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SUBDIVISION USER CONTRACT 

between 
NORTHEAST MARYLAND WASTE DISPOSAL AUTHORITY 

and 
THE MAYOR AND CITY COUNCil. OF BALTIMORE 

Dated as of June 22. 2011 

Submission Not an Offer. The submission of a draft of this document or a summary of some or 
all of its provisions does not constitute an offer to create a legally binding obligation on the part 
of any prospective party, it being understood and agreed that no such party shall be legally 
obligated with respect to the matters addressed herein unless and until a definitive agreement has 
been executed by all parties. · 
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EXECUTION VERSION 

SUBDIVISION USER CONTRACf 

TinS SUBDMSION USER CONTRACT is made and entered into as of the 22nd day of 
June, 2011, by and between Northeast Maryland Waste Disposal Authority (the 14Authorlty"}, a 
body politic and corporate organized and existing under the laws of the State of Maryland, and 
Mayor and City Council of Baltimore, a body politic and corporate and a political subdivision of 
the State of Maryland (the"~). 

RECITALS 

A. The Authority has entered into a separate contract with Wheelabrator Baltimore, 
L.P. (the "Company'') (the "Waste Dis,posal Agreemen!j, substantially identical in form and 
substance and dated of even date herewi~ which provides for the disposal of the City's solid 
waste by the Company. 

B. The Company operates a solid waste disposal facility with a nameplate capacity of 
2,250 Tons of waste per day, including steam-generating equipment feeding a tmbine generator, 
air-pollution control equipment and facilities for recover}' of ferrous metals from the incinerator 
residues, located in the City (the 14Facility''). 

C. '11te City and the Authority wish to contract for the disposal by the Authority at the 
Company's Facility of waste delivered. 

D. The City desires to pmchase renewable energy from the Company. 

NOW, THEREFORE, in consideration of the mutual covenants contained herein and 
other good and valuable consideration, receipt of which is hereby acknowledged, the parties 
hereby agree as follows: 

Section 1.1. Definitions. 

ARTICLE I 
DEFINITIONS 

The following are definitions of certain terms u8ed in this Agreement 

"Acceptable Waste" means all household garbage, trash, rubbish, and refuse, but 
excluding all Unacceptable Waste. In no event shall Acceptable Waste include any materials 
defined herein as Unacceptable Waste. In addition, the parties recognize that some substances 
which are not, as of the date of this Agreement, considered harmful or of a toxic natme or 
dangerous, may be determined by the BP A or any ·other federal, state or local Governmental 
Body subsequent to the Effective Date to be hazardous, toxic, dangerous, or harmful, and at the 
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time of receipt of notice from the Company to the City following such determination, such 
substances shall cease to be Acceptable Waste and ~e Unacceptable Waste. If any 
Governmental Body having appmpdate jurisdiction shall determine that any chemicals or other 
substances which are not, as of the Effective Date, included within this definition of Acceptable 
Waste because they are considered harmful or of a toxic nature or dangerous, are not harmful, 
toxic or dangerous, the Company, the Authority and the City may mutually agree that such 
chemicals or .other substances shall be Acceptable Waste for the purposes of this Agreement 

"Affiliate" means, with respect to any Person, any other Person who controls, is 
controlled by, or is under common con1rol with, such Person. 

"Agreement'' means this Subdivision User Contract between the City and the Authority, 
as the same may from time to time be amended, modified or supplemented in accordance with 
the terms hereof. 

"Alternate Disposal Service" bas the meaning given in Section 5.2(c). 

"Ap_plicable Law" means: (1) any federal, state or local law, code or regulation; (2) any 
formally adopted and generally applicable rule, requirement, determination, standar~ policy, 
implementation schedule or other order of any Governmental Body having appropriate 
jurisdiction; (3) any established interpretation of law or regulation utilized by an appropriate 
Governmental Body if such intezpretation is documented by such Governmental Body and 
generally applicable; and (4) any Governmental Approval, in each ease having the force of law 
and applicable from time to time to: (a) the siting, design, acquisition, constn:action, equipping, 
financing, ownership, possession, start up, testing, operation, maintenance, repair, replacement or 
management of municipal solid waste resource recovery systems, including the Facility; (b) the 
air, noise, dust and odor emissions therefrom; (c) the transfer, handling, processing, 
transportation or disposal of Unacceptable Waste, Residue and other by-products produced 
thereby; (d) the performance by a Party of its obligations hereunder; or (e) any other transaction 
or matter contemplated hereby (including, without limitation, any of the foregoing which pertain 
to solid waste processing, waste disposal, health, safety, fire, environmental protection, labor 
relations, building codes and non-discrimination). 

"Authority" has the m~g given in the preamble to this Agreement. 

"Authority Re,presentative" has the meaning given in Section 6.1. 

"Baltimore Regional Coo,perative Purchasing Council CBRCPC)" means the buying 
cooperative managed by the Baltimore Metropolitan Council (BMC). Members of BRCPC are 
purchasing officers :from BMC's six member jurisdictions, their school systems, the City of 
Annapolis and the Maryland Department of General Services. BRCPC purchases electricity for 
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• its members, and it or its designated electricity supplier may be the counterparty for the 
electricity. transaction with Authority. 

"Business Day" means any day other than a Satmday, a Smulay or a day on which either 
state or national banks in Maryland are not open for the conduct of normal banking business. 

"Change in Law" means: 

(a) the adoption. amendment, promulgation, issuance, modification, repeal or 
written change in administrative or judicial interpretation, of any Applicable Law after the 
Effective Date hereof: unless such Applicable Law was on or prior to the Effective Date duly 
adopted, promulgated, issued or otherwise officially modified or changed in interpretation, in 
each case in final form, to become effective without any further action by any Governmental 
Body; or 

(b) the order or judgment of any Governmental Body issued after the Effective 
Date (unless such order or judgment is issued to enforce compliance with Applicable Law which 
was in effect as of the date hereof) to the extent such order or judgment is not the result of willful 
or negligent action, error or omission or lack of reasonable diligence of the Authority or of the 
City, whichever is asserting the occurrence of a Change in Law; provided, however, that the 
contesting in good faith or the failure in good faith to contest any such order or judgment shall 
not constitute or be construed as such a willful or negligent action. error or omission or 1~ of 
reasonable diligence; or 

(c) to the extent ooctming after the Effective Date, (i) the denial of an 
application for, a delay in the review, issuance or renewal of; or the suspension, termination, or 
intenuption of any Governmental Approval, or (ii) the imposition of a term, condition or 
requirement in a Governmental Approval which is materially more stringent or burdensome than 
the terms and conditions set forth in connection with the issuance of such Governmental 
Approval, in either case, to the extent that such occurrence is not the result of willful or negligent 
action, error or omission or a lack of reasonable diligence of the Authority or of the City, 
whichever is asserting the occum:nce of a Change in Law; provided, however, that the contesting 
in good faith or the failure in good fiUth to contest any such occurrence shall not be construed as 
such a willful or negligent aetion or lack of reasonable diligence; provided that Change in Law 
shall not include any changes in Applicable Laws relating to taxes, fees or charges imposed by 
Governmental Authority. 

4'Cbange in Law Adjustment" means, if and only if the City in its sole discretion agrees in 
writing to such Change in Law Adjustment, an adjustment to the Tipping Fee to account for the 
City's Percentage of increased capital costs or operation and maintenance costs incmred by 
Authority as a result of a Change in Law, with the City's Percentage of any such capital costs 
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attributable to a Change in Law amortized over the remaining life of the applicable assets in 
accordance with generally accepted accounting principles; provided that no Change in Law 
Adjustment shall be effective unless the City, in its sole discretion authorizes such Change in 
Law Adjustment in writing. 

"Change in Law Notice" has the meaning given in Section 5.2(b). 

"City'' has the meaning given in the preamble to this Agreement. 

"Company Payments" has the meaning given in Section 11.15. 

"City's Percentage" means, for each contract year, a fraction, the numerator of which is 
the tonnage delivered by the City under this Agreement in the pri~r calendar year (except with 
respect to the first contract year the tonnage shall equal 200,000 tons), and the denominator of 
which is the average annual tonnage of waste delivered to the Facility in the prior five (5) 
calendar years. 

"City Representative" has the meaning given in Section 6.1. 

"City Subcontract'' has the meaning given in Section 2.1 (c). 

"Citv Sprcbar&e" means the surcharge imposed on haulers of solid waste and payable by 
waste disposal filcilities pursuant to Baltimore City Code, Article 23, Subtitle 11. 

"Company" has the meaning given in Recital Clause A. 

"County" shall mean Baltimore County, Maryland. 

"Designated Hauler" means a municipal or private hauler designated by the City as 
delivery for the account of the City. Absent written instructions to the contrary from the City's 
authorized Ieptesentative, all trucks or vehicles operated by City employees shall be Designated 
Haulers delivering for the City's account. 

"Diverted Wast&" has the meaning given in Section 4.1(d). 

"Effective Date" shall mean Januaey 1, 2012, except that the provisions of Article 3 shall 
become effective on July 1, 2011 .. 

"Energy Pavmept Am.ount" has the meaning given in Section 3.1(b). 

"Event of Default'' has the respec1ive meanings specified in Sections 8.2 and 8.3. 

"Facility" means the solid waste disposal facility described in Recital Clause B. 
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"First Ener&Y Delivery Period" has the meaning given is Section 3.1(b) . 

''Governmental Apj)l'Oval" means all permits, authorizations, consents, certifications, 
exemptions, registrations, rulings and entitlements of any Governmental Body, of whatever kind 
and however described, which arc required under Applicable Law to be obtained. or maintained 
with respect to the operation, maintenance or ownership of the Facility or the performance by a 
Party of its obligations hereund~ or under the Waste Disposal Agreement 

"Governmental Body" means any federal, state, regional or local legislative, executive, 
judicial or other governmental board, agency, authority, commission, administration, court or 
other body, or any official thereof having jurisdiction. 

"Holiday'' means New Year's Day, Memorial Day, Independence Day, Labor Day, 
Thanksgiving Day, and Christmas Day. 

"Late Payment Rate" means, for any date, the lesser of (a) the per annum rate of interest 
equal to the prime lending rate as may from time to time be published in The Wall Street Journal 
under ''Money Rates" on such day (or if not published on such day on the most recent preceding 
day on which published), plus one percent (1%) and (b) the maximum rate permitted by 
Applicable Law • 

"Participa~g County" has the meaning given in Section 2.1(c). 

"~means the Authority or the City. 

"Person" means any individual, colpOration, partnership, joint ventw'e, association, joint
stock company or unincorporated organization, or any Governmental Body. 

''Receivin& Hours" means tbe hours during which the Facility shall be open for the 
·receiving of Acceptable Waste as set forth in Section 2.2. 

"Recovered Materials" means metals recovered from Acceptable Waste or Facility 
residues. 

"Rc<iected Waste" means any waste delivered to the Facility hereunder that is determined 
to be Unacceptable Waste by the Company (acting pursuant to the Waste Disposal Agreement) 
after being deposited in the receiving pit 

"Residue" means the material (including, but not limited to, fly asb, bottom ash and 
siftings) remaining after processing waste and after removal of any Recovered Materials. 

