Exhibit A

PHILADELPHIA MUNICIPAL AUTHORITY

AGREEMENT FOR THE SALE, PROCESSING AND MARKETING OF
CITY-COLLECTED RECYCLABLE MATERIALS

This Recycling Sale, Processing and Marketing Agreement (the “Agreement” or
“Contract”) is made and shall be effective on the day of , 2019, by and
between THE PHILADELPHIA MUNICIPAL AUTHORITY (“PMA”), a body corporate and
politic organized and existing under the laws of the Commonwealth of Pennsylvania, and WASTE
MANAGEMENT OF PENNSYLVANIA, INC. (the “Contractor”), a Delaware State
corporation authorized to do business in the Commonwealth of Pennsylvania (together, “Parties”).

BACKGROUND

A. Philadelphia Municipal Authority (“PMA”) is a body corporate and politic
organized under the Provisions of the Pennsylvania Municipality Authorities Act of 1945 (Act of
May 2, 1945, P.L. 382, as amended) pursuant to ordinances of the Council of the City of
Philadelphia (“City Council”).

B. The City of Philadelphia (“City”), acting through its Streets Department and with
the assistance of PMA, desires to ensure the provision of services for the sale, processing, and
marketing of City-collected recyclable materials in a reliable, cost-effective and environmentally
sound manner.

C. On August 24, 2018, the City, acting through its Procurement Department and the
Department of Streets, issued a Request For Proposals for the sale, processing and marketing of
Recyclable Materials.

D. On October 26, 2018, Contractor submitted to the City a proposal in response to
the RFP. Contractor is a successful proposer to the Request For Proposals.

E. On , the City Council approved an ordinance, Bill No. ,
signed by the Mayor of the C1ty of Philadelphia (“Mayor””) on (“Ordinance”),
attached as Exhibit A, pursuant to which the City Council and the Mayor have authorized the
execution of the Agreement between the City and PMA (“City-PMA Agreement”), and have duly
empowered PMA to undertake this Agreement.

F. By resolution dated , the Board of Directors of PMA has authorized its
Chairman to execute this Agreement and the City-PMA Agreement.

G. The City and PMA have entered into the City-PMA Agreement on this same date,
a copy of which is attached as Exhibit B, pursuant to which the City shall perform certain
obligations required of PMA under this Contract and receive certain performance from PMA.
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H. The Parties acknowledge the importance of the timely performance of the mutual
obligations set forth in this Contract and the cost savings to the City associated with such timely
performance.

L Contractor has duly authorized its respective officials and officers to enter into and
execute this Agreement.

NOW, THEREFORE, the parties, in consideration of the mutual covenants,
considerations, and promises contained herein, incorporating the above Background, and agreeing
to be legally bound by this Agreement, agree as follows:

ARTICLE 1
DEFINITIONS

1.01 Definitions.

Words, phrases, or other expressions used in this Agreement shall have the meanings as
described below:

1) Affiliates — Any Person that controls, is controlled by, or is under common control
with Contractor.

2) Agreement — This Agreement between PMA and Contractor, and all Exhibits
attached hereto, also referred to as the Contract.

3) All Paper — shall mean all paper products including mixed residential paper and office
paper but excluding OCC.

4) Agreement Date — The date first set forth above.

5) Agreement Year — A twelve (12) month period commencing on the
Commencement Date and ending one year thereafter, during the Term of this Agreement.

6) Alternate Facility — A processing or transfer facility to which PMA will cause the
City to elect to direct Recyclable Materials in response to an Event of Default.

7) Aluminum Beverage Cans and Containers (“Al C”) — Consists of household
beverage cans made of aluminum; clean aluminum [ood (rays.

8) Applicable Laws and Government Approvals — The Permits and any statute, law,
constitution, charter, ordinance, judgment, order, decree, rule, regulation, directive, standard,
policy or similarly binding authority, which shall be enacted, adopted, promulgated, issued or
enforced by a Governmental Body relating to the Contractor, PMA, the Facility, and this
Agreement, including without limitation, the Act 101 Plan.

9) Change in Law — As defined in Section 4.04.
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10)  Commencement Date — The start date of this Agreement, , 2019.

11)  Commissioner — The Commissioner of the Department of Streets of the City
(including an individual serving in an acting capacity) or his/her designee(s).

12) Commodity Share Percentage (“CSP”’) — Any Recyclable Material’s percentage of
the City’s Recylable Material stream, as determined in the most recent Recyclable Materials
composition analysis conducted under this Agreement.

13)  Contract — This Agreement.
14)  Contamination — shall be as defined in Exhibit F.
15)  Contract Term — The Initial Term of the Contract plus PMA-option terms, if any.

16)  Contractor — The entity named and designated in the first paragraph of this
Agreement.

17)  Current Value — An index comprised of the sum of the market values for various
Recyclable Materials (as listed in the Reference Source Indices). Current Value will be adjusted
monthly to track changes in the recyclable materials commodity markets. An initial Current Value
shall be calculated on the Commencement Date.

18)  Diversion Facility — A processing facility temporarily utilized by the Contractor as
further described in Section 3.03(2).

19)  Event of Default — A default as set forth in Article 6 of this Agreement.
20)  Excluded Materials — Shall be as defined in Exhibit E.

21)  Exhibit(s) — The exhibits attached to this Agreement or as subsequently modified
at the mutual agreement of PMA and Contractor, and incorporated by reference in this Agreement.

22)  Facility or Facilities — The Contractor’s designated Processing Facility(ies) or
designated Transfer Facility(ies) as approved by the City at the direction of PMA in this Agreement
or subsequently in writing. The term may be used interchangeably throughout this Agreement and
may be used to refer to one or more processing facilities or transfer locations.

23)  Finance Director shall mean the Director of the Department of Finance of the City
(including an individual serving in an acting capacity), or his/her designee.

24)  Fiscal Year or FY — The City and PMA’s budget year, comprised of the twelve (12)
month period between July 1 and June 30.

25)  Force Majeure Event shall have the meaning set forth in Section 6.06 of this
Agreement.
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26)  HDPE Plastics - colored (“HDPE CP”) — Includes colored plastic bottles and other
products made of high-density polyethylene plastic, and identified by the SPI resin identification
code # “2.”

27)  HDPE Plastics - natural (“HDPE NP”) — Includes translucent plastic bottles and
other products made of high-density polyethylene plastic, and identified by the SPI resin
identification code # “2.”

28)  Mixed Glass (“MG”) — Includes household glass containers, bottles and jars,
including amber, flint, green, mixed and/or crushed glass.

29)  Mixed Metal: Tin, Steel, and Bi-Metal Containers (“MM”) — Includes food,
beverage, nonfood, empty paint cans, and aerosol cans made of mixed metal, such as tin and steel.

30)  Mixed Paper for Confidential Destruction — Intentionally Omitted.
31)  Mixed Plastics — Mixed #1-#7 plastics and Rigid Plastics.

32)  Net Revenue Per Ton — The value of a Ton of Recyclable Materials delivered to a
Facility, as calculated according to the formula attached at Exhibit C.

33)  Non-Recyclables — Shall be as described in Exhibit E.

34) Old Corrugated Cardboard (“OCC”) — Includes boxes with unbleached and
unwaxed paper with ruffled liners. In addition to OCC included in the Recyclable Materials, OCC
shall be collected and delivered separately as a consolidated load, and Contractor may propose
separate pricing for this material.

35)  Other Materials — Such other materials as shall be mutually agreed to between City
and selected Contractor.

36) Performance Bond — A bond provided to ensure performance of this Agreement, as
further defined at Section 5.01 of this Agreement.

37)  PET Plastics — Includes plastic bottles and other products made of polyethylene
terephthalate, and identified by the SPI resin identification code # “1.”

38)  Recyclable Materials — Materials collected or caused to be collected by the City
from residential, institutional, public, and small commercial properties through its recycling
program, including Targeted Materials.

39)  Reference Source Indices — Those market price indices listed in Exhibit D, or if any
listed index become unavailable, or provide inadequate data for drawing appropriate monthly
pricing information, other similar references as PMA will cause to be selected by the City.
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40)  Residue — Material accepted for processing and sorting that cannot be separated as
a marketable recyclable material.

41)  Revenue Payment — The payment made by the Contractor to PMA or PMA to the
Contractor for Recyclable Materials delivered to the Facility, as determined according to the
formula contained at Exhibit C.

42)  Rigid Plastics — Includes plastics such as plastic milk and soda crates, laundry baskets,
buckets of less than five gallons, coolers, and flower pots.

43)  Single Stream (also known as “fully commingled” or “single-sort”) — A system in
which all Recyclable Materials are mixed in a collection truck, instead of being sorted by the
depositor into separate commodities.

44)  Targeted Materials — Means the Recyclables identified in the single stream
specifications identified in Exhibit E.

45)  Ton(s) — A short ton of two thousand (2,000) pounds.

46)  Work — shall mean the performance of all of Contractor’s activities expressly
required by this Agreement and all activities necessary or desirable for meeting the requirements
of this Agreement.

47)  #3-#7 Plastics — All plastic bottles and other products made of plastics identified by
the SPI resin identification codes “3” — “7.”

ARTICLE 2
TERM & PMA DELEGATION

2.01. Term.

(1) Initial Term. The initial term (the “Initial Term”) of this Agreement shall
commence on , 2019 (the “Commencement Date”), and terminate five (5) years
thereafter or upon earlier termination under the terms of this Agreement

2) Additional Term(s). PMA may, at its sole option, request the Contractor to amend
this Agreement to add up to two additional one (1) year terms (“Additional Terms”). Contractor
may for any reason decline to amend either the first one-year Additional Term request from PMA
or a subsequent request. Unless otherwise amended, the same terms and conditions applicable in
the Initial Term shall be applicable in the Additional Term(s). PMA shall give Contractor written
notice of its interest in amending the Term of the Agreement at least 270 days prior to end of any
Term. The Agreement will be amended unless Contractor notifies the PMA and the City of its
rejection of PMA’s request to amend the Term within 30 days of the PMA request. Each Additional
Term shall be subject to appropriation of funds by City Council for such Additional Term. There
shall be no liability or penalty to either Party for electing not to amend the Term of this Agreement
to add Additional Terms.
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202. PMA Delegation.

PMA delegates to the City certain rights, responsibilities and obligations under this
Agreement as identified herein, including but not limited to, the delivery of Recyclable Materials,
routine communications with the Contractor, inspection of Facilities, receipt of operational
information and reports.

ARTICLE 3
FACILITIES AND OPERATIONS

3.01 Recyclable Materials Marketing.

Contractor will provide or act as the recycling market outlet for the Recyclable Materials
during the term of the Agreement regardless of market fluctuations. Except as provided in this
Agreement with respect to downgraded and rejected loads, under no circumstances shall
Contractor landfill, burn, or convert for burning the Recyclable Materials provided. Contractor
will provide evidence that the Recyclable Materials have been used or marketed for use for
legitimate recycling purposes (e.g. reuse, use in manufacture of a new product, beneficial use)
upon request of City. To the extent it is commercially reasonable to do so, Contractor is encouraged
to employ highest and best use markets and end-users for Recyclable Materials collected through
the City’s program. Contractor will not store or warehouse materials in violation of health and
safety standards and shall conform to all the requirements of the City Department of Licenses and
Inspections, the City Department of Health and the Pennsylvania Department of Environmental
Protection.

3.02 Composition of Recyclable Materials Stream Analysis.

On a quarterly basis, occurring as close as practicable to the first day of each quarter,
Contractor will conduct a composition analysis, in a manner agreed to by the Parties that is
substantially similar to the example protocol attached here as Exhibit J, of incoming loads of
Recyclable Materials to determine the Recyclable Materials composition and make adjustments to
the Index Formula used to calculate the recycling revenue payment.

3.03 Facilities

(1 Address. The Facilities located at 3605 Grays Ferry Avenue and 5201 Bleigh
Avenue in Philadelphia, PA shall be the Facilities for the delivery and processing of all Recyclable
Materials collected by the City, except as otherwise provided for in this Agreement. The City
estimates the quantity of Recyclable Materials will be approximately 104,000 tons in Fiscal Year
2020. No quantity of Recyclable Materials is guaranteed.

(2) Diversion Facilities. The Contractor’s potential use of Diversion Facilities is
provided for in this Agreement. PMA shall cause the City to review, and if satisfactory, approve
Diversion Facilities that may be utilized by the Contractor as follows:

(a) during a temporary shutdown or breakdown;
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(b) during a Force Majeure Event as set forth in Section 6.06(3) of this
Contract; or

(c) Any proposed Diversion Facility must be a currently permitted facility
operating in accordance with, and pursuant to, all Applicable Laws and Government Approvals.
If a Diversion Facility is utilized under this Agreement, Section 8.13 of this Agreement shall not

apply.
3.04 Facility Operation and Maintenance.

(1) The Facility will maintain safe conditions and follow best practices or industry
procedures to ensure that the City’s personnel and equipment are protected from damage or injury
at all times. The Contractor must ensure compliance with all federal, state and local environmental
and health and safety regulations at all times. If the City notifies PMA that the City has identified
unsafe conditions at the Facility that put either City vehicles or City personnel at risk of harm, the
Contractor will be notified immediately by the City of such conditions and be given twenty-four
(24) hours to correct the situation. PMA may hold payment of invoices if it is determined that the
Contractor is not in compliance with the requirements of this Section. For other unacceptable
conditions at the Facility, the Contract shall address the unacceptable conditions within 10 days of
notification by PMA or the City.

2) The Contractor shall maintain all of the Contractor’s vehicles and containers used
in the performance of the Work in a clean and repaired condition.

3) The Contractor shall be responsible for maintaining complete accessibility and
clear passage through all necessary roadways at the Facility during all hours of operation and shall
plow all roads as necessary to maintain this condition.

4) During the Term of this Agreement, Contractor shall be responsible for all major
capital replacement(s), improvements, redesign, or other changes to the Facility. The Contractor
shall notify the City of any proposed material changes to the Facility. Changes shall be scheduled
by the Contractor to avoid interruption in the operation of the Facility. Any redesign or installation
of equipment shall not interfere with the ability of the Facility to meet all requirements of this
Agreement, except that in the event a temporary shutdown (e.g., maintenance, holiday surge),
breakdown or excess volumes prevents the Contractor from performing responsibilities or
obligations hereunder with respect to the receipt of Recyclable Materials at the Facility, Contractor
shall provide temporary arrangements to transfer Recyclable Materials from the Facility to a
Diversion Facility. Contractor shall continue to perform and comply with all portions of this
Agreement with which it is possible for the Contractor to perform and comply, except as otherwise
set forth herein.

(a) In the event a Force Majeure Event prevents the Contractor from performing
responsibilities or obligations hereunder with respect to the receipt of Recyclable Materials at the
Facility, Contractor shall use reasonable best efforts to provide temporary alternative arrangements
at a Diversion Facility as set forth in Section 6.06(3) of this Agreement.
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(5) At all times during the Term of this Agreement, Contractor shall operate and
maintain the Facility: (i) in a safe and sound manner; (ii) in a manner that permits weighing and
delivery of Recyclable Materials at all times during the hours of operation required under this
Agreement; and (iii) as otherwise required by Applicable Laws and Government Approvals.
Contractor shall be responsible for maintaining and renewing all licenses and permits and other
Government Approvals required for operation of the Facility in effect at all times and operating
the Facility in accordance with Applicable Laws and Government Approvals.

(6) The Facility shall be maintained in a manner that will prevent odors from escaping
the building. No detectable odors shall be present outside the boundaries of the Facility. The
Facility shall perform routine maintenance and cleaning activities to prevent excessive litter and
debris.

3.05 PMA’s Use of an Alternate Facility.

(1) If for any reason (except for a Force Majeure Event as defined in Section 6.06 of
this Agreement) the Facility cannot accept delivery of Recyclable Materials as required under this
Agreement at any time during the Term of this Agreement, and no Diversion Facility is utilized
as set forth in Sections 3.03(2) or 6.06(3) PMA shall have the right (in addition to any other rights
or remedies available to PMA under this Agreement, at law or in equity) to cause the City to
dispose of the Recyclable Materials at an Alternate Facility and to hold the Contractor liable for
all excess costs (including, but not limited to, increased tipping fees and additional City
transportation costs) incurred by PMA until such time as the City can deliver the Recyclable
Materials to the Facility or the Contractor can deliver Recyclable Materials to the Facility or a
Diversion Facility. Contractor shall have no claim or right to any benefit accruing to PMA through
its use of an Alternate Facility.

(2) Nothing contained in this Section 3.05 shall be construed to limit PMA’s right to
proceed at any time under the provisions of Article 6 of this Agreement (Defaults and Remedies).
Should PMA elect to proceed under Article 6 of this Agreement by issuing a notice to cure, the
Contractor shall remain liable under the provisions of this Section 3.05 for PMA’s excess costs in
utilizing the Alternate Facility until the date the Contractor cures the breach to the satisfaction of
PMA or PMA declares the Contractor in default hereunder and exercises the rights and remedies
available to PMA under Article 6 of this Agreement.

3.06 Inspection by City.

(1) Subject to all safety requirements and programs at the Facility, the Commissioner
or other authorized representative of the City may inspect the Facility and the Work performed at
any time to determine compliance with this Agreement. Contractor shall furnish all reasonable
assistance required for its inspection. Such inspection shall not relieve the Contractor from any
obligation to perform the Work strictly in accordance with this Agreement.

(2) Subject to all safety requirements and programs at the Facility, the City may have
such representatives on site at the Facility during any or all operating hours. Contractor shall
cooperate in all respects with the City’s representatives, who shall have full access to all parts of
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the Facility and may at any time inspect the Facility, equipment, operating procedures, materials
and records, including without limitation, scale and maintenance records.

3) In exercising their rights under this Section 3.06, the Commissioner and other
authorized representatives of the City shall not be obstructed and, subject to all safety requirements
and programs at the Facility, shall be free at all times to perform their inspection of the Facility but
shall not interfere unreasonably with Contractor’s operations during such inspections.

4 Contractor shall provide for reasonable access to the Facility to the City
Recycling Rewards Program Contractor for the purpose of establishing and maintaining a RFID
data receiving system to collected program data from incoming trucks.

