BOARD OF COUNTY COMMISSIONERS

DATE: November 3, 2014
AGENDA ITEM NO.

Consent Agenda ] Regular Agenda ] Public Hearing [ ]
County Administrator’s Signature:

Subject:

Award of Contract — Waste to Energy Facility Operator
Contract No. 134-0171-P (LN)

Department: Staff Member Responsible:
Solid Waste / Purchasing Kelsi Oswald / Joe Lauro

Recommended Action:

| RECOMMEND THE BOARD OF COUNTY COMMISSIONERS (BOARD) AWARD THE CONTRACT FOR
OPERATION OF THE WASTE TO ENERGY FACILITY TO COVANTA PROJECTS LLC (COVANTA),
MORRISTOWN, NEW JERSEY.

IT IS FURTHER RECOMMENDED THE CHAIRMAN SIGN THE AGREEMENT AND THE CLERK ATTEST.

Summary Explanation/Background:

This item was continued from the October 21, 2014 Board meeting to address questions and the provision of
additional information and is being resubmitted for consideration.

The purpose of this recommendation is to establish a long term service agreement with a qualified contractor to
operate and maintain the Waste to Energy (WTE) Facility, which converts municipal solid waste into electrical
energy. The current WTE Operations and Maintenance Service Agreement expires on December 31, 2014,

The Request for Qualifications (RFQ) process contained two separate and distinct steps. The first step determined
which firms were qualified to operate and maintain the plant. The second step involved simultaneous negotiations
with firms deemed qualified, development of a service agreement, and the request for pricing submittals at a date
and time certain.

On May 20, 2014, the Board approved the ranking of firms identified as the first step of the competitive RFQ
process, and authorized staff to proceed to the second step with the two (2) firms deemed qualified - Covanta and
Wheelabrator. Three (3) negotiation meetings were conducted with each qualified firm. A long term service
agreement was developed as a resuit of the discussions from these meetings. Covanta and Wheelabrator
submitted their pricing proposals on October 2, 2014. The recommendation for award is based on the firm
providing the lowest net present value proposal. The pricing received from Covanta is as follows:

Technical Recovery Plan
Processing Fee Management Fee Net Present Value
Covanta $19.49 $10,000,000.00 $159,374,512.79 |

The Technical Recovery Plan Management Fee relates directly to the management of all repair and replacement
projects contained in the service agreement. Covanta is compensated to inspect, test, develop scopes of work,
obtain bids for equipment and subcontractors, and manage construction and installation of the projects, a summary
of which is attached.
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The Net Present Value is a calculation representing how much the annual processing fee and Technical Recovery
Plan Management fee for the initial contract term of ten (10) years would cost in today’s dollars.

The total estimated value of this Contract is $470,000,000.00. The total estimated value is based on the current
volume of solid waste received at the WTE Facility, and includes:

e Per ton processing fee, including annual escalation based on industry cost indices over the term as
outlined in the service agreement;

s Contractor's share of electrical energy and recovered materials revenue, maintenance of capacity credit,
pass-through costs (chemicals, utilities, etc.);

e Technical Recovery Plan Management Fee;

¢ Maximum $150,000,000.00 budget for the Technical Recovery Plan to perform various projects providing
for the restoration of the Facility necessary to meet the required capacity commitment, and for the
contractor to meet the performance guarantees in the Service Agreement.

The WTE Facility Operator Contract provides for the operation, maintenance, and management of the WTE Facility
for ten (10) years, as well as a provision for two (2), five (5) year term extensions. The County will coordinate a pre-
commencement meeting after Board consideration and approval. The pre-commencement meeting will require
submittal of performance security from Covanta. Additionally, Covanta and Solid Waste staff will review the staffing
plan, transition plan and technical recovery plan. Upon receipt and approval by Solid Waste staff, these documents
will be incorporated into the Service Agreement, and a Notice to Proceed (NTP) will be issued.

Fiscal Impact/Cost/Revenue Summary:
Estimated Expenditure for ten (10) years not to exceed $470,000,000.00

The Contract will be funded through the Solid Waste Enterprise Fund

Exhibits/Attachments:

Contract Review

Service Agreement (Available for view through Board Records)
Summary Project List

Contract Cost Worksheet
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Part A Projects — Details
e CIVIL /SITE /BUILDINGS

Q

O 0 0 o0

Residue Storage and Processing Building (“RSPB”) Internal Repairs
RSPB External Repairs

Demolish Lime Softening System

Contractor laydown area

Clean, remove and repair flooring under ash conveyors, evaluate drainage

¢ REFUSE RECEIVING AND STORAGE AREAS

(e}
(e}
o
o

Refuse Pit Repairs

Refuse Crane Repair

Crane Pulpit Chairs

Improved Lighting around Refuse Crane Pulpit

¢ STOKER, GRATES, BOILERS AND COMBUSTION CONTROL

OO0 O0OO0OO0OO0ODO0

Boiler and Header Support and Hanger Replacement
Boiler Tubing Assessment

Boiler Supports and Penthouse Inspection and Repairs
Grate Bars

Stoker

Gas Burners

Man Ways, Inspection Ports and Doorways

Silencers

e AIR POLLUTION CONTROLS

o
o]
o]
@]
o]

Stack Liner Repair

Controls for Air Pollution Control System Repair and/or Replacement
Carbon Flow Monitoring and Tie Alarm

Spray Dry Absorbers (SDAs)

Fabric Filter Baghouses

¢ TURBINE GENERATORS

Q

TG-1 Steam Path Replacement

e ASH COLLECTION, TRANSFER, AND TREATMENT SYSTEMS

o]
o]

Pugmills
Ash Conveyance Systems

¢ INSTRUMENTATION AND CONTROLS

o}
o
o]
o]

Distributed Control System
CEMS Software
DCS/CEMS Connections
Data Connection to Facility

¢ ELECTRICAL SYSTEMS

Cable Tray and Conduit Inspection and Repairs

Electrical Receptacle / Junction Box Inspections and Repairs
Lighting Improvements

Emergency Lighting Replacement

Grounding System Inspections and Repairs

Cooling Tower Lightning Protection

13kV Breaker Replacement

4160 Volt Breaker Replacements

BUS Upgrade

e MECHANICAL SYSTEMS

Lime Slaking System Replacement

Piping Inspection, Repair, Insulation and Lagging

Cooling Tower Fill and Basin Refurbishment

Circulation Water Spare Pump

Painting

Parasitic Load Reduction

Service Air Additions

Water Service Additions

Plant-wide Communication System

Underground Fire Protection System Piping Repair and/or Replacement
Review Recommendations from Several Studies of the Compressed Air System
Wastewater Management
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Part B Projects

(Required Testing)

Surface Condensers

Bypass Condensers

Steam Turbine-Generators

Feedwater Heaters

Deaerators

Steam Drums

Electrical Transformers

480V Motor Control Centers and Refuse Crane Control Panels
4.16kV Motor Control Centers and Switchgear, and 480V Switchgear
230kV Circuit Breakers and Switches in Main Switchyard
Lightning Protection System

Electrical Power Systems Documentation and Analysis

Part C Projects
e Consulting Engineers Punch List (approximately 600 items)
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PURCHASING DEPARTMENT

CONTRACT REVIEW TRANSMITTAL

CATS

NO.: /5h2Z

PROJECT: WASTE TO ENERGY FACILITY OPERATOR — Service Agreement

RFP NUMBER: 134-0171-P (LN)

REQ. NUMBER:

TYPE: [_] Purchase Contract

[:I Other:

[ | Construction-Less than $100,000

‘ [ ] One Time

In accordance with the policy guide for Contract Administration, the attached documents are submitted for review and comment.

Upon completion of review, complete Contract Review Transmittal and forward to next Review Authority listed. Please indicate
suggested changes by revising, in RED, the appropriate section of the document reflecting the exact wording of the change.

RISK MANAGEMENT: Please enter required liability coverage on pages:

This is an annual contract. Estimated Expenditure: $

PRODUCT ONLY [ ]

K. Oswald, Section Manager

REVIEW | R REVIEW |  REVIEW | COMME
SEQUENCE REVIEW AUTHORITY DATE | SIGNATURE
Purchasing Dept.
C. Mancuso, Interim Director "
1 - oy
. L. Nowacki, PA (L
: i
DEI — Solid Waste Division R
2 R. Hauser, Director }‘(‘ U

a4y

Using Dept please provide below information:

[IYes, funding for this requisition is using grant Funding. )¢INo, funding for this requisition is not using grant Funding.

If grant funding is being used you must provide Purchasing with the exact clauses that need to be on attached document.
Please check attached vendor list. Circle vendors you want RFPs mailed to. Add additional vendors
with complete information (Name, Address, Phone and Fax)

3.

Risk Management Director
Attn: Virginia E. Holscher

(Check applicable box at right)

V. Wd@u

§1ly

\\b

i

CW)JxJ Xa

2

HIGH RiSK

)
i

NOT HIGH

l‘?l% -

BCC Finance
Attn: Cassandra Williams

be ely

Can invsicos Jback «f

1—

Hed .’

Legal
Attn: Miles Belknap

Attn: Joe Morrissey

Wilry

Y1 HD -

¢ /nw-c,al//q Subm
;1): PRI

L

Executive Director
Attn: David E. Scott

41

Interim Asst. County
Administrator
Attn: J. Lauro

@ re/

RETURN ALL DOCUMENTS TO PURCHASING

Make all inquiries to: | Lucy Nowacki, Procurement Analyst

["at Extension 43766

00 ducupsed!

In order to meet the following schedule, please return your requirements to Purchasing by:

Revised 05/2013

TENTATIVE DATES

RFP Mail Out:

RFP Opening:

Purchasing Director Approval:




PINELLAS COUNTY WTE OPERATIONS AND MAINTENANCE RFP COST EVALUATION

BID RESULTS Covanta Wheelabrator
Processing Fee ($/ton) $19.49 $26.00
Technical Recovery Plan Management Fee $10,000,000.00 $5,209,000.00
Net Present Value for 10-Year Term $159,374,512.79 $204,597,567.35




WASTE TO ENERGY FACILITY OPERATOR
RFP NO. 134-0171-P (LLN)

SERVICE AGREEMENT

BETWEEN

PINELLAS COUNTY, FLORIDA

AND

Covanta Projects, LLC
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SERVICE AGREEMENT

THIS SERVICE AGREEMENT (this “Agreement” or this “Service Agreement™) is

made and entered into as of this Day of , 2014, by and between

Covanta Projects, LLC, a Delaware Limited Liability Company | having its principal place of business at

(formerly known as Covanta Projects, inc.)
445 South Street and authorized to do business in the State (the “Contractor”), and PINELLAS
Morristown, NJ 07960

COUNTY, FLORIDA (the “County”), a political subdivision of the State of Florida, acting by

and through its Board of County Commissioners. The Contractor or the County or both may be
referred to herein as the “Party” or the “Parties”, as the context of the usage of such term may
require. Capitalized terms used in this Agreement shall have the respective meanings assigned to
such terms in Section 2 of this Agreement.
RECITALS
WHEREAS, the County owns a mass burn, resource recovery Facility and currently
contracts with a private operator to manage, operate and maintain the Facility pursuant to that

certain Service Agreement dated January 23, 2007, as amended (the “Prior Agreement”), that is

scheduled to expire on December 31, 2014, unless terminated earlier pursuant to its terms;
WHEREAS, the County issued a Request for Qualifications on March 14, 2014 (“RFQ”)
for the purpose of soliciting companies possessing the qualifications and experience specified in
such RFQ to receive and respond to a draft request for proposals tor the management, operation,
repair and maintenance of the Facility;
WHEREAS, the Contractor, in response to said RFQ, submitted a statement of
qualifications describing, among other things, its experience and interest in being selected to

perform such service;
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WHEREAS, the Contractor was notified by the County that it was a Qualified
Respondent and was invited to receive a draft request for proposals dated and issued on June 16,
2014 (“DREP”), and participate in the procurement process, together with other Qualified
Respondents;

WHEREAS, the Contractor, together with the other Qualified Respondents, participated
in meetings and negotiations relative to the DRFP documents, including an attached draft service
agreement relative to the management, operation, Repair or Replacement and maintenance of the
Facility;

WHEREAS, pursuant to such meetings and negotiations, the DRFP documents and

attached service agreement were finalized and a final RFP dated. m 22 2014
(“FRFP”) was issued to the Qualified Respondents onmwm, including the

Contractor, for proposals based on such FRFP documents and the negotiated and attached
Service Agreement;

WHEREAS, the Contractor, in response to the FRFP, submitted its pricing with respect
to such negotiated and finalized Service Agreement;

WHEREAS, the County has selected the Contractor, in reliance on (a) the Contractor’s
submissions and representations in résponse to the RFQ and (b) the Contractor’s proposal in
response to the FRFP and the negotiated and finalized Service Agreement;

WHEREAS, the County desires to engage the services of the Contractor to perform
management, operation, Repair or Replacement and maintenance of the Facility in accordance
with the terms and conditions of this Service Agreement, and the Contractor desires to perform

such services under such terms and conditions for the compensation provided herein; and
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WHEREAS, on or prior to the Contract Date, the Guarantor shall have executed and
delivered the Guaranty set forth in Schedule 10 (Guaranty) to the County’s Authorized
Representative to guaranty the Contractor’s performance of its obligations under this Agreement.

NOW, THEREFORE, in consideration of the mutual promises and covenants of each to
the other contained in this Agreement and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the Contractor and the County do hereby covenant

and agree as follows:
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SECTION 1

THE SERVICE AGREEMENT

Section 1.1 Purpose.
The purpose of this Agreement is to define the terms and conditions by which the
Contractor shall manage, operate, Repair or Replace and maintain the Facility commencing on

the Commencement Date through the Term.

Section 1.2 Effective Date.

This Agreement shall be effective commencing on the Contract Date.

Section 1.3 Cooperation.

The Parties shall act in good faith, cooperate and exercise all reasonable efforts in the
performance of their respective obligations and exercise of their respective rights under this
Agreement to facilitate the timely and effective implementation of this Agreement. The Parties
also agree in good faith to resolve disputes, if any, in an equitable and timely manner so as to

avoid, where feasible, the need for more formal resolution.

Section 1.4 Entire Agreement.

The following Schedules are attached to and made a part of this Agreement:

SCHEDULES
Schedule 1 Description of the Facility and Facility Site
Schedule 2 Performance Guarantees
Schedule 3 Performance Calculations and Test Procedures
Schedule 4 Determination of Processible Waste Higher Heating Value
Schedule § Adjustment Factor
Schedule 6 Reporting Requirements
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Schedule 7
Schedule 8
Schedule 9
Schedule 10
Schedule 11
Schedule12A
Schedule 12B

Schedule 12C
Schedule 13
Schedule 14
Schedule 15

Schedule16A
Schedule 16B
Schedule 17
Schedule 18
Schedule 19
Schedule 20
Schedule 21
Schedule 22
Schedule 23

Utility and Reagent Utilization Allowances
Form of Performance Bond

Form of Irrevocable Letter of Credit
Guaranty

Insurance

Form of Contractor’s Monthly Invoice

Form of Contractor’s Projects and Additional Services
Invoice

Form of Contractor’s Annual Reconciliation Invoice
Staffing Plan

County Permits

Customer  Service

Non-Process Maintenance and

Standards

Required Equipment and Spare Parts Inventory List
Critical Spare Parts

Transition Plan

Design and Construction Monitoring and Review
Technical Recovery Plan

County’s Minimum Water Quality Delivery Standards
Form of Affidavit and Release

Codes and Standards

Disclosures

This Agreement, including the recitals hereto and the foregoing Schedules, constitutes the
entire Agreement, and the Parties agree that the terms, conditions and provisions of this
Agreement, inclusive of the Schedules, and any amendments that may arise as a result of the
terms and conditions of this Agreement, shall govern the obligations of the Parties with respect
to the management, operation, Repair or Replacement and maintenance of the Facility and the

Facility Site. To the extent that there is any conflict or inconsistency between the provisions of
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the body of this Agreement and the provisions of any Schedule, the body of this Agreement shall
govern and control.

To the extent the RFQ or the FRFP, or both, or any attachments thereto, including the
draft service agreement, are inconsistent with this Agreement, including all Schedules thereto
and any amendments to this Agreement or the Schedules, or both, this Agreement, including all

Schedules thereto and any amendments to the same shall govern and control.



SECTION 2

DEFINITIONS

Section 2.1 Definitions.
The following are definitions of certain terms used in this Agreement:

“Acceptable Operating Condition™ shall mean Equipment that (a) is functional, (b) meets

applicable industry minimum Codes and Standards, or is normally grandfathered in because it
does not meet Codes and Standards that were updated but it did not need to be replaced at such
time, (c) is not beyond the OEM’s stipulated useful life, (d) is supported either by the OEM or
after-market suppliers, and (e) may or may not be in need of current Repair or Replacement;
provided, that if such Equipment is in need of current Repair or Replacement, the expected
Maximum Project Price of such Repair or Replacement does not exceed twenty thousand dollars
($20,000.00).
“Adjustment(s)” shall have the meaning attributed to such term pursuant to Sections 8.4.

“Adjustment Factor” has the meaning specified in Schedule 5 (Adjustment Factor).

“Administrative Permit Requirement(s)” shall have the meaning specified in Section

3.7.1.

“Affiliate” means a corporation or other business entity controlled by, controlling or
under common control, directly or indirectly with, the Contractor.

“Agreement” shall have the meaning set forth in the opening paragraph of Service
Agreement identifying the Parties hereto which includes all Schedules and properly authorized
written amendments, if any, thereto.

“Allowance” or “Allowances” shall mean, collectively, all Utility and Reagent
allowances defined in Schedule 7 (Utility and Reagent Utilization Allowances).
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“Annual Processing Guarantee” means the quantity of Processible Waste that the Facility
is guaranteed by the Contractor to accept and Process in any Billing Year as specified in
Schedule 2 (Performance Guarantee), pro rata for a Billing Year less than a full twelve (12)

Months.

“Applicable Law(s)” means every applicable federal, State, County, or local law, code
(including Codes and Standards), rule, constitution, mandate, statute, regulation, ordinance,
municipal charter provision, order, decree, Permit, license, judgment, or other governmental
requirement or resolution, the common law arising from final, non-appealable decisions of
Governmental Authorities in the United States, and any interpretation or administration of any of
the foregoing by any Governmental Authority, which applies to the services or obligations, or
both, of either Party under this Agreement, whether now or hereafter in effect.

“Approved Outage Work™ means the scope of work scheduled to be performed during the

Facility outages occurring in November and December 2014 that has been prepared by the Prior
Contractor and approved by the County, as the same shall be provided by the County to the
Contractor’s Authorized Representative.

“As-Built Drawings” means the as-built or record drawings that reflect the actual
conditions of the Work as constructed or installed (a) as part of any Project implemented under
this Agreement, (b) as a Repair or Replacement or (c) as a change to the Facility pursuant to
Section 10, as the same are performed by or through the Contractor pursuant to this Agreement.

“Audited Financial Statements” means a balance sheet, income statement and statement

of changes in financial position for the Guarantor’s applicable fiscal year, in each case prepared
in accordance with generally accepted accounting principles (“GAAP”), consistently applied or

any internationally accepted principles or standards replacing or intending to replace GAAP, and
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audited by a nationally or regionally recognized firm of independent certified public accountants
in accordance with generally accepted auditing standards (“GAAS”) in the United States and
accompanied by such firm’s written audit opinion to the effect that such statements fairly present
the Guarantor’s financial position and the results of operations set forth therein.

“Authorized Representative(s)” means the County’s Authorized Representative and/or

the Contractor’s Authorized Representative as the context of the usage of such term may require,
as such Authorized Representative is designated pursuant to Section 15.8.

“Average Recovered Materials Revenues” shall mean the quotient determined by

dividing (a) the aggregate amount of all Net Revenues for Recovered Materials recovered and
sold by the Contractor during the preceding twelve (12) consecutive Billing Months on a rolling
basis (or such shorter time period if less than twelve (12) Billing Months) by (b) the number of
Tons of Recovered Materials recovered and sold by the Contractor during the preceding twelve
(12) consecutive Billing Months on a rolling basis (or such shorter time period if less than twelve
(12) Billing Months).

“Base Delivery Amount” means, with respect to a full Billing Year, eight hundred ten

thousand (810,000) Tons of Processible Waste and, with respect to a Billing Year that is less
than a full twelve (12) Months, a pro rata portion of such amount based on the number of Months
in the Billing Year.

“Best_Evaluated Bidder” means a bidder that the Contractor and the County or its

Consulting Engineer, each acting reasonably, has determined (a) is willing to perform the work
with respect to which such bidder has competitively bid, (b) is capable and qualified to perform
such work through demonstrated experience, (c) has a proven record of producing a quality

product and delivering the same in a timely manner, (d) whose price is competitive, if not the
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lowest evaluated price bid, and (e¢) whose terms and conditions for contract are reasonably
acceptable to the Contractor and the County or its Consulting Engineer.

“Bid Evaluation Report” shall have the meaning specified in Section 10.6.3.3.

“Billing Month” means each calendar month in each Billing Year, except that (a) the first
Billing Month shall begin on the Commencement Date and end at the end of the last Day of the
month in which such Commencement Date occurs and (b) the last Billing Month shall end
concurrently with the end of the Term, or, as applicable, the date of termination of this
Agreement.

“Billing Year” means a Fiscal Year, except that (a) the first Billing Year shall commence
on the Commencement Date and end at the end of the Fiscal Year in which the Commencement
Date occurred and (b) the last Billing Year shall end concurrently with the end of the Term or, as
applicable, the date of termination of this Agreement.

“Board of County Commissioners” means the Board of County Commissioners of

Pinellas County, Florida, which is the governing body of the County.

“Boiler Availability” means the percentage of on-line availability of each of the three (3)

Facility boiler units as determined and reported to the County on a Monthly basis but applied, for
purposes of the application of this definition, on the basis of a twelve (12) Month rolling average,
which shall be calculated for the previous twelve (12) Month period as follows: (a) the total
number of hours in the previous twelve (12) Month period the boiler either (1) operated, (2) was
capable of being operated or (3) if incapable of being operated, could be returned to service and
be capable of being operated within one (1) hour, divided by (b) the total number of hours in the
previous twelve (12) Months, with the quotient calculated pursuant to (a) and (b), multiplied by

(c) one hundred (100). The foregoing calculation shall be performed on a boiler unit by boiler
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unit basis. The three boiler unit percentages shall then be averaged to determine the Facility’s
on-line boiler percentage availability for such previous twelve (12) Month period. Boiler
availability measurement and calculation shall be regardless of whether Processible Waste is
received and available to be Processed. For purposes of Section 8.4.1 and 12.2.9, the minimum
Boiler Availability percentage to be achieved shall be eighty-five percent (85%).

For clarity purposes: (a) a boiler unit undergoing maintenance that cannot be completed
within one (1) hour is not considered to be available and (b) the number of hours in a Month
during which there is a major turbine generator outage which turbine generator is fed steam
generated by the particular boiler shall not be counted.

“Btu” means British thermal unit.

“Business Day” means each Monday, Tuesday, Wednesday, Thursday and Friday, which
is not a Legal Holiday.

“Capacity Maintenance Credit” means the applicable amount payable, if at all, by the

County to the Contractor relative to the achievement of certain Electric Capacity factor
requirements, all as more specifically addressed in Sections 8.2.4 and 8.3 4.

“Carbon Utilization Allowance” shall have the meaning specified in Schedule 7 (Utility

and Reagent Utilization Allowances).

“Change(s) in Law” means either (a) the enactment, adoption, promulgation,

modification or repeal, after the Proposal Date, of any Applicable Law or any change in
interpretation thereof by any Governmental Authority or (b) the imposition, after the Proposal
Date, of any conditions on the issuance, modification or renewal of any Permit that, in the case
of either (a) or (b), (1) affects the Contractor’s performance of the Work, (2) increases the

Contractor’s costs to perform the Work, (3) affects the County’s performance of its obligations
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hereunder or (4) increases the County’s costs to perform such obligations, by establishing, in the
case of (1), (2), (3) or (4), requirements that are more burdensome than the most stringent
requirements:
(i) in effect on the Proposal Date; or
(ii)  agreed to by the County and the Contractor in any applications for
Permits, other than any requirements set forth in said applications to
comply with Applicable Laws.

For purposes of part (a) of this definition, no enactment, adoption, promulgation or
modification of any Applicable Law shall be considered a Change in Law if, as of the Proposal
Date, such Applicable Law was (x) officially proposed by the responsible Governmental
Authority and published in final form in the Federal Register or equivalent federal, State or local
publication and thereafter becomes effective without further action or (y) enacted into law or
promulgated by the appropriate Governmental Authority before the Proposal Date, and the
comment period with respect to which expired on or before the Proposal Date and any required
hearings concluded on or before the Proposal Date in accordance with applicable administrative
procedures and which thereafter becomes effective without further action.

The enactment into law of (a) any Discriminatory Tax law or (b) any federal, State or
local, user fee or assessment, or both, after the Proposal Date, and with respect to clause (b),
having application to the Contractor as the operator of the Facility, shall be considered a Change
in Law. In no event, however, shall any other change in tax law (other than the enactment into
law of a Discriminatory Tax law), federal, state, local or otherwise, be considered a Change in

Law.
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“Codes and Standards” means (a) those applicable technical or numerical codes and

standards referenced in this Agreement, including Schedule 22 (Codes and Standards), (b) those
applicable codes and standards of technical societies, organizations or associations not otherwise
referenced in Schedule 22 (Codes and Standards), and (c) all applicable provisions of all
national, state or local established rules for the Work that, in each case, must be adhered to by
Contractor by Applicable Law in the performance of the Work. Changes to Codes and Standards
after the Proposal Date shall constitute a Change in Law provided such changes meet the
requirements of the Change in Law definition.

“Commencement Date” means the date the Contractor commences operation of the

Facility, which date shall be the earlier to occur of (a) the date provided by the County in the
Notice given to the Contractor to commence operations and maintenance of the Facility, which
shall be no sooner than thirty (30) Days following the date of the Notice, or (b) 12:00am, January
1,2015.

“Committed Capacity” shall have the meaning specified in the Power Purchase

Agreement.

“Communication Plan” shall have the meaning specified in Section 3.33.

“Confidential Information” shall have the meaning set forth in Section 15.6.

“Consulting Engineer(s)” means one or more nationally recognized consulting

engineering company(ies) selected and retained by the County with demonstrated experience in
the area of waste-to-energy, resource recovery facility construction, operation and maintenance.
The County’s Authorized Representative shall give the Contractor’s Authorized Representative

Notice of the name of the County’s consulting engineering company(ies) on or about the
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Contract Date and the name of any replacement consulting engineering company(ies) on or about
the time such replacement shall occur during the Term.

“Contract Date” means the date on which this Agreement is executed and delivered by
both of the Parties as set forth in the opening paragraph of this Agreement identifying the Parties
hereto.

“Contractor” shall have the meaning ascribed to it in the opening paragraph of this
Agreement identifying the Parties hereto.

“Contractor’s Authorized Representative” means the Contractor’s representative

designated pursuant to Section 15.8.

“Contractor Fault” means (a) any breach, failure, nonperformance or noncompliance by

the Contractor (including the acts or omissions of a Subcontractor) with the terms and provisions
of this Agreement for any reason except to the extent such breach, failure, nonperformance or
noncompliance is caused by the occurrence or continuing effect of a Force Majeure or County
Fault or (b) any negligence or willful misconduct of the Contractor or any agent, officer,
employee or Subcontractor (at any tier) of or to the Contractor, or any or all of the foregoing,
which, in the case of (a) or (b) of this definition, (1) prevents or, individually or cumulatively,
materially interferes with or materially delays the Contractor’s or the County’s performance of
its obligations, (2) deprives the County of any of its material rights or (3) increases the County’s
costs of performing its obligations or reduces its revenues, in any case, under this Agreement;

provided, however, to the extent such breach, failure, nonperformance or noncompliance by the

Contractor with the terms and provisions of this Agreement is addressed in this Agreement, the
remedies in this Agreement shall govern.

“Contractor Permit(s)” shall have the meaning specified in Section 3.6.
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“Control” or “Controlling” means the possession, direct or indirect, of the power to direct

or cause the direction of the management or policies, or both, of the Contractor, the Guarantor,
any Affiliate or other Entity relative to the Facility or the Facility Site, or both, or the
Contractor’s management, operation or maintenance (or any or all of the foregoing of the
Facility or the Facility Site, or both,) whether through the ownership of voting securities, or a
member or partnership interest, by contract or otherwise.

“Cost Records” shall have the meaning specified in Section 3.15.2.

“Cost Substantiation” means documentation reasonably acceptable to the County

provided by the Contractor’s Authorized Representative to support any Direct Cost incurred or to
be incurred by the Contractor resulting from the implementation of a Project, Pass Through Cost
or other cost identified under this Agreement for which Cost Substantiation must be supplied.
Such documentation shall describe the Direct Costs, and shall include a statement identifying in
reasonable detail (a) the reason for incurring such Direct Costs, (b) the amount of such Direct
Cost, (c) the act, event or condition and Section under this Agreement giving rise to the
Contractor’s right to incur such Direct Cost and (d) that such Direct Cost is at a fair market value
price for the service provided or materials supplied (it being understood that such services or
materials may be provided or supplied by an Affiliate). If the County’s Authorized
Representative does not object, in writing, to any such documentation provided by the
Contractor’s Authorized Representative within the applicable time period prescribed by the
Local Government Prompt Payment Act, such Direct Costs shall be deemed accepted by the
County and shall be payable in accordance with the terms of this Agreement. With respect to
Direct Costs incurred by the Contractor, the amount shall be increased to provide for the

payment of a Markup only when expressly authorized pursuant to the terms of this Agreement
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(by the addition of the term “inclusive of Markup”). Any documentation provided by the
Contractor’s Authorized Representative shall include copies of all invoices or charges, together
with any additional documentation of such costs or expenses incurred which the County deems
reasonably necessary, in accordance with GAAP, to verify the amount of such costs and
expenses and to demonstrate the basis for the amount claimed. The County reserves the right to
have such documentation audited by the County or a third party auditing firm, in either case, at
the County’s sole cost and expense.

“Cost to Cure” has the meaning set forth in Section 6.4.

“County” shall have the meaning ascribed to it in the opening paragraph of this
Agreement identifying the Parties hereto.

“County Administrator” shall have the meaning specified in the Pinellas County Charter.

“County’s Authorized Representative” means the County’s representative designated

pursuant to Section 15.8.

“County Fault” means (a) any breach, failure, nonperformance or noncompliance by the
County with the terms and provisions of this Agreement for any reason except to the extent such
breach, failure, nonperformance or noncompliance is caused by the occurrence or continuing
effect of a Force Majeure or Contractor Fault or (b) any negligence or willful misconduct of the
County or any agent, officer, commissioner, employee, contractor, subcontractor at any tier or
independent contractor (including, without limitation, the Consulting Engineer) of the County
which, in the case of (a) or (b) of this definition, (1) prevents or, individually or collectively,
materially interferes with or materially delays the County’s or the Contractor’s performance of
its obligations, (2) deprives the Contractor of any of its material rights or (3) increases the

Contractor’s costs of performing the Work or reduces its revenues, in any case, under this
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Agreement; provided, however, to the extent such breach, failure, nonperformance or

noncompliance by the County with the terms and provisions of this Agreement is addressed in
this Agreement, the remedies in this Agreement shall govern.

“County’s Director of Risk Management” means the director of risk management for the

County and his or her successor as such successor, including any successor position or title, is
determined by the County Administrator.

“County Permits” shall have the meaning specified in Section 3.6 and Schedule 14

(County Permits).

“County Plan(s)” means those Solid Waste Operations Hurricane Preparedness Plan and

the All Hazards Emergency Response Plans, as the same may be amended, modified or
supplemented from time to time by the County.

“Critical Spare Parts™ means those Spare Parts required to be maintained at the Facility at

all times, as specified on the list attached hereto as Schedule 16B (Critical Spare Parts).

“Cure,” “Cures,” “Cured” or “Curing” means any Repair or Replacement, change,

modification, reconstruction, cure, remedy or correction to or on the Facility.

“Customer Service Standards™ means those standards specified in Schedule 15 (Non-

Process Maintenance and Customer Service Standards).
“Day” means a calendar day of time, beginning at midnight in the eastern time zone of
the United States coinciding with the calendar day, whether or not a Sunday or Legal Holiday.

“Deductible Amount” shall have the meaning specified in Section 3.22.1(i).

“Demobilization” means, upon the Contractor’s termination pursuant to Sections 13.2.1

and 13.4, the removal of the Contractor’s personal equipment (as opposed to Equipment) from

the Facility Site. In no event shall “Demobilization” include any activities associated with the
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termination, transfer, travel, meals, lodging or similar activities regarding the Contractor’s
employees, the employees of the Guarantor or any affiliate, or both or any subcontractor.
“DEP” means the Florida Department of Environmental Protection and any successor.
“Direct Costs” means, in connection with any cost or expense incurred by the Contractor,
the sum of:

(a) the incremental costs for each of the Contractor’s or its Affiliates’
employees whose work location for any Day is not the Facility Site but for such Day it is
changed to the Facility Site, the incremental costs of the Contractor’s or Affiliates’ payroll for
such Contractor’s or Affiliates’ employees based on the hours worked on the services directly
related to the performance of the Work for which Direct Costs are to be applied pursuant to this
Agreement; plus

(b) for each of the Contractor’s or its Affiliates’ employees whose daily work
location is the Facility Site, the incremental costs of the Contractor’s or Affiliates’ payroll for
such Contractor’s or Affiliates’ employees based on the hours worked on the services directly
related to the performance of the Work for which Direct Costs are to be applied pursuant to the
terms of this Agreement; plus

(c) the sum of payments of reasonable costs to Subcontractors necessary to
and in connection with the performance of the Contractor’s Work for which Direct Costs are to
be applied; plus

(d)  the actually incurred costs of Equipment, equipment (other than
Equipment), materials, direct rental costs and supplies purchased by the Contractor relative to the
Contractor’s Work for which Direct Costs are to be applied pursuant to this Agreement

(Equipment and equipment [other than Equipment] manufactured or furnished by and services,
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materials and supplies furnished by the Contractor or its Affiliates [to the extent permitted under
this Agreement] shall be considered purchased materials at their actual invoice cost, provided
such cost is an arm’s length fair market value cost for incorporation into or exclusive use at or
relative to the Facility); plus

(e) subject to Applicable Law, the actual costs of travel and subsistence
reasonably incurred by any employee of the Contractor performing the Contractor’s Work for
which Direct Costs are to be applied.

In the case of the preceding clauses (a) and (b) of the definition of “Direct Costs”, the
costs of the Contractor’s payroll shall consist of (i) the incremental or allocable portion of
compensation and fringe benefits, including vacation, sick leave, holidays, retirement, worker’s
compensation insurance and employer’s liability insurance, in each case, not otherwise provided
by the Contractor pursuant to the provisions of Section 11.3 and Schedule 11 (Insurance), (ii)
federal and State unemployment taxes, and (iii) all medical and health insurance benetfits
excluding retirees medical and health benefits. Direct Costs shall be based on actual costs or a
County approved rate schedule.

This definition shall be applicable whenever this term is identified in this Agreement
unless the Parties shall otherwise agree in writing. Further, in no event shall the Contractor’s
Direct Costs be duplicative of any other definition or provision for payment by the County of any
of the itemized costs specified in this definition. Finally, notwithstanding any provision in this
Agreement that may be construed to the contrary, Direct Costs shall neither be paid to the
Contractor nor applied under this Agreement to the extent such Direct Costs otherwise qualify

for inclusion as part of the Technical Recovery Plan Management Fee.
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“Director” means the Director of the Solid Waste Division of the Pinellas County

Department of Environment and Infrastructure and his or her successor.

“Discriminatory Tax(es)” shall mean a tax imposed on the Contractor by any federal,
State or local Governmental Authority having taxing jurisdiction over the Contractor which tax
is imposed on the Contractor because of the Contractor’s operation of the Facility which tax is
not levied consistently on other businesses based on operation.

“Diverted Waste” means Processible Waste delivered by or on behalf of the County, or

attempted to be delivered by or on behalf of the County, for Processing which Processible Waste
is not accepted or Processed due to Contractor Fault in accordance with Section 7.1.1.

“Draft Request for Proposals” or “DRFP” means the draft request for proposal and

service agreement provided to Qualified Respondents to the RFQ for their review and comments
which will be used to develop the FRFP.

“Early Award Period” means the period between the Commencement Date and January

1, 2015 if the Commencement Date occurs prior to January 1, 2015..

“Economic Benefit” means the financial value to an Entity relating to an Emission

Purchase and Sale Transaction, whether taking the form of cash, credits or other financial
instruments, less any and all actual and verifiable costs incurred by such Entity to the extent such
costs are directly attributable to the administration of reasonable activities associated with, and
necessary for, the realization and receipt of such financial value.

“Electric Capacity” means electric capacity as may be expressed in terms of KW or MW.

“Electric Capacity Payment(s)” means the Electric Capacity payments that the County

receives from the Electric Utility pursuant to the Power Purchase Agreement.
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“Electric Capacity Payment Damages” shall have the meaning specified in Section

8.4.1.1.

“Electric Energy” means electric energy as may be expressed in terms of kWh or MWH.

“Electric Energy Recovery Guarantee” shall have the meaning specified in Schedule 2

(Performance Guarantee).

“Electric Utility” means Duke Energy of Florida, and its successor, under the Power

Purchase Agreement, and such other electric utilities, power marketers or other Entities with
whom the County contracts or makes arrangements for the provision or purchase, or both, of (a)
electricity to or for the Facility, (b) Environmental Attributes, (¢c) Renewable Energy Benefits,
(d) Renewable Energy Production Incentives, (¢) Production Tax Credits, (f) Economic Benefits
or (g) other similar benefits, credits, subsidies, incentives or payments.

“Emergency” or “Emergencies” means an incident requiring immediate action on the part

of the Contractor, or as necessary and appropriate, the County or other Entity, that if not
immediately addressed and Cured, may reasonably be expected to result in: (a) imminent and
substantial damage, injury or loss (1) on or to the Facility or (2) to the safety, health or welfare of
Entities on, or in the vicinity of, the Facility or (b) a potential violation of a Permit.

“Emergency Plan” shall have the meaning identified in Section 3.8.

“Emission Purchase and Sale Transaction(s)” means the purchase, sale, lease, forward

sale, option, derivative, swap or other arrangement of any kind for (a) the transfer of title and
ownership of any amount of Environmental Attributes or Renewable Energy Benefits or (b) the
exchange, hedge, purchase, sale or transfer of any financial instrument whose underlying leases

are Environmental Attributes or Renewable Energy Benefits.
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“Entity” or “Entities” means without limitation, any individual, person, firm, corporation,

company (including limited liability), partnership (including general and limited), joint venture,
association, joint-stock company, trust (including business trusts), unincorporated organization,
Governmental Authority, and other entities.

“Environmental Attributes” shall mean any existing or future certificate, offset, credit,
allowance, permit, green tag, derivative or other tradable and transferable indicia, howsoever
entitled, created, represented, registered, generated, issued, allocated or otherwise required or
recognized (or both) by any Entity under Applicable Law, representing, on a per unit CO2e
basis, any measurable aspect, claim, characteristic or benefit identified, attributed to, required
for, or associated with (a) the collection, sorting, Processing or incineration of Solid Waste at the
Facility ( or any or all of the foregoing) or (b) the generation of a quantity of Electric Energy by
the Facility using Solid Waste as a generation feedstock. An Environmental Attribute includes
one or more of the following: (1) the right to emit one (1) CO2e Ton of a Greenhouse Gas; (2)
the direct or avoided reduction in any Greenhouse Gas, chemical, or other substance; (3) avoided
water use; (4) improved air quality; (5) as otherwise defined by any Entity; or (6) as agreed to in
writing by the Parties.

“Environmental Market Management Services” shall have the meaning identified in

Section 3.30.

“Environmental Regulations Performance Guarantee” means the environmental

compliance guarantee specified in Schedule 2 (Performance Guarantees).
“EPA” means the United States Environmental Protection Agency and any successor.
“Equipment” means all equipment and property constituting part of the Facility,

including operating and Processing equipment, communication devices, and computer hardware
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and software in use as of the Commencement Date, or procured or provided on or after the
Commencement Date through the Term by the Contractor or the County pursuant to this
Agreement for use at, on or associated with the Facility. Equipment shall not include Rolling
Stock, hand tools, office equipment or stand alone, personal computer hardware or software, or
both, to the extent that such personal computer hardware or software, or both, is not necessary
for the management, operation and maintenance of the Facility.

“Estimated Value” shall have the meaning specified in Section 3.14.

“Event of Default™ shall have the meaning specified in Section 12.

“FAC” means the Florida Administrative Code, as the same may be amended,
supplemented, replaced or superseded.

“Facility” means the Facility as described in Schedule | (Description of the Facility and
Facility Site) and all Repairs or Replacements, improvements and changes thereto.

“Facility Equipment List” shall have the meaning specified in Section 3.14.

“Facility Manager” means that individual designated by the Contractor pursuant to the

Staffing Plan who shall manage and supervise the Work and shall serve as a Contractor liaison
with the County.

“Facility Site” means the area as defined and depicted in Schedule 1 (Description of the
Facility and Facility Site).

“Ferrous Metal(s)” means magnetic metals contained in Residue.

“Ferrous Metal Recovery Guarantee” shall have the meaning specified in Schedule 2

(Performance Guarantees).

“Ferrous Metal Recovery System Availability Guarantee” shall have the meaning

specified in Schedule 2 (Performance Guarantees).
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“Final Punch List Items” shall have the meaning specified in Section 6.3.

“Final Request for Proposals™ or “FRFP” means the requests for proposals issued for bid

on, ;37_ (Zf?m by 4 232014, including the final Service Agreement.

“Final Scope of Work” shall have the meaning specified in Section 10.6.3.3.

“Final Value” shall have the meaning specified in Section 3.14.

“Fiscal Year” means the County’s fiscal year commencing on October 1 and ending on
the immediately succeeding September 30.

“Force Majeure” means any act, event or condition that (a) prevents or individually or in
the aggregate, delays the Contractor or the County from meeting, (b) increases the cost of
performing or (c) decreases the revenue from so performing, in the case of (a), (b), or (c), the
applicable Party’s obligations under this Agreement, to the extent such act, event or condition is
due to circumstances beyond the reasonable control of the Party asserting a Force Majeure as
justification for being prevented from meeting such obligations or the cause of such increased

costs or decreased revenue; provided, however, with respect to the asserting Party, such act,

event or condition is not the result of such Party’s failure to perform its obligations hereunder in
accordance with the terms and conditions of this Agreement and provided further, any decrease
in revenues shall not be recognized as a Force Majeure under this Agreement unless a
reimbursement of such revenues, in whole or in part, is expressly recognized under this
Agreement.

(1)  Subject to the terms and conditions of the immediately preceding paragraph of
this definition, the following acts, events or conditions are examples, but not limitations, of what

qualifies as a Force Majeure:
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(A) an act of God (except normal weather conditions for the geographic area
of the Facility Site), hurricane, tornado, epidemic, landslide, earthquake, flood, or similar
occurrence, fire or explosion (only if the fire or explosion is the result of sabotage), an act of the
public enemy, terrorism, war, blockade, insurrection, riot, restraint of government and people,
civil disturbance, sabotage or similar occurrence;

(B)  the order, injunction or judgment of any Governmental Authority,
including any exercise of the power of eminent domain, police power, condemnation or other
taking by or on behalf of any public, quasi-public or private entity; excepting decisions
interpreting federal, State and local tax laws; provided, that such order, injunction or judgment
shall not arise in connection with or be related to the negligence or wrongful action or inaction of
the Party relying thereon and that neither the contesting in good faith of any such order,
injunction or judgment nor the reasonable failure in good faith to so contest shall constitute or be
construed as a wrongful or negligence or the willful or wrongful action or inaction of such Party:

(C)  the suspension, termination, interruption, denial, failure to issue,
modification, or failure of renewal of any Permit, if such act or event shall not arise in
connection with or be related to the negligence or wrongful action or inaction of the Party relying
thereon, and that neither the contesting in good faith of any such order nor the reasonable failure
to so contest shall be construed as a negligence or wrongful action or inaction of such Party;

(D) a Change in Law;

(E)  the loss or inability to obtain any Utility services from any federal, State,
County or city public agency or private utility (Electric Energy, natural gas, water, wastewater,
fuel oil) having operational jurisdiction in the area in which the Facility is located meeting the

applicable standards specified in this Agreement and necessary for the operation and
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maintenance of the Facility, directly resulting in the partial or total curtailment of operations of
the Facility or the Work for reasons other than, as applicable, Contractor Fault or County Fault;

(F)  the failure of any Subcontractor, exclusive of any Affiliate, to furnish
services, materials, chemicals, Reagents, Utilities or Equipment on the dates agreed to; provided,
(i) such failure is the result of an act, event or condition outside of the Subcontractor’s
reasonable control, (ii) such failure materially and adversely affects the Contractor’s ability to
perform the Work, and (iii) the Contractor is not able reasonably to obtain substitute services,
materials, chemicals, Reagents, Ultilities or Equipment on the agreed upon dates;

(G)  the condemnation, taking, seizure, involuntary conversion or requisition of
title to or use of the Facility or Facility Site, or any material portion or part thereof by action of a
Governmental Authority;

(H)  any labor strike, work stoppage or slowdown or similar industrial or labor
action by the employees of the Contractor or its Affiliates performing Work at the Facility which
directly results in a material reduction or curtailment of Processing exceeding, for each such
event, thirty (30) continuous Days, it being agreed and understood by the Parties that up to and
including the first thirty (30) continuous Days of each such event shall be deemed to be the result

of Contractor Fault; provided, however, if the final adjudication by a court of competent

jurisdiction finds that such event was principally caused by the Contractor’s breach of any
applicable collective bargaining agreement the Contractor may have with its employees or its
employees’ collective bargaining or unit or the Contractor’s failure or refusal to negotiate with
its employees or unit in good faith, or both, such event shall be deemed as having arisen as a

result of Contractor Fault; and
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(I any labor strike, work stoppage or slowdown or similar industrial or labor
action by a Subcontractor performing Work at the Facility, provided that the Contractor is not
reasonably able to obtain in a timely manner substitute qualified labor to perform the applicable
services or to obtain substitute materials, chemicals, Reagents, Utilities or Equipment.

(2) None of the following acts, events or conditions shall constitute a Force Majeure
under this Agreement:

(A) an act, event or condition which to the extent caused by the negligence,
error, omission or wrongful or intentional action or inaction of (i) the Contractor, the Guarantor,
any of their Affiliates, any of their respective Subcontractors or any of their Affiliates or (ii) the

County, its subcontractors, agents and employees; provided, however, a Change in Law resulting

from the intentional act of the County shall nevertheless constitute a Force Majeure.

(B) any act, event or condition reasonably foreseeable prior to the occurrence
of such act, event or condition, which a diligent Party could reasonably have been expected to (i)
take into account in a reasonably timely manner prior to such occurrence and (ii) prevent or
adequately protect against using commercially reasonable efforts;

(C)  economic infeasibility, general economic conditions, interest or inflation
rates or currency fluctuations;

(D)  Equipment failure, except when due to acts, events or conditions
specifically enumerated herein as a Force Majeure.

(E) any order, injunction or judgment of any Governmental Authority
interpreting (as opposed to the enactment of) federal, State or local tax laws;

(F) reasonably anticipated weather conditions in the geographic area of the

Facility, other than those listed in (1) (A) of this definition;
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(G) changes in the financial condition of the County, the Contractor, the
Guarantor, Affiliates or any subcontractor (or, as applicable, any Subcontractor) or supplier
affecting the affected Party’s ability to perform its obligations under this Agreement;

(H) any impact of prevailing wage or similar law, customs or practices on the
Work, except to the extent any impact is due to a Change in Law;

O any replacement of any Subcontractor or Affiliate that results in increased
costs for any service, material, supply or chemical provided or to be provided under this
Agreement, except as provided in clause 1(F) above; and

Q)] the failure of the County or any contracted hauler to deliver Processible
Waste (in any amount) to the Facility which affects, either directly or indirectly, the Contractor’s
performance of the Work.

“FRCC” means the Florida Reliability Coordinating Council and its successor.

“Governmental Authority(ies)” means any federal, State, regional, city, county (including

the County), or local government, any political subdivision thereof, or any other governmental,
quasi-governmental (including NERC), judicial, public or statutory instrumentality, authority,
body, agency, commission, administration, bureau or court having jurisdiction over, as
applicable, (a) the Facility, (b) the Facility Site, (c) the transactions relative to the Facility, (d)
the performance of the Work, (e) obligations or the rights, or both, of the Parties under this
Agreement, (f) leases or property rights relative to the Facility Site or (g) the sale, purchase or
other disposition of commodities consumed, produced or generated by the Facility.

“Greenhouse Gas” or “GHG” shall mean the greenhouse gases defined by Applicable

Law.

“Guarantor” means Covanta Holding Corporation ,a  Delaware corporation.
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“Guaranty” means that certain Guaranty executed by the Guarantor in favor of the
County wherein the Guarantor guarantees the obligations of the Contractor, as set forth in
Schedule 10 (Guaranty).

“Hazardous Waste” means any material or substance which by reason of its composition

or characteristics is (a) hazardous waste as defined in the Solid Waste Disposal Act, 42 USC
§6901 et seq., as amended, replaced or superseded, and the regulations implementing same, (b)
material the disposal of which is regulated by the Toxic Substances Control Act, 15 USC §2601,
et seq., as amended, replaced or superseded, and the regulations implementing same, (c) special
nuclear or by-products material within the meaning of the Atomic Energy Act of 1954, or (d)
treated as hazardous waste under Applicable Law. If any Governmental Authority shall
determine that substances are hazardous or harmful to health when Processed at the Facility, then
any such substances or materials shall be Hazardous Waste for purposes of this Agreement.

“Hazardous Waste Contingency Plan” or “HWCP” shall have the meaning set forth in

Section 7.3.2.2.

“Higher Heating Value™ or “HHV™ means the Btu content or higher heating value of

Processible Waste as determined in accordance with Schedule 4 (Determination of Processible
Waste Higher Heating Value) as such Schedule may be revised by mutual agreement of the
Authorized Representatives.

“HHV Adjustment Factor” for a Billing Year means the adjustment to the Annual

Processing Guarantee as calculated in accordance with the formulas provided in Schedule 3
(Performance Calculations and Test Procedures).

“Indemnified Parties” shall have the meaning specified in Section 11.1.
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“Independent Engineer(s)” means one or more nationally recognized independent

consulting engineer(s) or firm(s) with demonstrated expertise in Solid Waste disposal and mass
burn resource recovery facilities, selected in accordance with the procedure set forth in Section

14.3.2.

“Industrial Water Treatment Facility” means the process equipment, chemicals, pumps

and storage tanks designed to treat the water from Pond A for use in the Facility, located
immediately to the east of the Facility, including the pump station and all transmission lines from
Pond A to the Industrial Water Treatment Facility, all of which is owned, operated and
maintained by the County.

“Initial Operating Period” shall have the meaning specified in Section 3.18.1.

“Initial Service Fee” shall have the meaning specified in Section 8.2.1.

“Inspection Period™ shall have the meaning specified in Section 10.6.1.

“Interconnection Agreement” means that certain Interconnection Agreement dated
November 9, 1988 between the County and Florida Power Corporation addressing the electrical
interconnection requirements, as the same may be amended or replaced.

“KW” means a kilowatt of Electric Capacity.

“kWh(s)” means a kilowatt hour(s) of Electric Energy.

“Landfill” means the County’s landfill, or any other landfill or landfills as the County
may lease, own, operate, contract with or designate during the Term, provided that the County’s
landfill or other landfill(s) shall always be permitted in accordance with all Applicable Laws and
shall be permitted to accept the particular Residue, Processible Waste, Recovered Materials and
Prohibited Waste (exclusive of Hazardous Waste) delivered to it in accordance with all

Applicable Laws.
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REVISED - ADDENDUM NO. 1 (PHASE TWO)

“LDC Projects” shall have the meaning specified in Section 10.6.1.

“LDC Testing Period” shall have the meaning specified in Section 10.6.2.2.

“Legal Holiday” means such Day(s) as may be designated from time to time by the
Director.

“Legal Proceeding” means every judicial, regulatory or administrative action, suit,
litigation, arbitration, mediation, administrative proceeding, or other legal or equitable
proceeding (including appeals).

“Letter(s) of Credit” shall have the meaning given to such term in Section 11.4.3.

“Local Government Prompt Payment Act” means the Local Government Prompt
Payment Act, codified in Section 218.70 et seq., Florida Statutes, as the same may be amended.
If such Local Government Prompt Payment Act is repealed, in whole or in part, such repealed
portions shall continue to apply to this Agreement unless such portions are a violation of
Applicable Law.

“Loss” or “Losses” means individually or collectively, any and all losses, liabilities,

damages, actions, actual debts, forfeitures, obligations, liens, claims, delays, fines, penalties,
recoveries, judgments, payments, demands, allegations, forfeitures, obligations, demands, costs,
fees and expenses (including amounts paid in settlement, interest, court costs, reasonable costs of
investigation, reasonable fees and expenses of attorneys, accountants, financial advisors, expert
witnesses, consultants and other Entities, and costs of transcripts, printing of briefs and records

on appeal, copying and other reimbursed expenses, and other cxpenses of every kind and
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character reasonably incurred in connection with any Legal Proceeding, suits and causes of
action) and with respect to the County, any and all out-of-pocket costs incurred by the County
for the purchase or contracting of similar services to cover any default by the Contractor.

“Lost Electric Energy Revenues” means:

(a) when either the Contractor owes the County Lost Electric Energy
Revenues based upon a shortfall in meeting the Annual Processing Guarantee, or the
County owes the Contractor Lost Electric Energy Revenues based upon a shortfall in
delivering the Base Delivery Amount, the Lost Electric Energy Revenues for the Billing
Year in which such shortfall occurred shall be equal to the product of:

(1) the Electric Energy Recovery Guarantee, times

(2) the quantity of the actual shortfall of Processible Waste Tons,
times

3) the average price paid per kWh from both Facility turbine-
generators for such Billing Year which is equal to: (A) the total amount of

Electric Energy revenues received pursuant to the Power Purchase Agreement for

the Electric Energy sold in such Billing Year divided by (B) the total kWhs sold

from both Facility turbine-generators for such Billing Year, times
4) the applicable Electric Energy share percentage pursuant to, as

applicable, Section 8.2.3 or Section 8.3.3.

(b) when at the end of the Billing Year, the Facility has been demonstrated to
have failed to achieve the Electric Energy Recovery Guarantee, the Lost Electric Energy
Revenues for the Billing Year in which such shortfall occurred shall be equal to the

product of:
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() the Electric Energy Recovery Guarantee, minus the actual number
of kWhs/Ton that were sold in such Billing Year as calculated pursuant to
Schedule 3, Part A, Section 3, times

2) the total number of Processible Waste Tons Processed in such
Billing Year, minus the number of Tons of Processible Waste that were Processed
in such Billing Year when a turbine generator (A) was down or (B) generated a
reduced amount of Electric Energy due, in either case, to an order or other
affirmative action by the Electric Utility or a Governmental Authority and such
number of Tons shall be the same as used in the calculation of the actual number
of kWhs/Ton that were sold in such Billing Year pursuant to Schedule 3, Part A,
Section 3, times

(3) the average price paid per kWh from both Facility turbine-
generators for such Billing Year which is equal to: (A) the total amount of
Electric Energy revenues received pursuant to the Power Purchase Agreement for
the Electric Energy sold in such Billing Year divided by (B) the total kWhs sold
from both Facility turbine-generators for such Billing Year, times

(4) the applicable Electric Energy share percentage pursuant to, as

applicable, Section 8.2.3 or Section 8.3.3.

“Lost Recovered Materials Revenues” shall mean an amount equal to the product of

(a)(1) the Base Delivery Amount minus (2) the actual amount of Processible Waste delivered to

and accepted at the Facility during such Billing Year, multiplied by (b)(1) the Average

Recovered Materials Revenues recovered per Ton of Processible Waste Processed during the

preceding twelve (12) consecutive Billing Months, multiplied by (2) the Average Recovered
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Materials Revenues, multiplied by (3) fifty percent (50%). To the extent that some or all of the
shortfall in Tons of Processible Waste delivered to the Facility is due to Force Majeure or
Contractor Fault, the amount of the shortfall that was attributable to Force Majeure or Contractor
Fault shall not be included in the above calculations.

“Maintenance Standards for Non-Process Facilities” shall mean those standards set forth

in Schedule 15 (Non-Process Maintenance and Customer Service Standards).

“Major Equipment” shall mean Equipment, the Direct Costs of which to Repair or

Replace, including all costs to design, construct, install and test, is equal to or greater than fifty
thousand dollars ($50,000.00).

“Markup” means, wherever such term is used, overhead and profit equal to ten percent
(10%) of Direct Costs. For purposes of clarity, there shall be no markup of costs or fees of any
kind unless the phrase “inclusive of Markup” is specifically recognized as added to such costs or
fees in this Agreement.

“Maximum Project Price” shall mean, with respect to the relevant Project, an amount
equal to the sum of (a) the Direct Cost of Equipment, materials, supplies, Subcontractors and
reasonable contingency for the same, and (b) the Contractor’s Markup based on the sum of (a)
above.

“Maximum Reagent Utilization Allowance(s)” means collectively, but measured on an
individual basis for purposes of compliance, the Carbon Utilization Allowance, the Pebble Lime
Utilizatibn Allowance and the Urea Utilization Allowance.

“Maximum_Utility Utilization Allowance(s)” means collectively, but measured on an

individual basis for purposes of compliance, the Process Wastewater Utilization Allowance, the

Purchased Electricity Utilization Allowance and the Natural Gas Utilization Allowance.
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“Member Entity(ies)” shall have the meaning specified in Section 14.1.

“Monthly” or “Months” means a calendar month.

“Monthly Processing Fee” shall have the meaning specified in, as applicable, Section

8.2.2 or Section 8.3.2.

“Monthly TRP Management Fee” shall have the meaning specified in Section 8.2.5.

“Monthly Report(s)” means those monthly reporting requirements specified in Schedule

6 (Reporting Requirements).
“"MW” means a megawatt of Electric Capacity.
“MWH(s)” means a megawatt hour(s) of Electric Energy.

“Native Electronic Format” means the electronic means in which an electronic record

was originally created. For purposes of clarity, if an electronic Record was originally created
using Microsoft Word, its native format would be a Microsoft Word file; if an electronic Record
was originally created using Microsoft Excel, its native format would be a Microsoft Excel file.
“Native Electronic Format™ shall be in a form that can be edited by the County.

“Natural Gas Utilization Allowance” shall have the meaning specified in Schedule 7

(Utility and Reagent Utilization Allowances).
“NERC” means the North American Electric Reliability Corporation and its successor.

“Net Revenue(s)” means with respect to the sale of (a) Electric Energy pursuant to the

Power Purchase Agreement, the gross payments to be paid to the County by the Electric Utility
for Electric Energy, minus utility administration costs, line losses, the line maintenance charges,
wheeling charges, if any, all third party commissions or charges, demand, standby fees and
changes, gross electric taxes, and any other charges, cost, fees, or tax imposed by the Electric

Utility under the Power Purchase Agreement and (b) Recovered Materials, the actual revenues
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received by the Contractor pursuant to the contracts or arrangements entered into by the
Contractor with the purchasing Entities and net of all third party handling, commission and/or

freight/transportation costs.

“Non-Ferrous Metal(s)” means non-magnetic metal contained in Residue.

“Non-Ferrous Metal Recovery Guarantee” shall have the meaning specified in Schedule

2 (Performance Guarantees).

“Non-Ferrous Metal Recovery System Availability Guarantee™” shall have the meaning
specified in Schedule 2 (Performance Guarantees).

“Nonprocessible Waste” means that portion of Solid Waste that is not Processible Waste

(a) due to its size, (b) because it is predominately non-combustible, (¢) due to its physical or
chemical composition or (d) because it is inappropriate to Process such Solid Waste using
Prudent Industry Practices as determined by the Contractor’s Authorized Representative in
consultation with the County’s Authorized Representative.

“Notice(s)” means written notice from the Authorized Representative of the applicable
Party to the other, all in accordance with Section 15.9 and the timeframes and other requirements
of this Agreement.

“Notice to Proceed” shall have the meaning specified in Section 10.6.4.

“OEM” means original equipment manufacturer.

“On-Peak Capacity Factor” has the meaning specified in the Power Purchase Agreement.

13

Operation and Maintenance Manuals” means the manual(s) and/or related computer
programs prepared by or on behalf of (a) the Prior Contractor, as those manual(s) are updated or
replaced by the Contractor, and (b) the Contractor, its Affiliates and Subcontractors, in each case,

containing detailed operating and maintenance procedures and other specific instructions,
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policies. directories, drawings, diagrams, schematics, parts list and other literature provided by
Equipment suppliers, Subcontractors, or developed by the Contractor, during the Term of this
Agreement, for the purpose of providing guidance in operating, maintaining, repairing and
replacing all mechanical, electrical and control instrumentation systems installed in the Facility.

“Party” or “Parties” means either the County or the Contractor or both, as the context of
the usage of such term may require.

“Pass Through Costs” means those cost items to be reimbursed to the Contractor by the

County specified in Section 8.3.6 and paid as a component of the Service Fee pursuant to, as
applicable, Sections 8.2.7 or 8.3.6.

“*Pass Through Taxes and Fees™ shall have the meaning specified in Section 3.17.

“Pebble Lime Utilization Allowance” shall have the meaning specified in Schedule 7

(Utility and Reagent Utilization Allowances).

“Performance Bond” shall have the meaning provided in Section 11.4.2.

“Performance Guarantees” means all of the guarantees specified in Schedule 2

(Performance Guarantees).

“Performance Test(s),” “Performance Tested” and “Performance Testing” means those

tests specified in Part B of Schedule 3 (Performance Calculations and Test Procedures) and
performed pursuant to Section 3.26.

“Performance Test Plan” shall have the meaning specified in Section 3.26.

“Permanent Service Fee” shall have the meaning specified in Section 8.3.1.

“Permit(s)” means all actions, reviews, approvals, leases, property rights, consents,
waivers, exemptions, variances, franchises, orders, permits, authorizations, rights, licenses,

filings, zoning changes or variances, and entitlements, of whatever kind and however described,
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which are required under Applicable Law or by any Governmental Authority to be obtained or
maintained, or both, by any Entity, including the Contractor or the County, with respect to either
or both of the Facility Site or the Work, inclusive of Environmental Attributes regardless of
whether the County approves any Contractor proposal to provide Environmental Market
Management Services pursuant to Section 3.30.

“Pit” means that portion of the Facility containing the refuse storage pit at which
Processible Waste is deposited from haulers delivering Processible Waste by or on behalf of the
County to thé Facility for Processing.

“Plus Five Separation System Availability Guarantee” shall have the meaning specified

in Schedule 2 (Performance Guarantees).

“Pond A” means the body of water located in the northwest corner of the County’s
landfill.

“Potable Water” means water delivered by the County to the Facility that meets drinking
water quality standards under Applicable Law.

“Power Purchase Agreement” means the “Amended and Restated Electrical Power

Purchase Agreement” dated February 21, 1989 between the County and the Electric Utility,
providing for the sale of Electric Energy and Electric Capacity generated and made available,
respectively, by the Facility, as such agreement has been or may be amended, modified or
supplemented from time to time.

“Prior Agreement” has the meaning specified in the first WHEREAS clause herein.

“Prior Contractor” means the Entity that operated and maintained the Facility pursuant to

the Prior Agreement.
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“Process,” “Processed” or “Processing” means the combustion of Processible Waste

through the Facility.

“Process Wastewater” means wastewater discharged from the Facility after Process use.

“Process Wastewater Guarantee” shall have the meaning specified in Schedule 2

(Performance Guarantees).

“Process Wastewater Utilization Allowance™ shall have the meaning specified in
Schedule 7 (Utility and Reagent Utilization Allowance).

“Process Water” means the water consumed by the Facility for (a) boiler water makeup,
(b) cooling tower makeup, (c) wash down and (d) other non-sanitary uses.

“Processible Waste™ means that portion of Solid Waste that is not Prohibited Waste.

{Oi ﬂ \1AY=4 '
“Processing Fee” means the amount of \Wne\-€en  dollars and * cents ($ ')%er

Ton stated in June 2014 dollars, as adjusted pursuant to Schedule 5 (Adjustment Factor).

“Production Tax Credits” means those tax credits under Section 45 of the Internal

Revenue Code (26 U.S.C. § 45 (1994)), as amended and in effect from time-to-time during the
Term, and any successor or other Applicable Law providing for a federal or State tax credit or
other tax benefit determined by reference to renewable energy production for which generation
of electricity from the Facility is eligible.

“Prohibited Waste” means that portion of Solid Waste that is not permitted to be

Processed because it is (a) Nonprocessible Waste, (b) Hazardous Waste, (¢) prohibited by Permit
or other Applicable Law or (d) deemed to be an operational, health or safety issue or hazard, all
as determined by the Contractor’s Authorized Representative in consultation with the County’s
Authorized Representative.

“Project” means any project of any kind or nature authorized under this Agreement.
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“Project/Additional Service Costs” shall have the meaning specified in Section 8.7.

“Project Package” shall have the meaning specified in Section 10.6.4.

“Property” shall have the meaning specified in Section 3.13.

“Proposal Date” means the date that the Contractor submitted its pricing proposal
pursuant to the FRFP.

“Proposed Scope of Work™” shall mean a written scope of Work prepared by the

Contractor for a Project, the required components of which are specified in Schedule 19
(Technical Recovery Plan).

“Prudent Industry Practices” means those practices, methods, techniques, specifications

and standards of safety, maintenance, housekeeping, Repair or Replacement and performance, as
the same may change from time to time, as are commonly performed by competent, qualified
operators performing management, operation, maintenance, Repair or Replacement services on
Solid Waste and power generation facilities of the type similar to the Facility, which in the
exercise of reasonable judgment and in light of the facts known at the time the decision was
made, are (a) considered good, safe and prudent practice in connection with such services and (b)
commensurate with a prudent standard of safety, performance, dependability and efficiency.

“Punch List Item(s)” shall have the meaning specified in Section 6.1.

“Purchased Electricity Utilization Allowance” shall have the meaning specified in
Schedule 7 (Utility and Reagent Utilization Allowances).

“Qualified Financial Institution” means any depository institution incorporated under the
laws of the United States or any state thereof (or domestic branches of any foreign bank) meeting
the following criteria: (a) such depository institution is subject to supervision and regular

examination by federal or State banking or depository institution authorities; (b) such depository
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institution has a combined capital and surplus not less than one hundred million dollars
($100,000,000.00) and (¢) the commercial paper or other short-term debt obligations of such
depository institution (or, in the case of a depository institution which is the principal subsidiary
of a holding company, the commercial paper or other short-term debt or deposit obligation of
such holding company or depository institution, as the case may be) has a short-term rating of at
least “P-1" by Moody’s Investors Service (“Moody’s”) and a short-term rating of at least “A-1”
by Standard & Poor’s, a division of the McGraw-Hill Companies, Inc., or any successor in

interest (“S&P”), or a long-term rating by S&P of at least “AA.”

“Qualified Respondent” means each of the Entities deemed by the County to possess the

necessary qualifications and experience specified in the RFQ.
“Reagent(s)” means individually or collectively, as applicable, pebble lime, urea and
powdered activated carbon.

“Receiving Time” means the period of operation for the Facility during which the

Facility shall be open and available for the receipt and delivery of Processible Waste from all
vehicles passing through the gate to the Facility Site for Processing which shall be open from (a)
6:00 a.m. to 6:00 p.m. each Business Day and (b) 7:00 a.m. to 5:00 p.m. each Saturday;

provided, however, the County, in its sole discretion and upon fourteen (14) Days prior Notice to

the Contractor’s Authorized Representative, may change the Receiving Time (but not the Days),
provided the total number of hours per Day or Days per Week, or both, are not increased;

provided, further, however, that the County shall not be required to provide tourteen (14) Days

prior Notice to the Contractor in the event of a Force Majeure or Emergency event. In the case
of a Force Majeure or Emergency event, the County shall, however, provide as much Notice as

possible.
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“Reclaimed Water” means the treated effluent discharged from wastewater treatment

plants and supplied to the Facility Site by the County for use as Process Water.
“Records” shall have the meaning specified in Section 3.15.2.

“Recovered Materials” means Ferrous Metal and Non-Ferrous Metal recovered from

Residue.

“Renewable Energy Benefits” means any existing or future certificate, credit, green tag,

or other tradable and transferable indicia, howsoever, entitled, created, allocated, registered or
recognized by any Entity, representing any aspect, claim, characteristic or beneﬁt identified,
attributed to, or associated with the generation of a quantity of MWhs by the Facility and the
corresponding displacement of a quantity of electricity from conventional fossil fuel generation
resources. Renewable Energy Benefits are separate from the MWhs produced from the Facility
and Environmental Attributes, if any, and may be separately allocated, collected, sold,
transferred or conveyed during the Term to the extent of the Parties rights under this Agreement.

“Renewable Energy Production Incentives” means any and all financial incentive

payments made or available under Section 202 of the Energy Policy Act of 2005, and any
successor or other Applicable Law during the Term providing for direct financial incentive
payment for which generation of electricity from the Facility is eligible.

“Repair(s) or Replacement(s)”, “Repaired or Replaced”, “Repair _or Replace” or

“Repairing_or Replacing” means any repair or replacement to the Facility, whether capital or

maintenance in nature.

“Request for Qualifications™ or “RFQ” means the first phase of the procurement process

for the FRFP wherein potential proposers submitted a qualifications package.

“Required Contractor Insurance” shall have the meaning specified in Section 11.3.1.1.
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“Required County Insurance” shall have the meaning specified in Section 11.3.1.2.

“Required Equipment List” means the Equipment Inventory List prepared in accordance

with Section 3.14 and attached hereto as Schedule 16A (Required Equipment and Spare Parts
List).

“Required Insurance” shall have the meaning specified in Section 11.3.1.3.

“Required Spare Parts Inventory List” means the Spare Parts Inventory List prepared in

accordance with Section 3.14 and attached hereto as Schedule 16A (Required Equipment and
Spare Parts List).

“Residue” means the material remaining after Processible Waste is Processed, including
fly ash, bottom ash and Spent Reagent, both prior to and after the recovery of Recovered
Materials.

“Residue and Recovered Materials Management Plan” means the Residue and Recovered

Materials Management Plan prepared in accordance with the Transition Plan and Section 3.21 of
this Agreement.

“Residue Particle Size Guarantee” shall have the meaning specified in Schedule 2

(Performance Guarantees).

“Residue Quality Guarantee” shall have the meaning specified in Schedule 2

(Performance Guarantees).

“Returned Processible Waste™ means Processible Waste that was placed in the County’s

Bridgeway Acres Landfill (and covered with combustible material) for the purpose of future
recovery, which has been recovered and delivered by or on behalf of the County to the Facility

for Processing.
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“Revenue from Recovered Materials” means Net Revenues received by the Contractor

from the sale of Recovered Materials.

“Rolling Stock™ means mobile equipment such as, but not limited to, front-end loaders,
trucks, transport vehicles, fork lifts and replacements thereto and any other mobile equipment
owned (whether purchased by the Contractor or transferred, including title, by the County to the
Contractor) or leased and used by the Contractor or any Subcontractor relative to the Work.

“Schedule(s)” means a schedule attached hereto and which is hereby incorporated herein
and made a part of this Agreement, unless the context or usage of such term clearly indicates a

reference to another amendment or agreement.

“Security Instrument(s)” shall have the meaning specified in Section 11.4.1.
“Section” means a section of this Agreement, unless the context or usage of such term
clearly indicates a reference to another agreement or statute.

“Section 10.6 Notice” means, with respect to each proposed TRP Project and LDC

Project, a Notice describing, in reasonable detail, (a) the particular Equipment or Facility
system(s) proposed to be Repaired or Replaced, (b) whether the particular Project is a TRP
Project or LDC Project, (c¢) the reason or justification for the proposed Repair or Replacement,
including general description of the test(s), evaluation or assessment performed by or on behalf
of the Contractor and the results therefrom, (d) a statement of Project, (¢) a preliminary estimate
of the Maximum Project Price for such Project, and (f) a preliminary Statement of Consequences
for such Project.

“Service Agreement” or “Agreement” means this Agreement, which includes all

Schedules, and any properly authorized written amendments.
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“Service_Fee” means (a) the Initial Service Fee or the Permanent Service Fee, as
applicable, and, in either case, (b) the amount payable to the Contractor by the County,
calculated in accordance with Section 8.

“Solid Waste” shall have the meaning ascribed to such term pursuant to Applicable Law
in the State.

“Solid Waste Operations” or “SWO” means that department of the County responsible

for Solid Waste disposal and Facility operations in the County, and its successor.

“Spare Parts” means those component parts and repair or replacement items relative to
the Facility that (a) were onsite and provided to the Contractor by the County upon the
Commencement Date and (b) are procured or secured by the Contractor during the Term and are
listed on the Required Spare Parts Inventory List that, in the case of either (a) or (b), are (1)
stored on or in close proximity to the Facility Site or (2)(A) with the exception of (2)(B) herein,
readily available within forty-eight (48) hours for Repair and Replacement of Equipment in
conformance with Prudent Industry Practices or (B) relative to the Residue processing facilities
for the separation of plus and minus 5 inch material, readily available within twenty-four (24)
hours for Repair or Replacement of Equipment in conformance with Prudent Industry Practices.

“Spare Parts Inventory List” shall have the meaning specified in Section 3.14.

“Special Waste” means Processible Waste that requires special handling as determined
by the County’s Authorized Representative (a) in consultation with the Contractor’s Authorized
Representative and (b) taking into account Prudent Industry Practices and the requirements of
this Agreement.

“Spent Reagent” means reacted and unreacted Reagents remaining after passing through

the Facility that are entrained in the Residue.
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“Staffing Plan” shall have the meaning set forth in Schedule 13 (Staffing Plan).

“Standard(s) of Maintenance” shall have the meaning specified in Section 3.10.

“State” means the State of Florida and all of its appropriate administrative, contracting

and regulatory agencies and offices.

“Statement of Consequences™ means a statement describing, in reasonably specific detail,
the probable consequences on the Work, the Performance Guarantees or the Contractor’s cost to
perform the Work that can reasonably be expected to directly result from the failure to make the
Repair or Replacement to the particular Facility system or Equipment and any other provisions
of this Agreement.

“Subcontractor(s)” means every Entity, other than the Contractor or its employees, who

or which directly or indirectly contracts with the Contractor to provide labor, services, materials,
supplies, Equipment or Spare Parts for or with respect to the Facility.

“System” means all of the facilities operated and maintained by or for the County, the
principal facility of which is located at 3001 — 110th Avenue North, St. Petersburg, Florida, for
the disposal of garbage and other waste matter, including incinerators or other disposal means,
transfer stations and resource recovery systems, constructed, acquired or contracted for by the
County.

“Technical Issue(s)” means any issue primarily of a technical or engineering nature and

which concerns whether the applicable Party’s obligations are being provided in accordance with
this Agreement.

“Technical Recovery Plan Management Fee” means the amount of

Yen milion dollars ($10,000,000.08 in payment of the Contractor’s
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management, coordination and implementation of the Projects and the Work specified on
Schedule 19 (Technical Recovery Plan) during the Initial Operating Period.

“Technical Recovery Plan” has the meaning specified in Schedule 19 (Technical

Recovery Plan).

“Technical Recovery Project(s)” shall mean those capital and other projects identified in

and to be, as applicable, designed, constructed, installed and tested in accordance with the terms,
conditions and timeframes specified in Schedule 19 (Technical Recovery Plan) and Section 10.6.
“Term” means the term of this Agreement which term shall, subject to the proviso in
Section 15.1, commence on the Contract Date and, unless sooner terminated or extended in
accordance with its terms, end at midnight on December 31, 2024.
“Timeframe” shall have the meaning set forth in Section 6.2.

“Total Capacity Factor” has the meaning specified in the Power Purchase Agreement.

“Ton(s)” means two thousand (2,000) pounds.

“Transition Period” means the period from the Contract Date to the Commencement

Date, as the same may be extended by mutual agreement.

“Transition Plan” shall have the meaning specified in Schedule 17 (Transition Plan).

“TRP Inspection Period™ shall have the meaning specified in Section 10.6.2.1.

“TRP Notice” shall have the meaning specified in Section 10.6.1.
“TRP Projects” shall have the meaning specified in Section 10.6.1.

“Turbine Generator Availability” means the percentage of on-line availability of each of

the two (2) turbine generators as determined and reported to the County on a Monthly basis but
applied, for purposes of the application of this definition, on the basis of a twelve (12) Month

rolling average, shall be calculated for the previous twelve (12) Month period as follows: (a) the
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REVISED - ADDENDUM NO. 1 - (PHASE TWO)

total number of hours in the previous twelve (12) Month period that the turbine generator either
(1) operated, (2) was capable of being operated or (3) if incapable of being operated, was
incapable of operation only because one or more boiler units were out of operation and the
turbine generator received no steam from such boiler(s), divided by (b) the total hours in the
previous twelve (12) Months, with the quotient calculated pursuant to (a) and (b) multiplied by
(c) one hundred (100). The foregoing calculation shall be performed for each turbine generator
and the resulting availabilities shall be averaged. For purposes of clarity, the number of hours in
a Month during which there is a major turbine generator outage shall not be included in any
calculation. For purposes of Sections 8.4.1 and 12.2.9, the minimum Turbine Generator
Availability percentage to be achieved shall be ninety-five percent (95%).

“Unaudited Financial Statements” means an unaudited balance sheet, income statement
and statement of changes in financial position for the Guarantor’s applicable fiscal year, in each
case, prepared in accordance with GAAP, consistently applied or any internationally accepted
principles or standards replacing or intending to replace GAAP, and presenting fairly the
Guarantor’s financial position and the results of operations set forth therein.

“Urea Utilization Allowance” shall have the meaning specified in Schedule 7 (Utility and
Reagent Utilization Allowance).

“Utility” or “Utilities” means individually or collectively, as applicable, electric, water
(including Process Water), wastewater and natural gas.

“Week” or “Weekly” means a calendar week commencing at 12:00 a.m. on Monday and
end at midnight on the immediately following Sunday.

“Weighted Average Annual Higher Heating Value” means for each Billing Year, an

amount equal to the sum of the following calculated for each Billing Month in such Billing Year
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(a) the product of the following: (1) the average monthly HHV for Processible Waste Processed
by the Contractor at the Facility for such Billing Month, as calculated in accordance with
Schedule 4, and contained in the Monthly Report provided by the Contractor in accordance with
Section 5.3, times (2) the number of Tons of Processible Waste Processed by the Contractor at
the Facility for each such Billing Month, divided by (b) the total Tons of Processible Waste
Processed by the Contractor at the Facility for such Billing Year.

“Withholding(s)” or “Withhold” shall have the meaning specitied in Section 8.4.7.

“Work” means all obligations, duties, responsibilities and activities which the Contractor
is responsible for performing or causing to be performed pursuant to the requirements of this

Agreement.

Section 2.2 Terms Generally.