"Residue Dimosal Contract" bas the meaning given in Section 2.S(c). 
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"Residue Landfill" means the City's Quarantine Road Landfill (also known as the 
Hawkins Point Landfill) or any other landfill at which the City disposes of Residue pursuant to 

the Residue Disposal Contract. 

"Returned Wastft means any waste delivered to the Facility that is detetmined by the 
Company (acting pursuant to the Waste Disposal Agreement) to be Unacceptable Waste befure 
being deposited in the receiving pit 

"Shutdown" has the meaning given in Section 4.1(a). 

"State Entity" means any state of the United States of America, any political subdivision 
or municipal corporation existing or organized under the laws of any such state, or any agency, 
instrumentality, department or other part of any such state, political subdivision or municipal 
corporation (including, without limitation, any authority, district or similar entity). 

"TiPPing Fee" has the meaning given in Section 5.1. 

"Ton" or'~" means a "short ton" of two thousand (2,000) pounds. 

''Unaccmtable Waste" means any waste that is both within any of the following 
categories of waste and is included as "Unacceptable Waste" in the Company (acting pursuant to 
the Waste Disposal Agreement) rules applicable to substantially all haulers of municipal solid 
waste to the Facility: (a) h~us waste, explosives and ordnance materials, pathological 
wastes, radioactive materials, lead acid batteries, sludges, highly inflammable substances, 
cesspool or other human wastes, human and animal remains, motor vehicles, ~ or other large 
machinery, non-burnable const:mction materials and demolition debris and hazardous refuse of 
any type or kind including those addressed by resu}ations adopted by the United States 
Environmental Protection Agency ("EPA") pursuant to the Resource Conservation and Recovery 
Act of 1976, as amended, or other federal or state statutes, such as, but not limited tO, cleaning 
fluids, hazardous paints, acids, caustics, poisons, radioactive materials, fine powdery earth used 
to filter cleaning fluid, and refuse of similar nature; (b) unless consented to by the Facility's plant 
manager, any item of waste exceeding six (6) feet in any one of its dimensions or being in whole 
or in part a solid mass, the solid mass portion of which has dimensions such that a sphere with a 
diameter of eight (8) inches could be contained within such solid mass portion; (c) all large 
household appliances, commonly refened to as ''white goods" including, without limitation, 
refrigerators, stoves, washing machines, drying machines, water heaters, and the like; (d) any 
oontrolled substances regulated under the Con~lled Substances Act, 21 USC 801 et seq., or any 
equivalent state law; (e) any material that a waste-to-energy filcility cannot accept pursuant to any 
Applicable Law of the City, the State of Maryland or any Governmental Body; (f) small 
appliances containing chlorofluorocarbons (CFCs) including, without limitation, air conditioners, 
water coolers, and dehumidifiers; (g) tires and cathode ray tubes (in each case in excess of a de 
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• minimis amount); and (h) all other items of waste which the Company (acting pursuant to the 
Waste Disposal Agreement) reasonably believes would be likely to pose a threat to health or 
safety or the acceptance and disposal of which may cause damage to the Facility or be in 
violation of any Governmental Approval or Applicable Law. Any substances which are 
determined by the EPA or any _other federal, state, or local agency subsequent to the Effective 
Date to be hazardous, toxic, dangerous, harmful, or otherwise designated as a "waste ban," shall, 
at the time of notice to the Authority and the City by the Authority and/or the Company 
following such determination be considered Unacceptable Waste. 

"Uncon1rollable Circumstance" means any act, event, or condition that is beyond the 
reasonable control of the Party relying thereon as justification for not performing an obligation, 
covenant or agreement or complying with any condition required of such Party under this 
Agreement, to the extent such act, event or condition is not the result of or does not arise from 
the willful or negligent act, error or omission, failure to exercise reasonable care or diligence, 
equipment failure or breach of this Agreement on the part of the Party. Such acts, conditions or 
events include, but are not limited to, the following (but only to the extent and for such duration 
as such act, condition or event reasonably affects a Party's performance under this Agreement): 

(a) (i) an act of God, epidemic, landslide, lightning, earthquake, fire, explosion, 
storm, flood or similar occurrence, an act of the public enemy, war, blockade, 
insurrection, riot, general arrest or restraint of government and people, civil disturbance 
or similar occurrence, or (ii) a strike, lockout, or similar industrial or labor action; 

(b) the order and/or judgment of any federal, state or local court or Governmental 
Body, if it is not also the result of willful or negligent action or a lack of reasonable 
diligence of the non-performing Party, provided that the contesting in good faith of any 
such order and/or judgment shall not constitute or be construed as a willful or negligent 
action or a lack of reasonable diligence of such non-performing Party; 

(c) the failure to obtain, or suspension, termination, interruption or :fallure of 
renewal of any. Governmental Approval essential to the operation, . ownership or 
possession of the Facility as provided for herein or required with respect hereto or the 
performance by a Party of its obligations hereunder, if it is not also the result of willful or 
negligent action or a lack of reasonable diligence of the non-performing Party, provided 
that the contesting in good faith of any such failure to obtain, suspension, termination, 
intenuption or failure of renewal shall not be construed as a willful or negligent action or 
a lack of reasonable diligence of such non-performing Party; and 

(d) a Change in Law; 
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• (e) the failure of any subcontractor or supplier (except a subcontractor or supplier 
which is an Affiliate of the Company) selected with reasonable care and good filith to 
furnish labor, services, materials, or equipment in connection with the operation or 
maintenance of the Facility by the date agreed to, provided that the non-performing Party 
is not reasonably able timely to obtain substitute labor, services, materials or equipment; 
and 

(f) the failure or inability of the City to accept for disposal residue or other 
. materials deliverable pursuant to the Hawkins Point Disposal Contract as amended 

consistent with the Second Amendment thereto, the form of which is set forth on 
Schedule 2 to the Waste Disposal Agreement; or the failure of the jurisdiction in which 
the Facility or any Residue Landfill is situated or the appxopriate fedeml or state agencies 
or public utilities ~ving operational jurisdiction in the area of location of the Facility or 
any Residue Landfill to provide and maintain and assure the maintenance of all utilities, 
services, sewerage, and water lines to the Facility or such Residue Landfill for operation 
of the Facility or such Residue Land~ provided they are essential to the Facility. 

"Waste DiSJ>Osal Agreement'' has the meaning given in Recital Clause A. 

ARTICLED 
OBLIGATIONS RELATING TO DELIVERY AND 

ACCEPTANCE OF WASTE 

Section 2.1. DeVverv gd Aeeeptanee of Waste. 

(a) Deliverv ofWaste 

Throughout the term of this Agreement, but subject to the provisions of this Section 
2.1(a) and of Sections 2.5, 2.6 and 4.1, the City shan deliver, or cause to be delivered, to the 
Facility substantially all Acceptable Waste collected by the City, as well as Acceptable Waste 
delivered under City Subcontracts, but excluding (i) waste that is disposed of in a City 18Tidfitl for 
the purposes of creating a fluff layer in any new cell at the City landfill and (ii) quantities of 
waste disposed of at a City landfill or other disposal &cility if such disposal is necessary to avoid 
service efficiency delinquencies and the quantities are consistent with the City's historic 
practices. All Acceptable Waste delivered hereunder shall be delivered in accordance with the 
provisions of this Agreement and without cost to the Authority, and the Authority shall cause 
acceptance of such Acceptable Waste from the City by the Company at the Facility. Nothing in 
this Agreement shall limit the ability of the City or the Authority to recycle Acceptable Waste or 
require the City or the Authority to deliver waste that is collected pursuant to the Authority, City 
or private recycling programs. 
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(b) DiS,POsal ofWaste 

Subject to the terms and conditions of this Agreement, the Authority shall cause 
acceptance and disposal of all Acceptable Waste delivered to the receiving pits ofthe Facility by 
or on behalf of the City pursuant to this Section 2.1 in accordance with all Applicable Law and at 
the cost and expense of the Authority. 

(c) City Contracts. 

The City may enter into one or more contracts for the delivery of Acceptable Waste to the 
Facility at the Tipping Fees (each, a "City Subcontract'') if (i) the counterparty to such City 
Subcontract is a county that is a member of the Authority (a "Particjpatine County''), (ii) either 
the Participating County agrees to make payment directly to the Authority of tipping fees 
sufficient to pay all amounts due under the Waste Disposal Agreement (in which case the City 
shall not be liable for amounts under the City subcontract) or the City has agreed to pay for waste 
delivered under the City Subcontract, (iii) such City Subcontract is approved by the Company, 
such approval not to be withheld unless the deliveries under the City Subcontract would interfere 
with the Company's ability to perform its obligations under other existing disposal agreements or 
the terms of the City Subcontract are not consistent with the terms of this Agreement or the 
Waste Disposal Agreement, and (iv) either the Participating County has agreed to pay any City 
Surcharge or the delivery and/or disposal is not subject to the City Surcharge. 

Section 2.2. Reeeiyipg Hoan. 

Subject to Applicable Law, the Authority shall cause the Company to keep the Facility 
open for the receiving of Acceptable Waste twenty-four (24) hours per day, seven days per week, 
except Holidays (the "Receiving Hours"). 

Seetlon 2.3. Weighing Reeords. 

The Authority shall cause the Company to operate and maintain motor truck scales, 
calibrated to the accuracy required by Maryland law, to weigh all vehicles delivering waste to the 
Facility or removing Rejected Waste, Residue, Recovered Materials or Retmned Waste. Each 
vehicle delivering waste hereunder sball have its tare weight permanently indicated and 
conspicuously displayed on the exterior of the vehicle in a location designated by the Company. 
The Company, the Authority or the City may require from time to time the revalidation of the 
tare weight of any vehicle or the reweighing of unloaded vehicles. Each loaded vehicle shall be 
weighed, indicating gross weight, tare weight, date and time and vehicle identification on a 
weight record. 

If all weighing facilities are incapacitated or are being tested, the Authority shall cause the 
Company to estimate the quantity of waste delivered on the basis of truck volumes and estimated 
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data obtained thrOugh historical information pertinent to the waste delivered hereunder. These 
estimates shall be the basis for reconJs during the outage and shall take the place of actual 
weighing records during the scale outage. ~ upon conclusion of testing, the test indicates that 
the scale did not meet the accuracy requirements required by Maryland law, any adjustments of 
scale reconJs actually reconled since the previous test will be negotiated by the City and the 
Authority, in connection with the Company, and payments due from the City shall be adjust~ 
consistent with such adjustments of scale records. 

The Authority shall cause the Company to maintain daily records of the total tonnage of 
waste delivered to the Facility, the tonnage of Acceptable Waste accepted by the Company on 
behalf of the Authority, and the tonnages of Recovered Materials, Rejected Waste, Residue and 
Returned Waste, respectively. The Authority shall furnish to the City in respect of each month 
such information as may be reasonably required by the City in order to admjn;ster the City's 
contracts with haulers of solid waste, within 10 days after the end of such month. The Authority 
shall cause the Company to m~tain copies of all weight tickets for a period of at least two 
years. 

Section 2.4. Ownership of Aeeeptable Waste. 

Upon acceptance by the Company und~ the Waste Disposal Agreement of any 
Acceptable Waste delivered hereunder, the Company shall receive title thereto. 