3.07 Receipt of and Title to Recyclable Materials.

(1) Responsibility for and title to all Recyclable Materials that the City delivers to the
Facility shall vest in Contractor at such time as the Recyclable Materials are discharged from the
delivering vehicle into the receiving spaces of the Facility. Contractor shall have the right to
designate the point of discharge within the Facility of each load of Recyclable Materials, provided
that such designation does not detain the delivery vehicles.

2) At all times during the Term of this Agreement, Contractor shall operate and
maintain the Facility in a manner that will permit weighing, delivery and exiting of vehicles
delivering Recyclable Materials pursuant to this Agreement in not more than twenty (20) minutes.

3) Contractor shall manage the disposal or disposition of any Residue which is
delivered to the Facility by the City, and may charge PMA for the disposal cost of Residue in
accordance with Exhibits C and F.

4) Contractor shall have the right to inspect the loads of all City vehicles. Subject to
the procedures in Exhibits E and F, Contractor shall have the right to reject any load from the City
which: (1) contains or appears to contain by volume or weight more than twenty-five percent
(25%) Non-Recyclables and/or Contamination, or (ii) which contains or appears to contain any
amount of Excluded Material (each such rejected load an “Unacceptable Load”). The cost
resulting from City’s delivery of any Unacceptable Load shall be the responsibility of PMA, and
PMA shall reimburse Contractor for any costs related thereto. Title to Unacceptable Loads shall
not pass from City to Contractor. Contractor and PMA agree to comply with the Non-Recyclables
and Contaminated Load Protocol and Downgrade Procedure set forth in Exhibits F and G hereto.

3.08 Hauling of Recyclable Materials by or for Contractor.

(D) Any hauling of Recyclable Materials by the Contractor shall be done with fully
enclosed equipment so that the possibility of dripping, spilling, or scattering is kept to a minimum.
Should any of these occur, Contractor shall be responsible, at its sole cost and expense, for prompt
and timely cleanup of any such materials.
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(2) The Contractor is required to comply with all State licensing requirements for
transfer vehicles utilized by Contractor and any City waste management licensing requirements.

3) In the event of a spill, leak or loss of payload at the Facility, Contractor shall
immediately arrange for the clean-up and transportation of the payload to the Facility at
Contractor's sole cost and expense, shall pay any resulting fines, assessments, penalties and
damages resulting therefrom, and shall indemnify and hold harmless PMA and the City from any
liability in connection with the foregoing.

3.09 Hours of Operation.

(1) The Facility shall be available to receive City collected Recyclable Materials
Monday through Friday from 6:00 A.M. until 7:00 P.M.

2) Recyclable Materials shall be accepted during the same hours on Saturday at the
PMA’s sole option when:

(a) A City holiday falls on a weekday (Monday through Friday), or

(b) A special event or circumstance (as determined by PMA in consultation
with the City) occurs on or before a Saturday, which will require the delivery of Recyclable
Materials to the Contractor’s Facility on Saturday. In exercising its option to deliver Recyclable
Materials on a Saturday, PMA will notify the Contractor before 4:00 PM of the Thursday preceding
that Saturday when Recyclable Materials will be delivered.

3) Contractor may, at its option and at no additional cost to PMA, open the Facility at
additional times to receive Recyclable Materials delivered by or on behalf of PMA subject to
applicable permit and regulatory limitations.

3.10 Weighing Devices.

(1) The Contractor shall maintain certified weigh scales at the Facility, calibrated in
accordance with procedures established by the applicable State and Local authorities, to weigh
vehicles delivering Recyclable Materials. Each loaded vehicle shall be weighed upon entering the
Facility and weighed after tipping the Recyclable Materials.

2) The Contractor shall be required to have the weight scales certified at any time but
no more often than once a month. The Contractor shall furnish evidence of a maintenance
agreement for the scales providing thirty (30) day inspection and service maintenance. All costs
and expenses associated with the installation, inspection, certification, and maintenance of the
weight scales shall be borne exclusively by the Contractor.

3.11 Recyclable Material Information.

(1) The required information shall be recorded on a weigh slip. A copy of the
completed weigh slip shall be presented to the truck driver delivering Recyclable Materials at the

10
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time of departure from the Facility. In addition to the requirements set forth in the preceding
sentence, the Contractor shall be required to generate a computer file for the transactions of each
day which shall include the following information, in the following order:

Facility code,

Sequential ticket number,

Agency code,

Vehicle number,

Commodity code,

Source code,

Gross and vehicle weight of Recyclable Materials (in pounds),
Date in, time in (military),

Tare / net vehicle weight (in pounds),

Date out, time out (military), and

Other codes as may be required by PMA in the future.

®e © ¢ © © © ®© © @ © @

(2) This information shall be transmitted to the City by electronic mail on a daily basis
in a format designated by the City. With reasonable notice, the City may require that additional
information be provided. To ensure accuracy of the data transmission, the computer file must be
generated electronically from the weigh scale.

(3) Reports for the prior day shall be transmitted to PMA by 12:00 PM each day that
the Contractor is required to accept Recyclable Materials. If the City has delivered Recyclable
Materials to a Facility on a Saturday, the Contractor shall provide the Friday and Saturday reports
on the following Monday by 12:00 PM. In the event that it is not possible to transmit the data
electronically on a given day, the Contractor shall notify the appropriate representative of the
Streets Department by telephone or electronic mail prior to 12:00 PM of that day.

4) Late or Inadequate Reports. In the event that Contractor files a report required
under this Agreement after the date that it is due or files an inadequate report (the adequacy or
inadequacy of such report being in the sole discretion of the City), payment of all amounts due to
Contractor for the period covered by the late or inadequate report may be deferred until all late or
inadequate reports are submitted or corrected to the satisfaction of the City. PMA shall retain the
last payment due under this Agreement until Contractor has provided all reports required in this
Section.

3.12 Rules and Regulations.

(1) PMA shall require all City employees, agents, contractors and representatives to
comply with Contractor's rules and regulations in performance of its duties under this Agreement
attached hereto and marked as Exhibit H, provided however, that all such rules and regulations
shall be consistent with this Agreement, lawful, reasonable and uniformly applied to all haulers
delivering recyclables to the Facility.

2) Contractor may implement additional rules and regulations that are not inconsistent
with this Agreement and Applicable Laws and which apply equally to all haulers delivering

11
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Recyclable Materials to the Facility, upon thirty (30) Days prior written notice thereof to PMA
and the City; provided however, that such additional rules and regulations may be implemented
earlier than upon thirty (30) Days prior written notice if such implementation is required in order
to avoid an emergency or to protect the health, safety and welfare of Contractor, its employees or
Persons delivering Recyclable Materials to the Facility.

(3) Contractor may refuse to receive Recyclable Materials from any vehicle operated
by a hauler who repeatedly or intentionally violates the rules and regulations set forth in Exhibit
H.

ARTICLE 4
CONSIDERATION

4.01 Revenue Payment.

(D) PMA shall cause the City to deliver and the Contractor shall receive the Recyclable
Materials. Either the PMA or the Contractor shall receive a Revenue Payment as set forth in this
Agreement. Payment of the Revenue Payment shall be in the manner and at the time provided for
in this Agreement.

2) Each month, the Revenue Payment, shall be determined according to the Blended
Value Calculator described below, and attached in Exhibit C, for the Recyclable Materials
delivered to the Facility in the preceding month.

3) The Current Value in the Blended Value Calculator for each Recyclable Material
shall be the average of all published prices in the indices attached as Exhibit D. Commodity values
that are quoted in cents per pound in a given References Source Index shall be converted to dollars
per ton by multiplying by 2,000. If a References Source Index provides a range of possible prices
for a commodity, rather than a specific price, PMA will use an average of the low and high ends
of the range.

(a) Should any Reference Source Index become unavailable or provide
inadequate data for drawing appropriate monthly pricing information, other similar references will
be agreed upon by the parties.

4.02 Revenue Payment Calculation.

(1) At the end of each month, PMA will direct the City to determine the monthly
Current Value (“CV”) according to the Blended Value Calculator. The PMA Rebate shall be
deducted from the Contractor’s Processing Fee, as described in the Blended Value Calculator

attached hereto as Exhibit C.

(2) PMA and the Contractor shall process payments following the end of the monthly
reconciliation and determination of the Revenue Payment.

12
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3) If the PMA Rebate amount exceeds the Contractor’s Processing Fee, Revenue
Payments to PMA shall be mailed to:

Executive Director

Philadelphia Municipal Authority
1515 Arch Street, 9 Floor
Philadelphia, Pennsylvania 19103

Revenue Payment to the Contractor shall be made by wire transfer or mailed to:

Waste Management of Pennsylvania, Inc.
c/o Charles Raudenbush, Jr.

107 Silvia Street

Ewing, NJ 08628

(49) PMA may at any time agree to an offer by the Contractor to increase the Revenue
Payment.

4.03 Education Fund [Section Reserved].
4.04 Change in Law.
(1) Change in Law shall mean:

() the adoption, promulgation, initial application, issuance, modification or
official change in interpretation, after the Agreement Date of any Applicable Law; and/or

(b) the imposition after the Agreement Date, of any condition on the issuance,
reissuance or continued effectiveness of any existing Permit(s) or in any pending applications for
Permit(s); and/or

(c) the order and/or judgment of any Governmental Body after the Agreement
Date that would affect the obligations of the parties under this Agreement

(2) Notwithstanding the foregoing, if one or more events specified in Subsections
(1)(a), (1)(b) or (1)(c) above occurs, then:

(a) it shall not be deemed a Change in Law if such event is the result of willful
or negligent action or failure to act in accordance with this Agreement or Applicable Laws by the
PMA, the Contractor, its agents, employees, subcontractors, parent companies, subsidiary(ies) or
Affiliates; provided, however, the contesting in good faith by such party of any suspension,
termination, interruption or failure of issuance or renewal of any Permit(s), license or approval
shall not constitute or be construed to constitute such a willful or negligent action or inaction of
such party and,

13
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(b) such an event specified in Subsections (1)(a), (1)(b) or (1)(c) shall only be
deemed a Change in Law hereunder if it imposes requirements on Contractor more costly than
those in existence as of the Agreement Date.

3) A Change in Law adjustment shall be made to the Revenue Payment in the amount
of any and all adjusted costs related to or based upon, directly or indirectly, the receipt, processing
and disposition of Recyclable Materials delivered to the Facility, including capital costs, operating,
design, construction, equipment maintenance, start up, costs of the Facility and any tax created
after the Agreement Date and any increase in governmental fees, federal, state and City fees or
surcharges (but excluding the United States corporate income tax, state income taxes and any non-
Philadelphia real property taxes) and any City-required wage or benefit increases resulting from
the Change in Law.

ARTICLE 5
GENERAL CONDITIONS

5.01 Performance Bond.

(1) Upon execution of this Agreement, Contractor shall provide security for the faithful
performance of the Work and for compliance with the terms of this Agreement in the form of a
performance bond (the “Performance Bond”), with an approved surety company as surety thereon,
in a sum equal to one-half the anticipated value (as reasonably determined by PMA) of the Revenue
Payment to be paid during the first year of this Agreement. The Performance Bond shall be in the
form set forth in Exhibit K and issued by a surety company duly authorized and licensed to do
business in the Commonwealth and approved by PMA.

2) During each subsequent Agreement Year, Contractor shall provide PMA with a
Performance Bond certificate thirty (30) Days prior to the commencement of each subsequent
Agreement Year. The value of the Performance Bond shall be adjusted to an amount equal to one-
half the anticipated value (as reasonably determined by PMA) of the anticipated Revenue
Payments for the upcoming Agreement Year.

3) The Performance Bond must be issued by a surety listed on the then-current annual
“Surety List” promulgated by the Commonwealth Insurance Department. The Performance Bond
amount must be in an amount permitted by the Surety List. If the surety issuing the Performance
Bond fails to meet the requirements of this Section 5.01, Contractor shall have thirty-five (35)
Days from the date the inadequate Performance Bond was rejected by PMA to obtain a
Performance Bond issued by a surety that meets the requirements of the Surety List.

5.02 Letter of Credit

(1) In lieu of the Performance Bond, Contractor shall have the right to substitute a
Letter of Credit for the performance bond required hereunder at the beginning of any fiscal year
of the City (July 1) and maintain in effect such Letter of Credit in lieu of such performance bond
for each City fiscal year (July 1 to June 30) for all of the remaining Term and any Additional Term
if the Contractor fulfills all of the provisions as set forth in this Section 5.02.
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(a) The Letter of Credit shall comply with all applicable requirements of the
Agreement.

(b) The Letter of Credit and/or each Letter of Credit thereafter shall be available
lo draw against up to and including the maximum amount thereof for any and all claims that may
arise during the Term and the Additional Term for ninety (90) days after the expiration of the then-
current Letter of Credit, if no acceptable renewal Letter of Credit or performance bond is timely
provided or required.

(c) The Letter of Credit shall be issued by a bank that has a long-term credit
rating of at least AA by Standard and Poors, Inc. and Aa by Moodys Investors Service, Inc.
(“Acceptable Credit Rating”) and shall be approved by PMA, which approval shall not be
unreasonably withheld. If the bank issuing the Letter of Credit is incorporated/chartered outside
the United States of America and does not have a domestic branch, the Letter of Credit must be
confirmed by a domestic bank with an Acceptable Credit Rating. If the credit rating of the bank
issuing the Letter of Credit or the confirming bank drops below an Acceptable Credit Rating, the
Contractor must supply a substitute Letter of Credit with an Acceptable Credit Rating within thirty-
five (35) days of notice to or knowledge of the Contractor of such event.

(d) The Contractor shall furnish or shall cause to be furnished a legal opinion
acceptable to PMA from independent counsel or the bank's counsel stating that the Letter of Credit
is legally enforceable in the United States as to the issuing bank, and, if applicable, the confirming
bank.

(e) The duly authorized representatives of PMA for the Letter of Credit is the
Executive Director as well as those serving in an acting capacity for said position.

() The Letter of Credit shall be in a form acceptable to PMA.

(2) The issuing bank must furnish an acceptable form of draw certificate and
sight draft with the Letter of Credit.

2) The Letter of Credit shall be for a sum equal to one-half the value (as determined
by the City) of the anticipated Revenue Payments for the upcoming Agreement Year. The Letter
of Credit shall provide for annual renewal, after successful completion of the first (12) months of
operation following the Operations Commencement Date. During each subsequent twelve (12)
month period, the stated amount of the Letter of Credit amount shall be adjusted to an amount
equal to one-half the anticipated value of the Revenue Payments for that period.

3) Any Letter of Credit issued during the Term shall contain a clause providing for the
automatic annual renewal of the Letter of Credit on the beginning day of the City's fiscal year (July
1) at which time it shall renew for ninety (90) days in satisfaction of the requirements outlined in
this Section. Any Letter of Credit issued for an Additional Term shall run from July 1 up to June
30 of the following year at which time it shall renew for ninety (90) days after the expiration of
the then-current Letter of Credit if no acceptable renewal Letter of Credit or performance bond is
timely provided or required in satisfaction of the requirements of this Section.
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4) In the event the Letter of Credit is not automatically renewed as contemplated in
Section 5.04 (3), a substitute Letter of Credit or performance bond shall be delivered to PMA for
each annual renewal period at least sixty (60) days before the expiration of the Letter of Credit.
Substitution of a performance bond for a Letter of Credit during the Term or the Renewal Term is
contingent on provision of a Letter of Credit for a period of ninety (90) days after the expiration
of the then-current Letter of Credit in satisfaction of the requirements of this Section.

5.03 Economic Opportunity Plan.

(1) This Contract is subject to and Contractor must comply with the Economic
Opportunity Plan (“EOP”) requirements as described in the Philadelphia Code Section 17-1603(1).
The EOP attached hereto as Exhibit I constitutes the entire EOP approved by the Office of
Economic Opportunity for this Agreement. Contractor agrees to comply with and abide by the
EOP attached to this Agreement as Exhibit 1.

2) In accordance with Section 17-1402(f) of the Philadelphia Code, Contractor shall
during the Term of the Contract, disclose the name and title of each City officer or employee who
directly or indirectly advised the Contractor, any officer, director or management employee of the
Contractor, or any person representing the Contractor that a particular Person could be used by the
Contractor to satisfy any goals established in the Contract for participation of minority, women,
disabled or disadvantaged business enterprises. The Contractor shall also disclose the date the
advice was provided, and the name of such particular Person. Such disclosure shall be made on a
form provided by the Department, and the form shall be signed and filed with PMA within five
Business Days after the Contractor as so advised.

5.04 Notices.

Contractor shall maintain an office within the City during the Term of this Agreement.
Notices provided for herein shall be sufficient if hand delivered or mailed by certified mail
(postage prepaid) to the City at the following addresses:

The Philadelphia Municipal Authority
1515 Arch Street, 9" Floor
Philadelphia, PA 19103

Attn.: Executive Director

City of Philadelphia Streets Department
Municipal Services Building, Room 730
1401 John F. Kennedy Boulevard
Philadelphia, Pennsylvania 19102

Attn.: Commissioner
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with a copy to:

City of Philadelphia Law Department

1515 Arch Street, 16" Floor

Philadelphia, Pennsylvania 19103-2081

Attention: Chief Deputy City Solicitor, Regulatory Affairs Unit

for Contractor:

Waste Management of Pennsylvania, Inc.
c/o Charles Raudenbush, Jr.

107 Silvia Street

Ewing, NJ 08628

with a copy to:

Waste Management Legal Department

Attn: General Counsel for Eastern United States
100 Brandywine Boulevard

Newtown, PA 18940

or to such other respective addresses as the parties may, from time to time, designate to each other
in writing.

5.05 Applicable Laws and Permits.

(1) This Agreement shall be entered into under the laws of the Commonwealth of
Pennsylvania and interpretation and construction shall be governed by such laws. Contractor shall
observe and comply, at its sole cost and expense, with all Applicable Laws in connection with this
Agreement. Contractor certifies that the Facility is in compliance with Applicable Laws and
applicable Permits, and the Facility shall remain in compliance with Applicable Laws and
applicable Permits during the Term of this Agreement. Throughout the Term of this Agreement,
PMA may from time to time request reasonable assurances from Contractor that Contractor’s
operations, the Facility is in compliance with Applicable Laws and applicable Permits. Contractor
shall respond to PMA’s request for such assurances within ten (10) days of such request.

) Contractor shall obtain and maintain, at its sole cost and expense, all Permits,
certificates of authority, approvals and inspections required by federal, state, and local supervisory
agencies for the performance of the Work.

