofitrary, the County’s obligation to pay the Capital Tipping Fee and the County's
obligation to pay the minimum Tipping Fees referved to in clauge (a) ahove shall be
reduced to the extent that the Company fails to make-any payment to the Trustee
vequired to be made under Section 5.2 of the Loan Apreement: provided, however,
that the County’s obligation Lo pay the Capital Tipping IFee and such minimum
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Tipping Fees shall not be so reduced to the extent, if any, that the Company’s
failure to make any payment to the Trustee required to be made under Section 5.2
of the Loan Agreement oceurs solely by reason of the failure by the County to make
any payment of Tipping Fees as required pursguant to the terms of this Agreement;
provided, further, that even if the County is permitted to reduce such payment
obligation to any cxtent as provided in this Section 7.1.9(e), the County shall
continue to make all other payments required to be made to the Company under
this Agreement,

7.1.10 Company Reimbuisement. In the event the County is
required. to use its own funds to satisfy its obligations to pay the Trustee pursuant
to Section 7.1.9, the County shall receive a credit for such advance pursuant to
Section 7.1.7(0) and shall be paid interest by the Company on such amount
pursuant to Section 11.8 until the County is reimbursed.

7.2 Electric Revenues.

7.2.1 Encrgy Revenues. The County shall pay the Company, as
the Company’s share of revenues for the sale of energy generated at the Facility, the
amounts described in this Section 7.2.1. The Counly shail pay the Company an
amount equal to all the energy revenues including revenues in respect of As-
Available Inergy, Capacity Credits and Firm Energy payments {(collectively,
“Energy Revenues”) actually received by the County for the sale of clectricity
generated by the Facility, less () any charges or fees required to be paid in
connection with the purchase of electricity for transmission losses or transmission of
such electiicity and (1) any expenses paid by the County for the operation,
maintenance or repair of interconnection facilities and less 50% of the Energy
Revenues which remain after deducting the amounts specified in clauses (1) and ().
The Company shall bear the sole cost of all deposits, guarantees or insurance
required for the sale or transmission of electricity.

7.2.2 I'uture Legislaiion. In the event any legislative o
executive branch of any government enacts rules or legislation creating a inancal
or other incentive to be added to any payments received for the sale of energy
eencrated by the Facility to assist local governments in the installation or operation
of pollution control devices for resource recovery facilities, all such revenues shall be
kept by the County.

7.2.3 Contracts for Sale of Dlectyicity.

(1) During the period from October 1, 1990 and throughout
the remaiming Term of this Agrecement, the County may, at its discretion, enter into

74

262



contracts or inferdepartmental agreements for the sale or use of electricity
generated at the Facility. To the extent that the County does not otherwise commit
to sell or use the electricity, the Company may continue to initiate coniracts for the
sale of encrgy. Revenues from. the sale of electric energy proposed by the Company
shall be shared as provided in Section 7.2.1. Revenues from the sale of any other
epergy shall be shaved equally between the County and the Company. Any such
contracts proposeéd by the Company shall be subject to prior approval of the County
by action of the Board of County Commissioners. The County may decline to
approve such contracts which impose any burdens or obligations upon the Counly,
including, but not Hmited to, (i) a requirement in such proposed contract that
security be posted by the County or (i) a requirement in such proposed contract
that the County be responsible for penaltics or damages for breach under such
contract.

(b  The County shall not, without the prior written consent of
the Company, exercise its vights under Arvticle VII of the PEF Contract to increasc
or decreasce the Facility's initial Committed Capacity (so long as it is not required by
s Change in Law), such consent not to be unreasonably withheld or delayed.

7.2.4 Limitation On Sale of As-Available Energy. If the actual
revenues received from the sale to any purchasers of As-Available Energy generated
hy the Pacility are not c¢qual to or greater than the payments which would have
heen received from a similar sale to Florida Power & Tight Company, then the
formula contained in Section 7.2.1 above shall be modified as follows:

() Counly-Initiated Sales. If the reduced revenues described
herein have resulted from a sale initiated by the County, then the Company shall
receive the amount of revénues which it would have recctved had the given amount

"of As-Available Energy been sold to Florvida Power & Light Company.

(b)  Company-Initiated Sales. TIf the reduced revenues
described herein have resulted from a sale initiated by the Company, then the
amount of revenues to be retained by the County shall be equal to the amounts
which it would have retained had the given amount of As-Available Knergy been
sold to Florida Power & Light Company.

7.2.5 Method of Payvment. The Knergy Revenues described in
this Section 7.2 which are payable to the Gompany by the County shall be paid to
the Trustee within 15 Working Days of the County’s receipt of the same, provided,
however, the County shall have Lhe rvight to deduct [rom such payments any
additional amounts due to the Trustee from the Counly which may result after the
County applics the deductions set forth in Section 7.1.7 against the amounts due to
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the Company pursuant to Secltions 7.1.1 through 7.1.5, inclusive, as adjusted
pursuant to Section 7.1.6.

7.8 Payment for Recovered Materials. The County shall pay to the
Company an amount equal to 100% of revenues actually received by the County
from third parties for the sale of Recovered Materials from the Facility, provided,
however, that no sums paid to the County under Section 7.6 shall be paid to the
Jompany. |

7.4 Payment for Ash. If Ash undergoes any additional processing
before it is gold to a third party and if the County pays [or such processing ox
provides the transportation for removing the Ash from the Site, the County shall be
reimbursed by the Company [rom the procceds of such sale for its costs for
processing and transporting the Ash. In no event shall snch retmbursement exceed
the revenues received by the Company for the sale of the Ash, provided, however,
that the County has the right to refuse to provide such services or pay such costs if
such reimbursement will not cover the County’s enfive cost.

7.5 Method of Payment of Additional Revenues. The payments for
Recovered Materials and Ash in Sections 7.3 and 7.4 payable to the Company shall
be paid to the Trustee within 15 Working Days of County’s receipt of same.

7

.6 Imported Metals Processing,

7.6.1 Importation of Metals,

(a) The Company, at its option, may import ferrous and non-
forrous metals from sowrces other than the Pacility (whether ingide or oulside the
Sounty boundavies) for quality upgrading at the metals processing plant provided
that the processing of such metals shall not take precedence over the processing of
the metals recovered at the Facility and provided that the Company keeps metals
recovered at the Facility segregated from imported metals.

{h) The Company shall not process imported metals during
the on-peak hours designated by PER from time to time.

() In the event PEF designales different on-peak hours, the
Company will have one week to adjust to the new schedule.

7.6.2 Regulatory Permils and Approvals. Prior to commencing
the importation of metals, the Company shall notify all applicable regulatory
agencies of its plan to import metals {or processing at the Pacility and shall obtain
all the requirved permits and approvals. '
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7.6.3 County’s Notification to Terminate Processing. The
County shall have the right to require the termination of the processing of imported
metals at the Facility if the County or the Bond Engincer determine that such
processing interferes with the operation of the Facility, violates Environmental
Laws or creates a nuisance. The County shall notify the Company in writing of its
decision to disallow Che processing of imported metals at the IPacility at least 30
days in advance of the termination date.

7.6.4 Disposition of Process Residuals. The Company shall
pay the applicable Disposal Charge for disposal of residuals of processing of
unporfpd metals, including Ash, in any of the County disposal facilities.

7.6.5 Weighing. All unpmted metals and all products and
process residuals of imported metals processing shall be weighed at the Sealehouse.
All products of metals recovered at the Facility shall be weighed at the Scalehouse.
Imported metals products, recovered metals products and process residuals of
imported metals processing must each be weighed separately.

7.6.6 Payment for Processing Feirous Metals. The Company
shall pay the County monthly, throughout the Term of this Agreement, a fee of
$3.03 as of October 1, 2009 for each Ton of metals produced by the metals
processing plant from imported metals. In the event that the Company produces
imported metals in excess of 15,000 Tons per Annual Period, the Company shall
additionally pay the County $1.52 as ol October 1, 2009 for cach Ton of metals
produced by the metals processing planl from metals recovered by the Facility.
Both fees shall be subject to adjustment as provided in Section 7.1.6.

7.7  Specialty Waste Processing. Specialty Waste (whether [rom
inside or outside the County boundarics) may be Accepted at the Faclity for
Processing, provided that the County's Department of Public Works and Waste
Management and the Company mutually agree upon an operational and financial
nrogram for this activity. '

Article VIIT
INSURANCE

8.1 Imswrance to he Maintained by the Company. Throughout the

Term of this Agreement, the Company shall provide a certificate of inswrance which

shows coverage has been obiained with companies authorized to do business m the

State of Mlorida and which ave raled no less than “A-" as to [Iinancial strength and

no less than “Class VII” ag to financial size by the latest edition of Best’s Insurance
Chade, or its equivalent, as ovutlined below:
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@ Worker's Compensation Insurance for all employees of the
Company as required by Florida Statutes, Chapter 440;

1)  Commercial General Liability Insurance on an
occurrence policy basis in an amount notl less than $10,000,000 comhbined single
limit per occurrence for bodily injury and property damage. The policy shali be
endorsed to include contractual liability and personal injury liability coverage. The
policy shall also be endorsed to show that the exclusion for the explosion, collapse
and underground hazards has been deleted. The County shall be named as an
additional insured with respect to this policy;

(ii1)  Automobile Liability Insurance covering all owned, non-
owncd and hired vehieles used in connection with this Agreement, in an amounl not
less than $1,000,000 ecombined single Iimit per occurrence for bodily imjury and
property damage; -

(iv)  “all »isk” property damage insurvance covering loss,
damage or destruction to property on the Site that is owned or leased by the
Company in an amount equal to the full replacement cost value of such property.
The Company shall cause its insurer(s) to waive its right of subrogation against the
County; and

(v) Business interruption inswrance and extra expense
covering the Company's lost revenue and extra expenses resulting from the total or
partial suspension of, or interruption in, the Company’s opevation of the Facility
caused by loss or damage to or destruction of the building, machinery and
equipment, personal property, etc. in an amount equal to the Company’s actual loss
sustained (gross revenue less discontinuing expense). This coverage will not provide
protection for any of the County’s lost revenue ov extra expense. Coverage for that
exposure shall remain with the County, and the Company shall at no time be
responsible for such logs.

8.2 Insurance to be Maintained by the County. The County shall
maintain “all risk” property damage insurance covering loss, damage or destruction
to the FPacility, including beiler and machinery, for the full replacement value of the
Facility, including boiler and machinery, with a company authorized to do business
in the State of Florida which is rated no less than “A-” as to {inancial strength and
1o less than “Class VII" as to financial size by the latest edition ol Best's Insurance
Ctuide. The Counly shall cause its insurer(s) to waive its right of subrogation
against the Company, its divectors and oflicers, cmployees, parents, subsidiaries.
The County, ab its sole option and expense, may obiain business interruption
insurance and extra expense covering the County’s lost revenues and extra
expenses rvesulting from the lotal or partial suspension of, or interruption in, the
operation of the Facility, The Company will not indemnify or hold harmless the
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County for any business interruption or extra expense loss, even il such loss is
caused by the Company's negligence.