Secdon2.S. Returned and ReJected Waste; Recovered Materials; Residue DisposaL 

(a) Returned and Rejected Waste. In the event that the City shall deliver, or cause to be 
delivered, waste which is determined by the Company (acting under the Waste Disposal 
Agreement) to be Unacceptable Waste after it has been deposited in the receiving pit, the 
Authority shall cause the Company to remove and dispose of such waste, as Rejected Waste, at 
the City's cost and expense. In the event that the City shall deliver, or cause to be delivered, 
waste which is determined by the Company {acting under the Waste Disposal Agreement) to be 
Unacceptable Waste {or waste wbiph contains Unacceptable Waste if the Company {acting under 
the Waste Disposal Agreement) deems it impracticable to separate such Unacceptable Waste or 
the City or its Designated Hauler delivering such waste is unwilling to make such separation) 
prior to being deposited in the receiving pit, such waste shall be ·deemed Returned Waste and the 
Authority may, at its election and by and through the Company, (a} refuse· to accept such waste, 
upon which refusal the City or its Designated Hauler shall promptly remove and dispose of all of 
such waste so refused or {b) remove and dispose of such waste, in either case at the cost and 
expense of the City. 

{b) Recovered Materials. The Company, or its designated agent, shall remove from the 
Facility and dispose ofRecovered Materials. 
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(c) Residue Dis,posal. The Residue generated by the Facility and certain other materials 
delivered to the Facility shall be disposed of pursuant to a Second Amendment to Hawkins Point 
Disposal Contract, as amended, executed of even date herewith (the "Residue Dis,posal 
Contract''). Nothing in this Agreement sball limit the ability of the Company to market and 
extract metals and other materials from the Residue at the Facility site. 

(d) Invoices and Records. Any invoice submitted by the Company (acting under the 
Waste Disposal Agreement) in respect of costs and expenses to be home by the City under this 
Section 2.5 shall be payable by the City within 30 days of the date of receipt by the City thereof. 
The Authority shall maintain, or cause the Company to maintain, cost records with respect to the 
removal and disposal ofResidue, Rejected Waste, Recovered Materials and Returned Waste that 
the Authority by or through the Company elects to remove and dispose of under this Section 2.5. 
Such cost records, to the extent they relate to Rejected Waste, or Retmned Waste that the 
Company (acting under the Waste Disposal Agreement) elects to remove and dispose of under 
such clause, allocable to the City, shall be made available for inspection by the City at such times 
during normal business hours as the City may reasonably request. 

Section 2.6. Re(usal of Deliveries. 

(a) Extent ofRefusal Rights 

Notwithstanding any provision to the contrary contained herein, the Authority by or 
through the Company, may refus_e delivexy of 

(i) any waste other than Acceptable Waste; 

(ii) any waste delivered at any time other than during the established Receiving 
Homs of the Facility as set forth herein or as otherwise agreed by the Parties; and 

(iii) any waste that the Company is entitled to divert or is not otherwise obligated 
to accept under this Agreement under Section 2.6(b) or 4.l(b ); and 

(iv) any waste the Company is unable to accept due to an Uncontrollable 
Circumstance. 

(b) Inspection of Delivered Waste 

The Company (acting under the Waste Disposal Agreement), shall have the right but not 
the obligation to inspect all vehicles delivering waste to the Facility hereunder, and shall have the 
right to require that the City or its Designated·Hauler remove ftom any such vehicle before it is 
unloaded at the receiving pit at the Facility all waste which is not Acceptable Waste. If the 
Company (acting under the Waste Disposal Agreement) determines ·that it is impractical to 
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• separate Acceptable Waste :fimn Unacceptable Waste in any vehicle, or the City or its Designated 
Hauler delivering such waste is tmwilling to make such separation, then the Company (acting 
under the Wute Disposal Agreement), may reject the entire vehicle, the waste in such vehicle 
shall constitute Returned Waste, and such waste sba1l be removed and disposed of as provided in 
Section 2.5, all at the cost and expense of the City. 

(c) Wrongful Refusal 

ln the event the Authority, by or through the Company, wrongfully refuses. to accept 
Acceptable Waste hereunder (i.e., rejects deliveries for reasons other than those set forth in 
Section 2.6(a}), the Authority shall reimburse the City for the amount (if any) by which the direct 
costs and expenses incurred by the City (as the case may be) in 1ransporting (including the City's 
associated labor expense and additional fuel) and disposing of such wrongfully refused 
·Acceptable Waste exceeds the Tipping Fee that would have applied to such Acceptable Waste. 

Section 2. 7. DeUveries. 

Deliveries of Acceptable Waste hereunder shall be substantially in accordance with 
schedules reasonably detennined by the Authority after consultation with the City and the 
Authority shall cause to be incorporated in the Company's rules and regulations pertaining to the 
Facility. Such scheduling shall not unreasonably impede the ability of the City to deliver 
efficiently all Acceptable Waste which the Authority is obligated to accept from the City. The 
City shall cooperate with the Authority in the development and implementation of such 
scheduling procedures. 

Section 3.1. 

ARTICLEm 
SALE OF ELECTRICITY 

Sale of Eleetrfdty. 

(a) The Company bas previously entered into an agreement with third parties for the 
sale of energy fiom the Facility until Iuly 1, 2013. 

(b) To provide the Authority and the City the advantage of a fixed price of $55.00 per 
MW hour for 10 MWs of energy ftom July I, 2011 until ·June 30, 2013 (the npfrst Energy 
Delivery Period'}, the City and the Authority will complete a fixed-for-floating financial swap on 
the following terms: Under the Waste Disposal Agreement, the Company will calculate for each 
month of the First Energy Delivery Period an amount equal to (1) ~0 MWs times (2) the number 
of hours in such month times (3) the ditfenmce of (a) $55.00 minus (b) the average Electricity 
PJM- DAILY- Real Time LMPS during such month (nEnergy Payment Am.ountn). For the 
pmpose of this calculation, the Electricity PJM- DAILY- Real Time LMPS sball mean PJM's 
hourly Real -Time Energy Market locational marginal pricing (LMP) for energy for PnodeiD: 
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50694 Name: WESTPORT 34kV BRESCO available on the PJM website at 
http://www.pjm.oomlmmkets-and-operationslenergylreal-timelhnp.aspx under the beadings 
"Real-Time Energy Market: Daily Real-Time LMP Files: WESTPORT" or any successor 
beadiilgs, for every hour of every day, which for the avoidance of doubt, shall include Hour 
Ending ("HE'") 0100 through HE 2400 (24 homs each day), Eastern Prevailing Time ("EPT"), 
Monday, Tuesday, Wednesday, Thursday, Friday, Saturday and Sunday, including any day that is 
a holiday as defined by the North American Electric Reliability Council ("NERC"). If the 
Energy Payment Amount calculated is a negative number, pursuant to the Waste Disposal 
Agreement, the Company shall make a payment of the absolute value of the Energy Payment 
Amount to the Authority for deposit to the City in accordance with the instructions of the City 
Representative. If the Energy Payment Amount calculated is a positive number, pursuant to the 
Waste Disposal Agreement, the Authority shall make payment of the Energy Payment Amount to 
the Company. Under .the Waste Disposal Agreement, the Company will prepare a separate 
monthly invoice to the Authority, which will be delivered to the Authority and the City's 
Department of General Services on or before the fifth Business Day of each month. Pursuant to 
the Waste Disposal Agreement, the Company will make payment of amounts due under this 
Section on or before the last Business Day of the month. The City will make payments of the 
Energy Payment Amount within 30 days after the receipt of the invoice for'the Energy Payment 
Amount. 

(c) 'The Authority will assign to the City the power purchase agreement between the 
Authority and the Company descn'bed in Schedule 3 to provide for the delivery of energy from 
the Facility to the City or an electric supplier acting on behalf of the City. In the event the parties 
fiill to enter into an agreement by July 1, 2012, the Company's obligations with respect to the sale 
of energy to the City shall terminate in all respects. 

Seetlon 4.1. 

ARTICLE IV 
SHUtDOWNS 

Shutdowns; Notlee; ADoeatlon qfCapadty. 

(a) As used in this Agreement, the term "Shutdown" shall mean any shutdown, 
reduction in capacity or any other inability of the Facility to accept and dispose of such tonnages 
of Acceptable Waste as the Authority is required to cause the Company to accept from the City 
from time to time under Section 2.1(a), existing, for any reason, on or after the date hereo£ In 
the event of any Shutdown, the Authority shall promptly advise the City after notice from the 
Company, and confirm such advice in writing, of the occurrence thereof: as to the effect thereof 
on the ability of the Authority to cause the Company to accept tonnages of Acceptable Waste 
from the City under Section 2.1, and as to the probable duration of such Shutdown. 

SubdiWiioo User COIIIract- NMWDA aud Cit)' ofBaltimore 
\\IJIA·~·2!l6747YII 

-13-



• (b) The Authority shall cause the Company to seek to schedule maintenance Shutdowns 
at periods when a low quantity flow of Acceptable Waste is anticipated. 

(c) The Authority shall cause the Company to endeavor to give prior written noti<:e to 
the City of a maintenance Shutdown. Such notice shall indicate the expected time, duration and 
nature of such Shutdown. 

(d) During the period of any Shutdown, the City shall, at no cost to the Authority, divert 
and landfill or otherwise dispose of, or cause the City to divert and landfi)J or otherwise dispose 
of, any Acceptable Waste that cannot be disposed ofby the Facility and that the Authority would 
otherwise have been required to accept under Section 2.1(a). Such waste is referred to herein as 
"Diverted Waste." During any such period, the Authority shall cause the Company to accept and 
dispose of Acceptable Waste delivered by the City to the extent of the Facility capacity then 
existing. The Authority shall cause the Company to use all reasonable efforts to resume normal 
operation of the Facility. Unless the Authority is excused ftom accepting such Diverted Waste 
due to an Uncontrollable Circumstances in accordance with Section 11.1 or as permitted by 
Section 2.6(a), the Authority shall pay the City an amount equal to the total number of Tons of 
Diverted Waste times the excess if any of the City's cost of transportation (including the City's 
associated labor expense and additional fuel) and disposal of such Diverted Waste over the 
Tipping Fee, provided that the City shall make reasonable efforts and cooperate with the 
Authority to ensure that all Diverted Waste is transported and disposed of in a cost-effective and 
commercially reasonable manner. The excess costs described in this subsection (d) shall be 
payable within 30 days after the Authority's receipt of an invoice in which the City's actual costs 
are properly documented. For purposes of this Section 4.l(d), Diverted Waste delivered by or on 
behalf of the City to the City's landfill is deemed to be disposal in a cost-effective and 
commercially reasonable manner. 

ARTICLEV 
PAYMENTS 

Section 5.1. Tipping Fee for DeUvered Waste. 

The City shall pay to the Authority, as provided in Section 5.3, a tipping fee for each Ton 
of Acceptable Waste delivered by or on behalf of the City pursuant to Section 2.l(a) (the 
"Timing Fee") to the Facility and disposed of under the Waste Disposal Agreement. The 
Tipping Fee shall be determined pursuant to Schedule 1. 

Seetlon 5.2. Change In Law Costs. 

(a) The City shall not be obJfgated to approve or aeeept any Change in Law 
Adjutment. For the avoidance of doubt, fiillure by the City to approve any Change in Law 
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• Adjustment shall not serve to create any liability nmning to the City or otherwise affect the rights 
and obligations of the Company or the Authority, except as set forth in Section 5.2( c). 