Whenever the context may require any pronoun shall include the corresponding

masculine, feminine and neuter forms. The words “include,” “includes” and “including” shall be

deemed to be followed by the phrase “without limitation,” except as the context may otherwise

2% e 9 e LAY

require. The words “agree,” “agreement,” “approve,” “approval” and “consent” shall be deemed
to be followed by the phrases (a) “without limitation,” except as the context may otherwise
require and (b) “which shall not be unreasonably withheld or unduly delayed” except as the
context may otherwise require. The word “or” is not exclusive. Words in the singular number
include words in the plural and vice versa unless the context of the usage of such term clearly
indicates otherwise. “Written” shall mean any commercially acceptable form of writing,
including handwriting, typewriting, printing, photocoping, facsimile transmitting, and every
other means of recording, including electronic media, letters, drawings and similar forms of
communication. Accounting terms that are used, but not otherwise defined herein, are to be
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construed and interpreted in accordance with GAAP (as defined in the definition of “Audited o

Financial Statements” in Section 2.1) or any internationally accepted principles or standards

replacing or intended to replace such GAAP.

BBRL746 V6

2-44



REVISED - ADDENDUM NO. 1 (PHASE TWO)

SECTION 3
OBLIGATIONS OF THE CONTRACTOR
On and after the Commencement Date and through the Term, the Contractor shall perform the
following in return for the Processing Fee and such other compensation as may be provided for

pursuant to Section 8 unless otherwise speciﬁcally.stated.

Section 3.1 Performance Guarantees and Utility and Reagent Utilization Allowances.

The Contractor shall manage, operate, Repair or Replace and maintain the Facility to

meet Schedule 2 (Performance Guarantees) and Schedule 7 (Utility and Reagent Utilization
Allowances), except to the extent relieved from such Work during the Initial Operating Period
only, pursuant to Section 10.6. Other than to the extent relief is recognized under this
Agreement due to the occurrence and continuance of a Force Majeure or County Fault, the
Contractor shall only be relieved from its obligations to meet Schedule 2 (Performance
Guarantees), Schedule 7 (Utility and Reagent Utilization Allowances) or other obligations to the
extent expressly recognized in Section 10.6. Relief, if any, regarding the Contractor’s other
obligations under this Agreement shall be provided only to the extent expressly recognized in

this Agreement or in any Final Scope of Work.

Section 3.2 Management, Operation, Repair or Replace and Maintenance.

Subject to the more specific requirements and exceptions set forth in this Agreement or in
any Final Scope of Work, including as specifically identified, provided and limited, if at all,
pursuant to Section 10.6 and Schedule 19 (Technical Recovery Plan) applicable during the Initial

Operating Period, the Contractor shall:



(a) Receive and Process Processible Waste in an amount at least equal to the
Annual Processing Guarantee.

(b) Produce steam from the Processing of Processible Waste and convert such
steam to Electric Energy in an efficient manner so as to reasonably maximize Electric
Energy generation and, in any event, at least a level equal to the Electric Energy
Recovery Guarantee that meets the requirements for sale to the Electric Utility pursuant
to the terms of the Power Purchase Agreement.

(©) (1) Maximize the Facility’s availability of Electric Capacity to the Electric
Utility consistent with the Contractor’s obligations under this Agreement, and,
commencing one caleﬁdar year following the end of the Initial Operating Period, provide
and make available Electric Capacity to the Electric Utility on at least a seventy-five
percent (75%) On-Peak Capacity Factor basis and on at least a seventy-five percent
(75%) Total Capacity Factor basis as measured against the Committed Capacity.

(d)  Recover Ferrous Metals and Non-Ferrous Metals from the Residue and
market such Recovered Metals as further described in the Residue and Recovered
Materials Management Plan prepared in accordance with Section 3.21.

(e) Handle, process and load Residue onto trucks provided by the County or
its agents for transport by the County or its agents to the Landfill for disposal or other
uses in accordance with Applicable Law and as further described in the Residue and
Recovered Materials Management Plan prepared in accordance with Section 3.21. The
hauling and Landfill disposal charge for Residue shall be at the County’s cost and

expense.
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REVISED - ADDENDUM NO. 1 (PHASE TWO)

® Comply with all Permits and Administrative Permit Requirements, including
operating and maintaining the air pollution control systems, to ensure compliance with all applicable
Permits.

(&) Perform maintenance to the Facility, including Repairs or Replacements, to maintain
the Facility in 8 good physical and operational condition and appearance consistent with the Standards
of Maintenance and Schedule 15 (Non-Process Maintenance and Customer Service Standards).

(h) Maintain the Facility Site, including roads, grounds and other appurtenances in good
repair and in a neat, orderly and litter-free condition consistent with Schedule 15 (Non-Process
Maintenance and Customer Service Standards).

@) Perform all testing, prepare all reports and plans and submit the same timely to the
referenced Entity herein as required by this Agreement.

()] Pay and be exclusively liable for the costs and expenses relative to servicing, using
and consuming all Utilities, Reagents, materials, supplies, chemicals and lubricants, including the cost
of all commodities, unless otherwise expressly recognized in this Agreement. The Contractor
recognizes and agrees that a portion (or all, depending on usage) of the Utility and Reagent costs and
expenses will be a Pass Through Cost.

X Deposit all spent fabric filters (air bags) in the Pit and Process the same; provided,
however, the Contractor may manage, transport and dispose (or cause the transportation and disposal)
of spent fabric filters by alternative means, subject to Applicable Law, at its sole risk and cost,
including, without limitation, all capital, maintenance, staffing, transportation and disposal costs and
all costs associated with a change in status to a large quantity generator. The Contractor shall also be
responsible for and bear all costs pertaining to compliance with all Applicable Lawas with respect to
such change in status, including the preparation and filing of all reporting requirements. The
Contractor shall further indemnify the County in accordance with Section 11.1 of this Agreement for
any loss or potential loss to which the County may be exposed as a result of the implementation of

such alternative means.
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The Contractor shall be solely responsible for all means, methods, techniques, sequences, procedures

and safety programs in connection with the performance of the Work.

Section 3.3 Compliance with Law.
The Contractor shall perform all Work contemplated under this Agreement in compliance with at least

all Applicable Laws and the Contractor shall ensure that all Subcontractors performing services relative to the
Facility or the Facility Site, or both, shall comply with at least all Applicable Laws in the performance of such
services. For purposes of clarity, the Contractor (and the Contractor shall insure that all Subcontractors
performing services relative to the Facility or the Facility Site, or both) shall comply with the more stringent of
(a) Applicable Laws or (b) the obligations, requirements and standards of this Agreement; provided, however,
compliance with the foregoing in (b) shall not be a violation of Applicable Laws.

The Contractor shall protect, indemnify and hold harmless the Indemnified Parties from and against
all Losses and shall defend the Indemnified Parties in any Legal Proceeding for Losses incurred or assessed
against the County pursuant to any Applicable Law arising from or caused by the Contractor’s breach of such

covenant and agreement.

Section 3.4 Facility Labor.

Section 3.4.1 Staffing.
The Parties agree that the retainage and assignment of qualified, experienced

management, technical and supervisory personnel by the Contractor is of foremost importance to
the successful implementation, development and completion of the Work. The Contractor shall
secure and provide appropriate personnel skilled in all aspects of the Work for which they are
responsible. The Contractor shall also staff the Facility consistent with Prudent Industry
Practices to enable the Contractor to perform all of its obligations and duties under this
Agreement in a timely and efficient manner. The Contractor warrants that as of the

Commencement Date, it has the experience and capability, including sufficient competent,
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professional, technical, supervisory and other personnel, to perform the Work and shall
continually furnish such personnel during the Term. The Contractor’s employees and personnel
performing services relative to the Facility or the Facility Site, or both, shall be experienced,
fully qualified, trained and, to the extent required by Governmental Authorities, validly licensed
to perform such Work. The Contractor shall require that all of its employees and personnel
performing Work maintain and keep current all personnel training, licenses and certifications, as
applicable.

The Contractor has, prior to the Contract Date, submitted its Staffing Plan to the
County and such Staffing Plan is attached hereto as Schedule 13 (Stafting Plan). Such Staffing
Plan sets forth the Contractor’s organizational structure for its Work force and its minimum
staffing requirements (by position) relative to its performance of the Work. The Contractor shall
comply with such Staffing Plan, and any reductions to such Staffing Plan may only be made
upon the prior written approval of the County’s Authorized Representative. The Staffing Plan
shall recognize that the actual number of employees may, at the Contractor’s option, increase
from that number shown in the Staffing Plan. The Contractor may increase the number of its
employees and it shall notify the County’s Authorized Representative in writing of any such
proposed increase. The Contractor shall not charge the County any additional fee or charge for
any such increase unless such fee or charge is expressly recognized and provided for in this
Agreement and the process or condition for payment thereof has been complied with under this
Agreement. Notwithstanding the immediately preceding sentence of this paragraph, the
Contractor shall have no obligation under this Agreement to perform an increase in the
Contractor’s scope of duties or Work, including an increase that results from the occurrence and

effect of a Force Majeure or County Fault, unless and until the Parties have executed an
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appropriate amendment. Any such amendment shall recognize an increase of the Contractor’s

cost, if any, on the basis of the Contractor’s Direct Costs, subject to Cost Substantiation,

inclusive of Markup. Such increase, at the County’s election, shall be in the form of an

adjustment to the Processing Fee or a one-time, lump sum payment. Any increase in

compensation to the Contractor under this Section 3.4.1 as a result of such increase in the

Contractor’s duties or Work shall not be duplicated under any other Section of this Agreement.
Section 3.4.2 Facility Manager.

The County has selected the Contractor to perform the services contemplated
under this Agreement based, in part, on the past successful experience and expertise of the
designated Facility Manager. Accordingly, the Contractor shall not, absent good cause, replace
or remove the Facility Manager during the Term without the prior written approval of the
County’s Authorized Representative. The Parties agree that “good cause” shall be interpreted to
include a transfer or promotion to and with an Affiliate; provided that the Facility Manager has
served in that role at the Facility for at least three (3) years. If the Facility Manager shall retire,
resign his or her position as Facility Manager, be transferred or promoted to and with an Affiliate
consistent with this Section 3.4.2 or otherwise cease his or her employment with the Contractor,
the Contractor shall appoint a successor qualified Facility Manager, which successor shall be
subject to the prior written approval of the County’s Authorized Representative.

The County’s Authorized Representative shall have the right to request the
removal of the Facility Manager at any time provided that the County’s Authorized
Representative presents the Contractor with reasonable justification therefor and, in such event,
the Contractor shall promptly remove and replace such Facility Manager, which replacement

shall be subject to the prior written approval of the County’s Authorized Representative.
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The Facility Manager shall be empowered to make day-to-day decisions on behalf
of Contractor which are related to the Work and shall serve as the Contractor’s primary interface
with the County in all such matters unless the Contractor, by Notice from the Contractor’s
Authorized Representative to the County’s Authorized Representative, specifies otherwise. The
Contractor shall make the Facility Manager, or his or her designee, available to the County
twenty-four (24) hours per Day. The Facility Manager shall be located at and dedicated
exclusively to the Facility and shall not perform other services for the Guarantor, any Affiliate or
any other waste-to-energy facility without the prior written approval of the County’s Authorized
Representative. The Facility Manager shall be responsible for all obligations, requirements and
standards in this Agreement, including responsibility for all personnel performing services at the
Facility relative thereto, whether such personnel be full-time or part-time employees or
Subcontractors, and for compliance with all Applicable [.aws pertaining to Facility operations.

Section 3.4.3 Designated Staff Assignments.

The Contractor shall designate and appoint full time, on-site employees to fill the
positions described in Sections 3.4.3.1 — 3.4.3.7 below, each of which shall be trained, skilled
and qualified pursuant to Applicable Law to serve in the role and perform the function to which
such employee is assigned. Only one of the foregoing employees shall be assigned to each

function; provided, however, one employee may serve in each of the roles described in Section

3.4.3.1 and Section 3.4.3.2 below; and, provided further, each such employee, other than the

traffic control director(s) whose duties are described in Section 3.4.3.4 below, may have and
perform duties in addition to one of those specified in Sections 3.4.3.1 — 3.4.3.7 below.
The staff assignment requirements provided herein shall be included in the

Staffing Plan required to be prepared and complied with pursuant to Section 3.4.1.
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The Contractor shall cause such employees (exclusive of the traffic control
director and the receptionist), as requested by the County’s Authorized Representative from
time-to-time, to attend periodic meetings of the Contractor’s and the County’s representatives
and to deliver oral or written reports and associated information and data as may be requested by
the County’s Authorized Representative relative to such employee’s performance of his or her
duties.

Section 3.4.3.1 Environmental Compliance Manager.

Such person shall be responsible for monitoring the environmental
compliance of the Facility and all personnel performing services at the Facility relative thereto,
whether such personnel be full-time or part-time employees or Subcontractors, with all
Applicable Laws pertaining to the environment and shall be responsible for the implementation
of and compliance with Section 3.6 and 3.7.

Section 3.4.3.2 Health and Safety Director.

Such person shall be responsible for compliance of the Facility and all

personnel performing services at the Facility relative thereto, whether such personnel be full- -

time or part-time employees or Subcontractors, with all Applicable Laws pertaining to health and
safety and shall be responsible for the implementation of Section 3.5.

Section 3.4.3.3 Operations Manager.

Such person shall be responsible for day-to-day management of
operational requirements at the Facility, and serves as a secondary contact to the County’s
Authorized Representative in the absence of the Facility Manager. The Facility Manager may
act as the Operations Manager, but where a separate position of Operations Manager is identified

in the Staffing Plan, then that position shall not be later combined with the Facility Manager.
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Section 3.4.3.4 Traffic Control Director.

Such person(s) shall be responsible for directing traffic, including Rolling
Stock, on or about the Facility tipping floor during all Receiving Time hours and shall be trained
in accordance with Section 7.7.3 and be responsible for all site specific matters, conditions or
issues that may arise on or about the tipping floor, including (a) inspections of all incoming
waste delivered to the Facility, and filling out County supplied forms, as may be changed from
time-to-time by the County, documenting the results of such inspections; (b) notification to the
County’s Authorized Representative or designee of deliveries of Prohibited Waste; (c)
performance of the Contractor’s obligations under Sections 7.3.2 and 7.7.2; (d) tipping floor
safety; and (e) carry a working County radio for continuous communication with County Solid
Waste personnel. Such person(s) shall perform his or her services on foot.

Section 3.4.3.5 Technical Recovery Plan Manager.

Such person shall be responsible for the management, implementation and
coordination of all Work associated with the Technical Recovery Plan. This position shall be
required during (a) the Initial Operating Period and (b) to the extent such services are required
for any Technical Recovery Plan Projects that have not been completed and accepted prior to
termination of the Initial Operating Period, until such time as all Technical Recovery Plan
Projects are completed and accepted by the County.

Section 3.4.3.6 Maintenance Manager.

Such person shall be responsible for planning, scheduling, managing and
monitoring Facility maintenance staff, requirements and Work, and shall be responsible for

ensuring that the computerized maintenance management system is current at all times.

3-9



Section 3.4.3.7 Receptionist.

Such person shall be located continuously at and be responsible for the
reception area at the administration building for the Facility during the hours of 8:00 a.m. to 5:00

p.m., Monday through Friday each Week.

Section 3.4.4 Contractor Relationships.

The Contractor, the Contractor’s Authorized Representative and the Facility
Manager (if such Entity is not also the Contractor’s Authorized Representative) shall (a)
establish, actively pursue and maintain during the Term, business-like, responsible and
responsive working relationships with the County’s Authorized Representative, the Director (if
such Entity is not also the County’s Authorized Representative), the County’s Solid Waste
Division’s staff, the Landfill contractor’s operations manager and staff, and other officials and
representatives of the County and all Governmental Authorities and their representatives with
whom the Contractor has dealings regarding the Facility or this Agreement; (b) prior to initiating
contact and pursuing dialogue with Governmental Authorities regarding the Contractor’s
obligations under this Agreement, (1) except as otherwise (A) authorized in writing by the
County’s Authorized Representative or (B) required by Applicable Law, meet with and
coordinate all such activities with the County’s Authorized Representative and (2) in conjunction
with the County’s Authorized Representative, develop protocols as part of the Transition Plan for
Contractor contact, meetings and dialogue with such agencies as may be established and directed
by the County’s Authorized Representative; and (c) coordinate and conduct meetings with
County staff and consultants and neighboring jurisdictions, as requested by the County’s

Authorized Representative.
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Section 3.5 Safety Program.

The Contractor shall (a) ensure that all of its employees and Subcontractors comply with
Applicable Laws and to the extent available to the Contractor, manufacturer’s procedures and
recommendations concerning safety related issues, (b) develop safety manuals for the Facility
and assure that all employees and Subcontractors are trained in the safety, health and
environmental regulations and procedures specific to the Facility, (c) take all reasonable
precautions, in accordance with Prudent Industry Practices, to prevent damage, injury or loss, by
reason of or related to the operation and maintenance of the Facility, to any persons or property
on the Facility Site or adjacent property thereto, including trees, shrubs, lawns, walks,
pavements, roadways, equipment, structures and utilities, (d) establish and maintain safety
procedures for the Facility for the protection of employees of the Contractor and all other
Entities at the Facility in connection with the operation and maintenance thereof, at a level
consistent with Applicable Law, Prudent Industry Practices and insurance carrier
recommendations (i.e., insurance policies secured and maintained by either Party with respect to
this Agreement) relative to the Facility, (e) participate in Facility safety inspections and respond
to any findings from such inspections, (f) prepare reports required by Applicable Law or the
County’s insurance carrier, and (g) comply with all Applicable Laws relating to the safety of
third parties or property at the Facility or their protection at the Facility from damage, injury or

loss.

Section 3.6 Administrative Permits Requirements.

The Contractor shall use reasonable efforts to (a) secure and pay for the acquisition of,
maintain and, as applicable, renew all such Permits that are not County Permits (such Permits,

the “Contractor Permits™) required for either or both of the Facility or the Work, (b) be liable for
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the cost and expense of all regulatory fees, levies and charges pertaining to such Contractor
Permits and (c) provide copies of all Contractor Permits, including amended, modified or
renewed Contractor Permits, to the County’s Authorized Representative promptly upon receipt.
The County’s Authorized Representative shall, upon the request of the Contractor’s Authorized
Representative, assist the Contractor in the Contractor’s efforts to obtain Contractor Permits;
provided, in no event, except in cases when participation of the County, as owner of the Facility,
is required, shall the County’s Authorized Representative’s level of assistance be (i) used or
relied on by the Contractor or (ii) interpreted or construed as County Fault, in either case, for the
failure of the Contractor to secure Contractor Permits. The Parties agree that the obligation to
obtain Contractor Permits is solely vested with the Contractor.

Similarly, the Contractor’s Authorized Representative shall provide the County’s
Authorized Representative such assistance as the County’s Authorized Representative may
reasonably require in its efforts to obtain County Permits and to coordinate its efforts and
activities as required by the County’s Authorized Representative with Governmental Authorities
as the owner of the Facility and Facility Site, including (A) operational data, (B) maintenance
records, (C) assistance relative to evaluating the impact of changes and modifications to
legislation or regulations, and (D) as may be reasonably requested by the County’s Authorized
Representative, the attendance at hearings and meetings by informed representatives of the
Contractor with County and Governmental Authority(ies); provided, in no event shall the
Contractor’s Authorized Representative’s level of assistance be (1) used or relied on by the
County, except for the provision of information required by the County Permit or in this
Agreement, or (2) interpreted or construed as Contractor Fault, in either case, for failure of the

County to successfully coordinate or perform, or both, such action or activities. Except as
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provided in the immediately preceding sentence, the Parties agree that the obligation to obtain
County Permits are solely vested with the County.

The County shall use all reasonable efforts to secure, obtain, maintain, revise, amend and
renew and pay for all Permits in connection with the Facility that are specifically identified in
Schedule 14 (County Permits) and similar Permits that may be required by a Change in Law

(such Permits, the “County Permits”), unless the Parties mutually agree in writing that such

similar Permits shall be considered Contractor Permits. For purposes of clarity, all fees and
costs, including all Governmental Authority fees associated with applying for, securing,
obtaining, maintaining, revising and amending or renewing, or any one or more of the foregoing,
County Permits, shall be borne by the County. Governmental Authority fees and costs for a
County Permit required of the Contractor or a County Permit, or both, associated with an
additional service or a Project shall be borne by the County consistent with the limitations on
such increase specified in Section 10, unless such service or Project is the result of Contractor
Fault, in which case the Contractor shall be liable for such increased fees or costs. The County’s
Authorized Representative shall provide a copy ot all County Permits to the Contractor’s
Authorized Representative prior to the Commencement Date. Thereafter, the County’s
Authorized Representative shall promptly provide a copy of any County Permit to the
Contractor’s Authorized Representative after any renewal or modification ot the same.

It the signature of the operator of the Facility is required under Applicable Law relative
to such County Permits, the appropriate Contractor representative shall sign such County Permits
as proposed by the County. If the Contractor or its appropriate representative shall disagree with

the information and data contained in such County Permits, the County’s appropriate
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representative shall revise and amend the same as may be necessary and appropriate and then the

Contractor’s appropriate representative shall sign such County Permits.

Section 3.7 Regulatory Reports.

Section 3.7.1 Reports Required By Governmental Authorities.

The Contractor shall, in a timely manner, generate, file in an organized and
readily retrievable manner, store, sign as the Facility operator and provide to all Governmental
Authorities having appropriate jurisdiction over the Work, the County Permits and other Permits,
all information, applications, renewals and modifications of Permits, including County Permits,
notices and reports, including operational data and reports, maintenance records and continuance
of historical record keeping activities required to establish and document the impact of operation
activities and sampling and testing results (which sampling and testing shall be conducted by or

through the Contractor, in each case, in accordance with Applicable Law) (the “Administrative

Permit Requirements™) as may be required of the Contractor pursuant to and in form and
substance specified by Applicable Law. If the signature of the owner of the Facility or the
Facility Site, or both, is required under Applicable Law relative to such Administrative Permit
Requirements, the appropriate County representative shall sign such Administrative Permit
Requirements as proposed in a timely fashion by the Contractor. If the County or its appropriate
representative shall disagree with the information and data contained in such Administrative
Permit Requirements, the Contractor’s appropriate representative shall revise and amend the
same as may be necessary and appropriate and then the County’s appropriate representative shall
sign such Administrative Permit Requirements.

The Contractor’s Authorized Representative shall provide Notice to the County’s
Authorized Representative as each Administrative Permit Requirement is being prepared and, if
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the County’s Authorized Representative so desires, the Contractor’s Authorized Representative
shall provide a review copy of the same to the County’s Authorized Representative sufficiently
in advance of the submission date to the applicable Governmental Authority to allow the
County’s Authorized Representative to review and comment on the same. The County’s
Authorized Representative shall have approval rights over Administrative Permit Requirements
requiring County signature as the owner of the Facility and, as applicable, the Facility Site;

provided, however, that the Contractor shall not be deemed to be in default or subject to any

applicable Withholding hereunder if the Contractor is unable to obtain, timely attain or maintain
any Permit as a direct result of the County’s failure to cause such Permit to be signed timely by
an authorized representative of the County. Simultaneously with the Contractor’s filing of any
such Administrative Permit Requirements with a Governmental Authority, the Contractor’s
Authorized Representative shall also provide a copy of the executed original to the County’s
Authorized Representative that was filed with the Governmental Authority.

Section 3.7.2 Sampling And Testing Reports.

The Contractor shall, unless the County, by Notice from the County’s Authorized
Representative, directs the Contractor’s Authorized Representative otherwise, generate, file,
store, sign as operator, provide and deliver to the County’s Authorized Representative, all
Administrative Permit Requirements relative to the Facility or the Facility Site, or both, as may
be required of the County to generate, file, store, provide and deliver to all Governmental
Authorities having appropriate jurisdiction over the Facility or the Facility Site, or both, (a) by
Applicable Law, (b) by any court having appropriate jurisdiction, (c) by this Agreement and (d)
of the Contractor pursuant to Section 3.7.1, in each case, after the requisite information is made

or could be made available to the Contractor, but in no event later than the earlier to occur of (1)
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the applicable dates specified in the Applicable Law, (2) the applicable dates, other than dates
specified in Applicable Law, specified in this Agreement or (3) at such time as may be necessary
or reasonably required by the County’s Authorized Representative to make all appropriate
filings, deliver all appropriate reports or give all appropriate notices in a timely manner in
conformance with Applicable Law or other requirement.

Section 3.7.3 Reporting Problems.

The Contractor shall immediately notify and provide the County’s Authorized
Representative and the Consulting Engineer with any and all information as the same becomes
available relative to any activity, problem, event or circumstance that is an abnormal condition
that threatens or may threaten compliance with the requirements of this Agreement or the
requirements of any applicable Required Insurance, or disrupts Facility operations or requires
notifications to Governmental Authorities.

The words “immediately notify” shall be construed to mean no later than the
earlier to occur of (a) that required in the Emergency plan under Section 3.8 or (b) that required
by Applicable Law. To the extent the Contractor, as the manager, operator and maintainer of the
Facility, is required by Applicable Law to notify the applicable Governmental Authorities, it

shall do so in compliance with the timeframe required by Applicable Law; provided, however,

the Contractor shall always endeavor to notify the County’s Authorized Representative of such
abnormal condition before it notifies the applicable Governmental Authorities, if required, of
such condition. The Contractor shall continue to update and provide any and all information
regarding such act or event to the County’s Authorized Representative, and to the extent required
of the Contractor by Applicable Law, to the applicable Governmental Authorities, as such

information becomes available. The Contractor shall take all reasonable steps necessary under
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the circumstances to develop and provide to the County’s Authorized Representative within
twenty-four (24) hours after becoming aware of the abnormal condition, the reasons or events
giving rise to the abnormal condition, a full and complete assessment of the situation based on
such available information, provide recommendations as to the responses that are or should be
undertaken by the Contractor to address and Cure the abnormal condition and continually update
the County’s Authorized Representative of the same as information become available. Further,
the Contractor shall immediately, but in no event later than that period of time prescribed, as
applicable, in (a) or (b) above, commence (1) all necessary investigative. corrective and
mitigative actions required by Applicable Law, (2) implementation of the Emergency plan
specified in Section 3.8 to the extent it is applicable to the situation, (3) implementation of the
activities required by this Agreement to the extent applicable to the situation and (4) physical
inspection and gathering of information and other data from field locations as may be reasonably
necessary and appropriate to assess the range of responses that may be available and appropriate
to the situation, including that information and data as may be requested by the County’s
Authorized Representative pursuant to this Agreement.

Section 3.7.4 Failure to Comply.

Failure of the Contractor to comply with the requirements ot Section 3.7 shall

subject the Contractor to the Withholding in accordance with Section 8.4.7.1.

Section 3.8 Emergency Procedures Planning.

As part of the Transition Plan, the Contractor shall provide the County’s Authorized
Representative with a plan of action to be implemented by the Contractor in the event an

Emergency shall occur (the “Emergency Plan™). The Emergency Plan shall specify the

Emergency procedures to be followed as required by Applicable Law and to the extent not
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inconsistent with Applicable Law, conform such plan with the existing County Solid Waste
Division and County-Wide Emergency Plans (together, the “County Plans™) as well as with such
modifications thereto as the County may make from time-to-time after notifying the Contractor
thereof in writing. Upon conforming its Emergency Plan to any modifications to the County
Plans, the Contractor shall file its modified Emergency Plan with the County’s Authorized
Representative for review and approval within thirty (30) Days after the County’s adoption of
any amendment to the County Plans. Within thirty (30) Days following the Contract Date and,
as applicable, within thirty (30) Days following the County’s Authorized Representative’s
receipt of the Contractor’s Emergency Plan and any amendments to the same as required by this
Section 3.8, the County’s Authorized Representative shall, by Notice to the Contractor’s
Authorized Representative, approve or disapprove of such plan. If the County’s Authorized
Representative by such Notice disapproves of the Contractor’s Emergency Plan, the County’s
Authorized Representative shall specify in reasonable detail in such notice its reasons for its
disapproval. The Contractor shall, upon receipt of such Notice, amend its Emergency Plan
accordingly and resubmit it to the County’s Authorized Representative for approval. The
foregoing procedures and timeframes shall be applicable to the preparation, filing and approval
of any Contractor Emergency Plan. If the County’s Authorized Representative does not, by
Notice, disagree with the Contractor’s Emergency Plan within thirty (30) Days following the
Contract Date or, as applicable, such other thirty (30) Day period following the receipt of the
same, such Contractor plan shall be deemed to have been approved by the County’s Authorized
Representative. The Contractor is not permitted to modify its approved Emergency Plan without

providing the County’s Authorized Representative with prior Notice of such proposed
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modification and no such modification shall be effective without the County’s Authorized
Representative’s approval pursuant to the procedures of this Section 3.8.

The Emergency Plan shall provide that (a) the County may, at its election, intercede and
take, or direct the Contractor to take, any and all actions reasonably necessary or appropriate to
respond to an Emergency, (b) the Authorized Representatives shall coordinate with one another
prior to and after the occurrence of a hurricane or similar event, including (i) the planning and
implementation of actions designed to prevent or mitigate, or both, damage to the Facility and
the Facility Site and (ii) the attendance at all meetings relative to such planning and
implementation, (¢) the Contractor shall interact and cooperate with appropriate departments of
the County and other jurisdictions and (d) the Contractor shall supply standby employees from
normal Facility staff ready to address any Emergency in an expeditious manner. The Emergency
Plan shall be reviewed and updated by the Parties as frequently as necessary, but at least
annually and no later than April 1. All Contractor obligations under the Emergency Plan in
effect as of the Contract Date shall be performed as part of the Processing Fee.

To the extent changes to the Contractor’s Emergency Plan, as modified pursuant to
modifications to County Plans as specified in this Section 3.8, increases the Contractor’s cost to
comply with its obligations under this Agreement, the Contractor’s Authorized Representative
shall, together with its filing of its modified plan, include its proposed cost increase. As part of
such filing, the Contractor shall also provide to the County’s Authorized Representative
documentation and other evidence purporting to support such cost increase. Failure of the
Contractor’s Authorized Representative to include its proposed cost increase and to provide such
documentation and other supporting evidence as part of its modified Emergency Plan filing shall

be deemed a waiver of the Contractor’s right to seek reimbursement for such increased costs
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unless the County’s Authorized Representative, in his or her sole discretion, waives such period
by Notice to the Contractor’s Authorized Representative. If such documentation and other
evidence reasonably supports the Contractor’s contention of increased costs, the Authorized
Representatives shall prepare an amendment to this Agreement, for the Board of County
Commissioners’ review, consideration and possible execution, identifying the cost increase

relative to performing the requirements associated with the modification of the Contractor’s

Emergency Plan and the method to be employed for reimbursing such costs. Any such cost

increase shall be limited to Direct Costs, subject to Cost Substantiation, inclusive of Markup.
Reimbursement, at the County’s election, shall be in the form of an adjustment to the Processing
Fee or a one-time, lump sum payment.

Notwithstanding any provision in this Section 3.8 to the contrary, the Contractor shall
have no obligation under this Agreement to comply with changes to its Emergency Plan
consistent with the County’s modification to the County Plans if such changes increase the
Contractor’s costs to comply with such changes unless and until the Parties have executed an
appropriate amendment to this Agreement, except, in any case, to the extent necessary to protect

human life and the environment and mitigate potential damage in accordance with Section 9.

Section 3.9 Housekeeping, Maintenance of Buildings and Grounds and Customer Service.

The Contractor shall continually and on a daily basis maintain the Facility and the
Facility Site in an aesthetically attractive, clean, neat, orderly, and litter free condition, and shall
implement and maintain appropriate dust control measures in and around the Facility. Without
limiting the generality of the foregoing, the Contractor shall maintain within the Facility Site all
grounds, landscaping and drainage systems, including, but not limited to, storm water drainage

systems, manholes, inlets, headwalls, flared-end sections, cleanouts and rip-raps, except that the
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County shall be responsible for maintaining the landscaping around the Contractor’s
administration building located on the South side of 110th Avenue. The Contractor shall also
comply with the non-process maintenance and customer service standards provided in Schedule
15 (Non-Process Maintenance and Customer Service Standards). In furtherance of assuring the
Contractor’s compliance with its obligations under this Section 3.9, the County shall have the

right to Withhold amounts against the Contractor pursuant to, as applicable, Sections 8.4.7.4.

Section 3.10 Repairs and Maintenance.

The Contractor shall perform all maintenance and Repairs or Replacements to the Facility
at a level adequate for the reliable, efficient, long-term dependability and preservation of the
Facility and the Facility Site such that (a) the normal useful life of the Equipment shall be
achieved, (b) operational readiness of the same will be assured and (c) existing redundant
Equipment and an adequate level of Spare Parts (consistent with the requirements of this
Agreement) shall be maintained to remain available for installation and operation at all times, in

accordance with the Standards of Maintenance; provided, however, during the Initial Operating

Period, the level or standard(s) of maintenance specified in Section 10.6 shall be substituted for
that specified in this Section 3.10 to the extent specifically recognized and made applicable
pursuant to such Section 10.6. Failure of the Contractor to comply with this obligation shall
subject the Contractor to retainage and Withholdings and the County’s implementation of its
rights and remedies pursuant to Section 6.

In furtherance of the Contractor’s obligations under Section 3.2 and 3.9 and the previous
paragraph of this Section 3.10, the Contractor shall perform maintenance, Repairs or
Replacements to the Facility and perform each and every component of the Work in accordance
with the more stringent of (i) the Operation and Maintenance Manuals, except that the Contractor
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shall not be required to perform such activities in accordance with the Prior Contractor’s
Operation and Maintenance Manuals to the extent that such Operation and Maintenance Manuals
are in conflict with the Contractor’s Operation and Maintenance Manuals, and other operating
instructions produced, generated or modified by the Contractor relating to the Facility and
consistent with Prudent Industry Practices, (ii) manufacturer’s recommendations, as modified by
the Contractor; provided, such modifications are consistent with (A) Prudent Industry Practices
and (B) the requirements necessary to maintain the Facility’s warranties (to the extent such
warranties are available to the Contractor), (iii) the applicable terms and conditions of this
Agreement, (iv) Prudent Industry Practice and (v) Applicable Laws, (collectively, the “Standards

of Maintenance”); provided, however, that compliance with the foregoing shall not be a violation

of Applicable Laws. Notwithstanding the foregoing in this Section 3.10, the Contractor shall
cause each turbine-generator to undergo major maintenance overhaul at least every five (5) years
as measured against each such turbine-generator’s most recent major maintenance overhaul
unless the Parties otherwise agree on an alternative timeframe for such periodic maintenance. If
a major maintenance overhaul is performed for both turbine-generators in the same year, prior to
the Commencement Date or in the first full or partial Billing Year, the Contractor will be
allowed a one year extension on the five (5) year required frequency for one of the turbine-
generators such that both turbine-generator major overhauls will not be required in the same
year. If the Contractor proposes to undertake one or more major maintenance overhauls of a
turbine-generator earlier than such five (5) year periodic interval and the County’s Authorized
Representative disagrees with such alternative timeframe(s), the Contractor may undertake such
major maintenance overhaul(s) and any dispute resolution resulting from such disagreement shall

be limited to whether the Contractor should be afforded relief under the applicable circumstances
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from its obligation to comply with the Performance Guarantees, as such relief for such major
maintenance is calculated pursuant to Schedule 3 (Performance Calculations and Test
Procedures).

The Contractor shall be obligated to comply with those Standards of Maintenance which
are applicable in any particular circumstance. Where more than one Standard of Maintenance
applies to any particular obligation under this Agreement, the Contractor shall comply with each
applicable Standard of Maintenance. Where one or more Standards of Maintenance may be in
conflict with one another, the Contractor shall comply with the most stringent, or applicable

portion, of such Standards of Maintenance.

Section 3.11 Replacement of Unsupported Equipment.

In furtherance of the Contractor’s responsibilities under Section 3.10, if Equipment to be
replaced is no longer supported by the applicable Equipment manufacturer or aftermarket
supplier. then replacement Equipment that is new, current, proven and commercially available
Equipment of its type shall be procured, installed and used by the Contractor. The fact that such
replacement Equipment may be an improvement or upgrade over that Equipment that is being
replaced shall not give rise to additional compensation, Pass Through Cost or other remuneration
to the Contractor under this Agreement. The cost and expense associated with the procurement,
adminisiration, installation and any other fee or cost associated therewith and the maintenance
thereof and the purchase of Spare Parts for such Equipment as well as the retirement of obsolete
Spare Parts for the unsupported Equipment was contemplated by the Contractor in establishing
the Processing Fee hereunder, and the County shall have no liability relative to such replacement

Equipment.
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Section 3.12 Certain Warranties Regarding Workmanship, Parts, Equipment and Consumable

Supplies.

The Contractor shall maintain, on behalf of the County, all third party warranties and
guarantees on Equipment, and shall enforce all warranties and guarantees relative thereto. These
warranties include: (a) all existing warranties on Equipment and components thereof that the
County’s Authorized Representative provides to the Contractor, (b) warranties and guarantees on
Equipment and components thereof provided by the contractors and vendors selected by the
County, and (c) warranties and guarantees on Equipment and components thereof provided by or
through the Contractor. The County shall provide, in a timely manner, copies of all warranties to
the Contractor for the Equipment and components thereof provided by the contractors and
vendors selected by the County. Upon the request of the County’s Authorized Representative,
the Contractor’s Authorized Representative shall provide the County’s Authorized
Representative a current list and copies of all warranties and guarantees with respect to
Equipment and components thereof. To the extent that warranties for Equipment are in, or come
into, the County’s name for its use and benefit are assignable, the County shall transfer and
assign to the Contractor all such warranties (a) in its possession as of the Commencement Date,
within thirty (30) Days after such date, and (b) that come into the possession of the County after
the Commencement Date, within thirty (30) Days after the date the County comes into such

possession.

Section 3.13 Ownership and Title.

The Facility is titled in the name of and owned by the County. Subject to the
Contractor’s rights pursuant to Section 3.14.2, title to all Equipment (other than equipment
temporarily [not more than sixty (60) Days] brought onto the Facility Site to perform the Work
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and then removed after the Work has been performed, and it being further understood and agreed
between the Parties that the Contractor shall not store equipment on the Facility Site that is not
necessary for the performance of the Work), Reagents, Spare Parts, Utilities, chemicals, supplies,
materials and other items of a similar nature (collectively, “Property”) shall vest in and be
deemed owned by the County upon the earlier to occur of (a) payment for such item by the
County, if applicable, or (b) delivery to the Facility Site, and in all events, free and clear of all
liens, security interests and encumbrances.

Title to drawings, Operation and Maintenance Manuals and other manuals, reports, As-
Built Drawings, specifications, operating data, maintenance records, analyses of the data, maps,
photographs, meeting records, communications records, County Permit applications, County
Permits, studies and similar items, licenses, including software licenses and industrial property
rights to the extent such are transferable to the County and, except as provided by Applicable
Law, all Records, (1) owned or acquired by the County prior to the Contract Date and relative to
the Facility shall be deemed to be owned and titled in the name of the County and (2) purchased,
supplied or prepared by the Contractor on and after the Contract Date for, or in connection with,
the Work, with the exception of (i) those items qualifying as Confidential Information under
Applicable Law, (ii) the Contractor’s Records to the extent protected from disclosure by
Applicable Law, (iii) Records for which title is not transferable from the Subcontractor having
title to such Records and (iv) corporate or partnership records of the Contractor (it the Contractor
is a partnership), personnel records of the Contractor’s employees and the Contractor’s financial
records, including tax returns and financial statements, shall from the inception, vest in and be
deemed owned by the County free and clear of all liens, security interests and encumbrances.

All items referenced in this paragraph that are owned by the County shall remain a part of the
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Facility upon the termination or expiration of this Agreement. The Contractor’s records shall
remain its property and shall be accessible by the County to the extent permitted by Applicable
Law.

The Contractor further warrants and guarantees and shall require all Subcontractors
performing Work on the Facility Site to warrant and guarantee that, except as provided in the
preceding paragraph of this Section 3.13, no Property which is to be owned by the County will
have been acquired by the Contractor, any Subcontractor or other Entity performing Work or
Property which is subject to an agreement under which an interest therein or encumbrance
thereon will be retained by the seller or otherwise imposed on the Contractor, any Subcontractor
or other Entity. In the event of any claim affecting such titles, the Contractor and the applicable
Subcontractors shall, at no cost to the County, protect, indemnify and hold the County harmless
from and against all Losses and shall defend the Indemnified Parties in any Legal Proceeding or
in connection with the title to all such Work, Property and shall obtain good and marketable title

to the same on behalf of the County.

Section 3.14 Facility Equipment and Spare Parts.

Within fifteen (15) Business Days after the Commencement Date, the County’s
Authorized Representative and the Consulting Engineer, or his or her representatives, or both, at
the County’s cost and expense, and the Contractor’s Authorized Representative, or his or her
representative, at the Contractor’s sole cost and expense, shall jointly conduct a physical
inventory and initial listing or provide documentation, reasonably satisfactory to the Parties, to
verify the presence of Facility Equipment and Spare Parts as provided on the Facility Equipment
List and the Spare Parts List, as both are attached hereto as Schedule 16 (“Initial Facility
Equipment List” and “Initial Spare Parts List”). The Initial Facility Equipment List and the
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REVISED - ADDENDUM NO. 1 (PHASE TWO)

Initial Spare Parts List shall, to the extent applicable to each such item, include (a) the number or
units of all such Equipment and Spare Parts, (b) a reasonably detailed description, to the extent
known or can reasonably be determined, including photographs of all such items, the physical
and operating condition of the Equipment and Spare Parts, to the extent known or as can
reasonably be determined (identifying and listing any defects existing at the time of such
inventory), the date of purchase, if available, the identification number, if any, and the

manufacturer’s name, if available.

The Contractor shall, within sixty (60) Days after completing the inventory, initial listing
or documentation (or any or all of the foregoing) provide to the County’s Authorized
Representative a report, relative to the Initial Facility Equipment List and the Initial Spare Parts
List, identifying (a) obsolete Equipment or Spare Parts, or both, recommended to be removed
from the inventory and such lists, (b) Equipment and Spare Parts that either (1) are not on either
inventory list and are recommended to be added to the applicable list, (2) were not present in the
physical inventory, or (3) were not present in the recommended quantity, (c) items whose
description or condition do not match the Initial Equipment List or Initial Spare Parts List, and
(d) the estimated value of the Spare Parts, which cost shall be based on the purchase price for the
Spare Parts for new Spare Parts and the fair market value for used or rebuilt Spare Parts (the
“Estimated Value”). The County and the Consulting Engineer will review the Contractor’s
recommendations, and upon agreement, revise the Initial Facility Equipment List and the Initial
Spare Parts List to reflect the agreed upon changes, which revised lists shall list the Equipment
and Spare Parts which are required to be in inventory at the Facility at the earlier to occur of the

expiration or termination of this Agreement (the “Required Facility Equipment List”) and (the
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REVISED - ADDENDUM NO. 1 (PHASE TWO)

“Required Spare Parts List”). The Required Facility Equipment List and the Required Spare
Parts List shall be approved in writing by the Parties and upon such approval, shall be attached
hereto as Schedule 16A (Required Facility Equipment List and Required Spare Parts List) and
made a part of this Agreement. With respect to (b) above, the Contractor shall procure all
Equipment and Spare Parts that the Parties have agreed are required Equipment or required Spare
Parts, or both, and the County shall reimburse the costs for such purchases as a Pass Through
Cost. Such Pass Through Costs for required Spare Parts shall be included in the Estimated
Values.

The County’s Authorized Representative shall maintain possession of the Required
Facility Equipment List and the Required Spare Parts List and shall provide free of charge to the
Contractor’s Authorized Representative a copy of such lists, as such lists may be revised during
the Term.

Effective on the Commencement Date, the Contractor shall assume custody of the
Facility, all Equipment and Spare Parts, and shall be responsible for maintaining the same to at
least the physical inventory and listing in the Required Facility Equipment List and the Required
Spare Parts List during the Term. At all times during the Term, the Contractor shall replenish
and maintain at the Facility the quantity and types of Critical Spare Parts specified on Schedule
16B (Critical Spare Parts). Each Billing Year, the County’s Authorized Representative and the
Consulting Engineer, or his or her representatives, or both, at the County’s sole cost and expense,
and the Contractor’s Authorized Representative, or his or her representative, at the Contractor’s
sole cost and expense, shall jointly conduct a physical inventory of the Required Spare Parts not

later than October 31 of each Billing Year.
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To the extent the Parties, each acting reasonably, agree that items of Equipment or Spare
Parts are obsolete, (i) such item(s) shall be deleted from the Required Facility Equipment List or
the Required Spare Parts List, or both, as applicable, (ii) the Estimated Value shall be adjusted
accordingly, and (iii) a revised Schedule 16A (Required Facility Equipment List and Required
Spare Parts List) hereto shall be agreed upon in writing by the Authorized Representatives, and
such changes, if any, shall not constitute an amendment to this Agreement.

If, upon the earlier to occur of the expiration of the Term or termination of this
Agreement, the value of the then-existing inventory of Spare Parts at the Facility (the “Final
Value™) is less than the Estimated Value, as adjusted by the Adjustment Factor, the Parties shall
reconcile such shortfall in accordance with the following two paragraphs in this Section 3.14.

To determine or verity the physical inventory and current listing of the Facility, including
Property, upon the earlier to occur of expiration of the Term or termination of this Agreement,
the County’s Authorized Representative and the Consulting Engineer may, on or about the date
of such expiration or termination date, as applicable, conduct a physical inventory and current
listing of the Facility, including Property. This physical inventory may be witnessed or the
results verified, or both, by the Contractor’s Authorized Representative. If the County’s
Authorized Representative and the Consulting Engineer determine that the Final Value is less
than the Estimated Value, as adjusted by the Adjustment Factor, the County shall request by
Notice to the Contractor’s Authorized Representative, that the Contractor (a) deliver to the
County’s Authorized Representative payment equal to the difference between the Estimated
Value and the Final Value and (b) if the number and type of Spare Parts is less than the quantity

specified on the Required Spare Parts List, a procurement specification, including recommended
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vendor pricing, to purchase such missing Facility item(s), and in the case of either (a) or (b), the
Contractor shall perform the same within thirty (30) Days after receipt of the County’s Notice.

With respect to chemicals, Reagents, supplies, including lubricants, the Contractor shall,
upon the earlier to occur of termination of this Agreement or expiration of the Term, provide and
leave on the Facility Site a quantity or amount of such chemicals, Reagents and supplies as shall
be (a) sufficient for normal Facility operations and maintenance for a period of three (3) Months
or (b) at least one full container (i.e., drum, tube, carton, pod, pallet, etc.) of each such chemicals,
Reagents, and supplies, including lubricants, in the size normally purchased by the Contractor,
whichever is less. If any such chemicals, Reagents or supplies, including lubricants, are
normally stored in fixed vessels, silos or bins at the Facility, each fixed vessel, silo or bin shall
be at least fifty percent (50%) full.

Section 3.14.1 No Security Interest in Facility Assets.

The Contractor hereby covenants and warrants that notwithstanding anything in
this Agreement that may be construed or interpreted to the contrary, the Contractor does not and
shall not have any encumbrance, security or other ownership interest in the Facility, including
Property. Moreover, the Contractor hereby waives, now and forever, any encumbrance, security
or other ownership interest it may or could otherwise have or allege to have under any
Applicable Law to the Facility, including Property.

Section 3.14.2 Disposition of County Property.

Equipment or Spare Parts, or both, that is replaced, refurbished, exchanged or

otherwise disposed by the Contractor may serve as a credit to the Contractor’s purchase of, as

applicable, replacement Equipment or Spare Parts; provided, however, if the replacement

Equipment or Spare Parts, or both, arose as a result of an insurable event for which insurance
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proceeds have, are or will be paid for such replacement Equipment or Spare Parts, or both, the
applicable insurance company shall have the right to the salvage value to, as applicable, the
Equipment or Spare Parts, being replaced or, if the applicable insurance company does not claim
the Equipment or Spare Parts being replaced for its salvage value, the Contractor shall dispose of
such Equipment or Spare Parts being replaced and shall have the right to claim and enjoy the any
benefits associated with such Equipment’s or Spare Parts” disposition. Subject to the proviso in
the immediately preceding sentence, the Parties agree that such disposition of Equipment or
Spare Parts that is replaced, refurbished, exchanged or otherwise disposed is in the best interest
of the County, and the salvage value, exchange value, cost of disposal or cost of other disposition
of such Equipment or Spare Parts, or both, was taken into account by the Contractor in
establishing the Processing Fee. Subject to the proviso in this Section 3.14.2, the Contractor may
sell, exchange or dispose of the foregoing and retain the proceeds of such disposition.

Section 3.14.3 Use or Removal of Equipment.

To the extent the Contractor has a regional maintenance structure and procedures,
the County recognizes the benefit it receives from the same and accepts on a temporary basis that
Spare Parts, other than Critical Spare Parts, may be shared with other waste-to-energy facilities
in the region that the Contractor operates and maintains without compromising the Contractor’s
obligations under this Agreement. Notwithstanding the foregoing of this Section 3.14.3. the
Contractor shall not remove Equipment from the Facility Site or share the use thercof on a
temporary basis with other facilities the Contractor operates and maintains to the extent that such
removal or use is restricted or otherwise prohibited by any Equipment financing covenants or
security agreements that the County may enter into relative to the Facility or the System. If the

Contractor is unsure of the applicability of such restrictions or covenants, the Contractor’s
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Authorized Representative may contact and secure a determination thereon from the County’s

Authorized Representative. If such a determination is sought, the Contractor shall not remove

the Equipment in question unless and until the County’s Authorized Representative approves

such removal in writing and delivers the same to the Contractor’s Authorized Representative.
Section 3.14.4 Rolling Stock.

Rolling Stock shall not be considered Facility Equipment. Rolling Stock located
on or intended to be located on the Facility Site, if any, for exclusive use on the Facility Site and
owned and titled in the name of the County as of the Commencement Date shall be, to the extent
the Contractor agrees to accept all or a portion of such Rolling Stock, transferred by the County
on an “as is” basis, including title thereto, at no cost and expense to the Contractor on or
promptly following the Commencement Date for exclusive use by Contractor, and its authorized
personnel, on the Facility Site during the Term. To the extent such Rolling Stock, if any, is
transferred from the County, the County does not warrant any such Rolling Stock or the
condition thereof. If the Contractor accepts such Rolling Stock consistent with the foregoing, it
shall thereafter be the Contractor’s responsibility to maintain, Repair or Replace such Rolling
Stock, when and if needed, at the Contractor’s sole cost and expense. Rolling Stock referenced
above whose transfer to the Contractor is not accepted by the Contractor shall be removed from
the Facility Site by the County on or promptly following the Comﬁlencement Date. The
Contractor shall cooperate with the County in such removal effort. Taking into account the
transfer of all or a portion of the County’s Rolling Stock, if any, to the Contractor pursuant to
this Section 3.14.4, it shall be the Contractor’s responsibility to furnish and maintain Rolling
Stock during the Term as required to perform the Work, including the purchase, rental or other

method of securing Rolling Stock.
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Section 3.15 Access to the Facility.

Section 3.15.1 Access to the Facility.

The Contractor shall provide the County’s Authorized Representative and his or
her agents (including the Consulting Engineer) on a twenty-four (24) hour per Day basis and
with the full cooperation of the Contractor, unlimited access to and unlimited rights to visit and
inspect the Facility and the Facility Site, at any time for any reason, including photography,

sampling and testing; provided, however, any such sampling or testing shall be conducted in

accordarice with Applicable Law (if any governs the same) and protocols established in writing
therefor by the Parties or deemed established therefor by dispute resolution pursuant to Section
14 and provided further, that the frequency of such sampling and testing does not unreasonably
interfere with the Contractor’s operation and maintenance of the Facility.

Section 3.15.2 Access to Data and Records.

The County’s Authorized Representative, the Consulting Engineer and the
County’s employees, representatives and agents, with the full cooperation of the Contractor,
shall have, during normal business hours and upon reasonable notice to the Contractor, access to
review or copy, or both, in accordance with Applicable Law, including Chapter 119, Florida
Statutes, all documents, papers and letters, in Native Electronic Format (including metadata) or
otherwise, and all other records, books, accounts, documents, papers, letters and invoices to
verify costs incurred or payments by the County pursuant to this Agreement or in connection

with the Work or that are made or received by the Contractor in connection with this Agreement;

provided, however, the foregoing costs and expenses shall not apply to payments of the
Processing Fee and fixed or lump sum costs. The aforesaid documents, papers and letters

(collectively, “Records™) will be made available by the Contractor for audit or inspection
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purposes by the County consistent with the foregoing proviso. Subject to the proviso above, the
County’s, and its agents’ and representatives’, access shall include vériﬁcation or audits of costs
and payments to any Subcontractor, any purchase order and any service or Project, or both,
performed by or through the Contractor, any amendment increasing, decreasing or providing for
payments under this Agreement that are made or received by the Contractor in connection with
this Agreement (all financial, cost, fee or money records or transaction referenced in this Section

3.15.2 being hereafter referred to herein as “Cost Records”); provided, however, that any

Entity(ies) with any access provided for under this Section 3.15.2 shall be bound by the County’s
confidentiality obligations pursuant to this Section 3.15 and Section 15.6, provided that to the
extent the Contractor, by Notice to the County within forty-eight (48) hours after such County’s
confidentiality obligations would otherwise be binding, identifies Applicable Law that permits
such applicable Entity to not be so bound, such Entity shall not be so bound provided that within
seven (7) Days following the Contractor’s receipt of Notice, the County concurs that such
Applicable Law permits the applicable Entity to not be so bound. The Contractor shall have the
right to deny access to the County, the County’s Authorized Representative, the Consulting
Engineer and the County’s employees, representatives and agents to review and copy Records to
the extent Records are protected from disclosure by Applicable Law. The Contractor shall retain
for such inspection purposes all Records and Cost Records in compliance with Chapter 119,
Florida Statutes. This Section shall survive the termination or expiration of this Agreement for
the period specified in Chapter 119, Florida Statutes.
Section 3.15.3 Compliance with Contractor’s Rules.
Relative to the County’s inspections and visits as described in this Section 3.15,

the County’s Authorized Representative, the Consulting Engineer and the County’s
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representatives and agents and representatives of Governmental Authorities shall comply with all
of the Contractor’s safety rules and regulations with respect to their inspections or visits to the
Facility or Facility Site, or both, and shall not unreasonably interfere with Facility operations;

provided, however, such compliance shall only be applicable to the extent such rules and

regulations are applicable to the Contractor’s employees and Subcontractors. The Contractor
agrees that its rules and regulations regarding access to the Facility Site shall be designed not to
restrict access, but rather to address appropriate security, operational or safety issues that may be
reasonably encountered on such visits.

Section 3.15.4 Tours of the Facility.

The Contractor shall schedule and provide tours of the Facility and Facility Site
upon reasonable notice by the County’s Authorized Representative. The County’s Authorized
Representative may schedule and conduct as many tours as desired upon reasonable notice to the
Contractor’s Authorized Representative, provided that any such tours shall not unreasonably
interfere with Facility operations. Literature describing the Facility and its operation, if provided
by the County’s Authorized Representative, shall be distributed during the tour and to the
general public. All literature distributed must receive prior approval by the County’s Authorized
Representative. The Contractor shall also secure, maintain and supply a sufticient number of
clean hardhats, safety glasses and other protective equipment or requirement required by
Applicable Law for use by tour groups when touring the Facility and the Facility Site. The
Contractor shall replace such hardhats, safety glasses and other protective equipment as

appropriate or as required by Applicable Law, or both.
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Section 3.16 Security at the Facility; Confidentiality of Security Measures.

The Contractor shall be responsible for Facility security, including the administration and
implementation of the security procedures for the Facility, except as otherwise specifically
provided in this Section. Without limiting the generality of the foregoing, access to the Facility
and the Facility Site shall only be given to its employees, Subcontractors, Affiliates, Contractor’s
invitees, Solid Waste haulers, Governmental Authorities and those Entities permitted by Section
3.15 and as mutually determined by the County’s Authorized Representative and the
Contractor’s Authorized Representative. The access gates to the Facility Site shall remain closed
except when admitting such employees, Subcontractors, Affiliates, Contractor’s invitees, haulers,
Governmental Authorities and Entities. Contractor staff and, as approved by the County,
Subcontractor staff, shall be assigned card access for specified gates and buildings on the Facility
Site, with such access specific to the work being performed by such staff. Access cards and all
card readers and associated access and security devices shall be provided, programmed and
maintained by the County. It shall be the Contractor’s responsibility to issue access cards,
provide information required by the County for staff to whom cards are issued, and to recover
such cards at the termination of employment by Contractor or Subcontractor staff that have been
issued access cards. Replacement of lost cards shall be at the Contractor’s sole, cost and expense.
The Contractor shall also provide all additional security measures as directed by the County;
provided that if any such additional measures increase the Contractor’s costs, the County’s
Authorized Representative and the Contractor’s Authorized Representative shall negotiate an
appropriate amendment to this Agreement and the County’s Authorized Representative shall
present such amendment to the Board of County Commissioners for possible execution.

Notwithstanding the foregoing of this Section 3.16 to the contrary, the Contractor shall have no
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obligation under this Agreement to comply with such additional security measures as directed by
the County that increase the Contractor’s costs unless and until the Parties execute an appropriate
amendment to this Agreement. Any such increase in costs shall be limited to Direct Costs,
subject to Cost Substantiation, inclusive of Markup. Such increase, at the County’s election, shall
be in the form of an adjustment to the Processing Fee, an Adjustment or on a one-time lump sum
payment.

The Contractor shall cooperate and participate by attending meetings and supplying
Facility specific information, in the development of such additional security measures as
requested by the County. It is understood and agreed by the Contractor that things such as
vulnerability analyses of the Facility and various security measures used to make the Facility and
the Facility Site less vulnerable to sabotage are not to be disseminated outside of the Facility Site
nor disclosed to other Entities, all in accordance with Section 119.07, Florida Statutes, as
amended. If the Contractor receives any request by any Entity for such information, the
Contractor shall not disclose such information and the Contractor shall immediately notify the

County’s Authorized Representative in writing of such request.

Section 3.17 Taxes and Contributions.

The Contractor shall pay when due all taxes, duties, fees and similar impositions of
Governmental Authorities imposed on the Contractor under Applicable LLaw by reason of the
Contractor’s performance of the Work including sales, excise, storage, consumption taxes,
license and registration fees, income, profit, franchise, Contractor’s real and personal property
taxes (but not taxes on the County or the real or personal property of the County, including the
Facility and Facility Site); employment taxes and contributions imposed by Applicable Law or
trade union contracts with respect to or measured by compensation (wages, salaries, benefits or
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other) paid to employees of the Contractor, including taxes and contributions for unemployment
compensation insurance, retirement benefits, health and welfare funds, pensions and annuities
and disability insurances. The County shall neither be liable for the payment of any such taxes
or any other taxes, duties, fees, charges, levies, assessments or similar impositions of
Governmental Authorities, including all those enumerated in the immediately preceding sentence
of this Section 3.17 nor shall the County have any reimbursement obligation of any or all of the

same to the Contractor under this Agreement; provided, however, the County shall be liable for

(a) Discriminatory Taxes, (b) any federal, State or local user fees or assessments but only to the
extent expressly recognized as qualifying as a Change in Law pursuant to such definition and (c)
sales taxes to the extent such taxes apply directly to (1) Reagents purchased for use at the
Facility, (2) parts, materials and equipment (including Equipment) purchased by the Contractor
prior to or during the Initial Operating Period, provided such parts, materials and equipment
(including Equipment) are to be used at or on the Facility as part of the implementation of
Schedule 19 (Technical Recovery Plan) and (3) Projects (other than those in Section 10.6 which
is addressed in clause (2) above) and additional services pursuant to Section 10; provided, that
the County shall not be liable for any of the foregoing to the extent clause (c) above are
performed on the basis of a lump sum or fixed price which Contractor pricing therefore shall
include, or shall be deemed to include, sales taxes. To the extent the County is liable for any
reimbursement with respect to clauses (a), (b) or (c) above, the Contractor shall invoice the
County for the applicable amount in the Billing Month after the Billing Month in which the
Contractor paid such amount and the County shall reimburse the applicable amount to the

Contractor as a Pass Through Cost (such amount, “Pass Through Taxes and Fees”). The

Contractor shall protect, indemnify and hold harmless the County from and against all Losses
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and shall defend the Indemnified Parties in any Legal Proceeding resulting from or arising out of
or in connection with Contractor’s or its Subcontractor’s, or both, failure to make timely
payment or comply with the reporting, filing or other procedural requirements under Applicable
Law with respect to payments required under this Section 3.17.

The County’s Authorized Representative shall supply the Contractor’s Authorized
Representative with the County’s tax exempt information for the Contractor’s use to the extent

permitted by Applicable Law.

Section 3.18 Acceptance of Facility As-Is.

Section 3.18.1 Acceptance.

The Contractor understands and agrees that (a) the Work and (b) the Processing
Fee and such other compensation as may be provided for pursuant to, as applicable, Sections 8.2
or 8.3 for its performance of such Work as of the Contract Date, is based on, among other
factors, the Contractor’s (1) acceptance of the Facility on an “as is” basis on the Commencement
Date except for Work to be performed during the Initial Operating Period,, including the then
current state of repair and maintenance of the Facility, except as otherwise provided in a Final
Scope of Work and (2) schedule for and completion of all Work with respect to Schedule 19
(Technical Recovery Plan) in accordance with Section 10.6. Contractor shall be relieved from
the Work, to the extent relief, if at all, is expressly recognized under this Agreement or in a Final
Scope of Work.

On and after the Commencement Date and through the earlier to occur of (a) the
date on which Work relative to Schedule 19 (Technical Recovery Plan) (Projects or services
identified or defined in the Technical Recovery Plan plus those added pursuant to Section 10.6)
and implemented pursuant to Section 10.6 and Schedule 19 (Technical Recovery Plan) has been
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completed or (b) December 31, 2016 (the “Initial Operating Period”), failure of the Contractor to

comply with that portion of its obligations hereunder specifically identified in this Agreement
shall be governed by the provisions in this Agreement expressly addressing such matter,
including Sections 3.1, 3.2, 3.10, 10.6 and Schedule 19 (Technical Recovery Plan).

Following the Initial Operating Period and except with respect to any Technical
Recovery Projects to be completed after the Initial Operating Period, the Contractor shall be
deemed to have accepted the Facility on an “as is” basis and all of the Contractor’s obligations
that the Contractor may have been relieved from meeting pursuant to the terms of this
Agreement during such Initial Operating Period shall thereafter be in full force and effect.
Failure of the Contractor to comply with all of its obligations under this Agreement following the
Initial Operating Period, except as otherwise agreed in the Final Scope of work for Technical
Recovery Project to be completed after the Initial Operating Period, shall subject the Contractor
to the consequences and remedies recognized under this Agreement.

Section 3.18.2 Technical Recovery Plan.

During the Transition Period and the Initial Operating Period, the Contractor shall
implement, manage and perform the Work specified on Schedule 19 (Technical Recovery Plan)
and as may be added to Schedule 19 (Technical Recovery Plan), in each case, in accordance with
the terms and conditions of Section 10.6.

Section 3.18.3 Affidavit and Release.

Together with each invoice submitted by the Contractor to the County for
payment for Work performed and completed relative to Schedule 19 (Technical Recovery Plan)
and in accordance with the terms and conditions of Section 10.6 and Schedule 19 (Technical

Recovery Plan), the Contractor shall include an executed affidavit and release in form and
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substance attached hereto as Schedule 21 (Form of Affidavit and Release). The County shall
have no obligation to make any payment relative to any such invoice unless and until such
affidavit and release executed by the Contractor has been provided to the County.

Section 3.18.4 Contractor Investigation of Facility and Facility Site.

The Contractor represents that relative to its acceptance of the Facility’s condition
on an “as is” basis (except for Work to be performed pursuant to Schedule 19 (Technical
Recovery Plan) pursuant to Section 3.18.1, it has investigated the Facility and is familiar with it
and with the conditions relating thereto. The Contractor further represents that subject to Section
3.18.1, the Facility is satisfactory for the performance of the Work, that Contractor has satisfied
itself as to the nature and location of the Work, the specific local site conditions, the
environmental and physical conditions at the Facility, the character of the Facility and labor
conditions and all matters that may affect the performance of the Work and the cost thereof. Any
failure by the Contractor to make such determinations shall not relieve it of responsibility for
performing the Work in accordance with this Agreement without claim for additional
compensation or any other issues, except as otherwise expressly recognized in this Agreement.

The County also accepts the Facility’s condition on an “as is” basis as of the
Commencement Date, except for the Work to be performed pursuant to Section 10.6 and

Schedule 19 (Technical Recovery Plan).

Section 3.19 Process Water Supply Priorities and Non-Compliant Process Wastewater.

Section 3.19.1 Supply Priorities.

The Contractor shall operate the Facility to minimize the use of Reclaimed Water
for Processing by using treated water from Pond A to supply the Facility’s Process Water
requirements up to the maximum availability of treated water from Pond A. The use of Potable
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Water for Processing is prohibited except for use for boiler water makeup, which use must
receive prior approval from the County.

Pond A water shall undergo treatment through the County’s Industrial Water
Treatment Facility to meet the requirements of Schedule 20 (County’s Minimum Water Quality
Delivery Standards) and shall be supplied to the Facility by the County for use by the Contractor.

If the Facility’s Process Water demand is greater than the available treated water
from Pond A, the Contractor shall next use Reclaimed Water to supply the Facility’s Process
Water requirements up to the maximum availability of the Reclaimed Water. If the Facility’s
Process Water demand is greater than the available treated water from the combined treated Pond
A water and Reclaimed Water, then the Contractor shall next use Potable Water, except that
Potable Water shall only be used for boiler make-up water and such use must be approved in
writing by the County’s Authorized Representative.

Except as provided in the immediately preceding paragraph of this Section 3.19,
Potable Water shall be used only for drinking, personnel sanitary use and certain laboratory
Equipment and cleaning usés, as approved by the County’s Authorized Representative. Potable
Water shall not be used for Process area or Process Equipment wash down. Use of Potable
Water for other purposes where use of potable water is allowed or is identified as an alternate
source of supply shall be allowed only in the event of unavailability of non-Potable Water
suitable for such activity due to the occurrence of a Force Majeure or County Fault, and in either
case, the Contractor’s Authorized Representative shall give the County’s Authorized
Representative Notice prior to commencing such use and such use must be approved in writing

by the County’s Authorized Representative.
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Section 3.19.2 Non-Compliant Process Wastewater.

If the quality of Process Wastewater discharged from the Facility fails to meet the
standards specified in Schedule 2 (Performance Guarantees), Table 2, as the same may be
amended, the Contractor shall cease discharge of Process Wastewater to the sanitary sewer until
the cause of such non-compliance is identified and Cured. The Contractor shall be responsible
for payment of any penalties or damages resulting from such discharge in accordance with
Section 8.4.6.1. If the quality of Process Wastewater discharged from the Facility fails to meet
the standards specified in Schedule 2 (Performance Guarantees), Table 2, as the same may be
amended, due to the quality of the incoming Process Water not meeting such standards, the
Contractor shall not be liable for penalties and damages, and the Parties shall cooperate and
pursue expeditiously to identify (a) the cause for such noncompliance and (b) the appropriate

Cure.

Section 3.20 Media Relations: Signage.

Section 3.20.1 Media Relations.

The Contractor’s Authorized Representative shall consult with and receive the
approval of the County’s Authorized Representative prior to the Contractor responding to any
inquiry from, or initiating any contact with, the press or other media regarding any event,
circumstance or condition with respect to the management, operation or maintenance of the
Facility or any other activities of the County or the Contractor with respect to the Facility or the
Facility Site. The Contractor shall not use the name or logo of the County, its facilities,
employees or officers in any advertising, brochures, public relations documents or news releases

without the prior written consent of the County’s Authorized Representative; provided, however,

the Contractor may use or furnish the name, address and telephone number of the County’s
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Authorized Representative as a client reference and make such press or media releases as
expressly required by Applicable Law. This Section 3.20.1 shall not be construed to limit the
Contractor’s right to make any and all required filings or disclosures to Governmental
Authorities, stock exchanges or similar Entities.

Section 3.20.2 Signage.

The Contractor shall not provide, hang, apply, fix, paint or otherwise display at or
on the Facility or Facility Site, or both, in areas generally visible to the public, any signage, logos
or other identifications unless required by Applicable Law or approved in writing by the
County’s Authorized Representative. To the extent the Contractor violates this obligation
specified in the immediately preceding sentence of this Section 3.20.2, the County shall have the
right to remove such signage, logos or other identifications and dispose of the same at the
Contractor’s cost and expense. The Contractor shall, at the County’s cost and expense, which
shall be limited to the Contractor’s Direct Costs, subject to Cost Substantiation, exclusive of
Markup, provide, hang, apply, fix, paint or otherwise display at or on the Facility or the Facility
Site, or both, as the County’s Authorized Representative may direct, signage, logos and other

identification as determined by the County’s Authorized Representative.

Section 3.21 Residue Processing.

The Contractor shall operate and maintain the Residue processing facilities to separate
plus five (5) inch material and recover Ferrous Metals, Non-Ferrous Metals and minus five (5)
inch material, all as specified in Schedule 2 (Performance Guarantees). The Contractor shall
separately store the above materials in the Residue storage and processing building; provided,
however, once such materials are separated, the Contractor may mix the plus five (§) inch
Ferrous Metal and minus five (5) inch Ferrous Metal. The Contractor’s Authorized
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Representative shall immediately notify the County’s Authorized Representative whenever the
plus five (5) inch particle size separation system, the Ferrous Metal recovery system or the Non-
Ferrous Metal recovery system (a)(1) is reasonably anticipated to stop operating for four (4)
hours or (2) has stopped for four (4) hours and (b) is placed back into operation after such four
(4) hour stoppage. The Contractor agrees to not conduct scheduled maintenance of the Residue
processing facilities that requires a shutdown of the Residue processing facilities during any
period of a scheduled boiler unit outage, except when all boiler units are shutdown
simultaneously.

Whenever the plus five (5) inch particle size separation system is not operational, the
Contractor shall separately store the Residue that has not been size-separated in the Residue
storage and processing building and shall promptly give notice to and coordinate with the
County’s Authorized Representative so that such Residue can be loaded separately onto Residue
hauling trucks provided by the County and disposed of at the Landfill by the County rather than
used by the County as cover material at the Landfill by the County. Alternatively, the Contractor
may introduce the Residue back into the Residue processing facility at an entry point prior to the
plus five (5) inch particle size separation system. The Contractor shall operate and maintain the
Residue storage and processing building at the Facility so as to ensure that all Residue, water and
any other material resulting from Residue handling, storage and processing only leaves the
Residue storage and processing building in hauling trucks.

The Contractor shall, during the first sixty (60) Days following the Contract Date,
prepare and submit to the Country’s Authorized Representative for County review and approval,
a Residue and Recovered Materials Management Plan addressing how the Contractor proposes to

manage and implement processes and procedures with respect to Residue and Recovered
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Material generation, size separation and treatment; Ferrous Metals and Non-Ferrous Metals
recovery from Residue; Residue testing; Residue and Recovered Materials load out and
transport; and management of collected or Residue contaminated material, if any, all in
accordance with Applicable Law and Prudent Industry Practices. Within thirty (30) Days
following the County’s Authorized Representative’s receipt of the proposed Residue and
Recovered Materials Management Plan, the County’s Authorized Representative shall review
and by Notice to the Contractor’s Authorized Representative, either approve or disapprove of
such proposed plan. If the County’s Authorized Representative by such notice disapproves of
the proposed Residue and Recovered Materials Management Plan, the County’s Authorized
Representative shall specify in reasonable detail in such notice his or her reasons for such
disapproval. The Contractor’s Authorized Representative shall, upon receipt of such notice,
revise the proposed Residue and Recovered Materials Management Plan accordingly and
resubmit it to the Country’s Authorized Representative for approval within fifteen (15) Business
Days after his or her receipt of the County’s Authorized Representative’s disapproval notice. If
the revised and resubmitted Residue and Recovered Materials Management Plan does not fully
correct, address and conform such plan to the County’s Authorized Representative’s disapproval
Notice, the foregoing procedure and timeframes for Notice and resubmission(s) or a revised
Residue and Recovered Materials Management Plan shall apply. If the County’s Authorized
Representative does not, by Notice, disapprove of the proposed Residue and Recovered
Materials Management Plan or, as applicable, any revised Residue and Recovered Materials
Management Plan, within the thirty (30) Day period following the County’s Authorized
Representative’s receipt of such plan, such Residue and Recovered Materials Management Plan

shall be deemed to have been approved by the County’s Authorized Representative. Once the
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Residue and Recovered Materials Management Plan is approved or deemed approved by the
County’s Authorized Representative, such plan shall be binding on the Parties with respect to the
Residue and Recovered Materials Management under this Agreement.

A County approved or, as applicable, deemed approved, Residue and Recovered
Materials Management Plan may be changed or amended unilaterally by the County, provided
that any Contractor incurred increased costs and expenses directly relating to such change shall

be paid to the Contractor in accordance with the procedures and other requirements of the

immediately succeeding paragraph; provided, however, unless the Parties negotiate and execute
an amendment to this Agreement, the County shall not make any change to the Residue and
Recovered Materials Management Plan that will (a) require that the Contractor transport and
dispose of Residue or (b) directly delay or prevent Contractor’s performance of its obligations
hereunder.

If County changes to the Residue and Recovered Materials Management Plan increase
the Contractor’s cost to comply with its obligations under this Agreement, the Contractor’s
Authorized Representative shall, within sixty (60) Days following the County’s Authorized
Representative’s Notice to the Contractor’s Authorized Representative of such change, provide
the County’s Authorized Representative with documentation and other evidence purporting to
support such cost increase. Failure ot the Contractor’s Authorized Representative to provide
such documentation and other supporting evidence within such sixty (60) Day period shall be
deemed a waiver of the Contractor’s right to seek reimbursement for increased costs unless the
County’s Authorized Representative, in his or her sole discretion, waives such period by Notice
to the Contractor’s Authorized Representative. If documentation and other evidence reasonably

supports the Contractor’s contention of increased costs, the Authorized Representative shall
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prepare an amendment to this Agreement, for the Board of County Commissioners’ review,
consideration and possible execution, identifying the cost increase relative to performing the
requirements associated with the County’s changes to the Residue and Recovered Materials
Management Plan and the method to be employed for reimbursing such costs. Any such cost
increase shall be limited to Direct Costs, subject to Cost Substantiation, inclusive of Markup.
Reimbursement shall, at the County’s election, be in the form of an adjustment to the Processing
Fee or a one-time, lump sum payment. Notwithstanding the foregoing of this Section 3.21 to the
contrary, if County changes to the Residue and Recovered Materials Management Plan increases
the Contractor’s costs to comply, the Contractor shall not be obligated under this Agreement to
comply with such changes unless and until an amendment to this Agreement is executed by the
Parties.

Subject to the provision in the last sentence of the paragraph immediately preceding the
immediately preceding paragraph and the last sentence of the immediately preceding paragraph
of this Section 3.21, failure of the Contractor to comply with the approved Residue and
Recovered Materials Management Plan shall subject the Contractor to Withholding or liquidated

damages pursuant to Sections 8.4.1.2, 8.4.1.3, 8.4.1.4, 8.4.5 or 8.4.7.1, respectively.

Section 3.22 Ferrous and Non-Ferrous Metals Recovery and Marketing.

Section 3.22.1 Marketing.
The Contractor shall manage, operate and maintain the Ferrous Metal and Non-
Ferrous Metal recovery systems in accordance with the Ferrous Metal Recovery System
Availability Guarantee and the Non-Ferrous Metal Recovery System Availability Guarantee
during the Term, market all Recovered Materials and deliver, or cause to be delivered,
Recovered Materials to the purchasing Entities. Transportation of Recovered Materials shall
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occur during and be limited to the Receiving Time. No Residue or Recovered Materials shall be
stored, maintained, stockpiled or otherwise exist outside of any enclosed building or conveyance
except as specifically provided herein. The Contractor shall abide by the procedures set forth in
the Residue and Recovered Management Plan with respect to Residue and Recovered Materials.
Subject to Section 3.22.3, the Contractor shall exercise reasonable efforts to market and sell all
Recovered Materials produced by the Residue processing system and deliver, or cause to be
delivered, within a time frame necessary to ensure the continuous operation of Residue
processing system, to the purchaser or its broker or representative of such Recovered Materials.
As part of such marketing, delivery and sale obligation, the Contractor shall:
(a) Sell Recovered Materials to markets or into markets wherein the
Recovered Materials will, consistent with Applicable Law, be recycled, reused,
refabricated or reconstituted.
(b) LLoad Recovered Materials (1) onto trucks or vehicles provided by the
Recovered Materials purchaser, or its broker or representative, for transport and delivery
to the Recovered Materials purchaser, or its broker or representative, or (2) if necessary,
onto trucks and vehicles arranged through and contracted for by the Contractor for
transport and delivery to the Recovered Materials purchaser, or its broker or
representative.
(©) Identify available markets for the sale of Recovered Materials and be
responsible for and exercise reasonable efforts to market and sell Recovered Materials.
In implementing such obligation, the Contractor shall endeavor to secure the highest Net

Revenues reasonably available for each type of Recovered Materials in the marketplace
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taking into account the credit status and ability to pay timely of the purchasing Entity, or
its broker or representative.
(d) As a condition precedent to any contract, purchase order or other

arrangement the Contractor may propose to enter into with any purchaser, or its broker or

representative, the Contractor shall provide the County the name and address of the -

proposed disposal site or sites for the disposal of any Residue remaining on the
Recovered Materials proposed to be delivered and sold to such purchaser, or its broker or
representative, and confirmation that such disposal site is permitted under all Applicable
Laws to receive and dispose of such Residue. Upon the provision of all such information
in such form and in such reasonable particulars acceptable to the County, the County will,
by Notice to the Contractor within five (5) Days following receipt of all such
information, approve or disapprove of such disposal site or sites. Failure of the County to
provid¢ such Notice within such five (5) D:;ly period shall be deemed County approval of
such disposal site.

(e) Provide to the County the information and data relative to the recovery
and sale of Recovery Materials and at such times as specified in Schedule 6 (Reporting
Requirements).

§)) Exercise reasonable efforts to (1) maximize the quality and quantity of
Recovered Materials and (2) minimize contamination and other incidences adversely
affecting the quality of Recovered Materials to be delivered and sold in the marketplace
so as to facilitate optimal pricing and receipt of Net Revenues in the marketplace. In any
and all cases, the Contractor shall not operate the Facility in a manner the Contractor

knows or reasonably should know could generate Recovered Materials and Residue that
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is Hazardous Waste.

(g) Promptly invoice all purchasers of Recovered Materials generated by the
Residue processing system and exercise all reasonable efforts to insure timely payment
and collection of all invoiced amounts.

(h) Upon receipt of payment by any purchaser, or its broker or representative,
for Recovered Materials delivered and sold to such purchaser, or its broker or
representative, provide a copy of the check, wire transfer notification or other payment
evidence to the County within two (2) Business Days of receipt by the Contractor of such
payment. The Contractor’s Monthly invoice and statement to the County shall reflect all
payments received by any purchaser, or its broker or representative, during the previous
Billing Month, clearly reflect the transportation costs, if any, for the delivery, on a
delivery-by-delivery basis, ot Recovered Materials to the purchaser, or its broker or
representative and other deducted or subtracted amounts in calculating Net Revenues for
such Billing Month, and allocate the County’s percentage share of Net Revenues to the
County.

(1) To the extent any Recovered Materials purchaser, or its broker or
representative, is past due or delinquent in its payments to the Contractor, the Contractor
shall pursue such payment collection and enforcement remedies as it, in its sole
discretion, determines appropriate. To the extent the Contractor pursues Legal
Proceedings(s), the Contractor may settle any such Legal Proceedings(s) or reduce any
past due or delinquent accounts for any amount less than the full balance owed and

payable without the prior written consent ot the County.
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Failure of the Contractor to comply with its obligation under this Section 3.22.1(¢) shall
subject the Contractor to Withholdings pursuant to Section 8.4.7.1.