8.3 Deductible Amount to be Paid by Company. As of January 1,
1991 the Counly’s property insurance program contained a $5600,000 deductible per
ocenrrence and the boiler and machinery insurance program contains a $200,000
deductible per occurrence., The Company shall be responsible for the deduetible per
oceeurrence with respect to damage to the buwlding, boder, equipmenti and
machinery, up to a maximuwn of $500,000. The County agrees to be responsible for
any dilference between $500,000 per occurrence and a greater deductible and/or
self-insured amount.

C s 8.4 Terms of Certificates. Each Party shall provide to the other
party a certificate of insurance for coverage’s required under this agreement. The
certificate(s) shall provide that 30 days prior written notice be given in the event of
a cancellation or other material change. '

8.5 Reconstruction of Facilityv; Application of Insurance Proceeds.

8.5.1 Voluntary Reconstruction; Mandatory Reconstruction, [If any
ugeful portion of the Facility shall be damaged or destroyed and the fair market
value of the portion of the Facility so damaged or destroyed fotals less than or equal
to the remaining balance of the Unamortized Capital Cost in any single occurrence,
the County shall, as expeditiously as possible, commence or cause to be commenced
and thereafter continuously and diligently prosecute or cause to be prosecuted the
reconstruction or replacement thercof at the County’s expense. If any uscful portion
of the Facility shall be damaged or destroyed and the fair market value of the
portion of the Faclity so damaged. or destroyed totals in excess of the remaining
balance of the Unamortized Capital Cosl in any single occurrence, the County shall,
as expeditiously as possible, determine whether 1t wishes to reconstruct the Facility
or not to reconstruct the Facility. If the County determines nolb to reconstruct the
Facilbity, the County shall pay to the Trustee the Unamortized Capital Cost. The
insurance procured by the County shall be suflicient o pay the Unamortized
Capital Cost in the event the County determines not to reconstruct the Facility. If
the County determines to undertake such recomstruction, the County shall, as
expeditiously as possaible, commence or cause to bhe commenced and therveafter
continueusly and diligently prosccute or cause to be prosscuted such reconstruction
at the County’s expense.

8.5.2 Payment of Proceeds. The proceeds of any msurance paid
on account of damage or destrucltion Lo all or a portion of the Facility (other than
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that paid for personal property owned or leased by the Company and business
interruption loss insurance proceeds payable to the Company), shall be held by the
Trustee in a special account and made available for, and to the extent necessary, be
applied to, the cost of such reconstruction or replacement. In the event the amount
of Insurance provided exceeds what is neccssary to remedy such damage or
destruction at the Facility, such excess proceeds shall be applied to any lawful
purpose of the County, including the redemption of outstanding Bonds and the
payment of any Qualified Swap Payments, if any.

8.5.3 Resulting Changed Technology. If' reconstruction or
repairs chosen by the County results in changed technology which causes a change
in the operations and maintenance expense to the Company or ithe Processing
capacity of the Facility, a new On-Site Waste Tipping Fee and/or Recyclable Trash
Tipping Fee shall be negotiated and adjusted accordingly.

8.6 Failure to Maintain Insurance. The failure by either the County
or the Company to obtain or maintain the policies of insurance referred to m this
Article VIII shall not relieve the County or the Company, as the case may be, from
their respective obligations under this Agreement.

Article IX

LIABILITY, INDEMNITY AND DAMAGES

9.1 Consideration for Indemnification. The indemnities provided in
this Agreement are in consideration of the agreement by the County to pay the
Company the first $5,000,000 of Tipping Fees pursuant to this Agreement and the
parties hereby acknowledge the adequacy of such consideration. The amount of
such consideration shall in no way limit the hability of the Company or the County
pursuant to the indemnifications provided for herein. Turther, any and all
indemnifications by the Company or the County contained in this Agrecment are
intended to and shall survive the termination or expirvation of this Agreement with
regpect to events or circumstances existing prior to such termination,

9.2 General Indemnity of Company. lxcept as otherwige provided
in Scetion 3.5 and Section 10.8, the Company shall indemnily, save and hold
harmless cach Indemnpificd County Party and their vespective ollicers, direetors,
agents, servants and cmployees from and against all damages, claung, halilities,
costs and expenses, including reasonable attorneys’ fees at the trial and appellate
levels, assessed against any such Pervson and nol otherwise satisfied by insurance
policies maintained in accordance with the provisions of this Agreement, arising out
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of injuries (including death) to any and all third persons or the property of third
persons which result from, occur in connection with, or arise out of (i) crrors and
omissions of the design and construction of the Work, (ii) negligence and wrongful
acts of the operation and maintenance of the Facility and (iii) the failure by the
Company to perform any obligation of the Company under the terms of this
Agreement in accordance with the terms of this Agreement.

9.3 Patent Infringement.

9.3.1 Company Indemnity. The Company shall, at its own
expense, indemnify, save and hold harmless and pay any and all awards of damages
assessed against any Indemnified County Parvty from and against any hability or
loss, costs and expenses, including attorneys’ fees at the trial and appellate level,
claims, suits or judgments en account of infringements of patented, copyrighted ox
uncopyrighted works, alleged “secret processes”, alleged “trade secrets”, patented or
unpatented inventions, articles or appliances, or third party claims thereof
pertaining to the Facility, or any part thereof, combinations thereof, processes
therein or the use of any tools or implements used by the Company, its Contractors
or subcontractors; provided the County forthwith () forwards to the Company any
communication charging infringement upon receipt; (1) forwards to the Company
all process, pleadings and other papers served in any action charging infringement;
and (i1) gives the Company the opportunity to defend any such action.

9.3.2 Release of Injunctive Order. If, in any suit or proceeding,
a temporary restraining order or preliminary injunction is granted against
operation of the Facility, the Company shall make every reasonable effort, by giving
a satisfactory bond or otherwise, to secure the velease of such order or injunction.

9.3.3 License. If, in any suit or proceeding, the Capilal
Improvements or the Capital Projects, or any part thereof, or any combination or
process utilized by the Company in connection with the Capital Improvements, the
Capital Projects or the operation and maintenance of the IFacility, is held to
constitute an infringement and ils use is permanently enjoined, the Company shall,
at once, make every reasonable ellort to sccure for the County a license, at the
Company’'s cxpense, authorizing the conbtinucd usc of any such disallowed
component, part or process.

9.3.4 Replacement. If the Company 1s unable to sccure such a
license within a reasonable time, the Company shall, at its own expense, and
without impairing the performance requirements or the construction of the Capital

Y

Improvements or the Capital Projects or opervation of the Facility or any part
thereof, combination thereol or process therein, cause the same to be yveplaced with
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noninfringing components or parts or modify the same so that they become
noninfringing.

9.4 Delense of Claims. In the event any action or proceeding shall
be brought against the C_'minty by reason of any claim covered hercunder, the
County shall give prompt Notice of such claim to the Company, and the Company
shall, at the written request of the County, rosist or defend such claim at its sole
cost and expense and the Company shall not settle such claim without the express
written consent of the County, provided, however, in the event that the Company
secures a rcleasc of all liability with respect to the County and the County is not
required to take any action, cither currently or prospectively, or pay any money,
then such consent shall not be required.

Article X

LIQUIDATED DAMAGES

10.1 [Omittefll

10.2 Damages For Fadure of Performance.

10.2.1 Monthly On-Site Waste Processing Guarantee. Except as
otherwise provided in Article XII, if during any Month the Company fails to Accept
for Processing On-Site Waste in an amount equal to or greater than 8b% of its
Monthly On-Site Waste Processing Guarantee (other than as a result of the failure
of the County to perform its cbligations under this Agreement in accordance with
the terms of this Agreement), and the County is capable of Delivering an amount at
least cqual to 85% of the Monthly On-Site Waste Processing Guarantee, the County
shall not be obligated to pay to the Company any Tipping Fees under Sections
7.1.1(a) and (b) for each Ton of On-Site Waste which the Company fails to Accept for
Processing below said 85% level and the Company shall be obligated to pay to the
County as liquidated damages hereunder the Sohid Waste Tipping Fee pursuant to
Section 7.1.1(a) lor cach such Ton of On-Site Waste which the Company fails to
Accepl [or Processing below such 85% level,  In the event that the Company gives
the County al least two Weeks' advance Notice that the Company will be unable fo
Process at Ieast 85% ol the applicable Monthly On-Site Waste Processing Guarantee
because of scheduled maintenance, which period(s) shall not cxceed a conseculive
Friday, Saturday and Sunday fowr times during any Annual Penod, the Company
shall not be obligated to Accept for Processing morve than 75% of the Monthly On-
Site Waste Processing Guarantee lor those four Months and shall not incur the
obligation to pay damages to the County under Lhis Section 10.2.1 except to the
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extent the Company shall fail to Process 75% of the applicable Monthly On-Site
Waste Processing Guarantee for those four Months.

: 10.2.2 Annual On-Site Waste Processing Guarantee. Hxcept as
otherwisc provided in Article X1, if during any Annual Period the Company fails to
Accept [or Processing On-Site Waste in an amount equal to or greater than 90% of
the applicable Annual On-Site Waste Processing Guarantee (other than as a result
of the failure of the County to perform its obligations under this Agreement in
accordance with the terms of this Agrecement), and the County is capable of
Delivering an amount at least equal to 90% of the Annual On-Site Waste Processing
Guarantee, the County shall not be cbligated to pay the Company the Tipping Fee
under Section 7.1.1(a), and the Company shall be obligated to pay to the County as
liguidated damages hercunder the Solid Waste Tipping Fee pursuvant to Section
7.1:16) for each Ton of On-Site Waste which the Company fails to Accept for
Processing helow such 90% level, provided, however, that any damages paid by the
Company to the County pursuant to Scction 10.2.1 above shall reduce the amount
due the County by the Company under this Section 10.2.2 for any Annual Period
which includes the Month for which damages were already paid to the County.