(b) In the event of a Change in Law that requires cost reimbursements, the Company 
shall submit a written request for a Change in Law Adjustment that shall include a sworn 
statement signed by the Company's authorized representative accompanied by full and complete 
certified documentation presented for approval by the City, including a discussion of pre-existing 
conditions and costs; changed conditions and costs; cost substantiation and cost analyses and 
detailed cost records; an allocation of the City's Percentage of costs associated with the Change 
in Law; and such other information as may be reasonably required by the City for evaluation of 
the Change in Law Adjustment (the "Change in Law Notice"). The City shall not be required to 
approve or.accept any Change in Law Adjustment Change in Law Adjustment shall not include 
any costs incurred prior to the delivery of the Change in Law Notice. The Change in Law Notice 
shall be submitted to the City by Authority at least 90 days prior to the Change in Law coming 
into effect or, if it is not possible to give 90 days prior notice, within five (S) business days of 
Authority becoming aware of the necessity for a Change in Law Adjustment. The Parties shall 
negotiate in good faith to determine the proper amount to be deemed to be a Change in Law 
Adjustment. Either Party may invoke its right to submit a dispute relating to the determination of 
the amount of a Change in Law Adjustment pursuant to Section 11.2 of this Agreement. 
Notwithstanding the foregoing, the City shall make no payments on any disputed Change in Law 
Adjustment pending any resolution of any such dispute resolution proceeding. 

(c) If (i) a Change in Law Adjustment, together with all other previously approved 
Change in Law Adjustments, would result in more than a 1 S% per ton increase in the aggregate, 
to the Tipping Fee (excluding any Change in Law Adjustments) in effect on the date on which 
the Change in Law comes inro effect, and (ii) the City does not approve such Change in Law 
Adjustment Within 90 days after receipt of the Change in Law Notice and the required 
information, and (iii) the Company elects to shut down the Facility and no longer process 
Acceptable Waste at the Facility as provided herein, then the Authority must cause the Company 
to perform its obligations hemmder to accept and dispose of Acceptable Waste but may 
accomplish the disposal thereof by Alternate Disposal Service for the remainder of the term .. 
The Parties acknowledge that if the Company elects to shut down the Facility, the requirements 
of the Company pursuant to the Waste Disposal Agreement with respect to the sale of electricity 
thereunder shall tenninate and the City may terminate this Agreement by giving written notice to 
the Authority within 30 days after the shutdown occurs. "Alternate Dimosal Service" means (i) 
the acceptance dming the Receiving Hours of waste delivered hereunder at the Facility or at a 
transfer station on the Facility site, (ii) the transportation of the Acceptable Waste, and (iii) the 
disposal of such waste at a landfill or other dispOsal facility in accordance with Applicable Law, 
at the Authority's sole cost and expense and without any increase in the Tipping Fee or reduction 
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• in the Host Community Fee. For the avoidance of doubt, Alternative Disposal Service shall not 
result in reduction of the City's rights to deliver Acceptable Waste hereunder 

(d) In the event of a Change in Law Adjustment that is approved by the City, in its 
sole discretion, Authority shall be reimbursed for such Change in Law Adjustment by the City as 
follows: (i) such Change in Law Adjustment shall be shared by the City and Authority, with the 
City responsible for the City's Percentage of such Change in Law Adjustment, (ii) the amount of 
such City's Percentage of the Change in Law Adjustment applicable to such contract year shall 
be incorporated into the· Tipping Fee for such contract year; provided, however, if the costs 
associated with a Change in Law Adjustment are amortized beyond the end of the contract term, 
the Tipping Fee shall only be adjusted to the extent the City's Percentage of the Change in_Law 
Adjustment fulls within the remainder of the contract term. 

Section 5.3. Payments• 

All amounts payable under Section S.l or 5.2 with respect to any calendar month shall be 
invoiced to the City by the Authority the following month, and shall be paid by the City within 
30 days after the date of receipt by the City of such invoice. A Party may, in good faith, dispute 
the correctness of any invoice or any adjustment to an invoice rendered under this Agreement or 
adjust any invoice for any arithmetic or computational error. In the event an invoice or portion 
thereof; or any other claim or adjustment arising hereunder, is disputed, payment of the 
undisputed portion of the invoice shall be required to be made when due, with notice of the 
objection given to the other Party. Any billing dispute or billing adjustment shall be in wrifuig 
and shall state the basis for the dispute or adjustment. Payment of the disputed amount shall not 
be required until the dispute is resolved. Upon resolution of the dispute, any required payment 
shall be made within ten Business Days of such resolution along with interest accrued at the Late 
Payment Rate from and including the due date to but excluding the date paid. Inadvertent 
ov.erpayments shall be retmned upon request or deducted by the Party receiving such 
overpayment from subsequent payments, with interest accrued at the Late Payment Rate from 
and including the date of such overpayment to but excluding the date repaid or deducted by the 
Party receiving such overpayment 

Seedon5.4. Late Payment. 

A Party shall be entitled to interest at the Late Payment Rate (or the maximum amount 
allowable by law) on any outstanding balance not paid within 30 days after the receipt of the 
applicable invoice by the other Party. 

SubdiYiBion User Cmtract- NMWDA and City of Baltimore 
\111M.· 015534410000011 • :s6747 vll 

-16-



• 

• Section 5.5 • No Set-Off. 

The obligation of a Party to pay the amounts to be paid by it from time to time hereunder 
shall not be subject to diminution by reason of any Shutdown of the Facility, set-oft; abatement, 
counter-claim, existence of a dispute or any other reason, known or UDknown, foreseeable or 
unforeseeable, which might otherwise constitute a legal or equitable defense or discharge of the 
liabilities of such Party hereunder or limit recourse against such Party. The foregoing provisions 
of this Section 5.5 shall not affect any right of a Party to pursue independently any claim it may 
have against the other Party based upon non-performance by the other Party of its obligations 
hereunder. 

Seetlon 5.6. Reserved. 

Seetlon 5. 7. Host Comm.DDity Fee. 

The City and the Authority each acknowledge that the "Host Community Fee" (as such 
term is defined in the Waste Disposal Agreement) shall be paid by the Company to the City via 
the Authority. 

Seclion 5.8. Pavments in Respect of C!tfabl Chames. 

The Tipping Fee was established based upon the current exemption from the City 
Surcharge for waste delivered by the City under the Waste Disposal Agreement. Accordingly, if 
the City Surcharge beco~es applicable to waste delivered pursuant to this Agreement, the 
Authority shall be entitled to reimbursement by the City for any City Surcharge payable on waste 
delivered pursuant to this Agreement. 

Seetion 5.9. Inspestion. 

The City bas the right, at its sole expense and during normal working hours, to examine 
the records of the Authority to the extent reasonably necessary to verifY the accuracy of any 
statement, charge or computation made pursuant to this Agreement If any such examination 
reveals any inaccuracy in any statement, the necessary adjustments in such statement and the 
payments thereof will be made promptly and shall bear interest calculated at the Late Payment 
Rate ftom the date the overpayment or underpayment was made until paid. 
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Section 6.1. 

ARTICLE VI 
AUTHORIZED REPRESENTATIVES 

Anthorlzed Representatives. 

The authorized representative of the Authority (the "Au1horitv R.emgentative") for 
purposos of this Agreement shall be its Executive Director or such other person as the Executive 
Director of the Authority may from time to time designate by written notice to the City. The 
authorized representative of the City (the "City Re,presentati.ve") shall be such person as may be 
designated from tim~ to time, in a written notice delivered to the Authority by the City. Either 
Party may change its representative upon five days' written notice to the other Party. 

Section 7.1 

ARTICLE VB 
INSURANCE 

Tvoes of Insurance for the Authority. 

The Authority shall cause the Company to obtain and maintain all insurance required 
pursuant to the Waste Disposal A~ent. Such insurance shall name the City as additional 
insured. The Authority shall cause the Company to provide certificates of insurance in form 
reasonably satisfactory to the City evidencing such coverage and naming the City as additional 
insured upon the City's request, from time to time, but not more than once annually. 

Section 8.1. 

ARTICLEVID 
DEFAULT AND TERMINATION 

Remedies for Default. 

In the event ofthe breach by any Party of an obligation under this Agreement, the right to 
recover damages or to be reimbmsed will ordinarily constitute an adequate remedy. Therefore, 
no Party sba1l have the right to terminate this Agreement for cause for any breach unless an Event 
of Default (as defined in Sections 8.2 and 8.3) on the part of the other Party shall have occurred 
and be continuing. 

Seetfon 8.2. Eyents of Default by Agthorlfv, 

The following shall constitute an Event of Default on the part of the Authority: 

(a) The failure on the part of the Authority to pay any undisputed amount 
required to be paid to the City under this Agreement when such amount becomes due and 
payable if the City bas made written demand therefor accompanied by notice that unless 
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such amount is paid within 90 days after such demand the default will constitute an Event 
ofDefiwlt, and such amount is not so paid; and 

(b) The persistent or repeated failure or refusal by .the Authority substantially 
to fulfill any of its material obligations in accordance with this Agreement unless such 
fi:illure or refusal shall be excused_ or justified by Uncontrollable Circumstance or a 
default by the Authority under theW aste Disposal Agreement, provided, however, that no 
such failure or refusal shall constitute an Event of Default unless and until: 

(i) the City shall have given prior written notice to the Authority stating 
that in its opinion a particular default or defaults (to be described in reasonable 
detail in such notice) exist which will, unless corrected, constitute a material 
breach of this Agreement on the part of the Authority and which will, in its 
opinion, give the City a right to terminate this Agreement for cause under this 
Section unless such default is corrected within a reasonable period of time, and 

(ii) the Authority shall have neither corrected such default nor initiated 
reasonable steps to correct the same within a reasonable period of time (which 
shall in any event be not less than thirty (30) days from the date of the notice 
given pursuant to clause (a) of this SeCtion 8.2), provided that if the Authority 
shall have commenced to take appropriate steps to correct such default within 
such reasonable period of time, the same shall not constitute an Event of Default 
for as long as the Authority is continuing to take reasonable steps to correct such 
default 

A material breach shall be deemed to have been corrected for purposes of clause {a) above, if it 
has been alleviated to the degree that its existence no longer makes damages an inadequate 
remedy. 

Seetloa 8.3. Eveng of Default by !he City. 

Each of the following shall constitute an Event ofDcfimlt on the part of the City: 

(a) Subject to Section 8.4, the failure on the part of the City to pay any 
undisputed amount required to be paid to the Authority under this Agreement when such 
amount becomes due and payable if the Authority bas made written demand therefor to 
the City accompanied by notice that unless such amount is paid within 90 days after such 
demand the default will constitute an Event of Default, and such amount is not so paid; 
and 

(b) The persistent or repeated failure or refusal by the City substantially to 

fuifi11 any of its material obligations ·in accordance with this Agreement, unless such 
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failure or refusal shall be excused or justified by Uncontrollable Circumstance, provided 
that no such failure or refbsal shall constitute an Event of Default unl~ and until (i) the 
Authority shall have given prior written notice to the Ci1y stating that in its opinion a 
particular default or defimlts (to be desen'bed in reasonable detail in such notice) exist 
wliich will, unless conected, constitute a material breach of this Agreement on the part of 
the City and which will, in its opinion, give the Authority a right to terminate this 
Agreement for cause under this Section 8.3(b) unless such default is corrected within a 
reasonable period of time, and (ii) the City shall have neither corrected such default nor 
initiated reasonable steps to correct the same within a reasonable period of time (which 
shall in any event be not less than thirty (30) days from the date of the notice given 
pursuant to clause (i) of this Section 8.3(b)), provided that if the City shall have 
commenced to take appmpriate steps to correct such default within such reasonable 
period of time, the same shall not constitute an Event of Default for as long as the City is 
continuing to take reas6nable steps to correct such dcfimlt. 