Section 3.22.2 Sharing Percentage in Marketed Recovered Materials.

The Contractor and the County shall share in the Net Revenues received, if any,
by the Contractor from the sale of Recovered Materials, on the basis of fifty percent (50%) to the
Contractor and fifty percent (50%) to the County. The resulting amounts shall be included in the
calculation of the Service Fee pursuant to Section 8.2.6 or Section 8.3.5, as applicable.

Section 3.22.3 No Market for Recovered Materials.

If no market or purchasers for such Recovered Materials can be identified by the
Contractor or the County or if Ferrous Metals or Non-Ferrous Metals, or both, can only be sold
or otherwise disposed of at a loss, the Contractor’s Authorized Representative shall promptly
notify the County’s Authorized Representative of such circumstance and the County shall elect
to treat such circumstance as an uneconomic marketplace in which case, the County shall (a)
direct that the Contractor cease marketihg activities but not Facility operations, Processing and
Residue processing or (b) instruct the Contractor to market such Ferrous Metals or Non-Ferrous
Metals, or both, in which case the County shall pay the cost of such market loss, i.e., the amount
by which the cost to transport and sell or provide the Ferrous Metals or the Non-Ferrous Metals,
or both, to the marketplace is an economic loss, in an amount not to exceed fifty thousand dollars
($50,000.00) per Billing Year, pro rata for a Billing Year less than a full calendar year, adjusted
by the Adjustment Factor, which amount shall be applicable to an economic loss for Ferrous
Metals or Non-Ferrous Metals, or both if both such metals markets are an economic loss. To the
extent the loss exceeds such capped amount on a Billing Year basis, the Contractor shall have no

obligation to market Ferrous Metals or Non-Ferrous Metals or, as applicable, both, unless and
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until the Parties negotiate and execute an amendment to this Agreement. If Recovered Materials
exceed the capacity of the storage bunker provided inside the Residue storage and processing
building for such Recovered Materials due to the foregoing sentence or clause (a) of this
paragraph, then the County shall, at its cost and expense, transport or shall arrange for the
transport of such Recovered Materials to the Landfill or such other storage or disposal location

as the County shall determine.

Section 3.23 Competitive Procurement of Reagents.

Section 3.23.1 Competitive Procurement by Contractor.

The Contractor shall exercise all reasonable efforts to purchase Reagents at the
lowest price available in the marketplace consistent with Reagent delivery reliability and the
quality of Reagent necessary for the efficient and effective operation of the Facility. With
respect to any such purchase or contractual arrangement. the Contractor shall exercise all
reasonable efforts to minimize cancellation charges, if any. The County’s Authorized
Representative may, from time-to-time, by Notice to the Contractor’s Authorized Representative,
direct that the Contractor prepare one or more bid packages and competitively bid one or more
Reagents. In such case, the Contractor shall thereafter solicit bids from at least three (3)
qualified and responsible vendors for each applicable Reagent. Upon receipt of such bids, the
Contractor shall evaluate and recommend the Best Evaluated Bidder for selection. The selection,
bids, evaluation and recommendation shall all be forwarded to the County’s Authorized
Representative for review and approval. If three qualified and responsible vendors are not
reasonably available or if three qualified and responsible bidders are available but less than three
bids are received, the County’s Authorized Representative (a) shall, with respect to three

qualified and responsible vendors not being reasonably available, waive the requirement that the
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three bids be received and evaluated and (b) may, with respect to three qualified and responsible
bidders being available but less than three bids being received, waive such requirement. Any
waiver must be given in writing. The Contractor’s evaluation shall be based on the Best
Evaluated Bidder and the Contractor shall rank the bids in accordance with such standard. The
Contractor shall consult with and shall receive written approval from the County’s Authorized
Representative before'awarding any bid. After such consultation, the Contractor may award the
bid to the Best Evaluated Bidder or as otherwise directed by the County. Any contractual
arrangement the Contractor may have with the awarded bidder for the provision of Reagent(s)
shall include a provision recognizing and authorizing the County, at its election, to pay the
awarded bidder directly for the applicable Reagent(s) by purchase order

To the extent the Contractor’s procurement under this Section 3.23.1 results in the
termination of a Contractor Reagent purchase or contractual arrangement, the County shall pay
the Contractor its Reagent cancellation charges, if any, that are actually incurred by the
Contractor and result directly from such termination, subject to Cost Substantiation, provided
that such procurement was directed by the County.

Notwithstanding the Contractor’s purchase obligations pursuant to this Section 3.23.1,
the County’s Authorized Representative, upon Notice to the Contractor consistent with Section
3.23.2, purchase Reagents required by the Contractor for use and application at the Facility in
accordance with Section 3.23.2. If the County exercises such purchase right, it shall nevertheless
remain liable for the Contractor’s cancellation charges, if any, pursuant to this Section 3.23.1.

Section 3.23.2 County Purchase of Reagents.

The County, upon thirty (30) Days Notice to the Contractor’s Authorized

Representative, may, in lieu of the Contractor’s otherwise applicable obligations pursuant to
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Section 3.23.1, elect to procure and purchase any or all Reagents to be used and applied by the
Contractor to meet its obligations under this Agreement. If the County so elects, the Contractor
shall promptly coordinate with and, within five (5) Days following the County’s Notice, provide
the County with data and information addressing the Contractor’s Reagent usage rate at the
Facility for the Reagents the County proposes to procure and purchase for the Contractor’s usage
at the Facility; the quantity of such Reagents on-hand at the Facility Site; the amount of such
Reagents on order by the Contractor; the sources of such Reagents; such Reagent specifications;
the Contractor’s timeframe requirements for the delivery thereof to the Facility; and other
pertinent data and information requested by the County. Thereafter, the Contractor shall, as part
Monthly Reporting Requirements pursuant to Section 5.3 and Schedule 6 (Reporting
Requirements), provide such data and information to the County so that the County can perform
its procurement and purchase of such Reagents in a timely manner. To the extent the
Contractor’s Reagent usage for such Reagents exceed the Maximum Reagent Utilization
Allowance, the Contractor shall be liable for and pay to the County pursuant to Section 8.6.2.5.
The County shall not be liable to the Contractor for any Reagents used at the Facility that
are procured and purchased by the County for such purpose if such Reagents meet the
specifications provided by the Contractor to the County. However, if such Reagents are not
delivered to the Facility Site for such Contractor usage in a timely manner which would, if the
Facility were continued to be operated absent such usage (which continued Facility operation
shall be deemed Contractor Fault if such operation would result in a Permit violation), such
untimely delivery that results in a cessation of Facility operations so as not to have a Permit

violation, shall be deemed to have occurred due to County Fault unless the County or the
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provider of such Reagents experienced a Force Majeure in which case, Section 9 shall be
applicable.

To the extent the County subsequently determines that it no longer desires to procure and
purchase some or all such Reagents for use at the Facility, it shall provide the Contractor with at
least thirty (30) Days Notice of such determination and the Contractor shall, following such
thirty (30) Days Notice, be responsible for resuming the procurement, purchase and timely

delivery of such Reagents, and the provisions of Section 3.23.1 shall be applicable.

Section 3.24 Prohibition of Use of Facility and Facility Site for Other Business Purposes.

The Contractor shall not use the Facility and/or the Facility Site to conduct any service or
activity other than those relating directly to the Work without written authorization from the

County’s Authorized Representative; provided, however, the County recognizes that the

Contractor may provide or perform a service or activity not directly related to the Work that
may, for a period of time, be an additional service of benefit to the County. In such event, the
County’s Authorized Representative may, in his or her sole discretion and on terms and
conditions specified in writing by the County’s Authorized Representative, permit the Contractor
to provide or perform such service or activity for a specified period of time not to exceed one

year.

Section 3.25 Operation and Maintenance Manuals, Drawings and Other Facility Records.

The Contractor shall update or replace, maintain and keep current all Operation and
Maintenance Manuals, As-Built Drawings, maintenance records and logs of the Facility and
Facility Site and other Facility records in both hard copy and in electronic format reasonably

acceptable to the County’s Authorized Representative, if feasible. The baseline against which
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the Contractor shall be responsible for updates shall be (a) those Operation and Maintenance
Manuals, As-Built Drawings, maintenance records and logs of the Facility and Facility Site, and
other Facility records in existence and in the County’s possession as of the Commencement
Date, and to the extent such are in the County’s possession as of the Commencement Date, it
shall be the County’s responsibility to provide to the Contractor all of the same which shall be
included as Records that the Parties agree will not be Confidential Information, and (b) any such
documents that are prepared or modified as part of and as required by Section 10.6 or Schedule
19 (Technical Recovery Plan), or both. If the Operation and Maintenance Manual prepared by
the Prior Contractor has been replaced by the Contractor, thereafter the Contractor’s Operation
and Maintenance Manual shall be the baseline for purposes of this Section 3.25. With respect to
the Equipment or any materials worked on by the Contractor prior to the first anniversary of the
Commencement Date, the Contractor shall, prior to first anniversary of the Commencement
Date, deliver one set each in hard copy and, if feasible, in electronic format acceptable to the
County’s Authorized Representative of such updated manuals, drawings, and other records to the
County’s Authorized Representative. Thereatter, by October 1 of each Billing Year, the
Contractor shall deliver one set each in hard copy and, if feasible, in electronic format acceptable
to the County’s Authorized Representative of such updated manuals, drawings and other records
to the County’s Authorized Representative for any Equipment or materials worked on by the
Contractor during such Billing Year. If, however, there are no updates from the previous Billing
Year of such manuals, drawings and other records, or such updates have been previously
provided during the Billing Year, the Contractor shall, by Notice to the County’s Authorized
Representative, so advise the County each October. Failure of the Contractor to comply with

this Section 3.25 shall subject it to Withholding in accordance with Section 8.4.7.1.
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As projects are completed pursuant to Section 10, including those pursuant to Section
10.6 and Schedule 19 (Technical Recovery Plan), the Contractor shall promptly incorporate the
operation and maintenance manual for each such projects (if any) into the Operation and
Maintenance Manual for the Facility, and shall promptly provide updated Operation and
Maintenance Manuals, As-Built Drawings and other records pertaining to the projects to the

County, and thereafter pursuant to the immediately preceding paragraph of this Section 3.25.

Section 3.26 Performance Test Plan and Performance Tests.

The Contractor shall, within three (3) Months after the Commencement Date, prepare and
deliver for review and approval by the County’s Authorized Representative and the Consulting

Engineer, a performance test plan (“Performance Test Plan™) incorporating the elements

contained in the outline set forth in Part B of Schedule 3 (Performance Calculations and Test
Procedures) and providing additional details that may be necessary or appropriate to bring clarity
to such plan. Within thirty (30) Days after the County’s Authorized Representative’s receipt of
such proposed plan, the County’s Authorized Representative shall, by Notice to the Contractor’s
Authorized Representative, either approve or disapprove of such plan. If the County’s
Authorized Representative, in such Notice, disapproves of such plan, he or she shall describe, in
reasonable detail, how such proposed plan is deficient, and the Contractor’s Authorized
Representative shall revise the plan consistent with the County’s Authorized Representative’s
deficiency comments and submit such revised plan to the County’s Authorized Representative
for review and approval within fifteen (15) Days following his or her receipt of the County’s
Authorized Representative’s Notice. The Authorized Representatives shall continue such
procedure until the plan is approved by the County’s Authorized Representative or until either
Authorized Representative submits the matter to dispute resolution pursuant to Section 14. If the
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County’s Authorized Representative fails to approve or disapprove a submitted plan within thirty
(30) Days following his or her receipt of such plan, such submitted plan shall be deemed
approved. Upon such plan’s approval, deemed approval or approval by resolution pursuant to
dispute resolution in accordance with Section 14, the approved Performance Test Plan shall
thereafter be binding on the Parties under this Agreement.

At any time after the Initial Operating Period and during the remainder of the Term, at
the County’s sole cost and expense, the County’s Authorized Representative may request in
writing to the Contractor’s Authorized Representative, a Performance Test of any or all of those
portions of the Facility subject to Performance Testing as set forth in Schedule 3 (Performance
Calculations and Test Procedures) and in accordance with the Performance Test Plan; provided,
however, that the County shall not request Performance Tests with such frequency as will

unreasonably interfere with the Contractor’s Work; provided, further, quarterly Performance

Tests requested by the County’s Authorized Representative shall not be considered unreasonable

interference with the Contractor’s Work; provided, further, however, that Performance Tests

shall only be required more frequently than one time each Billing Year if the County has reason
to believe the Contractor is not meeting one or more applicable Performance Guarantees. The
Contractor may also provide Notice to the County’s Authorized Representative of a Performance
Test at the Contractor’s sole cost and expense, with such Contractor cost and expense to include
those of the Consulting Engineer. Such Performance Test shall be conducted by the Contractor
in accordance with Schedule 3 (Performance Calculations and Test Procedures) and the
provisions of the approved Performance Test Plan. If there is an inconsistency or conflict
between the Performance Test procedures between Schedule 3 (Performance Calculations and

Test Procedures) and the approved Performance Test Plan, the approved Performance Test Plan
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shall govern and control. All Performance Testing conducted pursuant to this paragraph shall
commence within fifteen (15) Days (twenty-four [24] hours in the case of the Residue Particle
Size Guarantee test specified in Part B of Schedule 3 [Performance Calculations and Test
Procedures]) after receipt of the County’s request therefor or the Contractor’s Notice thereof,
provided that with the exception of a Performance Test for the Residue Particle Size Guarantee,
the County shall not require any Performance Test during any turbine-generator or boiler outage.
If the results of any such Performance Test are below the applicable Performance Guarantee, an
Adjustment shall be made in accordance with Sections 8.4.1, 8.4.5 or 8.4.7 starting on and after
the Day that the pertinent Performance Test evidencing noncompliance with the particular
Performance Guarantee was completed.

Such Adjustments(s) shall continue to be made monthly until such time as the Contractor
elects to perform a subsequent Performance Test with respect to the particular Performance
Guarantee which (a) evidences that compliance with such Performance Guarantee has been
achieved, in which case the Adjustment shall cease as of the date such subsequent Performance
Test was completed or (b) compliance with such Performance Guarantee was not achieved in
which case such Adjustment shall continue. Each subsequent Performance Test for a particular
Performance Guarantee on which Adjustments were being made immediately prior to the
conduct of such subsequent Performance Test shall be at the sole cost and expense of the
Contractor and shall be conducted by the Contractor. The County shall be given at least five (5)
Business Days prior Notice of each such subsequent Performance Test and the County and the
Consulting Engineer shall have the right to be present during such Performance Test to observe

and to receive promptly the results of each such subsequent Performance Test.
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Section 3.27 Power Purchase Agreement.

Section 3.27.1 Compliance.

The Contractor shall comply in all respects with the County’s obligations under
the Power Purchase Agreement, the Interconnection Agreement and NERC and FRCC submittals
and requirements. In furtherance of such compliance, the Contractor shall, within sixty (60)
Days following the Contract Date and thereafter within thirty (30) Days after the delivery of any
subsequent power purchase agreement or interconnection agreement to the Contractor’s
Authorized Representative, prepare for the County’s Authorized Representative’s review and
approval, written protocols addressing the means, methods, procedures and notices for (a)
securing and maintaining such compliance, (b) communications between the Parties and the
Electric Utility, and, as applicable, NERC and FRCC, and (c) the circumstances and mechanisms
for securing authorizations from the County’s Authorized Representative relative to the
Contractor’s fulfillment of its obligations under this Section 3.27. Such written protocols shall
be delivered by the Contractor’s Authorized Representative to the County’s Authorized
Representative prior to the Commencement Date or in the case of any subsequent power
purchase agreement or interconnection agreement, within thirty (30) Days after delivery of a
subsequent power purchase agreement or interconnection agreement to the Contractor’s
Authorized Representative. The County’s Authorized Representative shall, within thirty (30)
Days of the County’s Authorized Representative’s receipt of such protocols, either approve such
protocols or provide written comments thereon. If the County’s Authorized Representative
approves such protocols, he or she shall provide Notice to the Contractor’s Authorized
Representative of such approval. If the County’s Authorized Representative provides written

comments on such protocols to the Contractor’s Authorized Representative, the Contractor’s
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Authorized Representative shall revise the protocols consistent with such comments and
resubmit the revised protocols to the County’s Authorized Representative within fifteen (15)
Days of the Contractor’s Authorized Representative’s receipt of such comments. The County’s
Authorized Representative shall again have thirty (30) Days after its receipt of such revised
protocols to approve the same, or provide written comments thereon. Such process shall
continue until such protocols are approved. Failure of the County’s Authorized Representative
to approve or provide written comments on the applicable protocols within said thirty (30) Day
period after receipt of such protocols shall be deemed an acceptance of such protocols.
Section 3.27.2 Annual Provision of Electric Generation and Related Information.

No earlier than September 15 and no later than October 1 of each Billing Year,
and for the first Billing Year, no later than thirty (30) Days following the Contract Date, the
Contractor shall provide to the County’s Authorized Representative Notice applicable to the
immediately succeeding calendar year, and with respect to the calendar year in which the
Contract Date occurs, for the then current calendar year, the following information:

(a) The anticipated schedule for each planned boiler unit and each planned
turbine-generator outage, including the start date of each outage and the scheduled
duration of each such outage; and

(b) A forecast for the applicable calendar year of (1) the number of Tons of
Processible Waste estimated to be Processed each Billing Month and (2) Electric Energy

estimated to be generated and sold to the Electric Utility each Billing Month.

If the Contractor becomes aware of any actual or potential change to the

schedules referenced in paragraphs (a) or (b), or both, above, the Contractor shall promptly
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provide Notice to the County’s Authorized Representative of such actual or potential change and
provide updated schedules with respect to the same.
Section 3.27.3 Modification.

The County shall not take any action that will (a) result in a reduction of the
Electric Energy payment rates under and pursuant to the terms of the Power Purchase Agreement
in existence on the Contract Date, during the term of the Power Purchase Agreement term, (b)
modify, in each case, the Power Purchase Agreement or the Interconnection Agreement, or both,
during the Power Purchase Agreement’s or Interconnection Agreement’s, or both, term in such a
manner so as to likely result in an increase in the Contractor’s risk of default under and pursuant
to Section 12.2.9, or (¢) increase the Contractor’s cost of compliance with the Power Purchase
Agreement or the Interconnection Agreement, or both, in all cases, unless the Parties execute an
amendment to this Agreement providing the Contractor, in the case of (a) above, compensation
designed to place the Contractor in the same economic and risk position as if the Electric Energy
payment rates had remained as calculated under the Power Purchase Agreement prior to any such
County action, and in the case of (b) or (c) above an equitable adjustment to this Agreement that
would reasonably compensate the Contractor for such increased risk or place the Contractor in
the same or reasonably similar risk or cost position the Contractor occupied under the Power
Purchase Agreement or the Interconnection Agreement, or both, prior to any such County action.

Section 3.27.4 NERC and FRCC Compliance and Liability.

The Parties acknowledge that as of the Contract Date, NERC and FRCC have, as
a matter of Applicable Law, promulgated and implemented certain reliability standards
requirements applicable to the Facility. These standards and requirements also require the

preparation and filing of certain reports with and the provision of certain information to NERC,
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FRCC and potentially other Governmental Authorities, including balancing authority
requirements imposed by the Electric Utility and transmission owner and operator reliability
coordination requirements, all relative to Facility operations. The Contractor shall comply with
all such NERC and FRCC standards and requirements, including all applicable generator-owner
and generator-operator standards, and shall be liable for any fines, penalties, damages or other
consequences for failure to so comply on and after the Commencement Date and through the

Term if the failure to so comply arose as a result of Contractor Fault; provided, however, to the

extent the Contractor’s failure to comply is the direct result of County Fault, which shall include
any actions taken or failure to meet conditions or requirements for periods prior to the
Commencement Date, or Force Majeure, the County shall be liable for such fines, penalties,
damages or other consequences, all in accordance with Section 9. With respect to the
preparation and filing of certain reports with and the provision of certain information to NERC,
FRCC, the Electric Utility and potentially other Governmental Authorities, the Contractor shall
comply with its obligation under Section 3.7 on the basis that the NERC or FRCC, or both,
requirements are a Permit and failure to so comply shall subject the Contractor to Withholdings
as provided in such Section 3.7. The Contractor shall provide the County within three (3)
Business Days following the filing or submittal of all of the above-referenced reports and
information to the Electric Utility, NERC, FRCC and other Governmental Authorities, a copy of

all such reports and information.

Section 3.28 Compliance with Schedules.

The Contractor shall comply with each and every provision of the Schedules. Unless a

damage, retainage, liquidated damage or Withholding is otherwise expressly recognized under
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this Agreement, failure of the Contractor to comply with the Schedules shall subject the

Contractor to Withholdings pursuant to Section 8.4.7.4.

Section 3.29 Permit Modifications.

The Contractor acknowledges that it has read and understands that the Facility is
operating under Construction Permit 1030117-011-AC and Consent Order OGC File No. 12-
1610, each of which contain requirements that differ from Operating Permit 1030117-009-AV,
and that the requirements of such Construction Permit, the Operating Permit and the Consent
Order are all applicable and are considered County Permits. Construction Permit 1030117-009-
AC added a requirement to monitor PM 2.5 and established an emissions limit for PM 2.5. If it is
determined that the Facility cannot comply with the PM 2.5 emissions standard through
utilization of proper operation and maintenance, any project necessary to allow the Facility to
comply with the PM 2.5 emissions standard shall be considered to be due to a Change-in-Law,

notwithstanding that the emissions limit was effective as of Contract Date.

Section 3.30 Environmental Market Management Services.

The Parties acknowledge and agree that opportunities or obligations, or both, may arise
during the Term for either Party to obtain, generate, register, receive, secure, hold, report,
transfer or sell (or any one or more of the foregoing) Environmental Attributes or Renewable
Energy Benefits, or both, created or recognized under existing or future Applicable Law.
Notwithstanding any obligation of the Contractor under this Agreement, to the extent that the
County has original right, title and interest in any Environmental Attributes or Renewable
Energy Benefits, and except as otherwise specifically provided under the terms and conditions of

this Agreement, the County shall have the option, but not the obligation, to authorize the
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Contractor to act as the County’s agent to perform any or all of the following limited activities
on the terms and conditions specified in this Section 3.30: (a) obtain, create, generate, register,
secure or manage Environmental Attributes or Renewable Energy Benefits on behalf of the
County in amounts necessary to comply with Applicable Law or maximize the corresponding
Economic Benefit, or both, (b) calculate, monitor (on a continuous basis) or report (or any one or
more of the foregoing) any Greenhouse Gas inventories for or at the Facility (where and in the
amounts required under Applicable Law), (c¢) identify and evaluate potential investments,
Projects or emission reduction or sequestration technologies that could provide Greenhouse Gas
emission savings, reductions or offsets to or for (or both) the Facility, (d) establish, maintain and
administer all necessary proprietary Environmental Attribute or Renewable Energy Benefit
tracking or registry accounts, or both, on behalf of the County, (¢) commercialize and market
Environmental Attributes or Renewable Energy Benefits, or both, to third Entities, (f) negotiate
and engage in Emission Purchase and Sale Transactions binding upon the County, provided the
Contractor obtains prior written approval from the County’s Authorized Representative to
negotiate and execute such Emission Purchase and Sale Transactions, or (g) any additional and
relevant services identified by the County in a direct written request for service proposal

pursuant to Sections 10.2 or 3.30.1 (collectively, “Environmental Market Management

Services™).

Section 3.30.1 Provision of Environmental Market Management Services.

At any time during the Term, the County shall have the option to submit a written
request from the County’s Authorized Representative to the Contractor’s Authorized
Representative identifying specific Environmental Market Management Services the County

seeks to receive. Upon receipt of any written request pursuant to this Section 3.30.1 the
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Contractor shall have the option to develop and submit, at its sole cost and expense, a written
proposal to the County to provide the requested Environmental Market Management Services
requested by the County. To the extent the Contractor decides, in its sole discretion, to submit a
written proposal, such proposal must be received by the County’s Authorized Representative no
more than thirty (30) Days after the Contractor’s Authorized Representative’s receipt of any
written request from the County’s Authorized Representative. If the Contractor submits a
proposal, decides not to submit a proposal, fails to submit its proposal within such thirty (30)
Day period or fails to submit a timely proposal acceptable to the County, the County, in any and
all events, shall have no obligation to accept any Contractor proposal. The County, in any case,
shall be free to solicit proposals and engage any Entity to provide any Environmental Market
Management Services in amounts and at costs determined appropriate by the County in its sole
discretion.

Any proposal submitted by the Contractor pursuant to the immediately foregoing
paragraph, if any, shall identify and explain in detail the discrete scope of services being offered
by the Contractor for the provision of Environmental Market Management Services requested by
the County, if any, and shall provide itemized estimates of all costs the Contractor anticipates to
incur in the performance of such requested Environmental Market Management Services.

The County’s Authorized Representative shall have ninety (90) Days after receipt
of the Contractor’s submission (if any) to approve or reject the Contractor’s written proposal. If
the County’s Authorized Representative does not approve the written proposal for any reason
within such ninety (90) Day period, the Contractor’s written proposal shall be automatically
deemed rejected. If the Contractor’s proposal is approved the County’s Authorized

Representative, the Parties shall prepare an amendment to the Agreement reflecting the

3-67



Contractor’s proposal, as the same may be modified by mutual agreement of the Parties for the
Board of County Commissioner’s consideration and possible execution. If the amendment is
executed by the Parties, the Contractor agrees to perform, in continuous consultation with the
County, the Environmental Market Management Services pursuant to such amendment. If
rejected, the Contractor shall have a continuing obligation to facilitate the provision of
Environmental Market Management Services by the County or other Entity designated by the
County and the County, for any material obligation performed not reasonably part of the
Contractor’s normal scope of business and requiring (a) additional Work by the Contractor’s
permanent employees performing services on-Facility Site or (b) Affiliates or Subcontractors to
perform such additional Work, shall pay the reasonable Direct Costs incurred by the Contractor
relative to the performance of such material obligation, subject to Cost Substantiation, inclusive
of Markup. |

Notwithstanding anything else in this Agreement to the contrary, at no time shall
the Contractor be entitled to sell, assign, transfer or pool any amount of Environmental Attributes
or Renewable Energy Benefits encumbered under any other agreement involving the County or
required by any Governmental Authority to be retained by the County and the County shall be
solely liable for any monetary Losses related to any Emission Purchase and Sale Transaction. If
the Contractor attempts to and does enter into any Emission Purchase and Sale Transaction
without securing the prior written approval and authorization of the County’s Authorized
Representative, such Emission Purchase and Sale Transaction shall be null and void at inception

and of no force and effect relative to this Agreement.
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Section 3.30.2 Compensation Calculation for Provision of Environmental Market

Management Services.

If an amendment to this Agreement is entered into by the Parties pursuant to
Section 3.30.1, the County shall agree to reimburse to the Contractor, as a Pass Through Cost
beginning on the date the amendment to this Agreement is executed, all reasonable Direct Costs
incurred by the Contractor relative to the performance of such approved Environmental Market
Management Services, subject to Cost Substantiation and inclusive of Markup, except as
otherwise agreed upon by amendment to this Agreement.

Notwithstanding the immediately foregoing paragraph of this Section 3.30.2, if
the County requests that the Contractor execute or administer, or both, an Emission Purchase and
Sale Transaction on behalf of the County, and if such Emission Purchase and Sale Transaction
results in Economic Benefit taking into account the County’s funding or financing costs,
management and administrative expenses and any other costs, the County shall receive and enjoy
exclusively one hundred percent (100%) of such Economic Benefit, except as otherwise agreed
upon by amendment to this Agreement.

Any agreed upon sharing, if at all, of the Economic Benefit derived from such
Emission Purchase and Sale Transaction(s) under this Section 3.30.2 shall be given effect as an
Adjustment pursuant to, as applicable, Section 8.2.7 or Section 8.3.6.

Section 3.30.3 Assurances.

The Contractor shall retain all Records relating to any Emission Purchase and
Sale Transaction to which (a) it is a party or (b) a contract is entered into by a Person relating to
such Emission Purchase and Sale Transaction and the Contractor has or may reasonably obtain

possession of such contract. The Contractor shall deliver to the County on a Monthly basis
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attestation of all Environmental Attributes or Renewable Energy Benefits, or both, (a) held or
otherwise secured in the County’s proprietary emissions registry account which the County
manages through the Contractor as an Environmental Market Management Service and (b) sold,
purchased, assigned, transferred, conveyed, encumbered or otherwise disposed of during the
immediately preceding Monthly period pursuant to any Emission Purchase and Sale Transaction
carried out, administered or management by the Contractor as an Environmental Market
Management Service. Such attestation shall be signed by the Contractor’s Authorized
Representative and include a detailed statement identifying all forecasted gross economic benefit

and actual economic benefit received during the immediately preceding Monthly period.

Section 3.31 Tax Incentives or Subsidies.

The Parties acknowledge and agree that opportunities may arise during the Term to
realize, receive or monetize (or any one or more of the foregoing) Production Tax Credits,
Renewable Energy Production Incentives, or other related tax benefits or subsidies relating to the
operation of the Facility or the generation of Electric Energy therefrom that may be made
available by a Governmental Authority to either Party pursuant to any existing or future
Applicable Law. To the extent the County qualifies for such Production Tax Credits or
Renewable Energy Production Incentives or other related tax benefits or subsidies as the owner
of the Facility and Contractor incurs no material obligation other than that which it already has
under this Agreement, the County shall have no obligation to share the same with the Contractor.
To the extent the Contractor in its capacity as Facility operator qualifies or may qualify for such
Production Tax Credits or Renewable Energy Production Incentives or other related tax benefits
or subsidies, the Parties shall share in savings or, as applicable, net revenues realized from the
same on the basis of seventy percent (70%) to the County and thirty percent (30%) to the
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Contractor unless the Parties shall otherwise agree. The Contractor shall exercise reasonable
efforts during the Term to maximize the Economic Benefit available and received from any
Production Tax Credits or Renewable Energy Production Incentives or other related tax benefits
or subsidies for which the Parties or the Facility, or both, may be eligible to realize, receive or
monetize. The Contractor shall reasonably pursue and conduct all activities required to qualify
for, realize, receive or monetize any Production Tax Credits or Renewable Energy Production
Incentives or other related tax benefits or subsidies, or any or all of the foregoing, for no
additional compensation under this Agreement. The Contractor agrees that it priced the
Processing Fee taking such into account, and that in no event shall the Contractor’s services in
pursuing and conducting such activities be construed or interpreted as the provision of additional

or changed services under this Agreement.

Section 3.32 Computerized Management, Data and Information System.

Effective on and after the Commencement Date and through the Term, the Contractor
shall, at its sole cost and expense as part of the Processing Fee, employ a computerized
maintenance management system for scheduling and tracking the performance of preventive,
predictive and corrective maintenance or Repair and Replacement Work.

Section 3.32.1 Operation of Computerized Management System.

The Contractor shall, in his or her sole discretion, (a) use and employ the
computerized maintenance management system used and employed by the Prior Contractor as of
the Commencement Date it such system is made available by the Prior Contractor through the
County to the Contractor, or (b) procure, provide, install, manage and maintain a substitute or
alternative computerized maintenance management system that incorporates those items listed in
clauses “a” through “h” in the last paragraph of this Section 3.32.1 and is reasonably acceptable
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to the County’s Authorized Representative, which substitute or alternative system shall not serve
to increase the Processing Fee or provide the Contractor with any other additional compensation
under this Agreement.

With respect to (b) above, the County’s Authorized Representative’s approval, if
any, shall include consideration of the following factors: the proposed computerized system’s
model, program, installation, reliability, the interface and integration of such system and its
adaptability to and compatibility with the County’s system and the timeframe for placing such
system into commercial operations. If the Contractor installs such a substituted or alternative
computerized maintenance management system, the Contractor shall be responsible for
converting and importing all data made available through the County from the Prior Contractor’s
computer system, if any, into such substitute or alternative system. The Contractor’s
procurement, provision and installation of a substitute or alternative computerized maintenance
management system referenced in clause (b) above, including the conversion and importation of
all data from the Prior Contractor’s computer system, if any, shall be at the sole cost and expense
of the Contractor.

The Contractor shall, at its sole cost and expense, update and install twice during
the Term, as directed by the County’s Authorized Representative, one of the two most recent
market releases of the computerized maintenance management system if there are new releases
for such system. All costs and expenses associated with securing updated versions, hardware
modifications, replacement or upgrades and installation and maintenance of all of the foregoing
in this paragraph shall be at the sole cost and expense of the Contractor as part of its Processing

Fee and shall be considered a Project to which Section 10.4, as applicable.
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The County shall take reasonable actions to make available for consultation with
the Contractor, during the installation of the computerized maintenance management system, one
or more employees of the County who are reasonably familiar with the County’s computerized
maintenance management system in order to facilitate as efficiently as possible the integration of
such systems. Within one hundred eighty (180) Days after the County’s approval of such
system, the Contractor, at its sole cost and expense, through purchase, lease or otherwise, shall
provide, program, install, test and maintain the computerized maintenance management and
system for the Facility. The Contractor shall ensure that the programming, connection and
integration of such system will be adaptable to and compatible with the County’s computing
network system on the date of such installation. The County’s Authorized Representative shall
provide the Contractor with reasonable access to the County’s computing network infrastructure
for the purposes provided in the immediately preceding sentence in this Section 3.32.1. The
Contractor’s system shall be capable of and shall perform in a timely fashion and as reasonably
specified by the County the following functions with respect to the Facility through the Term:

(a) establish and schedule a maintenance program that accurately records such

maintenance and failure modes related to an asset at the lowest level of detail;

(b) establish a program to monitor for and to schedule a Repair or

Replacement program, including a schedule for Repairs or Replacements;
(c) maintain and continuously update the Spare Parts inventory;
(d) establish, maintain and update schedules prioritizing necessary and

appropriate Repairs or Replacements;
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(e) provide adequate information for Facility operational planning, current
Equipment and Rolling Stock status, maintenance and repair history, including out-of-
service information for any Equipment and Rolling Stock;

® provide status reports and export maintenance records to the County’s
computerized maintenance management system in order to efficiently permit the County
to monitor compliance by the Contractor with this Agreement;

(g)  provide a comprehensive capital and management, data and information
program that includes all of the assets of the Facility; and

(h) record the results of maintenance and Repairs or Replacements performed

on the Facility at the lowest level of asset detail.

The County’s review, comment and approval rights specified in this Section 3.32,
or any similar provision contained in this Agreement, shall not be construed or read to imply that
the County is in any way responsible for the management, operation or maintenance of the
computerized maintenance management system during the Term.

Section 3.32.2 Modification of Computerized Management, Data and Information

System.

The Parties agree and understand that during the Term, changes to the Facility and
Equipment may have the result of increasing, decreasing or otherwise modifying maintenance,
Repair or Replacement procedures, schedules or programs and, accordingly, the computerized
maintenance management, data and information program and system. To the extent that the
computerized management system is modified to address the impact of such incorporation, the
Parties shall have the same rights and obligations specified in Section 3.32.1 as if the Contractor

were just providing, programming and installing the initial computerized maintenance
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management system. Any modification of the computerized maintenance management system
shall not serve to increase the Contractor’s Processing Fee or provide the Contractor with any
other additional compensation under this Agreement.

Section 3.32.3 County Access to the Computerized Management System.

The Contractor shall provide the County with access to the computerized
maintenance management system by way of the County’s computers and the County’s offices in
the County and at the County’s offices in the administration building adjacent to the Facility, or
shall electronically transfer data from the Contractor’s computerized maintenance management
system to the County’s computerized maintenance management system on a monthly or more
frequent basis.

Section 3.32.4 Computer Maintenance Management System.

All costs of hardware, software and license fees for hardware and software
(including any upgrades thereto) relative to the computerized maintenance management system
shall be a part of the Processing Fee. Within ten (10) Days after the earlier to occur of
termination or expiration of this Agreement, the Contractor shall provide, at no cost or expense,
the County with the computerized maintenance management system software, hardware and the
data in written and electronic form on such system currently in place at the time of such
termination or expiration, together with any applicable Permit, effective as of such termination or
expiration date; provided, with the exception of software licensing costs (for which the County
shall be liable), such software license(s) can be transferred to the County at no cost or expense to
the Contractor. The County shall be responsible for maintaining any third party Permit after

such termination or expiration.
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Section 3.33 Electronic Communications.

The Contractor shall, within sixty (60) Days following the Contract Date, prepare an
electronic communication system operating plan (to include use of computers, telephone, the
Contractor or County radios, or both, audible alarms, facsimile and handheld wireless devices)

(the “Communication Plan) for the County’s review and approval. Such plan shall feature a

coordinated electronic communication system whereby the Parties and their respective
employees and personnel can and will stay in constant communication with one another relative
to their respective obligations under this Agreement. The Contractor shall purchase such
additional electronic communication devices and system needed to implement the
Communication Plan (except that the County’s radio system and the radios used by County
personnel shall be maintained by the County), the cost of which shall be a Pass Through Cost to
the County, and the Contractor shall bear and shall pay for the cost and expense of all license and
user fees with respect thereto. All such devices and systems to be used on or relative to the
Facility and the Facility Site shall be subject to the prior written approval of the County’s
Authorized Representative. The electronic communication system and devices shall be (a)
compatible with the County’s electronic communication system, including radio wave frequency,
(b) operated and maintained at the sole cost and expense of the Contractor (except for County
radios used by County personnel) in compliance with all Applicable Laws and this Agreement,
and (c¢) in working order and shall not be turned-off during periods when Work is being
performed.

Within thirty (30) Days after the County’s receipt of such proposed Communication Plan,
the County’s Authorized Representative shall, by Notice to the Contractor’s Authorized

Representative, either approve or disapprove of such plan. If the County’s Authorized
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Representative, in such Notice, disapproves of such plan, he or she shall describe, in reasonable
detail, how such proposed plan is deficient, and the Contractor’s Authorized Representative shall
revise the plan consistent with the County’s Authorized Representative’s deficiency comments
and submit such revised plan to the County’s Authorized Representative for review and approval
within fifteen (15) Days following his or her receipt of the County’s Authorized Representative’s
Notice. The Authorized Representatives shall continue such procedure until the plan is approved
by the County’s Authorized Representative or until either Authorized Representative submits the
matter to dispute resolution pursuant to Section 14. If the County’s Authorized Representative
fails to approve or disapprove a submitted plan within thirty (30) Days following his or her
receipt of such plan, such submitted plan shall be deemed approved. Upon such plan’s approval,
deemed approval or approval by resolution pursuant to dispute resolution in accordance with
Section 14, the approved Communication Plan shall thereafter be binding on the Parties under

this Agreement.
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SECTION 4
OBLIGATIONS OF THE COUNTY
On and after the Commencement Date and through the Term and subject to the more
specific requirements and exceptions specified in this Agreement, the County shall perform the

following at its sole cost and expense unless otherwise specifically stated:

Section 4.1 Delivery of Processible Waste.

The County shall exercise reasonable efforts to deliver, or to cause to be delivered, the

Base Delivery Amount to the Facility during the Receiving Time.

Section 4.2 Pavment of Service Fee.

The County shall pay, or cause to be paid, the Service Fee and such other compensation
and amounts due to the Contractor at such times and in such amounts as specified in this

Agreement.

Section 4.3 Sell Electricity.

The County shall make arrangements for the sale of the Electric Energy generated by the

Facility, net of Facility use, including all interconnection agreements.

Section 4.4 Maintenance of Permits. Licenses and Approvals.

The County shall pursue and exercise reasonable efforts to maintain, revisé, amend and
renew, as applicable, the County Permits. With the cooperation and assistance of the Contractor,
the County shall keep in force all warranties, easements, licenses and Permits applicable to the
County as the owner of the Facility and Facility Site or otherwise required of the County for the

Contractor to perform its obligations under this Agreement.
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Section 4.5 Landfill Disposal Capacity.

The County shall make available, or cause to be made available, hauling vehicles for
transport from the Facility to the Landfill for the disposal of Processible Waste not Processed at
the Facility, Nonprocessible Waste, Recovered Materials and Residue, all as set forth in Section
7. Nothing herein shall be construed or interpreted as restricting the County’s right to provide
for the beneficial use of Residue, including its disposal or other disposition at a location other

than or including the Landfill in accordance with Applicable Law.

Section 4.6 Provision of Utility Services to the Facility Site.

The County shall be responsible for the provision of potable water, Reclaimed Water,
treated Pond A water meeting the standards of Schedule 20 (County’s Minimum Water Quality
Delivery Standards), natural gas, electricity and a connection for wastewater disposal to the

boundary of the Facility Site for the Contractor’s provision of the Work.

Section 4.7 Provision and Access to Information.

The County made available to the Contractor and shall continue to make available to the
Contractor all historical information in the possession of the County and that is reasonably
available and retrievable relative to the Facility and the Facility Site, including, Equipment
warranty information, engineering drawings (including As-Built Drawings), calculations,
maintenance manuals, operational records, logs, reports, submittals, Repair or Replacement
records, audits, electric usage and water and wastewater treatment information, all relating to the

design, condition, management, operation or maintenance of the Facility and the Facility Site.
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Section 4.8 Access to Facility and Use of Equipment, Chemicals, Materials, Supplies and Spare

Parts.

The County shall provide the Contractor unrestricted access and egress rights to the
Facility and Facility Site and the right to perform the Work. The County shall make available for
use and consumption at or by the Facility all Equipment, Spare Parts, chemicals, materials,
supplies, Reagents, lubricants and other items of inventory on the Facility Site as of the

Commencement Date.

Section 4.9 Industrial Water Treatment Facility.

The County shall be obligated, at its sole cost and expense, to operate, maintain, treat
water from Pond A to at least the standards contained in Schedule 20 (County’s Minimum Water
Quality Delivery Standards) using the Industrial Water Treatment Facility and transmit such

treated water to the Facility for the Contractor’s use.
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SECTION 5§

REPORTING REQUIREMENTS

Section 5.1 Daily Data Submissions.

On or before 9:00 a.m. each Day, the Contractor’s Authorized Representative shall
deliver in electronic format (in Native Electronic Format) acceptable to the County’s Authorized
Representative, the operating data and information specified in Schedule 6 (Reporting
Requirements) and such other operating data and information as the County’s Authorized

Representative may reasonably request for such Day.

Section 5.2 Weekly Data Submissions.

On or before the close of business each Monday that is not a Legal Holiday or the next
Business Day if Monday is a Legal Holiday, the Contractor’s Authorized Representative shall
deliver the operating data and other information specified in Schedule 6 (Reporting
Requirements) and such other operating data and information as the County’s Authorized
Representative may reasonably request for the previous Week to the County’s Authorized
Representative in electronic format (in Native Electronic Format) reasonably acceptable to the

County’s Authorized Representative.

Section 5.3 Monthlvy Reports.

On or before the fifteenth (15™) Day of each Billing Month, the Contractor’s Authorized
Representative shall deliver a draft Monthly Report to the County’s Authorized Representative in
electronic format (in Native Electronic Format), including that information and data specified in
Schedule 6 (Reporting Requirements) and such other information and data as the County may

reasonably request.
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Once each Billing Month, after the County’s receipt of the Monthly Report, the
Contractor’s Authorized Representative shall promptly contact by electronic communication the
County’s Authorized Representative for purposes of establishing a meeting during such Billing
Month to review and discuss the Monthly Report and such other information and data the
County’s Authorized Representative may reasonably request, including that identified in this
Section 5. Any such other information and data (including that identified in this Section 5) shall
be provided in such reasonable number of copies as the County’s Authorized Representative may
request sufficiently in advance of any such meeting such that the County’s Authorized
Representative and his or her representatives (including the Consulting Engineer) will have a
reasonable opportunity to review and analyze such information and data prior to such meeting.
The Contractor’s Authorized Representative and his or her appropriate staff shall thereafter meet
at the appointed date and time with the County’s Authorized Representative, County staff and
other representatives and agents, including the Consulting Engineer, to review such Monthly
Report, operations and maintenance as may be requested by the County’s Authorized
Representative, including any other information and data reports, project updates and on-going
items relating to the Parties’ obligations under this Agreement. The Contractor shall be
responsible for preparing the agenda and minutes for the Monthly meeting, and submitting them
to the attendees sufficiently in advance of such scheduled Monthly meeting to facilitate the
County’s review and comment, and incorporating any agreed upon changes to such agenda and
minutes, as applicable.

Within ten (10) Days following the Monthly meeting, the Contractor shall submit a final

Monthly Report, incorporating any changes as discussed at the Monthly meeting. Such final
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Monthly Report shall be submitted electronically in PDF Format (and in Native Electronic

Format) to the County’s Authorized Representative.

Section 5.4 Failure to Comply.

Failure of the Contractor’s Authorized Representative to provide the reports containing
the information and data by the due dates specified in this Section 5 shall subject the Contractor

to Withholdings in accordance with Section 8.4.7.1.
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SECTION 6

MAINTENANCE, INSPECTIONS AND COUNTY RIGHTS

Section 6.1 Consulting Engineer Inspections and Reports.

To give effect to Section 3.10, the Consulting Engineer shall have the right, commencing
on the Commencement Date and as fréquently thereafter as the County’s Authorized
Representative shall determine during the Term, to conduct an inspection, over one or more
Days, of the Facility, or the Facility Site, or both, and with the full cooperation of the Contractor
to determine if the Facility and the Facility Site is or as applicable, being Repaired or Replaced,
and maintained in accordance with Section 3.10. This inspection may include inspection of the
Facility and of the Records. Within fifteen (15) Business Days following the completion of such
inspection, the Consulting Engineer shall file a written report with the County’s Authorized
Representative and the Contractor’s Authorized Representative of his or her findings. To the
extent that the Facility or the Facility Site, or both, does not comply with the Standards of
Maintenance, such written report shall so identify such items and specify in reasonable detail as

to how such items are not in compliance (the “Punch List Items”). The report shall further

identify the Cure that the Contractor shall pursue to bring such Punch List Items into compliance
with the Standards of Maintenance and Section 3.10, on an item-by-item basis, including the
proposed timeframe, by which each Punch List Item must achieve compliance. In establishing
such proposed timeframe(s), the Consulting Engineer shall take into account the time necessary
to purchase or acquire the material, equipment and services, or any one or more of the foregoing,
needed to Cure each such Punch List Item, the Work necessary to bring each and every such
Punch List Item into compliance, the priority of such Work relative to maintaining the
Performance Guarantees and Utilization Allowances and the Contractor’s other obligations under
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this Agreement, the availability of Equipment or Subcontractors, or both, to perform the Work,
the time for review pursuant to Section 6.2, the potential for coordination of such Work with
scheduled outages relative to applicable portions of the Facility and other relevant factors.
Notwithstanding anything to the contrary contained in this Section 6.1, if, during the Initial
Operating Period, a Punch List Item is already included as an item to be addressed as part of a
Technical Recovery Project or a Latent Defect Cure Project in an approved Final Scope of Work,
then such Punch List Item shall be addressed as part of such Technical Recovery Project or

Latent Defect Cure Project and not pursuant to this Section 6.1.

Section 6.2 Resolution of Disagreements.

Upon receipt of the Consulting Engineer’s findings report, the Contractor’s Authorized
Representative shall have ten (10) Business Days thereafter to provide the County’s Authorized
Representative with Notice of his or her disagreement, if any, on an item-by-item basis, with the
reported findings of the Consulting Engineer. Such Notice shall specify, in reasonable detail, the
basis for the Contractor’s Authorized Representative’s disagreement with each contested Punch
List Item or timeframe to Cure each Punch List Item. Failure of the Contractor’s Authorized
Representative to give such notice within such ten (10) Business Day period shall be deemed
acceptance or approval of the Consulting Engineer’s report’s finding. If the Contractor’s
Authorized Representative gives such notice to the County’s Authorized Representative, the
Authorized Representatives and the Consulting Engineer shall meet either in person or by
teleconference, at the Consulting Engineer’s discretion, within ten (10) Business Days after the
delivery of such notice by the Contractor’s Authorized Representative in an effort to resolve the
disputed portions of the Consulting Engineer’s report and agree on a final Cure and schedule
pursuant to which the agreed Cure shall be implemented and completed with respect to each
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Punch List Item (the “Timeframe™). If the Authorized Representatives and the Consulting
Engineer resolve some or all such disputed portions of the report, such report will be amended
accordingly, redelivered by the Consulting Engineer to the Authorized Representatives within
five (5) Business Days after such resolution and the Contractor shall diligently pursue the
necessary Cures identified in the amended report that are no longer in dispute. If, within ten (10)
Business Days after the initial meeting of the Consulting Engineer and the Authorized
Representatives to resolve the disputed portions of the Consulting Engineer’s report, resolution is
not achieved as to all contested items, the Contractor may refer the remaining disputed items to
dispute resolution pursuant to Section 14. Failure of the Contractor to refer the matter to dispute
resolution within thirty (30) Days shall be deemed a waiver of its objections and its right to so
refer the matter to dispute resolution and the Consulting Engineer’s findings report and proposed
Cure and Timeframe for each Punch List Item not disputed within such time period shall be
deemed final, the Timeframe shall immediately commence and the Contractor shall comply with
the same. Failure to Cure any of the items included on the Consultant’s Inspection Report within
the Timeframe shall subject the Contractor to the Withholding in accordance with Section

8.4.7.2.

Section 6.3 Retainage for Uncorrected Work.

If the Contractor does not achieve compliance within the Timeframe relative to all Punch
List Items (a) identified in the Consulting Engineer’s report that have not been referred to dispute
resolution or (b) determined in accordance with the dispute resolution process pursuant to

Section 14 (such Punch List Items, the “Final Punch List Items”), then the County’s Authorized

Representative, upon Notice to the Contractor’s Authorized Representative, may direct that the

Consulting Engineer prepare a cost estimate to complete the compliance Work with respect to
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each Final Punch List Item not brought into compliance within the Timeframe for such Final
Punch List Item. In preparing such cost estimate, the Consulting Engineer may be required to
inspect the Facility or the Facility Site, or both, regarding such Final Punch List Item(s) and the
Contractor shall be fully cooperative in such inspection. Upon completion of such cost estimate,
the Consulting Engineer shall file its written cost estimate with the Authorized Representatives,
and the County’s Authorized Representative may determine that the County payment of the
Contractor’s current invoice and, as necessary, future Monthly invoices for Work performed, be

set-off in accordance with Section 6.4.

Section 6.4 County Completion of Work.

The County may, after the County’s Authorized Representative provides Notice to the
Contractor’s Authorized Representative, cause the Final Punch List Items referenced in Section
6.3 to be completed. After such Notice is delivered, the County may proceed to cause such
uncompleted Punch List Items to be Cured and completed by its reasonably qualified employees
or one or more reasonably qualified third parties. The County’s Authorized Representative may
also then direct that the difference, if any, between (a) the aggregate amount of the cost estimate
of such Final Punch List Items developed by the Consulting Engineer pursuant to Section 6.3 and
(b) the aggregate amount retained by the County pursuant to Section 6.5, be credited and retained
against the amounts due under the Contractor’s current invoice and, as necessary, future Monthly
invoices pursuant to Section 8.4.7.7. Amounts retained by the County pursuant to this Section
6.4 and Section 6.5 shall be used pursuant to Section 8.4.7.7 by the County to pay for the Work
necessary to complete each such Final Punch List Items. If the actual cost to pay for the Work
necessary to complete such Final Punch List Items exceeds such amount retained by the County,
the Contractor shall be liable for such excess amount. If the actual cost to pay for the Work
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necessary to complete such Final Punch List Items is less than such amount retained by the
County, the County shall refund each excess amount to the Contractor. Any excess amount due
to the County shall be paid by the Contractor to the County, at the County’s election, either as (1)
a direct payment of the County’s invoiced amount within thirty (30) Days following the
Contractor’s receipt of the County’s invoice or (2) a credit against the amounts otherwise due
and owing with respect to the Contractor’s next Monthly invoice(s) for Work performed
pursuant to Section 8.4.7.7. The aggregate amount of the cost estimate pursuant to (a) above and
the excess amount to complete the Final Punch List Items pursuant to the immediately preceding
two sentences of this Section 6.4 shall be referred to as the County’s “Cost to Cure” for purposes
of Section 8.4.7.7. The Contractor shall fully cooperate with the County in its effort to complete,
or to cause to be Cured and completed, each of the Final Punch List Items not achieving
compliance by the due date set forth in the Consulting Engineer’s report, and once each such
item is Cured and completed, the Contractor shall comply with Section 6.6. Until such time as
the County delivers a Notice to the Contractor that its reasonably qualified employees or one or
more reasonably qualified third parties (whether or not procured at the time of such Notice) shall
perform the Work to Cure and complete the Final Punch List Items referenced in Section 6.3, the
Contractor retains the right to Cure and complete, or to cause to be Cured and completed, such
uncured and uncompleted Work. If the Contractor Cures and completes, or causes to be Cured
and completed, one or more such Final Punch List Items prior to its receipt of County Notice that
the County’s reasonably qualified employees or one or more reasonably qualified third parties
shall perform the requisite Work, all retainage relative to the Final Punch List Items that were
Cured and completed prior to the County’s Notice shall be reimbursed to the Contractor by the

County as part of the Contractor’s next Monthly invoice.
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Section 6.5 Additional Retainage and Payment of Retained Amounts.

To encourage the Contractor to effect a Cure within the Timeframe for each Final Punch
List Items, the County’s Authorized Representative, effective on (a) the first Day following the
last Day in the Timeframe for such Punch List Item or (b) at any time thereafter, may retain and
set-off pursuant to Section 8.4.7.7 up to one thousand dollars ($1,000.00) per Day for each such
non-compliant Final Punch List Item, adjusted pursuant to the Adjustment Factor, from payment
of the Contractor’s Monthly invoice until the non-compliant item(s) are Cured and completed;

provided, however, such continued per Day retainage shall cease effective on the date either (1)

that the County’s Authorized Representative gives Notice to the Contractor’s Authorized
Representative that the County has commenced a Cure of the outstanding non-compliant Final
Punch List ltem(s) on an item-by-item basis pursuant to Section 6.4 or (2) the Contractor Cures
and completes corrective or curative action of the outstanding non-compliant Final Punch List
Item(s) on an item-by-item basis. The County’s Authorized Representative shall give the
Contractor’s Authorized Representative seven (7) Days prior Notice of the per Day retainage to
be applied prior to implementing such retainage. Upon the Cure and completion of the non-
compliant Final Punch List Item(s) on an item-by-item basis, the County shall release any
remaining retainage on an item-by-item basis collected pursuant to Section 6.4 or Section 6.5,
and shall pay the Contractor, pursuant to Section 8.4.7.7, any such remaining retainage amount
on such item-by-item basis as part of the Contractor’s next Monthly invoice for Work performed.
No interest shall be paid by the County on such retainage and any such interest shall accrue to
the benefit of the County.

To the extent the County has set-off and retained the Consulting Engineer’s aggregate

cost estimate pursuant to Section 6.3 and the Contractor effects a Cure of one or more Final
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Punch List Items identified pursuant to Sections 6.4 or 6.5, the County shall pay to the
Contractor, pursuant to Section 8.4.7.7, such amount as it has set-off and retained for each such
Final Punch List Item on an item-by-item basis, without interest, on the Contractor’s next
Monthly invoice for Work performed under this Agreement, less any costs and expenses incurred
or to be incurred by the County in its effort to effect a Cure of each such Final Punch List Item.
In no event shall the County pay or be required to pay the Contractor any amount in excess of the
total amount set-off and retained by the County pursuant to Section 6.4 or 6.5, and the Contractor
waives any and all claims it could have or assert to any payment from the County in excess of

such amount set-off and retained.

Section 6.6 Contractor Operation and Maintenance of County Completed Work.

To the extent the County, through its reasonably qualified employees or one or more
reasonably qualified third parties, effects a Cure of an out-of-compliance Final Punch List Item
in accordance with Section 6.4, the Contractor shall thereafter operate and maintain each such
item in accordance with this Agreement, and the Contractor hereby waives any claim it may
assert against the County that, as a result of such Cure, it can no longer operate the Facility in
accordance with the Performance Guarantees, Utilization Allowances and the other obligations
of the Contractor under this Agreement, but shall be entitled to the benefits of any rights that the

County may have against the County’s third party contractors relative to defective Work.
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SECTION 7
DELIVERY AND PROCESSING OF PROCESSIBLE WASTE; REJECTION RIGHTS;

PROCESSIBLE WASTE COMPOSITION; STORAGE

Section 7.1 Delivery and Receipt of Processible Waste.

Section 7.1.1 Base Delivery Amount.

Subject to the terms and conditions of this Agreement, beginning on the
Commencement Date through the Term, the County shall exercise reasonable efforts to deliver,
or to cause to be delivered, to the Facility, at least the Base Delivery Amount of Processible
Waste, in accordance with this Agreement. With respect to such deliveries, the County shall
exercise reasonable efforts to deliver, or cause to be delivered, Processible Waste on a relatively
equal and consistent basis over each Billing Year subject to normal seasonal Solid Waste
quantity variations and other factors. In addition, the County shall exercise reasonable efforts to
deliver or to cause to be delivered, if all of the following conditions apply, such additional
Processible Waste in excess of the Base Delivery Amount as (a) the Contractor has requested, (b)
the Contractor has available Facility capacity for storage and Processing as demonstrated by the
line of vehicles waiting to deliver Processible Waste not extending past the beginning of the
ramp leading to the Facility tipping floor and (c) the County has reasonably available to it to so
deliver or to cause to be delivered. Notwithstanding the foregoing in this Section 7.1.1, the
County shall have no obligation to exercise reasonable efforts to deliver, or to cause to be
delivered, Processible Waste in circumstances where the queue for vehicles hauling Processible
Waste to the Facility extends beyond the beginning of the ramp leading to the Facility tipping
floor. Processible Waste that is directed to the Landfill for disposal as a consequence of the
immediately preceding sentence in this Section 7.1.1 shall, for purposes of the second sentence
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of Section 7.1.2.2, be Processible Waste delivered to the Facility that the Contractor did not
accept due to Contractor Fault, unless it is clear under the circumstances that the queue for the
line of vehicles that extends beyond the beginning of the ramp leading to the Facility tipping
floor is (a) due to a mechanical breakdown of vehicles or vehicle accident on the ramp to the
Facility or on the tipping floor or (b) the result of the Contractor’s discovery that Prohibited
Waste or bio-medical waste has been delivered to the tipping floor and the requirements
associated with managing such events, then the Tons of Processible Waste directed to the
Landfill as a result of the occurrence of (a) or (b), or both, shall not be credited towards the
County’s delivery of the Base Delivery Amount.

Section 7.1.2 Rejection of Deliveries.

Section 7.1.2.1 Contractor’s Rejection Rights.

The Contractor may reject tenders of (a) Processible Waste delivered at
hours other than the Receiving Time; (b) Processible Waste delivered to the Facility in excess of
twenty one thousand (21,000) Tons per Week, or in excess of eighty four thousand (84,000)
Tons in any consecutive four (4) Week period; provided that the Contractor shall not have the
right to reject tenders of Processible Waste if there is available capacity to receive and store such
Processible Waste to the fullest extent possible and consistent with Prudent Industry Practices
(including stacking); (c) Processible Waste which the Facility is unable to accept as a result of
(1) a Force Majeure, (2) County Fault or (3) the application of pertinent provisions of this
Agreement excusing or modifying the Contractor’s obligation to Process Processible Waste; (d)
Prohibited Waste; (e) Processible Waste which cannot be accepted at the Facility due to a
mechanical breakdown of vehicles or vehicle accident on the ramp to the Facility or the tipping

floor, provided that such event unreasonably delays deliveries of Processible Waste to the
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Facility; (f) Processible Waste under circumstances wherein the Contractor discovers that
Hazardous Waste or bio-medical waste has been delivered to the tipping floor and the
requirements associated with the loading, transport or disposition of such Hazardous Waste or
bio-medical waste from the tipping floor unreasonably delays the delivery of Processible Waste
to the Facility; and (g) Processible Waste under circumstances wherein the Contractor requests
that the County divert Processible Waste when, based on current Pit inventory and boiler status,
the Contractor projects that the Pit capacity will be exceeded if deliveries are not rejected.

Section 7.1.2.2 Effect of Contractor’s Rejection Rights on Base Delivery Amount.

All Processible Waste which is not accepted by the Contractor as a result
of the application of Section 7.1.2.1(a), (b) (subject to the proviso), (c)(2), (d), (e) and (f) shall
not be credited to the Base Delivery Amount. All other Processible Waste which is delivered or
caused to be delivered to the Facility and not accepted by the Contractor shall be credited to the
Base Delivery Amount, including Processible Waste not accepted by the Contractor (x) pursuant

to Section 7.1.2.1(c)(1), 7.1.2.1(g) or (y) due to Contractor Fault; provided. however, with

respect to (y), the amount credited to the Base Delivery Amount shall be subject to adjustment
for purposes of annual reconciliation to the extent there is Diverted Waste and Returned
Processible Waste during the Billing Year, all pursuant to Section 8.6.2.2.3.

Section 7.1.3 Refuse Storage Pit and Tipping Floor Management.

The Contractor shall manage the Pit such that all Processible Waste in the Pit is
turned over at least as frequently as once every three (3) months. Such Processible Waste
removal may occur on a rotational basis whereby individual bays of the Pit are emptied each
Week or other frequency so as to achieve the requirements in the first sentence of this paragraph.

Further, the Contractor shall remove standing water from the Pit, if present, and treat, dilute or
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blend such water as necessary and discharge such water into a sewer manhole on the Facility Site
such that the wastewater discharged from the Facility Site meets the applicable pretreatment
standards of Applicable Law, all as frequently as may be necessary in order to limit the amount
of water in the Pit to no more than three (3) feet at any time. Notwithstanding the foregoing Pit
turnover requirements, if the Processible Waste level in a bay of the Pit is five (5) feet or less in
height, such Pit bay shall be deemed to have been turned-over for purposes of this Section 7.1.3.

The tipping floor and Pit shall be managed by the Contractor so as to maximize
the receiving and storage of Processible Waste and to minimize refuse truck turnaround times. If
temporary storage of Processible Waste on the tipping floor is required, the Contractor shall store
Processible Waste on the tipping floor so as not to impede deliveries. All Processible Waste
stored on the tipping floor shall be moved into the Pit as soon as space and Pit turnover and Pit
water removal permits. The Contractor shall coordinate the need for bypassing of Processible
Waste with the County on an as needed basis.

The Contractor shall maintain written records of when Processible Waste in each
bay was turned over in accordance with the reporting requirements in Schedule 6 (Reporting

Requirements).

Section 7.2 Annual Processing Guarantee, County Processible Waste.

Section 7.2.1 Annual Processing Guarantee.

During each Billing Year, but subject to Contractor’s rejection rights during any
Billing Month specified in Section 7.1.2.1, the Contractor shall accept and Process Processible
Waste delivered to the Facility by or on behalf of the County in an amount at least equal to the

Annual Processing Guarantee.
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Section 7.2.2 County Controls Waste and Fees.

Only Processible Waste which the County authorizes or delivers, or causes to be
delivered to the Facility, may be Processed by the Contractor. The County shall, at its expense,
be solely responsible for providing for the delivery of all Processible Waste to the Facility. The
Direct Costs, if any, actually incurred and paid or payable by the Contractor, subject to Cost
Substantiation, of all required special handling performed by the Contractor to the extent directly
related to the Processing of Special Waste will be reimbursed by the County to the Contractor as
a Pass Through Cost in accordance with Section 8.3.6.9. The County shall also, at its sole cost
and expense, be solely responsible for the administration of the delivery of all Special Waste to
the Facility. All tipping or disposal fees, if any, or, it applicable, disposal assessments, for the
System, shall be established by the County, in its sole discretion, and shall inure to the exclusive

enjoyment and benefit of the County.

Section 7.3 Inadvertent Deliveries of Prohibited Waste.

Section 7.3.1 Inadvertent Deliveries.

The County shall exercise reasonable efforts to deliver, or to cause to be
delivered, only Processible Waste to the Facility and to minimize the quantities of Prohibited
Waste delivered to the Facility. However, the Contractor and the County agree that inadvertent
deliveries to or acceptance or Processing of other than Processible Waste at the Facility shall not
constitute a breach of the County’s or the Contractor’s obligations hereunder and shall not be

deemed to be a County Fault or Contractor Fault.
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Section 7.3.2 Segregation and Removal of Nonprocessible Waste, Hazardous Waste and

other Prohibited Waste.

Section 7.3.2.1 Nonprocessible Waste.

Nonprocessible Waste which is delivered to the Facility shall be removed
by the Contractor and placed by the Contractor in one of two roll-off containers provided by the
County and located in the vicinity of the tipping floor building. The Contractor shall separate the
metals contained in Nonprocessible Waste and place such metals in one of the roll-off
containers, and the remairiing Nonprocessible Waste shall be placed in the other roll-off
container. Metals which are classified as white goods and that may contain refrigerants (e.g.,
refrigerators, freezers, air conditioning units and the like) shall be stored upright in a segregated
location on the tipping floor until the refrigerants have been removed by a licensed contractor
who shall be provided by the County at the County’s sole cost and expense, and then shall be
placed in the designated roll-off container for metals. The County shall clearly label which
container is for metals. The traffic control director shall give notice to the County’s Authorized
Representative as to when a roll-off container needs to be emptied, and the County shall provide,
at its sole cost and expense, for the removal and disposal of all such metals and Nonprocessible
Waste, and the amount of such metals and Nonprocessible Waste shall not be credited toward the
Base Delivery Amount or the Annual Processing Guarantee. The Contractor shall not share in
any revenue received by the County from the sale or other disposition of such metals.

Section 7.3.2.2 Hazardous Waste Contingency Plan.

As part of the Transition Plan, the Contractor shall provide a HWCP to the

County for its review and approval. The HWCP shall address procedures to be followed in the

event solid, liquid or gaseous Hazardous Waste materials or suspected Hazardous Waste
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materials are detected on the Facility Site and contain those requirements specified in Section
7.7.2.

Upon receipt of the HWCP, the County’s Authorized Representative shall
review the same and shall approve or disapprove the HWCP by Notice to the Contractor’s
Authorized Representative. If the County’s Authorized Representative shall disapprove the
HWCP, it shall, in such Notice, specity in reasonable detail the reasons therefor. Upon receipt of
such notice, the Contractor’s Authorized Representative shall conform the HWCP and make
such modifications to the HWCP as necessary to address fully the County’s Authorized
Representative’s reasons for disapproving the Contractor’s Authorized Representative’s
proposed HWCP and resubmit the modified HWCP to the County’s Authorized Representative
for approval. Upon such submission, the review and approval process shall begin anew
consistent with the foregoing procedure. If the County’s Authorized Representative shall not
respond within thirty (30) Days following the Contract Date or, as applicable, after thirty (30)
Days following its receipt of any modified HWCP thereafter, such HWCP shall be deemed
approved by the County. A copy of the approved HWCP shall be on file with the County. The
Contractor’s employees shall be trained and equipped to implement and perform the procedures
in the HWCP.

Section 7.3.2.3 Hazardous Waste.

Hazardous Waste shall not be intentionally delivered by or on behalf of
the County or accepted at the Facility by the Contractor. In the event that Hazardous Waste is
deposited on the tipping floor or in the Pit at the Facility, the traffic control director and the
Contractor’s Authorized Representative shall immediately follow the procedures in the HWCP

and comply with the requirements of Section 7.7.2. If Hazardous Waste is inadvertently
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accepted by the Facility, the Contractor shall immediately (a) close off the affected area, (b)
provide the County’s Authorized Representative notice of such event and (c) if the hauler
delivering such Hazardous Waste can be identified, such hauler shall be responsible for its
removal and disposal. If such hauler cannot be identified, the County shall provide for the clean-
up, transportation and disposal of the waste at a permitted Hazardous Waste management facility
with the clean-up, transportation and disposal charge to be paid by the County.

Section 7.3.2.4 Other Prohibited Waste.

Prohibited Waste that is not Hazardous Waste of Nonprocessible Waste
shall be handled in accordance with the provisions of Section 7.3.2.1 if the material is permitted
to be disposed of at the Landfill. If such Prohibited Waste is not permitted to be accepted at the
Landfill, it shall not be accepted at the Facility or the Landfill and the hauler delivering such
Prohibited Waste shall be responsible for its disposal. If the hauler delivering the Prohibited
Waste cannot be identified, the HWCP shall be applicable and the Parties shall perform their
respective obligations pursuant to the last two sentences of Section 7.3.2.3 as if such Prohibited
Waste is Hazardous Waste except that such Prohibited Waste shall be disposed of at a waste

management facility permitted to accept such Prohibited Waste.

Section 7.4 Weighing of Processible Waste, County Data, Operation of the Scale House,

Invoicing of System Revenues, Calibration of Scales.

Section 7.4.1 Weighing.

The County shall operate and maintain the weigh scales and associated computer
equipment and weigh scales records, for the purpose of determining the total Tons of Processible
Waste and Returned Processible Waste delivered to the Facility, and the Tons of Residue,
Processible Waste and Nonprocessible Waste delivered to the Landfill, as well as the Tons of
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Recovered Materials and Prohibited Waste which leave the Facility Site. The County shall
periodically check the tare weight of vehicles delivering or removing, or both, Solid Waste to or
from the Facility, or both. The Contractor shall have the right to have an employee present from
time to time in the scale house during the Receiving Time to observe scale house operations,
provided that such observation time must be scheduled in advance with the County’s Authorized
Representative and that such employee shall not unreasonably interfere with scale house
operations.

Section 7.4.2 County Delivery of Data and Information to Contractor.

The County shall provide the Contractor with the following data and information
necessary for preparation of the Contractor’s invoice for each Billing Month no later than seven
(7) Days after the first Day of each Billing Month: (a) the total quantity of Processible Waste
delivered to the Facility for Processing during the preceding Billing Month, which shall include
the total amount of Returned Processible Waste; (b) the total quantity ot Residue delivered to the
Landfill during the preceding Billing Month; (c) the quantity of Diverted Waste delivered to the
Landfill by or on behalf of the County during the preceding Billing Month; (d) the quantity of
Prohibited Waste that was delivered to and accepted by the Facility and that was not Processed
and was transferred to either the Landfill or some other location during the preceding Billing
Month; (e) a copy of the statement from the Electric Utility showing the Net Revenue received
by the County for Electric Energy sold and the calculation of the Total Capacity Factor and the
On-Peak Capacity Factor on a twelve (12) Month rolling average basis inclusive of the preceding
Billing Month as each such statement becomes available pursuant to the Power Purchase
Agreement; (f) a copy of the Utility invoices for the most recent month for all Utilities paid by

the County and for which the Contractor has a Maximum Ultility Utilization Allowance; (g) the
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quantity of Ferrous Metals and Non-Ferrous Metals transported off of the Facility Site; (h) the
amount of treated water delivered from the Industrial Waste Treatment Facility; and (i) the
Adjustments for the previous Billing Month pursuant to Section 8.4.7.5. If requested by the
Contractor’s Authorized Representative, the County shall make copies of all weigh scale records
available to the Contractor.

Section 7.4.3 Unavailability of Scale Records.

In the event that actual data for the preceding Billing Month is not available to the
County, the County shall estimate the quantity of Processible Waste delivered to the Facility and
such estimates shall be the basis for the Contractor’s invoice for the Billing Month. Any
estimate of such weight data shall be adjusted in any succeeding Billing Month if and when such
information becomes available to the County, and shall be included in the Service Fee as an
Adjustment pursuant to Section 8.4.5.

Section 7.4.4 System Revenues.

The County shall be responsible for the preparation, mailing and collection of all
invoices or assessments for users of the System, including the Facility, and the collection of
System revenues.

Section 7.4.5 Calibration of Weigh Scales.

The County, at its sole cost and expense, shall cause the Facility weigh scales to
be tested and calibrated by an independent third party experienced in the testing and calibration
of these types of weigh scales, as often as is required by Applicable Law. The Parties agree that
the State is an experienced, independent third party for purposes of the preceding sentence.
Either Party may request more frequent testing of the weigh scales at the requesting Party’s sole

cost and expense; provided, that if the Contractor requests such testing and the weigh scales are
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found to not meet the accuracy requirements of Applicable Law, the County shall pay the Direct
Costs, subject to Cost Substantiation, incurred by the Contractor associated with such testing. If,
at any time, testing of the weigh scales indicates that the scales do not meet the accuracy
requirements of Applicable Law, the Parties shall estimate the quantity of Processible Waste,
Nonprocessible Waste, Residue, Ferrous Metals and Non-Ferrous Metals on the basis of truck
data and by assuming, for purposes of such estimate, that the weigh scale inaccuracy occurred on
a linear basis from the test date most recently preceding the test demonstrating such inaccuracy.
These estimates shall take the place of actual weighing records until correction of the weigh
scales is completed.

Section 7.4.6 Residue Haul and Disposal.

The County shall provide, at its sole cost and expense, (a) trucks and containers to
haul Residue and Nonprocessible Waste and (b) hauling and disposal of Residue during the
Receiving Time and, on an as-needed basis, Nonprocessible Waste from the Facility and the
Facility Site to the Landfill or such other location as determined by the County that is permitted
to receive or dispose, or both, of Residue or Nonprocessible Waste, or both, under Applicable
Law. If required pursuant to Section 3.22.3, the County shall provide for the transport and
disposal of Recovered Materials. The County shall provide sufficient vehicles for the hauling of
Residue and Nonprocessible Waste from the Facility and the Facility Site and at a rate such that
Facility operations will not be adversely affected. The Contractor shall be responsible for
providing equipment and labor necessary for and shall load Residue at specified delivery points
on the Facility Site onto trucks provided by, or on behalf of, the County for the hauling of the
Residue but shall have no responsibility for such Residue after it is loaded onto such trucks. The

hours for loading and hauling of Residue shall be the same as the Receiving Time, except as
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otherwise agreed upon by the Parties. The Contractor shall abide by the procedures set forth in
the Residue and Recovered Materials Management Plan with respect to Residue and Recovered
Materials. If the Contractor shall manage, operate and maintain the Facility in violation of the
Residue and Recovered Materials Management Plan, the Contractor shall be subject to the
payment of liquidated damages as specified in Section 8.4.2.

The County shall accept and dispose of all Residue in accordance with Applicable
Law. Any change to the regulatory characterization of Residue (even if such changes result from
changes to the waste stream and not from regulatory changes) shall constitute a Change in Law.
The County shall be responsible, at its cost and expense, for characterizing the Residue in
accordance with Applicable Law. The Contractor shall be entitled to review and comment on the
County’s proposed Residue characterization plan and the County shall provide access to the

Contractor to review the results thereto.

Section 7.5 Storage.

The Contractor shall store Processible Waste in the Pit at the Facility designed for that
purpose. No Processible Waste, Prohibited Waste, Recovered Materials or Residue may be
stored or retained outside of the walls of the Facility structure; provided, that the Contractor may
temporarily store Recovered Materials in totally enclosed vehicles or trailers located on the
Facility Site prior to their removal for disposal or sale as approved by the County’s Authorized

Representative.

Section 7.6 Composition of Processible Waste.

Section 7.6.1 Composition Not Guaranteed.

Nothing in this Agreement shall be construed to mean, and the Contractor

understands and agrees that the County does not in any manner guarantee the composition of any

8882746 v6

7-12

,l”%

4&%

g



Processible Waste, including the proportion of any material contained therein, the energy value
contained therein, or any other physical or chemical property of Processible Waste nor shall the
Contractor be required to guarantee the composition of Residue except as provided in Schedule 2
(Performance Guarantees).

Section 7.6.2 Impact of Recycling.

The Parties expressly recognize that changes to the provisions of Applicable Law
which mandate recycling or changes in County policy that encourage recycling, whether in effect
on the Contract Date, or as a result of a Change in Law, may reduce the total Processible Waste
available for delivery to the Facility and that such reduction in available Processible Waste may
adversely affect the ability of either Party to meet its obligations under this Agreement. The
Parties agree that to the extent that any public or private recycling program or activity, conducted
in compliance with and pursuant to any recycling plan, materially and adversely affects the
ability of either Party to meet any obligation or guarantee set forth in this Agreement, that either
Party’s obligation or guarantee shall be deemed to have been impacted by the occurrence of a
Force Majeure.

Section 7.6.3 Ownership.

Nothing in this Agreement shall be construed to mean that receiving Processible
Waste, or the inadvertent receipt of Prohibited Waste at the Facility Site, creates on the part of
the County or the Contractor, any ownership interest in, or confers on the County or the
Contractor any title to, such Processible Waste or Prohibited Waste.

Section 7.6.4 Scavenging of Solid Waste.

The Contractor shall not permit scavenging of any Solid Waste at the Facility or

the Facility Site by the Contractor’s staff, the County staff or any customer or Subcontractor.
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The County shall, as necessary and appropriate, cooperate with the Contractor in such Contractor

obligation.

Section 7.7 Screening of Delivered Waste.

Section 7.7.1 Load Checking Program.

Any deliveries of Prohibited Waste shall be rejected if discovered at the Facility.
The Contractor shall develop and implement a load-checking program consistent with at least
Prudent Industry Practices to (a) detect and discourage attempts to dispose of Prohibited Waste at
the Facility and (b) handle Prohibited Waste which may have been accepted inadvertently. At a
minimum, the Contractor shall, through its traffic control director, perform and fulfill its
obligations set forth in Section 3.4.3.4.

Section 7.7.2 Refusal or Rejection.

Should the Contractor discover that any Prohibited Waste has been delivered to

the Facility, the Contractor shall:

(a) Comply with the specific requirements provided in Section 7.3.2 for
inadvertent deliveries of Prohibited Waste.

(b) For deliveries of Hazardous Waste and Prohibited Waste, immediately
provide oral notification to the County of the delivery and include in such notification all
available information concerning the generator, hauler, or other Entity responsible for
generating or delivering, or both, the Hazardous Waste to the Facility, iﬁcluding the
vehicle license number, physical description, waste description and other information that
is available on the form or in the format requested by the County. The Contractor shall
make every reasonable attempt to identify (1) the Entity known to have deposited such
material and (2) the source of such waste. The Contractor shall provide written
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notification to the County’s Authorized Representative of such delivery and such relevant
information (to the extent known) within three (3) hours following the Contractor’s
discovery of such delivery.

(c) For deliveries of Prohibited Waste that are not Hazardous Waste and for
which the hauler is identified and is still on the Facility Site, subject to the requirements
of Applicable Law, immediately order and direct the hauler to leave the Facility Site with
the hauler’s entire load of waste or, at the discretion of the traffic control director, the
hauler may remove only the Prohibited Waste if the Prohibited Waste can be removed
from the Processible Waste and loaded into the hauler’s vehicle without impact on
Facility operations. The hauler will be required to reweigh at the weigh scales upon
exiting the Facility so as to accurately determine the amount of Processible Waste
delivered to the Facility; and

(d) In the case of subsection (c¢) above, the hauler shall (1) be redirected to the
Landfill if the Prohibited Waste is not Hazardous Waste and the Prohibited Waste is
permitted to be accepted at the Landfill, or (2) be directed to deliver the waste to an
appropriately permitted disposal site if the waste is not permitted to be accepted at the
Landfill, and in either case, the scale house shall be notified and in the case of this
subsection (d)(2), the County’s inspector shall be notified.