3) Failure of the Contractor’s Facility to comply with Applicable Laws or Contractor's
failure to provide reasonable assurances of compliance may result in the suspension or termination

of the delivery of Recyclable Materials to the Facility by the City under this Agreement.

5.06 Independent Contractor.
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At all times during the Term of this Agreement, the relationship of Contractor to PMA
shall be that of an independent contractor.

18



Exhibit A

5.07 Subcontracting and Assignment.

(N Contractor shall be responsible during the Term of this Agreement for complete
supervision and control of its subcontractors as though they were its own forces. Notice to
Contractor shall be considered notice to all of Contractor's subcontractors.

(2) Contractor shall be liable for the failure of its subcontractors in any phase of the
Work. Contractor shall be as fully liable, responsible, and accountable to PMA for the acts and
omissions of its subcontractors and of persons employed by them as it is for the acts and omissions
of persons directly employed by Contractor. Nothing contained in this Agreement shall create any
contractual relationship or liability between any of Contractor's subcontractors and PMA unless so
elected by PMA in writing.

(3) Contractor shall neither assign nor subcontract the Work, or any part thereof
without the prior written consent of PMA, nor shall Contractor assign, by power of attorney or
otherwise, any of the money payable under this Agreement unless the prior written consent of
PMA has been obtained. The granting or denial of PMA’s consent under this Section shall be in
PMA’s sole discretion. Notwithstanding the foregoing, the City hereby consents to the Contractor
subcontracting the transportation work required under this Contract as described in Contractor’s
EOP as attached at Exhibit I.

4) PMA reserves the right to assign this Agreement to any other party. This Agreement
shall be binding upon the parties hereto, their heirs, administrators, successors and assigns.

5.08 Payment for Labor and Supplies.

Contractor agrees to promptly pay all Persons, which have furnished labor or supplies in
connection with the Work required under this Agreement and shall provide, upon request of PMA,
evidence that the same have been fully paid or satisfactorily secured. In addition to any other
indemnification obligations under this Agreement, Contractor shall indemnify, defend and hold
PMA and the City harmless from all claims, suits or actions for labor and supplies furnished in
connection with this Agreement.

5.09 Dispute Resolution

(a) In the event a dispute arises between the Parties regarding the application or
interpretation of any provision of this Contract, the aggrieved Party shall promptly give notice in
writing to the other Party invoking the provisions of this Section and the Parties shall negotiate in
good faith and attempt to resolve such dispute. If the Parties fail to resolve the dispute within
thirty (30) days after delivery of such notice, each Party shall have the right to require, by written
notice to the other Party containing a brief description of the dispute, that each Party nominate and
have a senior officer of its management meet with the other Party’s nominated senior officers at a
City office or at any other mutually agreed location, within fifteen (15) business days of such
request, in order to attempt to resolve the dispute.

(b) Should the Parties be unable to resolve the dispute to their mutual satisfaction
within fifteen (15) days after such meeting, then, if the Parties in their respective discretion so
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agree, the Parties may submit to non-binding mediation on terms to be mutually agreed, in which
event any applicable statute of limitations shall be tolled. The mediation shall be conducted in
the City of Philadelphia. Each Party shall pay its own expenses of mediation. The fees of, and
authorized expenses incurred by, the Mediator shall be equally divided between the Parties. The
Mediator shall be an attorney or other professional mutually acceptable to the Parties who has no
prior, current, or on-going relationship to either Party. The Mediator shall have full discretion as
to the conduct of the mediation. Each party shall participate in the Mediator's program to resolve
the dispute until and unless the Parties reach agreement with respect to the disputed matter or one
Party determines in its sole discretion that its interests are not being served by the mediation.

(c) In the event that the Parties do not agree to proceed to such mediation or in the
event and to the extent such dispute remains unresolved following any such mediation, each Party
shall have the right to pursue any and all remedies available to it.

ARTICLE 6
DEFAULTS AND REMEDIES

6.01 Default of the Contractor.

The occurrence of one (1) or more of the following events shall constitute an event of
default under this Agreement (each an “Event of Default”):

(D Except for the utilization of Diversion Facilities as set forth in Section 3.03(2) of
this Agreement or Force Majeure Events as defined in Section 6.06 of this Agreement an Event of
Default shall occur immediately if Contractor is unable to accept Recyclable Materials that PMA
caused to be delivered from the City for more than three (3) consecutive days that Contractor is
obliged to receive such Recyclable Materials pursuant to the terms of this Agreement.

(2) Except for the utilization of Diversion Facilities as set forth in Section 3.03(2) of
this Agreement or Force Majeure Events as defined in Section 6.06(3) of this Agreement, an Event
of Default by Contractor shall occur if one (1) or more of the following occurs and Contractor fails
to cure the same within ten (10) Days after receiving written notice thereof from PMA, unless
Contractor has promptly commenced and is continuing diligently and in good faith to cure such
default and does cure such default within thirty (30) Days of such notice (except for a default under
Section 6.01(2)(c) or (d) below):

(a) Contractor cannot accept delivery of Recyclable Materials agreed to under
this Agreement at any time during the Term of this Agreement;

(b) Contractor fails to perform any Work to be performed by it under this
Agreement;

(c) the filing of a petition by or against Contractor for relief as a bankruptcy or
insolvency or for its reorganization or for the appointment pursuant to any local, state or federal
bankruptcy or insolvency law of a receiver or trustee of any part of Contractor property; or, an
assignment by Contractor for the benefit of creditors; or, the taking possession of the property of
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Contractor by any local, state or federal governmental officer or agency or court-appointed official
for the dissolution or liquidation of Contractor or for the operating, either temporary or permanent,
of Contractor's business, provided, however, that if any such action is commenced against
Contractor, the same shall not constitute an Event of Default if Contractor causes the same to be
dismissed or discharged within sixty (60) Days after the filing of same;

(d) the filing of a petition by or against Guarantor for relief as a bankruptcy or
insolvency or for its reorganization or for the appointment pursuant to any local, state or federal
bankruptcy or insolvency law of a receiver or trustee of any part of Guarantor property; or, an
assignment by Guarantor for the benefit of creditors; or, the taking possession of the property of
Guarantor by any local, state or federal governmental officer or agency or court-appointed official
for the dissolution or liquidation of Guarantor or for the operating, either temporary or permanent,
of Guarantor 's business, provided, however, that if any such action is commenced against
Guarantor, the same shall not constitute an Event of Default if Guarantor causes the same to be
dismissed or discharged within sixty (60) Days after the filing of same; and/or

(e) Contractor fails to fulfill any other terms, conditions, obligations or
covenants contained in this Agreement, including Section 5.03, provided such failure to comply
with Section 5.03 was not the direct result of a default of the M/W/DSBE subcontractor(s) in the
performance of contractual obligations to the Contractor.

6.02 Remedies of PMA Following the Contractor’s Default.

(1 The rights and remedies afforded to PMA under the terms of this Agreement shall
not be deemed to be exclusive but shall be cumulative, and the City shall have and reserves any
and all other rights and remedies provided at law or in equity, and PMA may elect the manner in
which it shall proceed.

2) Upon an Event of Default by Contractor, PMA may elect to terminate this
Agreement and award a new contract to a substitute contractor. In lieu of termination, PMA may
temporarily suspend delivery of Recyclable Materials to Contractor and dispose in an Alternate
Facility in accordance with Section 3.05 of this Agreement. Regardless of how PMA elects to
proceed upon an Event of Default by Contractor, Contractor, and its surety under Section 2.01
above shall be liable to PMA for all damages (including but not limited to excess costs) sustained
by PMA or the City by reason of an Event Default by Contractor under this Agreement.

3) The Work to be performed hereunder by the Contractor involves the health and
safety of the residents of the City. In the event of an anticipatory breach or an Event of Default
under this Agreement by the Contractor, PMA shall be and Contractor consents that PMA is
entitled to injunctive relief enjoining and restraining Contractor from doing any act in violation of
this Agreement, or mandating that such act or acts be done by Contractor to carry out the terms of
this Agreement. The application by PMA for an injunction or mandate to any court shall not be,
and shall not be construed to be, a waiver by PMA of any other right or remedy available to PMA
under this Agreement, at law or in equity, and shall not be deemed a waiver of any other or further
breaches of condition or failure to perform hereunder. The exercise of such right or rights by PMA
shall not prejudice in any manner whatsoever the rights of PMA to enforce or secure any other
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rights or remedies, including but not limited to, the right to seek damages (including excess costs)
for breach of this Agreement.

4 It is also agreed by the parties hereto that upon an Event of Default under Section
6.01(2)(c) above, this Agreement shall not be an asset of the Contractor in any proceeding set forth
in Section 6.01(2)(c).

6.03  Default of PMA

(1) Any failure by PMA to pay any sum due for a period of more than sixty (60) days
after written notification by Contractor to PMA and the City that PMA is delinquent in making
payment and provided that Contractor is not in default in its performance under the terms of this
Agreement; and/or

2) Any other material failure by PMA to comply or cause the City to comply with the
terms and conditions of this Agreement, including breach of any covenant contained herein,
provided that such failure continues for sixty (60) days after notice to PMA and the City demanding
that such failures to perform be cured or if such cure cannot be effected in sixty (60) days, PMA
shall be deemed to have cured default upon the commencement of a cure within sixty (60) days
and diligent subsequent completion thereof; and/or

6.04 Remedies of Contractor Following PMA’s Default

(1) If the PMA has failed or failed to cause the City to cure a default, Contractor may
exercise any legal right or remedy in equity or law but may not suspend the receipt of Recyclable
Materials unless PMA has failed to make payments for more than 90 days.

6.05 Nonwaiver.

Neither party hereunder shall be deemed to have waived any part, provision, language,
covenant, condition or requirement of this Agreement unless such waiver is in writing and signed
by such party. Any partial waiver shall not be deemed to be in any manner the waiver of any other
part, provision, language, covenant, condition or requirement, and where any waiver is made,
either partially or otherwise, of any provision, condition, or requirement, it shall be strictly
construed and deemed to be a waiver of no more than that which is clearly expressed in writing.
Any ambiguity shall be resolved in favor of PMA.

6.06 Force Majeure.

(D Contractor or PMA shall not be excused nor relieved from any act or responsibility
of performance under the terms of this Agreement except for the following events of Force Majeure
(each a “Force Majeure Event”) which prevent or delay the Contractor or PMA from performing

under this Agreement:

(2) an Act of God, epidemic, landslide, lightning, earthquake, fire, explosion,
storm, flood or similar occurrence;
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(b) a state of declared war, insurrection, labor strike, but as to the Contractor,
only those labor strikes against a third party (excluding Contractor’s Affiliates) which substantially
interrupts the supply of materials and equipment needed to construct or operate the Facility; or

(c) any conditions (excluding costs), including the loss of a viable commodity
market for one of more Recyclable Materials which are clearly beyond the control of the party
claiming the Force Majeure Event and, as to the Contractor, without the fault or negligence of
Contractor or Contractor's agents, employees, subcontractors or suppliers provided, however, that
the party claiming the Force Majeure Event shall exhaust every available remedy to correct the
condition and promptly report to the other party in writing the circumstances which justify non-
performance.

2) Upon the occurrence of a Force Majeure Event which prevents the Contractor or
PMA from performing any of its obligations under this Agreement, the non-performing party shall
notify the other party as soon as is reasonably practicable regarding the Force Majeure Event and
shall diligently endeavor to eliminate the cause of the Force Majeure Event.

3) In the event a Force Majeure Event prevents the Contractor from performing
responsibilities or obligations hereunder with respect to the receipt of Recyclable Materials at the
Facility, Contractor shall use reasonable best efforts to provide temporary transportation of
Recyclable Materials to a Diversion Facility during the Force Majeure Event, and Contractor shall
continue to perform and comply with all portions of this Agreement with which it is possible for
the Contractor to perform and comply provided, however, that if a Diversion Facility is utilized
hereunder, Section 8.13 of this Agreement shall not apply.

“4) If the Force Majeure Event prevents the Contractor from performing
responsibilities or obligations hereunder and such Force Majeure Event continues for a period of
sixty (60) consecutive Days, PMA shall have the right to terminate this Agreement under the
provisions of this subsection.

5) If the Force Majeure Event prevents PMA from performing responsibilities or
obligations hereunder with respect to the delivery of Recyclable Materials to the Facility and such
Force Majeure Event continues for a period of sixty (60) consecutive Days, Contractor shall have
the right to terminate this Agreement under the provisions of this subsection.

ARTICLE 7
TERMINATION AND SUSPENSION

7.01 Termination and Suspension.

@) Termination. Upon an Event of Default by Contractor, PMA may elect to terminate
this Agreement and award a new contract to a substitute contractor pursuant to Section 6.02(2).
PMA shall provide written notice to the Contractor. Except in circumstances where continuing
the Agreement may endanger the health or safety of the City or its residents, PMA shall provide a
minimum of thirty (30) Days’ notice of termination.

(2) Suspension. If PMA elects to suspend the Contractor’s Work following an Event
of Default, suspension shall not constitute a waiver or release of any liability of Contractor for
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such Event of Default or any of PMA’s damages or other remedies arising out of such Event of
Default; nor shall such suspension be deemed an election of remedies in derogation of any other
remedy. Contractor acknowledges that PMA shall have the right, at its sole discretion, to suspend
Contractor’s performance in the event City Council does not appropriate funds for the City for the
payments required by PMA under this Contract. In the event that PMA issues a suspension notice
to Contractor, such suspension shall continue from the effective date specified in the notice until
a date specified in the notice which shall be not more than one hundred and eighty (180) days after
the effective date (the “Suspension Period”). On or prior to the expiration of the Suspension
Period, PMA shall either terminate this Contract by giving a termination notice pursuant to Section
6.02(2), or by notice to Contractor, instruct Contractor to resume the Work pursuant to this
Contract upon the expiration of the Suspension Period. After issuing a Suspension Notice, PMA
shall pay any invoices submitted by Contractor for Work rendered prior to the commencement of
the Suspension Period or otherwise payable by PMA to Contractor under this Contract, subject to
all of PMA’s rights and remedies against Contractor, including but not limited to its rights of set
off and its right to review and accept Work prior to payment therefor.

7.02 Contractor Responsibilities Upon Termination or Suspension.

(1)  Upon PMA’s transmission of a Termination Notice or a Suspension Notice under
any provision of this Contract, Contractor and its agents, employees and Subcontractors, shall:
(a) take immediate action in an orderly manner to discontinue Work and
demobilize work forces to minimize the incurrence of costs; and

(b) PMA’s termination or suspension of this Contract shall not affect any
obligations or liabilities of either Party accruing prior to the effective date of such termination or
suspension.

(c) There shall be no liability, cost or penalty to PMA for termination or suspension
of this Contract.

7.03 Payments to Contractor and PMA upon Termination or Suspension.

(1) Upon termination or suspension of this Contract by PMA for an Event of Default
or a Force Majeure Event, Contractor and PMA may each be entitled to payments to be determined
by the parties and subject to audit, as shall compensate them for such amounts as may due and
owing as of the termination date or suspension date; provided, however, that:

(a) no allowance shall be included for termination or suspension expenses or
for anticipated profits, unabsorbed or under-absorbed overhead, or unperformed Work; and

(b) PMA shall deduct from any amount due and payable to Contractor prior to
the termination date, but withheld or not paid, the total amount of fees, costs or additional expenses
incurred by PMA in order to satisfactorily complete the Work required to be performed by
Contractor under this Contract, including the expense of engaging another party for this purpose,
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and such other damages, costs, losses and expenses of PMA as may be incurred or result from such
termination for an Event of Default.

ARTICLE 8
STANDARD CITY TERMS

8.01 Maintenance of Insurance.

(1) Unless otherwise approved by PMA and the City’s Risk Manager in writing,
Contractor shall throughout the Term of this Agreement, at its sole cost and expense, and
Contractor shall cause its subcontractors, at their sole cost and expense, to procure and to maintain
in full force and effect, the types and minimum limits of insurance specified below. All insurance
shall be procured from reputable insurers admitted to do business on a direct basis in the
Commonwealth of Pennsylvania or otherwise acceptable to PMA and the City. All insurance
herein, except Environmental Impairment Liability and Workers’ Compensation, shall be written
on an “occurrence” basis and not a “claims-made” basis. In no event shall Work be performed
under this Agreement until the required evidence of insurance has been furnished. The insurance
shall provide for at least thirty (30) Days prior written notice to be given to the City in the event
coverage is cancelled or non-renewed. PMA, the City, their officers, employees, and agents, shall
be named as additional insureds on the General Liability Insurance Policy. An endorsement is
required stating that PMA, the City, their officers, employees, and agents, shall be named as
additional insureds on the General, Environmental/Pollution & Umbrella Liability Insurance
Policies.

(a) Workers’ Compensation and Employers’ Liability

(1) Workers” Compensation: Statutory Limits

(ii))  Employers’ Liability:
$500,000 Each Accident — Bodily Injury by Accident;
$500,000 Each Employee — Bodily Injury by Disease;
$500,000 Policy Limit — Bodily Injury by Disease.

(iii)  Other States’ Endorsement

(b) General Liability Insurance

i) Limit of Liability: ~ $2,000,000 per occurrence for bodily injury
including death) and property damage liability.

(i1) Coverage: Premises operations; collapse, explosion and
underground hazards, blanket contractual liability; personal injury
liability (employee exclusion deleted); products and completed
operations; independent contractors, employees and volunteers as
additional insureds; cross liability; and broad form property
damage (including completed operations).
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(c) Automobile Liability Insurance

1) Limit of Liability: ~ $1,000,000 per occurrence combined single
limit for bodily injury (including death) and property damage
liability.

(1))  Coverage: Owned, non-owned, and hired vehicles.
(d) Environmental Impairment or Pollution Liability Insurance

(1) Limit of Liability: $5,000,000 each incident/$5,000,000
aggregate for bodily injury (including death) and property damage.

(1)  Coverage: Shall include sudden, accidental and gradual
occurrences and may be written on a claims-made basis provided
that coverage for occurrences happening during the term of this
contract be maintained in full force and effect under the policy or
“tail” coverage for a period of at least two (2) year following the
Term of this Agreement.

(e) Umbrella Liability Insurance: at limits totaling $10,000,000 per
occurrence when combined with insurance required under (b), (c), and (d)
above.