10.2.3 Combined Residue/Fines/Rejects Guarantee. If in any
Annual Period, the aggregate amount of Residue, Fines and Recyclable Trash
Rejects returned to the County pursuant to Sections 4.9.1, 4.9.3 and 5.6 exceeds the
Combined Residuc/Finces/Rejects Guarantee, the Company shall pay to the County
the applicable Disposal Charge for each Ton of Residue, Fines and Recyclable Trash
Rejects returned to the County which exceeds the Combined Residue/Fines/Rejects
Guarantec. The damages set forth in this Section 10.2.3 are in lieu of any damages
relating to the Company’s failure to comply with the Residue Guar dnfee the Fines
CGuarantee and/ot the Recyclable Trash Rejects Guarantee,

0.2.4 lomitted]

10.2.6 Monthly Recyelahle Trash Processing Guarantee. Hxcept
as otherwise provided in Article XII, if during any Month the Company fails to
Accept for Processing Recyclable Trash in an amount equal to or greater than 856%
of its Monthly Recyclable Trash Processing Guarantee {other than as a result of the
failure of the County to perform its obligalions under Lhis Agreement in accordance
with the terms of this Agreement and subject to Scelion 5.9), and the County 1s

capable of Delivering an amount at least equal to 85% of the Monthly Recyclable
Trash Processing Guarantec, the County shall not be obligated to pay to the
Company any Tipping Fees under Section 7.1, 1a) for each Ton of Recycelable Trasgh
which the Company [ails Lo Accept for Processing below said 85% level and the
Company shall he obligated to pay Lo the County as liquidated damages hercunder
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the Recyclable Trash Fee pursuant to Section 7.1.1{a) for cach such Ton of
Recyclable Trash which the Company fails to Accept for Processing below such 85%
level. In the event that the Company gives the County at least two Weeks advance
Notice that the Company will be unable to Process at least 86% of the applicable
Monthly Reeyelable Trash Processing Guarantee because of scheduled maintenance,
which period(s) shall not exceed a consecutive Friday, Saturday and Sunday four
times during any Annual Period, the Company shall not be obligated to Accept for
Processing more than 756% of the Monthly Recyclable Trash Processing Guarantee
for those four Months and shall not incur the obligation to pay damages to the
County under this Section 10.2.5 except to the extent the Company shall fail to
Process 76% of the applicable Monthly Recyelable ‘T'rash Processing Guarantee for
Lhose four Months.

S 10.2.6 Annual Receyclable Trash Processing Guarantee. Except
as otherwise provided in Article XII, if during any Annual Pertod the Company [ails
to Accept for Processing Recyclable Trash in an amount equal to or greater than
90% of the applicable Annual Recyclable Trash Processing Guarantee (other than as
a result of the failure of the County to perform its obligations under this Agreement
in accordance with the terms of this Agreement and subject to Section 5.9), and the
County is capable of Delivering an amount at least equal fo 90% of the Annual
Recyelable Trash Processing Guarantee, the County shall not be obligated to pay
the Company the Tipping Fees under Section 7.1.1{a), and the Company shall he
obligated to pay to the County as Hguidated damages hereunder the Recyclable
Tragh Fee pursuant to Section 7.1.1(a), for each Ton of Recyclable Trash which the
Company fails to Accept for Processing below such 90% level, provided, however,
that any damages paid by the Company to the Counly pursuant to Section 10.2.6
above shall reduce the amount due the County by the Company under this Section
10.2.6 for any Annual Period which includes the Month for which damages were
already paid to the County.

10.3 Damaeces Due to Facility Condition at Termination or End of

Term.

10.3.1 On Termination of the Agreement. In the event this
Agreement has been terminated by the County and the Facility does not meet the
Performance Standards as scet forth in Appendices A, A-1, A2 and A-8, the
Company shall within 30 days pay to the County an amount equal to the projected
costs and expenses, as reasonably determined by the Bond Engincer, [or obtaining
the necessary repairs and replacements required to place the Facilily in good repair
and condition in ovder to he capable of mecting such Performance Standards. Any
amounts which are paid to the County under this Scetion and are not spent on Lhe
necessary repairs and replacements shall be veturned to the Company.
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10.3.2 At The Expiration of the Term. If at the expiration of the
Term the Facility is not capable of meeting the Performance Standards applicable
at the end of the Term as set forth in Appendices A, A-1, A-2 and A-3, the Company
shall within 30 days pay to the County an amount equal to the projected costs and
expenses, as reasonably determined by the Bond Engineer, for obtaining the
necessary repairs and replacements required to place the Facility in good repair and
condition in order to be ecapable of meeting such Performance Standards., Any
amounts which arve paid to the County under this Section and are not spent on the
necessary repairs and replacements shall be returned to the Company.

10.4 Damages Due to Violations of Environmental Laws. If the
Company has not complied with its obligations under Sections 8.5.1 and 3.5.2, the
County, after giving the Company such Notice and a reasonable opportumtv to cure
as-ig-contemplated by Section 3.5.4, shall have the right to take whatever actions
are necessary to correct the violation of Environmental Laws that is the subject of
such Notice and cure period and shall be entitled to withhold (rom the payment of
the Tipping Fees set forth in Secétion 7.1 payable to the Company an amount equal
to the sum of () the costs incurred by the County in taking all corrective action; (ii)
lawful fines, penalties and forfeitures charged against the County by any
governmental agency charged with enforcement of Environmental Laws and
regulations or judicial orders; (iil) costs and attorneys fees incurred by the County
in the prosccution or defense of any related court or administrative action; (v) any
loss of cnergy revenues; and (v) any and all damages, including costs and attorney’s
fees, of whatever nature to third parties arising therefrom,

10.5 Damages Due to the Countv’s [Failure to Deliver Guaranteed

Tonnage.

10.5.1 Monthly On-Site Waste Guarantecd Tonnage. If during
any Monih the Counly fails to Deliver to the Facility On-Site Waste in an amount
equal to or greater than 85% of the applicable Monthly On-5ite Waste Guaranteed
Tonnage (other than as a result of the failure of the Company to peiform its
obligations under this Agreement in accordance with the terms of this Agreement,
an Uncontrellable Clvcumstance or a Change in Law), and the Company is capable
of Processing an amount at least egual Lo 85% of the applicable Monthly On-Site
Waste Guaranteed Tonnage, the County shall pay the Company the Tipping Fees
set forth in Section 7.1.1 for each Ton of On-Site Waste which the County fails to
Deliver below said 85% level of the applicable Monthly On-Site Waste Guaranteed
Tonnage.

10.5.2 Annual On-Site Waste Guaranteed Tonnage. I during
any Annual Period, the Couanly [ails Lo Deliver On-Site Wastie in an amount equal to
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100% of the Annual On-Site Waste Guaranteed Tonnage (other than as a result of
the failure of the Company to perform its obligations under this Agreement in
accordance with the terms of this Agreement, an Uncontrollable Circumstance or a
Change in Law), except to the extent the Company gives the County Notice in
advance not to Deliver On-Site Waste, or the County is excused from Delivering On-
Site Waste o the Facility pursuant to Section 4.8, then the County shall pay to the
Company the Tipping FFees set forth in Section 7.1.1 for each Ton of On-Site Waste
which the County fails to Deliver below said 100% level, provided, however, that
any damages paid by the County to the Company pursuant to Section 10.5.1 shall
reduce the amount due the Company by the County under this Section 10.5.2 for
any Annual Period which includes the Month for which damages were already paid
to the Company.

. 10.5.3 Monthly Recyclable Trash  Guarantced Tonnage. If
dmmg any Month the County fails to Deliver to the Facility Recyclable Trash inan
amount equal to or greater than 85% of the applicable Monthly Recyclable Trash
Guaranteed Tonnage (other than as a result of the [ailure of the Company to
perform its obligations under this Agreement in accordance with the terms of thig
Agreement, an Uncontrollable Circumstance or a Change in Law), and the
Company is capable of Procegsing an amount at least equal to 85% of the applicable
Monthly Recyclable Trash Guaranteed Tonnage, the County shall pay the Company
the Recyclable Trash Fee for each Ton of Recyclable Trash which the County fails to
Deliver below said 85% level of the applicable Monthly Recyclable Trash
Chaaranteed Tonnage.

10.5.4 Annual Recyclable Trash Guaranteed Tonnage, If during
any Annual Period the County fails Lo Deliver Recyclable Trash in an amount equal
to 100% of the Annual Recyclable Trash Guaranteed Tonnage (other than as a
result of the failure of the Company to perform its obligations undeér this Agreement
in accordance with the terms of this Agreement, an Uncontrollable Circumstance or
a Change in Law), except to the extent the Company gives the County Notice in
advance not to Deliver Recyclable Trash, or the County is excused from Delivering
Reeyclable Trash to the Facility pur suant to Section 4.8, then the County shall pay
to Lhe Company the Reeyclable Trash Fee for each Ton of Recyclable Trash which
the County fails to Deliver below said 100% level, provided, however, that any
damages paid by the County to the Company pursuant to Section 10.5.3 shall
reduce the amount due the Company by the County under this Scetion 10.5.4 for
any Anmual Period which mmcludes the Month for which damages were alveady paid
to the Company.

10.6 Damages Due to County’s Failure lo Deliver Garbage. If the
County Delivers fo the Faalily On- Site Waste (cxuludmv Excess On-Site Waste or
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Additional Excess On-Site Waste) which contains less than 54,900 Tons of Garbage
on a Monthly basis and 732,000 Tons of Garbage on an Annual basis, then the Solid
Waste Tipping Fee paid by the County under Section 7.1.1 shall be doubled for cach
Ton of On-Site Waste Accepted for Processing the Garbage content of which is less
than the saiwd amounts. The Residue QGuarantee and Combined
Residue/TFines/Rejects Guarantee shall be adjusted accordingly for the Annual and
Monthly Periods during which the County Delivers On-Site Waste the Garbage
content of which is less than the said amounts. Any damages paid by the County
pursuant to Section 10.5 shall reduce the amount payable to the Company under
this Section 10.6 for the same Annual or Monthly Period.

10.7 Payments. Applicable damages due to the County pursuant to
this Article X shall be computed at the end of each Annual or Monthly Period and
added to or subtracted from the Tipping Fees payable to the Company upon the
next Semi-Monthly payment date pursuant to Section 7.1.8. With regard to
damages due the County by the Company, the County, in its sole discretion and
upon action by the Board of County Commissioners, may elect, in leu of aceepting
such damages from the Company as provided in the preceding sentence, Lo accept
payments in-kind for additional Capital Projects to the Facility, provided () that
such Capital Projects are outside the scope of the Work contemplated by this
Agreement, (i) the installation or construction of such Capital Projects have not
commenced at the time that the damages arve assessed, and (i) such Capital
Projects have been accepted or approved by the County prior to their installation or
construction. Applicable damages due to the Company pursuant to this Article X
shall be computed at the end of each Annual or Monthly Period and shall be paid by
the County, after set-off of any damages duc the County under this Article X or any
funds due the County under any other provisions of this Agreement, to the
Company not later than the last Working Day of the next occwurring Semi-Monthly
Period.

10.8 Consequential or Other Damages. Notwithstanding any other
provision of this Agrecement, neither party shall be responsible to the other for
special, consequential, indirect or incidental damages from any cause arising out of
or in connection with this Agreement, provided, however, the foregoing shall not
limit {a) the recovery of any liquidated damages the measure of which the Company
and the County have specified in dollars in this Agreement or (b) the payment of
any amounts expressly authorized pursuant Lo Section 7.1.9.