Section 7.7.3 Training.
The Contractor’s equipment and crane operators and traffic control directors shall
be trained to identify Prohibited Waste, and shall possess DEP spotter certifications or the
equivalent as well as site-specific training relative to acceptable fuel. The training program shall

emphasize familiarity with containers and labels typically used for Prohibited Waste.
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Section 7.8 Landfill Operations. oy

. ;3,;355

The County shall be responsible, at its sole cost and expense including all applicable fees
and other payments to third parties, for providing landfill capacity at the Landfill, and shall use
reasonable efforts to cause the Landfill to be made available during the Receiving Time during
the Term for the disposal of Residue, Processible Waste not Processed at the Facility by the
Contractor, Recovered Materials to the extent required under Section 3.22.3, Prohibited Waste,
exclusive of Hazardous Waste, and any other material contaiﬁed in Prohibited Waste which is

not permitted to be disposed of therein by Applicable Law or County policy.

.
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SECTION 8

SERVICE FEE

Section 8.1 General.

Commencing with the first Billing Month and for each Billing Month thereafter, the
Contractor shall be paid a Service Fee by the County for Work properly performed pursuant to
the terms of this Agreement, as further detailed in this Section 8. The Service Fee during the
Initial Operating Period is calculated differently for certain elements than it is for the balance of
the Term. The Service Fee (a) set forth in Section 8.2 shall be applicable during the Initial

Operating Period (the “Initial Service Fee”), and (b) set forth in Section 8.3 shall be applicable

immediately following the Initial Operating Period and through the remainder of the Term (the

“Permanent Service Fee™). Each of the Initial Service Fee and the Permanent Service Fee shall

include common components applicable to their respective periods of applicability (Section 8.4
et. seq.). except as expressly identified therein as only applicable to the Initial Service Fee or the
Permanent Service Fee. Payment of the Initial Service Fee and the Permanent Service Fee shall
be for Work performed during the periods prescribed in the third sentence of this paragraph.
During the Transition Period, the Contractor understands and agrees that it shall receive
no compensation, and no compensation shall accrue, including any Pass Through Costs, it being
understood and agreed by the Parties that the Contractor’s pricing of its Processing Fee takes into
account Work performed and all liability incurred by the Contractor during the Transition Period.
Notwithstanding the foregoing sentence, the Contractor may begin ordering the necessary parts,
materials and supplies during the Transition Period to facilitate the Technical Recovery Plan
Work scheduled to be performed during the Transition Period, if any, and during the Initial
Operating Period. Invoices for such necessary parts, materials and supplies shall be provided by
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the Contractor to the County after the Commencement Date in accordance with Section 8.5.1;

provided, however, to the extent there is a down payment, deposit or similar payment required by

the manufacturer or supplier of such parts, materials or supplies, to effect an order for the same,
or if Technical Recovery Plan Work is completed and accepted by the County, the Contractor
may invoice the County during the Transition Period for the Contractor’s payment of the same
during such period, all in accordance with Section 8.8 with such Section deemed to be applicable
during the Transition Period for such limited purpose.

All revenues from Electric Energy and Recovered Materials, generated by the Facility
prior to the Commencement Date shall be excluded from the definition of Net Revenues for all
purposes of this Agreement and the Contractor shall not be entitled to receive or be paid any

amounts thereof.

Section 8.2 Payments During the Initial Operating Period.

Section 8.2.1 Monthly Initial Service Fee Formula.

The Monthly Initial Service Fee payment per Billing Month during the Initial

Operating Period shall be calculated as follows:

ISF =  MPF + EENR + CMC + MMF + RMNR + PTC +/- ADJ
Where:

ISF = Initial Service Fee

MPF = Monthly Processing Fee (Section 8.2.2)

EENR = Electric Energy Net Revenues (Section 8.2.3)

CMC = (Capacity Maintenance Credit (Section 8.2.4)

MMF = Monthly TRP Management Fee (Section 8.2.5)

RMNR = Recovered Materials Net Revenues (Section 8.2.6)

PTC = Pass Through Costs (Section 8.2.7)

ADJ = Adjustments (Section 8.4)
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Section 8.2.2 Monthly Processing Fee.

During the Initial Operating Period, the Monthly Processing Fee shall be
determined in accordance with Sections 8.2.2.1 and 8.2.2.2, if applicable. The Processing Fee
covers all Work required by this Agreement except as otherwise specifically provided for in this
Section. For purposes of clarity, no Processing Fee shall be paid to the Contractor for Processing
the number of Tons of Processible Waste existing in the Pit as of the Commencement Date.

Section 8.2.2.1 Processing Fee for Base Delivery Amount.

For Tons of Processible Waste up to and including the Base Delivery
Amount for each Billing Year during the Initial Operating Period, the Monthly Processing Fee
shall be (a) the product of (i) the Processing Fee, as adjusted by the Adjustment Factor,
multiplied by (ii) the Base Delivery Amount, divided by (b) twelve (12) Billing Months, pro rata
for a Billing Month less than a full Billing Month.

Section 8.2.2.2 Processing Fee for Excess Tonnage Amount.

For Tons of Processible Waste delivered in excess of the Base Delivery
Amount, if any, for each Billing Year during the Initial Operating Period, the Monthly
Processing Fee for the Billing Month shall be (a) the number of Tons of Processible Waste in
excess of the Base Delivery Amount delivered by or on behalf of the County and accepted for
Processing by the Contractor at the Facility for the Billing Month, multiplied by the product of
(b)(1) forty percent (40%), multiplied by (2) the Processing Fee, as adjusted by the Adjustment
Factor.

Section 8.2.3 Electric Energy Net Revenues.

The Contractor shall be paid its percentage share of Electric Energy Net Revenues

in accordance with Section 8.3.3.
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Section 8.2.4 Capacity Maintenance Credit.

If, on the first Day immediately following the Early Award Period, (a) either or
both of the On-Peak Capacity Factor and the Total Capacity Factor are below seventy-five
percent (75%), the Contractor may be entitled to receive a Capacity Maintenance Credit for the
attainment of specified levels in a Billing Month commencing January, 2015 and through the
Initial Operating Period in accordance with Section 8.2.4.1, or (b) the On-Peak Capacity Factor
and the Total Capacity Factor are both equal to or greater than seventy-five percent (75%), the
Contractor may be entitled to receive a Capacity Maintenance Credit for attainment of such
levels for each Billing Month commencing January, 2015 and through the Initial Operating
Period in accordance with Section 8.2.4.2. Unless otherwise specified in this Section 8.2.4, the
On-Peak Capacity Factor and Total Capacity Factor shall be measured on a twelve (12) Month
rolling average basis, as determined pursuant to the Power Purchase Agreement. For purposes of
clarity and notwithstanding any provision in this Agreement to the contrary, no Capacity
Maintenance Credit shall accrue, be earned or paid during the Early Award Period; provided,
however, Billing Months occurring during the Early Award Period shall be included for purposes
of calculating the twelve (12) Month rolling average capacity factors under the Power Purchase
Agreement.

Section 8.2.4.1 Capacity Maintenance Credit During Initial Operating Period if

Minimum Capacity Factors Are Not Met.

If, on the first Day immediately following the end of the Early Award
Period, either or both of the On-Peak Capacity Factor or the Total Capacity Factor are below
seventy-five percent (75%) as measured on a twelve (12) Month rolling average basis pursuant to

the Power Purchase Agreement, then if, in any Billing Month commencing January, 2015 and
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through the Initial Operating Period, the On-Peak Capacity Factor and the Total Capacity Factor
are both at least seventy percent (70%), as measured for a Billing Month commencing January,
2015 (as opposed to a twelve (12) Month rolling average basis), the County shall pay the
Contractor a Capacity Maintenance Credit equal to (a) three hundred thirty thousand dollars
($330,000.00) for each such Billing Month occurring during the first twelve (12) Billing Months
commencing January, 2015 during the Initial Operating Period, or (b) two hundred forty-seven
thousand five hundred dollars ($247,500.00) for each such Billing Month occurring during the
remainder of the Initial Operating Period (i.e., beginning on February, 2016). For avoidance of
doubt, the Contractor shall not be entitled to receive any Capacity Maintenance Credit in
accordance with this Section 8.2.4.1 in any Billing Month commencing January, 2015 through
the Initial Operating Period in which the On-Peak Capacity Factor or the Total Capacity Factor,
or both, are less than seventy percent (70%), as measured for such Billing Month (as opposed to
on a twelve (12) Month rolling average basis).

Section 8.2.4.2 Capacity Maintenance Credit During Initial Operating Period if

Minimum Capacity Factors are Achieved.

If, on the first Day immediately following the end of the Early Award
Period, both of the On-Peak Capacity Factor and the Total Capacity Factor are at or above
seventy-five percent (75%), then if, in any Billing Month commencing January, 2015 and
through the Initial Operating Period, the On-Peak Capacity Factor and the Total Capacity Factor
are both at least seventy percent (70%), as measured on a twelve (12) Month rolling average
basis pursuant to the Power Purchase Agreement, the County shall pay the Contractor a Capacity
Maintenance Credit equal to (a) three hundred thirty thousand dollars ($330,000.00), if such

Billing Month occurs during the first twelve (12) Billing Months commencing January, 2015 of
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the Initial Operating Period, or (b) two hundred forty-seven thousand five hundred dollars
($247,500.00), if such Billing Month occurs during the remainder of the Initial Operating Period
(i.e., beginning February, 2016). For avoidance of doubt, the Contractor shall not be entitled to
receive any Capacity Maintenance Credit in accordance with this Section 8.2.4.2 in any Billing
Month commencing January, 2015 and through the Initial Operating Period in which the On-
Peak Capacity Factor or the Total Capacity Factor, or both, are less than seventy percent (70%),
as measured on a twelve (12) Month rolling average basis. Once the On-Peak Capacity Factor
and the Total Capacity Factor after January 1, 2015, each as measured on a twelve (12) Month
rolling average basis, are both above seventy percent (70%), the Contractor shall be entitled to
receive the applicable Capacity Maintenance Credit, unless one or both such capacity factors fall
below seventy percent (70%) again.

Section 8.2.4.3 No Escalation of Capacity Maintenance Credit.

The Capacity Maintenance Credit specified in this Section 8.2.4 shall not
be escalated.

Section 8.2.5 Technical Recovery Plan Management Fee.

In performance of the management and supervisory services being performed by
Contractor in accordance with Section 10.6 and the other services identified in Schedule 19
(Technical Recovery Plan) commencing January 1, 2015 and through December 31, 2016
(irrespective whether the Permanent Service Fee becomes applicable prior to December 31, 2016
in which case Section 8.4.9 shall become applicable), the Contractor shall be entitled to receive a

monthly fee (the “Monthly TRP Management Fee”) in an amount equal to (a) the Technical

Recovery Plan Management Fee divided by (b) twenty-four (24). The Monthly TRP
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Management Fee shall be included on the summary sheet cost of Schedule 12A (Form of
Contractor’s Monthly Invoice).

To the extent there is an Early Award Period, the County will pay to the Contractor an
amount equal to the Monthly TRP Management Fee, which fee shall be pro rata for a partial
Billing Month. For purposes of clarity, payments of Monthly TRP Management Fees, or pro rata
portion thereof, during the Early Award Period, are in addition to, not a part of, the Technical
Recovery Plan Management Fee that is payable in increments over twenty-four (24) Months with
the first Billing Month for such Monthly TRP Management Fee being January, 2015.

Section 8.2.6 Revenue from Recovered Materials.

The Contractor shall be paid its percentage share, as the same may be adjusted
pursuant to Section 8.3.5, of Recovered Materials Net Revenues in accordance with Section
8.3.5.

Section 8.2.7 Pass Through Costs.

The Contractor shall be paid Pass Through Costs in accordance with Section

8.3.6.

Section 8.3 Monthly Permanent Service Fee Calculation.

Section 8.3.1 Monthly Permanent Service Fee Formula.

The Monthly Permanent Service Fee payment for each Billing Month after the

Initial Operating Period shall be calculated as follows:

PSF = MPF + EENR + CMC + RMNR + PTC +/- ADI
Where:

PSF = Permanent Service Fee

MPF = Monthly Processing Fee (Section 8.3.2)
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EENR = Electric Energy Net Revenues (Section 8.3.3)
CMC = (Capacity Maintenance Credit (Section 8.3.4)
RMNR = Recovered Materials Net Revenues (Section 8.3.5)
PTC = Pass Through Costs (Section 8.3.6)

ADJ = Adjustments (Section 8.4)

Section 8.3.2 Monthly Processing Fee.

After the Initial Operating Period, the Monthly Processing Fee shall be calculated
based on the amount of Processible Waste delivered by or on behalf of the County and accepted
by the Contractor at the Facility for Processing in the relevant Billing Month, as follows:

Section 8.3.2.1 Processing Fee for Base Delivery Amount.

For Tons of Processible Waste up to and including the Base Delivery
Amount for the Billing Year, the Monthly Processing Fee for the Billing Month shall be product
equal to (a) the number of Tons of Processible Waste delivered by or on behalf of the County
and accepted for Processing by the Contractor at the Facility for the Billing Month, multiplied by
(b) the Processing Fee, as adjusted by the Adjustment Factor.

Section 8.3.2.2 Processing Fee for Excess Tonnage Amount.

For Tons of Processible Waste in excess of the Base Delivery Amount for
the Billing Year, the Monthly Processing Fee for the Billing Month shall be (a) the number of
Tons of Processible Waste in excess of the Base Delivery Amount delivered by or on behalf of
the County and accepted for Processing at the Facility for the Billing Month, multiplied by the
product of (b)(1) forty percent (40%), multiplied by (2) the Processing Fee, as adjusted by the

Adjustment Factor.
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Section 8.3.3 Electric Energy Net Revenues.

The Contractor shall be paid ten percent (10%) of the Net Revenues (the County
shall retain and exclusively enjoy ninety percent [90%] of such Net Revenues) received by the
County from the generation and sale of Electric Energy to the Electric Utility. The Contractor
shall not receive any portion of the Electric Capacity Payments due to the County for Electric
Capacity made available to the Electric Utility under the Power Purchase Agreement, or any
other product or commodity generated, produced or otherwise recognized under the Power
Purchase Agreement or any separate or other agreement with the Electric Utility, if any
(including Environmental Attributes, emission credits, Renewable Energy Benefits, Renewable
Energy Production Incentives, Production Tax Credits, or Economic Benefit or other benefits,
credits, subsidies, incentives or payments that now or in the future may be paid pursuant to the
Power Purchase Agreement or any separate or other agreement with the Electric Utility), except

as otherwise expressly provided in this Agreement; provided, however, the Contractor shall be

paid the Capacity Maintenance Credit specified in Section 8.3.4, to the extent the Contractor
qualifies to be paid such amount.

Section 8.3.4 Capacity Maintenance Credit.

Section 8.3.4.1 Failure to Meet Capacity Factor.

If, as of the first Day following the end of the Initial Operating Period,
either or both the On-Peak Capacity Factor and the Total Capacity Factor, as both are measured
on a twelve (12) Month rolling average basis pursuant to the Power Purchase Agreement, are
below scventy percent (70%), no Capacity Maintenance Credit shall be paid to the Contractor
until such time as both the On-Peak Capacity Factor and Total Capacity Factor are at least

seventy percent (70%) as measured on a twelve (12) Month rolling average. Notwithstanding
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the foregoing, if such failure to attain either or both of the seventy percent (70%) levels as of

such date was due to the occurrence of a Force Majeure or County Fault occurring during the

Initial Operating Period, then until such time as both the On-Peak Capacity Factor and Total

Capacity Factor are both at least seventy percent (70%), as measured on a twelve (12) Month
rolling average basis pursuant to the Power Purchase Agreement, but such period not to exceed
twelve (12) Billing Months following the later to occur of the cessation or Cure, if applicable, of
the Force Majeure or County Fault, the County shall nevertheless pay to the Contractor a
Capacity Maintenance Credit in the amount of one hundred sixty-five thousand dollars
($165,000.00) for each Billing Month during which the Contractor achieves at least a seventy
percent (70%) level for both the On-Peak Capacity Factor and the Total Capacity for a Billing
Month (as opposed to a twelve (12) Month rolling average basis).

Section 8.3.4.2 Attainment of Capacity Factor.

If, as of the first Day following the end of the Initial Operating Period,
both the On-Peak Capacity Factor and the Total Capacity Factor, as both are measured on a
twelve (12) Month rolling average basis pursuant to the Power Purchase Agreement, are seventy
percent (70%) or higher, then for each Billing Month thereafter during the Term in which such

seventy percent (70%) levels are attained on such twelve (12) Month rolling average basis, the

County shall pay the Contractor a Capacity Maintenance Credit in the amount of one hundred

sixty-five thousand dollars ($165,000.00); provided, however, if after the first Day following the

end of the Initial Operating Period, either or both of the On-Peak Capacity Factor or the Total
Capacity Factor, or both, as both are measured on such twelve (12) Month rolling average basis

pursuant to the Power Purchase Agreement, fall(s) below such seventy percent (70%) level, no
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Capacity Maintenance Credit shall be paid to the Contractor, until such time as both the On-Peak
Capacity Factor and the Total Capacity Factor are at least seventy percent (70%).

Section 8.3.4.3 Capacity Maintenance Credit Upon Expiration of the Power

Purchase Agreement.

Upon the expiration of the Power Purchase Agreement, the On-Peak
Capacity Factor and the Total Capacity Factor prescribed therein shall continue to be calculated
by the County in the same manner and under the same terms and conditions as if the Power
Purchase Agreement continued to be in effect. If, upon the expiration of the Power Purchase
Agreement, the Contractor maintains an On-Peak Capacity Factor and a Total Capacity Factor of
seventy percent (70%) or higher, as measured on a twelve (12) Month rolling average basis
pursuant to the Power Purchase Agreement, the County shall continue to pay to the Contractor
for each Billing Month that such seventy (70%) levels are attained on such rolling average basis,
a Capacity Maintenance Credit of one hundred sixty-five thousand dollars ($165,000.00). For
purposes of clarity, if the County should enter into a power purchase agreement with an Electric
Utility after the expiration of the Power Purchase Agreement, and such power purchase
agreement recognizes and pays Electric Capacity Payments to the County, the County shall
exclusively retain and enjoy the benefit of all such Electric Capacity Payments and the
Contractor shall have no right, title to or interest in such Electric Capacity Payments, but the
County shall continue to pay to the Contractor the Capacity Maintenance Credit of one hundred
sixty-five thousand dollars ($165,000.00) for each Billing Month that the Contractor maintains
both the seventy percent (70%) On-Peak Capacity Factor and Total Capacity Factor on a twelve

(12) Month rolling average basis as more specifically addressed in this Section 8.3 .4.
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Section 8.3.4.4 No Escalation of Capacity Maintenance Credit.

For avoidance of doubt, the Capacity Maintenance Credit specified in this
Section 8.4.3 shall not be escalated.

Section 8.3.5 Revenue from Recovered Materials.

The Contractor shall retain fifty percent (50%) of all Net Revenues received by
the Contractor from sale of Recovered Materials during a Billing Month, and the other fifty
percent (50%) of all such Net Revenues shall be credited to and be paid to the County in the
form of a reduction to the Service Fee invoice to the County. Notwithstanding the sharing
percentages specified in the immediately preceding sentence, such percentages shall be adjusted,
to the extent applicable, in accordance with Sections 3.22 and 3.26. If the Net Revenue is
negative, the County shall pay such cost and direct the Contractor as to the final disposition of
the Recovered Materials going forward, all in accordance with and as limited by Sections 3.22.3
and 8.3.6.3. The Contractor shall provide the County with its monthly invoice and statement, all
supporting documentation, Tons of Ferrous Metals and Non-Ferrous Metals leaving the Facility
Site for sale to the market place which tonnage shall be based on the County’s scale records,
Cost Substantiation, copies of all checks or electronic deposits relative to the Net Revenues
received from such sales and other backup materials and information reasonably requested by the
County to substantiate such Net Revenues, consistent with and, as applicable, in addition to, that
required and specified in Section 3.22.1.

Section 8.3.6 Pass Through Costs.

The costs and expenses for the items listed in Sections 8.3.6.1 through 8.3.6.10
(collectively, the “Pass Through Costs”) shall not be included in the Processing Fee and shall be

paid by the Contractor and such Pass Through Costs shall then be invoiced to the County at cost

8882746 v6

8-12

-~

""V"M;



as part of the Contractor’s invoice for services rendered each Billing Month upon the
Contractor’s provision of Cost Substantiation to the County. The County shall thereafter
reimburse such Pass Through Costs to the Contractor, all in accordance with the requirements of
this Agreement. The Contractor shall exercise all reasonable efforts to obtain good faith
estimates for all Pass Through Costs reasonably anticipated for the next Billing Year and the
Contractor shall supply those estimates to the County at least nine (9) Months prior to the
beginning of the next Billing Year.
Section 8.3.6.1 Utilities.

Utility costs (not directly paid by the County) incurred and paid or payable
by the Contractor in operating and maintaining the Facility, not to exceed the Maximum Utility
Utilization Allowance, except as specifically provided pursuant to Sections 3.1 and 10.6.

Section 8.3.6.2 Reagents.

Reagent costs (not directly paid by the County) incurred and paid or
payable by the Contractor in operating and maintaining the Facility, not to exceed the Maximum
Reagent Utilization Allowance, except as specifically provided pursuant to Section 3.1.

Section 8.3.6.3 Loss of Recovered Materials Market.

The Contractor’s cost to market Ferrous Metal or Non-Ferrous Metal, or
both, at a Net Revenue loss pursuant to Section 3.22.3 in an amount not to exceed that amount
specified in Section 3.22.3 per Billing Year.

Section 8.3.6.4 Fees.

The County shall pay application, renewal, maintenance and inspection

fees for the County Permits as may be required by the DEP for the ownership, operation and

maintenance of the Facility. The County shall also pay fees and costs relative to Contractor
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Permits to the extent such fees and costs are recognized as a Pass Through Cost in Section 3.6.
The County shall reimburse the Contractor for any such fees paid by the Contractor on behalf of
the County as a Pass Through Cost, subject to Cost Substantiation.

Section 8.3.6.5 Economic Benefit from Emission Purchase and Sale Transactions

and Sharing of Tax Incentives or Subsidies.

The Contractor shall retain or be paid or credited each Billing Month, as
applicable, (a) administrative costs or Economic Benefit, or both, or (b) its share of tax
incentives or subsidies, or both (a) and (b), pursuant to the terms and conditions of Sections 3.30
or 3.31, or both. The Contractor shall provide the County with its Monthly invoice and
statement pursuant to Section 8.5.1, all supporting documentation, Direct Costs, Cost
Substantiation and Markup (to the extent expressly recognized in such Sections), or applicable,
or both, copies of all checks relative to any Economic Benefit received from such Emission
Purchase and sales Transactions, if any, and other backup materials and information reasonably
requested by the County to substantiate (i) the Contractor’s administrative costs and Economic
Benefit, as applicable, or (ii) tax incentives or subsidies, or both.

Section 8.3.6.6 Pass Through Taxes and Fees.

The County shall pay to the Contractor as a Pass Through Cost all Pass
Through Taxes and Fees.

Section 8.3.6.7 County Required Insurance Obligation Transfer.

If, pursuant to Section 11.3.1.1, the Contractor, at the County’s request,
secures and maintains one or more policies of what was Required County Insurance, the
premiums and reasonable broker fees regarding such policy(ies) that are thereafter Required

Contractor Insurance shall be a Pass Through Cost to the County.
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Section 8.3.6.8 Additional Electronic Communication Items.

Additional electronic communication devices and systems needed to
implement the Communication Plan pursuant to Section 3.33 shall be a Pass Through Cost to the
County.

Section 8.3.6.9 Special Handling Costs for Special Waste Processing.

The Contractor’s Direct Costs, subject to Cost Substantiation, of all
required special handling performed by the Contractor directly related to Processing Special
Waste delivered at the direction of the County to the Facility in accordance with Section 7.2.2
shall be a Pass Through Cost to the County.

Section 8.3.6.10 Shortfall in Initial Equipment or Spare Parts.

If as a result of the conduct of a physical inventory by the Parties during
the fifteen (15) Business Day period following the Commencement Date pursuant to Section
3.14, there is a shortfall in required Equipment or required Spare Parts, or both, the County shall
reimburse the Contractor for such shortfall (cost of the missing Equipment or Spare Parts, or

both) as a Pass Through Cost consistent with Section 3.14.

Section 8.4 Adjustments.

The following Adjustments shall be applicable from and after the Commencement Date
and through the Term and therefor applicable to the Initial Service Fee and the Permanent
Service Fee, unless expressly specified otherwise.

Section 8.4.1 Liguidated Damages. Penalties and other Fees and Costs.

Section 8.4.1.1 Electric Capacity Payment Damages.

Except to the extent relief is granted to the Contractor pursuant to Sections
3.1 and 10, if, in any Billing Month, the Electric Capacity Payments due to the County under the
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Power Purchase Agreement are reduced because (a)(1) the Contractor requested the County in
writing to reduce the Committed Capacity on a temporary or permanent basis and (2) the County
and the Electric Utility both agree to such requested reduction and have jointly executed a letter
of understanding or other contractually binding document to that effect or (b) the Facility does
not maintain both a seventy percent (70%) On-Peak Capacity Factor and a seventy percent (70%)
Total Capacity Factor, as both are measured on a twelve (12) Month rolling average basis
pursuant to the Power Purchase Agreement, and if such shortfall in Electric Capacity Payments
was not due to the occurrence of (1) a Force Majeure, (2) County Fault, (3) a Weighted Average
Annual Higher Heating Value below four thousand (4000) Btu per pound, or (4) the failure of
the County to deliver the Base Delivery Amount to the Facility as such amount is measured or
calculated on a twelve (12) Month rolling average basis to the Billing Month in which the

Electric Capacity Payments were reduced; provided, that, the Electric Energy Recovery

Guarantee and the Boiler Availability and Turbine Generator Availability percentages were met
during the twelve (12) Month period prior to the Billing Month in which such Electric Capacity
Payment(s) are reduced, then the Contractor shall, after accounting for insurance proceeds, if
any, pay to the County, as the Contractor’s damages relative to the reductions referenced in (a) or
(b), or both, above (except that the County may nevertheless exercise its rights pursuant to

Section 12.2.9), an amount (the “Electric Capacity Payment Damages™) equal to the sum of (A)

the difference between (i) the Electric Capacity Payments the County should have received for
such Billing Month had (x) with respect to (a) above, the Committed Capacity not been reduced
pursuant to the Contractor’s request as referenced therein and (y) with respect to both (a) and (b)
above, the Facility had attained and maintained both such seventy percent (70%) On-Peak

Capacity Factor and seventy percent (70%) Total Capacity Factor, as both are measured on a
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twelve (12) Month rolling average basis pursuant to the Power Purchase Agreement, and (ii) the
amount of Electric Capacity Payments the County actually received for such Billing Month (with
business interruption insurance proceeds relative to Electric Capacity received by the County, if
any, deemed to be Electric Capacity Payments), plus (B) any damages, charges or liabilities, or
any one or more of the foregoing, and interest thereon, if any, incurred by the County if the
requested Committed Capacity reduction change to the Power Purchase Agreement must, by
Applicable Law or Electric Utility policy as a condition subsequent to agreeing to amend the
Power Purchase Agreement, be approved by the State Public Service Commission for flow
through to the ratepayers or for other purposes (and which approval is acceptable to the Electric
Utility in its sole discretion) and the State Public Service Commission does not approve such
reduction change to the Power Purchase Agreement.

Notwithstanding the foregoing relief from Electric Capacity Payment
Damages during the Initial Operating Period, Electric Capacity Payment Damages shall be as
described herein, except that such damages shall only become effective if either or both the On-
Peak Capacity Factor or the Total Capacity Factor, as measured on a twelve (12) Month rolling
average basis, falls below sixty percent (60%).

To the extent that the Facility did not attain and maintain such seventy
percent (70%) On-Peak Capacity Factor and seventy percent (70%) Total Capacity Factor, or
sixty percent (60%) On-Peak Capacity Factor or Total Capacity Factor, or both, during the Initial
Operating Period, in each case, as measured on a twelve (12) Month rolling average basis
pursuant to the Power Purchase Agreement due to the occurrence of (1) a Force Majeure, (2)
County Fault, (3) a Weighted Average Annual Higher Heating Value below four thousand

(4000) Btu per pound, or (4) the failure of the County to deliver the Base Delivery Amount to the
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Facility as such amount is measured or calculated on a twelve (12) Month rolling basis to the
Billing Month in which the Electric Capacity Payments were reduced; provided, that, the Boiler
Availability and Turbine Generator Availability percentages were met for the twelve (12) Month
period prior to the Billing Month in which Electric Capacity Payment(s) were reduced, then the
amount of the reduction in Electric Capacity Payments that was attributable to (1), (2), (3) or (4)
above shall not be included in the calculation of such reduction.

Section 8.4.1.2 Residue Particle Size Guarantee Adjustment.

Except to the extent the Contractor is granted relief pursuant to Sections
3.1 and 10.6, for each Day, or portion thereof, within a Billing Month (whether such Days are
consecutive or non-consecutive) that Residue does not meet the Residue Particle Size Guarantee
as determined pursuant to Performance Tests, the Contractor shall pay to the County one
thousand dollars ($1,000.00), adjusted by the Adjustment Factor, as liquidated damages, until
such time as a subsequent Performance Test evidences that the Residue meets the Residue
Particle Size Guarantee.

Section 8.4.1.3 Plus Five Separation System Availability Guarantee Adjustment.

Except to the extent the Contractor is granted relief pursuant to Sections
3.1 and 10.6, for each consecutive Day, after the first Day, within a Billing Month that the Plus
Five Separation System Availability Guarantee is not met, the Contractor shall pay to the County
one thousand dollars ($1,000.00), adjusted by the Adjustment Factor, as liquidated damages,
until such time as the plus five separation system again becomes available.

Section 8.4.1.4 Residue Quality Guarantee Adjustment.

Except to the extent the Contractor is granted relief pursuant to Sections

3.1 and 10, if, in any Billing Month, the Residue, as determined pursuant to a Performance Test,
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does not meet the Residue Quality Guarantee, the Contractor shall pay to the County one
thousand dollars ($1,000.00), as such amount is adjusted by the Adjustment Factor, as liquidated
damages, until such time as a subsequent Performance Test evidences that the Residue meets the
Residue Quality Guarantee.

Section 8.4.1.5 Liguidated Damages - Generally.

The Parties agree that it would be impossible, impractical or extremely
difficult to fix the actual damages suffered by the County resulting from the failure of the
Contractor to satisfy any of its obligations or guarantees described in this Section 8.4.1.
Accordingly, the Parties hereby agree that the liquidated damage amounts specified in this
Section 8.4.1 are reasonable and do not constitute a penalty.

Section 8.4.2 Violation of Residue and Recovered Materials Management Plan.

The County may assess liquidated damages in the amount of two thousand dollars
($2,000.00), adjusted by the Adjustment Factor, for each violation of the Contractor’s obligation
to comply with the approved Residue and Recovered Materials Management Plan pursuant to
Section 3.21 in the Billing Month in which such violation occurred. Each Day of violation shall
constitute a separate violation.

Section 8.4.3 County’s Cost to Cure.

The County’s “Cost to Cure” Work in accordance with Section 6.4 shall be
credited against the Monthly invoice amount. Any retainage withheld by the County in
accordance with Section 6.5 to encourage the Contractor to effect a Cure of the Work or in
excess of the Cost to Cure remaining after the Cure is completed shall be reimbursed to the

Contractor, in each case, consistent with Sections 6.4 and 6.5.
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Section 8.4.4 Inventory Settlement.

Upon the earlier to occur of the expiration of the Term or termination of this
Agreement, the Parties shall, in accordance with Section 3.14, determine if the Final Value is
less than the Estimated Value, and the Contractor shall pay to the County any such difference in
the value of the Required Spare Parts List.

Section 8.4.5 Failure to Meet Ferrous Metal Recovery Guarantee or the Non-Ferrous

Metal Recovery Guarantee, or both, as a result of a Performance Test.

Except to the extent the Contractor is granted relief pursuant to Sections 3.1 and
10.6, the County shall assess actual damages each Billing Month for failure of the Contractor or
the Facility, or both, to meet the Ferrous Metal Recovery Guarantee or the Non-Ferrous Metal
Recovery Guarantee, or both, as demonstrated by a Performance Test, all in accordance with the
Performance Test Plan and other requirements specified in Section 3.26. Actual damages shall
be measured in terms of the actual reduction in County Net Revenues as calculated by the
difference between the Net Revenues that should have been received if the applicable Ferrous
Metal Recovery Guarantee or the Non-Ferrous Metal Recovery Guarantee, or both, were met for
the applicable period minus the actual Net Revenues received as a result of the Contractor’s or
the Facility’s, or both, actual performance for the applicable period.

Section 8.4.6 DEP Fees. Fines. Administrative Actions, Notices of Violations and

Lawsuits.
Section 8.4.6.1 Fines and Penalties Caused by The Contractor.
Except as otherwise specified in Section 10.6, the Contractor shall pay any
fines or penalties imposed by any Governmental Authority for a violation of Applicable Law that

was not caused by the occurrence of a Force Majeure or County Fault, and the Contractor shall
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reimburse the County for the same to the extent paid by the County. Additionally, the Contractor
shall pay the costs of performing all work included in administrative orders, notices or similar
directives of violation that were the result of the Contractor Fault.

If the Contractor is required to pay any fine or penalty imposed by any
Governmental Authority for any violation of Applicable Law that was not caused by the
occurrence of a Force Majeure or County Fault the amount of which totals (a) at least twenty-
five thousand dollars ($25,000.00) per violation or (b) on an accumulated basis to date for a
Billing Year, fifty thousand dollars ($50,000.00) or more, the County shall have the right to
request, by giving at least five (5) Business Days prior Notice to the Contractor’s Authorized
Representative, that either or both the senior executive officers of the Contractor and the
Guarantor appear before the Board of County Commissioners to explain why such current or
accumulated payments was or is necessary. If, after the Contractor’s Authorized
Representative’s receipt of such Notice and the passing of at least such five (5) Business Days
thereafter, the senior executive officers of the Contractor or the Guarantor, or both, fail to
sphedule an appearance before the Board of County Commissioners at one of the next three (3)
regularly scheduled meetings of such Board of County Commissioners, or fail to appear at such
scheduled meeting, it shall be a Contractor Event of Default. In the event the Contractor believes
the regulatory fine or penalty is unjustified, the Contractor’s shall have the right to contest the
regulatory fine or penalty at its sole cost and expense.

Section 8.4.6.2 Fines and Penalties Caused By Force Majeure or County Fault.

Any fines or penalties imposed by any Governmental Authority for a
violation of Applicable Law that was or were, as applicable, caused by the occurrence of'a Force

Majeure or County Fault, shall be paid by the County. Additionally, the County shall pay the
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costs of Work performed pursuant to administrative orders or notices of violation that were the
result of the occurrence of a Force Majeure or County Fault. In the event the County believes
the regulatory fine is unjustified, it shall be the County’s responsibility to contest the regulatory
fine at its sole cost and expense.

Section 8.4.7 Withholding.

The County shall withhold (“Withhold” or “Withholding™) the following, in either
case, as an Adjustment to the monthly invoice. Any reimbursement of Withholdings pursuant to
this Section 8.4.7 that may be due and owing to the Contractor pursuant to the terms of this
Agreement shall be paid by the County as part of the Contractor’s invoice for the second Billing
Month following the Billing Month in which the Withholding rights of the County ended relative
to the Contractor’s failure to comply with its applicable obligation under this Agreement.

Section 8.4.7.1 Failure to Make Submittals.

If the Contractor fails to file and submit by the due dates (a) the reports,
submittals, notices and documents required by Section 3.7, (b) the Residue and Recovered
Materials Management Plan, (c) updated Operation and Maintenance Manuals, drawings and
records required by Section 3.25, (d) the written protocols specified in Section 3.27.1, (e) the
Communication Plan pursuant to Section 3.33, (f) those reports required to be filed and
submitted pursuant to Section 5, (g) the Contractor’s invoices pursuant to Sections 8.5.1 and
8.6.2.7, and (h) all other reports, submittals and plans identified in and required to be filed and
submitted under this Agreement, the County may provide Notice of noncompliance to the
Contractor’s Authorized Representative. If the Contractor fails to Cure such noncompliance
within two (2) Business Days after receipt of the County’s Notice, the County may thereafter

Withhold for every five (5) Business Days that such filings and submittals are late, five thousand
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dollars ($5,000.00), adjusted by the Adjustment Factor, until such date as the Contractor makes
the required filings and submittals.

Section 8.4.7.2 Failure to Timely Cure items identified on the Consultant

Inspection Report.

If the Contractor fails to Cure any Final Punch List Item within the
Timetrame specified in accordance with Section 6.2 the County’s Authorized Representative
may provide Notice of such noncompliance to the Contractor’s Authorized Representative. If
the Contractor fails to Cure such noncompliance specified in such Notice within five (5)
Business Days after the County’s Authorized Representative provided the Contractor’s
Authorized Representative with such Notice, the County may thereafter Withhold one thousand
dollars ($1,000.00) per Day, adjusted by the Adjustment Factor, for each such non-compliant
item, until such noncompliance had been Cured by the Contractor to the reasonable satisfaction
of the County, provided that the Contractor’s Authorized Representative has provided to the
County’s Authorized Representative reasonable evidence of such Cure.

The County may also withhold the estimated Cost to Cure, as determined
by the Consulting Engineer, for such non-compliant item, should the County provide Notice to
the Contractor of the County’s intent to proceed with such Cure in accordance with Section 6.4.

Section 8.4.7.3 Failure to Timely Complete the Technical Recovery Plan.

Provided such failure is not due to Force Majeure or County Fault, if the
Contractor fails to complete all of the Work identified in the Technical Recovery Plan within the
timeframe specified in the Final Scope of Work for such Projects, as the same may be extended
by mutual written agreement by the Parties, the County’s Authorized Representative may

provide Notice of such noncompliance to the Contractor’s Authorized Representative. If the
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Contractor fails to Cure such noncompliance specified in such Notice within thirty (30) Days
after the County’s Authorized Representative provided the Contractor’s Authorized
Representative with such Notice, the County may thereafter Withhold five thousand dollars
(85,000.00) per Day for each noncompliant item, adjusted by the Adjustment Factor, until such
noncompliance had been Cured by the Contractor, provided that the Contractor’s Authorized
Representative has provided to the County’s Authorized Representative reasonable evidence of
such Cure.

Section 8.4.7.4 Failure to Comply With Schedules.

If the Contractor fails to comply with the requirements of the Schedules as
provided in Section 3.28 and the Service Fee is not otherwise undergoing an Adjustment
pursuant to this Section 8.4.7 for the same failure to comply with its obligation under this
Agreement, the County’s Authorized Representative may provide Notice of such noncompliance
to the Contractor’s Authorized Representative. If the Contractor fails to Cure such
noncompliance specified in such Notice within two (2) Business Days after the County’s
Authorized Representative has provided the Contractor’s Authorized Representative with such
Notice, the County may thereafter Withhold one thousand dollars ($1,000.00) per Day, adjusted
by the Adjustment Factor, until such noncompliance has been Cured by the Contractor, provided
that the Contractor’s Authorized Representative has provided to the County’s Authorized
Representative reasonable evidence of such Cure.

Section 8.4.8 Scale Record True-Up.

If, pursuant to Section 7.4.3, the County had to estimate the Tons of Processible
Waste delivered to the Facility in a prior Billing Month due to the unavailability of actual data,

and actual data or information becomes available to the County relative to such deliveries for
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such Billing Month, the Service Fee for the Billing Month in which such actual data was
received shall be adjusted to reflect the corrected billing amount by subtracting the actual Tons
of Processible Waste delivered to the Facility for such prior Billing Month when actual data was
not available from the estimated Tons of Processible Waste used in calculating the Processing
Fee for such prior Billing Month multiplied by the Processing Fee in effect during that prior
Billing Month, and crediting or debiting the resulting value on Attachment A of the current
Billing Month invoice.

Section 8.4.9 Payment of Remaining Monthly TRP Management Fee Due to Early

Completion of TRP Projects.

If the Initial Operating Period, due to the early completion of all TRP Projects,
expires prior to December 31, 2016 with the result that all of the Monthly TRP Management
Fees have not been paid to the Contractor (i.e., twenty-four [24] Monthly installments) pursuant
to Section 8.2.5 as part of the Initial Service Fee, payment of the remaining Monthly TRP
Management Fees shall continue each Billing Month as part of the Permanent Service Fee until

paid in full.

Section 8.5 Service Fee Invoices: Method of Payment.

Section 8.5.1 Monthly Invoice.

The Contractor shall submit its invoice for payment of the Service Fee to the
County on or after the end of the Billing Month for which payment is requested. In preparing its
invoice for payment of the Service Fee, the Contractor shall use and comply with the form and
content of the Contractor’s invoice attached hereto as Schedule 12A (Form of Contractor’s
Monthly Invoice). The Parties may, by mutual agreement, revise the form and content of the
invoice form in Schedule 12A (Form of Contractor’s Monthly Invoice). The Contractor shall
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attach all documentation and information necessary to justify payment by the County to the
Contractor or credit from the Contractor to the County.

Section 8.5.2 Payment to Contractor.

The County shall pay the Contractor the Service Fee in accordance with the
applicable provisions of the Local Government Prompt Payment Act'after the date of receipt by
the County of a properly formatted invoice, consistent with Schedule 12A (Form of Contractor’s
Monthly Invoice) containing the required documentation and free of errors. If the County
disputes any item in an invoice the Contractor submits for any reason, including lack of
supporting documentation or data, the County’s Authorized Representative shall delete the
amount of the disputed item and pay the remainder of the invoice. The County’s Authorized
Representative shall promptly notify the Contractor’s Authorized Representative of the disputed
items and request resubmittal on the next monthly invoice, if applicable. If the County fails to
remit the full amount payable when due, interest on the unpaid portion shall accrue at the rate
prescribed under the Local Government Prompt Payment Act. If the due date for payment is not
a Business Day, paymént is due on the next Business Day following that date.

Section 8.5.3 Payment to County.

In the event any payments are due the County hereunder, the County may deduct
the same from the amount due to Contractor using a credit or offsetting invoice which shall be
presented to Contractor on or before the time for payment specified in Section 8.5.2 hereof, or
the County may invoice Contractor in accordance with the procedures under Section 8.5.1.

Section 8.5.4 Dispute.
Notwithstanding anything in this Agreement to the contrary, if a good faith

dispute arises between the Parties concerning any invoice, the Parties shall comply with the
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applicable provisions of the Local Government Prompt Payment Act, including dispute
resolution. Moreover, if the resolution of any good faith dispute determines that one Party has
overpaid the other Party, then such overpaid amount shall be refunded promptly with interest
accruing at the rate calculated pursuant to the Local Government Prompt Payment Act tfrom the
date that the overpaid amount was paid until the date of refund of the resolved amount.

Section 8.5.5 Reasonable Estimate of the Aggregate Service Fee.

No later than December | of each Billing Year, the Contractor shall provide the
County with a written statement, which statement shall not be binding on the Contractor, setting
forth its reasonable estimate of the aggregate Service Fee for the immediately succeeding Billing
Year, and the calculations upon which said statement were based.

Section 8.5.6 Limitation on County Payments to the Contractor.

Subject to the rights, restrictions and limitations on County payments and other
liability to the Contractor recognized under this Agreement, the Parties additionally agree that
the County shall not be liable for payments of any kind or nature to the Contractor under the
terms of this Agreement exceeding the amount budgeted by the Board of the County
Commissioners each Billing Year relative to the County’s payment obligations under this
Agreement without formal authorization by the Board of County Commissioners or by an
amendment to this Agreement duly authorized and executed by the Parties. The Parties
recognize and agree that it is the intention of this Section 8.5.6 to establish a maximum,
discernable budget and limitation on County payments and liability each Billing Year under this
Agreement. If and to the extent that the Contractor shall be entitled to payment under this

Agreement of amounts in excess of the annual budgeted amount, the Contractor shall be relieved
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of directly related performance obligations until such time as the County budgets additional

funds.

Section 8.6 Annual True-Up: Reconciliation.

Section 8.6.1 True-Up of the Adjustment Factor.

At the commencement of each Billing Year, current indices used for calculating
and applying the Adjustment Factor may not be available. In such event, an estimate, using the
most recent published value of each non-current index, shall be used each Billing Month of the
Billing Year until all applicable indices are current and available. At such time, the County shall
adjust the Service Fee in accordance with Schedule 5 (Adjustment Factor) and shall use the
current indices and apply the same to all invoices previously received by the County for such
Billing Year to determine the aggregate adjustment necessary. The resulting calculated amount
shall be included as an Adjustment to the invoice for the next Billing Month.

Section 8.6.2 Annual Reconciliation.

Section 8.6.2.1 Annual Processing Guarantee Shortfall Damages.

Except to the extent the Contractor is granted relief pursuant to Sections
3.1 and 10.6, if, in a Billing Year, the amount of Processible Waste Processed by the Facility is
below the Annual Processing Guarantee and the County met its Base Delivery Amount, then the
Contractor shall pay to the County its Lost Electric Energy Revenues and Lost Recovered
Materials Revenues. If, in a Billing Year, the County did not meet the Base Delivery Amount,
then solely for the purpose of calculating the Lost Electric Energy Revenues and Lost Recovered
Materials Revenues specified in the previous sentence, the Annual Processing Guarantee for
such Billing Year shall be equal to the amount of Processible Waste credited towards the Base
Delivery Amount pursuant to Sections 7.1.1, 7.1.2 and 8.6.2.2.4 of this Agreement for such
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Billing Year. To the extent that some or all of the shortfall is due to the occurrence of a Force
Majeure or County Fault, the amount of the shortfall that was attributable to either or both of the
Force Majeure or County Fault shall not be included in the above calculation.

Section 8.6.2.2 Base Delivery Amount Shortfall Damages.

Section 8.6.2.2.1 Lost Processing Fees.

If in a Billing Year the amount of Processible Waste delivered to
the Facility is below the Base Delivery Amount, as such amount is calculated pursuant to
Sections 7.1.1, 7.1.2 and 8.6.2.2 4, then the County shall pay to the Contractor the product of: (a)
(1) the Base Delivery Amount minus (2) the actual amount of Processible Waste delivered to the
Facility during such Billing Year, multiplied by (b) the Processing Fee that was in effect during
the Billing Year that such shortfall occurred.

To the extent that some or all of the shortfall is due to the
occurrence of a Force Majeure or Contractor Fault, the amount of the shortfall that was
attributable to such Force Majeure or Contractor Fault shall not be included in the above
calculations, except as otherwise provided in Section 9.2.

Section 8.6.2.2.2 Lost Electric Energy Revenues.

If, in a Billing Year, the amount of Processible Waste delivered to
the Facility is below the Base Delivery Amount, as such amount is calculated pursuant to
Sections 7.1.1, 7.1.2 and 8.6.2.2.4, then the County shall pay to the Contractor its Lost Electric
Energy Revenues.

To the extent that some or all of the shortfall is due to Force
Majeure or Contractor Fault, the amount of the shortfall that was attributable to Force Majeure or

Contractor Fault, as applicable, shall not be included in the above calculations.
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Section 8.6.2.2.3 Lost Recovered Materials Revenues.

If, in a Billing Year, the amount of Processible Waste delivered to
the Facility is below the Base Delivery Amount, as such amount is calculated pursuant to
Sections 7.1.1, 7.1.2 and 8.6.2.2.4, then the County shall pay to the Contractor its Lost
Recovered Materials Revenues.

To the extent that some or all of the shortfall is due to Force
Majeure or Contractor Fault, the amount of the shortfall that was attributable to Force Majeure or
Contractor Fault shall not be included in the above calculations.

Section 8.6.2.2.4 Returned Processible Waste Credit.

For purposes of the calculations of the Base Delivery Amount in
Sections 8.6.2.1, 8.6.2.2 and 8.6.2.3, if there is Diverted Waste during the Billing Year and the
County delivers Returned Processible Waste to the Facility for Processing in an amount that does
not exceed the aggregate amount of Diverted Waste for such Billing Year, sixty percent (60%) of
such amount of Returned Processible Waste shall be credited towards the delivery of the Base
Delivery Amount. To the extent Returned Processible Waste delivered to the Facility for
Processing in a Billing Year exceeds the aggregate amount of Diverted Waste for such Billing
Year, one hundred percent (100%) of such excess Returned Processible Waste shall be credited
towards the delivery of the Base Delivery Amount. The Parties agree and understand that while
Diverted Waste is credited to the delivery of the Base Delivery Amount under this Agreement
and that sixty percent (60%) of the amount of Returned Processible Waste up to the aggregate
amount of Diverted Waste for the Billing Year is additionally credited to the Base Delivery
Amount under this Section 8.6.2.2.4, the Parties agree that such crediting achieves a balancing of

interests between the Parties in that (a) the Contractor will (1) receive a Processing Fee for
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Processing Returned Processible Waste and (2) the Contractor’s obligation to pay the County’s
Lost Electric Energy Revenues and Lost Recovered Materials Revenues is reduced to the extent
the Contractor accepts and Processes Returned Processible Waste, plus the Contractor will
receive its share of Net Revenues relative to Electric Energy and Recovered Materials generated
from the Processing of Returned Processible Waste, and (b) the County will (1) enjoy a set-off to
the transportation, Landfill and recovery of Returned Processible Waste costs associated with
Diverted Waste, (2) will receive its share of Electric Energy Net Revenues and Recovered
Materials Net Revenues generated from the Processing of Returned Processible Waste, and (3)
preserve Landfill capacity.

Section 8.6.2.3 Annual Electric Energy Recovery Guarantee Damages.

Except to the extent the Contractor is granted relief pursuant to Sections
3.1 and 10.6, if, in a Billing Year, the amount of Electric Energy generated for sale by the
Facility does not meet or exceed the Electric Energy Recovery Guarantee, then the Contractor
shall pay to the County its Lost Electric Energy Revenues.

Section 8.6.2.4 Annual Ferrous Metal and Non-Ferrous Metal Recovery System

Availability Guarantee Damages.

Section 8.6.2.4.1 Ferrous Metal Recovery System Availability Guarantee

Damages.

Except to the extent the Contractor is granted relief pursuant to
Sections 3.1 and 10.6, if, in a Billing Year, the Ferrous Metal recovery system, does not meet the
Ferrous Metal Recovery System Availability Guarantee, then the Contractor shall pay to the

County as a liquidated damage five thousand dollars ($5.000.00), adjusted by the Adjustment
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Factor, for each one percent (1%) or portion thereof that the actual availability is below the
Ferrous Metal Recovery System Availability Guarantee for such Billing Year.

Section 8.6.2.4.2 Non-Ferrous Metal Recovery System Availability

Guarantee Damages.

Except to the extent the Contractor is granted relief pursuant to
Sections 3.1 and 10.6, if, in a Billing Year, the Non-Ferrous recovery system, on and after such
system becomes operational, does not meet the Non-Ferrous Metal Recovery System
Availability Guarantee, then the Contractor shall pay to the County as liquidated damages, ten
thousand dollars ($10,000.00), adjusted by the Adjustment Factor, for each one percent (1%) or
portion thereof that the actual availability is below the Non-Ferrous Metal Recovery System
Availability Guarantee for such Billing Year.

Section 8.6.2.5 Excess Reagent and/or Utility Usage.

Except to the extent the Contractor is granted relief pursuant to Sections
3.1 and 10.6, if, in a Billing Year, the quantity of any Reagents or Utilities, or both, consumed by
the Facility exceeds the Maximum Reagent Utilization Allowance or the Maximum Utility
Utilization Allowance, or both, the Contractor shall be liable for and pay to the County the costs
for all such excess Reagent or Utility usage, or both. The cost for any excess Reagent or Ultility,
or both, usage shall be the product of (a) the actual amount of any Reagent or Utility, or both,
usage consumed in excess of the Maximum Reagent Utilization Allowance or Maximum Utility
Utilization Allowance, or both, times (b) the average unit cost invoiced for the Reagent or

Utility, or both, as applicable, during the Billing Year.
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Section 8.6.2.6 HHV Adjustment Amount.

If, for any Billing Year, the Weighted Average Annual Higher Heating
Value is (a) equal to or greater than four thousand (4000) Btu per pound and equal to or less than
five thousand (5000) Btu per pound, then there shall be no HHV Adjustment Amount owed by
either Party to the other, or (b) is less than four thousand (4000) Btu per pound or more than five
thousand (5000) Btu per pound, then the County shall pay the Contractor an amount equal to the
HHV Adjustment Amount.

Section 8.6.2.7 Invoicing And Pavment of Annual Reconciliation.

Within sixty (60) Days following the end of each Billing Year, the
Contractor shall prepare an annual settlement statement setting forth any amounts due either
Party in accordance with this Section 8.6.2.7. The annual reconciliation invoice shall be
prepared in accordance with Schedule 12C (Form of Contractor’s Annual Reconciliation
Invoice) and shall include documentation sufficient to justify payment by the County to the
Contractor or payment by the Contractor to the County. The annual reconciliation invoice form
may be modified from time-to-time by mutual agreement of the Parties. Payment of the annual

reconciliation shall be made pursuant to the procedures set forth in Section 8.5.

Section 8.7 Projects and Additional Services.

Attachments A and B of Schedule 12B (Form of Contractor’s Project and Additional
Service Invoice) will be used for each Project or additional service. The County shall identify
and determine which form will be applicable in accordance with this Section 8.7 and shall direct
the Contractor accordingly upon Project approval. For each Project with an approved estimated
cost greater than one million dollars ($1,000,000.00), the County shall be entitled to retain, and

not pay to the Contractor, an amount equal to ten percent (10%) of its estimated cost until
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completion and acceptance by the County of such Project. Such retainage shall be withheld from
the final ten percent (10%) of the Maximum Project Price less any allowance for contingency.

Payments pursuant to this Section 8.7 shall include (collectively, the “Project/Additional

Service Costs™):
Section 8.7.1 Proposal Costs.

The Contractor’s Direct Costs, subject to Cost Substantiation, to prepare a
proposal requested by the County’s Authorized Representative pursuant to Sections 10.1 or 10.2,
or both, but expressly excluding the preparation of proposals or Scope(s) of Work (both
Proposed and Final Scope(s) or Work) pursuant to Section 10.6, to the extent authorized pursuant
to such applicable Section and subject to the proposal cost limitation amount specified in such
applicable Section.

Section 8.7.2 Payment for Costs of Projects and Additional Services.

The Contractor’s Direct Costs, subject to Cost Substantiation, inclusive of
Markup or such other amount as approved in writing by the County under circumstances where
the Contractor’s pricing is in the form of a fixed price or lump sum payment, for all Work
properly performed relative to such Project(s) or additional service(s) pursuant to and as may be
limited by, as applicable, Sections 10.1, 10.2 or 10.6, upon completion of the agreed upon

milestone progress payments or completion of such Work, as applicable.

Section 8.8 Project and Additional Service Invoices; Method of Payment.

Section 8.8.1 Invoice.

The Contractor shall submit its invoice for payment of the applicable Project/Additional
Service Costs on or after the end of the Billing Month for which payment is requested and, in the
case of a milestone progress payment for a Project, in accordance with the applicable milestone
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performance and payment schedule specified in the Final Scope of Work for such Project. In
preparing its invoice for payment of such applicable Project/Additional Service Costs, the
Contractor shall use and comply with the form and content of the Contractor’s invoice attached
hereto as Schedule 12B (Form of Contractor’s Projects and Additional Services Invoice) in
accordance with Section 8.7. The Parties may, by mutual agreement, revise the form and content
of the invoice form in Schedule 12B (Form of Contractor’s Projects and Additional Services
Invoice). The Contractor shall attach all documentation and information necessary to justify
payment by the County to the Contractor, and shall clearly indicate which approved Project or
Projects applicable to each such payment.

Section 8.8.2 Payment to Contractor.

The County shall pay the Contractor the applicable Project/Additional Service
Costs in accordance with this Section 8.8 and the applicable provisions of the Local Government
Prompt Payment Act after the date of receipt by the County of a properly formatted invoice,
consistent with Schedule 12B (Form of Contractor’s Projects and Additional Services Invoice)
containing the required documentation and free of errors. The County may decline to approve
the Contractor’s request for payment and shall withhold its approval, in whole or in part, if,
based on the written opinion of the Independent Engineer in the exercise of its reasonable
engineering judgment, (a) the relevant Work has not been completed to the level of progress
claimed in the invoice, (b) the quality of the Work on such Project is not in accordance with the
technical requirements or specifications set forth in the Final Scope of Work or other technical
requirements or specifications agreed upon by the Parties for such Project, (c) for specified
reasons, the Contractor is not entitled to all or any portion of the payment sought because the

Work performed is outside the scope of Work for the corresponding Project or additional
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services, or (d) the Contractor has failed to make uncontested payments to Subcontractors or
Affiliates (or failed to obtain necessary payment documentation from them), all in accordance
with the Contractor’s contracts with such Entity(ies). The County’s Authorized Representative
may also decline to approve an invoice submitted pursuant to this Section 8.8 or, because of
subsequently discovered evidence or subsequent inspections or audits by the County’s
Authorized Representative, may reduce in whole or in part any future payment to the extent the
County reasonably believes it has overpaid the Contractor under any prior invoice because of (i)
defective or incomplete Work, (ii) improper or unsupported invoice calculations or (iii) lack of
appropriate and supporting documentation. In such case, the County’s Authorized
Representative shall give Notice to the Contractor’s Authorized Representative describing the
Work in question and the basis for reducing its payment. When grounds for withholding or
rescinding approval for payment have been Cured or removed by the Contractor, an invoice of
the amount withheld (together with documentation supporting the Contractor’s claim that the
grounds for withholding or rescinding approval for payment have been Cured or removed) shall
be included by the Contractor as part of the Contractor’s next invoice pursuant to Section 8.8,
and shall be processed in accordance with this Section 8.8.

Following (A) completion and acceptance by the County of a Project, in the County’s
reasonable discretion, and (B) delivery to the County of an affidavit and release in form and
substance attached hereto as Schedule 21 (Form of Affidavit and Release), the Contractor may
submit its invoice for final payment (including retainage, if any, under Section 8.7) following the
procedure for invoice pursuant to this Section 8.8. The County shall not be required to make
final payment unless and until the invoice for final payment contains all the required items

contained in this Section 8.8.2 and otherwise specified in this Agreement.
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SECTION 9

FORCE MAJEURE AND COUNTY FAULT

Section 9.1 Force Majeure.

Either Party shall be excused from the performance or its applicable obligations under
this Agreement to the extent it is prevented or, individually, or in the aggregate, delayed from
performing such obligations due to the occurrence of the Force Majeure. If either Party claims
the occurrence of a Force Majeure as a basis for not performing its obligations under this
Agreement, then the Party making such claim shall (a) promptly upon discovery thereof, provide
telephone or oral, or both, initial notice thereof to the other Party of the occurrence of the Force
Majeure (for purposes of this clause (a), “promptly” shall mean within twenty-four (24) hours of
the Party becoming aware of such Force Majeure); (b) provide Notice to the other Party as soon
as reasonably possible after the occurrence of the Force Majeure (i) describing, in reasonable
detail, its probable effect on the performance of its obligations hereunder and (ii) providing an
estimate of its expected duration and cost impact on the relevant provisions of this Agreement;
(c) exercise all reasonable efforts to continue to perform its obligations hereunder to the extent
(i) not prevented by the Force Majeure and (ii) there is no increase in cost or decrease in
revenues to the affected Party to perform its obligations not prevented by the Force Majeure and
if there is an asserted increase in such costs or a decrease in such revenues, or both, this Section
9.1, Section 9.1.1 or Section 9.1.2 shall be applicable; (d) subject to and in accordance with
Section 10, expeditiously take action to Cure the Force Majeure; (e) exercise all reasonable
efforts to mitigate or limit damages to the other Party; and (f) provide prompt notice, including
Notice, to the other Party of the cessation of the Force Majeure which gave rise to its inability to
perform.
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Subject to Section 9.1.1, the Contractor shall not be required to perform any obligation
not prevented by the Force Majeure or mitigate the effects of the Force Majeure to the extent the
Contractor’s costs to so perform or to mitigate are in excess of the normal costs of having its
employees that are normally stationed at the Facility Site perform such obligations or mitigate
such effects (which normal costs shall include (i) reasonable overtime hours by Contractor’s
employees, (ii) the temporary, insubstantial and additional use and consumption of materials,
supplies and Equipment or (iii) consistent with (ii), the costs for Repair(s) or Replacement(s)
reasonably anticipated to be performed from time to time for temporary periods arising as a
result of the occurrence of a Force Majeure than can be reasonably performed by the
Contractor’s employees usually stationed on the Facility Site). Examples of costs that may be
considered in excess of such normal costs may include (A) the costs of Subcontractors to so
perform or to so mitigate to the extent such Subcontractors are necessary, (B) the costs of
securing necessary and substantially additional materials, supplies, Equipment or personnel to so
perform or to so mitigate as they are required, (C) the costs for additional testing, cancellation or
rescheduling fees or other additional costs arising from the Force Majeure, (D) the costs for
Repair(s) or Replacement(s) performed by necessary Subcontractors, provided such Repair(s) or
Replacement(s) cannot be performed by the Contractor’s employees in a timely manner, to the
Facility resulting from the occurrence and continuance of a Force Majeure and (E) costs
associated to comply with a Change in Law.

Notwithstanding any provision in this Agreement that may be interpreted to the contrary,
neither Party shall be relieved from any payment obligation under and pursuant to the term and

conditions of this Agreement during the occurrence and continuance of a Force Majeure.
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Section 9.1.1 Contractor Declared Force Majeure.

Unless otherwise expressly recognized in this Agreement, if the Contractor
declares or asserts that a Force Majeure shall have occurred and such Force Majeure resulted in
increasing its costs to perform the Work or that its revenues have decreased, it shall nevertheless
continue to perform its management, operation and maintenance obligations under this
Agreement that it is not prevented from performing by the Force Majeure regardiess of its
increased costs or decreased revenues, or both, relative to such performance.

If, after ten (10) Business Days following the Contractor’s Authorized
Representative’s Notice to the County’s Authorized Representative of the occurrence of the
Force Majeure as required under Section 9.1, the County's Authorized Representative does not
either (a) recognize by Notice to the Contractor’s Authorized Representative that a Force
Majeure has (i) occurred and (ii) the effect of increasing the Contractor’s costs to perform or
decreasing the Contractor’s revenues, or both, under this Agreement or (b) dispute (i) the
occurrence of the Force Majeure or (ii) any such level of increased costs or decreased revenues,
or both, that purportedly resulted from such Force Majeure occurrence by proceeding to dispute
resolution pursuant to Section 14, the Contractor shall be relieved from performing the Work that
it is prevented from performing due to the occurrence of the Force Majeure. If, however, the
County’s Authorized Representative, by Notice to the Contractor’s Authorized Representative,
recognizes that (a) above has occurred, the Contractor shall not be relieved from its management,
operation and maintenance obligations not prevented by the Force Majeure on the basis that its
costs have increased or that its revenues have decreased, provided that the County proceeds with
reasonable due diligence to resolve the monetary impacts of the Force Majeure on the

Contractor’s performance of the Work. Such monetary impacts shall include any monetary
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impacts on the Contractor on or after the date that the Force Majeure occurred, provided that the
Contractor’s Authorized Representative’s provides prompt Notice, as prompt is defined herein,
to the County’s Authorized Representative that a Force Majeure has occurred. If the County's
Authorized Representative shall have referred the matter to dispute resolution pursuant to (b)
above, the Contractor shall not be relieved of its management, operation and maintenance
obligations not prevented by the Force Majeure on the basis of increased costs or decreased
revenues, or both, during the pendency of such dispute resolution.

Any resolution of the monetary impact of the Force Majeure on the Contractor's
Work shall, relative to increased costs, be based on the Contractor's Direct Costs, subject to Cost
Substantiation, inclusive of Markup, from and after the date of the Contractor’s Authorized
Representative’s Notice to the County’s Authorized Representative that a Force Majeure has
occurred and relative to decreased revenues, only be recognized to the extent that this Agreement
expressly recognizes an obligation on the part of the County to reimburse the Contractor for its
loss of any or all of its revenues. |

Section 9.1.2 County Declared Force Majeure.

If the County declares or asserts that a Force Majeure shall have occurred on the
basis that its costs to perform its obligations under this Agreement have increased or that its
revenues have decreased, or both, it shall nevertheless continue to perform its obligations under
this Agreement that it is not prevented from performing by the Force Majeure, including its
payment obligations pursuant to terms and conditions of this Agreement, regardless of its
increased costs or decreased revenues, or both, relative to such performance, provided that the

County shall nevertheless have its rights that are provided to it under this Agreement.
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Section 9.2 Curtailment of Deliveries of Processible Waste due to Force Majeure.

If deliveries of Processible Waste to the Facility or Processing at the Facility, or both, is
curtailed due to the occurrence and continuance of a Force Majeure, then the Monthly Processing
Fee to be paid pursuant to, as applicable, Section 8.2.2 or Section 8.3.2 shall be calculated each
Billing Month during such curtailment as an amount equal to the sum of (a)(1) the Processing
Fee for the current Billing Year multiplied by (2) the number of Tons of Processible Waste
accepted at the Facility during the applicable Billing Month in which the curtailment occurred,
plus (b)(1) seventy-five (75%) of the Processing Fee for the current Billing Year multiplied by
(2)(A) the average number of Tons of Processible Waste Processed per Billing Month over the
most recent six (6) Billing Months when there was no curtailment, cold iron outage exceeding
forty-eight (48) hours or turbine generator overhaul less (B) the number of Tons of Processible
Waste accepted at the Facility during the applicable Billing Month in which the curtailment
occurred. Relative to (2) (A) above, if at the time of such Force Majeure curtailment there have
not been six (6) Billing Months during which a Force Majeure curtailment, cold iron outage
exceeding forty-eight (48) hours or turbine generator overhaul did not occur, then the County
shall use the most recent six (6) calendar Month period during which there was no occurrence of
a Force Majeure curtailment, cold iron outage exceeding forty-eight (48) hours or turbine
generator overhaul comprised of (a) Billing Months, if any, and (b) calendar Months of Facility
operations by the Prior Contractor. As consideration for such payment during any such
curtailment due to the occurrence and continuance of a Force Majeure, the Contractor shall retain
and maintain its employees who are not performing services at the Facility in a standby, readily

available mode to perform services when all or part of such curtailment is no longer applicable.
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Nothing herein, however, shall be read or construed to limit or otherwise infringe on the
County’s rights pursuant to Section 13.3.

For purposes of making the calculations in Sections 8.6.2.1 and 8.6.2.2, the delivery Base
Delivery Amount and the Annual Processing Guarantee shall be prorated to account for
reductions in Processing during the duration of a Force Majeure. Such proration adjustment
shall be based on an hourly boiler throughput calculated by dividing the Base Delivery Amount
by the total boiler operating hours for the Billing Year and then multiplying the resulting product
by the number of boiler hours when each applicable boiler unit could not Process Processible
Waste due to the Force Majeure.

Notwithstanding any provision in this Agreement that ﬁay be interpreted to the contrary,
for purposes of this Agreement, no Lost Electric Energy Revenues, Lost Recovered Materials
Revenues or Capacity Maintenance Credits shall be due and owing to either Party to the extent of
a reduction or curtailment in Processible Waste deliveries due to the occurrence of a Force

Majeure; provided, however, to the extent the Force Majeure is an insurable event and the

County actually recovers all or a portion of the Net Revenues from the generation and sale of
Electric Energy, Recovered Materials or the value of the Capacity Maintenance Credit, then the
Contractor shall share with the Contractor its proportionate share of such Net Revenues and
Capacity Maintenance Credit in accordance with Sections 8.2.3, 8.2.4, 8.2.6, 8.3.3, 8.3.4 and

8.3.5..

Section 9.3 County Fauit.

The Contractor shall be excused for failure or delay in performance of any act or
obligation under this Agreement to the extent the Contractor is prevented from performing such

act or obligation by reason of County Fault. If the Contractor claims the occurrence of County
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Fault as a basis for not performing its obligations under this Agreement, then the Contractor's
Authorized Representative shall (a) promptly upon discovery thereof, provide telephone or oral,
or both, initial notice thereof to the County's Authorized Representative of the occurrence of the
County Fault; (b) provide Notice to the County’s Authorized Representative as soon as
reasonably possible after the occurrence of the County Fault (i) describing, in reasonable detail,
its probably effect on the performance of the Work and (ii) providing an estimate of its expected
duration and cost impact on the relevant provisions of this Agreement; (c) exercise reasonable
efforts to continue to perform the affected Work to the extent not prevented by the impact of the
County Fault; (d) subject to and in accordance with Section 10, expeditiously take such action(s)
approved by the Director in writing to Cure the County Fault; (e) exercise reasonable efforts to
mitigate or limit damages to the County; and (f) provide prompt notice, including Notice, to the
County of the cessation of the impact of the County Fault which gave rise to the inability to
perform. If the Contractor declares or asserts that a County Fault shall have occurred which
caused its costs to perform the Work to increase and/or its revenues to decrease, or both, it shall
nevertheless continue to perform its management, operation and maintenance obligations under
this Agreement that it is not prevented from performing by the occurrence and impact of the
County Fault regardless of its increased costs or reduction in revenues, or both. if the provisions
of this Agreement, by way of performance damages payable by the County, Pass Through Costs,
the execution of an amendment to this Agreement or by other mechanism, have addressed the
Contractor's increased costs or reduction in revenues under this Agreement.

To the extent the provisions of this Agreement do not provide for specific remedies to
address any such Contractor increase in costs or reduction in revenues or the County does not

abide by or implement a remedy under this Agreement as a result of the County Fault, then, to

BRR246 V6



the extent such costs or reduction in revenues are not limited or mitigated, by way of liquidated
damages, the County’s limitation of liability or other limiting or restrictive provision under this
Agreement, the Contractor, upon the expiration of ten (10) Business Days following the
Contractor’s Authorized Representative’s Notice to the County’s Authorized Representative of
the occurrence of the County Fault as required under this Section 9.3, shall be relieved from
performing the Work that is adversely affected by the occurrence of the County Fault unless
within such ten (10) Business Day period, the County’s Authorized Representative either (1)
recognizes by Notice to the Contractor’s Authorized Representative that a County Fault has (A)
occurred and (B) the effect of increasing the Contractor’s costs to perform or decrease the
Contractor's revenues to so perform, or both, under this Agreement and thereafter proceeds with
reasonable due diligence to resolve the monetary impacts of the County Fault on the Contractor's
performance of the Work or (2) disputes (A) the occurrence of the County Fault or (B) any
increase in costs or decrease in revenues, or both, has resulted from the impact of the County
Fault by proceeding to dispute resolution pursuant to Section 14.

If the County’s Authorized Representative has referred the matter to dispute resolution
pursuant to (2) above in the immediately preceding paragraph, the Contractor shall not be
relieved of its management, operation and maintenance obligations not prevented by the County
Fault on the basis of increased costs or decreased revenues, or both, during the pendency of such
dispute resolution. Any resolution of the monetary impact of the County Fault on the
Contractor's Work shall, relative to increased costs, be based on the Contractor’s Direct Costs,
subject to Cost Substantiation, inclusive of Markups from and after the date of the Contractor’s

Authorized Representative’s Notice to the County’s Authorized Representative that a County
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Fault has occurred, unless a different monetary calculation is expressly recognized under this

Agreement.
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SECTION 10

FACILITY RECOVERY AND PROJECTS

Section 10.1 Removal of the Impact of a Force Majeure or County Fault.

Section 10.1.1 Contractor Work Relative to the Removal of the Impact of a Force

Majeure or County Fault.

If a Force Majeure or County Fault occurs, the Authorized Representatives shall
promptly meet to discuss the applicable items set forth in Section 9. As a result of the meeting,
the County’s Authorized Representative may request that the Contractor submit a proposal for a
proposed action or actions to remove or mitigate the effect or cost, or both, of the Force Majeure
or County Fault, including its proposed Projects or additional services, or both, and cost
estimates for implementing and completing the same and any required changes to this
Agreement. Alternatively or additionally, the County’s Authorized Representative may provide
the Contractor’s Authorized Representative with a proposed scope of services (including design
plans and specifications) for such purposes and the Contractor shall provide a firm fixed price or
cost estimate, or both, (as requested by the County) and any required changes to this Agreement.
In either case, the Authorized Representatives shall, prior to the Contractor’s performance of any
Work relative to the preparation of such proposal, agree in writing on the Contractor’s fees and
costs to prepare and deliver the same to the County’s Authorized Representative. Subject to the
immediately succeeding paragraph of this Section 10.1, the Director is hereby authorized to
authorize and approve such Contractor Work relative to the preparation of any such proposals in
an amount not to exceed one hundred thousand dollars ($100,000.00) per Billing Year, which
limitation on proposal costs shall apply to proposals prepared for this Section 10.1 and Section
10.2, but shall not include costs for any proposal prepared in accordance with Section 10.6. If
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the Contractor’s fees and costs, in the aggregate for such proposal development in a Billing Year,
are anticipated to exceed one hundred thousand dollars ($100,000.00), any authorization by the
County to proceed and pay for such proposal Work exceeding such amount shall be expressly
conditioned on the approval and execution by the Parties of an amendment to this Agreement.
Upon approval of such Contractor Work relative to the preparation of a proposal, the Contractor
shall deliver its proposal or, as applicable, proposed fixed price or cost estimate (or both) within
thirty (30) Days, or within such other time period as may be mutually agreed upon by the Parties,
following, as applicable, the County’s Authorized Representative’s request of the Contractor for
such proposal or the County’s Authorized Representative’s provision of a proposed scope of
services to the Contractor’s Authorized Representative. The County’s Authorized
Representative may, in his or her sole discretion, extend the period for the proposal to be
submitted. Subject to this Section 10.1, the County shall pay to the Contractor its cost to prepare
such proposal pursuant to Section 8.7.1.

If, after the County’s Authorized Representative’s receipt of the Contractor’s proposal,
the Director desires that the Contractor proceed with the removal or mitigation Work, so long as
the proposal does not amend or modify the terms of this Agreement, the Director is hereby
authorized to authorize and approve such Contractor Work in an amount not to exceed, in the
aggregate for all such impacts, five hundred thousand dollars ($500,000.00) for each Billing
Year. The County shall pay for such removal or mitigation Work pursuant to Section 8.7.2. If
(a) the Contractor’s fees and costs to perform the proposed removal or mitigation Work
contracted and to be paid by the County in such Billing Year, when added to other Force
Majeure or County Fault removal or mitigation Work, if any, exceeds five hundred thousand

dollars ($500,000.00), or (b) the proposal contemplates or results in an amendment or
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modification of the terms of this Agreement, any authorization by the County to proceed with
and pay for such proposed Contractor Work shall be expressly conditioned on the approval and
execution by the Parties of an amendment to this Agreement. If, due to the cost of such Work,
an amendment to this Agreement is required, the County’s Authorized Representative and the
Contractor’s Authorized Representative shall promptly meet and mutually develop such an
amendment. Any such amendment shall set forth, at a minimum, the scope of work, payment
terms, the schedule for completion of the additional services or Project(s), or both, and the
impact on the rights and obligations of the Parties under this Agreement, the Service Fee, the
Performance Guarantees and Utilization Allowances and any other changes required to this
Agreement. The Contractor shall not have any obligation under this Agreement to remove the
impact of the Force Majeure or County Fault (other than the Contractor’s obligations and
mitigation efforts under and pursuant to Section 9) unless and until, as applicable, the Director
authorizes the Contractor pursuant to its proposal to proceed with such Work or the Parties
execute an amendment to this Agreement consistent with this Section 10.1.

Section 10.1.2 Third Party Work Relative to the Removal of the Impact of a Force

Majeure or County Fault.

Although the County, pursuant to the terms of Section 10.1.1, has the right to sole source
the work to the Contractor relative to the removal of the impact of the Force Majeure or County
Fault, the Parties agree that work relative to the removal of the Force Majeure or County Fault is
not vested solely in the Contractor. The County retains the right at any time to procure the
services of one or more Entities other than the Contractor to perform such work; provided,
however, that the Contractor has also been requested by the County’s Authorized Representative

to submit a proposal to perform the work on similar terms and conditions as the other Entities;
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REVISED - ADDENDUM NO. 1 (PHASE TWO)

and provided further, that as a result of such request from both the Contractor and other
Entity(ies), the County shall not be liable for the preparation of the Contractor’s proposal. The
Contractor shall cooperate fully with the County and any Entity that the County retains to
perform such work and the County shall exercise reasonable efforts to have the retained
Entity(ies) not unreasonably interfere with the Contractor’s Work.

If the removal or mitigation work performed by third party Entity(ies) engaged by the
County (a) has a direct adverse effect on (i) the Contractor’s performance of the Work, including
the ability of the Contractor to meet the Performance Guarantees or achieve the Utilization Allowances,
or (ii) the Contractor’s costs to perform its Work, or (b) directly results in the loss of Processing
Fee revenues or any other Facility revenues, the Contractor shall, promptly following discovery
of the issue but in no event later than one hundred and eighty (180) Days after completion of
such removal or mitigation Work, provide Notice to the County’s Authorized Representative
describing, in reasonable detail, the probable effect on the Contractor hereunder, including
impact on the Contractor’s obligations hereunder, expected duration and cost impact on the
relevant provisions of this Agreement. The Authorized Representatives shall promptly meet
thereafter to discuss the Contractor’s Notice and possible amendment to this Agreement
addressing such issues for the Board of County Commissioners’ consideration and possible
approval and execution. If there is an amendment to this Agreement addressing an adverse effect
on Contractor’s costs to perform its obligations under this Agreement or the loss of Processing
Fee revenues or any other Facility revenues, any modification of such costs or Contractor
revenue losses in any such amendment shall be based on the Contractor’s Direct Costs, subject to
Cost Substantiation, inclusive of Markup. If the Contractor has provided Notice to the County’s

Authorized Representative by the earlier of (A) when the Contractor becomes aware of such
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impact or (b) one hundred eighty (180) Days in accordance with this paragraph, the Contractor
shall not have any obligation under this Agreement to perform such Work that has such an
adverse effect on the Contractor’s performance of its obligations under this Agreement, the costs
to perform the same (other than the Contractor’s obligations and mitigation efforts under and
pursuant to Section 9) or results in the loss of Contractor’s revenues unless and until the Parties

execute an appropriate amendment to this Agreement.

Section 10.2 Discretionary Additional Services and Projects.

At any time, the County’s Authorized Representative may request that the Contractor
submit a proposal to perform specific additional services or Project(s), or both, to or at the
Facility that are not additional services or Project(s), or both, that the Contractor is otherwise
obligated to perform for the Processing Fee compensation provided hereunder by the County. In
such event, the Contractor shall, within thirty (30) Days, or within such other time period as may
be mutually agreed upon by the Parties, following such County’s Authorized Representative’s
request, submit to the County a proposal that includes a description of the additional services,
any required changes to this Agreement and a firm fixed price or cost estimate for the
discretionary additional services or discretionary Project(s), or both. The County’s Authorized
Representative may, in his or her sole discretion, extend the period for the proposal to be
submitted. Alternatively or additionally, the County’s Authorized Representative may provide
the Contractor’s Authorized Representative with a scope of services (including design plans and
specifications) for such purposes and the Contractor shall, within thirty (30) Days or within such
other time period as may be mutually agreed upon by the Parties, provide a firm fixed price or
cost estimate or both (as required by the County) and any required changes to this Agreement.
The County’s Authorized Representative may also, in his or her discretion, extend the period for
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the proposal to be submitted. In either case, the Authorized Representative shall, prior to the
Contractor’s performance of a Work relative to the preparation of such proposal, agree in writing
on the Contractor’s fees and costs to prepare and deliver the same to the County’s Authorized
Representative. Subject to the immediately succeeding paragraph of this Section 10.2, the
Director is hereby authorized to authorize and approve such Contractor Work relative to the
preparation of such proposal in amount not to exceed one hundred thousand dollars
($100,000.00) per Billing Year. If the Contractor’s fees and costs for such Work are proposed to
exceed one hundred thousand dollars ($100,000.00) in a Billing Year for all proposals prepared
in accordance with this Section 10.2 or Section 10.1, any authorization by the County to proceed
and pay for such Contractor Work shall be expressly conditioned on the development of an
amendment to this Agreement, if any, approved and executed by the Parties. Upon approval of
such Contractor Work relative to the preparation of a proposal, the Contractor shall deliver its
proposal or, as applicable, proposed fixed price or cost estimate (or both) within the time period
prescribed above. Subject to this Section 10.2, the County shall pay to the Contractor its cost to
prepare such proposal pursuant to Section 8.7.1.