A material breach shall be deemed to have been corrected for purposes of this Section 
8.3, if it bas been alleviated· to the degree that its existence no longer makes damages an 
inadequate remedy. 

Section 8.4. ]'erminatlon for Events of Default. 

If any Party shall have a right of termination for an Event of Default in accordance with 
the second sentence of Section 8.1, the same may be exercised only by Wljtten notice of 
termination given to the other Party; provided that (a) either Party's failure to pay amounts due 
and owing under Section 3.1 shall entitle the other Party to suspend perfotmance o~ or 
terminate, its obligations under Section 3.1 in respect of the sale of electricity to the City under 
the Waste Disposal Agreement or the power purchase agreement referenced in Section 3.1, but 
not to terminate this Agreement. in its entirety; and (b) failme by the City to pay undisputed 
Tipping Fees due and owing to the Authority shall not entitle the Authority or the Company to 
suspend performance o~ or terminate, its obligations under this Agreement or the Waste 
Disposal Agreement in respect of the sale of electricity to the City, pursuant to Section 3.1 of this 
Agreement or the Waste Disposal Agreement or under such power purchase agreement The 
proper exercise of any right of tennination under this Section 8.4 shall be in addition to and not 
in substitution for such other remedies, whether ~ges or otherwise, as the Party exercising the 
right of termination may have. 

Sedlon8.5. Survival of Cemtn Righg and ObUgations. 

No termination of this Agreement under Section 8.4 or otherwise hereunder shall limit or 
otherwise affect the respective rights and obligations of either Party accrued prior to the date of 
such termination. 
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Seetion 8.6. Damages. 

THE PARTIES CONFIRM THAT THE EXPRESS REMEDIES AND MEASURES OF 
DAMAGES PROVIDED IN TillS AGREEMENT SATISFY THE ESSENTIAL PURPOSES 
HEREOF. FOR BREACH OF ANY PROVISION FOR WinCH AN EXPRESS REMEDY OR 
MEASURE OF DAMAGES IS PROVIDED, SUCH EXPRESS REMEDY OR MEASURE OF 
DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY, THE LIABU.ITY SHALL 
BE LIMITED AS SET FORTH IN SUCH PROVISION AND AIL OTHER REMEDIES OR 
DAMAGES AT LAW OR IN EQUITY ARE WAIVED. IF NO REMEDY OR MEASURE OF 
DAMAGES IS EXPRESSLY PROVIDED HEREIN OR IN A TRANSACTION, THE 
UABILITY SHALL BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY, SUCH DIRECT 
ACTUAL DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY AND ALL 
OTiiER REMEDffiS OR DAMAGES AT LAW OR IN EQUITY ARE WANED. UNLESS 
EXPRESSLY HEREIN PROVIDED, NEITHER PARTY SHALL BE LIABLE FOR 
CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES, 
LOST PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGES, BY STATUTE, IN 
TORT OR CONTRACT, UNDER ANY INDEMNITY PROVISION OR OTHERWISE. IT IS 
TilE INTENT OF THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON 
REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT REGARD TO THE 
CAUSE OR CAUSES RELATED THERETO, INCLUDING THE NEGLIGENCE OF ANY 
PARTY, WHETHER SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR 
ACTIVE OR PASSIVE. TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAID 
HEREUNDER ARE IJQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE 
DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE, OR OTHERWISE 
OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES 
CALCULATED HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF 
THE HARM OR LOSS. 

ARTICLE IX 
TERM 

Seetion 9.1. Ierm; Conditions Preeedent. 

(a) This Agreement shall become effective on the Effective Date, subject to satisfitction 
of the conditions set forth in paragraph (b) below, and, unless sooner terminated in accordanCe 
with the terms hereof, shall continue in effect until December 31, 2021; provided that the 
provisions of Article 3 shall become effective on July 1, 2011. 

(b) Notwithstanding the foregoing, this Agreement shall not be effective unless and until 
the fullowing conditions precedent have been met or waived by both Parties: 
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(i) The. Authority and the Company sbaJl have fully executed the Waste 
Disposal Agreement, providing for the disposal of Acceptable Waste collected from the City for 
a term that is at a minimum coterminous with this Agreement; 

(ii) The City and the Company shall have entered into the Second Amendment 
to Hawkins Point Disposal Contract in substantially the form set forth on Schedule 2 to the 
Waste Disposal Agreement (or an amended and restated Hawkins Point Disposal Contract that 
incorporates the Second Amendment) ; 

(iii) Each Party shall have provided the other Party with an opinion of counsel 
to the effect that this Agreement, and the transactions contemplated hereby, have been duly 
authorized, executed and delivered by such Party and constitute a legally binding obligation of 
such Party, enforceable against such Party in accordance with its tenns; 

(iv) The Authority shall have provided the Company with an opinion of 
counsel to the City to the effect that the City Agreement, and the transactions contemplated 
thereby, have been duly authorized, executed and delivered by the City and constitutes a legally 
binding obligation of the City, enforceable against the City in accordance with its terms; and 

(v) The Company shall have provided the Authority a guarantee of the 
Company's performance under the Waste Disposal Agreement by Waste Management, Inc. 

ARTICLE X 
REPRESENTATIONS AND WARRANTIES, CERTAIN COVENANTS. 

Seetion 10.1. RepresentatioN and Warranties of the City. 

The City hereby makes the following representations and warranties to and for the benefit 
oftbe Authority as of the Effective Date: 

(a) The City is a body politic and corporate and a political subdivision of the State of 
Maryland, duly organized and validly existing under the Constitution and laws of the State of 
Maryland, with full legal right, power and authority to enter into and perform its obligations 
under this Agreement 

(b) The City has duly authorized the execution and delivery of this Agreement. This 
Agreement has been duly executed and delivered by the City and constitutes a legal, valid and 
binding obligation of the City, enforceiable against the City in accordance with their respective 
terms. 

(c) Neither the execution or delivery by the City of this Agreement, nor the 
performance by the City of its obligations in connection with the transactions contemplated 
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hereby or thereby or the fulfillment by the City of the tenns or conditions . hereof (i) conflicts 
with. violates or results in a breach of any constitotio~ law or governmental regulation 
applicable to the City or (ii) oonflicts with, violates or results in a breach of any term or condition 
of any judgment or decree, or any agreement or instrument, to which the City is a party or by 
which the City or any of its properties or assets are bound, or constitutes a default thereunder. 

(d) ·No approval, authorization, order or consent of, or declaration, registration or filing 
with, any Governmental Body is required for the valid execution and delivery by the City of this 
Agreement, except such as have been duly obtained or made. 

(e) There is no action, suit or proceeding, at law or in equity, before or by any court or 
governmental authority, pending or, to the best of the City's knowledge, threate~ against the 
City, wherein an unfavorable decision, raling or finding would materially adversely affect the 
performance by the City of its obligations hereunder or in connection with the other transactions 
contemplated hereby, or which, in any way, would adversely affect the validity or enforceability 
of this Agreement, or any other agreement or instrument entered into by the City in connection 
with the transactions contemplated hereby. 

Seetlon 10.2. Representations and Warranties of the Authority. 

The Authority hereby makes the following representations and warranties to and for the 
benefit of the City as of the Effective Date: 

(a) The Authority is duly organized and validly existing under the Constitution and 
laws of the State of Maryland, with full legal right, power and authority to enter into and perform 
its obligations under this Agreement and the Waste Disposal Agreement. 

(b) The Authority has duly authorized the execution and delivery of this Agreement and 
the Waste Disposal Agreement has been duly executed and delivered by the Authority and each 
constitutes a legal, valid and binding obligation of the Authority, enforceable against the 
Authority in accordance with its respective terms. 

(c) Neither the execution or delivery by the Authority of this Agreement and the Waste 
Disposal Agreement, nor the performance by the Authority of its obligations in connection with 
the transactions contemplated hereby or thereby or the fulfillment by the Authority of the terms 
or conditions hereof (i) conflicts with, violates or results in a breach of any constitution, law, or 
governmental regulation applicable to the Authority. or (ii) conflicts with, violates. or results in a 
breach of an term or condition of any judgment or decree, or any agreement or instnunent, to 
which the Authority is a party or by which the Authority or any of its properties or assets are 
bound, or constitutes a default thereunder. 
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(d) No approval, authorization, order or consent o~ or declaration, registration or filing 
with, any governmental authority is required for the valid execution and, delivery of this 
Agreement or the Waste Disposal Agreement by the Authority, except such as have been duly 
obtained or made. 

(e) There is no action, suit or proceeding, at law or in equity, before or by any court or 
governmental authority, pending or, to the best of the Authority's knowledge, threatened, against 
the Authority, wherein an unfavorable decision, ruling or finding would materially adversely 
affect the performance by the Authority of its obligations hereunder or in connection with the 
transactions contemplated hereby or thereby, or which, in any way, would adversely affect the 
validity or enforceability of this Agreem~t or the Waste Disposal Agreement, or any other 
agreement or instrument entered into by the Authority in connection with the transactions 
contemplated hereby or thereby. 

Seetion 10.3. Certain Covenants of the City. 

Except as provided in Article VITI with respect to termination rights, the City shall not 
exercise any right, privilege or election it may have hereunder in a manner inconsistent with the 
exercise by the Authority of its respective rights, privileges and elections under the Waste 
Disposal Agreement. No provision of this Agreement shall be construed in such manner as to 
enlarge, or have the effect of enlarging, the respective rights, privileges and elections of the 
Authority under the Waste Disposal Agreement. 

ARTICLE XI 
MISCELLANEOUS 

Seetloilll.t. Uneontrollable CirCII.IIlStanee. 

Each Party shall be excused for its failure to perform in accordance with this Agreement 
any obligation required to be performed by it hereunder, to the extent that such failure results 
from an Uncontrollable Circumstance, movided. that, in no event shall any Uncontrollable 
Circmnstance excuse either Party from making any payment hermm.der in accordance with the 
terms hereo£ Each Party shall seek diligently and in good fiUth to overcome or Rlllove such 
Uncontrollable Circumstance, provided, however, that the settlement of strikes, lockouts, and 
other industrial disturbances or of any legal actions or administrative proceedings shall be 
entirely in the discretion of the Party suffering the same, and it shall not be required to make 
settlement of strikes, lockouts, and other industrial disturbances or of legal actions or 
administrative proceedings when such settlement would be unfavorable, in the judgment of the 
Party suffering the strike, labor dispute or o~er industrial disturbance or legal action or 
administrative proceedings. A Party claiming the benefit of this Section 11.1 shall give prompt 
notice thereof to the other Party. 
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Seedon 11.2. Dl!ppte Resolution. 