10.9 Liguidated Damages. The parties acknowledge that damages
for certain breaches of the partied’ respective obligntions under this Agreement are
nol capable of being ascertained and reasonably calculated, and as a result, Lhe
partics have agreed upon liguidated damages for certain breaches as set forth in
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this Article X, The parties agree that the respective damage amounts set forth in
this Article X ave reasonable and do not constitute a penalty.

10.10 Letter of Credit; Other Remedies.

10.10.1 Delivery of Letfer of Credit; Drawing Rights. The
Company has delivered to the County an irrevocable, direct pay Letter of Credit in
the amount of $16,530,000 naming the County as beneliciary. The Letter of Credit
shall provide that in the event the Facility does not Accept and Process Solid Waste
as a result of a shutdown of the Facility caused by the Company or as a vesult of an
action by the Company, and in addition to other remedies provided to the County
under Scetion 11.3, the County shall have the right to draw on the letter of credit to
pay @) all costs of disposal of all Solid Waste available for Delivery to the Facility
and _not Processed, (ii) all handling costs if performed by the County, (i) all
transportation costs of such Solid Waste, {iv) the Capital Tipping Fee deseribed in
Section 7.1.2 and (v) any amounts owed by the Company to the County, including
interest, pursuant to Section 7.1.9. The Letter of Credit shall also provide that in
the event the County is required or clects Lo pay the Unamortized Capital Cost
under this Agreement for any reason, the County shall have the right to dvaw up to
$8,730,000 on the Tetter of Credit. The Letter of Credit shall also provide that the
County shall have the right to draw on the letter of credit for any increase in the
Solid Waste Tipping Fee set forth in Section 7.1.1 which may be required as a result
of the replacement of the Company with a substitute operator after a Company
Event of Default has occurred and is continuing. The Letter of Credit shall provide
for multiple draws,

10.10.2 Approval of Letter of Credit. The Company shall
provide the County with Notice of any new proposed letter of credit provider whose
long‘term credit rating shall be no less than “A” and the terms of the letter of credit
not less than 60 days prior to the expiration of the letter of credit. The County shall
approve or disapprove the terms of the letter of credit, which approval shall not be
unreasonably withheld, within ten days of the Company’s Notice. The terms of the
letter of credit shall provide that the original principal amount shall be reinstated
by the Company no later than 60 days from the date on which the County makes a
draw.

10.10.3 Credit for Drawings; Other Remedies. The
issuance of the letter of credit shall not limit the County’s right to seck monetary
remedies or other remedies under Section 10.9 or other Sections of Lhis Agreement
from the Company after a Company Evenl of Delaull has occurred and is
continuing, provided, however, any drawings by the Counly under such letter of
credit shall reduce by an amount equal to such drawing the amounts payable to the
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County by the Company under the Agreement in respect of which such drawings
were made,

10.10.4 Reduction of Amount. Commencing on October 1,
2013, the amount of the Letter of Credit referred to in section 10.10.1 ghall be
reduced from $16,530,000 to $7,800,000, and the Company shall pay to the County,
simultaneously with its payment of the annual fee to the issuer of the Letter of
Credit, an amount cqual to one-half of the cost savings resulling from the reduced
amount of the Lelter of Credit.

10,11 Letters of Credit. The County hereby acknowledges and
agrees that no letter of evedit to be provided under any term or provision of this
Agrecement shall obligate the Company to repay any drawings, letter of credit fees
or other amounts otherwise_due thereunder or shall be sccured by any asset of the
Company, provided, however, the foregoing shall not rvelieve the Company ol its
obligations to provide such letters of credit to the County in accordance with the
terms of this Agreement,

Article XI

DEFAULT AND TERMINATION

11.1 Defaults by the Company. Rach of the following is an Event of
Default on the part of the Company (other than as a result of an Uncontrollable
Circumstance, Change in Law or the failure of the County to perform its obligations
under this Agreement in accordance with the terms ol this Agreement):

11.1.1 Failure to Make Timely Payments. The Company shall
fail to make payments owed hereunder Lo the County on the later to occur of (%) the
tenth Working Day following the date when due or {y) the filth Working Day after
Notice from the County of such failure to make such paymoent. In the event that the
Company fails to make timely payments within ten Working Days of the date such
payment is due, the amount due shall bear intevest at the prime rate announced
from time to lime by SunTrust Bank, Miami, N.A., or its successors, plus two
percenl, rom the 11th day after such payment is due wntil the date of payment;

B 11.1.2 Ingolvency. The Company shall become insolvent, unable
to meet its debte as they become due, as such phrase is intcrpreted under the
Bankruptey Code, or shall admit in writing its nability to meet such debts; shall
file a petition seeking relief under any prescent or [uture [ederal or state msolvency
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statute; or shall have a petition in bankruptey filed against it which is not
discharged within 60 days after the lihing thereof

11.1.3 [omitted]

11.1.4 Company Ligns on Facility. The placement or existence of
any Company Liens on the Facility, which Company Liens are not removed or
bonded within 30 days after the placement of such Company Liens;

11.1.5 Failure to Make Timely Repairs or Satisfy Operating
Standards, The Company shall fail to make timely repairs to the Facility in
accordance with the provisions of Sections 3.16 and 3.17, provided that such repairs
ave in excess of $584,958.831 (as such amount shall be adjusted on the first day of
each Annual Period beginning October 1, 2010 upward or downward for mflation or
deflation using changes in the Consumer Price Index for the prior period of July 1
through June 30) or shall fail to meet the Operating Standards contained in
Appendices B, B-1, B-2 or B-3 which failure is determined by the Bond Engineer Lo
adversely affect the Facility’s Operating Standards by more than 15%, provided
that the Company is given an opportunily to meet the Operating Standards within
a period of time as determined by the Company and approved by the Bond
Engineer;

11.1.6 Fatlwre  to Meet Minimum  Performance  Standards.
Except as otherwise provided in this Agreement, the Company shall fail to Accept
and Process at least 80% of the Annual On-Site Waste Processing Guarantee and
the Annual Recyclable 'I'rash Processing Guarantee or to limit the sum of Residue to
not more than 856% of the On-Site Waste Accepted for Processing in each Annual
Period as described in Appendix 3 and Appendix B-1; provided, however, that with
respect to the Anmual Recyclable Trash Processing Guarantee, the County’s sole
remedy shall be to terminate the provisions of Article V and the Company shall be
required to pay the portion of the Cdp]tdl Tipping Fee relating to the Recyclable
Trash Improvements;

11.1.7 Failure to Meet HEnvirenmental Obligations. The
Company shall (1) violate Environmental Laws which veaults in the levy of a fine to
the County which the Company does not pay when due or threatens a shut-down of
the Facilily which the Company dees not remedy by mceting the regulatory
ageney’s guidelines or enlering inte an agreement with the regulatory agency to
correct the violation, or (1) fail to satisfy its obligations under Scction 3.5;

11.1.8 Facility Shut-Down. A Facility Shub-Down shall have
oceurred and he continuing as a result of a Company Event of Default (other than a
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Company Event of Default which is attributable to an Uncontrollable Circumstance,
Change in Law or County Event of Default). If a Facility Shut-Down shall have
occurred and be continuing as a result of a Company Event of Defaulf, damages
shall be due to the County for all Solid Waste available for Delivery to the Company
but not Accepted and Processed as a result of such Facility Shut-Down which
damages shall be equal to () all costs of disposal of all Solid Waste available for
Delivery to the Facility and not Accepted and Processed as a result of such Facility
Shut-Down, (i) all handling costs velated to such disposal of such Solid Waste if
performed by the County, (i) all transportation costs of such Solid Waste plus (iv)
the Tipping Fees set forth in Section 7.1.2 which the County would otherwise have
paid to the Company hereunder Lo perform such services;

11.1.9 Failure to Comply With Other Materal Obligations. The
Company shall fail to comply with any other material obligations of this Agreement,
provided that the determination of materiality is determined by the Bond Engineer,
or shall fail three or more times in any Annual Period fo meet the Operating
Standards contained in Appendices B, B-1, B-2 and B-3, and such failure is not
corrected within 30 days after Notice is given to the Company of such failure; or if
such failure cannot reasonably be corrected within 30 days, as determined by the
Bond Engineer, then within such period as the Bond Enginecr shall determine to be
reasonable;

11.1.10 Failure to Discharge. The Company shall have
failed to discharge any Person required to he discharged under Section 5.4.2 {except
to the extent such discharge is prevented by applicable law); or

11.1,11 Failure of Company to Maintain Letter of Credit.
The Company shall fail to maintain the Letter of Credit referred to in Section 10.10
in the amount required therein,

11.2 Defaunlts by the Countv. Kach of the following is an Event of
Default on the part of the County {other than as a result of an Uncontrollable
Civcumstance, Change in Law or the failure by the Company to perform its
obligations under this Agreement in accordance with the terins of this Agreement):

11.2.1 Failwre Lo Make Timely Payments. The County shall fail
to make pavments owed hereunder to the Company on the later Lo ocewr of (x) the
tenth Working Day following thé date when due or (y) the fifth Working Day after
Notice firom the Company or the Trusice of such faslure Lo make such payment. In
the event that the County fails to make timely payments within ten Working Days
of the date such payment is due, the amount due shall bear interest at the prime
rale announced from time to time by SunTrust Bank, Miami, N.A,, or its successors,
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plus two percent from the 11th day after such payment is due until the date of
payments

11.2.2 Ingolvency. The County shall become insolvent, unable to
pay its debfs as they become due, as such phrase is interpreted under the
Bankruptcy Code, or shall admit in writing its inability to mect such debts; ghall
file a petition secking relief under any present or future federal or state insolvency
gtatute: or shall have a petition in bankruptey filed against it which is not
discharged within 60 days after the {iling theveof;

11.2.3 Faitlure o Meet Minimum Delivery and Garbage
Percentage Performance Standards. In any Annual Period, the County shall fuil to
Deliver no less than five Days prior to the end of such period, at least 80% of the
Annual On-Site Waste Guaranteed Tommage and the Annual Reoyelable Trash
Guaranteed Tonnage or to Deliver at least 46% Garbage to the Facility: or

11.2.4 Failure to Comply With Other Material Obligations. The
County shall fail o comply with other material obligations of this Agreement (other
than as provided in this Section 11.2) provided that the determination of
materiality is made by the Bond Engincer, and each such failure is not corrected
within 30 days after Notice is given to the County of such failure; or if such failure
cannot reasonably be corrected within 30 days, if the Couniy has not instituted
reasonable and diligent steps to correct such failure within 30 days after Notice is
given to the County of such failure, or does not continue to take reasonable steps to
correct such failure after such steps have been initiated.