8.02  Evidence of Insurance Coverage.

@) The original certificate of insurance must be submitted to the City’s Risk Manager
at the following address:

City of Philadelphia

Division of Risk Management
1515 Arch Street, 14 Floor
Philadelphia, PA 19102

With copies to:

The Philadelphia Municipal Authority
1515 Arch Street, 9® Floor
Philadelphia, PA 19103

Attn.: Executive Director

City of Philadelphia Streets Department
Municipal Services Building, Room 730
1401 John F. Kennedy Boulevard
Philadelphia, Pennsylvania 19102

Attn.: Commissioner
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2) The original Certificates of Insurance shall be submitted to the Risk Manager at
the above address, at least ten (10) Days prior to the commencement of any rights exercisable by
Contractor hereunder and no more than three (3) business days following the expiration of any
policy required hereunder. The actual endorsement adding PMA and the City as an additional
insured must be submitted to the City Risk Manager at the above address. PMA and the City
reserve the right to require Contractor to make policies of all insurance required under this
Agreement available for inspection at any time upon ten (10) Days written notice to Contractor
and/or to provide written responses to written questions from City Risk Manager with regard to
the required coverages within ten (10) Days of receipt of such questions. Questions must be
mailed to

Waste Management of Pennsylvania, Inc.
c/o Charles Raudenbush, Jr.

1000 New Ford Mill Road

Morrisville, Pennsylvania 19067

PMA also reserves the right, in any event, not more frequently than once every year, to
reasonably adjust the amounts, types and deductibles of the insurance coverage required
hereunder, upon thirty (30) Days’ notice to Contractor.

3) No Limit of Liability.

The insurance requirements set forth in this Article 8.01 shall in no way be intended to
limit, modify or reduce the indemnification, made in this Agreement or to limit Contractor's
liability to the limits of the policies of insurance required hereunder.

8.03 Indemnification.

Contractor shall indemnify, defend and hold harmless PMA and the City, their officers,
employees and agents, from and against any and all losses, costs (including, but not limited to,
litigation and settlement costs and counsel fees), claims, suits, actions, damages, liability and
expenses including, but not limited to, those in connection with loss of life, bodily injury, personal
injury, damage to property, hazardous substances, contamination or adverse effects on the
environment, failure to pay such subcontractors and suppliers, any breach of this Agreement, and
any infringement or violation of any proprietary right (including, but not limited to, patent,
copyright, trademark, service mark and trade secret) resulting from Contractor’s negligent acts or
omissions or the negligent acts or omissions of Contractor’s agents, subcontractors, officers,
employees or servants under or in connection with this Agreement. This obligation to indemnify,
defend and hold harmless PMA and the City, its officers, employees and agents, shall survive the
termination of this Agreement.

8.04 Compliance with Laws.
In addition to the representations, warranties and covenants made by Contractor in this

Article 8, Contractor further represents, warrants and covenants that, to the extent of their
applicability to Contractor, Contractor is in compliance with the laws, ordinances, regulations and
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executive orders described below. By executing this Contract, Contractor thereby certifies to such
compliance. Contractor further certifies that the representations, warranties and covenants
provided pursuant to this Article shall continue to remain true throughout the Term of this Contract
or any other period of time required by such laws. In the event said representations, warranties and
covenants are or become untrue or inaccurate, Contractor shall promptly give notice thereof to
PMA and the City, specifying the manner in which said representation, warranty or covenant is
untrue or inaccurate. The provisions of this Article are not intended to limit the applicability of the
other provisions of this Contract, including, without limitation, Contractor’s agreement to comply
with all Applicable Law.

8.05 Non-Discrimination; Fair Practices.

This Contract is entered into under the terms of the Charter, the Fair Practices Ordinance
(Chapter 9-1100 of the Code) and the Mayor’s Executive Order No. 04-86 (the “Executive Order”),
as they may be amended from time to time, and in performing this Contract, Contractor shall not
discriminate or permit discrimination against any individual because of race, color, religion,
ancestry or national origin, sex, gender identity, sexual orientation, age or disability. Nor shall
Contractor discriminate or permit discrimination against individuals in employment, housing and
real property practices, and/or public accommodation practices whether by direct or indirect
practice of exclusion, distinction, restriction, segregation, limitation, refusal, denial, differentiation
or preference in the treatment of a person on the basis of actual or perceived race, ethnicity, color,
sex, sexual orientation, gender identity, religion, national origin, ancestry, age, disability, marital
status, source of income, familial status, genetic information or domestic or sexual violence victim
status, Human Immunodeficiency Virus (HIV) infection, or engage in any other act or practice
made unlawful under the Charter, Chapter 9-1100, the Executive Order, or under the
nondiscrimination laws of the United States or the Commonwealth of Pennsylvania. In the event
of any breach of this Section 8.05 (Non-Discrimination; Fair Practices), the City may, in addition
to any other rights or remedies available under this Contract, at law or in equity, suspend or
terminate this Contract forthwith.

8.06 Chapter 17-400 of the Philadelphia Code: Exclusionary Private Organizations.

gy In accordance with Chapter 17-400 of the Code, Contractor agrees that its payment
or reimbursement of membership fees or other expenses associated with participation by its
employees in an exclusionary private organization, insofar as such participation confers an
employment advantage or constitutes or results in discrimination with regard to hiring, tenure of
employment, promotions, terms, privileges or conditions of employment on the basis of race,
color, sex, sexual orientation, religion, national origin or ancestry, constitutes, without limiting
the applicability of Article 6 (Defaults and Remedies) above, a substantial breach of this Contract
entitling the City to all rights and remedies provided in this Contract or otherwise available at law
or in equity.

(2) Contractor agrees to cooperate with the Commission on Human Relations of the
City in any manner which the Commission deems reasonable and necessary for the Commission
to carry out its responsibilities under Chapter 17-400 of the Code. Contractor’s failure to so
cooperate shall constitute, without limiting the applicability of Article 6 (Defaults and Remedies)
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above, a substantial breach of this Contract entitling the City to all rights and remedies provided
in this Contract or otherwise available at law or in equity.

8.07 Federal Laws.

Contractor shall comply with the provisions of Title VI of the Civil Rights Act of 1964 (42
U.S.C. Sections 2000d - 2000d.7), Section 504 of the Federal Rehabilitation Act of 1973 (29
U.S.C. Section 794), the Age Discrimination Act of 1975, (42 U.S.C. Sections 6101 - 6107), Title
IX of the Education Amendments of 1972 (20 U.S.C. Section 1681), and 45 C.F.R. Part 92, as
they may be amended from time to time, which together prohibit discrimination on the basis of
race, color, national origin, sex, handicap, age and religion.

8.08 Americans With Disabilities Act.

Contractor understands and agrees that no individual with a disability shall, on the basis of
the disability, be excluded from participation in this Contract or from providing services or
materials under this Contract. By executing and delivering this Contract, Contractor covenants to
comply with all provisions of the Americans With Disabilities Act (the “ADA”), 42 U.S.C.
§§12101 - 12213, and all regulations promulgated thereunder, as the ADA and regulations may be
amended from time to time, which are applicable (a) to Contractor; (b) to the benefits, services,
materials, activities, facilities and programs provided in connection with this Contract; (¢) to the
City, or the Commonwealth of Pennsylvania; (d) to the benefits, services, activities, facilities and
programs of the City or of the Commonwealth; and (e) if any funds under this Contract are
provided by the federal government, which are applicable to the federal government and its funds,
benefits, services, activities, facilities and programs applicable to this Contract. Without limiting
the applicability of the preceding sentence, Contractor shall comply with the "General Prohibitions
Against Discrimination," 28 C.F.R. Part 35.130, and all other regulations promulgated under Title
IT of the ADA, as they may be amended from time to time, which are applicable to the benefits,
services, facilities, programs and activities provided by the City through contracts with outside
contractors.

8.09 Northern Ireland.

1) In accordance with Section 17-104 of the Code, Contractor (including any parent
company, subsidiary, exclusive distributor or company affiliated with Contractor) (1) confirms
that it does not have, and agrees that it will not have at any time during the Term of this Contract
(including any extensions of the Term), any investments, licenses, franchises, management
agreements or operations in Northem Ireland and (2) agrees that no product to be provided to the
City under this Contract will originate in Northern Ireland, unless Contractor has implemented the
fair employment principles embodied in the MacBride Principles.

(2) In the performance of this Contract, Contractor agrees that it will not use any
suppliers, Subcontractors or subconsultants at any tier (1) who have (or whose parent, subsidiary,
exclusive distributor or company affiliate have) any investments, licenses, franchises, management
agreements or operations in Northern Ireland or (2) who will provide products originating in
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Northern Ireland unless said supplier, subconsultant or Subcontractor has implemented the fair
employment principles embodied in the MacBride Principles.

(3) Contractor agrees to cooperate with the City’s Director of Finance in any manner
which the said Director deems reasonable and necessary to carry out the Director’s responsibilities
under Section 17-104 of the Code. Contractor expressly understands and agrees that any false
certification or representation in connection with this Section 8.09 (Section 17-104 of the Code)
and any failure to comply with the provisions of this Section 8.09 (the Section 17-104 of the Code)
shall constitute a substantial breach of this Contract entitling the City to all rights and remedies
provided in this Contract or otherwise available at law (including, but not limited to, Section 17-
104 of the Code) or in equity. In addition, Contractor understands that false certification or
representation is subject to prosecution under Title 18 Pa. C.S. Section 4904.

8.10 Limited English Proficiency.

Contractor understands and agrees that no individual who is limited in his or her English
language proficiency shall be denied access to services provided under this Contract on the basis
of that limitation. As a condition of accepting and executing this Contract, Contractor shall comply
with all provisions of Title VI of the Civil Rights Act of 1964, Executive Order No. 12250 of the
President of the United States, publication of the Mayor of the City of Philadelphia entitled,
“Access to Federally Funded City Programs and Activities for Individuals with Limited English
Proficiency” dated September 29, 2001, and all regulations promulgated thereunder, as the Act
and regulations may be amended from time to time, which are applicable (a) to Contractor, (b) to
the benefits, services, activities and programs provided in connection with this Contract, (c) to the
City, or the Commonwealth of Pennsylvania, and (d) to the benefits, services, activities and
programs of the City or of the Commonwealth, and if any funds under this Contract are provided
by the federal government, which are applicable to the federal government and its benefits,
services, activities and programs. Without limiting the applicability of the preceding sentence,
Contractor shall comply with 45 C.F.R. 80 et. seq. and all other regulations promulgated under
Title VI of the Civil Rights Act of 1964, as they may be amended from time to time, which are
applicable to the benefits, services, programs and activities provided by the City through contracts
with outside contractors.

8.11 Business, Corporate and Slavery Era Insurance Disclosure.

(1) In accordance with Section 17-104 of the Code, the Contractor, after execution of
this Contract, will complete an affidavit certifying and representing that the Contractor (including
any parent company, subsidiary, exclusive distributor or company attiliated with Contractor) has
searched any and all records of the Contractor or any predecessor company regarding records of
investments or profits from slavery or slaveholder insurance policies during the slavery era. The
names of any slaves or slaveholders described in those records must be disclosed in the affidavit.

(2) The Contractor expressly understands and agrees that any false certification or
representation in connection with this Section and/or any failure to comply with the provisions of
this Section shall constitute a substantial breach of this Contract entitling the City to all rights and
remedies provided in this Contract or otherwise available in law (including, but not limited to,

30



Exhibit A

Section 17-104 of the Code) or equity and the Contract will be deemed voidable. In addition, it is
understood that false certification or representation is subject to prosecution under Title 18 Pa.
C.S. Section 4904.

8.12  Protected Health Information.

(1) The City of Philadelphia is a “Covered Entity” as defined in the regulations issued
pursuant to the federal Health Insurance Portability and Accountability Act of 1996 (“HIPAA”).
The City’s business activities include both (1) functions which make the City a Covered Entity,
and, therefore, subject to HIPAA, and (2) functions that are not subject to HIPAA. In accordance
with 45 CFR §164.105(a)(2)(iii)(D), the City has designated certain departments and units of the
City as health care components that must comply with HIPAA (“Covered Components”). The
Covered Components of the City as of August 1, 2013 include: Ambulatory Health Services, a
unit of the Philadelphia Department of Public Health (“PDPH”); the Office of Behavioral Health
and Intellectual Disability Services; the Philadelphia Nursing Home (a unit of PDPH); the Benefits
Administration Unit of the Office of Human Resources; Emergency Medical Services (a unit of
the Philadelphia Fire Department); and the Philadelphia Public Health Laboratory (a unit of
PDPH). This list is subject to change, and any department or unit of the City that the City in the
future determines to be a Covered Component under HIPAA shall be deemed to be a Covered
Component for purposes of this Section 8.12.

2) To the extent (1) this Contract is entered into by the City for or on behalf of a
Covered Component and/or requires the performance of services that will be delivered to or used
by a Covered Component (whether or not the City department or unit through which the City
entered the Contract is a Covered Component), and/or (2) Contractor is a “Business Associate” of
the City, as defined in 45 CFR §160.103, Contractor shall comply with the City’s Terms and
Conditions Relating to Protected Health Information (“City PHI Terms”) posted on the City’s
website (at https://secure.phila.gov/eContract/ under the “About” link). The City PHI Terms are
hereby incorporated in this Section 8.12 as if fully set forth herein. (A printed version of the City
PHI Terms, in the City’s sole discretion, also may be attached to this Contract.)'

8.13 Chapter 17-1300 of The Philadelphia Code: Philadelphia 21st Century Minimum
Wage and Benefits Standard and Mayoral Executive Order 03-14.

(1) Contractor is a “Service Contractor” in that by virtue of entering into this Contract,
Contractor has entered into a “Service Contract,” as those terms are defined in Section 17-1302 of
the Code and Mayoral Executive Order 03-14, entitled, “Policy Regarding Minimum Wage and
Benefits to be Provided by City Contractors and Subcontractors,” which supplements Chapter 17-
1300 of the Code, entitled “Philadelphia 21 Century Minimum Wage and Benefits Standard.”
Additionally, any Subcontract between Contractor and a Subcontractor to perform work related to
this Contract is a “Service Contract” and such Subcontractors are also “Service Contractors” for

! Contractor agrees to be identified as a Business Associate only if Contractor is providing destruction services for
confidential documents but not if Contractor is simply providing recycling services.

As Contractor is providing destruction services for confidential documents, this reference has been left in the
Contract.

31



Exhibit A

purposes of Chapter 17-1300 and the Executive Order. (Chapter 17-1300 is accessible at
hitp://www.amlegal.com/library/pa/philadelphia.shtm! and Executive Order 03-14 is accessible at
http://www.phila.gov/ExecutiveOrders/Executive%200rders/EO%203-14.pdf.) If Contractor or
any Subcontractor is also an “Employer,” as that term is defined in Section 17-1302 (more than 5
employees), and as the term “Employer” is further described in Section 17-1303 of the Code,
absent a waiver, Contractor shall provide, and cause any such Subcontractors to provide their
covered Employees (persons who perform work for a covered Employer that arises directly out of
a Service Contract with the City), with the minimum wage standard and minimum benefits
standard stated in Chapter 17-1300 of the Code and Executive Order 03-14. A summary of the
current requirements is as follows:

) Minimum Wage

(a) Between January 1, 2019 and June 30, 2019, provide their covered
Employees with an hourly wage, excluding benefits, that is no less than $12.40/hour;

(b) Between July 1, 2019, and June 30, 2020, provide their covered Employees
with an hourly wage, excluding benefits, that is no less than $13.25/hour;

(©) Between July 1, 2020, and June 30, 2021, provide their covered Employees
with an hourly wage, excluding benefits, that is no less than $13.75/hour;

(d) Between July 1, 2021, and June 30, 2022, provide their covered Employees
with an hourly wage, excluding benefits, that is no less than $14.25/hour;

(e) Between July 1, 2022 and June 30, 2023, provide their covered Employees
with an hourly wage, excluding benefits, that is no less than $15.00; and

® Starting July 1, 2023, and each year thereafter, provide their covered
Employees with an hourly wage, excluding benefits, that is no less than $15.00 multiplied by the
then current CPI Multiplier as annually adjusted, as described in Section 8.13(2)(g).

(2) For purposes of determining the minimum hourly wage required under
8.13(2) above, the CPI Multiplier shall be calculated annually by the Director of Finance, for wages
to be provided on and after July 1 of each year, by dividing the most recently published Consumer
Price Index for all Urban Consumers (CPI-U) All Items Index, Philadelphia, Pennsylvania, by the
most recently published CPI-U as of July 1, 2022.

(3) Minimum Benefits

(a) to the extent Contractor (or its Subcontractor under Subcontract) provides
health benefits to any of its employees, provide each full-time, non-temporary, non-seasonal
covered Employee with health benefits at least as valuable as the least valuable health benefits that
are provided to any other full-time employees of the Contractor (or its Subcontractor); and
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(b) provide to each full-time, non-temporary, non-seasonal covered Employee
at least the minimum number of earned sick leave days required by Code Section 17-1305(2).

4 If covered, absent a waiver, Contractor shall promptly provide to the City all
documents and information as the City may require verifying its (and its Subcontractors’
compliance with the requirements of Chapter 17-1300 and Executive Order 03-14. Contractor and
its Subcontractors shall notify each aftected employee what wages are required to be paid pursuant
to Chapter 17-1300 and Executive Order 03-14.

(5) Absent a waiver, a Contractor subject to Chapter 17-1300 and Executive Order 03-
14 shall comply with all their requirements as they exist on the date when the Contractor entered
into this Contract with the City or when this Contract is amended. Absent a waiver, Contractor
shall also be responsible for the compliance of its Subcontractors with the requirements of Chapter
17-1300 and Executive Order 03-14. Contractor shall take such steps as are necessary to notify its
Subcontractors of these requirements, including, without limitation, incorporating this Section
8.13, with appropriate adjustments for the identity of the parties, in its Subcontracts with such
Subcontractors. A Contractor or any of Contractor’s Subcontractors subject to Chapter 17-1300
and the Executive Order that fail to comply with their provisions may, after notice and hearing
before the Director of Finance or such other officer or agency designated by the Mayor, be
suspended from receiving financial assistance from the City or from bidding on and/or
participating in future City contracts, whether as a prime contractor or a subcontractor, for up to
three (3) years. Furthermore, the Council may, by resolution adopted after a public hearing,
determine that there are reasonable grounds to believe that an employer subject to Chapter 17-
1300 has failed to comply with its provisions, and that if such failure is established, then debarment
would be an appropriate remedy for such failure. A copy of any such adopted resolution shall be
forwarded to the Director of Finance, or such other officer or agency designated by the Mayor,
who shall without undue delay provide appropriate notice and opportunity for hearing, and after
such hearing, make a final determination as to whether there has been a violation of Chapter 17-
1300, and whether debarment, as provided by Chapter 17-1300, should be imposed. Such
debarment shall be in addition to any of the other sanctions or remedies set forth in Chapter 17-
1300 or this Contract. The debarment procedure by Council resolution shall be in addition to any
other procedure for debarment or suspension from City contracts established under Chapter 17-
1300.