Any judicial action arising out of; resulting from or in any way relating to this Agreement 
sball be brought only in a state or federal court of competent jurisdiction in the State of 
Maryland. 

Secdon 11.3. AssJgnment. 

Except as otherwise provided herein, this Agreement may not be assigned by either Party 
without the prior written consent of the other Party except that the Authority or any permitted 
assignee thereof may, without such consent assign its interest and obligations hereunder to any 
corporation or other entity with which or into which the Authority or such assignee shall merge 
or consolidate or to which the Authority or such assignee shall transfer all or substantially all of 
its ~sets, including the Facility so long as, (i) the assignee assumes all of the Authority's 
obligations hereunder in writing and (ii) in the event of an assignment by the Authority un~er this 
Section 11.3 the City shall be notified thereof in writing and shall make payments due hereunder 
to such Person as may be designated by such assignee in such notice or otherwise in writing. 

Section 11.4. Appointment of Authority as City's Designee. 

The City acknowledges that, in order to facilitate the performance by the Authority of its 
obligations under this AgreeJnent, the Authority is entering into tho Waste Disposal Agreement 
with the Company, dated the date hereof. which Agreement provides for the performance by the 
Company of obligations generally corresponding to the obligations undertaken by the Authority 
hereander. The City further acknowledges and agrees that, except with respect to the Reserved 
Rights ( as defined in the Waste Disposal Agreement), the Authority has appointed the Company 
as the Authority's designee for so long as the Waste Disposal Agreement shall be in effect, to act 

in the name, on behalf and in the place and stead of the Authority, to perform all of the 
Authority's obligations under this Agreement and to exercise, enjoy and enforce all such rights, 
remedies, ·powers, privileges, elections and other benefits as the Authority may have or to which 
it may be entitled under this Agreement, including, without limitation, all rights of the Authority 
hereunder in respect of the delivery by the City of Acceptable Waste and the payment of all 
amounts payable by the City. The City further acknowledges that, pursuant to the Waste 
Disposal Agreement, the Authority has agreed that it shall not tllke any action, or omit to take any 
action, which action or omission to act would in any way impede, interfere with, restrict or 
otherwise limit the ability of the Company to exercise such right, power and authority of the 
Company as designee of the Authority hereunder. The City further acknowledges and agrees that 
the perf~ce by the Company on behalf of the Authority of the Authority's obligations under 
this Agreement shall constitute performance of such obligations by the Authority for all purposes 
hereof; and the Authority hereby acknowledges and agrees that the performance by the City of its 
obligations hereunder to the satisfaction of the Company shall constitute performance of its 
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obligations to the Authority hereunder for all purposes hereof. Until the Waste Disposal 
Agreement ex:pb:es or terminates by its tenns, the City hereby agrees (a) to render performance of 
all of its obligations hereunder (including, without limitation, all obligations with respect to the 
delivery of Acceptable Waste and the payment of amounts payable by the City from time to time) 
directly to the Company in accordance with the terms hcreo( (b) that the Company shall be 
entitled, either in its own name or in the name of the Authority, to enforce all of the 
representations, warranties, covenants, and obligations of the City hereunder, and that the City 
consents to be sued by the Company in accordance with the terms hereof for any violation or 
breach by the City of, or. default by the City in respect o( any such representation, warranty, 
covenant or obligation, (c) that it shall not act or otherwise rely upon any notice, advice, 
direction, consent or other communication delivered or given hereunder by or on behalf of the 
Authority which shall not also have been delivered or consented to by the Company in a writing 
given to the City, and (d) that it shall deliver directly to the Company (with a copy to the 
Authority) any notice, advice, direction, consent or other communication delivered or given by it 
hereunder. If requested by the City Representative, the Authority will cooperate with the City in 
connection with administration or enforcement of the City's rights Wider this Agreement relating 
to the obligations of the Company under the Waste Disposal Agreement, and the City agrees to 
reimburse the Authority for reasonable costs and expenses incurred by the Authority in 
connection with such administration or enforcement. 

Section 11.5. Notices. 

All notices, consents, invoices and other communications required, permitted or 
otherwise delivered under this Agreement shall be in writing and may be delivered by hand or 
mailed by first class registered or certified mail, return receipt requested, postage prepaid, and in 
any case shall be addressed as follows: 

If to the Authority: 

Northeast Maryland Waste Disposal Authority 
100 South Charles Street 
Tower ll, Suite 402 
Baltimore, Maryland 21201 
Attention: Executive Director 

If to the Mayor and City Council of Baltimore: 

Director ofPublic Wo:rks 
600 Abel Wolman Municipal Building 
200 N. Holliday Street 
Baltimore, Maryland 21202 
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with copies to: 

Director of Finance 
Room 469, City Hall 
100 N. Holliday Street 
Baltimore, Maryland 21202 

and 

City Solicitor 
Room 101 
City Hall 
Baltimore, Maryland 21202 

Changes in the respective addresses to which such notices, consents, invoices or other 
communications may be directed and may be made from time to time by either Party by notice to 
the other Party. Notices and consents given by mail in accordance with this Section 11.5 shall be 
deemed to have been given five Business Days after the date of dispatch; notices and consents 
given by any other means shall be deemed to have been given when received. 

Section 11.6. . Entire and Complete Agreement. 

This Agreement constitutes the entire and complete agreement of the parties with respect 
to the subject matter hereof: and supersedes all prior or contemporaneous understandings, 
representations, arrangements and commitmen~ all of which, whether oral or written, are 
mergedherein.. 

Seetlon 11.7. Binding Eft'eet. 

This Agreement shall bind and inure to the benefit of the parties to this Agreement and 
any successor or assignee acquiring an interest hereunder consistent with Section 11.3. 

Seetloa 11.8. Other DoegmentB. 

Each Party shall execute and deliver any instruments and to perform any acts which may 
be necessary or reasonably requested by the other Party or by the City in order to give full effect 
to this Agreement 

Section 11.9. APPDcable Law. 

The law of the State of Maryland shall govern the validity, interpretation, construction 
and performance of this Agreement 
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Seetlon 11.10. Beadings. 

Captions and headings in this Agreement are for ease of xefe.ence only and do not 
constitute a part of this Agreement 

Section 11.11. Conntemarts. 

This Agreement may be executed in counterparts, each of which shall be deemed an 
original, and all of which when executed and delivered shall together constitute one and the same 
instrument. 

Section 11.11. Amendment or Waiver. 

Neither this Agreement nor anY provision hereof may be changed, modified, amended or 
waived except by a written instrument signed by the Party against whom enforcement of such 
change, modificatio~ amendment or waiver is sought. 

Section 11.13. Waiver of Sovereign Immpnlty. 

The City reserves any rights it may have under Applicable Law in respect of any right or 
defense of sovereign immunity (or similar rights and defenses). 

The Authority, to the maximum extent permitted by Applicable Law, hereby irrevocably 
waives and renounces any and all rights to sovereign immunity (or similar rights and defenses) it 
may have under Applicable Law with respect to, and agrees not to raise sovereign immunity (or 
any similar defense) as a defense to, any claim, suit or proceeding (of whatever nature) based on 
or arising out of this Agreement, or the transactions contemplated hereby, or any breach hereof 
by the Authority, asserted or brought by or on behalf of the City, its Affiliates or any officer, 
employee or agent thereof: 

Section 11.14. Severab!Jity. 

Jn the event that any provision of this Agreement shall, for any reason, be determined to 
be invalid, illegal or unenforceable in any respect, the Parties shall negotiate in good faith and 
agree as to such amendments, modifications or supplements of or to this Agreement or such other 
appmpriate actions as shall, to the maximum extent practicable in light of such determination, 
implement and give effect to the intentions of the parties as reflected her~ and the ~ther 
provisions of this Agreement shall, as so amended, modified or supplemented, or otherwise 
affected by such action, remain in full force and effect. 
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Seetlon 11.15~ Limitation of Upbllity and DefeDies• 

{a) The City acknowledges that the Authority's ability to perfonn its obligations 
hereunder is dependent in part upon the performance by the Company of its obligations under the 
Waste Disposal Agreement. Accordingly, the City agrees that any amounts payable hereunder by 
the Authority pursuant to Schedule 1 or Article V or otherwise in respect of the disposal of 
Acceptable Waste hereunder shall be payable to the City solely from such amounts as may be 
paid to the Authority by the Company pursuant to the Waste Disposal Agreement. 

(b) Notwithstanding any other provision of this Agreement to the contrary, the liability 
and obligation of the Authority for all monetary payments with respect to or arising as a result of 
this Agreement are limited obligations payable solely from amounts paid by the Company under 
the Waste Disposal Agreement ("Comoanv Paymentsj as and to the extent such Company 
Payments are received and available to pay such amounts under Applicable Law. The liability of 
the Authority for any monetary payments ~ the City with respect to, or as a result of, this 
Agreement are not payable ftom the general funds of the City or any amounts received by the 
City in respect of the City Fee and the incurrence or nonperformance of such obligations or 
payments Will not constitute or create a claim against, any of the assets or property of the 
Authority or of its income, receipts or revenues, except Company Payments available to pay such 
amounts under Applicable Law. 

(c) No recourse for the payment of any amounts due by the Authority under this 
Agreement or upon any representation, waminty, covenant, agreement or obligation contained in 
this Agreement or in any document, certificate or ins1rument that this Agreement requires to be 
executed and delivered by the AuJhority or for any claim hereon or thereon shall be had by the 
City, except from Company Payments. 

(d) The execution and delivery of this Agreement by either party does not impose any 
personal liability on the members, officers, eQlployees or agents of either party. No recourse 
must be ha.d by either party for any c1aims b8sed on this Agreement against any member, officer, 
employee or other agent of the other party in his or her individual capacity, all such liability, if 
any, being expressly waived by both parties by 1he execution of this Agreement. 

Seetfon 11.16. Reuom I Information I lpspeetfou I Audits. 

(a) The Authority shall maintain records of all actions, and accurate books of account 
for all funds received and disbursed, with full documentation to substantiate the transactions 
under this Agreement. These records shall be retained for a period of at least three (3) years after 
receipt of the final payment under this Agreement. If the Authority (or the Company and its 
parent organimion) should cease to exist, custody of these records for the Agreement will 
immediately be transferred to the City. 
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(b) At any time during the noDDBl course of business hours and as often as the City or 
its representative may deem necessary, there shall be made available to the City or its 
representative for examinati~ all of the Authority's records with respect to all matten covered 
by this Agreement and the Authority will permit the City or its representative to audit , examine, 
copy and make excerpts of transcripts ftom such records, and to make audits of all contract 
invoices, materials, payrollB and other data relating to matters covered by this Agreement 
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IN WITNESS WHEREOF, Northeast Maryland Waste Disposal Authority has caused 
this Agreement to be executed in its name by WI authorized member, and bas caused its seal to be 
attached to this Agreement as of this 22= day of June, 2011. 

[SEAL] 

Witness: 

NORlliEAST MARYLAND WASTE 
DISPOSAL AtiTHORITY 

Executive Director 



• IN WITNESS WHEREOF, the City bas caused this Agreement to be executed in its 
name by and has caused the seal of the City to be attached to this 
Agreement, as of this_ day of 2011. 