If, after the County’s Authorized Representative’s receipt of the Contractor’s proposal,
the Director desires that the Contractor proceed with the discretionary Project(s) or additional
service, or both, the Director is hereby authorized to authorize and approve such discretionary
Project or discretionary additional service work not requiring an amendment to this Agreement
in an amount not to exceed, in the aggregate for all such discretionary Project(s) and
discretionary additional services, five hundred thousand dollars ($500,000.00) for such Billing
Year. The County shall pay for such discretionary Project(s) or discretionary additional service

pursuant to Section 8.7.2. [f the Contractor’s fees and costs to perform the proposed
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discretionary Project(s) and discretionary additional services Work, when added to other
discretionary Project(s) and discretionary additional services Work contracted and to be paid by
the County in such Billing Year, if any, exceeds five hundred thousand dollars ($500,000.00) or
if the Work will result in changes to the Performance Guarantees in Schedule 2 (Performance
Guarantees) or the Utility and Reagent Utilization Allowances in Schedule 7 (Utility and
Reagent Utilization Allowances), any authorization by the County to proceed with and pay for
such proposed Contractor Work shall be subject to an amendment to this Agreement, if any,
approved and executed by the Parties. If, due to the cost of such Work, an amendment to this
Agreement is required, the County’s Authorized Representative and the Contractor’s Authorized
Representative shall promptly meet and mutually develop such an amendment. Any such
amendment shall set forth, at a minimum, the scope of work, payment terms, ‘the schedule for
completion of the discretionary additional services or discretionary Project(s), or both, and the
impact on the rights and obligations of the Parties under this Agreement, the Service Fee, the
Performance Guarantees and Utilization Allowances and any other provisions of this Agreement.

Although the County, pursuant to this Section 10.2, has the right to sole source the work
relative to discretionary additional services or discretionary Project(s), the Parties agree that
Work relative to the discretionary additional services or discretionary Project(s), or both, is not

vested in the Contractor. The County retains the right at any time to procure the services of

firm(s) other than the Contractor to perform such work; provided, however, that the County’s
Authorized Representative may request that the Contractor’s Authorized Representative submit a
proposal to perform the work on similar terms and conditions as the other firms. The Contractor

shall cooperate fully with the County and any firm that the County retains to perform such work,
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and the County shall exercise reasonable efforts to have the retained firm(s) not unreasonably
interfere with the Contractor’s Work.

If the discretionary Project(s) or discretionary additional service work is reasonably
expected to have a material adverse effect on the Contractor’s ability to meet the requirements of
Schedule 2 (Performance Guarantees), cause the Contractor to pay costs and expenses exceeding
the Maximum Utility Utilization Allowance or the Maximum Reagent Utilization Allowance, or
both, or materially adversely affect the Contractor’s other obligations, including the costs to
perform the same or a decrease in revenues, or both, the Authorized Representatives shall
develop a necessary and appropriate amendment to this Agreement addressing such issues for the
Board of County Commissioners consideration and possible approval and execution. If there is
an amendment to this Agreement addressing an adverse effect on Contractor’s costs to perform
its obligations under this Agreement, any modification of such costs in any such amendment
shall be based on the Contractor’s Direct Costs, subject to Cost Substantiation, inclusive of
Markup. The Contractor shall not have any obligation under this Agreement to perform such
Work that has an adverse effect on the Contractor’s performance of its obligations under this
Agreement or the costs to perform the same (other than the Contractor’s obligations and
mitigation efforts under and pursuant to Section 9) unless and until the Parties execute an

appropriate amendment to this Agreement.

Section 10.3 Design.

It any maintenance, Repair or Replacement work or any discretionary Project(s) or
removal of the impact of a Force Majeure or County Fault undertaken by the Contractor pursuant
to Sections 10.1, 10.2, 10.4 or 10.6 involves design work, the Contractor or the County (as
appropriate) shall ensure that the design work shall: (a) be performed by an engineer licensed in
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the State and having experience in the appropriate engineering discipline and (b) secure prior
written approval of the design by the County’s Authorized Representative prior to implementing
such work. The County’s Authorized Representative, however, may provide a written waiver for
this requirement in whole or part. Additionally, the County reserves the right to have any of the
design services for either a discretionary Project(s) or removal of the impact of a Force Majeure
or County Fault performed by a qualified engineer of its choice who has substantial experience
in the applicable design work, and the Contractor or, as applicable, firms other than the
Contractor performing the discretionary Project(s) or removal of a Force Majeure, shall then
implement such design as part of the discretionary Project(s) or removal of a Force Majeure. If
the County elects to have the design services performed by an engineer of its choice, the County
(and not the Contractor) shall be responsible for the design, including errors, omissions and
design defects. If (1) the resulting design could reasonably be expected to adversely affect the
ability of the Contractor to meet the Performance Guarantees and Utilization Allowances, (2) the
resulting Equipment built and installed in accordance with the resulting designs adversely effects
the ability of the Contractor to achieve the Performance Guarantees and Utilization Allowances
or (3) the Contractor’s costs of performing the Work or revenues received by it hereunder for the
purposes of this Section 10.3 are adversely affected, then the County’s Authorized
Representative and the Contractor’s Authorized Representative shall negotiate and prepare an
amendment for the Board of County Commissioners consideration containing an equitable
adjustment of such Performance Guarantees and Utilization Allowances. In the case of (1), (2),
or (3) above, the Contractor shall be relieved of its compliance with the Performance Guarantees

and Utilization Allowances or its Work to the extent such Performance Guarantees and
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Utilization Allowances or Work are adversely impacted by such Equipment until such

amendment is executed by the Parties.

Section 10.4 Contractor Projects.

The Contractor may, at its sole cost and expense, subject to the provisions of this Section
10.4, make changes to the Facility which the Contractor determines are necessary or desirable to
comply with the Performance Guarantees and Utilization Allowances or other Work, only after
prior Notice is provided by the Contractor’s Authorized Representative to the County’s
Authorized Representative and the Consulting Engineer. Such notice shall contain all of the
changes the Contractor proposes to make to the Facility. The County’s Authorized
Representative shall, within thirty (30) Days after the date of receipt of the Contractor’s
Authorized Representative’s Notice, approve or disapprove the changes specified in such Notice.
The County’s Authorized Representative may disapprove such change(s) only if it determines
that the proposed change(s) (a) impairs the quality or aesthetic appearance of the Facility, (b)
adversely affects the ability of the Facility to comply with Permits, with the requirements of the
Power Purchase Agreement or the Interconnection Agreement, (¢) would adversely affect the
income tax status of interest on the bonds or other financing documents used or as may be
proposed to be used to finance changes to the Facility or (d) would have a negative impact on the
Facility or the County’s rights under this Agreement. In no event shall the Contractor undertake
a change which the County’s Authorized Representative has disapproved for reasons stated
above unless a final resolution is secured by the Contractor pursuant to dispute resolution
authorizing the Contractor to proceed with such proposed action. In no event shall any change
undertaken by the Contractor pursuant to this Section 10.4 increase any component of the
Service Fee.
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The foregoing to the contrary notwithstanding, the Contractor is not authorized by this
Section 10.4 to modify the appearance of the Facility, including, Facility colors, building
materials, Facility Site layout and landscaping. Any such changes may be initiated by the

Contractor only upon the written approval of the County’s Authorized Representative.

Section 10.5 Design and Construction Monitoring of Projects.

The County or the Consulting Engineer, or both, shall have the right, in the manner
specified in Schedule 18 (Design and Construction Monitoring and Review), to monitor and
review the Contractor’s performance of its obligations with respect to any projects undertaken by

the Contractor pursuant to this Section 10.

Section 10.6 Technical Recovery Plan.

Section 10.6.1 Schedule 19 Projects.

Notwithstanding that the Contractor accepts the Facility in an as-is condition in
accordance with Section 3.18, subject to and as expressly qualified by the Statement of
Consequences for such Contractor-proposed TRP Project or LDC Project not approved by the
County’s Authorized Representative in accordance with this Section 10.6, certain known Facility
defects have been identified by the County and other defects are anticipated to be identified once
the Contractor conducts its inspection and evaluation of the Facility following the Contract Date
in accordance with this Section 10.6. As of the Contract Date, the Technical Recovery Plan
attached hereto as Schedule 19 (Technical Recovery Plan) sets forth (a) in Part A, a preliminary
list of Technical Recovery Plan Projects (“TRP_Projects™) identified by the Parties to be
performed by or on behalf of the Contractor, (b) in Part B, testing procedures and criteria for
certain Facility systems and Equipment to be tested and assessed by or on behalf of the

Contractor, and if such Facility systems or Equipment do not satisfy the relevant standards or
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criteria specified therein, qualify such items as latent defect cure Projects (“LDC Projects™) to be
performed by or on behalf of the Contractor, (c) in Part C, a list of certain Facility items to be
Repaired or Replaced, as identified by the Consulting Engineer, to be performed by or on behalf
of the Contractor, and (d) in Part D, the Contractor’s technical approach to the Technical
Recovery Plan. The Parties recognize and agree that the County has approved the Repair or
Replacement of the TRP Projects identified in Part A of Schedule 19 Technical Recovery Plan),
subject 1o the County’s Authorized Representative’s approval of the Project Package, including
Final Scope of Work and Maximum Project Price for each such TRP Project, in accordance with
Section 10.6.4.

Section 10.6.2 Facility Inspection and Testing: Additional TRP Projects and Identified

L.DC Projects; Section 10.6 Notice.

Section 10.6.2.1 Additional TRP Projects.

During the period beginning on the Contract Date and continuing until the

later of July 1, 2015 or six (6) Months following the Commencement Date (the “TRP Inspection

Period”), the Contractor shall, at its own cost and expense, inspect and examine, or cause to be
inspected or examined, all Facility systems and Equipment to determine which Facility system(s)
and Equipment do not meet the standards set forth in the definition of Acceptable Operating
Condition. Following such inspection, the Contractor may propose the addition of other TRP
Projects to the list specified in Part A of Schedule 19 (Technical Recovery Plan) based on the
failure of such Facility system(s) or Equipment to meet the definition of Acceptable Operating
Condition in accordance with Section 10.6.2.3.

Section 10.6.2.2 LDC Projects.

During the period beginning on the Contract Date and continuing until the
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later of December 31, 2015 or the first anniversary of the Contract Date (the “LDC Testing
Period”), the Contractor shall, at its own cost and expense, (a) test and assess, or cause to be
tested and assessed, each Facility system and Equipment specified in Part B of Schedule 19
(Technical Recovery Plan) in accordance with the test procedures specified therein or other
testing methodology approved in writing by the County’s Authorized Representative and (b)
determine which Facility system(s) or Equipment do not satisfy the relevant standards or criteria
specified in Part B of Schedule 19 (Technical Recovery Plan). Unless disputed by the County’s
Authorized Representative in accordance with Section 10.6.5, for each particular Facility
system(s) or Equipment which (i) fails to satisfy the relevant acceptance standards or criteria
specified in Part B of Schedule 19 (Technical Recovery Plan) and (ii) the estimated aggregate
Repair or Replacement cost of such Facility system or Equipment is greater than twenty
thousand dollars ($20,000.00) (based on the reasonably expected Maximum Project Price of such
Repair or Replacement), such Project shall constitute and be defined as a LDC Project.

Section 10.6.2.3 Additional TRP Projects and Identified LDC Projects.

Based on the Facility inspection, examination, testing or assessment
conducted in accordance with Section 10.6.2.1 and 10.6.2.2, as applicable, the Contractor may
deliver a Section 10.6 Notice to the County’s Authorized Representative. Uniess otherwise
approved in writing by the County, the Contractor may not (a) propose any additional TRP
Project for inclusion in Part A of Schedule 19 (Technical Recovery Plan) after expiration of the
TRP Inspection Period or (b) identify any LDC Project after expiration of the LDC Testing
Period.

Promptly following the County’s Authorized Representative’s receipt and review of a

Section 10.6 Notice, the County’s Authorized Representative shall deliver Notice to the
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Contractor’s Authorized Representative which such Notice shall (A) authorize the Contractor to
proceed with preparing a preliminary scope of work containing all of the items identified in

Schedule 19 (Technical Recovery Plan) (the “Preliminary Scope of Work™) in accordance with

Section 10.6.3.1, (B) dispute that the Equipment or Facility system(s) proposed to be Repaired or
Replaced constitutes a TRP Project or LDC Project, or (C) request additional information or
provide comments. If the County’s Authorized Representative submits comments or requests
additional information, the Contractor shall promptly respond to such comments or prepare the
requested information and resubmit the Section 10.6 Notice containing such response or
additional information to the County’s Authorized Representative. The County’s Authorized
Representative shall have a reasonable time period following receipt of each such amended
Section 10.6 Notice to review, comment or request additional information. If the County’s
Authorized Representative does not respond to the Contractor within ten (10) Days following its
receipt of an initial or revised Section 10.6 Notice, as applicable, upon five (5) Days prior Notice
to the County’s Authorized Representative, the Contractor may thereafter refer the matter to the
Independent Engineer for resolution in accordance with Section 10.6.5.

Section 10.6.2.4 Approved Outage Work.

If, and only if, the Commencement Date occurs before January 1, 2015,
during the Early Award Period, the Contractor shall (a) perform, or cause to be performed, the
Approved Outage Work, and (b) complete, or caused to be completed, the turbine generator
overhaul and the retaining ring replacement, as described in the Approved Outage Work, and
such other remaining portion of the Approved Outage Work as desired by the Contractor. The
Contractor’s Authorized Representative may, upon Notice to the County’s Authorized

Representative, request modifications, additions or changes to the Approved Outage Work:
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provided, however, no such modifications, additions or changes shall be made to the Approved

Outage Work without the prior written approval of the County’s Authorized Representative.

Section 10.6.3 Preliminary Scope of Work for TRP Projects and ILDC Projects:

Procurement of Subcontractors.

Section 10.6.3.1 Preparation of Preliminary Scope of Work.

Promptly following the receipt of Notice from the County’s Authorized
Representative to proceed in accordance with Section 10.6.2.3, the Contractor’s Authorized
Representative shall prepare and deliver to the County’s Authorized Representative a
Preliminary Scope of Work for the subject Project described in the Section 10.6 Notice.
Following the County’s Authorized Representative’s receipt of the Preliminary Scope of Work,
the County’s Authorized Representative shall promptly provide comments thereon or submit
questions or requests for information to the Contractor’s Authorized Representative. The
Contractor’s Authorized Representative shall promptly address each comment, respond to the
County’s Authorized Representative’s questions or requests for information, and proceed with
the requisite modifications and deliver the revised version of the Preliminary Scope of Work for
the subject Project to the County’s Authorized Representative. The County’s Authorized
Representative shall have reasonable time period(s), but as promptly as reasonably possible,
following receipt of each revised Preliminary Scope of Work to review and comment.

Following preparation of a Preliminary Scope of Work and responding to County’s
Authorized Representative’s comments or requests for information, if a Preliminary Scope of
Work cannot be agreed upon by the Parties, either Party may refer the disputed issue(s) to the
Independent Engineer in accordance with Section 10.6.5 for final resolution. Following

agreement by the Parties on the Preliminary Scope of Work or resolution by the Independent

8882746 v6

10-15

v

Amhﬁ



Engineer of any disputed item(s), if applicable, the Contractor shall prepare and deliver to the
County’s Authorized Representative a final Preliminary Scope of Work for the subject Project.

Section 10.6.3.2 Procurement of Subcontractors; Equipment Suppliers.

Concurrently with preparation of a final Preliminary Scope of Work in
accordance with Section 10.6.3.1, the Contractor shall promptly procure and obtain bids or
proposals from qualified Entities for Work on the subject Project. Each such proposed
Subcontractor scope of Work and Equipment specification bid package shall (a) incorporate the
terms, conditions and specifications for the work items or Equipment, (b) be based on the
Contractor’s customary bid packages, and (c) be subject to review and comment by the County’s
Authorized Representative or the County’s Consulting Engineer, or both. The Parties shall work
together, in good faith, to reach mutual agreement on all bid packages. If mutual agreement
cannot be reached on the bid packages for a subject Project, the issue(s) may be referred to the
Independent Engineer by either Party in accordance with Section 10.6.5. For each item of Major
Equipment, the Contractor shall obtain at least three (3) bids or proposals from qualified Entities:

provided, however, the County’s Authorized Representative may waive this requirement, in

writing, if the Contractor can reasonably demonstrate to the County’s Authorized Representative
that three (3) bidders are either not available or unable to be obtained.

Section 10.6.4 Bid Evaluation Report; Final Scope of Work; Notice to Proceed.

Promptly following receipt and review of all bids or proposals for all Work to be
performed on a subject Project in accordance with Section 10.6.3.2, the Contractor shall prepare
and deliver to the County’s Authorized Representative for the relevant Project (a) a bid
evaluation and tabulation report specifying the Subcontractor(s) tentatively selected by the

Contractor to perform the Work (the “Bid Evaluation Report”), (b) a final scope of work
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containing all of the items identified in Schedule 19 (Technical Recovery Plan) including the

itemized build-up and a line item build-up of the Maximum Project Price (the “Final Scope of

Work™), and (c) a Statement of Consequences (collectively, with the Bid Evaluation Report and

Final Scope of Work, the “Project Package”). If requested by the County’s Authorized

Representative, the Contractor shall make the actual bid(s) or proposals received by the
Contractor available to the County’s Authorized Representative for review at the Facility.

Within a reasonable time following the County’s Authorized Representative’s receipt of
the Project Package for the subject Project, the County’s Authorized Representative shall, by
Notice to the Contractor’s Authorized Representative (A) authorize the Contractor to proceed
with performing the Work on such Project based on the Final Scope of Work delivered to the

County’s Authorized Representative (a “Notice to Proceed”), (B) dispute any aspect of the

Project Package, or (C) comment or request addition information. Unless the Contractor
disputes the County’s Authorized Representative’s comments in accordance with Section 10.6.5,
the Contractor shall address each comment, promptly respond to the County’s Authorized
Representative’s questions or requests for information, and proceed with the requisite
modifications to the Project Package. The Contractor shall promptly prepare and deliver revised
version(s) of the Project Package to the County’s Authorized Representative. The County’s
Authorized Representative shall have reasonable time period(s) following receipt of each
resubmittal to review and comment. Ifthe County’s Authorized Representative does not respond
to the Contractor within ten (10) Days following its receipt of an initial or revised Project
Package, upon five (5) Days prior Notice to the County’s Authorized Representative, the
Contractor may thereafter refer the matter to the Independent Engineer for resolution in

accordance with Section 10.6.5.
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Section 10.6.5 Dispute Resolution Regarding TRP Projects and LDC Projects.

In the event of a dispute concerning any aspect of a TRP Project or LDC
Project, including the scope of such Project, whether such Facility system or Equipment is in
Acceptable Operating Condition, the cost of such Project or the Statement of Consequences, then
the Authorized Representatives shall meet and discuss the dispute in an effort to resolve the
dispute. If resolution is not achieved, either Party may. at any time, refer the dispute to the
Independent Engineer for decision pursuant to Section 14.2.2, which decision shall be final and
binding on the Parties and non-appealable. Notwithstanding the foregoing, the County expressly
reserves the right, in its sole discretion, to decide if to undertake a TRP Project or LDC Project

and the scope thereof; provided, however, if the County decides not to have Contractor undertake

a TRP Project or LDC Project or materially limits the scope thereof, the Contractor shall be
granted relief to the extent expressly specified in the Statement of Consequences for the
Contractor-proposed TRP Project or LDC Project not approved by the County.

Section 10.6.6 Commencement of TRP Projects and LDC Projects: Time of Performance.

Following receipt of the Notice to Proceed in accordance with Section 10.6.4, the
Contractor shall engage and contract with the Subcontractors specified in the final, approved
Project Package and proceed with the relevant Work on such approved Project, consistent with
and in conformance with the Final Scope of Work and the Contractor’s technical approach to the
Technical Recovery Plan as specified in Part D of Schedule 19 (Technical Recovery Plan). In no
event shall the Contractor commence any Work relative to any approved Project prior to the
County’s Authorized Representative’s issuance of a Notice to Proceed for the relevant Project.
The Contractor shall diligently prosecute and complete each such TRP Project and LDC Project

within the timeframes established in the Final Scope of Work for each particular Project and
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each TRP Project and LDC Project shall be undertaken by the Contractor during the Initial
Operating Period, unless such time period is extended (a) by the County’s Authorized
Representative pursuant to mutual written agreement or (b) due to an Force Majeure or County
Fault. The Parties acknowledge and agree that, without limiting the application of other Sections
of this Agreemeht, Sections 10.3 and 10.5 shall be applicable and govern all Work performed by
the Contractor pursuant to Section 10.6.

The Contractor shall pay, or cause to be paid by the Subcontractors, all costs,
royalties, fees, license payments, insurance (as provided in Section 11 (Insurance)) and similar
expenses relative to the Work on the Projects required to be paid with respect to the Contractor’s
performance pursuant to its agreement with such Subcontractor.

Section 10.6.7 Facility Performance During Initial Operating Period.

Section 10.6.7.1 On-Peak Capacity Factor and Total Capacity Factor.

During the Initial Operating Period, the Contractor shall schedule and
perform, or caused to be scheduled and performed, all Work relative to each Project listed in
Schedule 19 (Technical Recovery Plan) and those added pursuant to Section 10.6.2 so as to
attain (if applicable) and maintain at least a seventy percent (70%) On-Peak Capacity Factor and
at least a seventy percent (70%) Total Capacity Factor, as measured on a twelve (12) Month
rolling average basis under the Power Purchase Agreement. If the Faciiity fails to maintain a
seventy percent (70%) On-Peak Capacity Factor and seventy percent (70%) Total Capacity
Factor at any point during the Initial Operating Period, the applicable Capacity Maintenance
Credit payment entitled to be received by the Contractor during such period(s) shall be
automatically and immediately forfeited and Contractor shall have no right to such payment(s).

If the Facility fails to maintain at least a sixty percent (60%) On-Peak Capacity Factor and at
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least a sixty percent (60%) Total Capacity Factor during the Initial Operating Period, as
measured on a twelve (12) Month rolling average basis pursuant to the Power Purchase
Agreement, in addition to the forfeiture of the Capacity Maintenance Credit payment entitled to
be received by the Contractor, the Contractor shall automatically be subject to, and shall pay, the
Electric Capacity Payment Damages specified in Section 8.4.1.1.

Section 10.6.7.2 Effect on other Performance Guarantees; Maintenance

Obligations.

In addition to maintaining the On-Peak Capacity Factor and Total
Capacity Factor levels in accordance with Section 10.6.7.1, the Contractor shall exercise and use
commercially reasonable efforts to (a) meet the Schedule 2 (Performance Guarantees) and
Schedule 7 (Utility and Reagent Utilization Allowances) and (b) maintain the Facility, all in
accordance with the Standards of Maintenance as prescribed in Section 3.10. If, despite such
commercially reasonable efforts, any or all of the Standards of Maintenance, the Performance
Guarantees or Allowances are unable to be achieved, except as otherwise provided in Section
10.6.7.1 and in this Section 10.6.7.2, the Contractor shall not be assessed any damage or penalty

hereunder for such failure; provided, however, that, other than to the extent relief is specifically

recognized in this Agreement due to the occurrence and continuance of a Force Majeure or
County Fault, or in any Final Scope of Work mutually agreed in writing by the Authorized
Representatives or any Statement of Consequences for a TRP Project or LDC Project not
approved by the County or its Authorized Representative, the failure to meet the Residue Particle
Size Guarantee, the Residue Quality Guarantee, the Environmental Regulations Performance
Guarantee or the Process Wastewater Guarantee, or any one or more of the foregoing, shall

subject the Contractor to the damages and penalties specified in this Agreement; provided,
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further, however, that any Facility emissions violations during the period ending ninety (90) days

after the Commencement Date shall not be considered a violation of the Environmental
Regulations Performance Guarantee, provided that such emissions violation(s) is not due to
Contractor negligence or willful misconduct.

After the Initial Operating Period, other than to the extent relief is
specifically recognized in this Agreement due to the occurrence and continuance of a Force
Majeure or County Fault, or in any Final Scope of Work mutually agreed in writing by the
Authorized Representatives or in any Statement of Consequences for a TRP Project or LDC
Project not approved by the County’s Authorized Representative, all of the Contractor’s
obligations under this Agreement shall be applicable and in full force and effect, and the County
shall be entitled to pursue the remedies and relief specified in this Agreement for the
Contractor’s failure to comply with all such obligations.

Section 10.6.8 Payment for Approved Qutage Work, TRP Projects, LDC Projects and

Part C Repairs and Replacements; Aggregate Maximum Project Price.

Section 10.6.8.1 Payment for Approved Outagse Work, TRP Projects. LDC

Projects and Part C Repairs and Replacements.

Notwithstanding anything herein to the contrary, payment for (a)
Approved Outage Work performed by the Contractor in accordance with Section 10.6.2.4, (b)
TRP Projects and LDC Projects approved by the County’s Authorized Representative in
accordance with this Section 10.6, and (c) those items Repaired or Replaced as specified in Part
C of Schedule 19 (Technical Recovery Plan) shall be based on the Direct Costs incurred and paid
or payable by the Contractor for such Approved Outage Work or Project, as applicable, subject

to Cost Substantiation, inclusive of Markup; provided, however, with respect to Projects, in no

8882746 v6

10-21



REVISED - ADDENDUM NO. 1 (PHASE TWO)

event shall the aggregate Direct Costs of any Project exceed the Maximum Project Price
established for such Project (as set forth in the Final Scope of Work approved by the County’s
Authorized Representative in accordance with Section 10.6.4) without the prior written approval
of the County’s Authorized Representative. The Contractor shall submit Monthly invoices to the
County in accordance with Section 8.5 for the Work performed on the Approved Outage Work
and each Project, as applicable, during the previous Billing Month. To the extent a Final Scope
of Work for a Project establishes a schedule of milestone progress payments, the Contractor shall
submit its invoice for Work performed on such Project only following the County’s Authorized

Representative’s verification that such Work has been performed to satisfy such milestone.

Section 10.6.8.2 Maximum Cost of Approved Qutage Work, TRP Projects and

LDC Projects.
In no event shall the cost of the Approved Outage Work and the

Maximum Project Price of all TRP Projects and LDC Projects exceed one hundred fifty million
dollars ($150,000,000) in the aggregate. If the Direct Costs incurred by the Contractor in
performing the Approved Outage Work and one or more Project(s), when taking into account the
Direct Costs of the Approved Outage Work and all prior Projects approved by the County’s
Authorized Representative, is reasonably expected to exceed the above specified limits, the
Parties shall negotiate, in good faith, an amendment to the Service Agreement to increase such

amount; provided, however, nothing herein shall obligate the County to approve such

amendment. The County shall not have any obligation or liability to pay any costs or expenses
for Projects in excess of the amount(s) specified in this Section 10.6.8.2 without the County’s
Authorized Representative’s written approval of an amendment to this Agreement and, with

respect to outstanding Projects proposed by the Contractor in accordance with Section 10.6, the
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Contractor shall be granted relief to the extent expressly specified in the Statement of
Consequences for such outstanding Projects.

Section 10.6.9 Payment of Technical Recovery Plan Management Fee.

Section 10.6.9.1 Technical Recovery Plan Management Fee During Early Award

Period.

If, and only if, the Commencement Date occurs before January 1, 2015, in
addition to the County’s reimbursement for the Work performed by or on behalf of the
Contractor during the Early Award Period in accordance with Section 10.6.8, the County shall
pay to the Contractor the Monthly TRP Management Fee (or pro rata amount for any period less
than a full Month) as part of the Initial Service Fee in accordance with Section 8.2.5. During the
Early Award Period, such Monthly TRP Management Fee (or pro rata amount for any period less
than a full Month) is in addition to, and not inclusive in, the Technical Recovery Plan
Management Fee.

Section 10.6.9.2 Technical Recovery Plan Management Fee During Initial

Operating Period.

During the Initial Operating Period, in addition to the County’s
reimbursement for the Work performed by or on behalf of the Contractor on each Project in
accordance with Section 10.6.8, the County shall pay to the Contractor the Monthly TRP
Management Fee (or pro rata amount for any period less than a full Month) as part of the Initial

Service Fee in accordance with Section 8.2.5.
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Section 10.6.9.3 Technical Recovery Plan Management Services after the Initial

Operating Period.

Except to the extent such timeframe is set forth and approved by the
County’s Authorized Representative in a Final Scope of Work for the relevant Project(s), if one
or more County-approved TRP Projects or LDC Projects have not been completed and are not
anticipated to be completed and accepted by the expiration of the Initial Operating Period, the
Contractor may request, by Notice to the County’s Authorized Representative, approval from the
County’s Authorized Representative to extend the completion date for such outstanding
Project(s) beyond the Initial Operating Period. If the County’s Authorized Representative
approves in writing extension of the completion date(s) for such Project(s), (a) the Contractor
shall not be subject to Withholding(s) pursuant to Section 8.4.7.3 only as such may be related to
the Project(s) and during the pendency of the County’s Authorized Representative’s approval of
extended completion period(s) for such Project(s) and (b) any Direct Costs, subject to Cost
Substantiation, for Project management time during the completion period directly relating to
managing the completion of such Project(s) may be included as part of the Direct Costs for such

Project(s) and paid in accordance with Section 8.7.2.

Section 10.7 Project Completion and Acceptance:; Payment for Projects.

Section 10.7.1 Project Completion and Acceptance.

Upon completion of each Project, the Contractor’s Authorized Representative
shall promptly give Notice to the County’s Authorized Representative. The County’s
Authorized Representative shall inspect the Project Work, review any test results and approve or
disapprove such Project as being complete within ten (10) Days following the Notice of such
delivery from the Contractor’s Authorized Representative. If the County’s Authorized
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Representative does not respond within such ten (10) Day period, then the Project shall be
deemed to be accepted. If the County’s Authorized Representative does not approve that the
Project is complete and accepted, the County’s Authorized Representative shall, together with
such disapproval, provide a written explanation or basis for the same to the Contractor’s
Authorized Representative. To the extent not consistent with the terms of this Agreement or the
Final Scope of Work for the subject Project, the Contractor alone, or through its
Subcontractor(s), shall take corrective action consistent with the County’s Authorized
Representative’s explanation or basis for disapproval and resubmit the Project for review and
approval by the County’s Authorized Representative as provided herein. If the Contractor’s
Authorized Representative and the County’s Authorized Representative shall disagree on
whether a Project is complete and accepted, the matter shall be considered a dispute and either
Party may refer such matter to the Independent Engineer for decision pursuant to Section 14.2.2,
which decision shall be final and binding on the Parties and non-appealable.
Section 10.7.2 Plans, Specifications, Operation and Maintenance Manuals and Drawings.
The Contractor shall maintain all plans, specifications, Operation and
Maintenance Manuals, As-Built Drawings and any other drawings relative to the Projects in
accordance with Section 3.25, and all such plans, specifications, Operation and Maintenance
Manuals, As-Built Drawings and any other drawings relative to the Projects shall be deemed to
be owned by the County. Prior to the Contractor submitting an application for final payment for
each Project to the County pursuant to Section 8.8, the Contractor’s Authorized Representative
shall deliver to the County’s Authorized Representative one hard copy and one copy in electronic

format acceptable to the County’s Authorized Representative of all such plans, specifications,
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As-Built Drawings and any other drawings and Operation and Maintenance Manuals related to

the Project.

Section 10.8 Payment for Facility Recovery and other Projects.

Payment for all Projects and improvements performed in accordance with Sections 10.1,
10.2 or 10.6 of this Section 10 shall be paid in accordance with the provisions of Sections §.7
and 8.8, and invoices for all such payments shall be accompanied by an affidavit and release in

the form provided in Schedule 21 (Form of Affidavit and Release).
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SECTION 11

INDEMNIFICATION, LIMITATION OF LIABILITY, INSURANCE AND SECURITY

Section 11.1 Contractor Indemnification.

The Contractor agrees to save harmless, indemnify, and defend the County and all
members of the Board of County Commissioners, its agents, consultants and employees (the
“Indemnified Parties”), from and against any and all Losses, including claims for property
damage and claims for injury to or death of persons, or on account of any claim or amounts
recovered under the “workers compensation laws” or any other Applicable Laws that may
hereafter at any time be made by any third party (including County employee) recovered against
it arising directly or indirectly on account of or in connection with (1) any alleged or actual
defects, errors or omissions relative to the Work occurring on and after the installation,
completion and, as applicable, testing of any Project identified in Sections 10.1-10.4 and the
Work identified in the Schedule 19 (Technical Recovery Plan), in each case, performed by or
through the Contractor or (2) any act of negligence, recklessness or intentional wrongful
misconduct (including an act of fraud) of the Contractor, its agents or employees with respect to
this Agreement or the performance of the Work or by any person, firm, Subcontractor, Guarantor
or Affiliate to whom any portion of the Work is subcontracted by the Contractor or resulting
from the use by the Contractor or by anyone for whom the Contractor is legally liable, of any
Equipment, materials, tools, supplies, chemicals, Reagents or other property of the Indemnitied
Parties. To the extent permitted by Applicable Law, this provision is intended to apply even if
the injury or damage is caused in part by an act, omission or default of the Indemnified Parties
except that the Contractor shall not be required to reimburse, defend or indemnify the
Indemnified Parties for a Loss due to the sole negligence of the Indemnified Parties. In addition,
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to the extent Applicable Law applies to an event, in the case of concurrent negligence of the
Indemnified Parties, the Contractor’s indemnification shall extend only to the extent of the
Contractor’s negligence. The Parties agree that the first one hundred dollars ($100.00) of the
Processing Fee paid by the County to the Contractor pursuant to this Agreement shall be given as
separate consideration for this indemnification, and any other indemnification of the County by
the Contractor provided for within this Agreement, the sufficiency of such separate consideration
being acknowledged by the Contractor, by the Contractor’s execution of this Agreement. The
Contractor shall promptly give Notice to the County of the assertion of any claim against which
the Indemnified Parties are indemnified hereunder, shall defend the Indemnified Parties against
any claim from which the Indemnified Parties are indemnified hereunder, but shall not have the
right to settle such claim without the prior written approval of the Indemnified Parties. The
County agrees that it shall promptly provide Notice to the Contractor’s Authorized
Representative of the assertion of any claims against which the Indemnified Parties to be

indemnified hereunder; provided, however, that the failure to give such Notice shall not affect

the Contractor’s indemnification obligations hereunder unless failure to provide Notice directly
and materially affects the Contractor’s ability to defend against or mitigate such claim. The
extent of the Contractor’s indemnification shall not be limited in any way as to the amount of
any insurance limits contained in any insurance policy processed or provided in connection with
this Agreement. The Contractor’s obligations hereunder shall not be affected by the Contractor’s
use of Subcontractors, but the Contractor shall exercise reasonable efforts to require each
Subcontractor to indemnify the Indemnified Parties under any contract entered into by the
Contractor with each Subcontractor on terms similar to the indemnification provided for the

benefit of the Indemnified Parties under this Section 11.1 but nothing in this Section 11.1 or
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otherwise in this Agreement shall ever create any direct relationship between a Subcontractor
and the County. These indemnification provisions are for the protection of the Indemnified
Parties only and shall not establish, of itself, any benefit or liability to third parties. The
Contractor’s indemnification in this Section 11.1 shall be supplemental and in addition to the
other indemnification obligations it has to the Indemnified Parties under this Agreement or for
any other reason, and such indemnifications to the extent, if any, they may be inconsistent with
this Section 11.1, shall not supersede this Section 11.1. To the extent that the County is found to
be responsible for any Loss, nothing herein shall be construed to waive the sovereign immunity
of the County beyond that described in §768.28, Florida Statutes, or to waive the procedural or

notice provisions contained therein.

Section 11.2 Limitation and Liability of Exclusion of Consequential Damages.

Section 11.2.1 For the Contractor.

THE PARTIES ACKNOWLEDGE AND AGREE THAT BECAUSE OF THE
UNIQUE NATURE OF THIS AGREEMENT, IT IS DIFFICULT OR IMPOSSIBLE TO
DETERMINE WITH PRECISION THE AMOUNT OF DAMAGES THAT WOULD OR
MIGHT BE INCURRED BY THE COUNTY AS A RESULT OF A BREACH OF THIS
AGREEMENT BY THE CONTRACTOR. ACCORDINGLY, THE PARTIES AGREE THAT
THE CONTRACTOR SHALL BE LIABLE AND OBLIGATED TO PAY ONLY THOSE
bAMAGES (INCLUDING LIQUIDATED DAMAGES) AND OTHER AMOUNTS AS MAY
BE SPECIFICALLY DUE AND PAYABLE IN ACCORDANCE WITH THE TERMS OF
THIS AGREEMENT, AND THAT THE DAMAGES (INCLUDING LIQUIDATED
DAMAGES) AND OTHER AMOUNTS THAT MAY BECOME DUE PURSUANT TO THE
TERMS OF THIS AGREEMENT SHALL CONSTITUTE THE CONTRACTOR’S SOLE
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DAMAGES AND AMOUNTS TO THE COUNTY AND THE COUNTY’S SOLE REMEDY
IN RESPECT OF THE APPLICABLE BREACH. IN NO EVENT, WHETHER BECAUSE OF
A BREACH OF ANY WARRANTY CONTAINED IN THIS AGREEMENT OR ANY OTHER
CAUSE ARISING OUT OF THE PERFORMANCE OR NON-PERFORMANCE BY THE
CONTRACTOR OF ITS OBLIGATIONS UNDER THIS AGREEMENT, WHETHER BASED
UPON CONTRACT, TORT, WARRANTY OR OTHERWISE, SHALL THE
CONTRACTOR’S TOTAL LIABILITY UNDER THIS AGREEMENT EXCEED FIFTY
MILLION DOLLARS ($50,000,000.00).

IN NO EVENT, HOWEVER, WHETHER BECAUSE OF A BREACH OF
WARRANTY CONTAINED IN THIS AGREEMENT OR ANY OTHER CAUSE, WHETHER
BASED UPON CONTRACT, TORT, WARRANTY OR OTHERWISE, ARISING OUT OF
THE PERFORMANCE OR NON-PERFORMANCE BY THE CONTRACTOR, ITS
SUBCONTRACTORS OR VENDORS AT ANY TIER, OF THEIR OBLIGATIONS UNDER
THIS AGREEMENT, SHALL THE CONTRACTOR, ITS SUBCONTRACTORS OR
VENDORS AT ANY TIER, BE LIABLE FOR OR OBLIGATED IN ANY MANNER TO PAY
ANY SPECIAL, CONSEQUENTIAL OR INDIRECT DAMAGES, OR ANY OTHER
AMOUNTS, EXCEPT AS HEREINABOVE PROVIDED.

NOTHING IN THIS SECTION 11.2.1 SHALL BE CONSTRUED TO LIMIT
RESPONSIBILITY OR LIABILITY OF THE CONTRACTOR FOR ACTIONS BROUGHT
BY THIRD PARTIES. THE PARTIES FURTHER RECOGNIZE AND AGREE THAT ANY
PAYMENTS OF AMOUNTS TO THE COUNTY BY THE GUARANTOR UNDER THE

GUARANTY WITH RESPECT TO THE CONTRACTOR’S LIMITATION OF LIABILITY
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SHALL BE DEEMED TO BE FOR THE ACCOUNT OF THE CONTRACTOR FOR
PURPOSES OF THIS SECTION 11.2.1.

Section 11.2.2 For the County.

THE PARTIES ACKNOWLEDGE AND AGREE THAT BECAUSE OF THE
UNIQUE NATURE OF THIS AGREEMENT, IT IS DIFFICULT OR IMPOSSIBLE TO
DETERMINE WITH PRECISION THE AMOUNT OF DAMAGES THAT WOULD OR
MIGHT BE INCURRED BY THE CONTRACTOR AS A RESULT OF A BREACH OF THIS
AGREEMENT BY THE COUNTY. ACCORDINGLY, THE PARTIES AGREE THAT TO
THE EXTENT PERMITTED BY APPLICABLE LAW, THE COUNTY SHALL BE LIABLE
AND OBLIGATED TO PAY ONLY THOSE DAMAGES (INCLUDING LIQUIDATED
DAMAGES) AND OTHER AMOUNTS AS MAY BE SPECIFICALLY DUE AND PAYABLE
IN ACCORDANCE WITH THE TERMS AND LIMITATIONS OF THIS AGREEMENT,
AND THAT THE DAMAGES (INCLUDING LIQUIDATED DAMAGES) AND OTHER
AMOUNTS THAT MAY BECOME DUE PURSUANT TO THE TERMS OF THIS
AGREEMENT SHALL CONSTITUTE THE COUNTY’S SOLE LIQUIDATED DAMAGES
AND AMOUNTS TO THE CONTRACTOR AND THE CONTRACTOR’S SOLE REMEDY
IN RESPECT OF THE APPLICABLE BREACH.

IN NO EVENT, HOWEVER, WHETHER BASED UPON CONTRACT, TORT
OR OTHERWISE, ARISING OUT OF THE PERFORMANCE OR NON-PERFORMANCE
BY THE COUNTY, ITS SUBCONTRACTORS OR VENDORS AT ANY TIER, OF THEIR
OBLIGATIONS UNDER THIS AGREEMENT, SHALL THE COUNTY, ITS
SUBCONTRACTORS OR VENDORS AT ANY TIER BE LIABLE FOR OR OBLIGATED IN

ANY MANNER TO PAY ANY SPECIAL, CONSEQUENTIAL OR INDIRECT DAMAGES,
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OR ANY OTHER AMOUNTS, EXCEPT AS OTHERWISE SPECIFICALLY RECOGNIZED

IN THIS AGREEMENT.

Section | 1.3 Insurance Requirements.

Section 11.3.1 Obligation to Secure, Maintain and Pay for Insurance Coverage.

Section 11.3.1.1 Insurance Obligations of the Contractor.

Except as otherwise provided in this Section 11.3, the Contractor, on its
own behalf and on behalf of any one directly employed by it for whose acts or omissions it may
be liable, shall secure, or cause to be secured, and maintain the insurance policies with the policy

limits specified in Schedule 11 (Insurance) (the “Required Contractor Insurance™) prior to the

Contract Date. Prior to the Contract Date, the Contractor shall provide to the County’s Director
of Risk Management a Certificate of Insurance, binder or copy of insurance policy declaration
page, evidencing the Required Contractor Insurance coverage specified in Schedule 11
(Insurance). No Work shall commence, including Transition Period Work, unless and until the
required Certificate(s) of Insurance has been delivered and approved by the County’s Director of
Risk Management. The County reserves the right to require a certified copy of insurance
policies that are Required Contractor Insurance specified in Schedule 11 (Insurance) available
for review at the Facility Site upon fifteen (15) Days Notice to Contractor’s Authorized
Representative. The Contractor shall not be required to disseminate copies of Required
Contractor Insurance or leave copies of such policies with the County.

The Contractor shall not commence any Work of any kind under this
Agreement until all insurance requirements contained in this Section 11.3 have been complied
with, and until evidence of such compliance satisfactory to the County’s Director of Risk
Management as to form and substance has been filed with the County’s Director of Risk
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Management as provided herein. The Contractor and all Subcontractors shall be solely liable for
all fees and costs associated with securing and maintaining all Required Contractor Insurance

and no such fees and costs shall be a Pass Through Cost to the County; provided, however, to the

extent, if at all, the Contractor, at the request of the County, secures and maintains any Required
County Insurance policy(ies) that the Contractor is able to secure and maintain under applicable
insurance policies or Applicable Law, the premium payments and reasonable broker fees for
such policy(ies) shall be a Pass Through Cost to the County, and shall remain so until the
County, in its sole discretion, gives Notice to the Contractor and thereafter secures and maintains
such policy(ies) as Required County Insurance. The Contractor may secure additional insurance
coverages and policies not specified or required under this Section 11.3 or Schedule 11
(Insurance) and all such insurance and associated deductible amounts shall not be Required
Contractor Insurance and shall not be a Pass Through Cost. The cost for such additional
insurance coverages and policies shall be borne exclusively by the Contractor at its sole cost and
expense. The Contractor shall be responsible for securing certificates of insurance from all
Subcontractors with appropriate insurance limits commensurate with industry standards and
tracking certificates of insurance for expiration of coverage and obtaining a renewal certificate of
insurance prior to any such expiration. No Subcontractor will commence Work until receiving
Contractor approval.

Section 11.3.1.2 Insurance Obligations of the County.

Except as otherwise provided in this Section 11.3, the County shall secure,
or cause to be secured, and maintain the insurance policies with the policy limits specified in
Schedule 11 (Insurance) at least fifteen (15) Days prior to the Commencement Date (the

“Required County Insurance”) and evidence of such compliance in the form of a certificate of
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insurance shall be promptly provided to the Contractor’s Authorized Representative by the
County’s Authorized Representative. The administrative and premium payments for each such
policy shall be borne exclusively by the County. Neither the Contractor nor any of its
Subcontractors shall commence any Work of any kind under this Agreement until all Required
County Insurance requirements shall have been complied with, and until evidence of the same
has been provided to the Contractor. The County may secure in addition to the Required County
Insurance, insurance coverages and policies not specified or required under this Section 11.3 or
Schedule 11, and all such insurance costs shall be borne exclusively by the County at its sole cost
and expense.

Section 11.3.1.3 Contractor Insurance Monitoring Requirements.

With respect to Required Contractor Insurance and Required County

Insurance, (together, the “Required Insurance™), the Parties shall cooperate with one another and

through the normal course of the respective Parties’ business, track changes in the insurance
marketplace and periodically meet to discuss issues that may materially affect insurance
availability, cost and term of insurance coverages, premiums and deductibles. Notwithstanding
the requirement for proof of insurance prior to the Contract Date as specified in Section
11.3.1.1.1, for Contractor placed insurance, the Contractor shall arrange for the placing broker to
provide annually and prior to the expiration of each year’s insurance program. a statement or
Certificate of Insurance evidencing that the insurance carriers meet the requirements set forth in
Section 11.3.5.4. Based on such statement and other information either or both the Contractor’s
Authorized Representative and the County’s Director of Risk Management may secure from
other sources, the County’s Director of Risk Management or the Contractor’s Authorized

Representative, may propose that the requirements of this Section 11.3 be changed to address (a)
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insurance market conditions, (b) changes in legal requirements pertaining to insurance or this
Section 11.3, (c) changes in the liability environment, (d) provisions in this Section 11.3 or
Schedule 11 (Insurance), or both, that are or may be deemed obsolete or inappropriate, (¢) a
circumstance wherein the cost for maintaining any applicable insurance coverage or policy
outweighs the benefits and risk mitigation of maintaining such coverage or (f) a change as to
which Party shall be responsible for securing and maintaining all or part of Required Insurance
coverage hereunder if the other Party can secure such coverage on reasonably acceptable terms
and conditions, including deductible amounts, and at a lesser premium cost.

With respect to any County’s Director of Risk Management decision to
propose one or more changes to the Required Insurance pursuant to Section 11.3.1.1 or this
Section 11.3.1.3, unless the proposed change(s) (i) is/are arbitrary or capricious, (ii) is/are
inconsistent with Applicable Law or (iii) unreasonably increases the Contractor’s risk exposure
cost associated with the insurance program the Parties agree to accept and be bound by the
County’s Director of Risk Management’s proposal(s) relative to changes to the Required
Insurance, the Parties obligations under this Agreement relative to Required Insurance shall be
deemed changed consistent with the County’s Director of Risk Management’s decision(s) and
such change(s) shall be effective sixty (60) Days from the date that Notice is given to the
Contractor of the required changes. If the Contractor disagrees with the County’s Director of
Risk Management’s directives pursuant to Section 11.3.1.1 or decision(s) pursuant to this
Section 11.3.1.3, the Contractor may refer the matter to dispute resolution, pursuant to Section
14, at least five (5) Days prior to the effective date of such change to the Required Insurance.
Failure of the Contractor to so refer such Notice to dispute resolution by such period of time

shall be deemed a waiver of the Contractor’s right to so refer the matter.
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Section 11.3.2 Insurance Deductibles.

To the extent recognized in this Section 11.3.2 and Schedule 11 (Insurance), the
Contractor shall be responsible to satisfy any and all deductibles and self-insured retentions
contained in the Required Insurance under this Agreement, as well as any excluded loss or losses
if the same are within the Contractor's liability under this Agreement due to any insured event
unless caused by County Fault or Force Majeure, provided that in all events, the Contractor shall
be liable for any deductible relative to Workers’ Compensation Insurance or to the extent
recognized in Applicable Law, or both, and any such deductible(s) shall not be a Pass Through
Cost to the County. The County shall be liable for deductibles or self-insured retentions for all
Required County Insurance, for insured events caused by County Fault or Force Majeure. The
insurance coverages required to be secured and maintained by the Contractor and the County
under this Agreement shall, to the extent deductible limits are specified, be those specified in
Schedule 11 (Insurance), provided they are authorized by Applicable Law. If no insurance
deductibles are specified in Schedule 11 (Insurance), the deductibles shall be that amount that the

retaining Party may reasonably secure in the insurance marketplace; provided, however, that the

Contractor’s liability with respect to such deductibles shall be governed by this Section 11.3.2
and Schedule 11 (Insurance).

Section 11.3.3 Duty to Maintain Insurance.

Subject to this Section 11.3, all Required Insurance to be secured and maintained
by the Parties under this Agreement shall be continuously maintained through the Term. Failure
of the applicable Party to obtain and maintain the insurance required under and pursuant to the
terms of this Agreement shall be deemed an Event of Default for purposes of Section 12.2.4 or,

as applicable, Section 12.3.3. Failure of the applicable Party to maintain any Required Insurance

8882746 v6

11-10



shall not relieve the applicable Party from any liability under this Agreement, nor shall these
requirements be construed to conflict with the obligation of either Party concerning
indemnification.

Section 11.3.4 Continuous Coverage.

The Contractor or, as applicable, the County, shall assure continuous coverage of
any Required Insurance and, as applicable, assure that such Required Insurance is not canceled,
is renewed, or not materially changed during the Term. The Contractor or, as applicable, the
County shall, at its sole cost and expense, pay such extra premium as required to assure no lapse
of Required Insurance coverage for any time period. If the Contractor pays such extra premium
for Required County Insurance, such extra premium shall be a Pass Through Cost to the County.
If the County pays such extra premium for Required Contractor Insurance, such extra premium
shall be an Adjustment to the Service Fee.

Section 11.3.5 Insurance Requirements Generally.

The following shall be applicable to the insurance policies and coverages required
to be secured and maintained pursuant to this Section 11.3:

Section 11.3.5.1 Policies of Insurance; Certificates as Evidence of Insurance.

Certificates of Insurance or binders evidencing the existence of Required
Insurance to be secured and maintained by either Party shall be furnished to, as applicable, the
Contractor’s Authorized Representative or the County’s Director of Risk Management as early
as possible prior to the commencement date of such coverage for such furnished Party's review
and approval. All policies shall be written on a primary, non-contributory basis. If a secured
policy of Required Insurance is canceled, not renewed or materially changed, the applicable

Party shall provide, or cause to be provided, a certificate for the substitute policy to, as
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applicable, the Contractor’s Authorized Representative or the County’s Director of Risk
Management, as early as possible before the commencement of the substitute policy period for
the review and approval. If a policy of Required Insurance is renewed without material change,
the applicable Party shall supply to, as applicabie, the Contractor’s Authorized Representative or
the County’s Director of Risk Management, a certificate of insurance which reflects the policy
number of such Party’s approved policy, lists the coverages provided and shows the policy’s
effective and termination dates. Each Party shall provide to, as applicable, the Contractor’s
Authorized Representative or the County’s Director of Risk Management proof of the Required
Insurance coverages in the form of a binder or certificate of insurance of each such policy as far
in advance of the renewal as possible. If a binder or certificate is not provided more than fifteen
(15) Days before the renewal, a letter from the applicable Party’s broker will be sent advising as
to the status of the renewal date on which the applicable policies will be bound. On the binding
date, a certificate or binder will be provided to, as applicable, the Contractor’s Authorized
Representative or the County’s Director of Risk Management. Binders shall be extended by the
procuring Party until all such actual policies of such Required Insurance are received. After
certificates or binders are delivered by the Party placing the coverage under master program
policies, those actual policies, upon receipt of such Party, will be made available for inspection
by the other Party, if so requested at the State offices of the placing Party. For the Contractor,
such office shall be at the Facility.

Section 11.3.5.2 County Right to Secure Alternative Insurance.

If the County shall determine at any time during the Term that the cost or
financial security of any particular insurance program, policy or coverage the Contractor is

required to secure and maintain in this Section 11.3 and Schedule 11 (Insurance) is unacceptable,
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the County retains the right once each Billing Year and consistent with Section 11.3.1.1 to
secure, at its sole cost and expense, alternative programs, policies or coverages, except for
Workers Compensation or Employer’s Liability Insurance, on behalf of itself and the Contractor.
Alternative insurance shall be with equivalent or greater financial security and program or policy
coverages set forth in Schedule 11 (Insurance) without unreasonably increasing uninsured risk to
the Contractor (other than the deductible amount which will not be deemed to have unreasonably
increased uninsured risk, and in any event, the Contractor’s liability regarding any deductible
shall be governed by Section 11.3.2 and Schedule 11 (Insurance) regardless of the County’s right
to secure an alternative program or policy) provided that such alternative program nevertheless
meets the requirements of Section 11.3.1.3. If an alternative program is provided for by the
County, the Processing Fee shall be equitably adjusted on and after the date that the County’s
alternative program becomes effective in recognition that the Contractor’s costs, i.e., insurance
costs, are reduced.
Section 11.3.5.3 Waiver of Subrogation.

All Required Insurance shall include a waiver of subrogation rights in
favor of the Contractor and the County, to the extent permitted by Applicable Law and except as
specifically provided in Schedule 11 (Insurance). The Contractor and the County shall each
require that any insurance provided by a subcontractor include a waiver of subrogation in favor
of the other Party.

Section 11.3.5.4 Financial Security Requirement/Rating.
Any and all companies providing insurance required by Section 11.3 must

meet the minimum financial security requirements set forth below. These requirements conform
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to the ratings published by A.M. Best & Co. in the current Best's Key Rating Guide - Property-

Casualty.

Companies providing Required Insurance under this Agreement must have
a current:

A. Best's Rating no less than A- and current.

B. Best's Financial Size Category not less than Class X, except for

Pollution Legal Liability Insurance which shall not be less than Class VII.

Companies must be authorized to conduct and transact insurance contracts
by the Department of Financial Services, State of Florida.

If the issuing company does not meet these minimum requirements, or
during the course of coverage fails to meet such requirements and become unsatisfactory to the
County, Notice shall be mailed to the other Party and, with respect to the County, also to the
County’s Director of Risk Management. The Party responsible for procuring the insurance shall
promptly obtain a new policy issued by an issuer that does meet the requirements set forth in
Section [1.3 and shall submit evidence of the same as required herein.

Section 11.3.5.5 Carrier Renewal and Cancellation Notification.

Any policy or policies procured, or caused to be procured, by either Party
shall provide by endorsement that the other Party shall, without exception, be given not less than
forty-five (45) Days Notice prior to the carrier’s cancellation or nonrenewal, unless the
cancellation is due to non-payment of premium in which case, not less than ten (10) Days Notice,
as required by F.S. 627.4133 and that such Notice shall be delivered to the non-procuring
Authorized Representative and the County’s Director of Risk Management as provided for in

this Agreement. Confirmation of this mandatory forty-five (45) Days Notice of nonrenewal or
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cancellation as required by F.S. 627.4133 shall appear on the Certificate of Insurance and on any
and all insurance policies required by Schedule 11 (Insurance). If any such policy is subject to
cancellation or nonrenewal and the procuring Party fails to provide the other Party with written
commitments to renew or purchase other such insurance meeting the requirements of this Section
11.3 at least forty-five (45) Days prior to the effective date of such cancellation or nonrewal, then
the non-procuring Party, upon Notice to the other Party and, with respect to the County, also to
the County’s Director of Risk Management, shall have the right to purchase or renew such
coverage and the obligated procuring Party shall then be obligated to reimburse the purchasing
Party for the premiums and broker fee costs for such insurance over and above that applicable
had the obligated procuring Party renewed or repurchased such coverage.

Section 11.3.5.6 Named Insured and Additional Insured.

The County, the Board of County Commissioners, the County Solid Waste
System and all agents, officers and employees of the County and the County Solid Waste System
shall be covered as a named insured, but not the first named insured, under the Commercial
General Liability and Excess Umbrella Policies and an additional insured under all other
Required Insurance, other than Workers’ Compensation and Professional Liability to be secured
and maintained by the Contractor under this Section 11.3 and such insurance shall be primary
with respect to the named and additional insured status, a severability of interest or separation of
insureds provision shall be applicable to each policy. Confirmation of this shall appear on the
Certificate of Insurance, and on any and all applicable insurance policies. In addition, a copy of
the named or additional insured endorsements, or both, applicable to the policies shall be
attached to the Certificate of Insurance. However, this requirement shall not apply to Workers'

Compensation Insurance, Employer’s Liability Insurance or Professional Liability. With regard
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to property insurance, the Contractor shall be designated as an additional named insured relative
to the Contractor’s insurable interest in damage to property the Contractor owns that is required
to be insured under the terms of this Agreement and the County shall be named as a loss payee as
their interests may appear.

Section 11.3.5.7 Project Coverage.

Any policy of insurance required to be secured and maintained by the
Contractor and the County under this Agreement may provide coverage for other projects or
locations outside of the scope of this Agreement. However, any general aggregate policy limit
contained in such a policy shall be on a project or location specific basis, such that the total
annual coverage relative to the Facility is not subject to depletion by any claims or losses outside
the scope of this Agreement. In the alternative, the Contractor’s insurance may contain an
aggregate reinstatement provision applicable to this Agreement should any aggregate limits be
reduced by claims not related to this Agreement.

Section 11.3.5.8 Compliance Mechanisms.

The Contractor may comply with the various requirements of this Section
11.3 and Schedule 11 (Insurance) through the purchase of commercial insurance and/or
participation in alternative risk financing programs. However, use of any risk financing
mechanism proposed by the Contractor other than through a commercial insurer meeting the
requirements of Section 11.3 shall be subject to approval by the County’s Director of Risk
Management. The County may comply with the various requirements of this Section 11.3 and
Schedule 11 through the purchase of commercial insurance, the use of self-insurance and or

participation in alternative risk financing programs.
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Section 11.3.5.9 No Personal Liability.

No officer or employee of the County shall incur personal liability to the
Contractor, nor will any officer, director or employee of the Contractor incur personal liability to
the County, for reasonable actions taken in good faith in connection with this Section 11.3.

Section 11.3.5.10 Disposition of Insurance Proceeds.

The proceeds of any insurance received relative to any and all risk
property insurance and boiler and machinery coverage identified in Schedule 11 (Insurance) shall
be applied to Repair or Replace the damages for which such proceeds are awarded; provided,
however, that if the County and the Contractor agree not to Repair or Replace such damages then
the proceeds paid with respect to property owned by the County shall be retained and deposited
with the County for the County’s use and the proceeds paid with respect to property owned by
Contractor shall be deposited with the Contractor for the Contractor’s use. The proceeds of any
insurance received pursuant to commercial general liability insurance, workers’ compensation
insurance and motor vehicle liability insurance identified in Schedule 11 (Insurance) shall be
applied to satisfy claims for which such proceeds are awarded. The proceeds of any insurance
received pursuant to business interruption and extra expense insurance identified in Schedule 11
(Insurance) shall be deposited with the County for its exclusive benefit and use which proceeds
or portion thereof shail be reimbursed to the Contractor to the extent recognized under this

Agreement.

Section 11.3.5.11 Non-Recourse Against County.
All insurance policies required to be secured and maintained by a Party
under this Agreement shall provide that each insurance company shall have no recourse against

the other Party for payment of any premiums or for assessments under any form of policy.
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Section 11.3.5.12 No Representation of Coverage Adequacy.

The insurance coverages as required in this Section 11.3 represent that
amount of insurance coverage considered by the County in its reasonable judgment to be proper
and prudent for this Agreement, but the County is not representing that the coverages and limits
required will necessarily be adequate to protect the Contractor, and such coverages in limits shall
not be construed, nor deemed to be a limitation on the Contractor’s liability under this
Agreement. As provided for in Section 11.3.1.1, the Contractor may obtain, at the Contractor’s
sole cost and expense, any other insurance coverages or increased limits as the Contractor may
require for the Contractor’s benefit in addition to that specified in this Section 11.3.

Section 11.3.5.13 Authorization and Licensing of Agent.

Each and every agent acting as authorized representative on behalf of the
companies affording coverage under this Agreement shall warrant, when signing the Certificate
of Insurance, that specific authorization has been granted by the companies for the agent to bind
coverage as required and to execute the Certificate of Insurance as evidence of such coverage. In
addition, each and every agent shail warrant when signing the certificate of insurance that the
agent is licensed to do business in the State and that the company or companies are currently in
good standing in the State. If a broker is representing either the Contractor or the County, any
binders may be signed by carrier underwriters.

Section 11.3.5.14 Verification of Pass Through Costs.

For all premium costs and reasonable broker fees for any policy of
Required County Insurance whose obligation to secure and maintain becomes the Contractor’s
obligation pursuant to the request of the County as provided in Section 11.3.1, such actual fees

and costs shall be a Pass Through Cost. The Contractor shall provide documentation evidencing
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that such premium costs and reasonable broker fees are limited Required Contractor Insurance as
well as the composite insurance pricing rates for each of the same. For such transferred
insurance policy obligation that is not priced on a composite rate, the Contractor shall provide (a)
the total premium for the applicable policy and (b) the exposure base related to such policy.

Section 11.3.5.15 Submittals to County’s Authorized Representative.

All notices and Notices, directions, submittals to either the County’s
Director of Risk Management or the Contractor’s Authorized Representative to the other, or
both, decisions, certificates, binders and other information to be filed or delivered by the
County’s Director of Risk Management or the Contractor’s Authorized Representative, or both,
pursuant to this Section 11.3, shall also be filed or delivered (at least a copy thereof) to the
County’s Authorized Representative for informational and administrative purposes only and not
for any substantive purpose under this Agreement.

Section 11.3.5.16 ACORD Form Compliance.

All Certificates of Insurance provided or to be provided or to be provided
under this Section 11.3 shall be on ACORD 25 or the most current appropriate ACORD form or
as a policy endorsement.

Section 11.3.5.17 Insurance Required for Section 10 Projects.

Prior to the commencement of Work by or on behalf of Contractor on any
Project, the Authorized Representatives shall meet and discuss whether the County will require
the Contractor to secure and maintain any additional insurance during the pendency of
construction on such Project. If any additional insurance is required for construction of such
Project, the actual premium costs and reasonable broker fees for any such insurance policy(ies)

shall be included in the construction price for each such Project; provided, however, all insurance
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for services provided (a) under Schedule 19 (Technical Recovery Plan) shall be included in the
Technical Recovery Plan Management Fee and (b) after the Initial Operating Period that is/are a
Technical Recovery Project, shall be included in the cost of each such Project, and in the case of
both (a) and (b), not as additional insurance under this Section 11.3.5.17. The Contractor shall
insure that its Subcontractors performing Work on any Project shall secure and maintain

appropriate insurance covering their portion of the Work that is so associated.

Section 11.4 Security Instruments.

Section 11.4.1 Aggregate Amount; Requirements.

At all times during the Term, the Contractor shall secure and maintain, at its sole
cost and expense, one or, as applicable to the Letter of Credit, two, Security Instrument(s) (as
defined below) in the aggregate face amount of fifteen million dollars ($15,000,000.00), as
adjusted by the Adjustment Factor. The Contractor shall not perform any Work unless and until
it secures, executes and delivers the Security Instrument(s) to the County. As used in this Section

11.4, the term “Security Instrument(s)” shall mean, at the option ot the Contractor, one

Performance Bond (as defined in Section 11.4.2) in the face amount of fifteen million dollars
($15,000,000.00) or two Letter(s) of Credit (as defined in Section 11.4.3). The two Letters of
Credit shall (a) be of approximately equal value totaling in the aggregate, fifteen million dollars
($15,000,000.00), (b) each have a term offset by a minimum of six (6) Months from the other
Letter of Credit as more specifically addressed in Section 11.4.3 and (c) meet the requirements of
this Section 11.4 with no gaps in coverage during the Term unless this Agreement is terminated
sooner in accordance with its terms. The Parties understand that if the Contractor elects to
secure a Performance Bond to comply with Sections 11.4.1 and 11.4, such Performance Bond

will have to be renewed or underwritten annually with the same or difterent Qualified Financial
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Institution meeting the requirements of Sections 11.4.1 and 11.4.2. Further, during the Initial
Operating Period, the Contractor shall secure and maintain Payment and Performance Bonds in
the face amount of, for a term of and in compliance with other requirements specified in Section
11.4.4. Failure of the Contractor to secure, maintain or substitute the Security Instrument(s) in
accordance with the requirements of this Section 11.4 shall be an Event of Default by the
Contractor.

Section 11.4.2 Performance Bond.

If the Security Instrument is a performance bond, the performance bond must

satisfy the following requirements (the “Performance Bond™):

(a) Shall comply with Applicable Law, including Section 255.05 Florida
Statutes, where applicable;

(b) Shall be executed to and for the benefit of the County;

(c) Secure the Contractor’s performance of its scope of Work in the time and
manner prescribed in this Agreement;

(d) Shall be substantially in the form attached hereto as Schedule 8 (Form of
Performance Bond);

(e) Shall be underwritten by a surety authorized and licensed to do business in
the State as a surety company and otherwise acceptable to the County; provided,
howeyver, that the surety shall be rated as “A” or better by S&P or rated as “A3” or better
by Moody’s or have an A.M. Best rating of “A-" or better and Class [X or higher as to
financial size category; and

() Shall specify that such bond shall be subject to and governed by Florida law.
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In addition, if, during the Term, the surety for a bond is declared bankrupt,
becomes insolvent, has its right to do business in the State terminated or it ceases to meet the
requirements described above, the Contractor shall, within thirty (30) Days thereafter, substitute
another Performance Bond, subject to County approval that such substitute bond satisfies the
requirements specified above.

Section 11.4.3 Letters of Credit.

If the Security Instrument(s) are the two Letters of Credit (as defined below), the
Letters of Credit must be issued in the names of and to the County and satisfy the following

requirements (the “Letters of Credit™):

(a) Shall specify that it shall be subject to and governed by Florida law;

(b) Shall be issued by a Qualified Financial Institution in form and substance
as provided in Schedule 9 (Irrevocable Letter of Credit), or as may otherwise be
acceptable to the County;

(c) The term of the (i) first Letter of Credit shall be for six (6) Months and (ii)
the second Letter of Credit shall be for one (1) year, in each case, following the date of
delivery of each such Letters of Credit to the County’s Authorized Representative. At
least sixty (60) Days prior to the expiration of the term of each such Letter of Credit, the
Contractor shall renew the applicable Letter of Credit for a one (1) year term. The
Contractor shall repeat such renewal process each year thereafter for the Term (so long as
the Security Instrument(s) include a Letter of Credit), and such renewal shall be through a
Qualified Financial Institution;

(d) Shall require that the Qualified Financial Institution and any agent bank at

which such Letters of Credit may be presented shall be instructed that the bank is to
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honor any draft that the Director and the County Administrator may present without prior
notice to the Contractor or the Guarantor; and

(e) Shall require such agent bank to make all payments to the Director and the
County Administrator without obligation to notify the Contractor, the Guarantor or any
Affiliate of such payment upon filing the documents specified therein and that the
Contractor or the Guarantor shall not have first claim rights to such Letters of Credit or
any right to make drawings thereunder. The Director and the County Administrator shall
have the right to present such Letters of Credit for payment immediately and without

notice upon the occurrence of an Event of Default of this Agreement.

In addition, if during the Term, the Qualified Financial Institution or its parent
corporation experience a downgrade, withdrawal or suspension by or from Moody’s or S&P (as
such terms are defined in the definition of Qualified Financial Institution) below the required
rating level, the County shall have the right to require that the Contractor, within thirty (30) Days
after Notice of such downgrade, withdrawal or suspension is given by the County’s Authorized
Representative to the Contractor’s Authorized Representative, secure a substitute Letter of Credit
from a Qualified Financial Institution in accordance with the requirements of this Section 11.4.3,
and failure to secure such substitute Letter of Credit in the time allowed shall result in the
Director and the County Administrator having the right, without Notice to the Contractor, to
draw on such Letter of Credit immediately and both Letters of Credit shall recognize such
Director’s and the County Administrator’s right. The Contractor’s Authorized Representative
shall give the County’s Authorized Representative promptly upon receipt, a copy of any notice

or information it may receive relative to any downgrade, withdrawal or suspension.
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Section 11.4.4 Project Performance and Payment Bonds.

In addition to any Performance Bond the Contractor may secure and maintain
pursuant to Section 11.4.2, the Contractor shall separately secure prior to the commencement of
Work on each and every Project and maintain throughout until completion of the same,
including, as applicable, acceptance tests, a Performance Bond and a Payment Bond in the
amount of the Parties” agreed to fixed price for each such Project or if there is no fixed cost, the
Maximum Project Price of each such Project as agreed to by the Parties. If requested by the
Contractor, the County may, in its reasonable discretion, agree in writing to waive the
Contractor’s obligation to secure a Payment Bond and a Performance Bond for each Project so
long as the Contractor secures and maintains, prior to commencement of Work on any Project,
one Payment Bond and Performance Bond in the face amount of the aggregate, good faith
estimated cost of all identified Projects and all associated Work to be performed by the
Contractor for the applicable period. The Parties shall agree on the good faith estimated costs
for the applicable period before the Contractor shall secure the applicable Performance Bond and
Payment Bond. Any Performance Bond and Payment Bond secured and maintained under this
Section 11.4.4 shall comply with the requirements specified in Section 11.4.2. There shall be no

gaps in coverage of the Performance Bond and Payment Bond regarding each Project.

Section 11.5 Guaranty.
On or before the Contract Date, the Guarantor shall have executed and delivered the

Guaranty attached hereto as Schedule 10 (Guaranty) to the County’s Authorized Representative.

Section 11.6 Audits.
The Contractor shall, with thirty (30) Days after each Billing Year, provide to the

County’s Authorized Representative the Guarantor’s most recent Audited Financial Statements,
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or if such Audited Financial Statements are not prepared, Unaudited Financial Statements;

provided, however, if Unaudited Financial Statements are delivered to the County and the

Guarantor’s Audited Financial Statements are subsequently prepared or become available, the
Contractor shall promptly deliver the Guarantor’s Audited Financial Statements to the County’s
Authorized Representative. The County shall also have the right to audit the Contractor’s
invoices for fees, expenses, costs and charges under the Agreement at any time at the County’s

sole cost and expense; provided, however, the County shall not have the right to audit that

portion of any Contractor invoice for a fixed fee or lump sum payment. The Contractor shall

fully cooperate with the County regarding any and all such audits.
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SECTION 12

EVENTS OF DEFAULT

Section 12.1 Remedies for Default.

As set forth in Section 12, the Contractor or the County may, in accordance with the
requirements of this Agreement, terminate this Agreement upon the occurrence of an Event of
Default by Notice to the other Party. The Parties agree that in the event of the breach by either
Party of an obligation under this Agreement, neither Party shall have the right to terminate this
Agreement except for and as a result of an Event of Default as described in Sections 12.2 and

12.3.

Section 12.2 Events of Default by the Contractor.

Each of the following shall constitute an Event of Default on the part of the Contractor:

Section 12.2.1 Failure or Refusal to Perform.

Except to the extent the Contractor is granted relief pursuant to Sections 3.1 and
10.6 with respect to Schedule 2 (Performance Guarantees) and Schedule 7 (Utility and Reagent
Utilization Allowances) or any other obligations hereunder, the persistent or repeated failure or
refusal by the Contractor to perform timely any material obligation under this Agreement, unless
such failure or refusal is clearly recognized, excused or justified by the terms and conditions of

this Agreement; provided, however, insofar as failure or refusal relates to (a) failure to meet a

payment obligation of the Contractor, Section 12.2.2 shall govern, (b) the accumulation of
Withholdings, regardless if reimbursed by the County, exceeding five hundred thousand dollars
($500,000.00) over any twelve (12) Month rolling period, Section 12.2.3 shall govern, (¢) the

failure to maintain Required Contractor Insurance, and, as applicable, the Performance Bond and
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the Letters of Credit, all pursuant to Section 11, Section 12.2.4 shall govern, (d) the failure to
maintain solvency, Section 12.2.5 shall govern, (¢) a default of the Guarantor under the
Guaranty, Section 12.2.6 shall govern, (f) any untrue representation or warranty, Section 12.2.7
shall govern, (g) failure of senior executive officers to appear before the Board of County
Commissioners pursuant to Section 8.2.7.8.1, Section 12.2.8 shall govern, and (h) failure to
maintain a certain On-Peak Capacity Factor and a Total Capacity Facility on a minimum twelve
(12) month rolling average basis under the Power Purchase Agreement, Section 12.2.9 shall
govern.
Section 12.2.2 Failure or Refusal to Make Payment.

Failure of the Contractor to pay all undisputed amounts or any amounts required

to be paid to the County under this Agreement within thirty (30) Business Days after the due date

shall be a Contractor event of Default; provided, however, the County’s Authorized

Representative shall have given Notice of any such non-payment to the Contractor’s Authorized
Representative after the due date and prior to fifteen (15) Business Days before the County
exercises its rights under this Section 12.2.2.

Section 12.2.3 Accumulation of Withholdings.

If, during any twelve (12) Month rolling average period, the total aggregate
accumulated amount of Withholdings, regardless of whether any amounts thereof are reimbursed
by the County, exceed five hundred thousand ($500,000), a Contractor Event of Default shall be
deemed to have occurred.

Section 12.2.4 Failure to Maintain Security Obligations.

Failure of the Contractor to obtain, maintain and, as applicable, renew in a timely
manner, the Contractor’s Required Insurance and, as applicable, the Performance Bond or
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Letters of Credit, all in accordance with Sections 11.3.11.4 and 11.3.11.4, respectively, shall be a
Contractor Event of Default.

Section 12.2.5 Failure to Maintain Solvency.

Failure of the Contractor or the Guarantor to maintain solvency, as determined
under the applicable definition of “insolvent” contained in 11 U.S.C. §101(32), as amended, shall
be a Contractor Event of Default. The occurrence of any of the following are deemed a failure to
maintain solvency:

(a) inability, failure, or refusal to pay debts as they mature; entry into an

arrangement by the Contractor or the Guarantor with or for the benefit of their creditors;
the Contractor’s or the Guarantors consent to or acquiescence in the appointment of a
receiver, trustee, or liquidator for a substantial part of the Contractor’s or the Guarantors
property; or

(b) a bankruptcy, winding up, reorganization, insolvency, arrangement, or

similar proceeding instituted by or against the Contractor or the Guarantor under the laws
of any jurisdiction, which proceeding is not dismissed within sixty (60) Days of filing; or

(c) any action or answer in a bankruptcy, winding up, reorganization,

insolvency, arrangement, or similar proceeding in which the Contractor or the Guarantor
approve of, consent to, or acquiesce in, any such proceeding; or

(d) the levy of any distress, execution, or attachment upon the property of the

Contractor or the Guarantor which shall substantially interfere with its performance

hereunder; provided, however, that with respect to the Contractor only, this form of
insolvency shall not be deemed to have occurred if the insolvency is caused primarily by

the County’s failure to make a payment due pursuant to Section 8 within forty-five (45)
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Days of when it becomes due and payable. In the event of the Contractor or the
Guarantor being or becoming insolvent or bankrupt, the Contractor shall (1) assume or
reject this Agreement within sixty (60) Days after the order for relief; (2) promptly cure
any failure to perform its obligations or any Event of Default arising under this
Agreement for reasons other than the event set forth in this paragraph; (3) compensate or
provide adequate assurance that it will promptly compensate the County for any amounts
due the County under this Agreement; and (4) provide adequate assurance of future
performance under this Agreement under 11 USC §365(b)(1)(c), or any successor
provision of the Federal Bankruptcy Code which adequate assurance shall include the
posting of a letter of credit or other security by the Contractor or the Guarantor in an
amount sufficient to secure their obligations under this Agreement and the Guaranty. The
foregoing provisions shall not prevent the County from requesting such other conditions

to assumption of this Agreement, as it deems reasonable and necessary.

Section 12.2.6 Guarantor Default Under the Guaranty.

The failure of the Guarantor to comply with its obligations thereunder in
accordance with the terms and conditions therein shall be a Contractor Event of Default.

Section 12.2.7 Untrue Representation or Warranty.

Any representation or warranty of the Contractor under this Agreement or the
Guarantor under the Guaranty, that is materially untrue as and when made, or, as applicable,

reconfirmed shall be a Contractor Event of Default.
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Section 12.2.8 Failure of the Senior Executive Officer to Appear Before Board.

Failure of the Senior Executive Officer of the Contractor and/or the Guarantor to
appear before the Board of County Commissioners to explain the reasons for payment of a
regulatory fine pursuant to Section 8.2.7.8.1 shall be a Contractor Event of Default.

Section 12.2.9 Failure to Maintain Electric Capacity Factors.

(a) Failure of the Contractor to maintain, at a minimum, on a twelve (12)
Month rolling average basis pursuant to the Power Purchase Agreement, an On-Peak Capacity
Factor of sixty percent (60%) in any Month during the Initial Operating Period shall be a
Contractor Event of Default.

(b) Failure of the Contractor to maintain, at a minimum, on a twelve (12)
Month rolling average basis pursuant to the Power Purchase Agreement, both an On-Peak
Capacity Factor of seventy percent (70%) and a Total Capacity Factor of seventy percent (70%)
in any Month during the period beginning on the first Day following the Initial Operating Period
and ending on the first anniversary thereof shall be a Contractor Event of Default; provided,
however, a Contractor Event of Default shall be deemed to have occurred upon the occurrence of
the earlier of (1) failure of the Contractor in any Month to achieve and maintain by the end of
such calendar year and thereafter during the Term both an On-Peak Capacity Factor of seventy-
five percent (75%) and a Total Capacity Factor of seventy-five percent (75%) on a twelve Month
rolling average basis pursuant to the Power Purchase Agreement or (2) upon achievement, if at
all, of both a seventy-five percent (75%) On-Peak Capacity Factor and a seventy-five percent
(75%) Total Capacity Factor on a twelve (12) Month rolling average basis pursuant to the Power
Purchase Agreement during such calendar year and once achieved, failure in any Month to
maintain both such seventy-five percent (75%) capacity factor levels during the Term as
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measured on a twelve (12) Month rolling average basis pursuant to Power Purchase Agreement,

shall, in either case, be a Contractor Event of Default.

Section 12.3 Events of Default by the County.

Each of the following shall constitute an Event of Default on the part of the County.

Section 12.3.1 Failure or Refusal to Perform.