(6) Without limiting the applicability of Article 6 (Defaults and Remedies) above,
Contractor’s failure to comply, or the failure of Contractor’s Subcontractors to comply with the
requirements of Chapter 17-1300 or Executive Order 03-14 shall constitute a substantial breach of
this Contract entitling the City to all rights and remedies provided in this Contract or otherwise
available at law or in equity.

) Contractor’s covered employees shall be deemed third-party beneficiaries of

Contractor’s representation, warranty, and covenant to the City under this Section 8.13 only, and
the covered employees of a Subcontractor of Contractor performing under a Subcontract shall be
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deemed third-party beneficiaries of their employer’s representation, warranty and covenant to
Contractor under this Section.

®) The Office of Labor Standards may grant a partial or total waiver of Chapter 17-
1300 based on specific stipulated reasons elaborated in Section 17-1304 of the Code. An overview
offering guidance on the applicability of, and requirements placed on City contractors and their
first tier Subcontractors by Chapter 17-1300 of the Code and Executive Order 03-14 is available
on the City’s website (at https:/secure.phila.gov/eContract/ under the “About” link) (see
“Minimum Wage and Equal Benefits Ordinances Impacting Some City Contractors™).

8.14 Chapter 17-1400 of the Philadelphia Code: Contributions and Other Mandatory
Disclosures.

§)) Contractor confirms on behalf of itself and its Subcontractor(s) that no
contribution(s) have been made, and agrees that none shall be made during the Term of this
Contract, and any Additional Term, by Contractor, any Subcontractor, or any party from which a
contribution can be attributed to the Contractor or Subcontractor, that would render the Contractor
or Subcontractor, as applicable, ineligible to apply for or enter into a Non-Competitively Bid
Contract under the provisions of Sections 17-1404(1) and 17-1405 of the Code; and that
disclosures made as part of its application to receive a Non-Competitively Bid Contract contain no
material misstatements or omissions. Breach of this covenant shall constitute an event of default
and render the Contract voidable at the City’s option, and, as to contributions made by or
attributable to Contractor, shall make the Contractor liable for liquidated damages to the City in
the amount of ten percent (10%) of the maximum payments to the Contractor allowed under the
Contract, regardless whether actually paid. The City may exercise any or all of the remedies set
forth in this Section 8.14 (Contributions and Other Mandatory Disclosures), each of which may be
pursued separately or in conjunction with such other remedies as the City in its sole discretion
shall determine. No extension or indulgence granted by the City to Contractor shall operate as a
waiver of any of the City’s rights in connection with this Contract. The rights and remedies of the
City as described in this Section 8.14, and as described elsewhere in this Contract, shall not be
exclusive and are in addition to any other rights or remedies available to the City under this
Contract at law or in equity.

2) Contractor shall, during the term of the Contract, any Additional Term, and for one
year thereafter, disclose any contribution of money or in-kind assistance the Contractor, or any
Subcontractor or Consultant utilized by Contractor in connection with this Contract, has made, or
any individual or entity has made if such contributions can be attributed to Contractor, or such
Subcontractor or Consultant pursuant to the attribution rules of Section 17-1405, during such time
period to a candidate for nomination or election to any public office in the Commonwealth of
Pennsylvania or to an individual who holds such office, or to any political committee or state party
in the Commonwealth of Pennsylvania, or to any group, committee or association organized in
support of any such candidate, office holder, political committee or state party, and the date and
amount of such contribution.

(a) Such disclosure shall be made on a form provided by the Department
awarding the Contract, and the form shall be signed and filed with such Department within five
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(5) business days of the contribution. The Department receiving the disclosure form shall forward
copies to the President and Chief Clerk of Council, and to the Mayor, Finance Director,
Procurement Department, and the Department of Records. The attribution rules of Section 17-1405
shall apply to determine what contributions must be disclosed under this provision as contributions
of the Contractor or of a Consultant.

(b) It shall not be a violation of Section 8.14 if Contractor fails to disclose a
contribution made by a Consultant because the Contractor was unable to obtain such information
from the Consultant, provided the Contractor demonstrates that it used reasonable efforts to
attempt to obtain such information, including, at a minimum:

(i) Entering into a written agreement with the Consultant for such
Consultant’s services, before the filing of the application for the Contract, and before the
Consultant communicated with a City department or office, official or employee on behalf of the
Contractor;

(11) Including in such agreement a provision requiring the Consultant to
provide the Contractor in a timely manner with all information required to be disclosed under the
provisions of Chapter 17-1400 of the Code, and providing, in effect, that the agreement will be
terminated by the Contractor if the Consultant fails to provide all required information on a timely
basis and that no further payments, including payments owed for services performed prior to the
date of termination, will be made to the Consultant by or on behalf of the Contractor as of the date
of such termination;

(iii)) Communicating regularly with the Consultant concerning the
Consultant’s obligations to provide timely information to permit the Contractor to comply with
the provisions of Chapter 17-1400; and

(iv)  Invoking the termination provisions of the written agreement in a
full and timely manner.

3) The Contractor shall, during the Term of the Contract, any Additional Term, and
for one year thereafter, disclose the name and title of each City officer or employee who, during
such time period, asked the Contractor, any officer, director or management employee of the
Contractor, or any Person representing the Contractor, to give money, services, or any other thing
of value (other than a Contribution as defined in Section 17-1401 of the Code) to any Person, and
any payment of money, provision of services, or any other thing of value (other than a Contribution
as defined in Section 17-1401 of the Code) given to any Person in response to any such request.
The Contractor shall also disclose the date of any such request, the amount requested, and the date
and amount of any payment made in response to such request.

(a) Such disclosure shall be made on a form provided by the Department
awarding the contract, and the form shall be signed and filed with the Department within five (5)
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business days after a request was made or a payment in response to a request was made, as the
case may be.

(b) The Department receiving the disclosure form shall forward copies to the
President and Chief Clerk of Council, and to the Mayor, Director of Finance, Procurement
Department, and the Department of Records.

(©) The Contractor shall, during the Term, and any Additional Term, of the
Contract disclose the name and title of each City officer or employee who directly or indirectly
advised the Contractor, any officer, director or management employee of the Contractor, or any
Person representing the Contractor that a particular Person could be used by the Contractor to
satisfy any goals established in the Contract for the participation of minority, women, disabled or
disadvantaged business enterprises. The Contractor shall also disclose the date the advice was
provided, and the name of such particular Person.

1) Such disclosure shall be made on a form provided by the Department
awarding the contract, and the form shall be signed and filed with the Department within five
business days after the Contractor was so advised.

(1)  The Department receiving the disclosure form shall forward copies
to the President and Chief Clerk of Council, and to the Mayor, Finance Director, Procurement
Department, and the Department of Records.

8.15 Executive Order 03-11: Gifts.

(1)  Pursuant to Executive Order 03-11, no official or employee in the Executive and
Administrative Branch of the City shall solicit or accept, directly or indirectly, anything of value,
including any gift, gratuity, favor, entertainment, invitation, food, drink or loan, unless consideration
of equal or greater value is conveyed in return, from any of the following sources:

(a) A person seeking to obtain business from, or who has financial relations with
the City;

(b) A person whose operations or activities are regulated or inspected by any City
agency;

(c) A person engaged, either as principal or attorney, in proceedings before any

City agency or in court proceedings in which the City is an adverse party;
(d) A person seeking legislative or administrative action by the City; or

(e) A person whose interests may be substantially affected by the performance or
nonperformance of the official’s or employee’s official duties.

2) Contractor understands and agrees that if it offers anything of value to a City

official or employee under circumstances where the receipt of such item would violate the
provisions of this Executive Order, Contractor shall be subject to sanctions with respect to future
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City contracts. Such sanctions may range from disqualification from participation in a particular
contract to debarment, depending on the nature of the violation.

ARTICLE 9
MISCELLANEOUS

9.01 Governing Law.

This Contract shall be deemed to have been made in Philadelphia, Pennsylvania. This
Contract and all disputes arising under this Contract shall be governed, interpreted, construed and
determined in accordance with the laws of the Commonwealth of Pennsylvania, without giving
effect to principles of Pennsylvania law concerning conflicts of laws.

9.02 Amendments; Waiver.

This Contract may not be amended, supplemented, altered, modified or waived, in whole
or in part, except by a written Amendment signed by the Parties. Except to the extent that the
Parties may have otherwise agreed in writing in an Amendment, no waiver, whether express or
implied, by either Party of any provision of this Contract shall be deemed: (a) to be a waiver by
that Party of any other provision in this Contract; or (b) to be a waiver by that Party of any breach
by the other Party of its obligations under this Contract. Any forbearance by a Party in seeking a
remedy for any noncompliance or breach by the other Party shall not be deemed to be a waiver of
rights and remedies with respect to such noncompliance or breach.

9.03 Integration.

The Contract Documents forming this Contract, including the exhibits incorporated by
reference therein, contain all the terms and conditions agreed upon by the Parties, constitute the
entire agreement among the Parties pertaining to the subject matter hereof, and supersede all prior
agreements, understandings, negotiations and discussions, whether oral or written, of the Parties
(except to the extent specifically set forth herein). No other prior or contemporaneous agreements,
covenants, representations or warranties, oral or otherwise, regarding the subject matter of this
Contract shall be deemed to exist or to bind any Party or to vary any of the terms contained in this
Contract.

9.04 No Joint Venture.

The Parties do not intend to create, and nothing contained in this Contract shall be
construed as creating, a joint venture arrangement or partnership between the City and Contractor
with respect to the Work.

9.05 City as Third-Party Beneficiary.

The Parties acknowledge that the City is the sole intended third party beneficiary of this
Contract. Provided however, that the City shall have no rights or remedies available to it to a
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greater extent than those available to PMA under this Contract, and any exercise of such rights and
remedies is subject to all limitations applicable to PMA as set forth in this Contract.

9.06 Counterparts.

This Contract may be executed in one or more counterparts, each of which shall be deemed
an original, but all of which, taken together, shall constitute one and the same instrument.

9.07 Severability and Partial Invalidity.

The provisions of this Contract shall be severable. If any provision of this Contract or the
application thereof for any reason or in any circumstance shall to any extent be held to be invalid
or unenforceable, the remaining provisions of this Contract and the application of such provision
to Persons, or circumstances, other than those as to which it is held invalid or unenforceable, shall
not be affected thereby, and each provision of this Contract shall be valid and enforceable to the
fullest extent permitted by law.

9.08 Survival.

Any and all provisions set forth in this Contract which, by its or their nature, would
reasonably be expected to be performed after the termination of this Contract shall survive and be
enforceable after such termination. Any and all liabilities, actual or contingent, which shall have
arisen in connection with this Contract shall survive the expiration or earlier termination of this
Contract, along with the following: Contractor’s representations, warranties and covenants set
forth in Article 8 above; and Contractor’s obligation to indemnify, defend and hold harmless the
City, its officers, employees and agents as set forth in Section 8.03 (Indemnification) above.

9.09 Determination of Disputes.

Any dispute arising between PMA and Contractor under or with respect to either Party’s
covenants, obligations, powers, rights or duties under this Contract shall be submitted to and
decided by the Commissioner or his or her designee. The Commissioner or his or her designee
shall render and reduce to writing his or her decision, and furnish a copy to Contractor by notice
under this Contract. In connection with any dispute under this Contract, the Commissioner shall
offer Contractor an opportunity to offer evidence in support of its position concerning the subject
matter of the dispute.

9.10 Interpretation of Certain Words.

Whenever in this Agreement, the words “as ordered,” “as directed,” “as required,” “as
permitted,” “as allowed,” or words or phrases of like import are used, it shall be understood that
the order, direction, requirements, permission, or allowance of PMA is intended only to the extent
of judging compliance with the terms of this Agreement. None of these terms shall imply PMA
has any authority or responsibility for supervision of Contractor's forces or operations, such
supervision and the sole responsibility therefore being strictly reserved solely to Contractor.

Similarly, the words “approved,” “reasonable,” “suitable,” “acceptable,” “proper,” “satisfactory,”
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or words of like effect and import, unless otherwise provided, shall mean approved, reasonable,
suitable, acceptable, proper, or satisfactory in the judgment of PMA, subject to limitation as
provided in the preceding sentence.

9.11 Headings.

The titles, captions or headings of Articles, Sections and Exhibits or schedules in this
Contract are inserted for convenience of reference only; do not in any way define, limit, describe
or amplify the provisions of this Contract or the scope or intent of the provisions, and are not a
part of this Contract.

9.12 Oral Statements Not Binding; Amendments

The written terms and provisions of this Agreement shall supersede all oral statements of
any representatives of the parties. Oral statements shall not be effective or be construed as being
a part of this Agreement. This Agreement shall not be changed or modified except as specifically
provided herein or by a duly executed written amendment between PMA and Contractor.

9.13 Statutes and Other Citations.

All statutory or other citations of law referenced in the Contract shall refer to the statute or
citation referenced, as it may be amended or superseded from time to time.

9.14 Days.

Any references to a number of days in this Contract shall mean calendar days unless this
Contract specifies business days.

9.15 Forum Selection Clause; Consent to Jurisdiction.

The Parties irrevocably consent and agree that any lawsuit, action, claim, or legal
proceeding involving, directly or indirectly, any matter arising out of or related to this Contract,
or the relationship created or evidenced thereby, shall be brought exclusively in the United States
District Court for the Eastern District of Pennsylvania or the Court of Common Pleas of
Philadelphia County. Itis the express intent of the Parties that jurisdiction over any lawsuit, action,
claim, or legal proceeding shall lie exclusively in either of these two (2) forums. The Parties
further irrevocably consent and agree not to raise any objection to any lawsuit, action, claim, or
legal proceeding which is brought in either of these two (2) forums on grounds of venue or forum
non conveniens, and the Parties expressly consent to the jurisdiction and venue of these two (2)
forums. The Parties further agree that service of original process in any such lawsuit, action, claim,
or legal proceeding may be duly effected by mailing a copy thereof, by certified mail, postage
prepaid to the addresses specified in Section 5.04 of this Agreement.
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9.16 Waiver of Jury Trial.

Contractor hereby waives trial by jury in any legal proceeding in which PMA or the City
is a party and which involves, directly or indirectly, any matter (whether sounding in tort, contract
or otherwise) in any way arising out of or related to this Contract or the relationship created or
evidenced hereby. This provision is a material consideration upon which PMA relied in entering
into this Contract.

9.17 Notices.

All notices, demands, requests, waivers, consents, approvals or other communications
which are required or may be given under this Contract shall be in writing and shall be deemed to
have been duly made (a) when received or refused if delivered by hand with receipt given or
refused; (b) on the next business day if delivered by a nationally recognized overnight courier
service (e.g., Federal Express or United Parcel Service); (c) on the date confirmed for receipt by
facsimile if delivered by facsimile; and (d) upon receipt or refusal of delivery if sent by certified
or registered United States mail, return receipt requested. In each case notices shall be sent to the
addresses set forth in Section of this Agreement.

[Remainder of page is intentionally blank, signatures to follow]
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IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the day

and year first above written.

APPROVED AS TO FORM:
Marcel S. Pratt
City Solicitor

BY:

J. Barry Davis
Chief Deputy City Solicitor

SEAL

PIIILADELTI'HIA MUNICIPAL AUTIIORITY

BY:

EXECUTIVE DIRECTOR
CONTRACTOR
BY:

PRESIDENT/VICE PRESIDENT
BY:

SECRETARY/TREASURER
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EXHIBIT A

ORDINANCE
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EXHIBIT B

INTERGOVERNMENTAL AGREEMENT
MARKETING AGREEMENT

THIS INTERGOVERNMENTAL RECYCING PROCESSING AND
MARKETING AGREEMENT (“Intergovernmental Agreement”) is dated as of
(the “Agreement Effective Date”) by and between The City of
Philadelphia (“City”) acting through its Streets Department and The Philadelphia
Municipal Authority, a body corporate and politic organized and existing under the laws of
the Commonwealth of Pennsylvania (“Authority” or “PMA”).

RECITALS

WHEREAS, the Authority is a body corporate and politic organized under the provisions
of the Pennsylvania Municipality Authorities Act of 1945 (the Act of May 2, 1945, P.L. 382, as
amended) pursuant to ordinances of the Council of the City of Philadelphia; and

WHEREAS, the Streets Department has requested that the Authority enter into a
Recycling Processing and Marketing Agreement (the “Recycling Agreement”) with Waste
Management of Pennsylvania, Inc. (the “VENDOR?”) as further described herein; and

WHEREAS, the Council of the City of Philadelphia enacted an ordinance, Bill No.
, approved by the Mayor on duly empowering the City and
the Authority to enter this Intergovernmental Agreement and Exhibits thereto; and

WHEREAS, by resolution dated , the Authority Board of Directors has
authorized its Chairman, Vice-Chairman or its Executive Director to execute this
Intergovernmental Agreement; and

WHEREAS, the VENDOR and the Authority have entered into the Recycling Agreement
contemporaneously with this Intergovernmental Agreement; and

WHEREAS, the Recycling Agreement is attached hereto as Exhibit A to this
Intergovernmental Agreement.

NOW, THEREFORE, in consideration of the mutual promises and agreements
contained herein, the City and the Authority (collectively, the “Parties”) hereby agree as follows:

1. Definitions.

Capitalized terms used and not defined in this Intergovernmental Agreement shall have the
meanings ascribed to them in the Recycling Agreement.
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2. Term.