[SEALJ CITY COUNCIL OF 

Wrtness: 

Approved for fonn and legal sufticiarlci.~~~ of ~ 2011. ~"...:;;._?-,/ u 
CHIEF SOLICITOR 

By~ 
(/ 
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EXECUTION VERSION 

Schedule 1 

TIPPING FEE 

The Authority shall charge the City the following Tipping Fee per ton during the calendar year 
noted, as may be adjusted according to the terms set forth in the Agreement 

Calendar Year 

111112 to 12/31/12 
111/13 to 12/31/13 
1/1/14 to 12/31114 
l/1115 to 12/31/15 
111/16 to 12/31116 
1/1/17 to 12/31/17 
111/18 to 12/31/18 
1/1119 to 12/31/19 
1/1/20 to 12/31/20 
111/21 to 12/31/21 
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Tipping Fee 

$46.23 
$47.39 
$48.57 
$49.78 
$51.03 
$52.31 
$53.61 
$54.95 
$56.33 
$57.74 
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EXECUTION VERSION 

Schedule3 

Energy Sale (1 0 MWl ftom Wheelabrator Baltimore L.P. C"BRE8C0'1: 

Section 3.1 of the Agreement makes provision fur the City to receive the benefit of a fixed 
energy price for the period from the July 1, 2011 to July 1, 2013 .. 

BRESCO will sell the City (or an energy supplier designated by the City) 10 MW of physically 
delivered energy per hour via PJM Day-Ahead Internal Bilateral Transaction for a 96 month 
period starting July 1, 2013 through June 30, 2021. BRESCO will deliver energy on a strictly 
wholesale basis. Physical delivery may be made at City's direction to a qualified retail electricity 
supplier for benefit of City's electric accounts. The energy will be generated by the Facility and 
delivered on a unit contingent basis. The delivery point shall be PJM Pnode ID "50694". 

The sale of energy shall be contingent upon the City or its agent or designated haulers delivering 
150,000 tons of waste per year to the Facility. If the City or its agent or designated haulers fails 
to deliver 150,000 tons per year of waste to BRESCO for two consecutive years, BRESCO shall 
have the right to terminate the power purchase agreement. This transaction is for energy only 
and does not include capacity or any other ancillary services (including environmental attributes). 
Furthermore, BRESCO is excused from these obli · o en it has a scheduled turbine outage 

or if the Facility is shut do The power purchase a will be e::er-an ISD~ 
a lo-to-both-parties. Ncith · btt fCQ1!!l: 

Price for Period #1 (or years 1 through 5) is outlined below. This price was determined based on 
a straight five year average of energy rates in the attached spreadsheet. 

Period Contraet Priee Type of Settlement/ Delivery 
Period Transaction Delivery LMP Location 

1 7/1/13 to $62.00/MWh Physical Day-Ahead PJMPnodciD 
6/30/16 "50694" 

2 7/1/16 to "Market" Physical Day-Ahead PJMPnodciD 
6/30/21 Plus$7/MWh "50694" 

Price for Period #2 will be based on the average NYMEX Index-PJM West Hub forward market 
index price ("Market") and be set twelve months prior to the start of each contract year. For 
example, the fiscal 2017 contract year price (i.e. July 1, 2016 to June 30, 2017) will be set on 
July 1, 2015. A basis differential of$7/MWh will be added to the Market price to compensate 
for the congestion between the BRESCO Node and the PJMW Hub. Within 270 days after the 
price for any year in Period 2 is set, the City may elect to terminate the power purchase 
agreement for the remainder of Period 2 beginning on the date that such price was to become 
effective . 
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• Market price is calculated by taking the weighted average of the (a) PJM Western Hub Off-Peak 
Calendar-Month Day-Ahead LMP Swap Futures multiplied by the off-peak hours in the mondt + 
(b) PJM Western Hub Peak Calendar-Month Day-Ahead LMP Swap Futures multiplied by the 
on-peak hours in the month+ (c) $7/MWh basis differential between the PJM Western Hub and 
the node. An example is provided below: 

Month; August. 2013 
NYMBX PJMW Peak Price: 
NYMEX PJM Off-Peak Price: 
August Peak Hours: 
August Off-Peak Hours: 
Weighted Avg. Price Calculation: 
Total Price Paid to BRESCO: 

$65.00/MWh 
$55.00/MWh 
368 
376 
($65"'368 + $55*376) I (368 + 376) = $59.9/MWh 
$59.9 + $7 = $66.9/MWh 

Market price will be obtained from the NYMEX website as outlined below. In the event no 
pricing is available from NYME~ the settlement will be based on a mutually agreed upon 
source. 

PJMW-Peak: 

PJM Western Hub Peak Calendar-Month Day-Ahead LMP Swap Futures 

NYMEX Product symbol- J4 

htto://www.cmegroup.com/tradinefenergylelectricity/pjm-western-hub-peak-calendar-month
"'y-ahead-lmp-swgp-futures contract specifications.btml 

PJMW- Off-Peak: 

PJM Western Hub Off-Peak Calendar-Month Day-Ahead LMP Swap Futures 

NYMEX Product Symbol- B4 

http://www.cmegroup.com/tradinglenergy/electricity/pjm-westem-hub-off-peak-calendar-month
day-ahead-lmp--swap-futures_ contract_specifications.html 
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EXECUTION VERSION 

WASTE DISPOSAL AGREEMENT 

between 
NORTHEAST MARYLAND WASTE DISPOSAL AUTHORITY 

and 
WHEELABRATOR BALTIMORE, L.P. 

Dated as of June 22, 2011 

Submission Not an Offer. The submission of a cbaft of this document or a summary of some or 
all of its provisions does not constitute an offer to create a legally binding obligation on the part 
of any prospective party, it being understood and agreed that no sueh party shall be legally 
obligated with respect to the matters addressed herein unless and until a definitive agreement has 
been executed by all parties. 
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EXECliTION VERSION 

WASTE DISPOSAL AGREEMENT 

TinS WASTE DISPOSAL AGREEMENT is made and entered into as of the 22nd day of 
June, 2011, by and between Northeast Maryland Waste Disposal Authority (the 11Authority"), a 
body politic and corporate organized and existing under the laws of the State of Maryland, and 
Wheelabrator Baltimore, L.P ., a Maryland limited partnership (the "Company"). 

RECITALS 

A. The Mayor and City Council of Baltimore, Maryland (the "City'') have entered into 
a separate contract with the Authority (the ''City Agreement''), substantially identical in fonn and 
substance and dated of even date herewith. which provides for the disposal of the City's soJid 
waste by the Authority. 

B. The Company operates a solid waste disposal facility with a nameplate capacity of 
2,250 Tons of waste per day, including steam-generating equipment feeding a tln'bine generator, 
air-pollution control equipment and facilities for recovery of ferrous metals from the incinerator 
residues, located in the City of Baltimore (the "Facility''). 

C. The Authority and Company wish to contract for the disposal by Company at its 
Facility of waste delivered pursuant to the City Agreement. 

NOW, TIIEREFORE, in consideration of the mutual covenants contained herein and 
other good and valuable consideration, receipt of which is hereby acknowledged, the parties 
hereto hereby agree as follows: 

Section 1.1. Definitions. 

ARTICLE I 

DEFINITIONS 

The following are definitions of certain terms used in this Agreement. 

"Acce.ptable Waste" means all household garbage, trash, rubbish, and refuse, but 
excluding all Unacceptable Waste. In no event shall Acceptable Waste include any materials 
defined herein as Unacceptable Waste. In addition, the parties recognize that some substances 
which are not, as of the date of this Agreement, considered hannfui or of a toxic nature or 
dangerous, may be determined by the EPA or any other federal, state or local Governmental 
Body subsequent to the Effective Date to be hazardous, toxic, dangerous, or harmful, and at the 
time of receipt of notice from the Company to the Authority and the City following such 
determination, such substances shall cease to be Acceptable Waste and become Unacceptable 
Waste. If any Governmental Body having appropriate jurisdiction shall determine that any 
chemicals or other substances which are not, as of the Effective Date, included within this 
defmition of Acceptable Waste because they are considered harmful or of a toxic nature or 
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dangerous, are not hannful, toxic or dangerous, the Company and the Authority may mutually 
agree that such chemicals or other substances shall be Acceptable Waste for the purposes of this 
Agreement 

"Affiliate" means, with respect to any Person, any other Person who controls, is 
controiJed by, or is under common control with. such Person. 

"Amement" means this Waste Disposal Agreement between the Authority and the 
Company, as the same may from time to time be amended, modified or supplemented in 
accordance with the tenns hereof. 

''Alternate Disposal Service11 has the meaning given in Section S.2(c). 

".Amlicable Law" means: (I) any federal, state or local law, code or regulation; (2) any 
fonnally adopted and generally applicable rule, requirement, determination, standard, policy, 
implementation schedule or other order of any Governmental Body having appropriate 
jurisdiction; (3) any established interpretation of law or regulation utilized by an appropriate 
Governmental Body if such interpretation is documented by such Governmental Body and 
generally applicable; and (4) any Governmental Approval, in each case having the force of law 
and applicable from time to time to: (a) the siting, design, acquisition, construction, equipping, 
financing, ownership, possession, start up, testing, operation, maintenance, repair, replacement or 
management of municipal solid waste resource recovery systems, including the Facility; (b) the 
air, noise, dust and odor emissions therefrom; (c) the transfer, · handling, processing, 
transportation or disposal of NonMProcessible Waste, Residue and other by-products produced 
thereby; (d) the perfonnance by a Party of its obligations hereunder; or (e) any other transaction 
or matter contemplated hereby (including, without limitation, any of the foregoing which pertain 
to solid waste processing, waste disposal, health, safety, fire, environmental protection, labor 
relations, building codes and non-discrimination). 

"Authority R.cmresentative" has the meaning given in Section 6.1. 

"Authority's Percentaae, means, for each contract year, a fraction, the numerator of 
which is the tonnage delivered by the Authority under this Agreement in the prior calendar year 
(except with respect to the first contract year the tonnage shall equal 200,000 tons), and the 
denominator of which is the average annual tonnage of waste delivered to the Facility in the prior 
five {S) calendar years. 

"Baltimore Re!Ponal Coo,peratiye Purchasing CoJD1Cil @RCPCl" means the buying 
cooperative managed by the Baltimore Metropolitan Council (BMC). Members of BRCPC are 
purchasing officers from BMC's six member jurisdictions, their school systems, the City of 
Annapolis and the Maryland Department of General Services. BRCPC purchases electricity for 
its members, and it or its designated electricity supplier may be the counterparty for the 
electricity transaction with Company. 
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"Business DAy" means any day other than a Saturday, a Sunday or a day on which either 
state or national banks in Maryland are not open for the conduct of nonnal banking business. 