11.3 Remedies of the County.

11.3.1 Payvment of Amounts and Performance of Duties. If a
Jompany Bvent of Default has oceurred and is continuing, the County may, upon at
least 30 days prior Notice to the Company, terminate the Company’s rights
hereunder, whersupon the Company shall be obligated to pay to the Counly in
immediately available funds the amounts provided in Sections 10,3 and 11.3.2 and
shall be obligated to fulfill the requirements of Sections 11.3.3 and 11.3.4; provided,
however, that in vespect of a Company Event of Default under (x) Section 11.1.1
such Notice perviod shall be ten days, (v) Section 11.1.2 such Notice period shall be
five days and (z) Section 11.1.8 such Notice period shall be two days after the
oceurrence and continuation of the FPacibity Shut-Down referred to in such Section
11.1.8.

payable under Seclion 11.3.1 and all other amounls otherwise due and owing to the
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County under this Agreement, the County shall be entitled to, and the Company
shall pay to the County, all increases in the Tipping Fees referved to in Section 7.1.1
which may be required as a rvesult of the replacement of the Company with a
substitute operator after a Company Event of Default has occurred and is
continuing.

11.3.3 Unamortized Capital Cost. In the event the County is
required to pay the Unamortized Capital Cost in connection with the términation of
this Agreement as the result of a Company Event of Default, the Company shall
reimburse the County for such Costs in the manner in which the County elects to
pay such costs pursuant to Scetion 11.7.

11.8.4 Agsignment _of Information and Materialg. Within ten
Working Days of receipt of the County’s Notice of termination of this Agreement in
accordance with Section 11.1, the Company shall Lurn over ox assign to the County
or its agents (i) all machinery, equipment and materials purchased for or installed
in the Facility and cleaxr title thereto; (i) all rights to use its patents, processes or
alleged “trade secrets” acquired for the operation of the Facility; and (i) all
contracts, purchase orders or subcontracts for the operation of the Pacility which
the County notifies the Company it wants to have assigned.

11.3.5 Cooperation in Transition. Upon issuance by the County
of a Notice of termination to the Company in accordance with Section 11.1, the
parties shall mutually cooperate to insure an orderly transition of Facility
operations. During such time, the County may enter the Facility and initiate
procedures for the takeover of operations.

11.3.6 Right ol Entry. Immediately upon termination of the
Agreement by the County, the County may enter the Facility and have [ull rights to
take over the operations thereof.

11.4 Remedies of the Company.

11.4.1 Payment of Amounts. Il a County Event of Default has
occurred and is continuing, the Company may, upon at least 30 days’ prior written
Notice to the County, terminate the Company’s obligations hereunder, whereupon
the Countly shall be obligated to pay to the Company the amounts provided in
Section 11.4.2.

11.4.2 Payment_of Amounts. 1f the Company terminates this
Agreement for a Countly Evenl of Default, the Company shall be paid within 90
days of termination (i) the Tipping Fees and olher amounts owed by the County to
the Company for Solid Waste already Processed ov electricity or Recovered
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Materials or Ash already sold pursuant to Article VIL (i) subject to the provisions
of Section 11.7, an amount equal to the Unamortized Capital Cost and (ii) all other
amounts payable by the County to the Company hereunder with respect to the
performance by the Company of its obhgations under this Agrcement. In addition,
the Company shall be paid $3,000,000 per year from the date of termination until
October 31, 2023 (or, if the Term has been extended for an additional five year
renewal term pursuant to Section 2.1, until the end of such renewal term), payable
on an annual basis, provided, however, that for a portion of a year the amount due
the Company as damages shall be the pro rata amount applicable to such part of a
full year. The $3,000,000 annual payment shall be escalated annually by applying
the Consumer Price Index for each year until the time of termination.

11.4.3 County Set-off. The County may set-off against such
amounts due the Company-hereunder {other than the Unamortized Capital Cost)
any sunms owed to the County by the Company under this Agreement, including
that amount of money which the Bond Engincer estimates to be the reasonable cost
of repairing the Facility in accordance with Seclion 10.3.

11.5 Remedies. The remedies provided to the County pursuant to
Section 11.3.1 and the remedies provided to the Company pursuant to Section
11.4.1 shall constitule the remedies available to the County in respect of a Company
Event of Default and available to the Company in respect of a County Event of
Deflault, provided, however, that in lieu of terminating the rights and obligations of
the parties to this Agreement as so provided in such Section 11.3.1 and Section
11.4.1, the County or the Company, as the case may be, may bring an aclion at law
or in cquity seeking damages or specific performance (where available) for a
Company Event of Delault or a County Tvent of Default, as the case may be, and
provided, further, bowever, that the parties agree that the remedies available to the
County and the Company for breaches under this Agreement for which liqudated
damages are provided herein shall be limited to the recovery ol such higuidated
damages as set forth in this Agreement, any other monctary damages specifically
set forth in this Agreement and equitable remedies.

11.6 Termination for Uncontrollable Circumstances or Change in
Law. In the event that the County terminates this Agreement in accordance with
Section 12.4, the County shall comply with the provigsions of Article XIV and shall
pay to the Company, within 90 days of the date of terminalion, the amounts sel
forth in clauses (i), (ii) and (i) of Section 11.4.2.

11.7 Caleulation of Unamortized Capital Cost, The Unamortized
Capital Cost shall equal, al the time of deternmination, the outstanding principal

99

282



amount which may be necessary to defease the Bonds on the next date on which the
Bonds may be redeemed plus all Qualified Swap Payments, if any. In any case in
which the payment of the Unamortized Capital Cost is called for in this Agyeement,
the County may, at its sole option, either (x} pay such amount or {y) assume all
obligations of the Company under the Bond Documents.

11.8 Interest. In the event that any payment required to be made by
either the County or the Company pursuant to the provisions of this Agreement is
not made for any reason on or before the date such payment is due, the full amount
of such payment shall bear intercst from the 11th day after such payment is due to
the date such payment is actually made at the prime rate announced from time to
time by Sun'T'rust Bank, Miami, N.A. or its succegsors plug two percent.

o 11.9 Set-off. The respective payment obligations of the Company and
thL County hereunder shall only be subject to set-off, abatement and reduction as
expressly provided herein.

Article XIT

UNCONTROLLABLE CIRCUMSTANCES AND CHANGES IN LAW

12.1 Notice of Event. Notwithstanding any other provision sct forth
in this Agreement, neither the County nor the Company shall be liable to the other
for any failure or delay in the performance of any obligation under this Agreement
due to the occurrence of an Uncontrollable Circumstance or Change in Law. The
party experviencing an Uncontrollable Circumstance or Change in Law shall, as a
condition precedent to the right to claim excuse of performance, in connection
therewith!

12.1.1 Occwrrence Notice.  Promptly noefify the other party
verbally, and within 48 hours provide Nolice of the occurrence of the Uneontrollable
Crreumstance or Change in Law:

12.1.2 Preparation of Report. As soon as practical, but in no
evenlt more than ten Working Days thereafter, prepare and deliver to the other
party a written deseription of (a) the events swrrounding the commencement of the
Uncontrellable Circumstance or Change in Law, and (1) its estumated duration and
impact, including costs, if any, on the party’s obligations under this Agreement; and

12.1.3 Cessation Nolice. Promplly notily the other party of the
cessation of the Uncontrollable Cireumstance or Change in Law.
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12.2 Continuing _Obligations. Whenever an  Uncontrollable
Circumstance or Change in Law shall occur, the party affected thereby shall take
whatever steps are necessary to attempt to eliminate the cause therefor, reduce the
costs thereof and resume performance under this Agreement.

12.3 Cost Impact on Company. If the occurrence of an Uncontrollable
Circumstance or Change in Law causes a decrease or increase in the Company's
cost of operation and maintenance of the Facility, then the Sohd Waste Tipping Fee,
the Recyelable Trash Fee and the Tirves Tipping Fee shall be mutually adjusted
accordingly; provided, however, that any increase in the cost of operating and
maintaining the Facility shall be hmited to the estimated incremental divect cost
increase as mutually agreed to by the parties, adjusted one year thereafter upward
or downward to reflect the actual costs which the Company is able to establish were
proximately caused by the- Uncontrollable Circumstance or Change in Law. The
Company shall have the burden of proof to substantiate, by reasonable evidence,
any such claimed increased cogsts, Alternatively, if the County and the Company
agree that the impact of an Uncontrollable Cirecumstance or Change in Law is better
expressed by rveference to a variable, such as the type of fuel used or the amount of
water used (rather than by reference to a Tipping Fee), then the parties may agree
to a payment or other adjustment to address the impact of such Uncontrollable
Clrecumstance or Change in Law. If proceeds of any insurance paid for by the
Company pursuant to this Agreement shall be paid to the Company to meet such
increased costs, the amount of any increase to the Solid Waste Tipping Fee, the
Recyclable Trash Fee and the Tires Tipping Fee, shall be reduced by the amount of
such proceeds. Notwithstanding any other provision of this Agrecement, the County
may audit all Anancial records of the Company relating to such increased costs. In
the event the Company is able to establish that the Uncontrollable Circumstance or
Change in Law has had a divect elfect on its ability to meet the Residue Guarantee
and/or Combimed Residue/Fines/Rejecls Guarantee, the parvties shall mutually agree
upon an adjustment thereto. Notwithsianding the foregoing, in the event the
County institutes a recycling program to comply with a Change in Law not caused
by the County, the Company shall not be entitled to an increase in the Solid Waste
Tipping IFee, the Recyclable Trash Fee or the Tires Tipping ee ag a result of loss m
revenues resulting from a reduction in the amount of Recoverad Materials which 1s
dircctly attributable to the recyeling program.