The persistent and repeated failure of the County to perform timely any material
obligation under this Agreement unless such failure is clearly recognized, excused or justified by
the terms and conditions of this Agreement shall be a County Event of Default, except for an
Event of Default described in Sections 12.3.2 and 12.3.3.

Section 12.3.2 Failure or Refusal to Make Pavments.

Failure of the County to pay undisputed amounts due and owing to the Contractor
under this Agreement in accordance with the applicable timeframes under the Local Government

Prompt Payment Act shall be a County Event of Default; provided, however, the Contractor shall

have given Notice of any such non-payment to the County’s Authorized Representative after the
due date and prior to the fifteen (15) Business Days before the Contractor exercises its rights
under this Section 12.3.2.
Section 12.3.3 Failure to Maintain Insurance.
Failure of the County to secure and maintain the County’s Required Insurance in

accordance with Section 11.3 shall be a County Event of Default.

Section 12.4 Default Notice.
Neither Party may exercise its termination rights pursuant to Section 13.1 or 13.2, as

applicable, unless and until such Party shall have given the other Party Notice of its failure or
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refusal to perform pursuant to, as applicable, Section 12.2 or 12.3. If an Event of Default
specified in a required Notice of Default pursuant to this Section 12.4 is cured within thirty (30)
Days after such Notice or if an Event of Default cannot be cured within thirty (30) Days through
the exercise of due diligence, but expeditious and substantive steps are taken within said thirty
(30) Day period to cure the Event of Default and thereafter pursued with due diligence to
completion with completion occurring within a period not to exceed one hundred twenty (120)

Days, no Event of Default shall occur pursuant to such Notice; provided, however, (a) if repeated

Cures (no more than two in any Billing Year or three over any rolling three consecutive Billing
Year period) are undertaken to address Events of Default under Section 12.2, or 12.3, other than
Section 12.2.5, the County or the Contractor may, as applicable, notwithstanding this Section
12.4 to the contrary and in the applicable Party’s sole judgment, exercise its right to terminate
pursuant to Section 13.1 or, as applicable, Section 13.2 and (b) there shall be no cure period for
an Event of Default pursuant to Section 12.2.5 and the County may terminate the Contractor
immediately under this Agreement upon Notice to the Contractor for an Event of Default under

Section 12.2.5.
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SECTION 13

TERMINATION

Section 13.1 Termination by the County.

Section 13.1.1 Contractor Event of Default.

The County shall, in accordance with the provisions of this Agreement, have the
right to terminate this Agreement for a Contractor Event of Default. Should such a Contractor
Event of Default occur, the County shall, subject to Section 12.4, have the right to terminate this
Agreement as of the thirtieth (30th) Day after providing the Contractor with Notice of such
termination; provided that: (a) such termination shall be ineffective if within such thirty (30) Day
period the Contractor cures such Event of Default and (b) such termination may be stayed, at the
sole option of the County, pending cure of such Event of Default. If this Agreement is
terminated, the County shall have no liability to the Contractor as a result of such termination
under this Agreément, except that the Contractor shall be paid those amounts due and owing
pursuant to Section 8 through the date of such termination. Termination of this Agreement by
the County for an Event of Default by the Contractor shall not prejudice any rights the County
may have under this Agreement and shall specifically not impair the County’s right against the
surety pursuant to the terms of the Performance Bond and the Qualified Financial Institution
issuing the Letters of Credit required under this Agreement nor shall it adversely impact its rights
against the Guarantor. Further, such County termination shall have no adverse impact on the
Contractor’s obligation to provide (a) transition assistance pursuant to Section 13.1.4, (b)
licenses, certain information and assignment of contracts pursuant to Section 13.6, and (c)
transition operations and assistance pursuant to Section 13.1.4. In any and all events, the
Contractor shall comply with its obligations under Sections 3.14 and 3.32.4.
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Section 13.1.2 Termination Damages.

In the event the County terminates this Agreement as a result of a Contractor
Event of Default, the Contractor shall be liable to pay the County for all actual damages as a
result of such termination. For purposes of this Section 13.1.2, the Parties agree and stipulate
that actual damages shall include all of the County’s costs and expenses relative to securing and
procuring both a short-term (interim operations) and long-term replacement Facility operator.

Section 13.1.3 Sole and Exclusive Remedy.

The County’s sole and exclusive remedies as a result of any termination of this
Agreement by the County pursuant to Section 13.1.1 shall be the County’s remedies and
damages pursuant to Sections 13.1.1 and 13.1.2 and the County waives all other remedies. Such
remedies and damages payments shall be in full settlement of any Losses incurred by the County
in connection with any such termination. In no event shall the County be entitled to any
prospective profits.

Section 13.1.4 Transition Assistance.

On and after the occurrence of an Event of Default by the Contractor, through
termination and for thirty (30) Days following the termination date or, as applicable, the
expiration of the Term and for one year prior to and for thirty (30) Days following the expiration
of the Term, the Contractor shall cooperate with the County in providing access to the Facility
and Facility Site to potential subsequent operators of the Facility to inspect and examine the
same as often as may be reasonably requested by the County and to make available and to
provide access to such operations, construction, operation and maintenance data and information,
other than Cost Records, to the extent such information is not protected tfrom disclosure by

Applicable Law, provided that such access to the Facility, the Facility Site and to construction,
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operation and maintenance data and information shall not unreasonably interfere with the
Contractor’s operation and maintenance of the Facility and (b) not restrict its supervisors,
managers and personnel performing services at the Facility from being fully available to the
County for employment or attempted employment by the County or potential successor operators
if this Agreement is terminated or will expire or has expired. Additionally, the Contractor shall,
during such periods, make available all information in its control reasonably required to operate
the Facility. The Contractor shall, during such periods, fully cooperate with the County in its
endeavor to ensure a smooth, uninterrupted and orderly transition of operational expertise
acquired by such Contractor’s personnel if this Agreement is terminated or will expire or has
expired. The Contractor shall not restrict such personnel from meeting with the County and any
potential successor operator, or interfere with their acceptance of offers of employment by the
County or potential successor operators during such periods. The Contractor shall also have no
covenant or agreement with any of its Facility supervisors, managers or personnel that prohibits,
restricts or limits (i) the County or any potential successor operator(s) from hiring such
individual(s) or (ii) such individual(s) from being hired by the County or any potential successor
operator(s), in each case, in the event of termination or upcoming or actual expiration of the

Term.

Section 13.2 Termination by the Contractor.

Section 13.2.1 County Event of Default.

The Contractor shall, in accordance with the provisions of this Agreement, have
the right to terminate this Agreement for a County Event of Default. Should such a County Event
of Default occur, the Contractor shall, subject to Section 12.4, have the right to terminate this
Agreement as of the thirtieth (30th) Day after providing the County with Notice of such
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termination; provided, that: (a) such termination shall be ineffective if, within such thirty (30)
Day period, the County Cures said default and (b) such termination may be stayed, at the sole
option of the Contractor, pending Cure of such Event of Default.

If this Agreement is terminated pursuant to this Section 13.2.1, the County shall
pay the Contractor:

(1) the amount the Contractor and its Subcontractors have earned, is
entitled to or has accrued as of the termination date but has not been paid in accordance with
Section 8, including and Subcontractor cancellation charges that are specifically recognized as
being payable under the terms of its subcontracts, plus

(i) the Contractor’s reasonably incurred actual costs of
Demobilization, if any, not to exceed the Contractor’s Direct Costs, subject to Cost
Substantiation, exclusive of Markup, plus

(i)  if this Agreement is terminated during:

(A) the initial (and not extended) Term, a liquidated damage in
an amount equal to (x) seven million five hundred thousand dollars ($7,500,000.00) multiplied
by (y) a fraction, the numerator of which is one hundred nineteen (119) less the number of
completed Billing Months prior to the Billing Month in which termination is effective, and the

denominator of which is one hundred nineteen (119); provided, however, such liquidated damage

amount shall never be reduced below two million dollars ($2,000,000.00); or

(B) any extension period pursuant to Section [5.1.1, a
liquidated damage in an amount equal to (x) three million five hundred thousand dollars
($3,500,000.00) multiplied by (y) a fraction, the numerator of which is fifty nine (59), less the
number of completed Billing Months in the extension period prior to the Billing Month in which
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termination is effective, and the denominator of which is fifty nine (59); provided, however, such

liquidated damage amount shall never be reduced below one million dollars ($1,000,000.00).

The Contractor shall exercise reasonable efforts to minimize, to the maximum
extent possible, any cancellation charges or other costs that are specifically recognized as being
payable by the County to the Contractor under this Agreement.

Section 13.2.2 Sole and Exclusive Remedy.

The Contractor’s sole and exclusive remedy as a result of any termination of this
Agreement by the Contractor pursuant to Section 13.2.1 shall be the payments provided for in
Section 13.2.1 and Contractor waives all other remedies. Such payments shall be in full
settlement of any Losses incurred by Contractor in connection with any such termination. In no
event shall Contractor be entitled to any prospective profits or any damages because of any such
termination. Notwithstanding this Section 13.2.2, the Contractor shall also provide the County
with (a) the transition assistance pursuant to Section 13.1.4; the licenses, information and
contract assignments pursuant to Section 13.6; and (c) the transfer operations assistance pursuant
to Section 13.7. In any and all events, the Contractor shall comply with its obligations under

Sections 3.14 and 3.32.4.

Section 13.3 Termination for Force Majeure.

If a Force Majeure shall occur relative to a material obligation of either Party, and such
Force Majeure or the effect thereof, prevents or is reasonably anticipated to prevent performance
of any material obligation by either Party for a period of two hundred seventy (270) Days or will,
or is reasonably anticipated to, (a) materially increase the costs of either Party to perform or meet
its obligations under this Agreement or (b) materially decrease the revenues to be received or
reasonably anticipated to be received under this Agreement, in the case of either (a) or (b), after
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accounting for insurance proceeds or other form of security proceeds, the affected Party, upon
Notice to the other Party, may, in the affected Party’s determination, terminate this Agreement
forthwith without payment, damage or penalty other than that specifically provided for in Section
13.3.1(a), (b) and (c¢) below, notwithstanding that such Force Majeure could be Cured by either
Party’s actions, which the Party terminating this Agreement determines, in its sole discretion, not

to procure, implement or pay for; provided, however, that with respect to any Contractor

termination of this Agreement under this Section 13.3, the Contractor shall give the County at
least ninety (90) Days Notice of its intent to terminate hereunder. If the County decides within
such ninety (90) Day period to Cure such Force Majeure, delivers Notice ot such decision to the
Contractor and thereafter proceeds with reasonable diligence to Cure such Force Majeure, even if
such Cure is not completed within the two hundred seventy (270) Day period, the Contractor
may not terminate this Agreement under this Section 13.3 for such Force Majeure. Upon
termination under this Section 13.3, neither Party shall be obligated to the other for the payment
of any costs or expenses, except as earned and accrued pursuant to Section 8 to the date of
termination.

Section 13.3.1 Sole and Exclusive Remedy.

The Contractor’s, and, as applicable, the County’s, sole and exclusive remedy as a
result of any termination of this Agreement by the County or, as applicable, the Contractor, the
pursuant to this Section 13.3 shall be the payments provided for in Section 13.3 and the
Contractor shall provide the County with (a) the transition assistance pursuant to Section 13.1.4;
(b) the licenses, information and contract assignments pursuant to Section 13.6; and (c) the

transfer operations and assistance pursuant to Section 13.7, and the Parties waive all other
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remedies. In any and all events, the Contractor shall comply with its obligations under Sections
3.14 and 3.32 4.

Such payments and, with respect to the Contractor, provision of such services,
shall be in full settlement of any Losses incurred by Contractor in connection with any such
termination. In no event shall Contractor be entitled to any prospective profits or any damages
or any other payments, damages or penalties, except as provided in Section 13.3, because of any

such termination.

Section 13.4 Termination for Fiscal Non-Funding.

The County hereby preserves its fiscal non-funding rights pursuant to Applicable Law,
including the State Constitution, Article 7, Sections 10 and 12 and F.S.A. §129.07. If the County
elects to exercise its non-funding rights under Applicable Law, the County may, notwithstanding
any provision of this Agreement to the contrary, terminate this Agreement effective upon Notice
to the Contractor.

If this Agreement is terminated pursuant to this Section 13.4, then the County shall pay to
the Contractor (a) the amount the Contractor and its Subcontractors have earned or accrued, or
both, to the date of such termination but has not been paid pursuant to Section 8, plus (b)
reasonably incurred actual costs of Demobilization, if any, not to exceed the Contractor’s Direct
Costs, subject to Cost Substantiation, exclusive of Markup, plus (c) Subcontractor cancellation
charges that are specifically recognized as being payable, and are actually paid by Contractor,
under its subcontracts with the Contractor, plus (d) the liquidated damage amount specified in (i)
Section 13.2.1(iii)(A) if this Agreement is terminated during the initial (and not extended) Term
or (ii) Section 13.2.1(iii)(B) if this Agreement is terminated during any extension period pursuant
to Section 15.1.1. The Contractor shall also exercise all reasonable efforts to minimize, to the
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maximum extent possible, any cancellation charges or other costs that are specifically recognized
as being payable by the County to the Contractor under the terms of this Agreement.

Subject to the foregoing rights of the County described in this Section 13.4, the Board of
County Commissioners, when annually considering its authorization and appropriation of funds
relative to this Agreement, shall take into account all of the County’s specifically delineated
monetary obligations under, pursuant to the terms of, and as limited by, this Agreement,
including appropriate contingency amounts and liquidated amounts recognized under this
Agreement.

Section 13.4.1 Sole and Exclusive Remedy.

The Contractor’s and, as applicable, the County’s sole and exclusive remedy as a
result of any termination of this Agreement by the County pursuant to this Section 13.4 shall,
subject to the payment limitations provided therein, be the payments provided for in Section 13.4
and the Contractor shall provide the County with (a) the transition assistance pursuant to Section
13.1.4; (b) the licenses, information and contract assignments pursuant to Section 13.6; and (c)
the transfer operations and assistance pursuant to Section 13.6, and the Contractor waives all
other remedies. In any and all events, the Contractor shall comply with its obligations under
Sections 3.14 and 3.32.4.

Such payments shall be in full settlement of any Losses incurred by Contractor or
the County in connection with any such termination. In no event shall Contractor be entitled to

any prospective profits because of any such termination.

Section 13.5 Manner of Payment Upon Termination.

Any amount payable by either Party as a result of termination shall be paid in accordance

with the applicable procedures and timeframes under the Local Government Prompt Payment
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Act; provided, however, that with respect to Subcontractor cancellation costs and Demobilization

costs only that are part of the applicable termination remedy under this Section 13, the
Contractor may submit invoices for such amounts for County payment up to three (3) months

following the date of termination.

Section 13.6 Obligation of Contractor to Grant License and Supply Proprietary Information to

the County and Assignment of Contracts on Termination or Expiration of the Term.

In the event this Agreement is terminated or expires at the end of the Term:

(a) the Contractor shall grant the County or any subsequent operator of the
Facility, (1) a non-exclusive license, without payment of royalties, and the Contractor’s
interest in, any patents and to any “shop right” needed to modify and operate the Facility,
for the sole purpose of operating the Facility, and (2)(A) supply any proprietary
components needed for the continuing operation of the Facility at their fair market price,
subject to the continued availability of such components, provided the Contractor or its
supplier has continued the supply of such components or (B) at the Contractor’s sole
expense, remove any proprietary component, equipment or materials, as the case may be,
installed by the Contractor and, in each case, reinstall the original component, Equipment
or materials in Acceptable Operating Condition and can use in Acceptable Operating
Condition; and

(b)  the Contractor shall, to the extent they are assignable and transferable,
assign and transfer, for the benefit of the County or any subsequent operator of the
Facility, as the case may be, all labor contracts, all maintenance contracts, all supply
contracts and all contracts for the sale of Recovered Materials from the Facility, all to the
extent the County so determines and requests assignment or transfer thereof from the

8882746 v6

13-9



Contractor. The Contractor shall, at least thirty (30) Days prior to the termination or
expiration of the Term of this Agreement, provide to the County’s Authorized
Representative the above-referenced contracts for the County’s review for purposes of

the determination and possible request to be made by the County under this subsection
(b).

In addition, at least sixty (60) Days prior to the expiration of the Term or, as applicable,
no later than one Week following the County’s Notice of termination to the Contractor or the
termination of this Agreement due to an Event of Default by the Contractor, the Contractor shall
exercise all reasonable efforts to provide to the County or any subsequent operator of the
Facility, as the case may be, specifications and shop drawings for all proprietary components of
the Facility, and, if applicable, shall also grant the County the right to use those specifications to
foster competitive bidding for the proprietary products required for the modification, operation
and maintenance of the Facility if the Contractor no longer continues to provide such
components, and if alternative components having the same function and use and which are
compatible with the Facility are unobtainable at reasonable cost.

In the event that proprietary information is delivered to the County or any subsequent
operator of the Facility, as the case may be, under the terms and conditions of this Section 13.6,
and in order to protect the proprietary position of the Contractor, the County shall protect and
keep to the extent provided by Applicable Law, or any subsequent operator of the Facility be
required to agree to take all reasonable measures to protect and keep, or both, confidential, such

proprietary information.
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REVISED - ADDENDUM NO. 1 (PHASE TWO)

Section 13.7 Transfer of Operations on Termination.

If this Agreement is terminated due to a Contractor Event of Default or expires, the
Contractor agrees to cooperate with the County, or any Entity scheduled to or who is operating
the Facility, by providing initial training and data as may be necessary, in the County’s
Authorized Representative’s sole judgment, subject only to the agreement(s) with respect to
proprietary information contained herein, and in exchange therefor, the Contractor shall be paid
its Direct Costs, subject to Cost Substantiation, exclusive of Markup.

In the event of such termination or expiration of this Agreement, the County, at its sole
discretion, shall have the option to require the Contractor to continue to operate the Facility and
if so required, the Contractor agrees to operate the Facility until the earlier to occur of:

(8)  such number of Days required by the County up to and including one year
after the date of such termination or expiration with respect to termination due to an

Event of Default by the Contractor or Force Majeure, or

(b) the date on which a subsequent operator of the Facility is substituted for

the Contractor.

The County’s Authorized Representative shall endeavor to provide as much prior Notice
to the Contractor’s Authorized Reﬁresentative of such required operation after the termination of
this Agreement or expiration of the Term as reasonably possible. In the event of the exercise by
the County of the continued operation of the Facility following the termination or expiration of
the Term, in either case, of this Agreement, the County shall pay the Contractor its Direct Costs
plus Markup, and all other applicable terms and conditions of this Agreement shall continue in

effect for such period as though this Agreement had not been terminated.
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Section 13.8 Resumption of Operation.

[t the County or Contractor terminates this Agreement pursuant to Section 13.2, Section
13.3 or Section 13.4 and within two (2) years following such termination the County decides to
recommence operations of the Facility by a private operator, the County’s Authorized
Representative shall, within ten (10) Days following such decision, provide Notice of such
decision to the Contractor’s Authorized Representative. Such Notice shall also provide an offer
to the Contractor to reengage it to operate and maintain the Facility through the execution of an
agreement that contains all of the same terms, conditions, pricing and guarantees specified in this

Agreement; provided, however, the Parties recognize and agree that equitable adjustments may

have to be made to such agreement depending on (a) whether the Power Purchase Agreement is
and will continue in effect and (b) the then current condition of the Facility. Within twenty (20)
Days following its receipt of such Notice, the Contractor shall provide Notice to the County’s
Authorized Representative as to whether or not it is interested in recommencing its operation and
maintenance of the Facility on such terms and conditions and confirming that they still have
financial and technical qualifications reasonably acceptable to the County and approximate what
they were when the Contractor submitted its response to the RFQ. If the Contractor responds in
such Notice that is it not interested in recommencing its operations and maintenance of the
Facility on such terms and conditions or the Contractor fails to provide such Notice to the
County’s Authorized Representative within such twenty (20) Day period, the Contractor shall be
deemed to have waived its rights under this paragraph of this Section 13.8.

If the Contractor gives Notice pursuant to the immediately preceding paragraph that it is
interested in recommencing operations and maintenance of the Facility on the terms, conditions

and equitable adjustments, if any, specified therein, then the Parties shall promptly meet and

BRR27H6 v

13-12



develop and negotiate, in good faith, an agreement consistent with the immediately preceding
paragraph of this Section 13.8. Failure of the Parties to complete and execute such agreement
within one hundred and twenty (120) Days following the Contractor’s Notice of such interest
shall be deemed a failure of the Parties to reach an agreement and a waiver of the Contractor’s
rights under this and the immediately preceding paragraphs of this Section 13.8; provided,
however, the Authorized Representatives may, in their sole discretion and in writing, extend the
one hundred and twenty (120) Day period by such number of Days as they may agree. In no
event shall the failure to agree on an agreement or a refusal by either Authorized Representative
to extend the period to reach an agreement and execute the same be subject to dispute resolution
pursuant to Section 14, and the Parties hereby waive any right they may otherwise have to such

dispute resolution.
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SECTION 14

RESOLUTION OF DISPUTES

Section 14.1 Procedure.

To facilitate the timely and effective resolution of any controversy or dispute that may
arise under this Agreement, the Parties shall establish, at least thirty (30) Days prior to the
Commencement Date, a coordination committee consisting of management representatives of the

Contractor, the County and the Consulting Engineer (the “Member Entity(ies)”). Such

representatives on the coordination committee shall be appointed by each Member Entity within
such thirty (30) Day period prior to the Commencement Date, and Notice of such appointment
shall be delivered to each member Entity. The appointed representatives are subject to change,
and Notice of any such change by any Member Entity shall be delivered to all other Member
Entities.

To the extent that the Parties, after good faith attempts, cannot resolve any controversy or
dispute that may arise under this Agreement, (a) either Party, to the extent that its interests are
adversely affected, may refer the matter to mediation in the State in accordance with Section
14.2 by a mediator selected pursuant to Section 14.3.1 and such mediator shall assume exclusive
jurisdiction over the matter in controversy or (b) if the Parties agree that the matter primarily
involves Technical Issues and desire that the Independent Engineer resolve the matter, the matter
shall be referred to the Independent Engineer for resolution and such Independent Engineer shall
assume exclusive jurisdiction over the matter in controversy. Neither the decision of the
mediator nor the decision of the Independent Engineer shall be binding on the Parties, and either
Party, after the mediator renders his or her recommendation or, as applicable, the Independent
Engineer renders his or her decision, may refer the matter, exclusive of any other jurisdictional
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forum, to the Sixth Judicial Circuit Court for Pinellas County, Florida. The Contractor may, in

its discretion, join Subcontractor(s) in any resolution of disputes under this Section 14.

Section 14.2 Procedure for Referral and Decision.

Section 14.2.1 Mediator Referral and Decision.

Either Party may refer a matter in controversy to the mediator by delivering
Notice of its claim and intention of pursuing mediation to the other Party. The Notice shall state
in detail the contested matter and the initiating Party’s basis for its opinion. Such Notice shall be
delivered by the County’s Authorized Representative and the Contractor’s Authorized
Representative to each such Party’s selected mediator. Once the mediator is selected pursuant to
Section 14.3.1, such mediator shall promptly convene, establish the procedures for the mediation
and recommend resolution of the matter in controversy by written memorandum to the Parties.

Section 14.2.2 Independent Engineer Referral and Decision.

If the Parties agree to have the Independent Engineer render a decision on the
matter in controversy, they shall refer the matter to the Independent Engineer selected by the
County’s Authorized Representative pursuant to Section 14.3.2. Within three (3) Days after the
selection of the Independent Engineer, the Parties shall each provide to the Independent Engineer
written notice stating in detail the contested matter and such Party’s basis for its position. Within
five (5) Days thereafter, the Parties shall meet with the Independent Engineer to resolve the
matter in controversy. Within five (5) Business Days after such meeting or as soon thereafter as
possible, the Independent Engineer shall decide the matter in controversy and issue a written

memorandum decision to the Parties.
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Section 14.3 Selection of the Mediator and the Independent Engineer.

Section 14.3.1 Selection of Mediator.

[f the matter in controversy is referred to mediation pursuant to Section 14.1, each
Party, within five (5) Days of the delivery of the Notice pursuant to Section 14.2, shall select a
mediator from the Sixth Judicial Circuit Court for Pinellas County, Florida’s list of certified and
approved mediators. Each Party shall give Notice of such selection to the other Party and each
Party’s selected mediator. The selected mediators shall then select a third mediator from such
court list and such third mediator shall serve as the mediator for the matter in controversy. Once
selected, the Parties shall, within three (3) Days thereafter, deliver a copy of the Notice specitied
in Section 14.2.1 to such mediator. The mediator’s costs and expenses shall be shared equally by
the Parties.

Section 14.3.2 Selection of the Independent Engineer.

At least thirty (30) Days prior to the Commencement Date, the Parties shall meet
to select and agree in writing on two engineering firms, each of which has the qualifications to
serve as Independent Engineer. Such engineering firms shall be given Notice of such selection
by the Parties and the Parties shall secure their agreement to serve as the Independent Engineer
and be referred to any one of them for determination pursuant to Section 14.2.2. If one or more
of such engineering tirms shall not agree to serve as the Independent Engineer, the Parties shall
select and agree on replacement engineering firms and secure their acceptance to serve until
those engineering firms have agreed to so serve in such position. The engineering firm selected
by the County’s Authorized Representative from those two firms agreed upon by the Parties shall
be the Independent Engineer for purposes of rendering a decision on the matter in controversy

between the Parties. In no event shall a selected Independent Engineer be compensated or
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perform services unless and until a matter is referred to such Independent Engineer for resolution
pursuant to the procedures specified in this Section 14.3.2. The Independent Engineer’s costs
and expenses after referral of the matter to it for resolution shall be shared equally by the Parties.
The Independent Engineer agreed upon by the Parties may not perform any engineering or
consulting services for the Parties during the Term of the Agreement. If one of the Parties
desires to use one of the selected firms for work, they shall promptly notify the other Party and
the Parties shall identify another engineering firm to potentially serve as the Independent

Engineer.

Section 14.4 Obligation to Continue to Perform.

The Parties shall continue to perform their respective obligations under this Agreement
pending resolution of any dispute(s) unless the matter at issue precludes such continued activity

until resolved.
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SECTION 15

MISCELLANEOUS

Section 15.1 Term.
This Agreement, unless sooner terminated in accordance with its terms, shall be effective

during the Term; provided, however, solely for purposes of the Contractor’s compliance with its

obligations under the Transition Plan, this Agreement shall, for such limited purposes, be
effective during the Transition Period.

Section 15.1.1 Extension of Term.

The County, in its sole discretion, shall have the right to extend the Term twice,
each for an extension period of five (5) years, for a total extension and renewal period of ten (10)
years. The Contractor shall have the right, however, not to agree to any extension. An extension
of this Agreement, if any, shall be pursuant to an amendment executed by the Parties, to this
Agreement. Nothing in this Section 15.1 shall obligate the County to extend the Term or obligate
the Contractor to agree to any extension.

Section 15.1.2 Period of Extension of Term Discussions.

Commencing three (3) Billing Years prior to the end of the Term, the Parties shall
commence and schedule and hold meetings and discussions to provide for (a) Agreement
closeout or transition, or both, or (b) a potential extension of the Term, or both. The Contractor

shall fully cooperate in such activities.
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Section 15.2 Assignment and Control.

Section 15.2.1 Assignment.

This Agreement shall not be assigned by either Party without the prior written
consent of the other Party, and the Contractor shall not enter into any contractual agreement with
a third party for the delegation to such third party of performance obligation of the Contractor of
any part of this Agreement without the prior written consent of the County, which consent may

be withheld by the County in its sole discretion; provided, however, the Contractor may, without

such consent, assign its interest and obligations hereunder to (a) an Entity acquiring all or
substantially all of the business and assets of the Contractor by merger, consolidation, transfer of

assets or otherwise, or to (b) an Affiliate; provided, however, that such assignment shall not

relieve the Guarantor from its obligations and undertakings under the Guaranty, and the
Guarantor shall execute such documents as are necessary to assure that the Guaranty shall

continue and remain in full force and effect; provided, further, that the Contractor’s Performance

Bond and the Letters of Credit required to be secured and maintained pursuant to Sections 11.4.1
- 11.4.4 shall remain in full force and effect and the surety and the Qualified Financial Institution
shall execute such documents as are necessary to ensure that said Performance Bond and Letters
of Credit remain and continue in full force and effect in accordance with its terms. Any other
assignment of this Agreement by the Contractor without the express prior written consent and
approval of the County, except as expressly recognized herein, shall be of no force and effect and
null and void at inception. It is understood and agreed between the Parties that this Section 15.2
shall not be interpreted or construed to restrict the Contractor’s ability to employ Subcontractors

in connection with the performance of portions of its obligations hereunder, except that the
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Contractor shall be restricted or limited in its ability to employ or secure Subcontractors to
perform the Work pursuant to Section 15.7.

The County may assign this Agreement without the prior written consent of the
Contractor to (i) a successor by merger or consolidation or a duly constituted authority or similar
entity created by the County or by State legislation to which all or substantially all the System
assets (including this Agreement) are transferred or assigned or (ii) a bank trustee as collateral
for, or otherwise in connection with, the financing or refinancing of all or part of the Facility.

Section 15.2.2 Control.

Neither the Contractor nor the Guarantor shall transfer, sell, relinquish or
otherwise convey in any form, indirectly or directly, Control to any Entity without the prior
written consent of the County, which consent may be withheld in the County’s sole discretion;

provided, however, the County’s prior written consent shall not be required if Control of the

Contractor or Guarantor is transferred, sold, relinquished or otherwise conveyed to another
Entity in a single transaction in which at least a majority of the waste-to-energy facilities

(including the Facility) owned or operated, or both, by Guarantor and its Aftiliates as ot the

Contract Date are transferred, sold or otherwise conveyed to such Entity; provided, further,
however, that such transfer, sale or other conveyance of Control shall not relieve the Guarantor
from its obligations and undertakings under the Guaranty, and the Guarantor shall execute such
documents as are necessary to assure that the Guaranty shall continue and remain in full force
and effect. To the extent the Contractor or Guarantor attempts or does transfer, sell, relinquish or
otherwise conveys in any form, indirectly or directly, Control to any Entity in violation of this

Section 15.2.2, such action shall be null and void at inception and of no force and effect. The
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Guarantor shall not authorize, institute, condone, accept, direct or promote any action by the

Contractor to attempt to transfer, sell relinquish or otherwise convey Control to any Entity.

Section 15.3 Transition Plan.

The Contractor shall comply with the requirements of the Transition Plan during the
Transition Period, which Transition Plan, as of the Contract Date, has been mutually agreed to
and attached hereto as Schedule 17 (Transition Plan).

The Parties recognize that it is to their benefit and in their respective interest to have a
Contractor representative located on or adjacent to the Facility Site during the Transition Period.
The Parties believe that such an accommodation will facilitate a smooth and orderly transition
from the Prior Contractor to the Contractor and the assumption of the Contractor’s obligations
under this Agreement. Accordingly, the County agrees to provide an office to the Contractor’s
representative in the Division of Solid Waste administration building or other office building
located on or adjacent to the Facility Site during such Transition Period. The Transition Plan
shall include a provision for such accommodation, including the terms and conditions associated

therewith.

Section 15.4 Industrial Property Rights.

The Contractor shall pay all royalties and license fees relating to its performance of its
obligations hereunder. The Contractor, on behalf of itself and all Subcontractors, herei)y warrants
that the Work, the use of any component thereof and the use of any article, machine or process,
software license or a combination of any or all of the foregoing, by the County or any third party
Entity shall not infringe any patent, trademark, copyright or license of any other Entity. Subject

to the penultimate paragraph of this Section 15.4, the Contractor shall defend any claim or
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lawsuit brought against any Indemnified Parties, for infringement of any patent, trademark or
copyrights relating to the Work and the subsequent operation of the Projects, items in the
Technical Recovery Plan, all Repairs or Replacements and Punch List Items or for the
unauthorized use of trade secrets by reason of Projects, items in the Technical Recovery Plan, all
Repairs or Replacements and Punch List Items design, construction or operation, or the
Contractor may, at its option, acquire the rights of use under infringed patents, trademarks.
copyrights or trade secrets, or modify or replace infringing Equipment with Equipment
equivalent in quality, performance, useful life, technical characteristics and development so that
such Equipment or other property does not so infringe, and the Contractor shall indemnity the
Indemnified Parties and hold each and all harmless against all Losses recovered against any
Indemnified Party sustained by, in whole or in part, by reason of any such actual or alleged
infringement of any patent, trademark, copyright or the unauthorized use of any trade secret.
Notwithstanding the foregoing of this Section 15.4, if (a) the Contractor fails to complete
a Cure of a Punch List Item(s) pursuant to Section 6.3 and the County elects to Cure the Punch
List Item(s) pursuant to Section 6.4 and 6.5 or (b) the County elects to secure the services of an
Entity other than the Contractor to develop a Project pursuant to Sections 10.1 or 10.2, and in
the case of either (a) or (b), the County selects, procures or otherwise acquires Equipment for
installation and use as part of effecting a Cure or the development of the Project, the County
shall either (i) assign such warranties for such Equipment to the Contractor or (ii) as the
beneficiary of any warranty relative to such Equipment, enforce any such warranty, in which
case the Contractor shall not be deemed to be in violation of its enforcement and indemnification

obligations under this Section 15.4 or that is part of the Facility as of the Commencement Date.

8882746 v6

15-5



The obligation of the Contractor to defend any claim or lawsuit brought against any
Indemnified Parties for the infringement of any patent, trademark or copyright relating to the
Work shall not be applicable to any infringement that relates specifically to Equipment that was
acquired (a) by the Contractor at the direction of the County or (b) by the County in the exercise

of its rights pursuant to the second paragraph of this Section 15.4.

Section 15.5 Relationship of the Parties.

Except as explicitly provided herein, neither Party to this Agreement shall have any
responsibility whatsoever with respect to services provided or contractual obligations assumed
by the other Party and nothing in this Agreement shall be deemed to constitute either Party a
partner, agent or legal representative of the other Party or to create any fiduciary relationship
between the Parties. The Contractor has entered into this Agreement and shall be performing the
services contemplated herein as an independent contractor. As an independent contractor, the
Contractor, and all of its Subcontractors are solely responsible for the means, methods,
techniques, procedures and schedules used to perform the Work. The Contractor has the sole
right to control and direct the means, manner and method by which the obligations of this
Agreement are satisfied.

Except as expressly set forth herein, nothing in this Agreement may be interpreted to give
the appearance that either Party possesses the apparent or actual authority to act or speak for the
other Party and neither Party shall by words, act or representation convey to the general public,
any Entity or any Governmental Authority the impression that such Party has the authority to
speak or act for the other Party. If either Party believes that the other Party has the necessary
power to bind such other Party or believes that either has the power to control how services are
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provided by the other Party, such first Party shall take all reasonable actions as are necessary to

correct the erroneous inferences and prevent reliance on such a mistake of fact.

Section 5.6 Confidential Information.

As used in this Agreement, “Confidential Information” means (a) trade secrets as such
term is defined and interpreted by Applicable Law and (b) documents. data or other information
deemed confidential under Applicable Law.

To the extent allowed by Applicable Law, the County shall hold Confidential Information
in strict confidence and take all reasonable precautions to prevent disclosure to third party

Entities; provided, however, the County shall not be precluded from disclosing Confidential

Information that, in its sole judgment, is in the public domain or subject to disclosure by
Applicable Law or by lawful demand of any Governmental Authority notwithstanding that the
Contractor may have marked such information as being Confidential Information; provided
further, that prior to disclosing of Confidential Information that the Contractor has labeled as
such, the County shall provide at least five (5) Business Days prior Notice to the Contractor of
the County’s intent to disclose such Confidential Information. The County. however, shall not
be required to provide any prior Notice to the Contractor of the County’s intent to disclose
Confidential Information that the Contractor did not label or mark as Confidential Information.

The rights and obligations of the Parties set forth herein with respect to Confidential
Information are further subject to Applicable Law, including Florida common law and State and
local laws pertaining to public records. To the extent any provision in this Agreement is
inconsistent with this Section 15.6 relative to Confidential Information, this Section 15.6 shall
govern.
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Section 15.7 Subcontractors.

The Contractor may enter into subcontracts, without the County’s Authorized
Representative’s approval for (a) major combustion train outage Work, (b) Facility Site grounds
maintenance and aesthetic Work, (c) janitorial service Work, (d) pest control, (¢) a major turbine
generator overhaul, (f) water treatment services, (g) distributed control system (DCS)
maintenance under this Agreement, (h) acquisition’ of Equipment, Spare Parts, Reagents,
chemicals, supplies and materials, (i) professional or consulting services (including legal,
accounting, engineering, testing and similar services), (j) contracts with haulers or recyclers, or
both, of Ferrous Metals or Non-Ferrous Metals, or both, (k) marketing of Ferrous and Non-
Ferrous Metals, (I) maintenance of Equipment by manufacturers or maintenance of Rolling
Stock, and (m) Work relating to the Facility substation or electric interconnection facilities.
Contractor shall remain liable to the County for any subcontracted Work. The Contractor shall
not enter into a subcontract for any other Work with any Subcontractor without the prior written
approval of the County’s Authorized Representative and any such subcontract entered into
without such prior written approval shall be of no force and effect and null and void at inception;

provided, however, the County’s Authorized Representative’s prior written approval shall not be

required for (1) subcontracts that have a term or duration of less than ninety (90) consecutive
Days in a Billing Year, (2) subcontracts whose value is less than one hundred thousand dollars
($100,000.00), (3) subcontracts with Affiliates of the Contractor or with Martin GmbH or (4)
subcontracts for Work that under Applicable Law must be performed by independent Entities,
such as testing laboratories.

The Contractor shall assure that the contracts the Contractor enters into with the
Subcontractors (i) are assignable to the County or the trustee for any financing or other purposes,
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(ii) require each Subcontractor to be bound to the Contractor to the same extent Contractor is
bound to the County by the terms of this Agreement, as those terms may apply to the portion of
the Work to be performed by the Subcontractor, (iii) contain appropriate and adequate damages
for default, (iv) provide that the County will be an additional indemnified party of the
subcontract, (v) provide that the County will be an additional insured on all insurance policies
required to be provided by the Subcontractor except workers’ compensation and professional
liability, (vi) provide waiver of subrogation in favor of the County and other insurance terms and
conditions are set forth in Section 11 and Schedule 11 (Insurance), (vii) assign all warranties
directly to the County, and (viii) identify the County as an intended third-party beneficiary of the
subcontract. If any Subcontractor defaults on its contract with the Contractor, the Contractor
shall use all reasonable efforts to enforce its rights under such contract and, if the Contractor fails
to do so, the Contractor shall, at the County’s request, assign its rights, to the extent they are
assignable, under such contract to the County.

When the Contractor requests approval of a subcontract by the County’s Authorized
Representative, the Contractor’s Authorized Representative must submit the following: the
qualifications of the Subcontractor, and a description of the scope of the Work to be performed.
Such subcontract shall be deemed approved ten (10) Days after the complete submission of the
required information unless the County’s Authorized Representative disapproves the subcontract
in writing (stating its objection in reasonable detail) or requests any relevant information that has
not been previously provided to it for ten (10) Days.

This Section 15.7 shall not apply to Contractor’s employment agreements with its

employees.
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The County’s review or approval of any subcontracts or Subcontractor shall not relieve
the Contractor from any of its obligations under this Agreement with respect to the subcontracted
Work, and the Contractor shall be responsible for the engagement and management of its
Subcontractors.

The scope of the County’s Authorized Representative’s approval rights of a subcontract
under this Section 15.7 shall be limited to (a) the Subcontractor’s scope of work, (b) the
qualifications of such Subcontractor and (c) the location of the Subcontractor’s equipment and
facilities on the Facility Site. In no event shall the County’s Authorized Representative’s

approval rights include any other terms and conditions of such subcontract.

Section 15.8 Authorized Representatives.

The Authorized Representative of the County for purposes of this Agreement shall be the
Director or his or her designee. The Authorized Representative of the Contractor for purposes of
this Agreement shall be the Facility Manager or his or her designee. Either Party may change its
Authorized Representative upon five (5) Days prior Notice to the other Party. Prior to the
Commencement Date, the Authorized Representatives shall give each other Notice of the
appointment of any designee authorized to act on such Authorized Representative’s behalf, if
any. The Authorized Representatives may change their designee upon three (3) Days prior

Notice to the other.

Section 15.9 Notices.
All Notices and consents required or permitted by this Agreement shall be in writing,
shall be transmitted by (a) registered or certified mail, return receipt requested, with Notice

deemed to be given upon receipt; postage prepaid, or (b) delivered by hand or by nationally
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recognized courier service, or (c) telex, facsimile transmission or electronic communication
system acceptable to the County’s Authorized Representative with confirmed receipt thereof, and
in all cases, addressed as follows:

If to the County:

Director Solid Waste Operations
Pinellas County Utilities

3095 114th Avenue North

St. Petersburg, Florida 33716

With a copy to:

Waste-to-Energy Program Manager
Solid Waste Operations

Pinellas County Utilities

3095 114th Avenue North

St. Petersburg, Florida 33716

K8L2746 VO
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With a copy to:

Pinellas County Attorney
315 Court Street

6" Floor

Clearwater, Florida 33756

If to the Contractor:
Covanta Projects, LLC
445 South Street
Morristown, NJ 07960
Attn: Senior VP of Business Management
With a copy to:
Covanta Projects, LLC
445 South Street

Morristown, NJ 07960
Attn: General Counsel

Changes in either or both of the respective names and addresses to which such Notices may be

directed may be made from time to time by either Party by Notice to the other Party. If an Event

of Default occurs, the Notice required to be given under this Agreement shall clearly identify in -
bold Ietters that such event has occurred.
Section 15.10 Entire and Complete Agreement.
This Agreement, together with the Schedules attached to this Agreement, constitutes the
entire and complete agreement and commitment of the Parties with respect to the award and
execution of this Agreement for the management, operation and maintenance of the Facility. All
prior or contemporaneous understandings, arrangements, negotiations and/or commitments,
whether oral or written, have been superseded by this Agreement.
Section 15.11 Binding Effect.
This Agreement shall bind and inure to the benefit of the Parties and any successor or
assignee acquiring an interest hereunder consistent with Section 15.2. —
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Section 15.12 Governing Law.

The law of the State (excluding the conflicts of law principles thereof) shall govern the

validity, interpretation, construction and performance of this Agreement.

Section 15.13 Labor Relations.

To the extent that it is practicable and consistent with the efficient performance of this
Agreement and is consistent with Applicable Law, all labor employed by Contractor at the
Facility Site for management, operation and maintenance of the Facility shall be obtained from
that available in the vicinity of the Work to be performed. The Contractor reserves the right to
hire or discharge, or designate the classification of Work for each employee; the right to provide
for shop or field fabrication or other material in accordance with its best judgment; or carrying
on the Work without restrictions except as otherwise expressly recognized under this Agreement.
All labor employed by the Contractor at the Facility Site for the management, operation and

maintenance of the Facility shall be paid by the Contractor.

Section 15.14 Waiver.

Unless otherwise specifically provided by the terms of this Agreement, no delay or
failure to exercise a right resulting from any breach of this Agreement shall impair such right or
shall be construed to be a waiver thereof, but such right may be exercised from time to time and
as often as may be deemed expedient. Any waiver shall be in writing and signed by the Party
granting such waiver. If any representation, warranty or covenant contained in this Agreement is
breached by either Party and thereafter waived by the other Party, such waiver shall be limited to
the particular breach so waived and shall not be deemed to waive any other breach under this

Agreement.
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Section 15.15 Representations.

Section 15.15.1 Representations of the County.

The County represents to the Contractor that subject to Schedule 23 (Disclosures):

(a) The County is a political subdivision of the State and has the
power and authority to conduct the governmental functions and operations as
contemplated by this Agreement.

(b) The County has the power, authority and legal right to enter into
and perform this Agreement and the execution, delivery and performance hereof by the
County (1) have been duly authorized by the County, acting by and through its Board of
County Commissioners, (2) do not require any other approvals by any other
governmental officer or body, other than those Permits or approvals contemplated to be
obtained after the Contract Date, (3) do not require any consent or referendum of voters,
(4) will not violate any judgment, order, law or regulation applicable to the County, and
(5) do not constitute a default under, or result in the creation of any lien, charge,
encumbrance or security interest upon any assets of the County under any agreement or
instrument to which the County is a party or by which the County or its assets may be
bound or affected.

(c) This Agreement has been duly entered into and delivered by the
Board of County Commissioners of the County and, as of the Contract Date, constitutes a
legal, valid and binding obligation of the County, fully enforceable in accordance with its
terms, subject to (1) the applicable bankruptcy, reorganization, moratorium or similar
laws affecting the enforcement of creditors’ rights or remedies generally, (2) general
equitable principles, whether considered in a proceeding at law or in equity, and (3)
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limitations on the enforceability of rights to indemnification by federal or State laws or
regulations or public policy.

(d) To the County’s best information and belief and without
independent investigation, there is no action, suit or proceeding, at law or in equity,
before or by any court or Governmental Authority, pending or overtly threatened against
the County, wherein an unfavorable decision, ruling or finding would materially
adversely affect the performance by the County of its obligations hereunder or the other
transactions contemplated hereby, or which, in any way, would adversely affect the
validity or enforceability of this Agreement or any other agreement or instrument entered
into by the County in connection with the transaction contemplated hereby.

(e) All Permits necessary for the performance of the Work that are
required to be obtained prior to the Commencement Date by the County have been
obtained by the County.

(H No action, suit, proceeding or official investigation has been
overtly threatened or publicly announced or commenced by any Entity or Governmental
Authority in any federal, State or local governmental authority or agency or in any
federal, State or local court, that seeks to enjoin, assess civil or criminal penalties against,
assess civil damages against or obtain any judgment, order or consent decree with respect
to (1) the County, (2) any Permits to be obtained by the County pursuant to Section 3.6 or
(3) the agreements referred to in this Agreement, as a result of the County’s negotiation,
execution, delivery or performance of this Agreement or its participation or intended

participation in any transaction contemplated thereby; provided, however, that any such

action, suit, proceeding or investigation would, if adversely determined, materially
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adversely affect any such Permits, this Agreement, the performance by the Parties of their
respective obligations hereunder or the transactions contemplated thereby; and, provided
further, that this Section 15.15.1(f) shall apply to any action, suit, proceeding or official
investigation that is criminal in nature or that challenges any agreements referred to in

this Service Agreement.

Section 15.15.2 Representations of Contractor.

The Contractor hereby represents to the County that:

(a) The Contractor is qualified to do business in the State and is duly
qualified to do business wherever necessary to carry on the business and operations
contemplated by this Agreement.

(b)  The Contractor has the power, authority and legal right to enter
into and perform its obligations set forth in this Agreement, and the execution, delivery
and performance hereof by the Contractor, (1) have been duly authorized, (2) do not
require the approval of any governmental officer or body, other than those Permits or
approvals contemplated to be obtained after the Proposal Date, (3) will not violate any
judgment, order, law or regulation applicable to the Contractor as of the Proposal Date,
and as of the Proposal Date, any provisions of the Contractor’s certificate of
incorporation and by-laws and (4) do not constitute a default under or result in the
creation of, any lien, charge, encumbrance or security interest upon any assets of the
Contractor under any agreement or instrument to which the Contractor is a party or by

which the Contractor or its assets may be bound or affected.
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(c) The Contractor holds, or is expressly authorized under, the
necessary patent rights, licenses and franchises to manage, operate and maintain the
Facility pursuant to the terms of this Agreement.

(d) This Agreement has been duly entered into and delivered and, as of
the Proposal Date, constitutes a legal, valid and binding obligation of the Contractor,
fully enforceable in accordance with its terms, subject to (1) the applicable bankruptcy,
reorganization, moratorium or similar laws affecting the enforcement of creditors’ rights
or remedies generally, (2) general equitable principles, whether considered in a
proceeding at law or in equity, and (3) limitations on the enforceability of rights to
indemnification by federal or State laws or regulations or public policy.

(e) To the Contractor’s best information and belief and without
independent investigation, as of the Proposal Date, there is no action, suit or proceeding,
at law or in equity, before or by any court or governmental authority, pending or
threatened against the Contractor, wherein an unfavorable decision, ruling or finding
would materially adversely affect the performance by the Contractor of its obligations
hereunder or the other transactions contemplated hereby, or that, in any way, would
adversely affect the validity or enforceability of this Agreement or any other agreement
or instrument entered into by the Contractor in connection with the transactions
contemplated hereby.

() There has been no material adverse change in the Contractor’s or
the Guarantor’s financial condition during the period from the date the RFQ was
submitted until the date the FRFP was submitted, and neither the Contractor nor the

Guarantor is aware of any occurrence, event or situation that could reasonably be
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expected to cause a material adverse change in the Contractor’s or the Guarantor’s
financial condition in the future that, in either case, would materially impair the
Contractor’s ability to perform its obligations under this Agreement or the Guarantor’s
ability to fulfill its obligations under the Guaranty.

(2) The Contractor has met, during the RFQ/DRFP-FRFP procurement
process period and through the date hereof, all of the minimum qualification criteria set
forth in the RFQ.

(h) Neither the Contractor nor any of its Affiliates is prohibited from
entering into this Agreement by Section 237.133 Florida Statutes, of which paragraph
(2)(a) reads as follows:

A person or an Affiliate who has been placed on the convicted vendor list
following a conviction for a public entity crime may not submit a bid, proposal, or reply
on a contract to provide any goods or services to a public entity; may not submit a bid,
proposal or reply on a contract with a public entity for the construction or repair of a
public building or public work; may not submit bids, proposal or replies on leases of real
property to a public entity; may not be awarded or perform work as a contractor, supplier,
subcontractor or consultant under a contract with any public entity’s and may not transact
business with any public entity in excess of the threshold amount provided in FS. 287.017
for CATEGORY TWO for a period of thirty-six (36) Months following the date of being
placed on the convicted vendor list.

(i) The Contractor’s performance of its obligations under this

Agreement and the transactions contemplated hereby do not conflict with the
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Contractor’s performance under any other agreements or instruments to which the
Contractor is a party or by which the Contractor or its assets may be bound or affected.

(M As of the Proposal Date, no action, suit, proceeding or official
investigation has been overtly threatened or publicly announced or commenced by any
Entity or Governmental Authority in any federal, State or local governmental authority or
agency or in any federal, State or local court, that seeks to enjoin, assess civil or criminal
penalties against, assess civil damages against or obtain any judgment, order or consent
decree with respect to (1) the Contractor, (2) any Permits to be obtained by the Contractor
pursuant to Section 3.6 or (3) the agreements referred to in this Agreement, as a result of
the Contractor's negotiation, execution, delivery or performance of this Agreement or its
participation or intended participation in any transaction contemplated thereby; provided,
however, that any such action, suit, proceeding or investigation would, if adversely
determined, materially adversely affect any of such Permits, this Agreement, the

performance by the Parties of their respective obligations hereunder or the transactions

contemplated thereby; and, provided further, that this Section 15.15.2(j) shall apply to
any action, suit, proceeding or official investigation that is criminal in nature or that

challenges any agreements referred to in this Agreement.

Section 15.16 Headings.
Captions and headings in this Agreement are for ease of reference only and do not

constitute a part of this Agreement.
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Section 15.17 Counterparts.
This Agreement may be executed in more than one counterpart, each of which shall be

deemed an original, and all of which shall constitute one and the same agreement.

Section 15.18 Amendment.
No amendment, modification or change to this Agreement shall be effective unless the

same shall be in writing and duly executed by the Partics.

Section 15.19 Severability.

If any provision of this Agreement shall, for any reason, be determined to be invalid,
illegal or unenforceable in any respect, the Parties hereto shall negotiate in good faith and agree
to such amendments, modifications or supplements of or to this Agreement or such other
appropriate actions as shall, to the maximum extent practicable, in light of such determination, -~
implement and give effect to the intentions of the Parties as reflected herein, and the other terms
of this Agreement, as so amended, modified, supplemented or otherwise affected by such action,

shall remain in full force and effect.

Section 15.20 Further Assurances.

Each Party agrees to, and shall use reasonable efforts to, provide such information,
execute and deliver any instruments and documents and take such action as may be necessary,
reasonably requested or required by the other Party that are not inconsistent with the provisions
of this Agreement and which do not involve the assumption of obligations other than those
provided for in this Agreement in order to give full effect to this Agreement and to carry out the

intent of this Agreement.
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Section 15.21 Interest on Payments.

All payments to be made pursuant to this Agreement outstanding after the applicable due
date are eligible to receive interest, which interest, if interest is envisioned under this Agreement,

bear interest at the rate calculated pursuant to the Local Government Prompt Payment Act.

Section 15.22 Pavment Disputes.

If any Party shall dispute an amount owing to the other Party, such Party shall:

(a) give Notice to the other Party of such disputed amount together with
sufficient information to allow the other Party to understand the nature of the dispute,
which Notice shall be prepared in the same manner as Cost Substantiation and shall be
delivered on or before the due date of the amount disputed; and

(b) pay all undisputed amounts on the due date.

Interest at the rate specified in Section 15.21 shall accrue from the original due date on
disputed amounts, or the portions thereof, to the Party which is ultimately determined to be
entitled to such disputed amount, or any portions of such disputed amounts. The remedies for

disputes over payment are exclusively limited to those provided in this Agreement.

Section 15.23 Liability of Officers and Emplovees.

No member of the Board of County Commissioner, any director, officer, agent,
consultant, representative or employee of either Party shall be charged personally by the other or
held contractually liable thereto under any term or provision of this Agreement, because of either
Party’s execution or attempted execution of this Agreement or because of any breach or alleged

breach thereof; provided, however, that all Entities remain responsible for any of their own

criminal actions.
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Section 15.24 Pledge of Credit.

The Contractor shall not pledge the County’s credit or make it a guarantor of payment or
surety for any contract, debt, obligation, judgment, lien or any form of indebtedness. The
Contractor further warrants and represents that it has no obligation or indebtedness that would

materially impair its ability to fulfill the terms of this Agreement.

Section 15.25 Third Party Beneficiary.

This Agreement is intended to be solely for the benefit of the Contractor and the County
and their successors and permitted assigns and is not intended to and shall not infer any rights or

benefits on any third party not a signature hereto.

Section 15.26 Survivability.
Any term, condition, covenant or obligation that requires performance by a Party
subsequent to termination or expiration of this Agreement shall remain enforceable against such

Party subsequent to such termination or expiration.

Section 15.27 No Conflict of Interest.

Without receiving prior written authorization from the County’s Authorized
Representative, the Contractor shall not enter into any agreements that would conflict with the
Contractor’s performance of its obligations under this Agreement or the other transactions
contemplated herein.

[Signature Page Follows]
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IN WITNESS WHEREOF, cach of the Parties has caused this Agreement to be

executed in its name by a duly-authorized person and has caused its seal to be affixed to this

Agreement.

ATTEST:
CLERK

By:
Name:
Title; Clerk of the Court

[Seal]

APPROVED AS TO FORM:

OFFICE OF THE COUNTY ATTORNEY
), 7., =
By:  / /., i,

Name: /M, les %p/wr‘
7&1&? ounty Attorr(ey

ATTEST:
[Seal]

M@c (i \j Lad
WITNESS

(N Gurss
WITWESS

PINELLAS COUNTY, FLORIDA, by and

through its BOARD OF COUNTY
COMMISSIONERS

By:

Name:

Title:

CONTRACTOR:

Covanta Projects, LLC

By: hath P W

Name: Matthew Mulcahy
Title:  Senior Vice President
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WASTE TO ENERGY FACILITY OPERATOR
RFP NO. 134-0171-P (LN)

SCHEDULES TO THE SERVICE AGREEMENT

BETWEEN

PINELLAS COUNTY, FLORIDA

AND

COVANTA PROJECTS, LLC




Schedule 1
Schedule 2
Schedule 3
Schedule 4
Schedule 5
Schedule 6
Schedule 7
Schedule 8
Schedule 9
Schedule 10
Schedule 11
Schedule 12A
Schedule 12B
Schedule 12C
Schedule 13
Schedule 14
Schedule 15
Schedule 16A
Schedule 16B
Schedule 17
Schedule 18
Schedule 19
Schedule 20
Schedule 21
Schedule 22
Schedule 23

LIST OF SCHEDULES

Description of the Facility and Facility Site

Performance Guarantees

Performance Calculations and Test Procedures
Determination of Processible Waste Higher Heating Value
Adjustment Factor

Reporting Requirements

Utility and Reagent Utilization Allowances

Form of Performance Bond

Form of Irrevocable Letter of Credit

Guaranty

Insurance

Form of Contractor’s Monthly Invoice

Form of Contractor’s Project and Additional Service Invoice
Form of Contractor’s Annual Reconciliation Invoice
Staffing Plan

County Permits

Non-Process Maintenance and Customer Service Standards
Required Equipment and Spare Parts Inventory List
Critical Spare Parts

Transition Plan

Design and Construction Monitoring and Review
Technical Recovery Plan

County’s Minimum Water Quality Delivery Standards
Form of Affidavit and Release

Codes and Standards

Disclosures



SCHEDULE 1

DESCRIPTION OF THE FACILITY AND FACILITY SITE

a) Facility Site
The Facility Site consists of approximately twenty-two (22) acres of real property owned
by the County located in the lower one-half of lots 42 through 44 and lots 33 through 55,
inclusive, of the Bridgeway Acres Subdivision in Section 14, Township 30S, Range 16E.
according to the plat thereof. recorded in Plat Book 6, Page 643, public records of the County, all
as generally depicted in Figure 1-1 General Boundaries of the Facility Site.
The Facility Site is within the fenced in area bounded generally by 114" Avenue to the
North. a ditch to the East, 110" Avenue to the South, and 31* Street to the West all within a
latitude of 27° N and a longitude ot 82° W. The boundaries of the Facility Site, as generally
depicted on Figure 1-1, may be changed by the County from time to time without the
Contractor’s consent as long as such changes do not materially interfere with the Contractor’s
obligations contained in the Service Agreement.
b) Facility
The Facility includes all Equipment, buildings. structures, Utilities, grounds, landscaping
and fencing located within the boundaries of the Facility Site, including the perimeter fencing
around the Facility Site.
The Facility also includes structures and Equipment located outside of the Facility Site,
including the Facility administration building (excluding the outside grounds) which is located

immediately south of the Facility Site across 11 0™ Avenue North as shown on Figure 1-1.
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SCHEDULE 2

PERFORMANCE GUARANTEES!
1. Annual Processing Guarantee

The Facility shall Process, at a minimum. during a Billing Year, pro rata for a Billing
Year less than a full Billing Year, the lesser of nine hundred thirty thousand (930.000) Tons of
Processible Waste or that amount of Processible Waste delivered by or on behalf of the County

(“Annual Processing Guarantee™).
2. Flectric Energy Recovery Guarantee

The Facility shall generate tor sale (net ot Electric Energy used by the Facility while the
Facility is generating Electric Energy) not less than four hundred thirty (430) kilowatt-hours per

Ton of Processible Waste Processed.
3. Residue Quality Guarantee

The Facility shall produce Residue which shall meet the quality specified in Table 1

below (the “Residue Quality Guarantee™).

Table 1 Residue Quality

Parameter Quality

Unburned Carbon Less than four percent (4%) by weight
(dry basis) excluding the amount of
carbon reagent in the Residue that results
from the operation of the activated carbon
injection system

Water Less than thirty percent (30%) by weight

I All calculations and test procedures for determining whether or not these Performance Guarantees have been met
shall be in accordance with Schedule 3 to the Service Agreement.
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4. Residue Particle Size Guarantees

a) Plus Five (5) Inch Separation System Availability Guarantee. A minimum of one
hundred percent (100%) of the residue shall be processed through the plus five (5) inch
separation system, and the plus five (5) inch separation system shall be available one hundred
percent (100%) of the time that one or more boiler is in operation, except that if all residue is
stockpiled and processed through the plus five (5) inch separation system when the system
becomes available, then the one hundred percent (100%) available guarantee shall be considered
to have been met, provided that such period of time when residue is being stockpiled does not

exceed twenty-four (24) consecutive hours.

b) Residue Particle Size Guarantee. A minimum of ninety-eight percent (98%) of the

Residue produced downstream of the plus five (5) inch separation system shall have a maximum

particle size of five (5) inches in diameter (“Residue Particle Size Guarantee™). -
5. Ferrous Metal Recovery and Non-Ferrous Metal Recovery Guarantees

a) Ferrous Metal Recovery Guarantee: The Facility shall recover from the Residue at

least eighty percent (80%) by weight of all Ferrous Metal contained therein which would not

pass through a one inch (17) screen, (the “Ferrous Metal Removal Guarantee™).

b) Non-Ferrous Metal Recovery Guarantee: The Facility shall recover from the

Residue at least sixty percent (60%) by weight of all Non-Ferrous Metal contained therein which
would not pass through a three eights inch (3/8”) screen (the “Non-Ferrous Metal Removal

Guarantee™).
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6. Ferrous Metal Recovery System and Non-Ferrous Metal Recovery System
Availability Guarantees

a) Ferrous Metal Recovery System Availability Guarantee: The Ferrous Metal

recovery system shall be operational and available to recover Ferrous Metal at least ninety
percent (90%) of the time that Residue is being generated by the Facility during a Billing Year

(“Ferrous Metal Removal System Availability Guaranteg™).

b) Non-Ferrous Metal Recoverv System Availability Guarantee: The Non-Ferrous

Metal recovery system shall be operational and available to recover Non-Ferrous Metal at least
ninety percent (90%) of the time that Residue is being generated by the Facility during a Billing

Year ("Non-Ferrous Metal Removal System Availability Guarantee™).

Al

7. Process Wastewater Quality Guarantee: The Process Wastewater discharged from the
Facility into the sanitary sewer shall comply with the maximum concentrations and restrictions

shown in Table 2 (the “Process Wastewater Quality Guarantee™).

8. Environmental Regulations Guarantees

The Facility shall, at a minimum, meet at all times all requirements pertaining to the
Facility specified in the County’s State of Florida Electrical Power Plant Site Certifications,
No. PA 78-11 (Units | and 2) and PA 83-18 (Unit 3) and the County’s Florida Department of
Environmental Protection Title V Air Operation Permit No. 1030117-009-AV (the

“Environmental Regulations Guarantee™), as may be renewed or amended.




Table 2

Maximum Concentrations and Restrictions for Process Wastewater

Material Characteristic

Maximum Allowable

Concentration/Value
Arsenic 0.1 mg/L.
Cadmium 0.2 mg/L
Chromium 2.6 mg/L
Copper 1.0 mg/L
Cyanide 1.0 mg/L
Lead 0.6 mg/L
Mercury 0.1 mg/L
Nickel 2.0 mg/L
Phenols, Total 5.0 mg/L
Silver 2.0 mg/L
Zinc 2.0 mg/L
pH 5.5-9.5
Temperature 150 °F
TSS 650 mg/L
BOD 450 mg/L
Flash Point 140 oF
Petroleum Oils, Non-Biodegradable Cutting | 50 mg/L
Oil or Other Product of Mineral Oils
Animal or Vegetable Fats, Waxes or Greases | 100 mg/L

Schedule 2-4
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9. Electrical Reliability Guarantee

The Facility shall, at a minimum. meet at all times all applicable Generator Owner and
Generator Operator requirements pertaining to the Facility specified in the NERC Reliability
Standards or any FRCC Regional Reliability Standards, except that the County shall be

responsible for meeting the requirements in Standards BAL-005 and FAC-001 and FAC-002.
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SCHEDULE 3

PERFORMANCE CALCULATIONS AND TEST PROCEDURES

The purpose of this Schedule 3 is to provide: (i) the calculations to be used to determine
whether or not certain Performance Guarantees and Utility and Reagent Utilization Allowances have
been met; and (ii) an outline of the procedures for Performance Testing Residue quality, the Residue
separation system, the Ferrous Metal recovery system, the Non-Ferrous Metal recovery system and
the air emissions from the stack, which procedures shall be incorporated into the Performance Test

Plan to be developed pursuant to Section 3.26 of the Service Agreement.
PART A. PERFORMANCE CALCULATIONS

This Part A sets forth the calculations to be used to determine whether or not the following

Performance Guarantees have been met.
1. Annual Processing Guarantee

For any Billing Year, the actual number of Tons of Processible Waste Processed by the
Facility in such Billing Year shall be compared to the Annual Processing Guarantee to determine if
such guarantee has been met. For the first and last Billing Year, the Annual Processing Guarantee
shall be prorated by dividing the Annual Processing Guarantee by 365 and then multiplying by the

actual number of Days in such first or last Billing Year as applicable.
The actual number of Tons of Processible Waste Processed shall be calculated as follows:

Wp= W4 — Wyp + Wep — W

Where:

Wp = Tons of Processible Waste Processed during the Billing Year.
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Wy = Tons of Processible Waste that were delivered to the Facility during the
Billing Year as recorded by the Facility’s truck scales.

Wyp = Tons of Non-Processible Waste removed from the tipping floor during
the Billing Year as recorded by the Facility’s truck scales.

Wep = Tons ot Processible Waste in the Pit at the beginning of the first Day of
the Billing Year as estimated jointly by the Contractor and the County.

Wy = Tons of Processible Waste in the Pit at the end of the last Day of the
Billing Year as estimated jointly by the Contractor and the County.

During Billing Years when turbine-generator No. 1 is oft line for a scheduled major
maintenance overhaul, the tfrequency of which shall be governed by Section 3.10 of the body of
this Agreement, the Annual Processing Guarantee shall be adjusted to retlect the amount of time,
if any, that either boiler No. 1 or boiler No. 2 was unable to operate during the scheduled major
turbine-generator No. 1 maintenance overhaul period due to the capacity limitations of dump

condenser No. 1.

The adjusted Annual Processing Guarantee for such Billing Years shall be calculated as

follows:
GA = APG x OHP]23 — DH’]‘}Q
OHp123
Where:
Gy = Adjusted Annual Processing Guarantee in Tons for the Billing Year.
APG = Annual Processing Guarantee from Item 1 ot Schedule 2 to the Service
Agreement.
OHpi23 = Total potential boiler operating hours for boiler Nos. 1, 2 and 3 during

the Billing Year calculated as the product of (i) the total number of Days
in the Billing Year, times (ii) 24. times (iii) 3.

DHy;=  Total boiler downtime hours for boiler Nos. 1 and 2 during the scheduled
major maintenance outage, the frequency of which shall be governed by
Section 3.10 of the body of this Agreement. for turbine-generator No. 1
during the Billing Year. Downtime hours shall only include those boiler
hours where boiler Nos. 1 or 2, or both. were available to Process
Processible Waste but unable to operate due to the capacity limitations
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on dump condenser No. 1 and shall not include downtime related to
scheduled or unscheduled maintenance conducted on these boilers during
the outage period.
If the Weighted Average Annual Higher Heating Value during any Billing Year is less
than 4,200 Btu per pound or greater than 5,000 Btu per pound, the Tons of Processible Waste

Processed shall be corrected as follows prior to making the comparison with the Annual

Processing Guarantee or adjusted Annual Processing Guarantee as applicable:

Wpc = Wp X HHVW
HHVy
Where:
Wpe = Corrected Tons of Processible Waste Processed during the Billing Year.
Wp = Tons of Processible Waste Processed during the Billing Year as
calculated above.
HHVy=  Weighted Average Annual Higher Heating Value during the Billing v,
Year calculated in accordance with Schedule 4 of the Service
Agreement.

HHVp=  Base higher heating value which shall be 4,200 if the Weighted Average
Annual Higher Heating Value during the Billing Year is less than 4,200
Btu per pound and 5,000 if the Weighted Average Annual Higher
Heating Value during the Billing Year is greater than 5,000 Btu per
pound.

2. Electric Energy Recovery Guarantee

For any Billing Year, the actual number of net kilowatt-hours of Facility generated
Electric Energy sold to the Electric Utility per Ton of Processible Waste Processed in such
Billing Year shall be compared to the Electric Energy Recovery Guarantee to determine if such

guarantee has been met.
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The actual number of net kilowatt-hours per Ton of Processible Waste Processed sold to the

Electric Utility shall be calculated as follows:

kWhy/Ton = En
Wp
Where:
kWhy/Ton= Net kilowatt-hours per Ton ot Processible Waste Processed sold to

the Electric Utility during the Billing Year.

En= Net kilowatt-hours of Facility generated Electric Energy sold to the
Electric Utility during the Billing Year determined based upon the
Facility s net electric meter used for billing purposes by the Electric
Utility. The number of net kilowatt-hours of Facility generated
Electricity Energy sold to the Electric Utility shall be calculated as
the difference between the electric meter reading at the beginning of
the first Day of the Billing Year and the electric meter reading at the
end of the last Day of the Billing Year.

Wp = Tons of Processible Waste Processed or, if applicable. the corrected
Tons of Processible Waste Processed (WPC) during the Billing Year
as calculated in Paragraph | of Part A of this Schedule 3.

During Billing Years when either turbine-generator is oft line for a scheduled major
maintenance overhaul, the frequency ot which shall be governed pursuant to Section 3.10 of the
body of this Agreement, the Tons of Processible Waste Processed (WP) used in the above
equation shall be adjusted to reflect the amount of time, if any. that one or more of the boilers

continued to operate while the turbine-generator was off line by diverting steam to the dump

condenser.

The adjusted Processible Waste Processed to be substituted for WP in the above equation

for such Billing Years shall be calculated as follows:

Wpa=  Wpx OHry33 = OHg1z — OHg3
OHr)2;

Where:
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Wpa = Adjusted Tons of Processible Waste Processed during the Billing Year
when a turbine-generator was off line for a scheduled major
maintenance overhaul (the frequency of which shall be governed
pursuant to Section 3.10 of the body of this Agreement) and one or
more boilers continued to operate during the turbine-generator
overhaul outage by diverting steam to the dump condenser.

Wp= Tons of Processible Waste Processed or, if applicable, the corrected
Tons of Processible Waste Processed (WPC) during the Billing Year
as calculated in Paragraph 1 of Part A of this Schedule 3.

OHry3= Total boiler operating hours for boiler Nos. 1, 2 and 3 during the
Billing Year.

OHyi;= Total boiler operating hours for boiler Nos. 1 and 2 during the
scheduled major maintenance outage (the frequency of which shall be
governed pursuant to Section 3.10 of the body of this Agreement) for
turbine-generator No. 1 during the Billing Year.

OHp;-  Total boiler operating hours for boiler No. 3 during the scheduled
major maintenance outage (the frequency of which shall be governed
pursuant to Section 3.10 of the body of this Agreement) for turbine-
generator No. 2 during the Billing Year.

3. Plus Five Separation System Availability Guarantee

For any Billing Year, the actual on-line availability of the Plus Five Separation System
shall be compared to the Plus Five Separation System Availability Guarantee to determine if
such guarantee has been met. The percent online availability of the Plus Five Separation System

shall be calculated as follows:

AP5= ____115_9__*_ x 100

PSA
Where:

Aps= Percent on-line availability of the Plus Five Separation System during
the Billing Year.

P5o-= Actual operating hours of the Plus Five Separation System during the
Billing Year.

P5a= Number of hours that the Plus Five Separation System was capable of

being operated during the Billing Year. For purposes of determining
the number of hours that the Plus Five Separation System was capable
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of being operated, the number of hours that the total Facility was oft-
line (i.e., cold iron outage) shall be excluded.

4. Ferrous and Non-Ferrous Metal Recovery System Availability Guarantees

For any Billing Year, the actual on-line availability of the FFerrous Metal recovery system
shall be compared to the Ferrous Metal Recovery System Availability Guarantee to determine if

such guarantee has been met.

The percent on-line availability of the Ferrous Metal recovery system shall be calculated

as follows:

AFE: I*I“() x 100
FEA
Where:
App= Percent on-line availability of the Ferrous Metal recovery system

during the Billing Year.

FEo - Actual operating hours of the Ferrous Metal recovery system during
the Billing Year.

FEa- Number of hours that the Ferrous Metal recovery system was capable
of being operated during the Billing Year. For purposes of determining
the number of hours that the Ferrous Metal recovery system was
capable of being operated, the number of hours that the total Facility
was off-line (i.e., cold iron outage) and/or the main Residue conveying
system upstream of the Ferrous Metal recovery system was not
running, such that no Residue could be processed by the Ferrous Metal
removal system for the purpose of recovering Ferrous Metal. shall be
excluded.

For any Billing Year, the actual on-line availability of the Non-Ferrous Metal recovery
system shall be compared to the Non-Ferrous Metal Recovery System Availability Guarantee to

determine it such guarantee has been met.
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Where:

The availability of the Non-Ferrous Metal recovery system shall be calculated as follows:

ANFE =

ANFE =

NFEo -

NFE4 =

NFEo x100

NFEA

Percent on-line availability of the Non-Ferrous Metal recovery system
during the Billing Year.

Actual operating hours of the Non-Ferrous Metal recovery system during th
Billing Year.

Number of hours that the Non-Ferrous Metal recovery system was capable
being operated during the Billing Year. For purposes of determining t
number of hours that the Non-Ferrous Metal recovery system was capable
being operated, the number of hours that the total Facility was off-line (i.
cold iron outage) and/or the main Residue conveying system upstream of t
Non-Ferrous Metal recovery system was not running, such that no Resid
could be processed by the Non-Ferrous Metal recovery system for the purpo
of recovering Non-Ferrous Metal, shall be excluded.

Utility Utilization Allowances

a) Process Wastewater Utilization Allowance

For any Billing Year, the actual number of gallons of Process Wastewater per Ton of

Processible Waste Processed discharged by the Facility into the sanitary sewer in such Billing

Year shall be compared to the Process Wastewater Utilization Allowance to determine whether

reimbursement of the cost of excess utilization is required in accordance with Section 8.4.5 of

the Agreement..

The actual number of gallons of Process Wastewater per Ton of Processible Waste

Processed discharged by the Facility shall be calculated as follows:
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Galyw/Ton=WW
Wp

Where:

Galww/Ton = Gallons of Process Wastewater discharged to the Sanitary Sewer per
Ton of Processible Waste Processed during the Billing Year.

WW = Gallons of Process Wastewater discharged to the sanitary sewer
during the Billing Year based on the Process Wastewater meter.
The number of gallons of Process Wastewater discharged shall be
calculated as the difference between the Process Wastewater meter
reading at the beginning of the first Day of the Billing Year and the
Process Wastewater meter reading at the end of the last Day of the
Billing Year.

Wp = Tons of Processible Waste Processed or, it applicable, the corrected
Tons of Processible Waste Processed (Wpc) during the Billing Year
as calculated in Paragraph 1 of Part A ot this Schedule 3.

b) Natural Gas Utilization Allowance

For any Billing Year. the actual number of therms of natural gas consumed by the Facility
in such Billing Year shall be compared to the Natural Gas Utilization Allowance to determine
whether reimbursement of the cost of excess utilization is required in accordance with Section
8.4.5 of the Agreement. For the first and last Billing Year. the Natural Gas Utilization
Allowance shall be prorated by dividing the Natural Gas Utilization Allowance by 365 and then
multiplying by the actual number of Days in such first or last Billing Year as applicable. The
actual number of therms of natural gas consumed by the Facility shall be based on the cubic feet
of natural gas recorded by the Facility 's natural gas meter used for billing purposes by the natural
gas supplier and the conversion factor from cubic feet to therms determined by the natural gas
supplier. The cubic feet of natural gas consumed shall be the ditterence between the natural gas

meter reading at the beginning ot the first Day of the Billing Year and the natural gas meter
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reading at the end of the last Day of the Billing Year. As an alternate method for determining
natural gas use, the number of therms consumed may be determined based upon the natural gas

supplier billings by summing the therms billed tor all Billing Months within a Billing Year.

¢) Purchased Electricity Utilization Allowance

For any Billing Year, the actual number of kilowatt-hours of electricity purchased by the
Facility in such Billing Year shall be compared to the Purchased Electricity Utilization
Allowance to determine whether reimbursement of the cost of excess utilization is required in
accordance with Section 8.4.5 of the Agreement. For the first and last Billing Year, the Annual
Purchased Electricity Utilization Allowance shall be prorated by dividing the Purchased
Electricity Utilization Allowance by 365 and then multiplyi.ng by the actual number of Days in
such first or last Billing Year as applicable. The actual number of kilowatt-hours of electricity
purchased by the Facility shall be calculated based on the electric meter used for billing purposes
by the Electric Utility and shall be the difference between the electric meter reading at the
beginning of the first Day of the Billing Year and the electric meter reading at the end of the last
Day of tine Billing Year. As an alternate method for determining purchased electricity, the
number of kilowatt-hours purchased may be determined based upon the Electric Utility’s billings

by summing the kilowatt-hours billed for all Billing Months within a Billing Year.

Schedule 3-9



6.

Processed consumed by the Facility in such Billing Year shall be compared to the Pebble Lime

Utilization Allowance to determine whether reimbursement of the cost of excess utilization is

Reagent Utilization Allowances
a) Pebble Lime Utilization Allowance

For any Billing Year, the actual pounds of pebble lime per Ton of Processible Waste

required in accordance Section 8.4.5 of the Agreement.

The actual pounds of pebble lime per Ton of Processible Waste Processed consumed by

the Facility shall be calculated as follows:

Where:

Where:

Lbp;/Ton =

Lbp /Ton =

WP -

PL(‘ =

PL]‘) =

PLB =

PLF_ -

PL¢

Wp

Pounds of pebble lime consumed per Ton of Processible Waste
Processed during the Billing Year.

Tons of Processible Waste Processed or, if applicable, the corrected
Tons of Processible Waste Processed (WPC) during the Billing
Year as calculated in Paragraph 1 of Part A of this Schedule 3.

Pounds of pebble lime consumed by the Facility during the Billing
Year calculated as follows:

Plp+Ply—Plg

Pounds of pebble lime delivered to the Facility during the Billing
Year.

Pounds of pebble lime in the pebble lime storage silo at the
beginning of the {irst Day of the Billing Year.

Pounds of pebble lime in the pebble lime storage silo at the end of
the last Day of the Billing Year.
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b) Urea Utilization Allowance

For any Billing Year, the actual gallons of urea per Ton of Processible Waste Processed
consumed by the Facility in such Billing Year shall be compared to the Urea Ultilization

Allowance to determine whether reimbursement of the cost of excess utilization is required in

accordance with Section 8.4.5 of the Agreement.

The actual gallons of urea per Ton of Processible Waste Processed consumed by the

Facility shall be calculated as follows:

Where:

Where:

Galy/Ton =

Galy/Ton =

Wp:

Ucz

UC:

UD =
Ug =

UE =

Uc

Wp

Gallons of urea consumed per Ton of Processible Waste Processed
during the Billing Year.

Tons of Processible Waste Processed or, if applicable, the corrected
Tons of Processible Waste Processed (WPC) during the Billing Year
as calculated in Paragraph 1 of Part A of this Schedule 3.

Gallons of urea consumed by the Facility during the Billing Year
calculated as follows:

Up + Up — Ug

Gallons of urea delivered to the Facility during the Billing Year.

Gallons of urea in the urea storage tank at the beginning of the first
Day of the Billing Year

Gallons of urea in the urea storage tank at the end of the last Day
of the Billing Year.
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¢) Carbon Utilization Allowance

For any Billing Year, the actual pounds of carbon consumed by the Facility in such
Billing Year shall be compared to the Carbon Ultilization Allowance to determine whether
reimbursement of the cost of excess utilization is required in accordance with Section 8.4.5 of the

Agreement.