The term of this Intergovernmental Agreement shall commence on the Effective Date and shall
terminate one day after the expiration or termination of the Recycling Agreement; provided that
to the extent that any obligations of the Authority under the Recycling Agreement survive
expiration or termination of the Recycling Agreement, the City’s corresponding obligations
under this Intergovernmental Agreement shall remain in effect and be enforceable following
such expiration or termination.

3. Obligations of the Authority.

(a) Administrative Obligations. Authority shall provide all required administrative services
necessary to fulfill its obligations to the VENDOR and the City for the prompt and timely
submission of any required representations and documents required under the Recycling
Agreement.

(b) The Authority shall provide the City with copies of any notices received by the Authority
from the VENDOR, unless the Authority shall have determined by reasonable means that the
City received a copy of such notice directly from such party.

(c) The Authority shall provide the City with a copy of any notices received from any
governmental authority with respect to the Recycling Agreement or transactions contemplated by
this Intergovernmental Agreement or the Recycling Agreement.

(d) The Authority shall not amend, modify, alter or otherwise change the Recycling
Agreement, once fully executed, without the prior written consent of the City.

(e) The Authority shall not assign the Recycling Agreement once fully executed, without the
prior written consent of the City.

(f)  The Authority shall make payments to the VENDOR as directed by the City following the
receipt of invoices, the City’s confirmation of the invoices and payment by the City to the
Authority.

(g) The Authority shall pay over to the City any payments due from the VENDOR with
respect to the Recycling Agreement.

4, Obligations of the City

(a) With the exception of administrative obligations of the Authority set forth herein, the
City hereby assumes and shall perform such obligations directly or indirectly, including all
financial and operational obligations specifically required of the Authority to the VENDOR
under the Recycling Agreement.
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(b) Wherever the Recycling Agreement states that PMA or the Authority shall provide,
respond, inspect, review, approve, provide data or undertake similar obligations, the City shall
undertake those obligations.

(c) The City shall timely review, approve or reject all or part of invoices submitted by the
VENDOR and shall make timely payments to the Authority for all such approved or approved

portions of invoices.

(d) The City shall timely and promptly review all required representations and documents
required under the Recycling Agreement.

5. City's Indemnification of the Authority.

Subject to the provisions and limitations of this Section, the City hereby indemnifies and holds
harmless the Authority and each member, officer, and employee of the Authority against any and
all claims, losses, damages or liabilities, joint and several, to which the Authority or any
member, officer or employee of the Authority or any member, officer or employee of the
Authority may become subject, insofar as such losses, claims, damages or liabilities (or actions
in respect thereof) arise out of this Intergovernmental Agreement or the Recycling Agreement,
unless the losses, damages or liabilities arise from an adjudication of bad faith, fraud or deceit of
the member, officer or employee or the Authority. In the event any claim is made or action
brought against the Authority, or any member, officer, or employee of the Authority, the
Authority may request that the City assume the defense of the claim and any action brought
thereon and pay all reasonable expenses incurred therein; or the Authority may assume the
defense of any such claim or action, provided, however, that counsel selected by the Authority
shall be approved by the City, and further provided that the City may engage its own counsel to
participate in the defense of any such action. The defense of any such claim shall include the
taking of all actions necessary or appropriate thereto.

6. Successor Authority.

In the event that the Authority ceases to exist or otherwise does not perform its obligations
hereunder, the City shall have the right to appoint and substitute a successor authority (the
“Successor Authority”) to succeed to the rights and assume the obligations of the Authority
hereunder. Such Authority shall be substantially similar with respect to its relationship to the
City and its powers to contract and to manage contracts. The City’s right to appoint a Successor
Authority shall be a continuing right and shall not be exhausted by the exercise thereof.

7. Limitation of Liability: Special Obligations of the Authority.

Notwithstanding anything contained in this Intergovernmental Agreement to the contrary, the
payment obligations of the Authority arising under this Intergovernmental Agreement are special
obligations of the Authority, payable solely from payments received from the City. The
Authority will do all things lawfully within its power to obtain, maintain and properly request
from the City and pursue funds from which the payments may be made.
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8.  Tort Claims Act.

Nothing in this Intergovernmental Agreement or the Recycling Agreement shall waive or be
construed to waive or amend, or be deemed to waive or amend, any immunity which the City or
the Authority, or their officials, members, officers, agents, employees or representatives, may
have under Title 42, Chapter 85 of the Pennsylvania Consolidated Statutes Annotated, as
applicable, or other Applicable Law.

9, Effect of City Approval

The review, approval or acceptance by the City Streets Department of any documents submitted
to the City by the Authority, the VENDOR or any other party under or in connection with this
Intergovernmental Agreement or the Recycling Agreement shall not constitute approval
otherwise required under Applicable Law by any other City of Philadelphia departments, boards
or commissions, or by any other federal, state or local governmental authority having
jurisdiction.

10. No Merger.

The rights and obligations of the Parties under this Intergovernmental Agreement shall remain in
effect and shall not merge, even if the same Party holds rights of both Parties hereunder, unless
such Party terminates this Intergovernmental Agreement in writing.

11. Severability.

In the event that any of the provisions, or portions or applications thereof of this Intergovernmental
Agreement are held to be unenforceable or invalid by any court of competent jurisdiction, the Parties
shall negotiate an equitable adjustment in the provisions of this Intergovernmental Agreement with a

view toward effecting the purpose of this Intergovernmental Agreement, and the validity and

enforceability of the remaining provisions, or portions or applications thereof, shall not be affected

thereby.

12.  Notice.

(a) Any notice required to be given by City to the Authority hereunder shall be in writing and shall

be addressed to:

The Philadelphia Municipal Authority

1515 Arch Street, 9th Floor

Philadelphia, PA 19102

Attention: Lorna Gallman, Executive Director

(b) Any notice required to be given by the Authority to the City hereunder shall be in writing and

shall be addressed to:

City of Philadelphia Streets Department
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Municipal Services Building, Room 730
1401 John F. Kennedy Boulevard
Philadelphia, Pennsylvania 19102
Attn.: Commissioner

All notices under this Section shall be delivered in person, sent via certified mail with a return
receipt requested or sent via facsimile and shall be effective when received at the address specified
above. The Parties hereto, by like notice in writing, may designate, from time to time, another
address or facsimile number to which notices may be given pursuant to this Intergovernmental
Agreement.

13. Entire Agreement.

This Intergovernmental Agreement contains the entire agreement between the Parties hereto and
supersedes any and all prior written and oral agreements, proposals, negotiations, understandings and
representations pertaining to the subject matter hereof.

14. Amendments.

The parties acknowledge that from time to time the Intergovernmental Agreement may require
amendments to support the Parties interests and obligations under the Recycling Agreement. Such
requests for amendment from either Party shall not be unreasonably denied or delayed. However, no
amendments or modifications of this Intergovernmental Agreement shall be valid unless evidenced in
writing and signed by a duly authorized representative of the Party against which enforcement is

sought.
15. Third Party Rights.

The Parties hereby acknowledge the VENDOR is a third-party beneficiary to this Intergovernmental
Agreement.  Except with respect to the VENDOR as third-party beneficiary, this
Intergovernmental Agreement and all rights hereunder are intended for the sole benefit of the Parties
and shall not imply or create any rights on the part of, or obligations to, any other Person.
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IN WITNESS WHEREOF, the Parties have executed this Intergovernmental Agreement as of
the date first above written.

APPROVED AS TO FORM: CITY OF PHILADELPHIA, acting
Marcel S. Pratt, City Solicitor through its Procurement Department
By: By:

Commissioner

and its Streets Department

By:

Commissioner

PHILADELPHIA MUNICIPAL
AUTHORITY

By:
Title:
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EXHIBIT C
BLENDED VALUE CALCULATOR & REVENUE PAYMENT FORMULA

A. Blended Valuc Calculator

The Revenue Payment to either PMA or the Contractor shall be determined according to the
following Blended Value Pricing Calculator, which will be adjusted monthly throughout the
Contract term.

PMA’s share of Material Blended Value is fixed at 70% for the duration of contract.

WM Processing Fee will be adjusted annually with CPI, fixed at 3.5% per year.

Blended Value Calculators (per ton)
Delivered to Delivered to
Philadelphia Materials | Philadelphia Transfer
Recovery Facility Station
Total Material Updated Monthly (see | Updated Monthly (see
Blended Value (BV) below) below)
PMA'’s Share of
Material Blended 70% of BV 70% of BV
Value (PMVY)
WM Processing Fee $104 per ton $126 per ton
(WMPF)
Net Revenue Per PMVS - WMPF PMVS — WMPF
Ton

Calculation of Total Material Blended Value (BV)

o The percentage of each Recyclable and Non-Recyclable component set forth below is
multiplied by the current value of each component; and

e FEach commodity value per ton is added together to obtain the Blended Value per ton.
o Value of a commodity may be negative.

e The Composition %’s below will be used to determine Total Material Blended Value

o Material compositions may be audited quarterly and adjusted, with joint
participation by WMPA and PMA.
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Material
Commodity Composition (%)

Aluminum Cans 1.1%
Steel Cans 2.2%
Natural HDPE 0.7%
Colored HDPE 0.9%
PET 3.7%
Plastic 3-7 2.4%
Aseptic 0.3%
Scrap Metal 0.0%
All Paper 19.7%
Mixed Broken Glass 25.9%
#11 OCC 18.1%
Residue 25.0%

100.0%

e Current Value (price) components will be determined utilizing the Reference Source Indices
in Exhibit D.

e The value of aseptic containers and scrap metal is $0.00 per ton.

e The value of Non-Recyclable Residue shall be ($110.00) per ton, adjusted annually by 3.5%
per year.

¢ By way of example, pricing for August 2018 would be calculated as follows:

Aug-18

Delivery to Philadelphia

Materials Recovery Facility Delivery to Philadelphia
(MRF) Transfer (TS)
Material Matsrial Material
Material Blended Value Composition | Blended Value
Commadity Current Value Compasition (%) ($) (%) ($)

lAluminum Cans $ 1,570.00 1.1% $ 17.43 1.1% $ 17.43
Steel Cans $ 220.00 2.2% $ 4.88 2.2% $ 4.88
Natural HDPE $ 820.00 0.7% $ 6.09 0.7% $ 6.09
Colored HDPE $ 300.00 0.9% $ 2,63 0.8% $ 2.63
PET $ 347.50 3.7% $ 12.90 3.7% $ 12.90
Plastic 3-7 $ (23.21) 2.4% $ (0.55)| 2.4% $ (0.55)|
Asaptic $ - 0.3% $ - 0.3% $ -
Scrap Metal $ - 0.0% $ - 0.0% $ -
All Paper $ (10.00) 19.7% $ (1.97) 19.7% $ (1.97)
Mixed Broken Glass $ (35.00) 25.9% $ (9.08) 25.9% $ (9.08)
#11 0CC $ 67.50 18,1% $ 12.21 18.1% $ 12.21
|Residue $ (110.00), 25.0% $ (27.50) 25.0% $ (27.50)
Total Material Blended Value 100.0% $ 17.05 100.0% $ 17.05
City's Share of Material Blended Value 70.0% S 11.94 ¢ 70.0% 'S 11.94 :
WM Processing Fee 5 104.00 S 126.00
Rebate (Tip Fee) to City
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EXHIBIT D
REFERENCE SOURCE INDICES

All Paper (“AP”): The average of the domestic published prices during the month for Mixed
Paper (54) OBM from RISI Pulp and Paper Week, Northeast/New York.

Old Corrugated Cardboard (“OCC?”): The average of the domestic published prices during
the month for OCC (11) OBM from RISI Pulp and Paper Week, Northeast/New Y ork.

Aluminum Cans (“Al C”): The average of the first published prices during the month from
SecondaryMaterialsPricing.com/RecyclingMarkets.net, Aluminum Cans (Loose, ¢/lb.,
dropped off) index for the New York (NE USA/Maritimes) Market Region shall be used.

Mixed Metal Tin, Steel & Bi-Metal Cans (“MM”): The average of the first published prices
during the month from SecondaryMaterialsPricing.com/RecyclingMarkets.net, Steel Cans
(Sorted, $ per ton dropped off) index for the New York (NE USA/Maritimes) Market Region
shall be used.

Mixed Plastics (“MPL”): The average of the first published prices during the month from
SecondaryMaterialsPricing.com/RecyclingMarkets.net, commingled (#3-7, Baled, c/lb.,
picked up) index for the New York (NE USA/Maritimes) Market Region, less $50.00, will be
used.

PET Plastics (“PET”): The average of the first published prices during the month from
SecondaryMaterialsPricing.com/RecyclingMarkets.net, PET (Baled, ¢/1b., picked up) index
for the New York (NE USA/Maritimes) Market Region shall be used.

HDPE Plastics (natural) (“HDPE NP”): The average of the first published prices during the
month from SecondaryMaterialsPricing.com/RecyclingMarkets.net, Natural HDPE (Baled,
¢/1b., picked up) index for the New York (NE USA/Maritimes) Market Region shall be used.

HDPE Plastics (colored) (“HDPE CP”): The average of the first published prices during the
month from SecondaryMaterialsPricing.com/RecyclingMarkets.net, Colored HDPE (Baled,
¢/1b., picked up) index for the New York (NE USA/Maritimes) Market Region shall be used.

Mixed Glass (“MG”): The average of the first published prices during the month from
SecondaryMaterialsPricing.com/RecyclingMarkets.net, 3 Mix ($/ton del. As Recyclable or
Disposable) index for the New York (NE USA/Maritimes) Market Region, less $15.00, will
be used.

Aseptic Cartons (“AC”): Zero dollars ($0) per ton.

Other Materials: The City reserves the right to add or delete Other Materials to the program
if the parties agree. If additional Recyclable Materials are added to or deleted from the
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program, mutually agreeable and appropriate modifications to the Commodity Share
Percentage and Blended Value Calculator will be agreed to through written change order.
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EXHIBIT E

RECYCLABLE MATERIALS AND NON-RECYCLABLE MATERIALS

'I'he following materials are the Targeted Materials that have been designated as Recyclable or

Non-Recyclable:

RECYCLABLES must be loose (not bagged) and include ONLY the following:

Aluminum Cans — empty

Newspaper

PET Bottles with symbol #1 — with screw
tops only

Mail

HDPE Plastic Bottles with the symbol #2
(milk, water bottles, detergent, shampoo
bottles, etc.)

Uncoated Paperboard (exs., cereal boxes,
food and snack boxes)

PP Plastic Bottles and Tubs with symbol #5

Uncoated Printing, Writing and Office Paper

Plastics ## 3, 4, 6 and 7

Magazines, Glossy Inserts and Pamphlets

Steel and Tin Cans

O1d Corrugated Containers/Cardboard
(uncoated)

Glass Food and Beverage Containers —
brown, green, or clear

Other Materials as Mutually Agreed Upon

NON-RECYCLABLES include, but are not limited to, the following:

Plastic Bags and Bagged Materials (even if
containing Recyclables)

Microwavable Trays

Mirrors

Window or Auto Glass

Light Bulbs

Coated Cardboard

Porcelain and Ceramics

Plastics Unnumbered

Expanded Polystyrene

Coat Hangers

Glass and Metal Cookware and Bakeware

Household Appliances and Electronics

Hoses, Cords, Wires

Yard Waste, Construction Debris, and Wood

Flexible Plastic or Film Packaging and Multi-
Laminated Materials

Needles, Syringes, IV Bags, or other medical
supplies
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Food Waste and Liquids Textiles, Cloth, or Fabrics (exs. Bedding,
Pillows, Sheets, etc.)

Excluded Materials, or Containers which Napkins, Paper Towels, Tissue, Paper Plates,

Contain(ed) Excluded Materials Paper Cups, Plastic Utensils

Batteries Propane Tanks, Fuel Canisters

Aseptic Containers

DELIVERY SPECIFICATIONS:

Materials delivered by or on behalf of PMA may not contain Excluded Materials. “Excluded
Materials” means radioactive, volatile, corrosive, flammable, explosive, biomedical, infectious,
bio-hazardous, or toxic substances or materials, or regulated medical or hazardous waste as defined
by, characterized, or listed under applicable federal, state, or local laws or regulations, materials
containing information (in hard copy or electronic format, or otherwise) which is protected or
regulated under any federal, state, or local privacy and data security laws, including but not limited
to the Health Insurance Portability and Accountability Act of 1996, as amended (“HIPAA”™), or
other such regulations or ordinances.
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EXHIBIT F
NON-RECYCLABLES AND CONTAMINATED LOAD PROTOCOL

e Individual recycling loads with an excess of 25% contamination will be downgraded and
billed at the residue rate applicable at that time. The value of residue is $110.00 per ton,
adjusted annually with CPI fixed at 3.5% per year.

o Contamination shall be defined as the presence in a given load of Non-Recyclable
Materials, as defined in Exhibit E, or Recyclable Materials that contain
contaminants such as moisture, grease, food waste, dirt, organic materials, etc.

e Contractor’s Non-Recyclables and Contaminated Load Protocol shall be audited for
verification on a quarterly basis through a process established by agreement of the
parties.

e Contractor will support PMA and the City in their efforts to reduce contamination and will
share the financial benefits with PMA in the form of direct credits to the monthly tipping
fee as contamination levels improve.

e All inbound loads from the City will be inspected and assigned a grade and contamination
level. Such grading and contamination level determination will be performed pursuant to
Contractor’s Loose Material Inbound Downgrading Procedure attached as Exhibit G.

e Contractor will calculate average contamination levels on a monthly basis and issue credits
to PMA according to the following schedule:

o Credits are available each calendar month if contamination levels for the month
warrant a credit. Credits apply to all tons delivered to Contractor in a calendar
month and will be treated as separate from the base monthly billing.

MONTHLY
CONTAMINATION APPLICABLE CREDIT/
AVG TON
>25% No Credit/ individual loads rejected as necessary
20% - 24.99% :No Credit
15% - 19.99% '$ 3.50/ ton credit
10% - 14.99% 'S 6.00/ ton credit
5% - 9.99% '$ 8.50/ ton credit
<5% ‘'$ 11.00/ ton credit
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EXHIBIT G
LOOSE MATERIAL INBOUND DOWNGRADING PROCEDURE

Contractor Operating Procedure:

Truck arrives and is directed where to tip
Establish a safety parameter using loader to block traffic
Grader performs visual inspection to determine contamination percentage
Grade all 3™ party loads (Phase I)
Use picture and grading guidance
Three Key Steps
o Ensure safety process followed
o Completely fill out the Inbound Grading Form — both sides
o Take a minimum of four (4) pictures
Grader completes Grading Form and communicates downgrade to scale house
Driver returns to scale house and is given ticket reflecting downgrade
Driver signs ticket
Scale house or Ops Specialist enters downgrade and uploads ticket, downgrade form, and
photos to the Sharepoint Downgrade Database
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EXHIBIT H
RULES AND REGULATIONS AT FACILITY

Scale House:
1. Driver shall approach Scale SLOWLY.