12.4 County’s Right to Terminate. In the event that one or more
Uncontrollable Circumstances o Changes in Law cauges an increase or projected
mnerease in the County’s disposal cost over the prior 36 Month period, which cost
shall include (i) all Tipping Fees; (i) the cost of disposal of Residue originating at
the Facility: and (iii) the pro-rata debt service for such period on the Bonds
applicable to the Facility; minug (v) Foergy Revenues generated from the operation
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of the Facility vetained by the County: which increase shall be equal to or greater
than 50% of all Tipping Fees paid by the County to the Company prior to the first
Uncontrollable Cirveumstance or Change in Law within the most recent 12 Month
period, or 100% increase within the most vecent 24 Month period, or 150% increase
within the most recent 36 Month period, then the County may declare this
Agreement terminated upon 60 days prior Notice to the Company, provided,
however, this Agreement shall not teyminate untal the payment in full to the
Company of all amounts set forth in clauses (i), (i) and (iii) of Scction 11.4.2 and
compliance by the County with the provisions of Article XIV on or hefore the
effective termination date for this Agreement. Commencing November 1, 2013, in
lieu of the provisions of the immediately preceding sentence, in the event that one
or more Uncontrollable Circumsiances or Changes in Law causes an increase or
projected increase in the County's disposal cost over the prior 12-month period,
which cost shall include (D all Tipping Fees; (i) the cost of disposal of Residue
originating at the Facility; and (iii) the pro-rata debt service, if any, for such period
on the Bonds applicable to the Facility; minus (iv) Energy Revenues generated from
the operation of the Facility retained by the County {provided that the Company
shall have the right to guarantee to the County the amount of any such Enecregy
Revennes); which increase, measured on a per Ton of Solid Waste basis, shall be to
an amount which is greater than the product of the County's then-current contract
price for the disposal of Solid Waste to municipalities and third-party haulers
multiphied by 95%, then the County may declare this Agreement terminated upon
60 days prior Notice to the Company, provided, howeyver, this Agreement shall not
terminate until the payment in full to the Company of all amounts set forth in
clauses (), (1) and @iD) of Scction 11.4.2 and compliance by the County with the
provisions of Article XIV on or before the effective termination date for this
Agreement. If the County exercises its right to terminate the Agreement pursuant
to this provision, the County shall cease to use the Facility after such termination to
recover cnergy or burn Solid Waste., If the County has reasonable grounds to
believe that it can operate the Facility at a lower cost than the proposed increased
digposal cost, the County shall not terminate this Agrecement and the Company
shall make any improvements to the Facility, at the County’s expense, suggested by
Lhe County or shall implement any changes in the procedures [or or method of
operating the Facility suggested by the County in order to lower such cost. The
Company shall provide the County with sufficient records to document such lower
cost and the Company and the County shall adjust the Solid Waste Tipping ee to
reflect such cost savings. In any event, the Counly may use fuel other than Solid
Waste to generate electricity ai the Facility.
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12.5.1 Relief from Damages. In order to operate the Facility in
compHance with applicable law, the Company burns gas (e.g., propanc andfor
natural gas) in the hoilers in order for emissions ol carbon monoxide (CO) not to
exceed applicable himits. The applicable law setting forth the CO emission limits
constitutes a Change in Law under this Agreement, The burning of gas in the
hoilers generates Btu's, and the Processing capacity of the Facility is reduced by an
amount, equal to the amount of RDI with a Btu content equal to the Btu content of
the gas so burned. Notwithstanding anything to the contrary set forth in any othex
provision of this Agreement, in the event the Processing capacity of the Facility is
reduced during any period due to the burning of gas in order to comply with the CO
emission limits, for purposes of any damages, penalty, deduction or default
provisions of this Agreement (including, without limitation, Scction 7.1.7(h} and
Articles X and XI), the Company shall be deemed to have Processed an amount of
On-Site Waste the Processing of which would yield RDF with a Btu content equal to
the Btu content of the gas so burned, and the County shall not be liable for damages
under Section 10.5-to the extent of any such reduction of the Processing capacily of
the acility. The provisions of this Section 12.5 shall not relate to gas burned in the
boilers for purposes other than compliance with CO emission imits,

12.56.2 Compensation for Gas Conguwmption. Gas consumption
for uses solely related to CO control will be reimbursed to the Company on a pass-
through basis, which shall include an administration fee of 6.5 percent of the cost of
such gas, not to cxceed $70,195 per Annual Period, subject to CIPT adjustment
commencing October 1, 2010, The Company shall invoice the County on a monthly
basis for gas consumption. The invoice package will be in a format agreed upon by
the County and the Company, which shall at a minimum include: the vendors
invoice, the Company’s loghook identifying gas consumption due to CO control, and
a summary of the costs to be reimbursed. The County will provide payment within
45 days of receipl of invoice.

12.6 Mereury Analyzers. In the cvent of a Change in Law requiring
the installation of mereury analyzers at the Facility, the Company shall pay, at its
cost and expense, up to $750,000 toward the initial purchase and installation of [our
Mercury analyzers.

12.7 CO2 Analyzers. The Company shall pay, at s cost and
expense, up to $100,000 toward the initial purchase and installation of carbon
dioxide (CO2) analyzers, The County shall pay the Company $12,000, in October 1,
2009 dollars and subject to adjustment as provided in Scction 7.1.6(a) and Secltion
12.3, per Annual Period for the Company’s operation and maintenance of the CO2
analyzers, and the County shall report the CO2 dala to Lhe United States
Environmental Protection Agency and any other applicable regulatory authorities.
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The payment described in the immediately preceding sentence shall be paid by the
County sitmultaneously with its last payment each Annual Period under Section 7.1,
and the payment for the Annual Period in which the CO2 analyzers are installed
shall be prorated based upon the date of installation.

Article XIII

ADJUSTMENT TO_OBLIGATIONS; CONTENTS OF APPENDICES; TIPPING
FEES

13.1 Adjustment to Obligations. In the event that any alteration or
modification to the Facility by the County or the Company contemplated by this
Agreement or any repair or reconstruction of the Facility is necessary following
damage thereto and the effect thereof is to adversely affect the County’s ability to
meet it Annual or Monthly On-Site Waste Guaranteed Tonnage or Annual or
Monthly Recyclable Trash Guaranteed Tonnage or the Company’s ability to meet its
Annual or Monthly On-Site Waste Processing Guarvantees, Annual or Monthly
Recyelable Trash Processing Guarantees andfor construction deadlines under this
Agreement, proper adjustments may be made from time to time to such guarantees
or deadlines upon mutual agrecement by the administrative staffs of the Company
and the County, provided that (x) a written report is mutually prepared by such
staffs in sulficient detail to () demonstrate how the construction will affect, or has
affected, the guarantees or deadlines, as the case may be and (i) describe the
adjustments to be made to this Agreement in order to compensate for such adverse
affect and () such adjustments are approved by the Board of County
Commigsioners.

13.2 Adjustment  to  Contents  of  Appendices. Adjustment,
modifications or changes to the (1) Operating Standards and Performance
Standards, with the exception of Annual and Monthly On-Site Waste Processing
Guarantees, Annual and Monthly Recyclable Trash Processing Guarantees and
Residue Cuarantees, (i) Project Descriptions or Schedules, or (i) any other
technical term o any other provision contained in the Appendices shall be
evidenced by a writlen instrument executed by the authorized representatives of
the County and the Company rveferrved to in Section 15.2, wherenpon such
adjustments, modilications and changes shall be deemed to have amended such
Appendices to the extent provided in such instrument.
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13.3 Tipping Fees. Except as otherwise expre%u‘;ly provided herein, no
Tipping Fees shall be adjusted hereunder without the prior tlpproval of the Boaxrd of
County Commissioners.

Article XTIV
TERMINATION OF AGREEMENT

14.1 Termination of Agreement. Notwithstanding any provisions to
the contrary contained in this Agrcement, the County may not terminate this
Agreement for any reason on less than 30 days prior written notice to the
Company. In connection with any such termination, the County shall, on or before
the asifective date of such termination, at the election of the County, to be exercised
in the County’s sole discretion, (x) pay to the Trustee an amount equal to the
Unamortlzed Capital Cost, determined as of the date of such termination, or (y) pay
to the Trustee the amounts due to the Trustee under Section 7.1.9 on the dates
therein indicated, or (z) cause a successor operator to assume as of the date of such
termination () the Company’s ehligations to the County under this Agrcement; (ii)
the Company’s obligations to the Trustee with respect to the Bonds and the Swap
Agreement, if any: and (ii1) the Company's obligations to all other Persons under all
other contracts entered into by the Company in connection with the performance of
the Work, in cach case puarsuant to such contracts and agreements as the County
ghall reasonably require, and continue to pay the amounts due to the Trustee under
Section 7.1.9. Any such assumption shall not rclease the Company [rom its
obligations under Sections 11.3.2, 11.3.3, 11.3.4 and 11.3.5

Article XV

MISCELLANEOUS

15.1 No Assignment. The Company may not agsign any ol its vight,
title or interest in this Agreement withoul the express permission of the Counly
given in its sole diseretion; provided that the Company may assign its righls and
obligations under this Agreement to the GP, The Counly may assign any of ils
rights or duties under this Agreement eJ\u,pL Lo the exteni such assignment is
limited by the Bond Documents.
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15.2 Representatives. The authorized rvepresentative of the County
for purposes of this Agreement shall be the Mayor or his/her designee. The
authorized representative of the Company for purposes of the Agreement shall be
the Vice-President, Regional Business Management of the GP or histher designee.
Either party may change its representative upon five days prior Notice to the other
party.

permitted by this Agreement ghall be in writing and fransmitted by registered o
certified mail, return reccipt requested, with Notice deemed to be given upon
receipt, as follows:

15.3 Notices. All Notices, consents and communications required or

If to the County:
Mayor )
Stephen P. Clark Center
111 N.W., 1st Street, 29th Floor
Miama, Tlorida 33128

With a copy to
Director
Department of Public Works and Waste Management
25625 N.W. 62nd Street, 5% Floor
Miami, Florida 33147 -

and:

Miami-2ade County Attorney
Stephen . Clark Center

111 N.W. 1st Street, Suite 2810
Miami, Florida 33128

If to the Bond Enginger:
Malecolm Pirnie, Inc.
5201 Blue Lagoon Drive, 9 Mooy
Suile 100
Miami, Florida 53126
If to the Company:

Covanta Dade Power Corp.
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6990 N.W. 97 Avenue
Miami, Florida 33178
Attn' Vice-President, Regional Business Management

With a copy to:

Covanta Holding Corporation
445 South Street

Morrigtown, New Jerscy 07960
Attn? General Counsel

and

Harper Meyer Perez Hagen O'Connor Albert & Dribin LLIE
201 S. Biscayne Blvd, Suite 800

Miami, Flovida 33131

Attn® Ronald Albert, Jr., Esq.

Changes in the respective addresses to which such Notices may be divected may be
made from time to time by either party by Notice to the other party.

15.4 Waiver. Unless otherwise specifically provided for by this
Agreement, no delay or failure to exercise a right under this Apreement shall impaiy
such right or shall be construed to be a waiver thercof, but such right may be
exercised from time to time and as often as may be deemed expedient. Any waiver
shall be limited to the parviicular right so waived and shall not be deemed a waiver
ol any other right under this Agrecment.

15.6 Transfer of Ownership, If the County transfers ownership of all
or any porlion of the Facility to any Person, then such Person ghall be bound by this
Agrecement and shall have no rights greater than those of the County pursuant to
this Agreement, provided, however, no such lransfer shall relieve the County of any
of its obligations hereunder except as provided 1n thig Agreement.

15.6 Representations ol the Company. The Company represents that
(i) it i a limited partnership duly formed and validly existing under the laws of the
State of Florida; (1) this Agreement has been duly authovized, executed and
delivered hy it in the State of Flovida; (iii) it has the requived power and authority
to perform this Agreement; (iv) the Company and/or the GP have occupied, operated
and maintained the Facility pursuant to the 1985 Management Agreement, the
1987 Management Agreement, the 1990 Management Agreement, the 19591
Management Agreement and the Existing Agreement from June 20, 1985 until the
date of this Agrecement; and (v) the Company is thoroughly [amiliar wilth the
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Facility and with all local conditions at the Facility and has all information
necessary to perform the requivements of the Contract Documents.