The actual pounds of carbon consumed by the Facility shall be calculated as follows:

(1)
Lb(é/ Hr = C(
T
Where:
Lbe/Hr = Pounds of carbon consumed per boiler operating hour during the
Billing Year.
T= Total number of hours that all three boilers operated during the
Billing Year.
Ce= Pounds of carbon consumed by the Facility during the Billing Year
calculated as follows:
Ce= Cp+Cp—Cy
Where:
Cp= Pounds of carbon delivered to the Facility during the Billing Year.
Cg= Pounds of carbon in the carbon storage silo at the beginning of the
tirst Day of the Billing Year.
Cg= Pounds of carbon in the carbon storage silo at the end of the last

Day of the Billing Year.

or (i)
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L bc/ Ton = CC

Wp
Where:
Lbe/Ton = Pounds of carbon consumed per Ton of Processible Waste
Processed during the Billing Year.
Ce= Pounds of carbon consumed by the Facility during the Billing Year
as calculated in Paragraph 6 c¢) (i) of Part A of this Schedule 3.
Wp= Tons of Processible Waste Processed or, if applicable, the

corrected Tons of Processible Waste Processed (WPC) during the
Billing Year as calculated in Paragraph 1 of Part A of this
Schedule 3.

PART B. PERFORMANCE TESTS

This Part B sets forth an outline of the procedures for Performance Testing Residue
quality, the Ferrous Metal recovery system, the Non-Ferrous Metal recovery system, wastewater
quality and the air emissions from the stack, which procedures shall be incorporated into the

Performance Test Plan to be developed pursuant to Section 3.26 of the Service Agreement.
1. General Procedures for Performance Testing

Prior to commencement of Performance Testing, the Contractor’s Authorized
Representative shall meet with the County’s Authorized Representative and the Consulting
Engineer to discuss and review procedures and protocol for the conduct of Performance Testing

in accordance with the Performance Test Plan.

The Performance Test Plan shall require normal operation of the Facility during each
testing phase. During Performance Testing, the existing operating personnel shall operate the
Facility in accordance with normal operating procedures and staffing levels (except that special

staffing required to conduct tests and record measurements is acceptable) and as contemplated by
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the Service Agreement; and all operations shall be conducted. including routine equipment
operation and maintenance services, and loading of Residue, Ferrous Metal, Non-Ferrous Metal
and normal quantities of Nonprocessible Waste. All instrumentation. meters and recording
devices to be relied upon during testing shall be calibrated within twenty-one (21) Days of
commencement of each Performance Test. The Contractor’s Authorized Representative shall
furnish to the Consulting Engineer, at least seven (7) Days prior to commencement ot each
testing phase, documentation contirming the calibrations ot the instruments to be used during the
testing. All measured readings and test results shall not be adjusted to account for margin of

CITOT.

Processing interruptions during Performance Testing shall not necessarily invalidate the
results of any individual test(s). Occasional and minor Processing interruptions are considered
part of normal operation. Shutdown of all or part of the Facility to make necessary repairs to
equipment or to correct normal operational problems shall be permitted. provided that the

duration of some tests may need to be extended or the tests repeated as the case may be.
2. Residue Quality Performance Test

The Residue Quality Performance Test shall be conducted over a twenty-four (24)-hour
period to determine the extent to which the Facility complies with the Residue Quality
Guarantee. During the Residue Quality Performance Test, the Facility shall be operated so that

each boiler produces a minimum average steam flow of 220.000 pounds per hour.

Representative grab samples of Residue produced from the Facility shall be taken
downstream of the plus five (5) inch separation system at least every thirty (30) minutes during

the test period. The Performance Test Plan shall specify the exact sampling point, method of
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sampling and individual sample weight to assure that representative Residue from the Facility is

being sampled.

One twenty-four (24)-hour composite sample shall be prepared be mixing the thirty (30)
minute (or less) samples. The twenty-four (24)-hour composite sample shall be analyzed to
determine dry weight percentage of unburned combustible matter and moisture content in

accordance with the following:

(i) The dry weight percentage of unburned carbon in the Residue shall be calculated

as follows:
UBC = HCr - HC:  x 100
14,500
Where:
UBC= Dry weight percentage of unburned carbon in the Residue.
HCRr = Heat content of the Residue in Btu per pound of Residue as
determined by ASTM-2015 using an adiabatic bomb calorimeter.
HCe = Amount of heat in the Residue in Btu per pound of Residue
contributed by the carbon reagent that results from operation of
the carbon injection system for the Facility calculated as follow:
HC¢ = We x 14,500
Wr x (1 = Mg)
Where:
We= . Pounds of carbon reagent added during the test period.
Wk = Pounds of wet residue generated during the test period.
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Mg = Moisture content of the Residue as a decimal fraction as determined in
Paragraph 2 (ii) of Part B of this Schedule 3.

(i) For the determination of moisture content, ASTM method D-3302 shall be used.

The results for the twenty-tfour (24)-hour composite sample shall be compared with the
Residue Quality Guarantee to determine the extent to which the Facility complies with the

Residue Quality Guarantee.
3. Residue Particle Size Performance Test

The Residue Particle Size Performance Test shall be conducted over a four (4)-hour
period to determine the extent to which the Facility complies with the Residue Particle Size
Guarantee. During the Residue Particle Size Performance Test, each operational unit shall be

operated at a minimum average steam flow of 220.000 pounds per hour.

Representative grab samples of Residue produced from the Facility shall be taken
downstream of the plus five (5) inch separation system at least every thirty (30) minutes during
the test period. The Performance Test Plan shall specify the exact sampling point, method of
sampling and individual sample weight to assure that representative Residue from the Facility is

being sampled.

Each grab sample of Residue shall be passed through a screen containing five (5) inch
holes. The weights of minus five (5) inch Residue and plus five (5) inch Residue from each
sample shall be totaled for the four (4)-hour test period. The total weight of minus five (5) inch
Residue shall be divided by the sum of the total weights for minus five (5) inch Residue and plus
five (5) inch Residue to determine the percentage of total Residue that is less than five (5) inch in

size.
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4. Ferrous Metal Recovery Performance Test

The Ferrous Metal Recovery Performance Test shall be conducted to determine the extent
to which the Facility complies with the Ferrous Metal Recovery Guarantee. The Performance
Test Plan shall specify a method of determining the extent to which the Ferrous Metal recovery
system complies with the Ferrous Metal Recovery Guarantee. The method shall address
weighing recovered Ferrous Metal, which shall include both plus five (5) inch and minus five (5)
inch metals, and the separation and weighing of non-recovered Ferrous Metal from the Residue.
Three eight (8)-hour tests shall be performed. The results from the three test runs shall be
averaged and the resulting average compared with the Ferrous Metal Recovery Guarantee to

determine the extent to which the Facility meets the Ferrous Metal Recovery Guarantee.
5. Non-Ferrous Metals Recovery Performance Test

The Non-Ferrous Metal Recovery Performance Test shall be conducted to determine the
extent to which the Facility complies with the Non-Ferrous Mefal Recovery Guarantee. The
Performance Test Plan shall specify a method of determining the extent to which the Non-
Ferrous Metal Recovery system complies with the Non-Ferrous Metal Recovery Guarantee. The
method shall address weighing recovered Non-Ferrous Metal and the separation and weighing of
non-recovered Non-Ferrous Metals from the Residue. Three eight (8)-hour tests shall be
performed. The results from the three test runs shall be averaged and the resulting average
compared with the Non-Ferrous Metal Recovery Guarantee to determine the extent to which the

Facility meets the Non-Ferrous Metal Recovery Guarantee.

6. Process Wastewater Quality Performance Test

Schedule 3-17



Process Wastewater shall be sampled and analyzed twice per calendar year at
approximately six month intervals to demonstrate compliance with Table 2 of Schedule 2 to the
Service Agreement. Sampling and analysis shall be in accordance with Section 126-330 of
Chapter 126 (Utilities) of Article IV (County Sewer System) of the Pinellas County Code. The
limits in Table 2 of Schedule 2 to the Service Agreement apply to samples collected as
composite samples, except where standard collection procedures require that grab samples be
collected. For grab samples, the average of all grab samples collected within a twenty-tour (24)-
hour period shall be used to determine compliance. Process Wastewater samples shall be
collected from the wastewater discharge line from the blowdown sump. Process Water samples
may be taken for each Process Water source concurrently with the Process Wastewater samples.
The Contractor shall be relieved ot compliance with a particular maximum concentration or
restriction, or both, in Table 2 of Schedule 2 to the Service Agreement to the extent that tailure to
achieve compliance was a direct result of the quality ot the Process Water supplied by the
County being out of compliance with such maximum concentration and/or restriction. The
Contractor shall be responsible for reasonably demonstrating to the County that failure to
achieve one or more of the maximum concentrations and restrictions in Table 2 ot Schedule 2 to
the Service Agreement was due solely or in part to the quality of the Process Water supplied by

the County.
7. Environmental Regulations Guarantee

The Contractor shall hire an independent testing firm(s) acceptable to the County to
perform (at the Contractor’s expense) all sampling, testing and analysis specified in the Facility’s
permits and other applicable regulations. The test methods and procedures tor emissions shall be

those test methods and procedures as specified in the Facility’s permits. or methods and
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procedures consistent with accepted industry practices, regulatory guidance documents or

specified by the permit issuer.
PART C. TEST REPORTS

Upon completion of Performance Testing, the Contractor shall submit a written report to
the County’s Authorized Representative and the Consulting Engineer. The Performance Test

Plan shall specify the contents of such report including but not limited to:
a) a certification that testing was conducted in accordance with the Performance Test Plan;

b) a certification of the results of the testing including a determination of the extent to which

the Facility complies with the applicable Guarantee;
¢) documentation contirming the calibration of the instruments used during the testing;
d) all data measured and recorded during the test(s);
e) all calculations and computations;
f) all laboratory analytical results;
g) any other data reasonably requested by the County to be included in such report; and

h) a statement as to whether the Contractor intends to conduct additional testing and an

estimated schedule of such testing.
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SCHEDULE 4

DETERMINATION OF PROCESSIBLE WASTE

HIGHER HEATING VALUE
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1 Introduction

Schedule 4 to the Service agreement sets forth procedures for determining the higher
heating value (HHV) of Processible Waste on a monthly basis. The data and calculations used to
determine the monthly Processible Waste HHV shall be included in the Monthly Report prepared
in accordance with Section 5.1 of the Service Agreement and Section 2.2 of Schedule 6 to the
Service Agreement. Processible Waste HHV for the months preceding development of the
specific method set forth in Schedule 4 shall be back calculated following development of the
specific steam correlation curve/equation based on the actual process data for those months.
Changes to the methodology and calculations outlined in Schedule 4 may be made to improve
the accuracy of the HHV calculation methodology if mutually agreed upon by the County’s

Authorized Representative and the Contractor’s Authorized Representative.

The purpose of the Boiler as a Calorimeter (BAC) procedure is to determine the higher
heating value (HHV) of the refuse fired during a given period. The period can be any length of
time that a rcasonable estimate of the amount of waste fired is available. As sct forth above, the

HHYV shall be calculated on a monthly basis.

The BAC test has been used by the waste processing industry for over 30 years as the
procedure for determining HHV for fuels of varying heat content. The procedure has recently
been codified in the ASME Power Test Code 34 - Waste Combustors with Energy Recovery
(PTC 34). PTC 34 has formalized the procedure so all interested parties may use a common

code for testing boilers firing municipal solid waste.

PTC 34 was approved in 2007 and published in 2008. It is designed to test performance
of municipal waste combustors tor acceptance upon completion of construction. A formal PTC

34 test is a rigorous eight-hour test designed to determine the performance of a facility with a
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low degree of uncertainty. The monthly procedure to determine the waste HHV follows the
basic principles and calculations contained in PTC 34 to obtain reasonable results using existing

Facility instrumentation.

A computer program using Excel® has been developed to calculate the HHV of refuse
fired at the Facility. This Schedule 4 provides a description of the calculations in the BAC
procedure in that program. A set of sample calculations is contained in Paragraph 7 of this
Schedule 4. The calculations that are shown in this Schedule 4 have been taken from the
computer program to confirm that the program follows the equations in this Schedule. A copy of

the program is available electronically.

2 HHY Determination Using Boiler as a Calorimeter

Figure 1 shows the steam generator boundaries as defined in PTC 34. The reference
point numbers in Figure 1 are used throughout this procedure and nomenclature follows that in

PTC 34. Nomenclature used herein is in Paragraph 6.

Using the BAC procedure, all outputs, losses, and credits are calculated on an energy per
unit of time basis (BTU/hr). After the total input from fuel has been determined, HHV can be
calculated by dividing the BTU/hr by the weight of material processed, in lb/hr, to obtain BTU/Ib

of the fuel

2.1  Outputs
The following three outputs are defined in PTC 34:
e output in main steam (QrSt32);

« output in auxiliary steam (QrStFAXx), and
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e output in blowdown (QrBd)

Auxiliary steam includes steam which exits the steam generator envelope. such as
sootblowing steam, and is considered to be a boiler output. It does not include steam used to
heat the entering air. An estimate of monthly sootblowing steam is incorporated into the
procedure. The blowdown is used intermittently and is difficult to measure. It is also an
insigniticant output and will be included in the unmeasured losses. (An unmeasured loss is the

same as an unmeasured output for the purposes of the calculations.)
2.2 Losses

The following twelve losses are defined in PTC 34:

e Dry gas loss (QrLDFg)

o Water from fuel loss (QrLWF)

«  Wetash pit loss (QrLLAp)

e [oss due to moisture in air (QrLWDA)

o Loss due to additional moisture (Qr. WAd)

e Loss due to unburned combustibles in residue (QrL.UbC)

o Loss due to carbon monoxide in flue gas (QrL.CO)

» Loss due to sensible heat of residue (QrL.Rs)

o Loss due to surtace radiation and convection

» Loss from recycled streams (QrLRy)

o Loss due to steam coil air heater when steam source is from boiler (Qrl.36)
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o Loss from cooling water (QrLCw)

There is no loss due to additional moisture as detined in PTC 34, and there are no
recycled streams in the facility, so these losses does not apply. The steam coil air heater is
generally used continuously. However, it is supplied from an outside source of steam (turbine
extraction), not from the boiler. Therefore, this loss is not included, but is included as a heat

credit. The following nine losses are accounted for in this procedure:
e Dry gas loss (QrLDFg)
o Water from fuel loss (QrLWF)
o Wet ash pit loss (QrLAp)
¢ Loss due to moisture in air (QrLWDA)
o Loss due to unburned combustibles in rgsidue (QrLUbC)
o Loss due to carbon monoxide in flue gas (QrLCO)
» Loss due to sensible heat of residuel (QrLRs)
» Loss due to surface radiation and convection (QrLSrc)

o Loss from cooling water (QrLCw)
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Figure 1

PTC 34 Boiler Boundaries
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The following five credits are detined in PTC 34:

o Credit due to entering dry air (QrBDA)

¢ Credit due to moisture in entering dry air (QrBWA)

e Credit due to sensible heat in as-fired fuel (QrBF)

¢ Credit due to auxiliary equipment power (QrBAx)

e Credit due to energy in additional moisture (QrBWAJ)

Auxiliary equipment power is from those equipment items which are within the boundary
of the boiler being tested. These credits are small and are ignored. Typical examples of
additional moisture are sootblowing and atomizing steam. These are also small and can be

ignored.
The three credits which are determined in the procedure include:
o Credit due to entering dry air (QrBDA)
o Credit due to moisture in entering dry air (QrBWA)
o Credit due to sensible heat in as-fired fuel (QrBF)

The reference temperature is the average ambient temperature as input to the program for
the month. The reference temperature shall be the temperature recorded by the new temperature
transmitters installed upstream of each steam coil air heater (SCAH) as part of Exhibit 2 to the

Construction Agreement. The heat losses and credits are adjusted to the reference temperature.

The credit due to entering air is based on the heat supplied by an outside source (turbine
extraction). The difference between SCAH inlet and outlet temperature is used to determine this

credit. Only the underfire air is heated by the SCAH. The assumed percentage of underfire air
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(65 percent) is used to split the heated vs unheated combustion air to determine this credit. The
JANAF tables are used to calculate the air credit. When using these tables, the combined
enthalpy due to moisture in air and dry air is used. Therefore, the calculations show only a credit

due to entering air (QrBA), which is actually the sum of QrBDA and QrBWA.
3 Data Collection

This section describes the specific measurements which are required to perform the
calculations for the BAC procedure. A summary of data points. units. equipment tag numbers

and nomenclature is presented in Table 1.
3.1 Processible Waste Processed

The following equation shall be used to determine the monthly processible waste

throughput using the truck scale/pit volume method:
MWT = PIB + WRS - WR - PIE
Where:

MWT Monthly processible waste throughput = the amount of processible waste
in tons determined to have been processed by the Facility in accordance with the above

formula.

PIB Pit inventory beginning = the amount of processible waste in tons

determined to be in the refuse storage pit at the beginning of the month.

WRS Waste received scales = the amount of processible waste in tons as
measured by the truck scales or other mutually accepted method, transported to the

Facility and discharged into the refuse storage it during the month.
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WR Waste returned = the amount of processible waste and non-processible
waste in tons diverted from the Facility (for alternate disposal) after having been credited

as WRS.

PIE Pit inventory end = the amount of processible waste in tons determined to

be in the refuse storage pit at the end of the month.

Refuse storage pit inventory measurements shall be performed at midnight on the last day
of the month in accordance with Schedule 6 of the Service Agreement. The County’s
Authorized Representative and the Consulting Engineer shall have the right to witness and
concur with these determinations in accordance with the visitation rights of the Service

Agreement.
3.2 DCS Data

Most of the data that is needed for the BAC calculation is collected on the DCS. The

DCS collects data several times a minute and averages it over each hour.

One of the most important data points collected for the test is the steam flow. Feedwater
flow meter readings will be used to determine the steam flow, since a water flow meter is more

accurate than a steam flow meter.

Facility averages for superheated steam temperature, superheated steam pressure, boiler
feedwater temperature, economizer inlet and outlet flue gas temperatures, SCAH inlet and outlet
temperatures, and economizer oulet water temperature shall be calculated by weight averaging

the values for each individual boiler using feedwater flow as the weighting factor.

All instruments used to measure the data that is used in the calculation of Processible

Waste HHV shall be calibrated on a regular basis, but in no event less than once per year.
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Qualified Facility staff can perform some or all of the calibrations or some or all ot the
calibrations can be performed by qualified third party’s under subcontract to the Contractor. The
County's Authorized Representative and the Consulting Engineer shall be notified in writing by
the Contractor’s Authorized Representative five (5) Business Days prior to such calibrations and
shall have the right to witness such calibrations. The record of these calibrations shall be
maintained at the Facility for inspection by the County’s Authorized Representative and the

Consulting Engineer.
33 Manual Data

The only data that must be collected manually are the relative humidity of the ambient
air, the hours of unit operation, total number of soot blows. and residue characterization.

Relative humidity can be estimated or obtained monthly from the following website:
http://www.weather.gov/climate/index.php?wto=tbw
1 - product - monthly weather summary
2 - location - Tampa
3 - Time frame - archived data (pick month)

The average relative humidity that is shown on the website is used in the model. The
hours of unit operation shall be calculated as the total monthly hours less the hours of unit
downtime reported in the Daily Log. A log of the total number of times that soot was blown for
all three units will be maintained. Paragraph 3.5 below explains how the residue will be

characterized.
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Data Collection Points, Units, Tag Number, and Nomenclature

Table 1

. _ Unit 1 Unit 2 Unit 3

Data Point Units Tag No. Tag No. Tag No. Nomenclature
Total feedwater flow 1000 Ib FQI-1161A | FQI-2116A | FQI-050A Mrw24
Main steam degrees F | TIC-1125-2 | TIC-2125-2 | 03-TIC-060 TSt32
temperature
Main steam pressure psig PI-1118 PI-2118 03-PI1-066 PSt32
Feedwater degrees F TI-1125 TI-2125 03-TI-051 TW24
temperature
SCAH inlet degrees F TI-1008 TI1-2008 03-TI-005-1 TA7
temperature
SCAH outlet degrees F TI-1007 TI-2007 03-TT-005 TAS8
temperature
Average economizer | degreesF | TI-1111-11 | TI-2111-11 03-TI-045 TFg27
inlet flue gas temp
Econ. outlet flue gas | degrees F 1TI-040 2TI-040 3TI-040 TFgl4
temp (SDA inlet)
Economizer outlet degrees F [ TI-1125-3 TI-2125-3 03-TT-052 TW27
water temperature '
Hours of operation hours - - - -
Waste fired tons - - - MrF
Total aux burner gas 10,000 ¢f | FQI-0302 FQI-0302 FQI-0302 FAxV

volume

34 Residue

Residue is normally collected for a BAC test to determine the heat loss due to unburned

carbon in the residue. The procedure allows a subjective assessment of the burnout for the

month (good or poor) and assigns a heat loss based on the input. "Good" burnout is considered
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to be typical for the facility. It is assigned a heat loss of 200 BTU/Ib waste (about 4 percent of
input). "Poor" burnout is assigned a heat loss ot 400 BTU/lb waste (about 8 percent of input).
"Poor" burnout will usually occur during periods when the MSW is extremely wet or several
outages have required the operators to clear the grates of MSW, thereby allowing waste to be
processed without being fully combusted. In most cases. "good" burnout is anticipated. The
Contractor, the County’s Authorized Representative and the Consulting Engineer shall agree on

the appropriate model input. The input to the model 1s good = 1 or poor = 2.
3.5 Timing of Period

The timing of the start and end of the period should correspond closely with the time in
which the data was collected. For example, if all data is collected on a daily basis ending at
midnight, the pit measurement should theoretically be taken at midnight each month. In reality,
if the pit measurements are taken consistently at the same time of day. the error will be

insignificant and will correct itself during each successive period.
4 Computer Program

This section describes the computer program, inputs. calculations, and use. The sections
below describe the features of the program from the upper left corner of the program. scrolling

down. Each section below has the headings from the program.

All cells are locked except the ones that are used to input data. This is done to protect the
program from accidental inputs into the wrong field. To make a modification to the program., the

cells can be unlocked using the password "veolia”.
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IMPORTANT NOTE BEFORE USING PROGRAM:

Before using the program for the first time on any computer, the user must install *add-

ins” to the computer and modify four cells in the program to calculate the values correctly for

certain variables. Once installed on a computer, the add-ins will calculate properly without

further changes. The software includes three files: the program (“HHVCalctinal.xls™) and two

add-ins (“Bookl.xla™ and “Janaf Properties.xla™). All three files must be saved onto the user’s

computer.

2

L2

Once loaded, perform the following steps:
Start Excel and open the program “HHV Calcfinal xls.

Unprotect the program (tools, protection, unprotect sheet, password = veolia. For
Excel 2007, unprotect sheet is found under the “review™ tab.).

Install the add-ins (tools. add-ins, select “Book1™ and “Janaf Properties™. For Excel
2007, add-in selection is found by clicking on the Miscosoft Office Button and then
clicking on the Excel Options). If the files do not appear, select “browse™, and locate
them on your computer in the file folder that you saved them in, then select them.

Go to Cells F72 through F75. These cells have an apostrophe as the first character.

Remove the apostrophe in each cell.

2007, protect sheet is found under the “review” tab.).

Save the program under a different name.

The program is now ready for use. If the program is to be used on a different computer,

copy the original file and follow the above steps before using the program for the first time.
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Failure to do so will result in incorrect values in cells F72 through F75. and incorrect higher

heating values.
4.1 Data Input

Each boiler's monthly data must be input. It is crucial for the units (Ib/hr, etc.) to be
exactly as required by the program. Units selected for the program are the ones that are

generally collected by the DCS or by manual readings. Data includes the following:
¢ Total feedwater tlow, 1000 Ib
e Main steam temp, deg. I
e Main steam pressure, psig
¢ Feedwater temp. deg. F
o SCAH inlet temp, deg. F
o SCAH outlet temp, deg. I
+ Average economizer inlet flue gas temp, deg. I
o Economizer outlet flue gas temp (SDA inlet), deg. F
o Economizer outlet water temp, deg. F
o Hours of operation
[n addition, the following data is input once for all three units:
e Waste fired, tons
¢ Total number of soot blows

e Residue burnout (good = 1. poor = 2)
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e Total auxiliary burner gas volume, 10,000 cf
o Relative humidity, percent

These items are input to the cells in the upper left corner of the program, along with the
month and year. When all of the inputs have been entered, print the results. A one page
summary of the inputs, resulting HHV, and summary of heat outputs, losses and credits are

printed out.
4.2 Corrections to Data

Two automatic corrections have been incorporated in the program. The economizer inlet
thermocouple has been found to read lower than the actual temperature because it tends to
become insulated from the flue gas by fly ash deposits. The program automatically adds 20

degrees to the calculated weighted average economizer inlet flue gas temperature.

The program assumes a flue gas moisture content of 16 percent. The calculations are
made, a correction to the flue gas moisture is made, and another iteration of the program is
performed. The purpose of this is to run the program with a flue gas moisture content that is
more appropriate for the initially calculated HHV. The correction is a linear equation where the
moisture at 4500 BTU/lb is 18 percent and the moisture at 5500 BTU/Ib is 14 percent. The

equation of this line is y = - 0.004 (HHV) + 36,

Where:
y flue gas moisture for second iteration
m slope of line
X calculated HHV from first iteration
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b y intercept

After the first iteration and the HHV is calculated, the model looks to this equation to
determine the moisture content for the final HHV. A second iteration is done using that moisture

content to determine the tinal HHV.

It a change in either correction is desired, unlock the program, input the desired changes.

and lock the program again.
4.3 Assumptions

Certain assumptions must be made to complete the HHV calculations. The assumptions

made for this procedure include the following:
» Sootblowing steam is 30,000 1b per blow
»  Weight fraction of heated combustion air is 0.65 (65 percent)
o The reference temperature is equal to the SCAH inlet air temperature
o Natural gas HHV is 1000 BTU/cf
» Natural gas combustion efficiency is 80 percent
» Percentage of gas that produces steam is 10 percent
e Moisture in fuel 1s 25 percent
o Unmeasured heat loss is 2.5 percent of HHV
¢ SDA inlet oxygen is 10 percent
» SDA inlet carbon dioxide is 10 percent

+ SDA inlet flue gas moisture is 16 percent
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o The difference in fuel temp from SCAH inlet (reference) temp is 0.
¢ Residue multiplier (HHVC) is 200 times the input (good = 1, poor = 2)

The residue multiplier is multiplied by the residue quality input (1 or 2) to determine the
heat loss in BTU/Ib of refuse (200 or 400). If a change in any of the assumptions is desired,
unlock the program, input the desired changes, and lock the program again. The program will

automatically adjust for these changes.
4.4 Constants

The constants that are used in the calculations are shown in Table 2. These values should

not be changed.
4.5 Reference Values

Reférence values include enthalpies and specific humidity. Steam and water enthalpies
are taken from "ASME Steam Tables, Fifth Edition." Appropriate steam tables are included in
the program. Enthalpies are calculated by interpolation using the actual temperature and
pressure data. Air and flue gas enthalpies are taken from the JANAF tables. The JANAF tables
are handled as an “add-in” to the Excel® spreadsheet. Copies of the add-ins are on the disk in
the back pocket of this Schedule. The add-ins must be loaded before using the program for the

first time. After that, they will remain attached to the program for future use.

Humidity is calculated from a curve fit equation. The saturated value is calculated using
the ambient temperature as both the wet and dry bulb temperature. The specific humidity is the
saturated value times the relative humidity. Reference values which are used in the calculations

are shown in Table 3.
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Table 2 - Constants Used in Program

Nomenclature Parameter Value Source
Specific Heats (BTU/Ib-F)
CpFW Water in fuel 1.00 PTC 34
CpF Dry tuel 0.30 PTC 34
CpDFg Dry flue gas 0.24 PTC 34
Molecular Weights (Ib/lb-mol)
MwH20 Water or moisture 18 -
MwN Nitrogen 28 -
MwO?2 Oxygen 32 -
Mw(CO2 Carbon Dioxide 44 -
Other Constants

Weight fraction nitrogen in dry air 0.7685 PTC 34

Table 3 - Reference Values

Nomenclature Reference Terms
HFgl14 Enthalpy of wet flue gas leaving economizer
HFg27 Enthalpy of wet flue gas entering economizer
HSt32 Main steam enthalpy, BTU/Ib
HW24 Feedwater enthalpy. BTU/Ib
HW27 Economizer outlet feedwater enthalpy, BTU/Ib
HWvEg Flue gas moisture enthalpy. BTU/Ib
HWvRe Reterence vapor enthalpy, BTU/Ib
HWRe Reference water enthalpy, BTU/Ib
MFrWDA Specitic humidity, Ib moisture per pound of dry air
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4.6 Intermediate Calculations

Intermediate calculations are made to correct the raw data to the proper units for the

HHYV calculations.

Hourly data collected for each boiler is weighted based on steam flow. The average for
each period is multiplied by the steam flow for that unit and divided by the total steam flow for

the period. This allows a higher weight to be assigned to a boiler which is firing more refuse.
4.7  Missing or Suspect Data

Temperature and pressure operating data which is missing or is suspected of being
incorrect may be estimated by averaging the data from the other units or using historical data
from the unit. Data should not be left out of any fields, as the program will assume the value is
zero and result in incorrect calculations. Temperature and pressufe data from partial days should

be omitted entirely for that day to avoid erroneous average data.

If the feedwater ﬂow is missing or suspected to be incorrect, the steam flow for the unit
should be used for that period’s calculation. If both steam and feedwater flow are not available,
the feedwater flow and hours of operation should be set to zero for that unit. Also, an estimate of
the amount of MSW processed by that unit should be removed from the total waste processed
during the period. This will eliminate that boiler’s contribution to the HHV, and the HHV will
be based on the data from the other operating boilers that have reliable operating data. The
resulting HHV for that period should not be considered to be a reliable value and should not be

used for contractual purposes.

Any missing or suspect data will be included in the monthly report, along with a

description of how the data was adjusted.
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5 Boiler as a Calorimeter Equations

The equations below are set up to report each output, credit and loss in terms ot BTU/hr,
and are taken from PTC 34. Dividing the final BTU/hr by the waste throughput in Ib/hr results

in the calculated HHV in BTU/Ib.
5.1 Heat Qutputs
QrSt32 Output in main steam from MSW

The usable fraction of steam generated from natural gas must be subtracted trom the total

heat input to determine the heat input from MSW alone.

QrSt32 = (MrW24 - MrW25)(HSt32 - HW24) + (MrW25)(HSt32 - HW25) - QrStFAx

Where:
Mrw24 Mass flow rate water entering economizer
MrW25 Mass tlow rate water entering desuperheater
HSt32 Enthalpy of steam at main steam outlet
HW?24 Enthalpy of water at economizer inlet
HW25 Enthalpy of water entering desuperheater
QrStFAx Heat in steam output from auxiliary fuel (natural gas)

Superheater spray water tlow (MrW25) is taken oft the feedwater system after the
feedwater flow meter. Therefore, it is always equal to zero. The output in main steam from

MSW simplities to:

QrSt32 = (MrWw24)(HSt32 - HW24) - QrStFAx
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QrStFAx = (FAXV)(HHVFAx)FAxFr)(FAXE)
Where:
FAxV Auxiliary fuel (natural gas) volume in cf

HHVFAx HHYV of natural gas in BTU/cf

FAxFr Fraction of auxiliary fuel as useful heat input
FAXE Auxiliary fuel combustion efficiency
QrAxsSt Output in auxiliary steam

QrAxSt = (MrSt46A)(HSt32 - HW24)

Where: |
MrSt46A Mass tlow rate of steam for sootblowing
HSt32 Enthalpy of steam at main steam outlet
‘HW24 ~ Enthalpy of water at economizer inlet

Steam used for sootblowing is estimated to be 30,000 b per sootblowing cycle per unit.
The total number of sootblows per month is input. The calculated value for MrSt46A is 30,000
times the number of soot blows divided by the total operating hours in the month. Since primary

stecam is used for sootblowing, the enthalpy of main steam is used.
5.2 Heat Losses |
QrLDFg Dry gas loss

QrLL.DFg = (MrDFgl4)(CpDFg)(TFgl4 — TRe)

Where:
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CpDFg Heat capacity of dry flue gas

MrDFgl4 Mass flow rate of dry flue gas at the economizer outlet
TFgl4 Temperature of dry flue gas at the economizer outlet
TRe Reterence Temperature

The wet tlue gas flow is determined by an economizer heat balance. The temperatures of
the water and the tlue gas in and out of the economizer are known. Using steam tables and
JANATF tables, a heat balance around the economizer can be used to determine the mass tlow
rate of flue gas. This is the recommended procedure from PTC 34. The alternate procedure is
using a stack testing tirm to collect flue gas composition. moisture and flow, which is not
teasible for this type of procedure and not as accurate as the economizer heat balance. The flue
gas composition is not critical for this calculation since it is used only to calculate the flue gas

molecular weight, which does not vary much with different compositions.

The heat balance around the economizer is determined tirst. Equation 5-8-1 of PTC 34

calculates the mass flow rate of wet flue gas using the economizer heat balance as follows:

MrFg = (MrW24)(HW27 — HW24)/(HFg27 — HFg14)(ST/SB)

Where:
MrFg Mass flow rate of wet flue gas
Mrw24 Mass flow rate of feedwater
HW27 Enthalpy of feedwater out of economizer
HW24 Enthalpy of feedwater into economizer
HFg27 Enthalpy of wet flue gas entering economizer
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HFgl14 Enthalpy of wet flue gas leaving economizer
ST Total heating area of economizer and enclosure
SB Total heating area of economizer
The ratio of ST and SB can be assumed to equal unity, so the equation simplifies to:
MrFg = (MrW24)(HW27 - HW24)/(HFg27 — HFg14)

The dry flue gas mass tlow rate is determined by multiplying the wet flue gas flow rate

by the weight fraction of dry flue gas.
MiDFgl4 = (MrFg)(1-MFrWFg)

Where:
MrDFg 14 Mass flow rate of dry flue gas at economizer outlet
MFrWFg Mass fraction moisture in the flue gas

The mass fraction of moisture in the flue gas is determined from the volumetric moisture

in the flue gas and the molecular weights of flue gas and moisture.
MFrWFg Mass fraction moisture in flue gas
MFrWFg = (MwH20)*(VpH20)/(MwDFg)/100

Where:
MwH20 Molecular weight of moisture
VpH20 Volume percent moisture in flue gas
MwDFg Molecular weight of dry flue gas

The mass flow rate of moisture in the flue gas is the total flue gas minus the dry flue gas.
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MrWFgl4 = MrFg — MrDFg 14
Where:
MrWFgl4 is the mass rate of moisture in the flue gas at the economizer outlet
QrLDFg Heat loss due to dry flue gas
QrLDFg = (MrDFgl14)(CpDFg)(TFgl4 - TRe

The temperature of air entering the boiler boundary is taken at the inlet of the steam coil
air heater (reference temperature). This is done because the heat supplied to the SCAH is from
the turbine extraction, which is outside the boundary. The heated air is handled as a heat credit

in a later section.
QrLWF Water from fuel loss

The water from fuel loss is calculated from moisture in the flue gas and is intended by the
code to include water from water in the fuel and from the combustion of hydrogen in the fuel.
The moisture in the flue gas also includes water from sources other than the fuel. such as the wet
ash pit loss because that additional water enters the steam generator envelope in liquid form at
the same temperature as the fuel. The moisture in air is subtracted from this and is handled
separately because it enters as a vapor with a higher enthalpy.

QrLWF = (MrWFgl4 - MrWDA)HWvFg - HWRe)

Where:

MrWDA Mass flow rate of moisture in dry air

The moisture in dry air is calculated using a humidity curve fit equation based on the

ambient air temperature and relative humidity. The ambient air temperature is input to the wet
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bulb and dry bulb temperatures in the equation. This results in the specific humidity at 100

percent relative humidity. Multiplying this by the relative humidity gives the specific humidity.

In order to determine the amount of moisture in dry air, the weight of dry air is
determined first using a nitrogen balance. The flue gas components (including nitrogen by
subtraction) are known from the assumed data. The oxygen and carbon dioxide readings are in
percent volume, so the nitrogen must be converted to a weight basis by multiplying by the ratio

of the molecular weights.

MFrNFg = (1 - DVpCO02/100 - DVpO2/100)(MwN)/(MwDFg)
Where:

MFrNFg Mass fraction nitrogen in flue gas

DVpCO2 Percent volume dry carbon dioxide in flue gas

DVpO2 Percent volume dry oxygen in flue gas
MwN Molecular weight of nitrogen
MwDFg Molecular weight of dry flue gas

MrNFg = (MFrNFg)(MrDFg)
Where:
MrNFg Mass flow rate of nitrogen in flue gas
MrDFg Mass flow rate of dry flue gas
MrDA = MrNFg/0.7685

Where:
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0.7685 Weight fraction nitrogen in dry air
MrWDA Mass tlow rate of moisture in dry air
MrWDA = (MFrWDA)(MrDA)
Where
MFrwDA Mass fraction moisture in dry air (specific humidity)
MrDA Mass flow rate of dry air
QOrLWF = (MrWFgl4 - MrWDA)HWvkg - HWRe)
QrLAp Wet ash pit loss
This loss is included in the water from fuel loss above.
QrLWDA Loss due to moisture in air

QrLWDA = MrWDA)(HWvFg - HWvRe)

Where:

HWvFg Enthalpy ot water vapor in flue gas

HWvRe Enthalpy of water vapor at reference temperature
QrLUbC Loss due to unburned combustibles in residue

Residue is normally sampled and tested during a BAC test to determine the heat loss due
to unburned carbon in the residue. The procedure allows a subjective assessment of the burnout
for the period. Normal burnout is expected to be about four percent of the heat input. At 5000

BTU/Ib, this amounts to 200 BTU/Ib of as-fired waste. The subjective inputs for HHVC are
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good = 1 (200 BTU/Ib), and poor = 2 (400 BTU/Ib). It is anticipated that most of the readings

will be good.

QrLUbC = (HHVC)(MrF)

Where:
HHVC Higher heating value of carbon in residue per pound of as-fired fuel
MrF Mass flow rate of fuel

QrLCO Loss due to carbon monoxide in flue gas

This loss is small and is included with the unmeasured losses.
QrLRs Loss due to sensible heat of residue

This loss is small and is included with the unmeasured losses.
QrLSre Loss due to surface radiation and convection

This loss is included with the unmeasured losses.
QrLCw Loss from cooling water

This loss is small and is included with the unmeasured losses.
QrLUm Unmeasured Losses

Unmeasured losses are agreed to be equal to 2.5 percent of the as-fired waste HHV.
During a conventional BAC test when a boiler is operating optimally with no interruptions, the
unmeasured loss is generally around 1.5 percent. The model assumes a loss of 2.5 percent due to
the inefficiencies of day-to-day operation, including startup and shutdown times. This is

equivalent to 2.5 percent of the resuiting outputs plus losses minus credits, calculated as follows:

Schedule 4-30



QrLUm = (1/(1 - 2.5/100) - 1)(QrO + QrL - QrB)

Where:
QrO Total heat outputs
QrL Total heat losses
QrB Total heat credits

This loss must be calculated after all of the other calculations are made, since it is

dependent on the total refuse HHV.
5.3  Heat Credits

Heat credits are heat inputs into the boiler boundary from outside sources. These include
the heat in combustion air (since the air is heated from turbine extraction), the moisture in that

air, and the sensible heat in retfuse.
QrBA Credit due to entering air

The JANAF tables are used to determine the enthalpy of wet combustion air entering the
steam coil air heater. When using the JANAF tables, the credit due to entering air is equal to the
sum of the entering dry air and moisture in the air. The enthalpy of entering air is at the

reference temperature.
QrBA = (MDA + MrWDA)(HAS8 — HA7)(AFr)
Where:
HAS Enthalpy of air at the average air temperature at SCAH outlet

HA7 Enthalpy of air at the average air temperature at SCAH inlet
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AFr

Weight fraction heated combustion air

QrBF Credit due to sensible heat in as-fired fuel

QrBF = (MrF)(CpF)(1 - MFIFW)TF - TRe) + (MFFW)HFW - HWRe))

(MrF)((CpF)(1 - MErFW)(TF - TRe) + (MEFrFW)(CpFW)(TF - TRe))

Where:

MrF

CpF

MFrFW

TF

TRe

HFW

HWRe

CpFW

5.4 Refuse HHV

Mass flow rate of fuel

Heat capacity of fuel

Mass fraction of moisture in fuel

Temperature of waste fuel

Reference temperature

Enthalpy of water at temperature of waste fuel
Enthalpy of water at reference temperature

Heat capacity of water in fuel

The total heat into the system is the sum of the outputs and losses minus credits, in

BTU/hour. The refuse HHV is the total heat into the unit divided by the firing rate in pounds per

hour. The resulting HHV is in BTU/Ib.

Outputs = QrSt32 + QrAxSt

Losses = QrLDFg + QrLWF + QrLLWDA + QrLUbC + QrLUm

Credits = QrBA + QrBF
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Total heat input = outputs + losses - credits
Retuse HHV = total heat input from MSW/retuse fired
5.5 HHYV Calculation - Second Iteration

Based on the calculated HHV of the first iteration using 16 percent moisture in the flue
gas. the moisture is adjusted to that calculated from the straight line of moisture vs HHV. The
points of the line are 14 percent moisture at 5500 BTU/lb and 18 percent moisture at 4500
BTU/Ib. The equation of the line is y = -.004x + 36, where y is the moisture content and x is the
calculated HHV from the first iteration. If desired. the points of this line may be changed and the

program will calculate the equation ot the resulting line.

The calculations are identical to the first iteration, but using the revised moisture content
of the tlue gas. Contrary to conventional thinking, when the moisture content is increased
(indicating a lower HHV), the HHV will actually increase. This is due to the economizer heat
balance, where moisture has a higher specific heat than tlue gas, causing the model to increase
the tlue gas flow to account for all of the heat captured by the economizer. This causes the HHV

to increase.
5.6 Efficiency

An estimate of the boiler etficiency is also reported on the output sheet. and is calculated

efficiency = (total outputs)/(total outputs + total losses)*100/0.99

The tactor 0.99 1s applied to climinate the additional one percent unmeasured loss due to
inetficiencies of starting up and shutting down a boiler. The estimated boiler efficiency is

calculated during times of steady state boiler operation.
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Nomenclature

6.1

Basic Terms

A

Ap

Ax

CO

CO2

Cw

HHV

H20

Air

Ash pit

Auxiliary

Credit

Carbon

Carbon monoxide
Carbon dioxide
Heat capacity
Cooling water
Dry

Efficiency

Fuel

Flue gas

Fraction
Enthalpy

Higher heating value

Moisture

Schedule 4-34



Mw

Re

Rs

Src

Ub

Um

Wy

Loss

Mass

Mass flow rate
Molecular weight
Nitrogen

Oxygen

Heat transfer rate
Reference
Residue

Surface radiation and convection
Steam
Temperature
Unburned
Unmeasured
Volume

Volume percent
Water

Water vapor
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6.2 Combined Terms

AFr

CpDFg

CpF

CpFW

DVpCO2

DVpO2

FAXE

FAxFr

FAxV

HA7

HAS

HFg27

HFgl4

HFW

HHVC

HHVFAx

HSt32

HWRe

Weight fraction heated combustion air

Heat capacity of dry flue gas

Heat capacity of fuel

Heat capacity of water in fuel

Percent volume dry carbon dioxide in flue gas

Percent volume dry oxygen in flue gas

Auxiliary fuel combustion efficiency

Fraction of auxiliary fuel as useful heat input

Auxiliary fuel (natural gas) volume in ccf

Enthalpy of air at the average air temperature at SCAH inlet
Enthalpy of air at the average air temperature at SCAH outlet
Enthalpy of wet tlue gas entering economizer

Enthalpy of wet flue gas leaving economizer

Enthalpy of water at temperature of waste fuel

Higher heating value of carbon in residue per pound of as-fired fuel
HHYV of natural gas in BTU/cf

Enthalpy of steam at main steam outlet

Enthalpy of water at reference temperature
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HWvFg

HWvRe

HW24

HW25

HW27

MFrFW

MFrNFg

MFrWDA

MFrWFEg

MrDA

MrDFg14

MrF

MrFg

MriNFg

MrSt46 A

MrwWDA

MrWFgl4

Mrw24

Mrw25

Enthalpy of water vapor in tlue gas
Enthalpy of water vapor at reference temperature
Enthalpy of water at economizer inlet
Enthalpy of water entering desuperheater
Enthalpy of teedwater out of economizer
Mass fraction of moisture in fuel
Mass fraction nitrogen in tlue gas
Mass traction moisture in dry air (specitic humidity)
Mass fraction of moisture in the flue gas
Mass flow rate of dry air
Mass flow rate of dry tlue gas at the economizer outlet
Mass tlow rate of fuel
Mass flow rate of wet tlue gas
Mass flow rate of nitrogen in flue gas
Mass flow rate of steam for sootblowing
Mass flow rate of moisture in dry air
Mass tlow rate of moisture in the tlue gas at the economizer outlet
Mass flow rate water entering economizer

Mass flow rate water entering desuperheater
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MwH20 Molecular weight of moisture
MwN Molecular weight of nitrogen
MwCO2 Molecular weight of carbon dioxide
MwQ2 Molecular weight of oxygen

MwDFg Molecular weight of dry tlue gas

PSt32 Main steam pressure

QrAxSt Output in auxiliary steam

QrB Total heat credits

QrBA Credit due to entering air

QrBDA Credit due to entering dry air

QrBF Credit due to sensible heat in as-fired fuel
QrBWA Credit due to moisture in entering dry air
QrL Total heat losses

QrLAp Wet ash pit loss

QrL.CO Loss due to carbon monoxide in flue gas
QrLCw Loss from cooling water

QrLDFg Heat loss due to dry flue gas
QrLRs Loss due to sensible heat of residue

QrLSrc Loss due to surface radiation and convection
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QrLUbC

Loss due to unburned combustibles in residue

QrLUm Unmeasured loss

QrLWDA Loss due to moisture in air

QrLWF Water from fuel loss

QrO Total heat outputs

QrSt32 Output in main steam

QrStFAx Heat in steam output trom auxiliary fuel (natural gas)
Qrw Heat flow rate in feedwater

TAS8 Temperature of air entering boiler (SCAH outlet temperature)
TF Temperature of waste fuel

TFgl4 Flue gas temperature at economizer outlet

TFg27 Flue gas temperature at economizer inlet

TRe Reterence temperature

TSt32 Main steam temperature

TW24 Feedwater temperature

TW27 Economizer outlet water temperature

VpH20 Volume percent moisture in flue gas

7 Sample Calculation
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Table 4 shows the inputs, reference values and intermediate calculations used in the
sample calculation. All of the inputs for the three boilers are the average hourly values for the

month as reported by the DCS.

The reference values are as calculated in the model. Enthalpies are derived trom the
ASME steam tables. The specific humidity is calculated based on the average ambient

temperature and humidity.

The intermediate calculations are used to calculate the weighted averages for the three
units, based on steam flow, or to convert the input data to the proper units needed for the
calculations. The assumptions and constants do not change and are the same as those listed in

the above sections.

The sample calculations show primarily the equations and do not contain much of the
descriptive information that is contained in the calculations section above. The calculations were

done using the computer program, a copy of which is attached to this Schedule.

7.1 Heat Outputs

QrSt32 Output in main steam from MSW
QrSt32 = (MrW24)(HSt32 - HW24) - QrStFAx
QrStFAx = (FAXV)(HHVFAx)(FAxFr)(FAXE)

= (4,688)(1000)(0.8)(0.1)

QrStFAx = 375,045 BTU/hr
QrSt32 =(213,536)(1379.2 - 210.6) — 375,045
QrSt32 . = 249,152,940 BTU/hr

QrAxSt Output in auxiliary steam
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QrSt32

Output in main steam from MSW

QrAxSt = (MrSt46A)(HSt32 - HW24)
=(1818.2)(1379.2 - 210.6)
QrAxSt =2.124.641 BTU/hr

Total Outputs

=251,277,581 BTU/hr
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Table 4
Sample Calculation Data

Inputs

Nomen. Parameter Unitl | Unit2 | Unit3 Total/Wt
. Avg.

- Feedwater tflow, 1000 Ib 146.0631 109.543] 103.775| 359.381
TSt32 Main steam temp, OF 750 750 750 750
PSt32 Main steam pressure. psig 608 609 609 609
TW24 Feedwater temp. OF 242 236 244 241
TA7 SCAH inlet temp, OF 85 82 83 84
TA8 SCAH outlet temp, OF 87 161 161 131
TFg27 Econ. inlet flue gas temp, OF 862 842 828 866
TFegl4  Ipcon. outlet tlue gas temp, OF 256 362 524 549
TW27 Economizer outlet water temp, “F 465 483 471 472
- Hours of operation 664 563 456 1,683
- Waste fired, tons 69.332




Table 4

Sample Calculation Data

- Total number of soot blows 102
- Residue burnout (good = 1, poor = 1
2)

- Total aux burner gas flow, 10,000 cf 789
- Relative humidity, percent 66.0
Reference Values
HARe Economizer Inlet Wet Flue Gas Enthalpy, BTU/Ib 1.6
HAS8 Economizer Outlet Wet Flue Gas Enthalpy, BTU/Ib 13.1
HFgl4 |Enthalpy of Wet Flue Gas Leaving Economizer, BTU/Ib 114.8
HFg27  |Enthalpy of Wet Flue Gas Entering Economizer, BTU/Ib 196.8
HSt32 Main Steam Enthalpy, BTU/Ib 1379.2
HW24 Feedwater Enthalpy, BTU/Ib 210.6
HW27 Economizer Outlet Feedwater Enthalpy, BTU/Ib 455.5
HWvFg |Flue Gas Moisture Enthalpy, BTU/Ib 1311.6
HWvRe |Reference Vapor Enthalpy, BTU/Ib 1098.0
HWRe |Reference Water Enthalpy, BTU/Ib 51.5
MFrWDA |Specific humidity, Ib moisture per pound of dry air 0.0165
Intermediate Calculations
MrF Waste fired, pounds per hour 82,391
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- Total feedwater tlow, 000 b 146,063| 109,543| 103,775 359,381
Mrw24  |Feedwater tlow. 1b/hr 213,536
FAxV Average aux burner gas tlow, ct/hr 4.688
MrStd6A |Sootblowing steam, 1b/hr 1818.2
TF Fuel Temperature, deg. F 83.5
MwDFg |Mol. weight of dry flue gas Ib/Ib-mol 30.00

7.2 Heat Losses

QrLDFg Dry gas loss
The heat balance around the economizer is determined first.

MrFg = (MrW24)(HW27 - HW24)/(HFg27 — HFg14)
=(213,536)(455.5 - 210.6)/(196.8 - 114.8)

MrFg =638,103

MFrwFg = (MwH20)*(VpH20)/(MwDFg)/100
= (18)*(16)/(30)/100

MFrwFg = 0.096

MrDFgl4 = (MrFg)(1 - MFrWFg)
= (638,103)(1 - 0.096)

MrDFgl14 = 576,845 Ib/hr

MrWFgl14 = Mrlkg - MrDFgl4

= 638,103 - 576,845
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MrWFgl4  =61,258 Ib/hr

QrLDFg = (MrDFgl4)CpDFg)(TFg14 - TRe)
=(576,845)(0.24)(549 — 83.5)

QrLDFg = 64,387,036 BTU/hr

QrLWF Water from fuel loss

QrLWF = (MrWFg - MrWDA)YHWvFg - HWRe)

MFrNFg =(1-DVpCO2/100 - DVpO2/100)(MwN)/(MwDFg)
=(1-10/100 - 10/100)(28)/(30)

MFrNFg =0.75

MrNFg = (MFiNFg)(MrDFg14)

= (0.75 )(576,845)

MrNFg = 430,711 Ib/hr
MDA = MrNFg/0.7685
= 430,711/0.7685
MrDA = 560,457 Ib/hr
MrWDA = (MFrWDA)(MrDA)
= (0.0165)(560,457)
MrWDA  =9,249 lb/hr
QrLWF = (MrWFg - MtWDA)(HWvFg - HWRe)

=(61,258 - 9,249)(1311.6 - 51.5)
QrLWF = 65,535,055 BTU/hr

QrLAp Wet ash pit loss
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included in Unmeasured Loss
QrLWDA  Loss due to moisture in air
QrLWDA = (MrWDA)YHWvFg - HWvRe)

=(9.249)(1311.6 - 1098.0)

QrLWDA =1.976,307 BTU/hr
QrLUbC Loss due to unburned combustibles in residue
HHVC good = 200
poor = 400
HHVC =200
QrLUbC = (HHVC)(MrF)
= (200)(82.,391)
QrLUbC =16,478.194 BTU/hr
QrLCO Loss due to carbon monoxide in flue gas

Included in Unmeasured Loss
QrLRs Loss due to sensible heat of residue
Included in Unmeasured Loss
QrLSrc Loss due to surface radiation and convection
[ncluded in Unmeasured Loss
QrLCw Loss from cooling water
[ncluded in Unmeasured Loss
QrLUm Unmeasured Losses
QrLUm = (1/(1-2.5/100) - 1)(QrO + QrL - QrB)

= (1/(1-2.5/100) - 1)(251.277.581 + 148,376,591 — 4,279.081)
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QrLUm = 10,137,823 BTU/hr

Total losses = 158,514,414

7.3 Heat Credits

QrBA Credit due to entering air
QrBA = (MrDA + MrWDA)(HAS8 — HA7)(AFr)

= (560,457 + 9,249)(13.1 - 1.6)(0.65)

QrBA = 4,279,081 BTU/hr

QrBF Credit due to sensible heat in as-fired fuel
QrBF = (MrF)((CpF)(1 - MFrFW)(TF - TRe) + (MFrFW)(HFW - HWRe))
QrBF = (MrF)((CpF)(1 - MFTFW)(TF - TRe) + (MFTFW)Y(CpFW)(TF - TRe))

= (82,391)((0.3)(1 - 0.25)(83.5 ~ 83.5) + (0.25)(1.0)(83.5 - 83.5))

QrBF =0 BTU/hr
Total =4,279,081 BTU/hr
Credits

7.4 Refuse HHV

Total heat input, excluding unmeasured losses = 395,375,091 BTU/hr

Unmeasured Losses =10,137,091 BTU/hr

Total heat input from MSW = 405,512,914 BTU/hr

MSW HHV = Total heat input from MSW/MrF
= (405,512,914)/(82,391)

MSW HHV =4,922 BTU/Ib
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7.5 Second Iteration

Once the first HHV has been calculated, a second iteration is done using a revised value

for moisture in the flue gas. Using equation for moisture based on HHV:
y=mx+b
Where:

tflue gas moisture for second iteration

e

m slope of line (- 0.004)

X calculated HHV from first iteration (4922)
b y intercept (36)

y = (- 0.004)(4922) + 36

y = VpH20 = 16.31 percent

The same equations as above are used with the new flue gas moisture content. The

resulting retuse HHV is 4939 BTU/Ib.
7.6 Efficiency

The estimated efficiency is calculated as:
efficiency = (total outputs)/(total outputs + total losses)* 100/0.99
=251,277,581/(251.277.381 + 159,945.677)*100/0.99

efficiency =61.7 percent
Note: the total heat loss is taken from that calculated in the second iteration, which is not shown

here.

7.7  Sample Calculation OQutput
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The printed output from the model is shown on Table 5.

Table 5

Sample Model Output

HHY Results for January 2008

Weighted
Average/
Model Inputs Boiler 1 Boiler 2  Boiler 3 Total

Total feedwater flow, 1000 Ib 146,063 109,543 103,775 359,381
Main steam temp, deg. F 750 750 750 750
Main steam pressure, psig 608 609 609 609
Feedwater temp, deg. F 242 236 244 241
SCAH inlet temp, deg. F 85 82 83 84
SCAH outlet temp, deg. F 87 161 161 131
Average economizer inlet flue gas temp, deg. F 862 842 828 866
Economizer outlet flue gas temp, deg. F 556 562 524 549
Economizer outlet water temp, deg. F 465 483 471 472
Hours of operation 664 563 456 1,683
Waste fired, tons 69,332
Total number of soot blows 102
Residue burnout (good = |, poor =2) 1
Total auxiliary burner gas flow, 10,000 cf 789
Ambient air temp, deg. F 83.5
Relative humidity, percent 66.0

Model Output HHYV = 4939 BTU/Ib
BTU/Ib Percent

Heat Outputs:
Qutput in main steam from MSW 3024.0 61.2
Qutput in auxiliary steam 25.8 0.5

Total Heat Outputs 3049.8 61.7
Heat Losses:
Dry Gas Loss 779.9 15.8
Water from Fuel Loss 814.0 16.5
Loss due to moisture in air 23.9 0.5
Loss due to unburmed combustibles in residue 200.0 4.0
Unmeasured Losses 123.5 2.5

Total Heat Losses 1941.3 393
Heat Credits:
Credit due to entering air 51.8 1.0
Credit due to sensible heat in as-fired fuel 0.0 0.0

Total Heat Credits 51.8 1.0
Refuse HHV = Qutputs + Losses - Credits 4939 100.0
Approximate Efficiency 61.7 Percent
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SCHEDULE §

ADJUSTMENT FACTOR

The Adjustment Factor for Billing Year “n” shall be the greater of 1.0 or the number

determined as follows:

0.60 x  Labor Index for Billing Year “n” divided by the Labor Index
tor the second quarter of 2014

Plus 0.40 X  Machinery and Equipment Index for Billing Year “n” divided
by Machinery and Equipment Index for June 2014

Where:

(1) The index for any Billing Year is the index published for June, or the second

quarter of the preceding year, as applicable.

(b) The Labor Index is the Employment Cost Index, Wages and Salaries, Private
Industry, Installation, Maintenance and Repair, Series [D CIU20100004300001, published
quarterly by the U.S. Department of Labor, Bureau ot Labor Statistics. The value of this index as

of the second quarter of 2014 is 122.6.

(c) The Machinery and Equipment Index is the Producer Price index - Commodities.
Machinery and Equipment. General Purpose Machinery and Equipment, Series 1D WPUI114
published monthly by the U.S. Department ot Labor, Burcau of Labor Statistics. The value of

this index as of June 2014 is 222.9,

[f. at the commencement of any Billing Year, any index is not available for the above
stated month or quarter, the most recently published value of such index shall be utilized to
estimate the Adjustment Factor for each Billing Month in such Billing Year until such time that

all of the above stated indices are available for the above stated month or quarter. When all of
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the above stated indices are available for the above stated month or quarter, the final Adjustment
Factor shall be calculated for such Billing Year, and all Billing Months in such Billing Year
where the estimated Adjustment Factor was used will be adjusted using the final Adjustment
Factor, and the Contractor shall submit an invoice for either (i) an additional payment to the
Contractor by the County to correct for underpayments, or (ii) a credit to the County to correct
for overpayments. The final Adjustment Factor shall be used for all the remaining Billing

Months in such Billing Year.

If any index defined above shall not be determined and published or if any index as it is
construed on the Proposal Date is thereafter substantially changed, there shall be substituted for
such index another index which is determined and armoﬁnced on a basis substantially similar to
the index being replaced as shall be mutually agreed upon by the County and the Contractor. If
one or more indices are substituted due to the preceding sentence, (i) the base indices (the
denominator for each index) used in this Schedule 5 in the Fiscal Year the substitution is made,
and all subsequent Fiscal Years, shall be changed to the value from the second quarter or June, as
the case may be, for the Fiscal Year prior to the Fiscal Year the substitution is being made, and
(i1) the amount in the definition of the Processing Fee in the Service Agreement shall be changed
to an amount equal to the Processing Fee that was in effect in the Fiscal Year prior to such

substitution.
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SCHEDULE 6

REPORTING REQUIREMENTS

1. Daily Report

The Contractor shall prepare a Daily report which shall be submitted electronically to the County and the
Consulting Engineer in email format every Day. The Daily report shall include:

a)
b)

<)

d)

€)

the current and next day projected operating status of each boiler and turbine generator,

the reason or purpose and anticipated duration for any scheduled or unscheduled Equipment
downtime,

the estimated inventory of the Pit,

a discussion of whether the need for diversion of waste may be required within the next two (2)
Days, and

the time of scheduled inspections of the Equipment or Facility or both, if any, for the current
and next day.

2. Weekly Report

The Weekly report prepared and submitted by the Contractor pursuant to Section 5.1 ot the
Service Agreement shall include at least the following sections and information.

2.1 Weekly Operating Data

The Contractor shall include in the Weekly report a summary of the daily operating data for the
prior week and month to date totals and such Weekly data shall be submitted in a spreadsheet
format acceptable to the County's Authorized Representative. A final report containing this
information shall be prepared at the end of each month. The data, which shall include daily,
weekly and monthly totals, shall be suminarized in a spreadsheet format and include the
following at a minimum:

a)
b)
¢)
d)
¢)

f)

Solid Waste received (Tons)

Nonprocessible Waste received and rejected (‘Tons)

Net Processible Waste received (Tons)

Pit inventory of Processible Waste as provided for in Section 1.2 ot this Schedule 6 (Tons)
Estimated Processible Waste Processed (Tons)

Total steam generation for each boiler (thousands of pounds)
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g
h)

aa)
bb)
cc)

dd)

Pounds of steam per pound of Processible Waste Processed

Average steam capacity utilization (actual average hourly steam generation divided by design
steam generation) for each boiler (percent)

Boiler feedwater makeup (thousands of pounds)
Pounds of boiler feedwater makeup per pound of steam (percent)
Gross electricity generation for each turbine-generator (MWH)

Average steam rate (turbine throttle steam divided by gross kWh) for each turbine-generator
(pounds of steam per kWh)

Total Facility electricity usage (MWH)

Total net electricity sold (MWH)

Gross kWh/Ton of Processible Waste Processed (kWh/Ton)
Net kWh/Ton of Processible Waste Processed (kWh/Ton)

Total scheduled downtime and total unscheduled downtime for each boiler and for each
turbine-generator (hours)

On-line availability (actual operating hours divided by total hours) for each boiler and each
turbine-generator (percent)

Cold iron outage hours (hours)

Total Residue (Residue plus metals) generated (Tons)

Residue (total Residue less metals) (Tons)

Tons of total Residue per Ton of Processible Waste Processed (percent)
Downtime hours for the main Residue conveying system (hours)

Ferrous Metals hauled away from the Facility (Tons)

Tons of Ferrous Metals per Ton of Processible Waste Processed (percent)
Tons of Ferrous Metals per Ton of total Residue (percent)

Downtime hours for the Ferrous Metal removal system (hours)
Non-Ferrous Metals hauled away from the Facility (Tons)

Tons of Non-Ferrous Metals per Ton of Processible Waste Processed (percent)

Tons of Non-Ferrous Metals per Ton of total Residue (percent)
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ee)

f1)

£g)
hh)
i)
i
kk)
1)
mm)
nn)
00)
pp)

qq)

tt)
uu)
vv)

ww)

Downtime hours for the Non-Ferrous Metal removal system (hours)

The date(s) and number of hours during such date(s) that the Residue bypassed the plus tive
(5) inch separation system (date(s) and hours)

Reagent delivery amounts for Carbon, L.ime and Urea

Average carbon feed rate for each boiler (pounds per hour)

Actual carbon usage (pounds per Ton of Processible Waste Processed)
Average lime slurry feed rate for each boiler (gallons per minute)
Average lime slurry specific gravity

Actual pebble lime usage (pounds per Ton of Processible Waste Processed)
Average urca feed rate for each boiler (gallons per hour)

Actual urea usage (gallons per Ton of Processible Waste Processed)
Electricity purchased (kWh) and maximum demand (MW)

Natural gas used (therms)

Potable Water used for Process Water (gallons)

Reclaimed Water used (gallons)

Total Process Water (Potable. Reclaimed and Pond A) (gallons)

Total Process Water used per Ton of Processible Waste Processed
Wastewater discharged (gallons)

Wastewater discharged per Ton of Processible Waste Processed

Block twenty-four (24) hour average CEM data for NO , SO, (inlet and outlet). corrected to
7% O, (ppm). SDA outlet temperature

Block four (4) hour average CEM data for CO, corrected to 7% O (ppm)

Block eight (8) hour average CEM data for carbon feed rate

Waste delivery truck breakdowns. spills of substances that required cleanup and like
occurrences on the tipping floor or entrance or exit roadways that resulted in lengthening
waste delivery truck turn-around times (the date. time and duration of cach occurrence
shall be reported)
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2.2 Calculation to Determine the Estimated Pit Inventory of Processible Waste

The Contractor shall include in the Weekly report a calculation of the estimated Pit inventory that

reflects the estimated quantity of Processible Waste in the Pit prior to receipt of deliveries each
Monday (or Tuesday if the preceding Monday is a Legal Holiday). The Contractor shall submit a
protocol for estimating the Tons of Processible Waste in the Pit based on the volume and density
of the Processible Waste to the County’s Authorized Representative for review and approval.

The Contractor shall provide the County with a Weekly data table listing the estimated
Processible Waste elevation at the front and rear of each tipping bay in the Pit and a 3-D column
chart depicting the front and rear Processible Waste elevations by tipping bay. The elevations of
the tipping floor and top of the Pit walls shall be shown on the column chart for reference
purposes. Processible Waste elevations shall be reported

in feet above the bottom of the Pit. If any Processible Waste is being

stored on the tipping floor at the time the inventory is made, the location and estimated quantity
of such Processible Waste shall also be reported. This section shall be submitted in an electronic
format acceptable to the County’s Authorized Representative.

3. Monthly Report

The Monthly Report prepared and submitted by the Contractor pursuant to Section 5.1 of the
Service Agreement shall include at least the following sections and information. It is recognized
that the data supplied in each Monthly Report may differ from invoices for billings and revenues
since many of those items are not read at the beginning and end of each Month. The Monthly
Report shall be submitted in electronic form acceptable to the County’s Authorized
Representative.

3.1 Monthlv Operating Data

a)  The Contractor shall include in the Monthly Report a summary of operating data from Part 1.1
of this Schedule for the prior Billing Month. The data shall include Monthly totals, Billing
Year-to-date totals and twelve (12)-month rolling averages for the items specified below, plus
the estimated heating value of Processible Waste (Btu/pound Processible Waste Processed) and
shall be provided in a tabular format. The Contractor shall also provide CEMS data required
for GHG reporting, including carbon dioxide and air flow measurements for each boiler,
reported on an Hourly basis, for each Month.

b)  Estimated Processible Waste Processed (Tons)

¢)  Total steam generation for each boiler (thousands of pounds)

d)  Boiler feedwater makeup for each boiler (thousands of pounds)

e)  Pounds of steam per pound of Processible Waste Processed

f)  Average steam rate (turbine throttle steam divided by gross electricity) for each turbine-
generator (pounds of steam per kWh)

g)  Total net electricity sold (MWH)

h)  Gross kWh/Ton of Processible Waste Processed (kWh/Ton)
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i) Net kWh/Ton of Processible Waste Processed (kWh/Ton)

) On-line availability (actual operating hours divided by total hours) for each boiler and each
turbine-generator (percent)

k)  Calculated HHV (Btu/pound)

1) Tons of total Residue per Ton of Processible Waste Processed (percent)

m) Tons of Ferrous Metals per Ton of Processible Waste Processed (percent)

n)  Tons of Non-Ferrous Metals per Ton of Processible Waste Processed (percent)
0)  Average carbon feed rate for each boiler (pounds per hour)

p)  Actual pebble lime usage (pounds per Ton of Processible Waste Processed)

q)  Actual urea usage (gallons per Ton of Processible Waste Processed)

r) Natural gas used (therms) in each boiler

3.2 Monthly Operations Status

The Contractor shall include in the Monthly Report for each Billing Month, the following information at a
minimum:

a) Description of all scheduled and unscheduled outages during the reporting period for the
boilers, turbine-generators and metal recovery equipment including unit identification,
start date, outage duration and a detailed description of the reason for each outage.

by Description of any partial or total shutdowns for maintenance and Repair or
Replacement anticipated during the next three (3) Billing Months.

¢) Description of any Repair or Replacement performed to Equipment, the Facility or the Facility
Site, or any or all of the foregoing. during the reporting period including any deficiencies
identified by the County’s Authorized Representative or the Consulting Engineer, or both, in
accordance with Section 6 of the Service Agreement.

d) Provide the number of PM work orders completed each month as well as the number ot PM work
order remaining open.

e) Description of all environmental testing conducted during the reporting period including air

emission, CEM and Residue tests, or other required monitoring or any and all of the foregoing
that are anticipated to be performed during the next three (3) Billing Months.
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f) Description of any regulatory or insurance inspections and any inspections of major equipment
performed by the Contractor or outside party during the reporting period.

g) Description of any major safety issues during the reporting period including all OSHA accidents.

h) Processible Waste higher heating value (HHV) for the reporting period calculated in accordance
with Schedule 4 of the Service Agreement including the calculation worksheet and the Daily data
used as input to the calculation.

i) Spare 13.8 kV transformer maintenance log (and the annual maintenance log for the month in
which annual maintenance was performed on such transformer) .

j) The date(s) on which Processible Waste was turned over in the Pit or standing water was removed
from the Pit, or both, if any, pursuant to Section 7.1.3 of the Service Agreement.

k) The dates and descriptions of any reportable air quality violations and Process upsets.
) The Punch List Items that were Cured during the reporting period shall be listed.
4, Environmental Reports

The Contractor shall provide copies of all environmental test or compliance reports, or both,
required to be submitted to any regulatory agency or insurance company to the County’s
Authorized Representative and the Consulting Engineer for review and approval in accordance
with Sections 3.6, 3.7 and 11.3 of the Service Agreement. If the regulatory agency or insurance
company must be notified immediately, the County’s Authorized Representative shall also be
notified immediately. The Contractor shall also provide copies of any correspondence to or from
any regulatory agency or insurance company to the County’s Authorized Representative and the
Consulting Engineer in a timely manner.

5. Other Technical Data

The Contractor shall provide copies of all technical data, reports and certificates associated with
the inspection, Repair or Replacement, maintenance or certification of Facility components, or
any or all of the foregoing, to the County’s Authorized Representative and the Consulting
Engineer upon issuance of the data, report or certifications. This shall include, but not be limited
to, ultrasonic thickness (UT) data, boiler hydro test reports, outage reports, vendor and insurance
inspection reports, electrical test data, boiler certifications, etc.
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6. Maintenance Records

The Contractor shall provide copies of preventive maintenance and Repair or Replacement work orders
completed each Month in digital format such that the data may be uploaded to the County’s asset
management system. Alternatively, the Contractor may provide the County with access to its work
management system.

7. Annual Processing Projection

Each year, on or before October 1, the contractor shall provide the County with an outage schedule for the
forthcoming calendar year, The schedule shall include planned outages for each boiler and each turbine
generator, including the start date and scheduled duration of each outage. The Contractor shall also
provide a monthly forecast for the forthcoming calendar vear with an estimate of tons that will be
processed and electricity generated each month. The Contractor shall make the County aware of any
change to the annual outage schedule and forecast upon becoming aware of the need for such change.
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SCHEDULE 7

UTILITY AND REAGENT UTILIZATION ALLOWANCES
1. Maximum Utility Utilization Allowances

The Contractor shall be responsible for payment for all utilities and reagents utilized in excess of

the Maximum Ultility Utilization Allowances provided herein.
a) Process Wastewater: The Process Wastewater Utilization Allowance is one
hundred (100) gallons of Process Wastewater per Ton of Processible Waste Processed

discharged to the sanitary sewer during a Billing Year.

b) Natural Gas: The Natural Gas Utilization Allowance is one million (1,000,000)
therms, as corrected by the natural gas supplier to a base heating value, of natural gas during a

Billing Year.
c) Purchased Electricity: The Purchased Electricity Utilization Allowance is three
hundred sixty thousand (360,000) kilowatt-hours of purchased electricity during a Billing Year.

2. Maximum Reagent Utilization Allowances

a) Pebble Lime: The Pebble Lime Utilization Allowance for the Facility is twenty
(20) pounds of Pebble Lime (CaO - 90% reactive) per Ton of Processible Waste Processed
during a Billing Year.

b) Urea: The Urea Utilization Allowance for the Facility is five tenths (0.50) of a

gallon of Urea per Ton of Processible Waste Processed during a Billing Year.

c) Carbon: The Carbon Utilization Allowance for the Facility is 110 percent of the
“hourly feed rate™ or sixty-six hundredths (0.66) of a pound of carbon per Ton of Processible

Waste Processed during a Billing Year provided, however, that it more than sixty-six hundredths
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(0.66) of a pound of carbon per Ton of Processible Waste Processed is demonstrated to be
required to meet the applicable emission limits, then the rate used during the dioxin compliance
test shall govern until the next dioxin compliance test. For the purposes of this provision,
“hourly feed rate™ shall mean the activated carbon feed rate per boiler operating hour as

demonstrated during the most recent dioxin compliance test.
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SCHEDULE 8

A,

FORM OF PERFORMANCE BOND

BOND NO.

PERFORMANCE BOND

KNOW ALL MEN BY THESE PRESENTS: THAT

, as Principal, and

, as Surety, located at

(Business Address) are held and firmly bound unto

Pinellas County Board of County Commissioners, Pinellas County, Florida, as Obligee, in the

sum of 3 ) for payment whereof we bind ourselves, our

heirs, executors, personal representatives, successors and assigns jointly and severally.
WHEREAS, Principal has entered into the Service Agreement dated |, 2014 (the
“Agreement”), with Obligee for the management, operation, repair and maintenance of the
Facility (as detined in the Agreement).
THE CONDITION OF THIS PERFORMANCE BOND is that if Principal:
1. Performs the Agreement in accordance with and in the manner prescribed in the
Agreement; and
2. Pays Obligee to the extent provided in the Agreement any and all losses,
damages, costs and attorneys’ fees that Obligee sustains because of any default by Principal
under Agreement, including, but not limited to, any damages, whether liquidated or actual,
incurred by Obligee; and
3. Performs all Work (as defined in the Agreement), then this Performance Bond is

void; otherwise it remains in full force and effect through (date). oy
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Any changes in or under the Agreement and compliance or noncompliance with any
formalities with the Agreement or any such changes do not atfect Surety’s obligation under this
Performance Bond.

The Surety, for value received, hereby stipulates and agrees that no changes, extensions
of time, alterations or additions to the terms of the Agreement or the Work to be performed
thereunder, or the specifications referred to therein, shall in any way affect its obligation under

‘this Performance Bond, and it does hereby waive notice of any such changes. extensions of time,
alterations or additions to the terms of the Agreement or the Work.

This instrument shall be construed in all respects as a common law bond. It is expressly
understood that the time provisions and statute of limitations under Section 255.05 Florida
Statutes shall not apply to this Performance Bond.

In no event shall the Surety be liable in the aggregate to Obligee for more than the penal
sum of this Performance Bond regardless of the number of suits that may be filed by the Obligee.

[Signature Page Follows]
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IN WITNESS WHEREOF, the above bounded parties have executed this instrument

this day of , 2014 the name of each party being affixed and these

presents duly signed by its undersigned representative, pursuant to authority of its governing
body.

Signed, sealed and delivered PRINCIPAL:
In the presence of:

By:
Witness as to Principal (Authorized Signature)

Name:
Title:;

Business Address:

STATE OF

COUNTY OF

The foregoing instrument\ was acknowledged before me this ~ day of , 2014, by
behalf of o . He / she is personally,k?lown to me or has prodlﬁlcte)fi1
Identification (Type of Identification Produced ) and who did (did

not) take an oath.

(Notary Signature)
Print Name:
Commission Number:

My Commission expires:
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SURETY:

By:

<

Witness as to Surety (Authorized Signature)

Name:
Title:

Business Address:

OR

By:
Witness as to Attorney in Fact Name:
Title: Attorney in Fact

(Attach Power of Attorney)

Business Address:

Telephone Number:

STATE OF

COUNTY OF

The foregoing instrument was acknowledged before me this ~ dayot 2014,

by , of .a .on
behalf of . He/she is personally known to me or has produced Identification
(Type of Identification Produced ) and who did (did not) take an

oath.

(Notary Signature)
Print Name:
Commission Number:

My Commission expires:
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FORM OF PAYMENT AND PERFORMANCE BOND FOR PROJECTS

BOND NO.
PERFORMANCE BOND
KNOW ALL MEN BY THESE PRESENTS: THAT . as Prncipal, and
, as Surety, located at (Business Address) are held and firmly bound

unto Pinellas County Board of County Commissioners, Pinellas County, Florida, as Obligee, in the sum of

¢ ) for payment whereof we bind ourselves, our heirs. executors,

personal representatives, successors and assigns jointly and severally.
WHEREAS, Principal has entered into that certain Service Agreement dated

, 2014 (the “Agreement”), with Obligee for the design. construction,

installation, testing and acceptance, as applicable, of each Project in accordance with the
Agreement, which Agreement is incorporated by reference and made part hereof.
THE CONDITION OF THIS PERFORMANCE BOND is that it Principal:

1. Performs each Project under the Agreement at the times and in the manner
prescribed in the Agreement; and

2. Pays Obligee to the extent provided in the Agreement any and all losses,
damages. costs and attorneys’ fees that Obligee sustains because of any default by Principal
under the Agreement, including, but not limited to, any damages, whether liquidated or
actual, incurred by Obligee; and

3. Performs the Project and furnishes all materials under the Agreement, then this
Performance Bond is void; otherwise it remains in full force at the time specitied in said

Agreement through (date); then this Performance Bond is void;

otherwise this Performance Bond remains in full force and effect.
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Any changes in or under the Agreement and compliance or noncompliance with any
formalities with the Agreement or any such changes do not affect Surety's obligation under
this Performance Bond.

The Surety. for value received. hereby stipulates and agrees that no changes,
extensions of time. alterations or additions to the terms of the Agreement or other Work to
be pertormed thereunder shall in any way affect its obligation under this Performance Bond,

ves, extensions of time. alterations or

o

and it does hereby waive notice of any such chan
additions to the terms of the Agreement or the Work.

This instrument shall be construed in all respects as a common law bond. It is
expressly understood that the time provisions and statute of limitations under Section
255.05 Florida Statutes shall not apply to this Performance Bond.

In no event shall the Surety be liable in the aggregate to Obligee for more than the
penal sum of this Pertormance Bond regardless of the number of suits that may be filed
by the Obligee.

| Signature Page Follows]
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IN WITNESS WHEREOF, the above bounded parties have executed this
instrument this day of_, 201_, the name of each party being affixed and these presents

duly signed by its undersigned representative, pursuant to authority of its governing body.

Signed, sealed and delivered PRINCIPAL:
In the presence of:

By:
Witness as to Principal (Authorized Signature)

Name;
Title:

Business Address:

STATE OF

COUNTY OF

The foregoing instrument was acknowledged before me this day of , 2014, by
of , a , on

behalf of . He / she is personally known to me or has produced

Identification (Type of Identification Produced ) and who did (did

not) take an oath.

(Notary Signature)
Print Name:
Commission Number:

My Commission expires:

SURETY:
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Witness as to Surety

By:

(Authorized Signature)

Name:

Title:

Business Address:

Witness as to Attorney in Fact

STATE OF

OR

By:

Name:

Title: Attorney in Fact
(Attach Power of Attorney)

Business Address:

Telephone Number:

. on

COUNTY OF

The foregoing instrument was acknowledged betore me this dayot . 2014,

by ,of .a

behalt of He/she is personally known to me or has produced Identification

(Type of Identification Produced

oath.

My Commission expires:

) and who did (did not) take an

(Notary Signature)
Print Name:

Commuission Number:
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BY THIS PAYMENT BOND, We, , thereinafter called the

“Principal™ and , hereinafter called the “Surety”, located at

.a surety insurer chartered and existing under the laws of the State of

and authorized to do business in the State of Florida, are held and firmly

bound unto Pinellas County Board of County Commissioners, Pinellas County (hereinafter

called the “Owner”) iIn the sum of

(% ). for payment of which we bond ourselves, our heirs, our personal

representatives, our successors and our assignees, jointly and severally.