2. Driver shall report to scale house operator and identify origin and material type
such as Single Stream Residential.

3L Weigh inbound.
4. Weigh outbound and pick up scale ticket.

Tip Floor Rules:

1. Wait for operator’s OK to enter tip floor for dumping.
2. Safety gear shall be worn when driver exits cab.

Yard Rules:
1. Driver shall maintain safe speeds while traveling within the yard.
2. Driver shall not allow litter to be discharged from the body or cab.
3. Driver shall not loiter in the yard.

58



Exhibit A

EXHIBIT 1

ECONOMIC OPPORTUNITY PLAN
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EXHIBIT J

EXAMPLE MATERIAL COMPOSITION AUDIT PROTOCOL

Protocol for Quarterly Material Composition Audits

This protocol is for Quarterly Material Composition Audits of inbound single stream loads of recyclable
materials that are delivered to the Philadelphia Materials Recovery Facility (MRF). The objective of the
protocol is to ensure that audits are accurate and consistent and comply with the terms of the Contract
for the Sale, Processing, and Marketing of City-Collected Recyclable Materials with the City of Philadelphia.
This protocol is to be used to conduct quarterly material composition audits of the City of Philadelphia’s
inbound single stream recyclables based on standard industry practices used by most major U.S. cities and
several states.

The audit protocol includes three essential tasks:

1. Develop Plan for One-time Audit
2. Conduct Audits
3. Enter and analyze Audit Data

The required “steps” for each of these tasks are listed in the three sections below:

Develop Plan for Quarterly Material Composition Audit

For inbound single stream recycling loads, WM randomly selects loads using the following process:
Step 1.1 Schedule a two-week sampling period and notify the city.

for audit. The

Step 1.2 During each two-week sampling period, WM will randomly select 28aads
selection will include 4 audits per city zone.

Conduct Audits

To conduct Quarterly Material Composition Audits of inbound single stream recycling routes, select
loads using the following process:

Step 2.1 Auditor: 1.) Confirms routes, 2.) verifies that route numbers are correct, and 3.) determines
truck numbers and vehicle arrival times.

Step 2.2 On each sampling day, the Auditor obtains an Inbound Audit Form for Quarterly Material
Composition Audits and records route, vehicle number and expected arrival times.

Step 2.3 When the selected inbound single stream recycling loads arrive at the MRF, the Auditor directs
the driver to dump the selected load in an elongated pile and records the following on the main page of
Inbound Audit Form for Quarterly Material Composition Audits:

e Customer type
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Customer name
Time and date of tip
Fastlane ticket number, if available

Step 2.4 The Auditor then coordinates with the Equipment Operator to obtain a sample for sorting using
the following random selection protocol:

Assign a random number (1-8) to each incoming load using the Rand() function in Excel,
or comparable method.

Select a 200 Ib. sample from this pile using an imaginary 8-cell grid superimposed over
the tipped material (see below).

Extract a sample from the randomly-selected cell. If it is not practical to obtain a sample
from the randomly selected cell, select a sample from the opposite side of the pile, e.g.
If cell 1 was selected, but it is not possible to extract a sample from this cell, select cell 2.
If cell 2 is not obtainable, select the nearest adjacent cell.

.

Weigh the sample to ensure that it weighs 200 Ibs. {Use MRF scales to calculate a pre-
sort sample weight by subtracting the loader tare weight from the loader plus sample
gross weight).

Record the pre-sort sample weight on the Inbound Audit Form for Quarterly Material
Composition Audits.

Deposit the sample on a tarp or sort table.

Step 2.5 Auditor fills out the main page of the Inbound Audit Form for Quarterly Material Composition
Audits including:

Shift

No. of Auditors

Auditor Name(s)

Audit Date

Start Time

Pre-Sort Sample Weight

Any Important Comments (observations)
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Step 2.6 Auditor obtains an Inbound Audit Worksheet for Quarterly Material Composition Audits.
Step 2.7 Auditor organizes sorting area and checks to ensure that:

e Allrequired equipment for audit is in place (see Equipment Checklist).

e All containers and bins have tare weights written on them to 0.1 Ib.

e Enough containers and bins for both material types are available and in place.
o Scale is weighing correctly and to the 1/10% (0.1 Ib.).

Step 2.8 Auditor photographs the sample along with a tag identifying the customer name, time and date
of tip.

Step 2.9 Auditor sorts sample into material categories as instructed by audit video, ensuring that:

e There are enough containers and bins TARED for all material categories.
e All sorting is on the table (NOT the floor)!
e All materials that fall on the floor are recovered and sorted.

Step 2.10 Auditor weighs all materials and enters the gross and tare weights on the Inbound Audit
Worksheet for Quarterly Material Composition Audits.

The gross weight of the material AND the tare weight of the container must be recorded legibly in the
appropriate boxes on the Inbound Audit Worksheet for Quarterly Material Composition Audits.

Step 2.11 Auditor checks to confirm that all fields on the Inbound Audit Form Quarterly Material
Composition Audits and Inbound Audit Worksheet for Quarterly Material Composition Audits are filled
in correctly! He/she also:

e Calculates net weights for each material category by subtracting tare weights from gross
weights.
e Double-checks to ensure that all information is recorded and calculated correctly.

Step 2.12 Auditor recycles clean sorted materials, discards contaminated materials, and cleans the area.

Step 2.13 Auditor turns in completed Inbound Audit Form for Quarterly Material Composition Audits
and Inbound Audit Worksheet for Quarterly Material Composition Audits to MRF management
personnel.

Enter and Analyze Audit Data

Audit results will be used to update Blended Value Calculators quarterly, using the aggregated results
from the previous quarter.

Note: the City may need to divert tons from the WM Philadelphia Transfer during the two-week audit
period to insure there are loads from each city zone available for audit a the Philadelphia MRF.
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EXHIBIT K
PERFORMANCE BOND
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CITY OF PHILADELPHIA
PERFORMANCE BOND
Bond No.
City Contract No. Bond Amount

(“Contractor”) and the Surety
jointly and severally, bind themselves, their
heirs, executors, administrators, successors, and assigns to the City for the performance of the City
Contract, CONTRACT FOR THE SALE, PROCESSING AND MARKETING OF CITY
COLLECTED RECYCLABLE MATERIALS, for the Streets Department which is incorporated
herein by reference.

1. If the Contractor performs the City Contract, in accordance with the terms and
conditions of the City Contract, the Surety and the Contractor shall have no further
obligation under this Performance Bond.

2. The Surety’s obligation under this Performance Bond shall arise after the City has
declared a Contractor Default as defined below, formally terminated the City
Contract or the Contractor’s right to complete the City Contract, and notified the
Surety of the City’s claim under this Performance Bond.

3. When the City has satisfied the conditions of Paragraph 2 above, the Surety shall,
at the Surety’s sole cost and expense, undertake one or more of the following
actions:

(a) Arrange for the Contractor to perform and complete the City Contract,
provided, however, that the Surety may not proceed with this option, except
upon the express written consent of the City, which consent may be
withheld by the City for any reason; or

(b) Perform and complete the City Contract itself, through qualified contractors
who are acceptable to the City, through a contract between the Surety and
qualified contractors, which performance and completion shall be
undertaken in strict accordance with the terms and conditions of the City
Contract; or
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(c) Tender payment to the City in the amount of all losses incurred by the City
as a result of the Contractor Default and as determined by the City for which
the Surety is liable to the City, including all costs of completion of the City
Contract and all consequential losses, costs, and expenses incurred by the
City as a rcsult of thc Contractor Dcfault, and including all unpaid fccs or
payments owed to the City by the Contractor under the City Contract, except
that Surety’s payment under this option shall in no event exceed the limit of
the Bond Amount. The Surety may not proceed with this option, in lieu of
the options set forth in subparagraphs (a) or (b) above, except upon the
express written consent of the City, which consent may be withheld by the
City for any reason.

The Surety shall proceed under Paragraph 3 above within ten (10) business days
after notice from the City to the Surety of the Contractor Default, formal
termination of the Contract or the Contractor's right to complete the City Contract,
except that the Surety shall proceed within twenty-four (24) hours after notice,
where the notice states that immediate action by the Surety is necessary to safeguard
life or property.

If the Surety fails to proceed in accordance with Paragraphs 3 and 4 above, then the
Surety shall be deemed to be in default on this Performance Bond three business
days after receipt of written notice from the City to the Surety demanding that the
Surety perform its obligations under this Performance Bond. Thereafter, if notice
to the Surety is without effect, the City shall be entitled to enforce any legal or
equitable remedy available to the City. If the Surety has denied liability, in whole
or in part, the City shall be entitled without further notice to Surety to enforce any
legal or equitable remedies available to the City.

After the City has terminated the City Contract or the Contractor’s right to complete
the City Contract, and if the Surety is proceeding under subparagraphs 3(a) or 3(b)
above, then the responsibilities of the Surety to the City shall not be greater than
those of the Contractor under the City Contract, and the responsibilities of the City
to the Surety shall not be greater than those of the City under the City Contract.
The Surety shall be obligated to the limit of Bond Amount as set forth on the front
page, subject, however, to a commitment by the City for payment to the Surety of
the Balance of the Contract Price in mitigation of costs and damages on the City
Contract. The Surety shall be obligated, without duplication, for:

(a) The responsibilities of the Contractor for correction of defective or
unsuitable work and performance and completion of the City Contract;

(b) Additional legal, design professional, and delay costs incurred by the City

as a result of the Contractor’s Default, and as a result of the Surety’s actions
or failures to act under Paragraph 4 above;
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(c) Liquidated damages as specified in the City Contract, or, if no liquidated
damages are specified in the City Contract, actual damages and
consequential damages incurred by the City as a result of delayed
performance or non-performance of City Contract by the Contractor or the
Surety; and

(d Payment of all unpaid and due and owing fees or payments owed to the City
under the City Contract at the time of the Contractor Default.

To the extent of payment to the Surety of the Balance of the Contract Price, the
Surety shall defend, indemnify, and hold harmless the City from all claims, suits,
causes of actions, and demands (including all costs of litigation and a reasonable
attorney’s fee), which are brought against the City by the Contractor or any other
party and which arise from or by reason of payment to the Surety the Balance of
the Contract Price.

The Surety hereby waives notice of any change or modification to the City
Contract, including changes of time, or changes to related subcontracts, purchase
orders, and other obligations.

Any proceeding, suit, or claim, legal or equitable, under this Performance Bond
shall be instituted in the U.S. District Court for the Eastern District of Pennsylvania
or the Court of Common Pleas of Philadelphia County and shall be instituted within
two years of the date on which the Surety refuses or fails to perform its obligations
under this Performance Bond, in accordance with Paragraphs 3 and 4 above. If the
provisions of this Paragraph are void or prohibited by law, the minimum limitations
period available to sureties as a defense in the jurisdiction of the proceeding, suit,
or claim shall be applicable.

All notices to the Surety or the Contractor shall be mailed or delivered to the
respective addresses shown on the signature page. In the event of a change in the
address of the Surety or the Contractor, such party shall promptly provide notice to
the City and the other party, with such notice to include the City Contract No. and
this Performance Bond No.

When this Performance Bond has been furnished to the City in compliance with the
Public Works Contractors’ Bond Law of 1967, 8 P.S. § 191, et seq., any provision
in this Performance Bond which conflicts with the statutory or legal requirement of
such statute shall be deemed deleted herefrom and provisions conforming to such
statutory or other legal requirement shall be deemed incorporated herein.

The law controlling the interpretation or enforcement of this Performance Bond
shall be Pennsylvania law.

Definitions
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Balance of the Contract Price: The total amount payable by the City to the
Contractor under the City Contract after all proper adjustments have been
made, including change orders and credits due the City, reduced by all valid
and proper payments made to or on behalf of the Contractor under the City
Contract and reduced further by all direct costs and expenses incurred by
the City as a result of the Contractor Default, including costs of additional
supervision or inspection by the City of the Contractor’s work under the
City Contract and fees and expenses paid to consultants or others hired by
the City for purposes of monitoring or investigating the Contractor’s work
under the City Contract.

City Contract: The agreement between the City and the Contractor
identified on the front page.

Contractor Default: In the case of City Contracts for Public Works,
“Contractor Default” shall mean the failure or refusal of the Contractor,
after written notice from the City, to cure or remedy, or commence to cure
or remedy, a Violation of City Contract (as defined in the City’s Standard
Contract Requirements for Public Works Contracts) within three (3)
working days from receipt of such notice, or within twenty-four (24) hours
from receipt of such notice, where immediate action by the Contractor is
necessary to safeguard life or property. In the case of all other City
Contracts, "Contractor Default" shall mean the occurrence of an "event of
default” or a "termination for cause" as defined or provided for in the City
Contract’s terms, conditions, and provisions.

CONTRACTOR AS PRINCIPAL: SURETY:

Signature:

Signature:

Title:

Attorney-In-Fact
(*Attach Power of Attorney)

Date:

Date:

Address:

Address:

(Corporate Seal)

(Surety Seal)
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City of Philadelphia

Office of Economic Opportunity

MEMORANDUM

TO : Scott McGrath, Environment Planning Director, Street Department
FROM : Marjorie Chance, MBE Specialist Il, Office of Econamic Opportunity e
Request for Proposals (RFP) — Recycling Processing and Marketing
Services for the Philadelphia Street
Department

Mayor's Executive Order 03-12 Minority, Women and Disabled Business Enterprise
(M/W/DSBE) - Participation Ranges

. Compliance Review

DATE i March 6, 2019

The OEQ has reviewed three (3) proposal for adherence to the Mayor's Executive Order 03-12 M/W/DSBE
ranges for participation. The M/W/DSBE ranges for this project were:

MBERanges - 15%-17%
And
WBE Ranges - 10%-15%
Responsive and Responsib
s Waste Management of Pennsylvania

Should you have questions, please contact Marjorie Chance, MBE Spegcialist 1| at (215) 683-2080, Please
inform her of the winning proposal at marjorie.chance@phila.gov.

cc: File
mc



City of Philadelphja
Ecopomic Opportunity Plan

(Recycling Processing and Marketing for the Street Department]
Introduction, Definitions and Diversity Practices

A. Chapter 17-1600 of The Philadelphia Code requires the development and implementation of
“Economic Opportunity Plan(s)"” for certain classes of contracts and covered projects as defined in
Section 17-1601. This Economic Opportunity Plan (“Plan™) memorializes the Contractor’s “Best and
Good Faith Efforts” to provide meaningful and representative opportunities for Minority Busiaess
Enterprises (“MBEs"), Woman Business Enterprises (“WBEs") and Disabled Business Enterprises
("DSBEs") (collectively, “M/W/DSBEs” which also includes firms designated as Disadvantaged Business
Entetprises or “DBEs™) and employ an appropriately diverse workforce in [Recycling Processing and
Marketing Planning] (“Project™). The term “Best and Good Faith Efforts,” the sufficiency of which shall
e in the sole determination of the City, means: a Contractor’s efforts, the scope, intensitly and
appropriateness of which are designed and performed to foster meaningful and representative
opportunities for participation by M/W/DSBEs and an appropriately diverse workforce and to achieve the
objectives of Chapter 1 7-1600 within this project. Best and Good Faith Efforts are rebuttably presumed
met, when a Contractor makes commitments and causes its professional services providers and
coniractors retained by Contractor (collectively, the "Participants” and each a "Participant”) to make
comumitments within the M/W/DSBE Participation Ranges established for this Project and employ a
diverse workforce as enumerated herein.

Any contract resulting from this REP is subject to the Plan requirements as described in Section 17-1603
(1) Accordingly, by submission of this Plan, a responsive and responsible Contractor makes a legally
binding commitment to abide by the provisions of this Plan which include its conmitment to exercise its
Best and Good Faith Efforts throughout the Project and its commitment to cause its Participants to use
their Best and Good Faith Efforts to provide subcontracting opportunities for M/W/DSBEs in all phases
ofthe Project and to employ a diverse workforce. This Plan expressly applies to all contracts awarded in
connection with the Project, The objectives sct forth in this Pian shall be incorporated in all Contractor
requests for proposals, bids and solicitations and communieated to all Participant levels.

B. For the purposes of this Plan, MBE, WBE, DBE and DSBE shall refer to cestified businesses so
recognized by the City of Philadelphia through its Office of Economic Opportunity (“OEO"), Only the
work or supply effort of firms that are certified as M/W/DSBEs by an OEO approved certifying agency?
or identified in the OEO Registry will be eligible to receive cradit as a Best and Good Faith Effort. In
order to be counted, certified firms must successfully complete and submit to the OEO an application to
be included in the OEO Registry which is a list of registered M/W/DSBEs maintained by the OEO and
available online at wwiw.phila.gov/oeo/directory. [f Contractor is certified by an approved certifying
agedey, a copy of that certification should be fumished with the proposal.