15.7 Representations of the County. The County represents that (i)
this Agreement has been duly authorized, cxecuted and delivered by the Board of
County Commissioners as the governing body of the County and constitutes its
legal, valid and binding obligationis and (ii) it has the required power and authority
to perform this Agreement.

15.8 Performance by Parties. In'the event of any dispute arising over
the provisions of this Agreement, the parties shall procced with the timely
performance of their obligations during the pendency of any legal or other similar
proceedings to resolve such dispute.

PUE—

15.9 Entire Aercement. This Agreement amends and restates the
Existing Agreement. This Agrcement constitutes the entive undevstanding and
agreement between the parties with respect to the operation, maintenance, repair
and guarantee of performance of the TPacility applicable during the Term. Hxcept as
provided in Section 13.2, any modification or amendment to the terms herein must
be in writing, approved by the Board of County Commissioners and signed by
authorized representatives of each party hereto. Effcctive October 1, 2009, this
Agreement supersedes any previocus understanding and commitments, whether oral
or written, relating to the particular subject matter indicated above; provided,
however, that the 2010 Letter Agreement shall survive the execution and delivery
of this Agreement, except to the extent of any direct conflict between the terms of
the 2010 Lettor Agreement and the terms of this Agreement, in which case the
terms of this Agreement shall control; provided, further, that the Existing
Agreement shall survive with respect to the period prior to the effective date of this
Agreement (i.e., October 1, 2009). Notwithstanding the foregoing, the provisions of
Section 3.23 shall be effective commencing on the date this Agreement has bheen
executed and delivered by both the County and the Company. Since both parties
have engaged in the drafting of this Agreément, no presumption of construction
against eilther parly shall apply.

15.10 Governing Law. This Agreement shall be governed by
and comstrued in accordance with the laws of the State of Florida. Each of the
parties, by execution of this Agreement, agrees to submit to service of process and
jurisdiction of the State of Flovida for any confroversy or claim avising out of or
relating to this Agreement or a breach of this Agreement. Venue for any court
action between the parties for any such controversy arising from or related to this
Agveemenl shall be in the Eleventh Judicial Civenit Court in and for Miami-Dade
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County, Florida or in the United States District Court for the Southern District of
Florida,

15.11 Agreement Binding, This Agreement shall be binding
upon, and inure to the benefit of, the parties and their successors, 1 any.

15.12 Headings. Captions and headings in this Agreement arc
for ease of reference only and do not constitute a parl of this Agreement and shall
not affect the meaning or interpretation of any provisions herein.

15.13 Counterparts. This Agreement may be execuled in one or
more counterparts, cach of which shall be deemed an original.

156.14 Survivability, Any term, condition, covenant or obligation
which requires performance by a party subsequent to the expiration or termination
of this Agreement shall remain enforecable against such party subsequent to such
gxpiration or termination.

15.15 Third-Party Beneficiarvics. The parties agree that (except
for the Trustee, which shall be a third-party beneficiary of this Agreement) it is not
intended by any of the provisions of this Aprecement (a) that any Contractor or any
other Person shall he deemed to be a third-party beneficiary pursuant fo this
Agreement, or (h) that anyone not a party to this Agreement shall be authorized to

maintain an action pursuant to the terms of this Agreement.

15.16 Severabilitv. Tn the cvent any one or more of the
provisions of this Agreement shall for any reason be held to be invalid or illegal,
such invalidity or iHegality shall not affect any other provision of this Agreement
but this Agreement shall be constiued and enflorced as if such invalid or illegal
provision has not been contained in this Agreemont.

15.17 Independent Engineer.  Without lLimiting the other
provisions of this Agreement, if a dispute arises under this Agreement which cannot
be resolved by the mutual agreement of the parties, the County and the Company
agree to employ an independent engineer mutually acceptable to the County and
the Company to prepare a report which shall be nonbinding on the County and the
Company, which report shall set forth recommendations to resolve any disputes
between the Company and the County which result from the findings of the Bond
Engincer contemplated by this Agreement. The Company and the County agree to
sharve the cost of such indepéndent engineer on an equal basis. '

165.18 Disclosure. All contracts or business (ransactions or
renewals thereof with the County, or any Perdon or agency acting for the County,
108
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inclading but not limited to: contracts for public improvements; contracts for
purchase of supplies, materials or services other than professional; and leases,
franchises, concessions or managemenl agreements, shall require the Person
contracting or transacting such business with the County to disclose under oath his
or her full legal name and business address. Such contract or transaction shall also
require the disclosure under oath of the full legal name and business address of all
individuals having any interest (legal, equitable, beneficial or otherwise) in the
contract; provided, however, no disclosure shall be required of subecontractors,
materialmen, suppliers, laborers or lenders. Post office box addresses shall not be
accepted hereunder. If the contract or business transaction is with a corporation,
the foregoing information shall be provided for cach officer and divector and each
stockholder holding, dirvectly or indirvectly, five percent or more of the outstanding
stock in such corporation. If the conlract or business transaction is with a
partriership, the foregoing nformation shall be provided for each partner. If the
contract or business transaction is with a trust, the loregoing information shall be
provided for the trustee and each beneficiary of the trust. All assignments of any
guch contract or (ransaction, if" otherwise authorized, shall comply with the
provisions thercof. All transferees of interest required to be disclosed hereunder
shall within 30 days of the transfer notify the County that the transfer has
ocewrred. Nolwithstanding anything in this Section to the contrary, the foregoing
disclosure requirements shall not apply to contracts with publicly traded
corporations, or to contracts with the United States or any department or agency
thereof, the state or any political subdivision or agency thereof, or any municipahty
of this state. Any violation of this Section shall be deemed an Event of Defanlt. The
disclosure required under this Scction shall be set forth in Appendix F.

156.19 Release. For the avoidance of doubt, the Company and
the County hereby acknowledge and confirm that cach of MIC and the GP have
heen released of all rights and obligations under this Agreement, except to the
extent otherwise set forth in the Guarantee, ineluding, without limitation, the right
to veceive payments of any amounts under or in respect of this Agreement.
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IN WITNESS WHEREOQPF, the parties have set their hands and seals,
and such of them as are corporations have caused these presents o he signed by
their duly authorized officers as of the date first set forth above.

ATTEST:

ByW&NM@LﬁL

Mseotounb- Sccretary
(SEAL)

ATTEST:

HARVEY RUVIN, CLERK

By: 7
Deputy Clerk

Approved as to form and
legal sufficiency

Assistant County Attorney

76901vh

COVANTA DADE RENEWABLE
ENERGY LTD

By: COVANTA DADE POWER CORP.,
as General Partner

Senior VP Domestic Business Management

MIAMI-DADE COUNTY,
FLORIDA, BY ITS BOARD OF
COUNTY COMMISSIONERS

By:

Mayor
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APPENDIX F

AFFIDAVIT
Sheda . Bilder deposes and says:
1. Pursnant to a certain Third Amended and Restated Operations and Management

Agreement dated as of September 1, 1996, as amended, Covanta Dade Renewable Energy Ltd., a
Florida limited partnership formerly known as Montenay-Dade, Ltd. (the "Partnership"),
provides cerlain goods and services to Miami-Dade County, Florida. Such Third Amended and
Restated Operations and Management Agreement is proposed to be amended and restated
pursuant to a Fourth Amended and Restated Operations and Management Agreement.

2. Covanta Dade Power Corp., a Florida corporation formerly known as Montenay Power
Corp. (“CDPC”), is the sole general partner of the Partnership, and Covanta Dade Investments,
Inc., a Florida corporation formerly known as Montenay Investments, Inc. ("CDII"), is the sole
limited partner of the Partnership.

3. The business address of each of the Partnership, CDPC and CDII, and of the directors
and officers of CDPC and CDII is as follows:

445 South Street
Morristown, NJ 07960
4. The directors and officers of CDPC are as follows:

Anthony Orlando Director and Chief Executive Officer

Seth Myones President, Americas

Sanjiv Khattri Director, Executive Vice President and Chief Financial
Officer

Timothy Simpson Director, Executive Vice President, General Counsel
and Secretary

Edward Lill Vice President

Brad Crispell Vice President — Regional Business Manager

Paul Stauder Senior Vice President — Domestic Business Manager

5. The directors and officers of CDII are as follows:

Anthony J. Orlando Director and Chief Executive Officer

Timothy J. Simpson Director, Executive Vice President, General Counsel and
Secretary '

Edward J. Lill Yice President

Sanjiv Khattri Direclor, Execulive Vice President and Chief Financial

: Officer '
Brad Crispell Vice President — Regional Business Manager
Paul Stauder Senior Vice President — Domestic Business Manager
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6. All of the issued and outstanding stock of CDPC and CDII is owned by Covania
Southeastern Florida Renewable Fnergy LLC, a Delaware limited liability company
(“CSEFRE™),

7. The business address of CSEFRE and of its directors and officers is as follows:

445 South Street
Morristown, NJ 07960

8. The directors and officers of CSEFRE are as follows:

Anthony Orlando Director and Chief Executive Officer

Seth Myones President, Americas

Sanjiv Khattri Director, Executive Vice President and Chief Financial
Officer

~ 7 Timothy Simpson Director, Executive Vice President, General Counsel and

Secretary

Edward Lill Vice President

Brad Crispell Vice President — Regional Business Manager

Paul Stauder Senior Vice President — Domestic Business Manager

9. All of the issued and outstanding stock of CSEFRE is owned by Covanta Pasco, Inc., a
Florida corporation (“Covanta Pasco”).

10, The business address of Covanta Pasco and of its directors and officers is as follows:

455 South Strect
Morristown, NJ (07960

11.  The directors and officers of Covanta Pasco are as follows:

Anthony Orlando . Director and Chief Executive Officer

Seth Myones President, Americas

Sanjiv Khattri Director, Executive Vice President and Chief Financial
Officer

Timothy Simpson Director, Executive Vice President, General Counsel and
Secretary

Edward Lill Vice President

Brad Crispell Vice President — Regional Business Manager

Pand Stauder Senior Vice President - Domestic Business Manager

12, All of the issued and outstanding stock of Covanta Pasco is owned by Covanta Syslems,
LLC, a Delaware limited Hability company (“CSI”).