WHEREAS, Principal and Owner have entered into the Agreement dated

, 2014 for the design, construction, installation, testing and acceptance

of each Project (as defined in the Agreement) under the Agreement being made a part of this

Payment Bond by this reference.

NOW, THEREFORE, THE CONDITION OF THIS PAYMENT BOND IS THAT IF

THE PRINCIPAL:

1. Shall promptly make payments to all claimants as defined in Section 255.05(1),
Florida Statues, supplying the Principal with labor, materials or supplies, as used directly or
indirectly by the Principal in the prosecution of the Work provided for in the Agreement

through (date).

2. Shall pay the Owner, to the extent provided in the Agreement, for all losses,

damages, expense, costs and attorneys’ fees, including those resulting from appellate
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proceedings, that the Owner sustains because of a default by the principal in contravention of
the Agreement in regard to payment for such labor. materials. or supplies furnished to the
Principal: then this Pavment Bond is void: otherwise this Payment Bond remains in full force
and etfect.

BE IT FURTHER KNOWN:

1. Any changes in or under the Agreement and compliance or noncompliance
with any formalities connected with said Agreement or alterations which may be made in the
terms of said Agreement. or in the Work to be done under it, or giving by the Owner of any
extension of time for the performance ol said Agreement, or any other forbearance on the
part if the Owner of Principal to the other, shall not in any way release the Principal and the
Surety or either of them, their heirs, personal representatives. successors or assigned from
liability hereunder. notice to the Surety of any such changes. alternations. extensions or
forbearance being here waived.

2. Certain claimants seeking the protection of this Payment Bond must timely
comply with the strict requirements set forth in Section 255.05, Florida Statues. including
notice and time limitation provisions in Section 255.05(2) and as otherwise provided by law.

[Signature Page Follows]
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THIS PAYMENT BOND DATED THE ____ day of » 20 (the date of issue by the
Surety or by the Surety’s agent and the date of such agent's power -of- attorney).

Signed, sealed and delivered PRINCIPAL:
In the presence of:

By:
Witness as to Principal (Authorized Signature)

Name:
Title:

Business Address:

STATE OF

COUNTY OF

The foregoing instrument was acknowledged before me this day of , 2014, by
of , a , on

behalf of . He / she is personally known to me or has produced

Identification (Type of Identification Produced ) and who did (did
not) take an oath. ‘

(Notary Signature)
Print Name:
Commission Number;

My Commission expires:
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Witness as to Surety

Witness as to Attorney in Fact

SURETY:

By:

P

(Authorized Signature)

Name:

Title:

Business Address:

OR

By:

Name:

Title: Attorney in Fact
(Attach Power of Attorney)

Business Address:

Telephone Number:

. on

STATE OF

COUNTY OF

The foregoing instrument was acknowledged betore me this ~~ dayof . 2014,

by , of ,a

behalf of . He/she is personally known to me or has produced Identification

(Type of Identification Produced

oath.

My Commission expires:

) and who did (did not) take an

(Notary Signature)
Print Name:

Commission Number:
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SCHEDULE 9

FORM OF IRREVOCABLE LETTER OF CREDIT

,2014

Amount: (US.$ ) Letter of Credit No.

Account Party: (“Contractor”™)
Payee: Pinellas County, Florida

Attn:
Gentlemen:

At the request and on instructions of (“Contractor™),

(“Issuing Bank™) hereby establishes in favor of Pinellas County, Florida

(the “County”) this Irrevocable Letter of Credit (“LOC”) in the aggregate amount of

DOLLARS ($ | ).  We understand this LOC is furnished in

connection with and pursuant to the Service Agreement dated , 2014 (the “Service
Agreement”), pursuant to which the Contractor has agreed to manage, operate and maintain the
Facility (as defined in the Service Agreement) and has further agreed to secure its performance
obligations thereunder, in part, by this Letter of Credit. Except as otherwise defined herein,

capitalized terms used herein shall have the meanings set forth in the Service Agreement.

All demands for payment hereunder may be made in whole or in part from time to time
by presentation to the Issuing Bank of one or more drafts at sight, each of which shall be in the

form of Exhibit A attached hereto, accompanied by a certificate signed by an officer of the
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County (or one describing himself/herself therein as such) in the form of Exhibit B attached

hereto.

All demands for payment hereunder, together with any documents presented to Issuing
Bank in connection therewith, as well as all notices and other communications to Issuing Bank in
respect of this LOC, shall be in writing, shall make specitic reference to this LOC by number.
and shall be addressed and presented or personally delivered to the Issuing Bank, Address:

, Attn . with copies to: (i) . Attn:

and (i1) . Atin: . Such

documents, notices. and other communications shall be personally delivered or mailed by
registered mail to Issuing Bank. Issuing Bank reserves the right to change the address for notices
hereunder by delivering written notice of any such change to the County at the address above.
Conforming draft and certiticates presented to and received by the Issuing Bank before
12:00 noon on any Business Day will be paid that Day.
THE MAXIMUM LIABILITY OF THE ISSUING BANK UNDER THIS LOC IS
EXPRESSLY LIMITED TO AND SHALL NOT EXCEED THE SUM OF

DOLLARS ($ ).

This LOC is irrevocable and shall expire upon (and may not be moditied or terminated by

the Issuing Bank prior to (DATE).

This LOC shall become null and void and be of no further force and effect upon the
earlier to occur of (1) the Issuing Bank’s payment in full of its obligations hereunder or (ii) the

expiration of this LOC in accordance with its terms, whereupon, in either case. the County shail
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deliver to the Issuing Bank the executed original hereof; provided, however, failure to return

such executed original of the LOC shall have no effect on the application of this LOC.
This LOC may not be transferred in whole or in part.

We hereby agree to provide prompt written notice to the County of the occurrence of any
downgrade, withdrawal or suspension of the rating or ratings applicable to the Issuing Bank or its
ultimate parent corporation from any such rating in place on the date of issuance hereof by any

one or more of Standard and Poor's, Moody’s Investors Service or Fitch Ratings.

This LOC sets forth in full the terms of Issuing Bahk’s undertaking, and this undertaking
shall not in any way be modified, amended or amplified by reference to any document,
instrument or agreement referred to herein (except the Uniform Customs (hereinafter defined)) or
in which this LOC is referred to or to which this LOC relates, and any such reference shall not be

deemed to incorporate herein by reference any document, instrument or agreement.

Unless otherwise expressly stated, this LOC is subject to the Uniform Customs and
Practice for Documentary Credits (2007 Revision), International Chamber of Commerce,

Publication No. 600 (the “Uniform Customs™). This LOC shall be deemed to be a contract made

under the laws of the State of Florida and shall, as to matters not governed by the Uniform
Customs, be governed by and construed in accordance with the laws of said State of Florida,

without regard to principles of conflicts of law.
Very truly yours,

[ISSUING BANK]
By:
Name:
Title:
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EXHIBIT A

[Letterhead ot Pinellas County]
[Date]
[Insert Bank Name - Letter of Credit Issuer]
[Insert Address]

Attn: Letter of Credit Dept.

Re: Draw Request — Letter of Credit No.

Dear Sirs:

This letter constitutes a demand for payment under the above referenced Letter ot Credit.
Attached hereto is the original Certificate required by the Letter of Credit.

DRAFT AMOUNT: ${Insert Drawdown Amount]

PLEASE IMMEDIATELY WIRE TRANSFER DRAW PROCEEDS IN THE ABOVE
AMOUNT AS FOLLOWS:

Payee: Pinellas County, Florida

Bank: [Insert name and address of Pinellas County s bank]

ABA Number:

Credit to: [Insert name of Pinellas County’s bank account]
Account No:

Notification Please notify [insert name ot County contact person],

Contact: Phone: , when wire is sent.

Please contact the undersigned if you have questions.
Sincerely,
PINELLAS COUNTY, FLORIDA
By:

Name:
Title: County Administrator

By:
Name:
Title: Director. Solid Waste Operations
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EXHIBIT B
CERTIFICATE OF PINELLAS COUNTY, FLORIDA

PINELLAS COUNTY, FLORIDA (the “County”) hereby demands payment in the

amount of DOLLARS ($ ) under Irrevocable Letter of Credit
No. issued by and dated . The total amount of all
prior draws under said Letter of Credit (“LOC”) is $ , which, together with this

draw, do not exceed the maximum amount of the LOC.

The County hereby certities that (1) (“Contractor™) is in breach of its
obligations(s) under the Service Agreement between the County and the Contractor, (2) all
conditions to making this draw, as set forth in the Service Agreement and all related documents,
have been satisfied, and (3) the County is entitled to make this draw under the terms hereof.

IN WITNESS WHEREOQF, the undersigned duly authorized ofticer of the County has
executed this certificate as of the date set forth below.

PINELLAS COUNTY, FLORIDA
Date: By:

Name:
Title: County Administrator

By:
Name:
Title: Director, Solid Waste Operations
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SCHEDULE 10

GUARANTY
This Guaranty made as of the  day of . 2014, by
,a corporation (“Guarantor”), having its principal place of
business in . , to and for the benetit of Pinellas County. Florida. a political

subdivision of the State of Florida (the “County™). Guarantor and County are referred to herein

individually as a “Party™ and collectively as the “Parties.”
Section | Background.

Section 1.1 The County owns a municipal. mass-burn, waste-to-energy tacility

located in the County (the “Facility™). and proposes to contract with

(“Contractor™), a wholly owned subsidiary of the Guarantor, tor the operation and maintenance
of the Facility pursuant to that certain Service Agreement dated as of , 2014 (as
amended, restated, supplemented or otherwise modified from time to time, the “Service

Agreement™).

Section 1.2 The County is willing to enter into and perform its obligations
pursuant to the Service Agreement only upon the condition that Guarantor execute this

instrument;

Section 1.3 The Guarantor has agreed to guarantee payment and performance of

all of Contractor’s covenants. agreements and obligations under the Service Agreement; and

Section 1.4 The Guarantor will benetit from the transactions contemplated by the
Service Agreement. For valuable consideration, the receipt and sufticiency of which is hereby

acknowledged by Guarantor for the purpose of inducing the County to enter into the Service
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Agreement, the Guarantor does hereby make the following guarantees to and agreements with

the County.

Section 2 Definitions. Capitalized terms used herein shall have the meanings
assigned to them herein or, it not defined herein, such terms shall have the meanings assigned to

them in the Service Agreement.

Section 3 Guaranty. Beginning on the Commencement Date, Guarantor absolutely,
irrevocably and unconditionally guarantees, (a) the due and punctual payment of (i) each
payment required to be made by Contractor under the Service Agreement, when and as due,
including payments in respect of reimbursement of disbursements and interest thereon and (ii) all
other monetary obligations whatsoever, including indemnities, fees, costs and expenses, whether
primary, secondary, direct, contingent, fixed or otherwise, of Contractor under the Service
Agreement, whether such obligations now exist or arise hereafter and subject to all limitations of
liability thereunder (all such obligations referred to in this clause (a) being collectively referred

to as the “Monetary Obligations™) and (b) the due and punctual performance and observance of,

and compliance with, all covenants, agreements and obligations ot Contractor under or pursuant
to the Service Agreement, or any other agreement or instrument entered into by Contractor
related thereto whether such obligations now exist or arise hereafter (all such obligations referred
to in the preceding clauses (a) and (b) being collectively referred to as the “Obligations™).
Guarantor further agrees that the Obligations may be extended, amended, modified or renewed,
in whole or in part, without notice to or further assent from it, and that it will remain bound upon
its guarantee notwithstanding any extension, amendment, modification or renewal of any

Obligation by the County and Contractor.

Section 4 Obligations Not Waived. To the fullest extent permitted by Applicable
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Law, Guarantor waives all notices whatsoever with respect to this Guaranty and the Service
Agreement or with respect to the Obligations, including presentment to, demand of payment
from and protest to Contractor of any of the Obligations, and notice of acceptance of its
guarantee and notice of protest tor nonpayment. To the tullest extent permitted by Applicable
Law, the Obligations of Guarantor hereunder shall not be affected by (a) the failure of the
County to assert any claim or demand or to enforce or exercise any right or remedy against
Contractor in respect of the Obligations or otherwise under the provisions of the Service
Agreement, or otherwise, or, in each case. any delay in connection therewith. or (b) any
rescission, waiver, amendment or modification of, or any release trom any of the terms or

provisions of the Service Agreement, or any other agreement to which Contractor is a party.

Section 5 Continuing Guaranty of Payment and Performance. Guarantor further

agrees that its guaranty constitutes a continuing guaranty of payment and performance when due.
and not of collection, and Guarantor turther waives any right to require that any resort be had by

the County to any security.

Section 6 No Discharge or Diminishment of Guaranty.

Section 6.1. The obligations of Guarantor hereunder shall not be subject to any
reduction, limitation, impairment or termination, or be subject to any defense or setoff,
counterclaim, recoupment or termination whatsoever, or otherwise be aftected. for any reason
(other than the pertormance in tull of all Obligations. including the indeteasible payment in full
of all Monetary Obligations, or the termination of all the Obligations). including: (a) any claim
ot waiver, release, surrender, alteration or compromise of any of the Obligations: (b) the
invalidity, illegality or unenforceability of the Obligations; (¢) the occurrence or continuance of

any event of bankruptcy, reorganization, insolvency. receivership or other similar proceeding
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with respect to Contractor or any other Entity or the dissolution, liquidation or winding up of
Contractor or any other Entity; (d) any permitted assignment or other transfer of this Guaranty by
the County or any permitted assignment or other transfer of the Service Agreement; (¢) any sale,
transfer or other disposition by Guarantor of any direct or indirect interest it may have in
Contractor or any other change in ownership or control of Contractor; or (f) the absence of any
notice to, or knowledge on behalf of, Guarantor of the existence or occurrence of any of the

matters or events set forth in the foregoing clauses.

Section 6.2. Without limiting the generality of the foregoing, the Obligations of
Guarantor hereunder shall not be discharged or impaired or otherwise affected by the failure of
the County to assert any claim or demand or to enforce any remedy under the Service
Agreement, by any waiver or modification of any provision thereof, by any default, failure or
delay, willful or otherwise, in the performance of the Obligations, or by any other act or
omission that may or might in any manner or to any extent vary the risk of Guarantor or that
would otherwise operate as a discharge of Guarantor as a matter of law or equity (other than the
performance in full of all Obligations, including the indefeasible payment in full in cash of all

Monetary Obligations, or the termination of all the Obligations).

Section 7 Defenses Waived. The County may compromise or adjust any part of the

Obligations, make any other accommodation with Contractor or exercise any other right or
remedy available to it against Contractor, without affecting or impairing in any way the liability
of Guarantor hereunder except to the extent all the Obligations have been fully and finally
performed, including the indefeasible payment in full of all Monetary Obligations, or terminated.
To the fullest extent permitted by Applicable Law, Guarantor waives any defense arising out of

any such County election even though such election operates, pursuant to Applicable Law, to
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impair or to extinguish any right of reimbursement or subrogation or other right or remedy of
Guarantor against Contractor or any security. Guarantor waives all defenses to which it may be

entitled under Applicable Law as in etfect or construed from time to time.

Section § Representations and Warranties of Guarantor. Guarantor represents and

warrants to the County as follows:

Section 8.1. Organization. Guarantor is a corporation duly organized, validly

existing and in good standing under the laws of the State of and has all requisite

corporate power and authority to own, lease and operate its properties and to carry on its

business as is now being conducted.

Section 8.2. Authority Relative to this Guaranty. Guarantor has all necessary

corporate power and authority to execute and deliver this Guaranty and to perform its obligations
hereunder. The execution and delivery by Guarantor of this Guaranty and performance by
Guarantor of its obligations hereunder have been duly and validly authorized by the Guarantor
and no other corporate proceedings on the part of Guarantor are necessary to authorize this
Guaranty or performance by Guarantor of its obligations hereunder. This Guaranty has been
duly and validly executed and delivered by Guarantor and this Guaranty constitutes a valid and

binding agreement of Guarantor. enforceable against Guarantor in accordance with its terms.

Section 8.3  Consents and Approvals; No Violation.

Section 8.3.1. Neither the execution and delivery of this Guaranty by
Guarantor nor performance by Guarantor of its obligations hereunder will (i) conflict with or
result in any breach of any provision of the organizational or governing documents or

instruments of Guarantor, (ii) result in a default (or give rise to any right of termination,
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cancellation or acceleration) under any of the terms, conditions or provisions of any note, bond,
mortgage, indenture, license, agreement, lease or other instrument or obligation to which
Guarantor or any of its subsidiaries is a party or by which any of their respective assets may be
bound or (iii) violate any order, writ, injunction, decree, statute, rule or regulation applicable to
Guarantor, or any of its assets, except in the case of clauses (ii) and (iii) for such failures to
obtain a necessary consent, defaults and violations which would not, individually or in the
aggregate, have a material adverse effect on the ability of Guarantor to discharge its obligations

under this Guaranty (a “Guarantor Material Adverse Effect”).

Section 8.3.2. No declaration, filing or registration with, or notice to, or
authorization, consent or approval of any Governmental Authority is necessary for performance
by Guarantor of its obligations hereunder, other than such declarations, filings, registrations,
notices, authorizations, consents or approvals which, if not obtained or made would not,

individually or in the aggregate, have a Guarantor Material Adverse Effect.

Section 9 Agreement to Perform and Pay: Subordination. In furtherance of the

foregoing and not in limitation of any other right that the County has at law or in equity against
Guarantor by virtue hereof, upon the failure of Contractor to perform or pay any Obligation
when and as the same shall become due, Guarantor hereby promises to and will forthwith, as the
case may be, (a) perform, or cause to be performed, such unperformed Obligations and (b) pay,
or cause to be paid, to the County the amount of such unpaid Monetary Obligations. Upon
payment by Guarantor of any sums to the County as provided above, all rights of Guarantor
against Contractor, arising as a result thereof by way of right of subrogation, contribution,
reimbursement, indemnity or otherwise shall in all respects be subordinate and junior in right of

payment to the prior indefeasible payment in full of all the Monetary Obligations. If any amount
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shall erroneously be paid to Guarantor on account of (i) such subrogation, contribution,
reimbursement, indemnity or similar right or (ii) any such indebtedness of Contractor, such
amount shall be held in trust for the benefit of the County and shall forthwith be paid to the
County to be credited against the payment of the Monetary Obligations or performance in

accordance with the terms of the Service Agreement.

Section 10 Information. Guarantor assumes all responsibility for being and keeping
itself informed of Contractor’s financial condition and assets. and ot all other circumstances
bearing upon the risk of nonperformance of the Obligations (including the nonpayment ot
Monetary Obligations) and the nature, scope and extent of the risks that Guarantor assumes and
incurs hereunder, and agrees that the County does not have any duty to advise Guarantor of

information known to it regarding such circumstances or risks.

Section 11 Termination and Reinstatement. This Guaranty shall be effective as of the

Commencement Date and (a) shall terminate when all the Obligations have been (i) performed in
full, including the indefeasible payment in full of the Monetary Obligations or (ii) terminated and
(b) shall continue to be effective or be reinstated. as the case may be, if at any time any payment.
or any part thereof. of any Obligation is rescinded or must otherwise be restored by the County

upon the bankruptcy or reorganization of Contractor or Guarantor or for any other reason.

Section 12 Assignment: No Third Party Beneficiaries. This Guaranty and all of the

provisions hereunder shall be binding upon and inure to the benetit of the Parties and their
respective successors and permitted assigns, and nothing herein express or implied will give or
be construed to give any entity any legal or equitable rights hereunder. Neither this Guaranty nor
any of the rights. interests and obligations hereunder shall be assigned by Guarantor, including

by operation of law, without the prior written consent of the County; provided, however, that no
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assignment or transfer of rights or obligations by Guarantor shall relieve it from the full
liabilities and the full financial responsibility, as provided for under this Guaranty, unless and
until the transteree or assignee shall agree in writing to assume such obligations and duties and

the County has consented in writing to such assumption.

Section 13 Amendment and Modification: Extension; Waiver. This Guaranty may be

amended, modified or supplemented only by an instrument in writing signed on behalf of each of
the Parties. Any agreement on the part of a Party to any extension or waiver in respect of this
Guaranty shall be valid only if set forth in an instrument in writing signed on behalf of such
Party. The failure of a Party to this Guaranty to assert any of its rights under this Guaranty or

otherwise shall not constitute a waiver of such rights.

Section 14  Governing Law. [t is the express intention of the Parties that all legal

actions and proceedings related to this Guaranty or to any rights or any relationship between the
Parties arising therefrom shall be solely and exclusively initiated and maintained in the courts of
the State of Florida and the laws of that State shall govern the validity, interpretation,
construction and performance of this Guaranty, excluding any contlict-of-law rules which would

direct the application of the law of another jurisdiction.

Section 15 Notices. All notices and other communications hereunder shall be in
writing and shall be deemed given as of the time of delivery if delivered personally or, in the
case of a facsimile communication as of the time of confirmation or at the time received if sent
by overnight courier (providing proof of delivery) to the Parties at the following addresses (or at

such other address for a Party as shall be specified by like notice):
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If to the County:

Director, Solid Waste Division

Department of Environment & Infrastructure
3095 114th Avenue North

St. Petersburg, Florida 33716

with a copy to:

Waste-to-Energy Program Manager, Solid Waste Division
Department of Environment & Infrastructure

3095 114th Avenue North

St. Petersburg, Florida 33716

with a copy to:

Pinellas County Attorney
315 Court Street — 6th Floor
Clearwater, Florida 33756

with a copy to:

Consulting Engineer

It to the Contractor:

With a copy to:

Section 16 Jurisdiction and Enforcement.

Section 16.1. Each of the Parties irrevocably submits to the exclusive jurisdiction
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of the Circuit Court of the State ot Florida for the 6th Judicial Circuit tor the purpose of any suit,
action or other proceeding arising out of this Guaranty or any transaction contemplated hereby.
Each of the Parties agrees to commence any action, suit or proceeding relating hereto in the 6th
Judicial Circuit Court for Pinellas County, Florida. Each of the Parties further agrees that service
of process, summons, notice or document by hand delivery or U.S. registered mail at the address
specified for such Party in Section 15 (or such other address specified by such Party from time to
time pursuant to Section 15) shall be effective service of process for any action, suit or
proceeding brought against such Party in such court. FEach of the Parties irrevocably and
unconditionally waives any objection to the laying of venue of any action, suit or proceeding
arising out of this Guaranty or the transactions contemplated hereby in the Circuit Court of the
State for the 6th Judicial Circuit and hereby further irrevocably and unconditionally waives and
agrees not to plead or claim in any such court that any such action, suit or proceeding brought in

any such court has been brought in an inconvenient forum.

Section 16.2. The Parties agree that irreparable damage would occur in the event
that any of the provisions of this Guaranty were not performed in accordance with their specitic
terms or were otherwise breached. It is accordingly agreed that the Parties shall be entitled
equitable relief, including an injunction or injunctions to prevent breaches ot this Guaranty and
to specifically enforce the terms and provisions of this Guaranty, this being in addition to any

other remedy to which they are justly entitled to, whether at law or in equity.

Section 17. Survival of Guaranty. All covenants, agreements, representations and

warranties made by Guarantor herein and in the certificates or other instruments prepared or
delivered in connection with or pursuant to this Guaranty shall be considered to have been relied

upon by the County and shall unconditionally survive the consummation of the transactions
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contemplated by the Service Agreement, regardless of any investigation made by the County or
on its behalf, and shall continue in tull force and effect as long as any Obligations remain

outstanding.

Section 18 Effectiveness; Counterparts. This Guaranty shall become effective when

executed by Guarantor. This Guaranty may be executed in two counterparts, each ot which shall

be deemed an original, but both of which together shall constitute one and the same instrument.

Section 19 Rules of Interpretation. The rules of interpretation specitied in Section 2.2

the Service Agreement shall be applicable to this Guaranty.
Section 20 Severability.

Section 20.1. If any term or other provision of this Guaranty is invalid, illegal or
incapable of being enforced by any rule of law or public policy, all other conditions and
provisioﬁs of this Guaranty shall nevertheless remain in full force and etfect. Upon such
determination that any term or other provision is invalid, illegal or incapable of being enforced.
the Parties shall negotiate in good taith to modity this Guaranty so as to effect the original intent
of the Parties as closely as possible to the fullest extent permitted by applicable law, in an
acceptable manner to the end that the transactions contemplated hereby are fulfilled to the extent

possible.

Section 20.2. In the event that the provisions of this Guaranty are claimed or held
to be inconsistent with any other agreement or instrument evidencing the Obligations. the terms

of this Guaranty shall remain fully valid and eftective.

Section 21 Entire _Guaranty. This Guaranty embodies the entire agreement and

understanding of the Parties in respeet of the matters contemplated hereby. There are no
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restrictions, promises, representations, warranties, covenants or undertakings other than those
expressly set forth or referred to herein. This Guaranty supersedes all prior agreements and

understandings between the Parties with respect to the matters contemplated hereby.

IN WITNESS WHEREOF, this Guaranty has been duly executed and delivered by

the Guarantor as of the date tirst above written.

Name:
Title:
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SCHEDULE 11

INSURANCE
I. Insurance required to be Secured and Maintained by Contractor.
a. Workers® Compensation and Emplover’s Liability Insurance. Workers’

Compensation and Employer's Liability Insurance shall be maintained by the Contractor tn
compliance with the Applicable Laws of the State of Florida (if separately for Subcontractors, all
Subcontractors to be addressed similarly). Employer’s liability limit for all of the Contractor’s
employees to be engaged in Work provided for in this Agreement shall not be less than (i) one
hundred thousand dollars ($100.000.00) per employee; (ii) one hundred thousand dollars
($100.000.00) per employee disease: and (iii) five hundred thousand dollars ($500.000.00)
policy limit for disease. An excess liability coverage may be used to fulfill the Employee’s
Liability limit requirement.  Policies hereunder shall include voluntary compensation
endorsement. broad form =all states™ coverage endorsement and stop gap endorsement as

applicable. Coverage shall include a waiver of subrogation in favor of the County.

b. Commercial General Liability Insurance.  The Contractor shall maintain

Commercial General Liability Insurance (excluding aircraft, watercratt fifty (50) feet or longer
and automobiles) to protect the Contractor against claims arising from injuries to members of the
public or damage to property of others, including loss of the use of tangible propcrty' damaged,
arising out of any act or omission of the Contractor, its agents. employees or independent
contractors. This policy shall insure the contractual liability assumed by the Contractor under
the indemnification provisions of this Agreement to the extent that such contractual liability

would be covered under a Commercial General Liability policy.
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Commercial General Liability coverage shall be written on a policy form equivalent or

superior to Insurance Services Offices (ISO)CG 00 01 and contain the following provisions:

1) Premises and operations;

(i)  Products and completed operations;

(iii)  Personal injury and advertising injury;

(iv)  No exclusions for explosion, collapse, or underground damage;

(v) Coverage for independent contractors and Subcontractors employed by the
Contractor;

(vi)  Coverage for contractual liability for insured contracts;

(vii) Waiver of subrogation as provided in the Insurance provisions of this
Agreement;

(viii) Personal injury liability;

(ix) Employees included as additional insureds (excluding bodily-injury to
fellow employees only); and

(x) Separation of insureds or severability of interests.

The liability limits shall not be less than (a) one million dollars ($1,000,000.00) per
occurrence; (b) one million dollars ($1,000,000.00) products/completion operations aggregate;
(c) one million dollars ($1,000,000.00) personal injury and advertising injury general; and (d)
two million dollars ($2,000,000.00) aggregate. If the policy is not specific to this location and/or
project, and part of a master policy, an endorsement shall be issued providing that the general

aggregate applies to this project or this location.

Exclusions shall be acceptable for environmental impairment liability, professional

liability, asbestos, lead and other standard exclusions normally contained in a Commercial
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General Liability policy and may be additional policies required in this Schedule. Such
Commercial General Liability policy shall not contain an explosion, collapse or underground (x.

¢, u) exclusion; nor shall there be a crane weight, jig or boom exclusion.

C. Automobile Liability Insurance. The Contractor shall maintain Motor Vehicle

Liability Insurance written on a Business Auto Policy form or Motor Carrier form during the life
of this Agreement to protect itself while performing Work covered by this Agreement against all
claims for injuries, including accidental death to members of the public and damage to property
of others arising from such use of motor vehicles. and such policies shall cover the operation on
or off the site of all motor vehicles licensed tor highway use. that are directly involved in the
daily operations of the plant. whether they are owned. not-owned, or hired. [f Contractor does
not own any vehicles, then evidence of hired and non-owned coverage is sufficient. The
insurance limit shall not be less than one million dollars ($1.000.000.00) combined single limit
per accident in accordance with the Applicable Laws of the State ot Florida as to the ownership.
maintenance, and use of all owned, non-owned, leased. or hired vehicles. The policy or policies
shall also provide uninsured/underinsured motorist coverage as required by Applicable Law.
Coverage shall (a) include a waiver of subrogation in favor of the County, (b) be on an
“occurrence” basis, (¢) include coverage for loading and unloading hazards. unless the
Contractor can establish to the County. and the County subsequently waives such requirement,

that such coverage exists under its Commercial General Liability policy.

d. Umbrella Excess Liability Insurance. The Contractor shall maintain policy or

policies of umbrella excess liability insurance with liability limits, that when combined with the
primary liability limits, will not be less than (a) twenty-five million dollars ($25.000,000.00) per

each occurrence or claim for all liability and (b) twenty-five million dollars ($25.000,000.00) in
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the general aggregate per policy year. The wording of the excess liability policy or policies shall
be at least as broad as the primary or underlying policy or policies and shall apply both to the
Contractor’s general liability, employer’s liability and to the automobile liability insurance (and
shall be written on an occurrence basis), such that the total limit for general liability, employer’s
liability, automobile and umbrella liability shall be twenty-tive million dollars ($25,000,000.00).
The Contractor is granted the option of arranging coverage under a single policy for the full limit
required or by a combination of underlying policies with the balance provided by an excess or
umbrella liability policy equal to the total limit(s) requested. All policies shall be endorsed to
drop-down over any exhausted aggregate limits applicable to underlying policies. [f not
provided for in the umbrella excess liability form, a waiver of subrogation endorsement in favor

of the County shall be endorsed onto the policy.

e. Professional Liability Insurance including Construction Managers Errors and

Omissions. Professional Liability insurance including Construction Managers errors and
omissions shall be provided with limits of (a) five million dollars ($5,000,000.00) for each
occurrence or claim, and (b) five million dollars ($5,000,000.00) in the aggregate. If “claims
made” coverage is provided, “tail coverage” extending three (3) years beyond completion and
acceptance of the Technical Recovery Projects with proof of “tail coverage” to be submitted with
the invoice for final payment. In lieu of “tail coverage”, the Contractor may submit annually to
the County’s Director of Risk Management or the County’s Authorized Representative, a current
certificate of insurance providing “claims made” insurance with prior acts coverage in force with

a retroactive date no later than the Commencement Date.

For acceptance of Professional Liability coverage included within another policy required

in this Schedule 11 (Insurance), a statement notifying the certificate holder must be included on
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the certificate of insurance and the total amount of said coverage per occurrence must be greater

than or equal to the amount of Professional Liability and other coverage combined.

f. Pollution Legal Liability Insurance (“PLL”). PLL insurance shall be provided

with limits of (a) tive million dollars ($5.000.000.00) per claim or occurrence and (b) five
million dollars ($5,000,000.00) aggregate. Coverage may be provided on a claims-made and
reported or occurrence basis. The Contractor must procure insurance and furnish a certificate of
insurance for PLL insurance with coverage for sudden and non-sudden pollution conditions,
including the discharge. dispersal, release, seepage, migration or escape of any solid, liquid.
gaseous or thermal pollutant, irritant or contaminant, including, but not limited to, smoke. vapor.
soot, fumes, acids, alkalis, toxic chemicals, hazardous materials, waste materials, including
medical, infectious, biological and pathological wastes, mold or microbial matter. silt,
sedimentation, asbestos and lead-based paint, electromagnetic fields and low level radioactive
waste and material into or upon land, or structures thereupon, the atmosphere or any watercourse
or body of water, including ground water, or other irritants. contaminants or pollutants into or
upon land. the atmosphere or any watercourse or body of water as a result of the Work. The PLL

policy shall include coverage for the following:

1. Bodily injury. including sickness, disease. mental anguish (whether or not
accompanied by bodily injury) or shock sustained by any person. including death and any
associated medical monitoring costs;

i. Property damage including (1) physical injury to or destruction of tangible
property including the resulting loss of use thercot, (2) loss of use ot tangible property that has
not been physically injured or destroyed, (3) diminished third-party property value: and (4)

Natural Resource Damages (for purposes ot this Schedule 11 (Insurance, “Natural Resource

Schedule 11-3



Damage” means physical injury to or destruction of, including the resulting loss of value of,
land, fish, wildlife, biota, air, water, groundwater, drinking water supplies and other such
resources belonging to, managed by, held in trust by, appertaining to, or otherwise controlled by
the United States (including the resources of the fishery conservation zone established by the
Magnuson-Stevens Fishery Conservation and Management Act (16 U.S.C. 1801 et seq.)), any
State or local government, any Indian tribe or if such resources are subject to a trust restriction

on alienations, any member of an Indian tribe;

iii. Cleanup costs on or off of the Facility Site, including costs to investigate,
quantify, monitor, mitigate, abate, remove, dispose, treat, neutralize, or immobilize pollution
conditions and costs to restore, repair or replace real or personal property, to substantially the
same condition it was in prior to being damaged during the course of responding to a pollution

condition;

iv. Pollution incidents associated with transportation, loading and unloading

of materials or Solid Waste; and
V. Non-Owned Disposal Sites coverage.

The PLL insurance shall include business interruption insurance from polluted conditions
and defense costs, including costs, charges and expenses incurred in the investigation and
adjustment of defense of claim for such chpensation. Any products liability exclusion shall not
apply to claims arising from pollution conditions caused by water or biosolids, derived fertilizer

material or recycled ash that is distributed and/or supplied by the insured.

For County acceptance of PLL coverage included within another policy coverage

required herein, a statement notifying the certificate holder must be included on the certificate of
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insurance and the total amount of said coverage per occurrence must be greater than or equal to

the amount of PLL coverage and other coverage combined.

g. Property Insurance. Contractor is responsible for insuring Contractor’s property,

including personal property and rolling stock, and any Contractor property not included in the

definition of Facility.

h. Cyber Risk Liability Insurance including Terrorism. Cyber Risk Liability

insurance. with coverage for terrorism, hardware and software breaches. shall be provided with
limits of (a) five million dollars ($5,000.000.00) for each occurrence, and (b) five million dollars

($5,000,000.00) in the aggregate.

2. Insurance Required to be Secured and Maintained by County.

a. All Risk Property and Boiler & Machinery Coverage. The County shall provide

all risk property and boiler & machinery coverage insuring against physical damage or loss to the
Facility under an “All Risk™ policy torm. The County shall provide as much coverage as is
commercially available and/or available at a reasonable cost to the County ecither through the
purchase of commercial insurance or from government entities. Subject to the foregoing.
coverage shall be provided for the full 100% insurable replacement cost value of the property.
The deductible for property damage shall be an amount on a per occurrence basis as determined
by the County’s Director of Risk Management. The level of deductibles for earth movement,
flood. windstorm and hurricane losses will be consistent with insurance market conditions and
may be in the form of percentages of the total insurable replacement values at risk. Personal
property of the Contractor (or any Subcontractor). including rolling stock, shall not be included
in such coverage. All such risk property coverage shall include coverage for the perils of earth
movement, flood, windstorm. and hurricane as is commercially available and/or available at a
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reasonable cost to the County. Should separate policies of insurance be provided for the “all
risk” property portion and the boiler & machinery portion of the property; a joint loss
endorsement shall be included in each such separate policy of insurance. Contractor shall be an
additional named insured on All Risk Property and Boiler & Machinery Coverage. The property

policies shall include a waiver of subrogation in favor ot the Contractor.

b. Business Interruption and Extra Expense Insurance. Business Interruption and

Extra Expense Insurance shall be purchased and maintained by the County for the benefit of the
County and the Contractor in accordance with an agreed formula with the insurance company as
to the method of determining the loss of total income of the Facility due to the interruption of
business and extra expenses and such insurance shall include protection against loss due to total
or partial interruption of operations as a result of an insured peril. Coverage shall cover loss of
gross earnings from all revenue sources, including Electrical Capacity and Electric Energy sales
to the Electric Utility and from the sale of other Recovered Materials. The policy shall also
include endorsements for extra expense and increased cost of construction. This coverage may
be included in the County’s Blanket Policy. Contractor shall be an additional named insured on

the business interruption and extra expense policy.

3. Contractor’s Deductible Obligation. The Contractor shall be responsible for insurance

policy deductibles in accordance with Section 11.3.2 of the Service Agreement and this Schedule
11, for policies purchased by the County or the Contractor, provided that, notwithstanding
anything therein or herein to the contrary (a) the Contractor’s liability tor property damage
deductible(s) and excluded losses under the “all risk” property and boiler & machinery insurance
shall not exceed five hundred thousand dollars ($500,000.00) per occurrence and (b) the

Contractor’s liability for business interruption deductible(s) under the business interruption and
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extra expense insurance shall be the assumption of all its liability and loss for the first thirty (30)
Days on a per occurrence basis or five hundred thousand dollars ($500,000.00), whichever is
less. Contractor shall be responsible for all deductibles for insurance coverage that is required to

be secured and maintained by Contractor.
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SCHEDULE 12A

FORM OF CONTRACTOR’S MONTHLY INVOICE

SCHEDULE 12A - FORM OF CONTRACTOR'S MONTHLY INVOICE

(Contractor’s Name)
Service Fee Invoice for Billing Month:
Attachment A
Calculation of Monthiy Processing Fee (MPF)

in accordance with Section 8.2.2 and 8:3.2 of the Service Agreement

Monthly Processing Fee-Base Delivery Amount (Section 8.22and 8.3.2)
1a Initial Operating Perod Tonnage for Base Pavment (Section 8221 and 83.2 1%
1b- Total Solid'Waste delivered this Billing Month (Tons)
1o Nonprocessible VWaste removed this Silling Month (Tons)
1d Processible Waste accepted this Billing Month (Tons) (item 1 minus item 2)
1e Total Processible Waste acoepted this Billirgg Year as of Last Month (Tans)
1 Total Processible Waste accepted this Billing Year (Tons)
1g Processible Waste Base Tonnage Processing Guararitee (Tons)
1h Processible Waste to Reach Base Tonnage Processing Guarantes {Tons)
1 Base Tonnage Processing Fee ($/Ton)
1j Contractor's Primary Processing Fee for this Billing Mornth (8)*

Monthly Processing Fee For Excess Tonnage Amaurt {(Section 8222 and 8.3.2.2)
2a. Processible Waste Excess Tonnage Linit

2b Progessible Waste Tonnage Above Excess Tonnage Limit

2¢ Excess Tonnage Processible Waste Processing Percentage

2d Excess Tonnage Processing Fee(8)
2F  Contractor's Excess Tonnage Processing Fee for this Billing Month ($)

2g Total Monthly Processing Fee

True-up of Scale Record (Section 8.4.8)
4a Estimated Tons of Processible Waste Delivered to Faciiity
4b Actual Tons of Processible Waste Delivered to Facility
4c¢ Difference
44 Processing Fee
4e Total True-up of Scale Record Owed Contractor / (County)

True-up of Adjustmenrt Factor for Processing Fee (Section 8.6.1)
3a initial Calculated Processing Fee (3)

3b Final Calculated Processing Fee (8)

3c. Differerce ($)

3d Taonnage Paid at Initial Calculated Processing Fee {Tons)
3e Total True-up of Adjustment Owed Contractor / (County) (3}

Total Morithly Processing Expenses

67,500

310,000.00

810,000.00

40%

During the Initial Operating Period, the base Processing Fee will be based on the tonnage value from 1a.

Schedule 12A-1



SCHEDULE 12A - FORM OF CONTRACTOR'S MONTHLY INVOICE

{Contractor's Name)
Service Fee Invoice for Billing Month:
Attachment B
Calculation of Electric Energy Revenue (EER)
and
Calculation of Electric Capacity Payment (ECP)

1

()

In accordance with Section 8.3 3 and 8 3.4 of the Service Agreement

Caloulation of Net Electncal Energy Revenues (Section 8.3.3)

1a  Electric Billing Month (Priar Monthy

b Electric Energy sold this Billing Month (MwH) @

1¢  Electric Energy solg Billing Yeer to date Last Month (MW)

1d Electric Energy sold Billing Year to date (M) ® (iter 1 plus item 2)
1e (Gross Electric Revenue This Billing Month

1t Tie Line Maintenence $3,500.00
WTE Plant Monthly Electric invoice Standby Adjustment Detail (Prior Month)

1¢ Standby Adjustment - 1

1h Standby Adjustment - 2

1f Standby Adjustment Fee (Greater of #tam 1g and 1h)

1} Gross Receipts Tax

1k Total Electnic Expense {item 1 plus ftem 1§y

11 Net Revenues for Electric Energy this Billing Month {3
1m Contractor's Flectric Energy share (%) 10%
1n Contractor's Electric Energy Revenug This Billing Month ($) ® {ines 11 = 1m}

Capacity AmountMaintenance Cradit Payment (Section 8 2.4 and 8.3.4)
2a Peak Rolling Capacity This Month

2b Minimum Peak Rolling Capacity Atlowed 0%
2¢ Gontractors Maintenance of Capacity Paymert $Q
2d Multiplier (2x first 12 manths of 10P. 1.5x balance of I0P) 13
Ze Total Contractor's Maintenance of Capacity Fayment (lem 2c times ltem 2d} $0.00

3 Contraciors TotalElestic Erewgy Reverne fortbis-Billing Montb- (51 (temdd-plus-tem-16) 300
rotes

a) Based on the Electric Utility's invoice(s) received during the Billing Month for
Elestric Energy sold.
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SCHEDULE 12A - FORM OF CONTRACTOR'S MONTHLY INVOQICE

{Contractor's Name)
Service Fee Invoice for Billing Month:
Attachment C
Calcuiation of Revenue from Recovered Materials (RRM)

FOER I SR

o o~ Oy o

10
11

in accordance with Section 8.3.5 of the Service Agreement

Total Ferrous Metals Recycled this Billing Yaear to Date (Tons)
Total Ferrous Metdls Tonnage Paid to Date (Tons)

Total Ferrous Metals Tonnage Paid this Biling Morth (Tons) ®
Net Farrous Metal revenus this Biling Morth (5)

Total Non-Ferrous Metals Recycled this Billing Year fo Date {Tons)
Total Non-Ferrous Metals Tonnage Paid to Date {Tons)

Total Non-Ferrous Metals Tonnage Paid this Billing Month (Tong) @
Net Non-Ferrous Metal revenus this Billing Morth ()™

Total Net Revenug frorm Recovered Materials this Billing Month () (item 3 plus
tem 6)

County's Recovered Materials revenue share (%)

50%

Courty's Revenue from Recovered Materials for this Billing Month (8) (item 7
fimes ltem B)

Motes

a) Based on the metal purchaser's invoice{s) received during the Bitling Month for
metals sold.
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SCHEDULE 12A - FORM OF CONTRACTOR'S MONTHLY INVOICE

(Contractor's Name)
Service Fee Invoice for Billing Month:
Attachment D
Calculation of Pass Through Costs (PTC)

in accordance with Section 8.3.€ of the Service Agreement
1 Utility costs not directly paid by the County this Billing Morth (Section 8.3.6 1)

2 Reagent costs this Billing Month (Section 83620 ™
2a Pebble ime ($)
2b Carbon (%)
2¢ Lirea {§)
2d Cther chemicals ($)
Je Subtotal Reagert costs ($) ™ {Sum of item 2a through ltem 2d)

[#%3

Loss of Recovered Matenals Market (Section 8.3.6.3)
Fees (Sechon 8.3.8.4)

Economic Benefit from Emission Purchase and Sale Transactions and Tax Incerntives or
Subsidies (Section 8 3.8 5)

o

fe))

Fass Through Taxes and Fees {Section 8.3.8 6}
County Required Insurance Cbligation Transfer (Section 8 36,7}
Pass Through for Purchase of Electronic Communication Eguipment [Section 8 3.7.8)

=i

ca

ke

Pass Throuah for Costs Associated with Special Handling {Sectiorn 8 3 5 8)
Pass Through for Purchase of i nt or Spare Part ction 8.3.6 10

o
]

|

—
-

Total Pass Trrough Costs for this Billing Month ($) {Sum of tem 2d, ltem 3e, ttem 4, ltem 5,
and ttem 6)

Notes
&) Based on the supplier invoicels) received during the Billing Month.
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SCHEDULE 12A - FORM OF CONTRACTOR'S MONTHLY INVOICE

(Contractor's Name)
Service Fee Invoice for Billing Month:
Attachment £« 1
Calculation of Adjustments {ADJ} Liquidated Damages, Penalties and other Fees and Costs (a)

in accordance with Section 8.4.0f the Service Agreement
1 Electric Capacity Payment Damages this Billing Month (ECPD) (Section 8.4.1.1)
Residue Particle Size Guarantee Adjustrient this Billing Morth (RPSGA) (Section 8.4.1.2)
Plus Five Separation System Availability Adjustment (Section 8.4.1.3}
Residue Qualty Guarantee Adjustment (Section 8.4,1.4}
Violation of Residue and Recovered Materiais Management Plan (Section 8.4.2)
County's Cost to Cure (Section 8.4.3)
inventory Seftlement (Section 8.4.4)

Failure to Meet Férrous/Non-Ferrous  Metal Recovery Guarantee (Seotion 8.4.5)

L= B IR« IR & I . Y

DEP Fees, Fines; Administrative Actions, Notices of Vicktion and Lawsuits (Section 8:4.6)

92 Fines and Penalties Caused by the Contractor and paid by County (Section 8.4.6.1)
Sb Fines and Penalties Caused by Force Majeure or County Fauit (Section 8.4.6.2)
Sc Subtotal Other AdjustmentsFines and Penaities (ltem 8a plus item 8b)

10 Total Liquidated Damage Adjustments for this Billing Month ($) (Sum of ftem 1 through item 8,
and tem 9¢}

Notes
a) Line 8b is a credit (negative value) for fines or penallies paid by the cantractor on behalf of the County.
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SCHEDULE 12A - FORM OF CONTRACTOR'S MONTHLY iINVOICE

{Contractor's Name)
Service Fee invoice for Billing Month:
Attachment E - 2
Calcutation of Adjustments (ADJ) Withholdings (a)

In accordance with Section 8. 4.7 of the Service Agreement

1 Wathholdings of Reimbursements of Withholdings, and Credits and Set-Cffs this Biling Month
(ALDWES)

le Failure to Make Submiltals (Section 347 1)

b Failure to Timely Cure tems wentified on Consuftant Inspection Report (Section 8.4.7.2)
1 Failure to Timely Complete the Tachnical Recovery Plan (Section 8.4 7.3)

1d Failure to Comply with Schedules (Section 8.4.7.4)

1e Subtotal Withholdings or Reimbursement of Withholdings; and Credits and Set-Offs {(Sum
of temn 1a through Bem 1)

2 Reimbursement of Withholdings this Billing Month

3 Total Withholding Adjustments for this Bitling Month (8) Hem 1n less item 2)

MNotes

a} Damages and Withholdings shall be negative adjustments and reimbursements of Withholdings shali be
positive adjustments
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Service Fee involce for Billing Month:
Attachment £
Summary of Withholdings and Reimbursements of Withholdings

Agreement

Column A Column B Column € Cotumn D Column E
Total Total Total Reimbursement Net
Accuruateg | VVthhoidings | Withhoidings | of Withholdings | Vthholdings
Whhholdings | _From Prior This Bliing Tris Bitling This Bilfing
Biling Months | Month to Date Month Month
T Felae 10 MaKe Submitars (mm 84.7.13 $0.00
2 TENES 10 TIMely Cure Gms 1aeniined on
Consultant Inspection Report {Section 8.4.7.2) $0.00
3 Folure 1o Timely &)mp(ete the Technical
Recovery Pian {Section 8.4.7.3) $0.00
4 ure to Lomply wi £ =
6474) 0.00
§ Total Withholdinga This 8illing Morth (Sum
fteen 1 through ftem 4) $ﬁ.oel $0:00) $0.00) $0.00 000
& TYotal for Default {ltem 5 in Column A pius tem $0.00
& in Column €} .
7 Maximum Amourt of Withholdirgs that Causes a
Defauit Pursuant to Section 12.2.3 of the Service $500,000.00

2 Contractor In Default or Not in Default

Not In Default

Note:

Any withholdings returned in Cotumn B are added to the withholdings in Column A
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SCHEDULE 12A - FORM OF CONTRACTOR'S MONTHLY INVOICE

{Contractor's Name)
Service Fee Invoice for Billing Month:
Aftachment G
Rounding Gonventions

Sealed Tonnages

1008 ton
Pt ventory Ton
Electrelly Exported S
Clectitty imponted K
Lime Delivered 100t lon
Urse Delkarac 100 galion
Boda Ash Delivered pound
Carbon Delivered pourd
Reclaimed Waler gallory
jPolable Waler gallon
!Pamﬁ A Water 100 gaflons
IWTE Water gallon
\Wastewater gallon
Tirne rrirte
Silo £ Tankage Percent Capacity 10 persent

Electrioy Sold cent
;grasmc@ Furchesed oant
Chemizals Purchased aBnt
Water Purchased 10t oard
VWastewater Usea 10t cert

TOng 100t ton
Per Tor Usages Rates > Linit 100t LICK
{Par Ton Usages / Retes < Unit 100t UM
Tirne 100 Boar
Percentages 100th pereent
Sales Price / MY axact
Sales Price f KyH exact
toretary Products cent
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SCHEDULE 12B

FORM OF CONTRACTOR’S PROJECT AND ADDITIONAL SERVICE INVOICE

SCHEDULE 128 -FORM OF CONTRACTOR'S PRDJECT AND ADDITIONAL SERVICE INVOICE

Projects-and Additional Servicesdnyoice for Billing Month:
Summary

i Bocordence with Sscilon B ¥ end 8 B of the Servive Agresment

1 Worshly Projects and improvements Expenses (R & RY (Atlachiment A)
2 worthiy Projectsand improvements Expenses (€ (aHachmat B)

3 Tofal Monihly Projscts Bxperses: 18] (Surv of e Y theaugh em 2

Notes
2y Payrents to Contraclor are posive ang predits o County are negative,
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SCHEDULE 128 - FORM OF CONTRACTOR'S PROJECT AND ADDITIONAL SERVICE INVOICE

Service Fee Invoice for Billing Month:
Attachment A
Monthly Project and improvement Expenses (R & R}

P

ko]

In accordance with Section 8 7 and 8.8 of the Service Agreement

Cost to Prepare Proposals (Section 8.7 1}
1a Force Majeure or County Fault Expenses
1b  Discretionary Projects Expenses

1o Total Costto Prepare Proposals (item 1a plus ttem 1b)

Technical Recovery Plan Project Expenses {Section 8.7.2)

Projects to Remove Impacts of Foree Mageure or County Faull Expenses (Section 8.7 2}
Discretionary Projects Expenses (Section 8.7.2)

Total Manthly Projects & improvements Expenses (Sum of ttem ¢ through item 4)

Mol
Line ltems 2, 3 and 4 require submittal of Affidavit And Release
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SCHEDULE 12B - FORM OF CONTRACTOR'S PROJECT AND ADDITIONAL SERVICE INVOICE

Service Fee Invoice for Billing Month:
Attachment B
Monthly Project and Improvement Expenses {CIP)

In accordance with Section 8.7 and 8.8 of the Service Agreemant

Cost to Prepare Proposals (Section 8.7.1)

12 Force Majeure or County Fault Expenses

1h  Discretionary Projects Expensss

1c Total Cost fo Prepare Proposals (ltem 1a plus tem 1b)

Technical Recovery Plan Project Expenses (Section 8.7.2)
2a Armount of Current Expenses

2b Retainage this Submittal

2e Retum of Retainage from prior Submitials

2d Total TRP Expenses Due (Sum of fems 2a, 2k and 2¢)

Projects to Remove Impagcts of Force Majeure ar County Fault Expenses (Section 8.7.2)
3a Amount of Current Expenses
3b Refainage this Submittal
3¢ Return of Retainage from prior Submittals
3d Total FM and CF Expenses Due (Sum of tems 3a, 3b and 30)

Discretionary Projects Expenses (Bection 87.2)

4a Amount of Current Expenses

4h Retainage this Submittal

4c Return of Retainage from prior Submittals

4d Total Discretionary Project Expenses Due {Sum of tem 4a, 4b and 4c)

Total Monthly Projects & Improvements Expenses (Sum of tem 1o, ltem 2d, ltem 3d, and ltem 4d}

Notes

Line ftems 2, 3 and 4 require submittal of Affidavit And Release
tems 2b, 3b, and 4%, when applicable:

ftems 26, 3¢, and 4¢ are credifs (negative values)
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SCHEDULE 12C

FORM OF CONTRACTOR’S ANNUAL RECONCILIATION INVOICE

SCHEDULE 12C - FORMOF CONTRACTOR'S ANNUAL RECONCILIATION INVOICE
{Contractor's Name)

Annual Recongciliation Invoice for Billing Year: __ ~
Summary

In accordance with Section 8.6 and Schedules 2 and 3 and 7 of the Service Agreement

1 Annual Processing Guarartee Shortfall Damages - Attachment A ™

3

Annual Base Delivery Amount Shortfall Damages - Attachment B

3 Annuat Electric Energy Recovery Guarantee Damages - Attachment ¢ @

4 Annual Metal Removal System Availability Guarantee Damages - Attachmert [

5 Excess Reagent andfor Utility Usage - Attachment £ ™

6 HHV Adiustment Amount - Attachment F

7 Annual Reconciliation Amount Due County/{(Contractor) (Sum tems 1 through £}

bNotes
a) Payments o County are positive and payments to Contractor are negative.
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SCHEDULE 12C - FORM OF CONTRACTOR'S ANNUAL RECONCILIATION INVOICE

Annual Reconcitiation Invoice for Billing Year: __ «___
Attachment A
Arinual Processing Guarantee Shortfall Damages

~] Ty U WK =

3

In acccarda nee with Sechions 2 and 8.6.2.1 of the Sefvice Agreemert, iem 1 of Scheaule 2
of the Service Agreement and tem 1 of Part A of Schedule 3 of the Service Agreement
Processible Waste Processed (Tons) @
Annual Processing Guarantee {Tons)
Processible Waste Shortfall (Tons) (item 2 minus item 1)

Total Electric Energy sold {MWH)

Processible Waste Processed during turbine-generator downtime (Tons)
Net Processible Waste Processed (Tons) (item 1 minus ltem 5)
MWHMNet Ton Processible Waste Processed (ltern 4 divided by tem 6)
MWH/Ton of Electric Energy Guarantee

Total Net Electric Energy Revenue ($)

Average Electric Energy sales price (SIMWH) (item 3 divided by ttem 4)
Total Lost Electric Energy (MWH) (item 3 times item 8)

Total Lost Electric Energy Revenug {8)

County's share of Electric Energy Revenue (%)

Courty's share of Lost Electric Energy Revenue (ftermn 12 times itern 13)

Total Ferrous Recovered Material sold (tons)

Ton Ferrous/Ton Processible Waste Processed (item 15 divided by itemn 1)

Total Lost Ferrous Recovered Material (itern 18 times item 3)

Total Ferrous Recovered Material Revenue ()

Average Ferrous Recovered Material Revenue {8)/Ton. (item 18 divided by itern 15}
Total Lost Ferrous Recovered Material Revenue {8) (ltem 17 times item 19}
Cotnty’s share of Recovered Material Revenue (%)

County's share of Lost Ferrous Recovered Material Revenue (llem 20 times item 21)

Total Non-Ferrous Recovered Material sold (fons)

Ton Non-Ferrous/Ton Processibie Waste Processed (ttem 23 divided by item 1)

Total Lost Non-Ferrous Recovered Material (Rem 24 times item 3)

Total Non-Ferrous Recovered Maternal Revenue (3)

Average Non-Ferrous Recovered Material Revenue ($)Ton (item 26 divided by ltem 23)
Total Lost Non-Ferrous Recovered Material Revenue ($) (Item 25 times ltem 27}
County's share of Recovered Material Revenue {%)

County's share of Lost Non-Ferrous Recovered Material Revenue (item 28 times ltem 26)

Annuaf Processing Guarantee Shorifall Damages due County this Billing Year ($)
{item 14 plus Htem 22 plus em 30}

§30,000

90%

50%

50%

Notes
a) Fer ltern 1 of Part A to Schedute 3
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SCHEDULE 12C - FORM OF CONTRACTOR'S ANNUAL RECONCILIATION INVOICE

Annuat Reconciliation Invoice for Billing Year: __~
Attachment B
Annual Delivery Guarantee Shortfall Damages

In accordance with Schedule 2, Schedule 3, Seetion 7.1 1 and Section 8.6 2.2 of the Service Agreement

1 Lost Processing Fees (Secton 846.2.2.1)
13 Total Solid Waste deliverad {Tons)
b Nonprocessibie Waste removed (Tons}

1¢ Processible Waste delivered {Tons} (item 1a minus ilem 1b)
1d Processible Waste diverted to Landfill due to Contractor Fault (Tons)
te Contractors Credit for Returned Processible Waste (Section 8.6.2 2.4, note b)

1 Total Processible Waste avaitabile for detivery (Tons) {ftern 1o plus item 1d minus Hem 1e}
1f Annual Delivery Guarantee {Tons)

tg Delivery shortfall {Tons) (f item te less than item 1f then item 1f minus item 1e, alse Q)
th Processing Fee ($/Ton)

1t Lost Procassing Fee (3} {Item 1g imes item 1h)

[

Lost Electric Energy Revenves (Saction §.6.2.2.2)
2a MWH/Net Ton Processible Waste Processed {Attachment A, Line 7)
2b Total lost Electne Energy (MWH) (itern g tames item 2a)

2c Average Electnc Energy sales price {3/KWH) (Attachment A, Line 10}
2d Total Lost Electric Revenue (8) (Item 2b times ltem 2¢)

2e Contractor's share of Electric Energy Revenue (%) 10%
2f Contractor's Lost Electric Energy Revenue {3} {Item 2d times ltem 2g)

3 Lost Ferrous Recovered Material Revenues (Section 86.2.22)
3a Ferrous TonsiTon Processible Waste Processed (Attachment A, Line 16)
3b Total lost Ferrous Recovered Matenals (fons) (item 19 times item 3a)

3¢ Average Ferrous Recoversd Material sales price (3/Ton) (Atachment A, Line 19}
3d Total Lost Ferrous Recoverad Material Revenug {3} {item 3b times Itern 3¢}

3e Contractor's share of Recovered Matenial Revenue (%) 5%
3f Contractor's Lost Ferrous Recovered Material Revenue (3) (ltem 3d imes ftem 3e}

4 Lost Non-Ferrous Recovered Material Revenues (Section 882 2 2)
d4a. Non-Ferrous TonsfTon Processible Waste Procassed (Attachment A, Line 24)
4b Total st Non-Ferrous Recovered Materials (tons) (itern 1g times item 4a)

4¢ Average Mon-Ferrous Recovered Material sales price {$/Ton} (Attachment A, Line 27)
4d Total Lost Non-Farrous Recovered Matera! Revenue (3) {item 4b times tem 4¢}

de Contractor's share of Recovered Material Revenus (%) 50%
4f Contractors Lost Non-Ferrous Recovered Matenal Revenus (3] {tem 4d times lem de}

3 Annual Delivery Guarantee Shortfall Damages due Contractar this Billing Year (§) $0.00
{itern 1i plus Item 2f plus item 3f plus tem 4f)
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SCHEDULE 12C - FORM OF CONTRACTOR'S ANNUAL RECONCILIATION INVOICE

Noteg
a} Per ltem 1 of Part A to Schedule:3

b) Recovered Processible Waste Credit (Section 8.6.2.2.4)
b1 Total Diverted Weste
b2 Total Revovered Waste
b3 Recovered Waste (Tons) in sucess of Diverted Waste {Negative values reported as D) (b2-b1)
b4 Contractors Recovered Waste Percentage

0.40

b5 Credit for Total Tans Recovered up to ameunt of Total Tons Diverted
(if b2<b1, b2 times bd; if b2>b1, bt tines b4)
b7 Total Recovered Pracessible Waste Credit (53 plus b5)
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SCHEDULE 12C - FORM OF CONTRACTOR'S ANNUAL. RECONCILIATION INVOICE

Annual Recongiliation Invoice for Billing Year: __ -
Attachment C
Annual Electric Energy Recovery Guarantee Damages

in accordance with Schedule 2, Schedule 3, Section 7.1.1 and Section 8.6.2.3 of the Service
Agreement

Total Electric Energy sold {MWH)

Total Processible Waste Processed (Tong)
Adjusted Processible Waste Processed for scheduled major turbine-generator overhaul {Tons) ®

Net MWH Electric Energy sold/Ton adjusted Processible Waste Processed (ltem 1 divided by
ftem 3)

Electric Energy Recovery Guarantee (MWH/Ton)

Electric Energy Recavery Guarantee shortfall (MWH/Ton) (If item 4 less than item 5 then item 5
minus item 4, else 0)

Total Net Electric Energy Revenue (3)

Total Electric Energy sold (MWH)

Average Electric Energy sales price (3/MWH) (item 7 divided by item 8 )

Total lost Electric Energy (MYWH) (itern 3 times ftem 8 )
Total Lost Electric Revenue (item S times ltem 10)
Courty's Share of Lost Electric Revenue

Annual Electric Energy Recovery Guarantee Damages due County this Billing Year ($)
{item 11 times liem 12)

0%

Noteg
a) Per item 1 of Part A to Scheduleg 3
b) Per ltem 2 of Part A to Schedule 3
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SCHEDULE 12C - FORM OF CONTRACTOR'S ANNUAL RECONCILIATION INVOICE

Annual Recongiliation Invoice for Billing Year: __ -
Attachment D
Annual Metal Removal System Availability Guarantee Damages

inaccordance with Schedule 2, Schedule 3 and Section 8.6.2.4 of the Service Agreement

1 Ferrous Metal Removal Systern Availability Guarartee Damages (Section'8.6.2.4.1)
13 Actual operating hours of the Farrous Metal remioval system (Hrs)
1b Hours that the Feérrous Metal Removal system was capable of being operated {Mrs)

16 Ferrous Metal Removal systerm availability (%) (Iterr Ja divided by ltem 1b times 100)
1d Ferrous Metal Removal System Availability Guarantes (%) S0%

1e Ferrous Metal Removal Systern availability shortfall (3) (if tem 1¢ tess than tem 1d then ltem1d
minus tem 1o, else 0}

1f Shortfall damage (3 Per % Shortfally

1g Ferrous Metal Removal Systern Availability Guarantee Damages ($) (tem 1e times ltem 1f)

2 NonFerrous Metal Removal System Availabiiity Guarantes Damages (Section 8.6.2.4.2)
Za Actual operating hours of the Non-Ferrous Metal remaoval system (Hrs)
2b Hours that the Non-Ferrous Metal Removal Systern was capable of being operated (Hrs)

2¢ Nen-Ferrous Metal Removal system avallability (%) (tem 2a divided by itern 26 times 100)
2d Non-Femmous Metal Removal System Availability Guarartee (%) 90%

Ze Non-Ferrous Metal Rermoval System availability shorifall (%) (If ftern 2¢ less than item 2d then
ttern 2d rninus item 2¢, else O}

2t Shortfall damags ($ Per % Shortfall

2g Non-Ferrous Metal Removal Systern Avaitability Guarantee Damages (3) {item 2e times ftem 2f}

3 Annual Ferrous Matal and Non-Ferrous fetal Removal System Availability Guarantee
Damages due County this Billing Year ($) (lem1g plus itern 2g
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SCHEDULE 12C - FORM OF CONTRACTOR'S ANNUAL RECONCILIATION INVOICE

Annuai Reconciliation invoice for Billing Year: ___ -
Attachment £
Excess Reagent andfor Utility Usage

in accordance with Schedule 7. Schedule 3 ard Section 8.6.2.5 of the Service Agreerment

1 Excess Reagent Usage (Aftactiment E-1)
1a Pebble fime (8)
1b Urea (%)
1¢ Carborn {§)
1d Subtolal Excess Reagent Usage (8} (Sum lterns 1a through 1¢)

2 2. Excess Utility Usage (Attachment E-2)
2a Process Wastewater (3)
2b Natural Gas (5)
2c¢ Rurchased Electricity {8}
2d Subtotal Excess Utility Usage ({3} {(Sum items 2a through 2¢)

3 Excess Reagent and/or Utility Usage due County this Billing Year ($)

{itermy 1d pius Htem 2d}
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SCHEDULE 12C - FORM OF CONTRACTOR'S ANNUAL RECONCILIATION INVOICE

Annual Reconciliation invoice for Billing Year: __ -
Attachment E-1

in accordance with Scheduie 7, Schedule 3 and Section 8.6.2.5 of the Service Agreement
1 PebbleLime

1a

Pebbie lime-in inventory. on first Day of Billing Year (Tons)

1 Pebble ime delivered (Tong)

1c Pebbie fime in inventory. on last Day of Billing Year (Tons)

1d- Pebble lire consumed {Tons) (ltem 1a plus ltem 1b minus ftern 1c)

1e Processible Waste Processed (Tonsy @

1 Pounds (b} of pebbile lime consumed/Ton Processible Waste Processed (ltem 1d Yime
2000 divided by ltem 1&)

1g Pebble Lime Ulilization Allowance (ib/Ton)

1h Excess pebbile lime consumed (Ib/Ton) (If tem 1F greater than Rem 1g then ltem 1 minus
ftem 1g, else 0}

1i Excess pebbie lime consumed (Taons) (item 1e times ltem 1h divided by 2000}

1] Average pebble lime purchase price ($/Ton)

1k Excess pebble lime costs dus County (8) (ftem 1i times item 1j)

2 Urea

2a Urea in invertory on first Day of Billing Year (gations)

2b Urea delivered (gallons)

2¢ Urea ininvertory on fast Day of Billing Year {gallons)

2d Urea consumed {gallons) (tem 2a plus ftem 2b'minus ftem 2c)

2Ze processible Waste Processed (Tons) @

2f Galions urea consumed/Ton Processible Waste Processed (item 2d divided by item 2e)

2g Urea Utilization Allowance (galtons/Ton}

2h Excess urea consumed (gallons/Ton) (i ltem 2f greater than Item 2g then item 2f minus
ftem 2g,.otherwise 0)

2i Exocess urea consumed (dafions) (item 2h times item Ze)

2 Average urea purchase price {$/gation)

2k Excess Urea costs due Courty (8) (item 2 times ltem 2j)

3 Carbon

3a Carborvin inventory o first Day of Biling Year (Tons)

3b Carbon delivered {Tong)

3¢ Carbon it invertory on last Day of Billing Year (Tors)

3d Carbon consumed (Tors) {item 3a plus ttem 3b minus e 3¢}

3e Processible Waste Processed (Tons) @

3f Pounds of carbon sonsumed/Ton Processible Waste Processed (ltem 3d times 2000
divided by ftem 3e)

3g Carbon Utilization Allowance (lbfTonj

3h Excess carbon consumed {Ib/Tony (if ttern 3t greater thari item 3g then tern 3f minus item
3g, else 0)

3i Excesscarbon consumed {Tons) (item 3e times itern 3h divided by 2000)

3j Average carbon purchase price ($/Ton)
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SCHEDULE 12C - FORM OF CONTRACTOR'S ANNUAL RECOCNCILIATION INVOICE

Annuat Reconciliation Invoice for Billing Year: ___-
Attachment E-1
Calculation of Excess Reagent Usage

3k Excess carbon costs (8) (item 3i times #tem 3j)

3 Total boiler operating hours (Hrs)

3am Pounds (Ib} of carbon consumed/boiler operating hour (lem 3d times 2000 divided by
ftem 30)

3n Carbon Hourly Feed Rate from Most Recent Dioxin Test

3o Carbon Utilization Allowance (ib/operating hour) {item 3n time 110 percent)

3p Excess carbon consumed (Ibfoperating hour) (If item 3m greater than item 3o then item
3mminus item 3o, otherwise 0)

3q Excess carbon consurned {Tons) (item 31 times item 3p divided by 2000
3r Average carbon purchase price (5/Ton)

3s Excess carbon costs (3) (item 3p times tem 3q)
3t Excess carbon costs due County {3) (Lesser of 3k or 31}

Motes
a) Per item 1 of Part A to Schedule 3

Schedule 12C-9




SCHEDULE 12C - FORM OF CONTRACTOR'S ANNUAL RECONCILIATION INVOICE

Annual Reconciliation Invoice for Billing Year: __ -
Attachment E-2
Calculation of Excess Utility Usage

iInaccordance with Schedule 7, Schedule 3 and Section 8.6.2.5 of the Service Agreement

1 Process Wastewater
1a Process Wastewater disposed {(galions)
b Processible Waste Processed (Tonsy @
1o Gallons of Process Wastewater disposed/Ton Processible Waste Processed (tern 1a
divided by item 1b}
1d  Frocess Wastewater Utilization Aliowance (galfons/Ton)

1e Excess Process Wastewater consumed (gallons/Ton) (If item-1¢ greater than item 1d then
ltem ¢ minus ftem 1d, else O}

1 Excess Process Wastewater consurmed (gallons) (itern 1b times tern 1e)
1g Average Process Wastewater price ($/galion)
1h  Excess Process Wastewater costs due County (3) (tern 1f times itern 1g)

2 Natural Gas
3a Natural gas consumed (therms)
3b  Natural Gas Utilization Allowance (therms/Bilting Year)
3¢ Excess natural gas consumed (therms) (If item 3a greater than ftem 30 then tem 3a
minus ltem 3b, else )
3d Average natural gas purchased price (3/therm)
3e Excess natural gas costs due County (§) (itern 3¢ times item 3d)

3 Purchased Electricity
3a Electricity purchased (KVWH)
3b Purchased Flectricity Litilization Allowance (KWH/BIlling Year)

3o Excess purchased electricity (KWH) {if tem 4a greater than itern 4b then Item 42 minus
ftem 4b, else ()

3d  Average purchased electricity price (S/KWH)
3e Excess purchased eleciricity costs due County (3) (item 4e times item 4d)

Nates
a) Per tem 1 of Part A of Schedule 3
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SCHEDULE 12C - FORM OF CONTRACTOR'S ANNUAL RECONCILIATION INVOICE

Annuat Recongiliation nvolce for Billing Year: __ -
Aftachiment F
HHV Adiustment Amount

B3

in ocordanel with Section 8.6.2 6 and Schedule 4 of the Bepvos Agreemant
Waighted Average Annuat Higher Heating Valus (Bl

If Weighted Average Annual Higher Heabing Yelue is tess than 4,000 Bluitb
Ja HHY Adjustment Facior 1 ounus (Rem 't divided by 4 000N

2b Processing Fee (3T o)

24 Processible Waste Processed

2d HHY Adjustment amount {8 {Hero Da-times Hem 2 times tem 20}

If Wisighted Average Annual Mighsr Healing Values is greater than 5,000 Btufib
3a HHV Adustiment Factor ((em 1 divided by 5,000 minus 1)

3k Provessing Fee (3/Tom

3¢ processible Waste Processed @

3d HHY Adjustrment amount {3 (Hem 32 Hmes tem 3 times ftem 30}

HHV Adjustment Amount due Contractorthis Billing Year ($) (tem 2d plus ttem 3d)

MNates
a) Pey Hem T of Part A to Sehedile 3
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Attachment G
Billing Month Quantities
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SCHEDULE 12C
- FORM OF CONTRACTOR'S ANNUAL RECONCILIATION INVOICE

Annual Reconciliation Invoice for Billing Year: ___ -
Attachment H
Rournding Conventions

Sealed Tonnages 100th ton
Pit Irvantory Ty
Elsctricity Exported M
1Eleatricty imported P
Lime Delivered 100th ton
Ureg Delvered 100th gallon
Soda Ash Dielivered , pound
Carbon Deliverad o
Reclsimed Water aalion
[Potable Water gallon
Fand # Water 100 galions
BATE Watar gallon
Wastewater gallon
Thme . e
Sily faﬂkaga Per ‘niCap&aﬁy 10tk percent

Electricy Sold cent

Efectricity Purchased (MW cent
{Electricty Purchased (RWH) 1,006th Cent
Chermicals Purchased cent
Water Purchased 10th cent
Waslewater Useage per 1,000 gallong 10th cent
e 1 cent
Tons 100 ton
Per Ton Usages / Rates » Unit _ 100th LIOM
Per Ton Usages / Rates < Unt 100th UOM,
Time 100th hiour
Percentages 100t percent
Bales Price / MWH esack
Bales Price / KWM ek
Monetary Products cart
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SCHEDULFE 13

STAFFING PLAN

This Schedule will be the Staffing Plan provided at the Pre-Commencement Meeting prepared in

accordance with the Final RFP and appended upon County approval.
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SCHEDULE 14

COUNTY PERMITS

The Contractor shall be responsible for compliance with the following County Permits, as
such Permits may be renewed or amended, as well as additional monitoring and reporting as

required by Applicable Law.

Power Plant Siting Act - PA 78-11 (Units 1 and 2) and PA 83-18 (Unit 3)
FDEP Title V Air Permit - 1030117-008-AV and 1030117-010-AC
BWA Landfill Operating Permit - 34184-019-50

NPDES Permit - FL 0168505-002-IW7A

5. SWEFWMD Permit - ERP 497341.000, as amended

2N e

6. Appendix 4C to the NERC Compliance Monitoring and Enforcement Program Rules of
Procedure

7. 40 CFR part 98, subpart C
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SCHEDULE 15

NON-PROCESSING MAINTENANCE AND CUSTOMER SERVICE STANDARDS

1. Maintenance Standards For Non-Process Equipment And Grounds

The Contractor shall be responsible for maintaining the Facility and the Facility Site in good
condition at all times and undertaking necessary maintenance and upkeep in a timely manner in
accordance with the Service Agreement, including the Standards of Maintenance as defined
therein. This includes the following:

Safetv and Security

a)

b)

c)

d)

Fire detection and protection equipment shall be Repaired or Replaced within three (3)
Days of discovery of the need for Repair or Replacement by the Contractor or notice by
the County. Temporary protection measures shall be put in place until Repair or
Replacement is completed.

Inoperable interior and exterior light fixtures and light bulbs (regular and emergency) for
buildings and Equipment areas shall be Repaired or Replaced within one week of
discovery of the need for Repair or Replacement by the Contractor or notice by the
County. Lights and light fixtures requiring a high lifter to fix shall be Repaired or
Replaced on a quarterly basis.

All plumbing and piping leaks and tailures shall be temporarily Repaired or Replaced
within twenty- four (24) hours of discovery by the Contractor or notice by the County
and permanent Repair or Replacement made within one week. In the case of minor
steam leaks or other piping leaks that do not pose a safety concern but require a shutdown
of one or more combustion units to perform the Work, permanent Repair or
Replacement shall be made at the next scheduled outage.

Fencing shall be Repaired or Replaced within seven (7) Days of discovery of the need for
Repair or Replacement by the Contractor or notice by the County. Temporary protection
measures shall be put in place until Repair or Replacement is completed.

Structural Elements

a)

b)

<)

d)

e)

f)

Siding, roofing and other types of building interior and exterior treatments shall be
Repaired or Replaced or painted within sixty Days of discovery of the need for
Repair or Replacement by the Contractor or Notice by the County.

Doors and windows (including all appurtenances thereto) shall be Repaired or Replaced
within sixty (60) Days of discovery of the need for Repair or Replacement by the
Contractor or Notice by the County.

Damaged insulation or lagging shall be Repaired or Replaced within sixty (60) Days of
discovery of the need for Repair or Replacement by the Contractor or Notice by the
County.

Drains, gutters, down comers and spillways shall be cleaned regularly and shall be
Repaired or Replaced within thirty (30) Days of discovery of the need for Repair or
Replacement by the Contractor or Notice by the County.

Roof leaks shall be temporarily Repaired « Replaced within twenty-tour (24) hours of
discovery of the leak by the Contractor or Notice by the County and permanent Repair or
Replacements made within thirty (30) Days.

Corrosion of metal surfaces shall be Repaired or Replaced, sanded and painted within
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h)

sixty (60) Days of discovery of corrosion by the Contractor or Notice by the County.
Cracked or spalled concrete, asphalt and expansion joints shall be Repaired or
Replaced within sixty (60) Days of discovery of the need for Repair or Replacement
by the Contractor or Notice by the County. Separation (either vertically, horizontally
or both) of concrete, asphalt and expansion joints shall be Repaired or Replaced
within sixty Days of discovery of the need for Repair or Replacement by the
Contractor or Notice by the County.

Rollup doors shall be maintained in good working condition and shall be closed except
during the Receiving Time.

Grounds Maintenance

a)

b)

¢)

b

g)

h}

Roadways, pavement markings, traffic and site signage, light poles and lights, curbing and
guardrails shall be Repaired or Replaced within thirty (30) Days of discovery of the need
for Repair or Replacement by the Contractor or Notice by the County.

Stormwater pathways and structures (all ditches and culverts within the Facility Site) shall
be kept free of silt, litter and debris.  Maintenance activities shall be sufficient to maintain
flow at all times. Removal of vegetation from the bottom of ditches and Repair or
Replacements and stabilization of side slopes is included in this activity.

Sedimentation basins shall be cleaned on a quarterly basis, at minimum, and more frequently
if necessary to prevent accumulated solids from passing through the system. If Residue
enters the stormwater system, it shall be removed within twenty-four (24) hours of discovery
by the Contractor or Notice by the County. and provisions shall be put in-place within one
Week of the event so that such event will not be repeated.

The Contractor shall provide for the daily coliection and disposal of all litter on the Facility
Site.

The Contractor shall mow, trim, weed eat and edge vegetative mafter within the Facility
Site, including ali ditch lines, trimming o water's edge in all areas. trimming around fences,
along roadways, and around all structures, and edging along all paved surfaces and curbs.
Chemical control of vegetation shall be only by chemicals approved by the County's
Authorized Representative.

Failures or damage to any underground sprinkler system (in any area that has such system)
shall be Repaired or Replaced within thirty (30) Days of discovery by the Contractor or
Notice by the County.

Roadways shall be swept at least three (3) times a2 Week, and more frequently if necessary
to control dust, litter and debris.  Any spilis shall be contained and cleaned up
immediately.

There shall be no exterior storage of Spare Parts, except as specifically authorized by the
County’s Authorized Representative.

Ceneral Housekeepine Reguirements

a)

b)

Routine housekeeping shall be performed Daily and shall include: mopping or vacuuming of
floors of building entrances, administration arcas, conference room, lunchroom, restroom.
locker-room, control room, and laboratories. All finished floors shall be stripped and a new
floor finish applied as necessary to maintain appearance and safety standards. Walls shall be
cleaned every six (63 Months, and touch up paint applied as necessary. Tile walls shall be
washed every Month. The exterior vertical areas of all buildings (siding, doors and the like)
shall be pressure washed annually, The interior and exterior of all windows shall be washed
at least once every three {3) Months.

Regular pest and vector control measures shall be applied by the Contractor or a licensed
pest control service company hired by the Contractor.
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c)  All Spare Parts, materials and supplies shall be stored in a neat, clean, and orderly manner
and in accordance with manufacturer's recommendations.

The County's Authorized Representative, at his/her sole discretion, and upon written request by
the Contractor's Authorized Representative, may extend the above Repair or Replacement
timeframes (e.g., for Work that requires additional time to procure outside contractors, materials
and/or S<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>