' “DBE" or “Disadvantaged Business Enerprise™ means 2 socially and economically disadvantaged minority or woinan ewned
business that is cenified under 49 C.E R. Pan 26. (t applicant makes solicitation(s) and cominitment(s) with 5 DBE, applicant

shall indicate which category, MBE or WBE, is submitred or counting,
2A list of "OEOQ approved cenitying agencies" con be found ax www.phila.govioeso

EOP [{Rezzeling Procsising eml Market Planning)
City of Philadelphia/QEQ/Clty Council
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C. Contractor is required to submit a statement summarizing current and past practices relating to its
diversity practices (“Diversily Practices Statement™), This statement shall identify and desctibe examples
of processes used to develop diversity at all levels of Contractor™s orgenization including, but not lirnited
to, board and managerial positions, This Diversity Practices Statement should also summarize
Contractor's strategic business plans specific to its current or past practices of M/W/DSBE utliization on
its government and non-government projects and procurement activities, The Statement shall
specifically identify, for the last three years preceding the execution of this EOP (or such greater period of
time as may have been get forth in the record retention requirement of an applicable EOP), all City
contracts and financial assistance containing an EOP obligating Contractor and ey of Contractor’s
“related corporate entities.” "Relnted corporate entities” shall mean any business entity controlled by a
person or business with a majority interest in the Contractor’s business. For these identified contracis
containing an EOP, Contractor shall enumerate the levels of M/W/DSBE participation and diverse
workforce attainment achieved, comparing Contractor’s achievement to the participation ranges and
workforce goals contained in each identified EOP. Autachment “A” to this Plan is provided for this
purpose and should be submitted with Contraclor’s proposal afthough the City reserves the right to
request it at any time prior to contract award, See Attached

D. Contractor also agrees to identify in this Plan, any “Equity Ownership” which shall mean the
percentage of beneficial ownership in the Contractor's fism or development team that is held by minority
persons, women and disabled persons. In the event Equity Ownership is identified, Contractor agrees to
abide by the reporting requirements enumerated in Section 17-1603 (1)(g)(.3). N/A WM Publically Owned

E. Contractor and its Participant(s) hereby verify that all information submitted to the City
including without limitation, the Plan and ali forms and attachments thereto, are true and correct and are
notified that the submission of false information is subject to the penalties of 18 Pa.C.S. Section 4904
relating 10 unsworn falsification to authorities. Contractor and its Participants also acknowledge that if
awarded a contract/subcontract resulting from this RFP, it is a felony in the third degree under 18 Pa.C.$,
Section 4107.2 (a)(4) if, in the course of the contract/suboontract, Conteactor and/or its Porticipant(s)
fraudulently obtaing public moneys reserved for or allocated or availeble to minority business enterprises
or women's business enterprises,

Goals
A M/W/DSBE Participation Ranges

As a benciumark for the expression of Best and Good Faith Efforts to provide meaningtut
and representative opportunities for M/W/DSBE3 in the contract, the following participation ranges have
been developed. These participation ranges represent, in the absence of discrimination in the solicitation
and selection of M/W/DSBES, the percentage of MBE, WBE and DSBE participation that is reasonably
attainable on this Praject through the exercise of Best and Good Faith Bfforts, In order to maximize
opporiunities for as many businesses as possible, a firm that is cestified in two or more categorics (¢.g.
MBE and WBE and DSBE or WBE and DSBE) will anly be credited toward one participation range as
either an MBE or WBE or DSBE. The firm will not be credited toward more than one category. These
ranges are based upon an analysis of factors such as the size and scope of the project and the availability
of MBEs, WBEs and DSBES to perform various elements of the contract;

EOP [{Recyeling Procesting and Marker Planning}
Chy of Philadelphis/OEQIClly Council
2013
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MBE Ranges WBE Runges
(Recycling Pracessing Marketing]  15%-17% And 10%-15%

B, Wotkforce Diversity Goals and Requirements

Contractor and its Participants agree ta exhaust their Best and Good Faith Efforts to employ
minority persons, by race and ethnicity, and females in its workforce of apprentices and joumeypersons at
the following levels’:

Afirlcan American Joumneypersons ~ 22% of all journey hours worked across all trades
Asian Joumeypersons -3% of all journey haurs worked across all trades

Hispanic Joumeypersons — 15% of all journey hours worked across all trades

Female Journeypersons - 5% of all journey hours worked across atl trades

Minority Apprentices — 50% ofall hours worked by all approntices
Female Apprentices 5% of all hours worked by all apprentices

10, Contractor Respansiveness and Reaponsibility

A, Contractor shuil identify all its M/W/DSBE commitments on the form entitled, “M/W/DSBE
Solicitation For Pacticipation and Commitment Form,” The Contractor’s identified commitment to use an
M/W/DSBE on this form constitutes a representation by Contractor, that the M/W/DSBE is capable of
compleling the subcontract with its own workforce, and 1hat the Contractor has made a legally binding
commitment with the firm., The listing of the M/W/DSBE firm by Contractor further represents that if
Contractor is awarded the contract, Contraclor will subcontract with the listed firm(s) for the work or
supply effort described and the dollar/percentage amount(s) set forth on the form, In caloulating the
percentage of MYW/DSBE participation, Contractor shall apply the standard mathematical rules in
rounding off numbers, In the event of inconsistency between the dollar and percentage smounis listed on
the form, the percentage will govem. Contractor is to maintain the M/W/DSBE percentage commitments
throughout the term of the contract which shall apply to the totat amount of the contract and eny
additional increases. In the event the Contractor's contract is increased by change order and/or
modification, or amendment, it shall be the responsibility of the Contractor to apply its Best and Good
Faith Efforts to the amended amount in order to maintain any participation ranges committed to on the
total dollar amount of the contract at the time of contract completion. See Attachment A-3

1. Commercially Acceptable Function
A contractor that enters into a subcontract with an M/W/DSBE shall be considered to
have made a Best and Good Faith Effort in that regard only if its M/W/DSBE subcontractor performs a
commercially acceptable function (“CAF"). An M/W/DSBE is considered to perform a CAF when it
engages in meaningful work or supply cffort that provides for a distinct element of the subcontract (as

? These gonls have been informed by the Clty of Philadelphla Fiscal Year 2017 Economle Oppormunity Plon Employment

Compositian Analysis. Contmctor ond its Porticipants ar responsible for malntaining cecords that demanstmte an appropriately
diverse workforce for this Project which may include customary hourly wage records.

EOP ([{Recycling Processing and Market Planaing)
Cily of Philadelphia/OEO/Cily Counsil
2018
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tequired by the work o be performed), whers the distinct element is worthy of the dollar amount of the
subcontract and where the M/W/DSBE carries out its responsibilities by actually performing, managing
and supervising the work involved; M/W/DSBE subcontractors must perform at least twenty percent
(20%) of tha cost of the subcontract (not including the cost of materials, equipment or supplies incident to
the performance of the subcontract) with their own employees. The City may evaluate the amount of
work subcontracted, industry practices and any other relevant factors in determining whether the
M/W/DSBE is performing a CAF and in detormining the amownt of credit the Contractor receives
towards the participation ranges. For example, a contractor using an M/W/DSBE non-stacking supplier
{i.., a firm that does not manufecture or warehouse the materials or equipment of the general character
required under the contract) to firnish equipment or materials will only receive credit towards the
participation ranges for the fees or commissions charged, not the éntire value of the equipment or
materials fumnished.

B. Upan award, letters of intent, quotations, and any other accompanying documents
regarding commitments with M/W/DSBEs, including the M/W/DSBE Participation and Cormitment
Porm, beconae part of the contract, M/W/DSBE commitments are to be memorialized in a written
subcontract agresment and are to be maintained throughout the term of the contract and shall apply 1o the
total contract velue {including approved change orders and amendments). Any change ln commitment,
iacluding but not limited to termination of the subcontract, reduction In the scope of committed
worlg, substitutions for the listed firms, changes or reductions in the listed dollax/percentage
amounts, must be pre-approved In writing by OEO. Throughout the term of the contract, Contractor
is required to continue its Best and Good Faith Efforts.

C. In the event Contractor does not identify on the M/W/DSBE Pacticipation and
Commitment Form that it has made M/W/DSBE commitments within the participation ranges established
for this Contract, Contractor must complete and submit a Documentation of Best and Good Faith Efforts
Form (“BGFE Form™), documenting its solicitations and any cormmitments with M/W/DSBEs, and
detailing any efforts ade 10 includs M/W/DSBEs in the contract. The submission of the BOFE Form is
an element of proposal responsiveness and failure to include this form may result in the rejection of the
Proposal. The BGPE Form must include at 4 minimum, certification and documentary evidence that the
following actions were taken: See Attachment A-4/A-5

1. Solicitation directed to M/W/DSBEs registered with OEO and qualified M/W/DSBE:s cestified
by agencies approved by OEO. Contractor must provide a list of all certification directories used for
soficiting pacticipation for this Contract, Contractor must determine with reasonable certainty if the
M/W/DSBEs are interested by taking appropriate steps to follow up on inilial solicitations; one time
contact, without follow up, is not acceptable; and

2, Contractor provided interested M/W/DSBEs with adequate information about the plans,
specifications, and requirements of the contract in a timely manner to assist them in responding to a
solicitation; and

3. Contractor negotiated in good faith with interested M/W/DSBEs, A Contractor using good
business judgment would consider a number of fectors in negotiating with subcontractars, including
M/W/DSBE subcontractars, and would take a firm's price and capabilities as well as the objectives of the
Plan into consideration; and

EOP {fRecycling Processing and Marker Plaming)
gly' of Philedelphla/OEQICily Councll
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4. Documentation of the following:  See Attachment A-4

i Any commitments to use M/W/DSBEs in its bid for subcontracted services
and materials supply sven when Bidder would otherwise prefet to self-perform/supply these items; and

ii. Corvespondence between the Bidder and any M/W/DSBE(s) related to this
Bid; and

jil. Attendance logy and/or records of any scheduled pre-bid meeting; and

5. Certification and evidence that the following actions were taken or documentation of the
following, or an explanation why these actions were not taken or why documentation docs not exist:

i Any ams length business assistance provided to interested M/W/DSBEs

which may include access/introduction to major manufacturer/suppliers, lines of credit and union halls;
and

ii, Solicitation through job faics, newspapers, periodicals, advertissments and
other organizations or media that are owned by M/W/DSBEs and/or focus on M/W/DSBEs; and

ili. Telephone logs of communications related to this Bid; and

iv. Notification of and access to bid documents at the Bidder's office or other
office locations for open and limely review; and

v, Bidder sought assistance from jobs training and employment referral
(ﬂ p agencies such as tho Urban Affaixs Coalition, PA CareerLink Philadelphia, Philadelphia OIC and
Philadelphia Works to identify candidates for employment and to parform employment owtreach; and

vi. Bidder published its policy of nondiscrimination in the hiring, retention
and promotion of employees; and !

vii.  Anyagreement with an apprenticeship or training progvam that targets the
smployment of minority persons, disabled persons avid women,

IV. Evaluation of Responsiveness and Responsibility
A. Evaluation and Determination
I, The City, acting through its OEQ, will evaluate the responsiveness of the Plan
to these requiremonts, OFO reserves the right to request further documentation and/or clarifying
information at any time prior to the award of the contract which ray result in Contractor's amendment of
its M/W/DSBE Participation and Commitment Form or BGFE Form.

B. Administrative Reconsideration

EOP [{Recycitug Processing and Morket Plouningf
gg?-s ol Philadelphla/QEOICity Councll
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AT

1. [fthe OEO determines that the Contractor has not made sufficient Best and
Good Fzith Efforts, the Contractor will be notified that its proposal is nonresponsive and may file a
written appea! with OEQ within forty-eight (43) hours of the date of notification. The decision of OEO
may be appealed in writing within forty-eight (48) hours of the date of the OEQ's decision to tae Chief
Operating Officer of the Commerce Department or his designee whose decision shall be final, IFit is
determined ther the Contractor did not meke sufficiznt Best and Good Faith Efforts, its Proposal will be
rejected,

2. Notwithstanding compliance with the requirements set forth herein, the City
reserves the right to reject ary or all proposals as desmed in the best interest of the City.

V. Compliance and Monitoring of Best and Good Faith Efforts

A, The Contractor shal! file a hard copy of this Plan, as certified below by OEO, with the Chief Clerk of
City Council within fifteen (1 5) days of receiving a Notice of Award. The Plan shall be filed with:

Michael Dacker, Chief Clerk of City Council
Room 402 City Hall
Philadelphia, Pennsylvania 19107

The Contractor also agrezs to cooperate with OEO in its compliance monitaring efforts, and to submit,
within the time limits prescribed by OEQ, all documentation which may be requested by OEO retative to
the awarded contract, including the items described below, The Contractor must provide as required and
maintain the foliowing contract documentation for a period of three (3) years following acceprance of
final paymen? under tHe contract:

« Copies of signed contracts and purchase orders with M/AV/DSBE subcontractors;

« Bvidence of payments (cancelled checks, invaices, etc.) to subcontractors and suppliers to verify
participation;

+Telephone logs and correspondence relating to M/W/DSBE coramitments; and

*Records relating 1o Workforce Diversity,

B. Protmpt Payment of M/W/DSBEs

The Coutractor shali within five (5) business days after receipt of a payraent trom the City for work
performed under the contract, deliver to its M/W/DSBE subcontractors their proportionate share of such
payment for work petformed (including the supply of materials). In connection with payment of its
M/\WW/DSBE subcontractors, the Contractor agrees to fully comply with the City's payment reporting
process which may include the use of electronic payment verification systems.

EOP {{Recycling Processing and Market Planningf
City of PhiladelphiayOEC/Clty Counit
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Each month of the contract term and at the conclusion of the contract, the Contractor shall provide ta the
OEO decumentation reconciling actual dollac amounts paid to M/W/DSBE subcontractors to M/AW/DSBE
comumitments presented in the Plan.

C. Oversight Committee

1. For this project, the City, in its sole discretion, may establish a Project Oversight Comrmnittee consisting
of representatives from the Contractor’s company and the City (“Commistee”). The Committee will meet
regularly to provide advice for the purpese of facilitating compliance with the Plan,

2. Ifa Project Oversight Committee is established, the City will convene meetings of the Committee no
later than one (1) month after issuance of the Notice To Proceed.

VI Remedies and Penalties for Mon-Compliance

A. The Contractor agrees that its compliance with the requirements of the Plan is material to the contract.
Any failure to comply with these requirements may constitute a substantial breach of the conteact. It is
further agreed and understood that in the event the City determines that the Coatractor hereunder has
failed to comply with these requicements the City may, in addition to remediss reserved under Section 17-
1603 of The Philadelphia Code, any other rights and remedies the City may have under the contract, or
any bond filed in connection therewith or at law or in equity, exercise one or more of the remedies below,
which shall be desined cumulative and concurrsnt:

»  Withhold payment(s) or any part thereof until corrective action is taken,
» Terminate the contract, in whole or in part.

+ Suspend/Debar the Contractor from proposing on and/or participating in any future City contracts
for a period of up to three (3) years.

* Recover as liquidated damages, one percent of the total dollar amount of the contract for each onc
percent (or fraction thereof) of the cornmitment shorttall. (NOTE: The *total dollar amount of
the contract”” shall include approved chaage orders, amendments and for requirements contracts
shall be based on actual quantities ordered by the City.)

The remedies enumerated above are for the sole benefit of the City and City's failure to enforce any
provision or the Cily's indulgence of any non-compliance with any provision hereunder, shail not opcrate
as a waiver of any of the City's rights in cornection with the Contract nor shall it give rise to actions by
any third parties including identified M/W/DSBE subcontraclors. No privity of contract exists between
the City and the M/W/DSBE subcontractor identified in the contract. The City does not intend to give or
confer upon any such M/W/DSBE subcontractor(s) any legal vights or remedies in connection with
subcontracted services under any law or Executive Order or by any reason of the Contract except such
rights or remedies that the M/W/DSBE subcontractor may seek as a private cause of action under any
legally binding contract to which it may be a party.

BOP [{Recyeling Processing and Murket Planningf
City of Philadelphia/OEQICity Councit
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Waste Management of Penmsylvania, Inc,. /
Rafael Camasco, President /ﬂ a?éég/
PRINT NAME OF CONTRACTOR AND TITLE / /DATE

@sﬁ%_ _ DRl
SIGNATURE OF CONTRACTOR M? TITLE / DATE

HARPET, EXECUTIVE DIRECTOR, OFFICE OF ECONOMIC OPPQ DATE

(See Forms on following pages; these Forms, must be submitted by Contractor]

1 Pursuant lo Section 17:1603 (2) of The Philodelphia Code, the representative of the Cliy of Philadelphin's Office of Economic
Opportunity, the “certifying agency”, certilles thas the contents of this Plan arein complionce with Chapter 17-1600.

EOP [{Recycling Processing and Markei Planning}
Clty of Philadc/phOECICIty Councli
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ANTIDISCRIMINATION POLICY SOLICITATION FOR PARTICIPATION AND COMMITMENY FORM

Minarity (MBEJ, Woman (WBE), Dissbled (DSBE) snd DI gou (DBE) Entarprises'
DEPARTMENT OF COMMERGE
OFFICE OF ECONOMIC GPPORTUNITY (OEQ)
(Bl Hurmber o Proposal Ts: B1903052
struciure
Lial balow B BE/DSBEY thal wera soliciied regardiess o
[owse "y wwe (] oowe ) wont (7 wort oy o Supply ENort 10 ba | d Cammitmant Mads i Gommitment
Eompany Hama 1l iy iz W17t preaen] WD
Carribean Cpr. Inc.
Addrasn B N * *
2900 Orthodox St., Philadelphia, PA
Conlact Peragn
Marvln Gomes 'I'ransport Cuots Recelved Amaunt Commined 16 |
Talephon {l Fax Humber YES' Dollsr Antount
215-82
mall Addresh * G
OEOREGISTRY ¥ [CERTIFYING AGEN
111801 City of Philadelphia
Glva Reason(a]
SJuse(X)woe (7] o0 (] wose (] wome  luvoe o Supply Etfort to be Parformad| _ Date Sallcited ant Mads I No Commitmant
Bpanr Company Ham B W8 Fii gt i)
Servlcas
103 Bleigh Ave, Philadelphia, PA | Transport % *
entact Parson .
Wesli Bulawa Guols Recalved Amaunt Commiited To
olophons Number Fax Humbar YES ol
215—524 3197
Emall Addroas *
OEDR CERTIFYING
7247 City of Bhil ade!ghla » ,
ive Reascns)
-—Juse I vee [ 6306 ) mone (] womt — {iyoey or Supply Effoct to be Pafarmed]  Date Sollchisd It No &
Famplnyﬂaml B B
idrsen
{Contact Persan ——
[ Guote Racelved Amount Commilied To
Telophune Numbor Fox Numbar ollar Amount
Emal] Agurass Parcant of Tolal BId/R
OEOREGISTRY A [CERTIFYING AGENCY

%
1.1 BldderProposer makes :ull:ludonis} and commilmanti(s) with a DBE, Biddet/Proposer shall Indicate which clasa type, M-DBE or W-ME. T8 submiited for cradit,
2, Attach all quotationa to tils form.
93)2010

*Best and Good Faith Efforts based upon variables described in the hypothetical
calculation attached hereto.
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