13. The business address of CSI and of its directors and officers is as follows:

455 South Street
Morristown, NI 07960
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14. The directors and officers of CSI are as follows:

Anthony Orlando Director and Chief Executive Officer

Seth Myones President, Americas

Sanjiv Khattri Director, Executive Vice President and Chief Financial

Officer

Timothy Simpson Director, Executive Vice President, General Counsel and
' Secretary

Edward Lill Vice President

Brad Crispell Vice President — Regional Business Manager

Paul Stauder Senior Vice President — Domestic Business Manager

15.  All of the issued and outstanding stock of CSI is owned by Covanta Waste to Energy,
LLC, a Delaware limited liability company (“CWTE"),

16. 77 The business address of CWTE and of its directors and officers is as follows:

455 South Street
Morristown, NJ 07960

17.  The directors and officers of CWTE are as follows:

Anthony Orlando Director and Chief Executive Officer

Seth Myones President, Amertcas

Sanjiv Khattri Director, Exccutive Vice President and Chief Financial
Officer

Timothy Simpson Director, Executive Vice President, General Counsel and
Secretary

Edward Lill Vice President

Brad Crispell Vice President — Regional Business Manager

Paul Stauder Senior Vice President — Domestic Business Manager

18. All of the issued and outstanding stock of CWTE is owned by Covanta Projects, Inc., a
Delaware corporation (“CPI”).

19, The business addr:es.s of CPI and of its directors and officers is as follows:

455 South Street
Morristown, NJ 07960

20. The directors and officers of CPI are as follows:

Anthony Orlando " Director and Chief Executive Officer

Seth Myones President, Americas

Sanjiv Khattri Director, Executive Vice President and Chief Financial
Officer

Timothy Simpson Director, Executive Vice President, General Counsel and
Secretary '
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21.

Edward Lill Vice President
Brad Crispell Vice President — Regional Business Manager
Paul Stauder Senior Vice President - Domestic Business Manager

All of the issued and outstanding stock of CPI is owned by Covanta Energy Group, Inc.,

a Delaware corporation (“CEG”).

22,

23.

24.

The business address of CEG and of its directors and officers is as follows:

455 South Street
Morristown, NI 07960

The directors and officers of CEG are as follows:

Anthony Orlando B Director and Chief Exccutive Officer

Seth Myones ' President, Americas

Sanjiv Khattri Director, Executive Vice President and Chief Financial
Officer

Timothy Simpson Director, Executive Vice President, General Counsel and
Secretary :

Edward Lill Vice President

Brad Crispell - Vice President — Regional Business Manager

Paul Stauder Senior Vice President ~ Domestic Business Manager

All of the issued and outstanding stock of CEG is owned by Covanta Energy

Corporation, a Delaware corporation (“CEC™).

25.

26.

27.

The business address of CEC and of its directors and officers is as follows:

445 South Street
Morristown, NI 07960

The directors and officers of CEC are as follows:

Authony J. Orlando Director and Chief Executive Officer Sanjiv Khattri

Director, Executive Vice President and Chief Financial Officer

John M. Klett Executive Vice President and Chief Operating Officer

Timothy J. Simpson Director, Executive Vice President, General Counsel and
Secretary

Thomas E. Bucks Vice President and Chief Accounting Officer

Seth Myones President, Americas

Paul Stauder Senior Vice President — Domestic Business Manager

All of the issued and outstanding stock of CEC is owned by Covanta Holding

Corporation, a Delaware corporation ("CHC").
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28.

29,

30.

31.

which may have any such interest.

The business address of CHC and of its directors and officers is as follows:

445 South Street
Morristown, NJ 07960

The directors and officers of CHC are as follows:

Anthony J. Orlando
Sanjiv Khattri

John M. Klett
Timothy J. Simpson

Thomas E. Bucks
Samuel Zell

" David M. Barse

Ronald J. Broglio
Peter C. B, Bynoe
Linda J. Fisher
Joseph M. Holsten
William C. Pate
Robert S. Silberman
Jean Smith

Director, President and Chief Executive Officer
Executive Vice President and Chief Financial

Officer ‘

Executive Vice President and Chief Operating Officer
Director, Executive Vice President, General Counsel and
Secretary

Vice President and Chief Accounting Officer
Chairman of the Board

Director

Director

Director

Director

Director

Director

Director

Divector

The stock of CHC is publicly traded.

No party has any interest (legal, equitable, beneficial or otherwise) in the Third Amended
and Restated Operations and Management Agreement and the Fourth Amended and Restated
Operations and Management Agrecment referred to in paragraph 1 above, with the exception of
the parties named lherein and any subcontractors, materialmen, suppliers, laborers or lenders

FURTHER AFFIANT SAYETH NOT.

IN WITNESS WIHEREQF, the undersigned has executed this instrument.

/QJI,&J WA

[Name:] Ass et Sl.ec(,g)rm,y%
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STATE OF _ D L) 855@;(

COUNTY OF

The foregoing instrument  was acknowledged before me this of g;é day of
Feb @gzﬁ:ﬁg 2012 byi%u& SfAv0e . who is personally known to me / hag—predueced
—ag-identification.

(SEAL)

Mgﬂx l/ﬂjﬂ l/ ﬂﬂf‘/‘ﬁ\

Printed/Typed Name:
Notary Public-State of Fionda

_ Commission Number: DU 4757 (7.5

mum
SRR Bt

MARK 7 A PRATER
Notary Pubile - State of Fiorida
My Comm. Exjiires Sep 23; 2613 §
Gommission # QD 907170 &
3“""9““0@!1 ﬂailonar Notary

s
a3
o

£
KT

o

3
; r  OE R OO
"'uﬁ 5}\“

T6936V3
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APPENDIX J

Schedule 1

METHOD FOR DETERMINING THE AMOUNT AND PAYMENT SCHEDULIL

FOR THE CAPITAL TIPPING FEES TO BE PAID

The determination of the amount shall encompass all of the elements of Debt Service
as follows:

a)

b)

)

d)

PRINCIPAL AND INTEREST ON THE BONDS: Rice Financial Products
Company. shall furnish to the Company and the County, at the beginning of
every six-month period, an estimate of the amount of interest the Swap
Provider will be paying (or receiving). The difference between (a) the fixed

" “amount of interest payable to the bondholders semi-annually, and (b) the

amount due from (or to) the Swap Provider semi-annually shall be considered
the amount of interest for calculating an estimate to of the Capital Tipping Fee
and should be divided by 12 in order to obtain the semi-monthly payment. The
principal shall be the same as the fixed schedule and be divided by 24 in order
to obtain the semi-monthly payment.

FEES: The types of fees as disclosed in the definition of Debt Service shall be
estimated and divided by 24 in order to calculate the semi-monthly payment.

INVESTMENT EARNINGS ON THE CONSTRUCTION FUND: An
estimate of these earnings, which will take into account current interest rates
and current projected balances, shall be calculated and divided by 24 in order to
obtain the semi-monthly payment.

INVESTMENT EARNINGS ON THE BOND FUND BEGINNING ON
SEPTEMBER 30, 2001: An estimate of these earnings, which will take into
consideration current interest rates and current projected balances, shall be
calculated and divided by 24 in order to obtain the semi-monthly payment.
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APPENDIX J

TABULAR PRESENTATION Schedule 2
ITEM PRINCIPAL  INTEREST TOQTAL
FIXED RATE BONDS | XXX XXX XXX
PAYMENT FROM SWAP PROVIDER | (XXX) (XXX)
PAYMENT TO SWAP PROVIDER XXX XXX
FERES: | ‘
TRUSTEE XXX XXX
PAYING AGENT XXX XX
REGISTRAR XXX XXX
AUTHENTICATING AGENT XXX XXX
.~ REBATE ADVISOR XXX XXX
EARNINGS ON THE CONST FUND (XXX) (XXX)
EARNINGS ON BOND FUND (XXX) XXX
(BGN SEPT. 30, 2001) _
'GAPITAL TIPPING FEE | . XXX XXX XXX
GAPITAL TIP FEE:

PRINCIPAL DIVIDED BY 24 FOR ANNUAL COMPONENT
INTEREST DIVIDED BY 12 FOR SEMI-ANNUAL COMPONENT
' FTRUE-UP o
'QUARTERLY PER O & M AGREEMENT
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APPENDIX X

Generator Owner (GO)/ Generator Operator (GOP) Obligation Matrix

| Network Voltage Schedules

NERC Standard | Description GO | GOP | Covanta Procedure
BAL-005-0.1a Automatic Generator Control X | CVA-BAL-005
CIP-001-2a Sabholage Reporting X | CVA-CIP-001
CIP-302-3 Critical Agset/Critical Cyber Asset ID X | CVA-CIP-002
CIP-603-3 Cyber Security — Security Management X | CVA-CIP-003
Controls
CIP-004-009-3 N/A, if no critical assets ID'd from CIP-002 X | Not Applicable
COM-002-2 Communications and Coordination X | CVA-COM-002
EOP-004-1 Disturbance Reporting X | CVA-EQP-004
FAC-002-1. Coordination of Plans for New Facilities X | CVA-FAC-002
FAC-008-1 Facilities Rating Methodology X | CVA-FAC-008
FAC-009-1 Tstablish and Communicate Facility Ratings X | CVA-FAC-009
IRO-001-1.1 Reliability Coordination — Responsibilities X | CVA-IRO-001
' and Authority . )
IRO-0056-2a Reliability Coordination - QCurrent Day X | CVA-IRO-005
o Operations _ ,'
MOD-010-0 Steady State Data and Transmission System X | CVA-MOD-010
, , Modeling and Simulation - .
MOD-012-0 Dynamic Data for Transmission Sy&.(,em X CVA-MOD-012
Modeling and Simulation
MOD-024-1 Verification of Generator Gross and Net Real X | CVA-MOD-024
A Power Capability
MOD-025-1 Verification of Generator Gross and Net X | CVA-MOD-025
: Reactive Power Capahility )
NUC-001-2 Nuclear Plant Interface Coordination X | Not Applicable
PRC-001-1 System. Protection Coordination X | CVA-PRC-001
-{ PRC-004-1a Analysis and Mitigation of Transmission and X | CVA-PRC-004
Generator Protection System Migoperations ‘
PRC-005-1a Transmission and Generator Protection X | CVA-PRC-005
System Maintenance and Testing -
PRC-015-0 Special  Protection System Data and X | NERC-COV-018
_ _ Documentation ’ ,
PRC-016-0.1 Special Protection System Mis-operations X | CVA-PRC-016
PRC-017-0 Special Protection System Mamtenanoe and X | CVA-PRC-017
Testing -
PRC-018-1 Disturbance Monitoring Equipment X | GVA-PRC-018
Installation and Data Reporling ‘ B ‘
PRC-023-1 Transmission Relay Loadability X | Not Applicable
TOP-001-1 Reliability Responasibilities and Authorities X | CVA-TOP-001
-TOP-002-2b Normal Operations Planning. X | CVA-TGPR-002
TOP-003-0 Planned Outage Coordination X | CVA-TGP-003
TOP-006-2 Monitoring System Conditions X | CVA-TOr-006
VAR-002-1.1b Generator  Operation  for © Maintaining X | CVA-VAR-002

TR = Single Point of Accountability/Owner of Reliabi]ity Stéi_ndard

Rovision No., 0
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