"Chanr:e in Law" means: 

{a) the adoption, amendment. promulgation, issuance, modification, repeal or 
written change in administrative or judicial interpretation, of any Applicable Law after the 
Effective Date hereof, unless such Applicable Law was on or prior to the Effective Date duly 
adopted, promulgated, issued or otherwise officially modified or changed in interpretation, in 
each case in final fonn, to become effective without any further action by any Governmental 
Body; or 

{b) the order or judgment of any Governmental Body issued after the Effective 
Date {unless such order or judgment is issued to enforce compliance with Applicable Law which 
was in effect as of the date hereof) to the extent such order or judgment is not the result of willful 
or negligent action, error or omission or Jack of reasonable diligence of the Company or of the 
Authority, whichever is asserting the occurrence of a Change in Law; provided, however, that the 
contesting in good faith or the failure in good faith to contest any such order or judgment shall 
not constitute or be construed as such a willful or negligent action, error or omission or lack of 
reasonable diligence; or 

(c) to the extent occurring after the Effective Date, (i) the denial of an 
application for, a delay in the review, issuance or renewal of. or the suspension, termination, or 
intem1ption of any Governmental Approval, or (ii) the imposition of a term, condition or 
requirement in a Governmental Approval which is materially more stringent or burdensome than 
the terms and conditions set forth in connection with the issuance of such Governmental 
Approval, in either case, to the extent that such occurrence is not the result of willful or negligent 
action, error or omission or a lack of reasonable diligence of the Company or of the Authority, 
whichever is asserting the occurrence of a Change in Law; provided, however, that the contesting 
in good faith or the failure in good faith to contest any such occurrence shall not be construed as 
such a willful or negligent action or lack of reasonable diligence; provided that Change in Law 
shall not include any changes in Applicable Laws relating to taxes. fees or charges imposed by 
Governmental Authority. 

"Change in Law Adiustment" means an adjustment to the Tipping Fee to account for the 
Authority's Percentage of increased capital costs or operation and maintenance costs incurred by 
Company as a result of a Change in Law, with the Authority's Percentage of any such capital 
costs attributable to a Change in Law amortized over the remaining life of the applicable assets in 
accordance with generally accepted accounting principles; provided that no Change in Law 
Adjustment shall be effective unless the Authority and the City, each in its sole discretion 
authorizes such Change in Law Adjustment in writing. 

"Change in Law Notice" has the meaning given in Section S.2(a). 



"~" has the meaning given in Recital Clause A. 

"City Agreemenf' has the meaning given in Recital Clause A. 

"City Pmnents" has the meaning given in Section 11.15. 

"City Representative" has the meaning given in Section 6.1. 

"City Surcharge" means the surcharge imposed on haulers of solid waste and payable by 
waste disposal facilities pursuant to Baltimore City Code. Article 23, Subtitle 11. 

"County" shall mean Baltimore County, Maryland. 

"Designated Hauler" means a municipal or private hauler designated by the City or the 
applicable Participating County as delivery for the account of the City or Participating County, as 
the case may be. Absent written instructions to the contrary from the City's authorized 
representative, all trucks or vehicles operated by City employees shall be Designated Haulers 
delivering for the City's account. 

"Diverted Waste" has the meaning given in Section 4.1(d). 

"Effective Date" shall mean January 1, 2012 except that the provisions of Article 3 shall 
become effective on July 1, 2011. 

"Energy Payment Amount" has the meaning given in Section 3.l(b). 

"Event of Default" has the respective meanings specified in Sections 8.2 and 8.3. 

"Facility" means the solid waste disposal facility described in Recital Clause B. 

"Federal Entity" means the United States of America, any agency, instrumentality, 
department or other part thereof. 

"First EnelJY Delivery Period" has the meaning given is Section 3.l(a). 

"Governmental Ap_proval" means all permits, authorizations, consents, certifications, 
exemptions, registrations, nilings and entitlements of any Governmental Body. of whatever kind 
and however described, which are required under Applicable Law to be obtained or maintained 
with respect to the operation, maintenance or ownership of the Facility or the perfonnance by a 
Party of its obligations hereunder or under the City Agreement. 

"Governmental Body'" means any federal, state, regional or local legislative, executive, 
judicial or other governmental board, agency, authority, commission. administration, court or 
other body, or any official thereof having jurisdiction. 
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"Holiday" means New Year's Day, Memorial Day, Independence Day, Labor Day, 
Thanksgiving Day, and Christmas Day. 

"Host Community Fee" has the meaning given in Section 5.7. 

''Late Payment Rate" means, for any date, the lesser of (a) the per annum rate of interest 
equal to the prime lending rate as may from time to time be published in The Wall Street Journal 
under "Money Rates" on such day (or if not published on such day on the most recent preceding 
day on which published), plus one percent (1%) and (b) the maximum rate permitted by 
Applicable Law. 

"Participating County" has the meaning given in Section 2.1 (c). 

"Participating County P'l}'ll1ents" has the meaning given in Section 11.15. 

'~' means the Company or the Authority. 

"Person" means any individual, corporation, partnership, joint venture, association, joint
stock company or unincorporated organization, or any Governmental Body. 

"Receiving Hours" means the hours during which the Facility shall be open for the 
receiving of Acceptable Waste as set forth in Section 2.2. 

"Recovered Materials" means metals recovered from Acceptable Waste or Facility 
residues. 

"Rejected Waste" means any waste delivered to the Facility hereunder that is determined 
to be Unacceptable Waste by the Company after being deposited in the receiving pit. 

"Reserved Rights" consist of (i) the Authority's right to enter into Authority Contracts to 
provide for the delivery of additional Acceptable Waste, (ii) the Authority's rights hereunder with 
respect to Waste delivered under Authority Contracts and (iii) the Authority's rights under 
Section 5.6 and related payment rights. 

"Residue" means the material (including, but not limited to, fly ash, bottom ash and 
siftings) remaining after processing waste and after removal of any Recovered Materials. 

''Residue Dipsal Contract" has the meaning given in Section 2.5(c). 

"Residue Landfill" means the City's Quarantine Road Landfill (also known as the 
Hawkins Point Landfill) or any other landfill at which the City disposes of Residue pursuant to 
the Residue Disposal Contract. 

11Retumed Waste" means any waste delivered to the Facility that is detennined by the 
Company to he Unacceptable Waste before being deposited in the receiving pit 
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"Shutdown" has the meaning given in Section 4.l(a). 

"State Entity'' means any state of the United States of America, any political subdivision 
or municipal corporation existing or organized under the laws of any such state, or any agency, 
instrumentality, department or odler part of any such state, political subdivision or municipal 
corporation (including, without limitation, any authority, district or similar entity). 

"TiP.Ping Fee" means the per-Ton fee set forth on Schedule 1. as may be adjusted 
pursuant to Section 5.2, and payable to the Company by the Authority pursuant to the terms of 
Article V herein. 

"Ton" or "ton" means a "short ton" of two thousand {2,000) pounds. 

"Unacceptable Waste" means any waste that is both within any of the following 
categories of waste and is considered unacceptable waste by Company rules applicable to 
substantially all haulers of municipal solid waste to the Facility: (a) Hazardous Waste, explosives 
and ordnance materials, pathological wastes, radioactive materials, lead acid batteries, sludges, 
highly inflammable substances, cesspool or other human wastes, human and animal remains, 
motor vehicles, fann or other large machinery, non-burnable construction materials and 
demolition debris and hazardous refuse of any type or kind including those addressed by 
regulations adopted by the United States Environmental Protection Agency ("EPA") pursuant to 
the Resource Conservation and Recovery Act of 1976, as amended, or other federal or state 
statutes, such as, but not limited to, cleaning fluids, hazardous paints, acids, caustics, poisons, 
radioactive materials, fine powdery earth used to filter cleaning fluid, and refuse of similar 
nature; (b) unless consented to by the Facility's plant manager, any item of waste exceeding six 
(6) feet in any one of its dimensions or being in whole or in part a solid mass, the solid mass 
portion of which has dimensions such that a sphere with a diameter of eight (8) inches could be 
contained within such solid mass portion; (c) all large household appliances, commonly referred 
to as "white goods" including, without limitation, refrigemtors, stoves, washing machines, drying 
machines, water heaters, and the like; (d) any controlled substances regulated under the 
Controlled Substances Act, 21 USC 801 et seq., or any equivalent state law; (e) any material that 
a waste-to-energy facility cannot accept pursuant to any Applicable Law of the City, the State of 
Maryland or any Governmental Body; (f) small appliances containing chlorofluorocarbons 
(CFCs) including, without limitation, air conditioners, water coolers, and dehumidifiers; (g) tires 
and cathode ray tubes (in each case in excess of a de minimis amount); and (h) all other items of 
waste which Company reasonably believes would be likely to pose a threat to health or safety or 
the acceptance and disposal ofwhich may cause damage to the Facility or be in violation of any 
Governmental Approval or Applicable Law. Any substances which are determined by the EPA 
or any other federal, state, or local agency subsequent to the Effective Date to be hazardous, 
toxic, dangerous, harmful, or otherwise designated as a "waste ban," shall, at the time of notice to 
the City and the Authority by the Company following such determination be considered 
Unacceptable Waste. 

"Uncontrollable Circumstance" means any act, event, or condition that is beyond the 
reasonable control of the Party relying thereon as justification for not performing an obligation, 
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covenant or agreement or complying with any condition required of such Party under this 
Agreement, to the extent such act, event or condition is not the result of or does not arise from 
the willful or negligent act, error or omission, failure to ex:eroise reasonable care or diligence, 
equipment failure or breach of this Agreement on the part of the Party. Such acts, conditions or 
events include, but are not limited to, the following (but only to the extent and for such duration 
as such act, condition or event reasonably affects a Party's perfonnance under this Agreement): 

(a) (i) an act of God, epidemic, landslide, lightning, earthquake, frre, explosion, 
storm, flood or similar occurrence, an act of the public enemy, war, blockade, 
insurrection, riot, general arrest or restraint of government and people, civil disturbance 
or similar occurrence, or (ii) a strike, lockout, or similar industrial or labor action; 

(b) the order and/or judgment of any federal, state or local court or Governmental 
Body, if it is not also the result of willful or negligent action or a Jack of reasonable 
diligence of the non-performing Party, provided that the contesting in good faith of any 
such order and/or judgment shall not constitute or be construed as a willful or negligent 
action or a lack of reasonable diligence of such non-performing Party; 

(c) the failure to obtain, or suspension, termination, interruption or failure of 
renewal of any Governmental Approval essential to the operation, ownership or 
possession of the Facility as provided for herein or required with respect hereto or the 
performance by a Party of its obligations hereunder, if it is not also the result of willful or 
negligent action or a lack of reasonable diligence of the non-perfonning Party, provided 
that the contesting in good faith of any such failure to obtain, suspension, termination, 
interruption or failure of renewal shall not be construed as a wiliful or negligent action or 
a lack of reasonable diligence of such non-performing Party; and 

(d) a Change in Law; 

(e) the failure of any subcontractor or supplier (except a subcontractor or supplier 
which is an Affiliate of the Company or the managing partner thereof) selected with 
reasonable care and good faith to furnish labor, services, materials, or equipment in 
connection with the operation or maintenance of the Facility by the date agreed to, 
provided that the Non-Performing Party is not reasonably able timely to obtain substitute 
labor, services, materials or equipment; and 

(t) the failure or inability of the City to accept for disposal residue or other 
materials deliverable pursuant to the Hawkins Point Disposal Contract, as amended 
consistent with the Second Amendment thereto, the form of which is set forth on 
Schedule 2 to this Agreement; or the failure of the jurisdiction in which the Facility or 
any Residue Landfill is situated or the appropriate federal or state agencies or public 
utilities having operational jurisdiction in the area of location of the Facility or any 
Residue Landfill to provide and maintain and assure the maintenance of all utilities, 
services, sewerage, and water lines to the Facility or such Residue Landfill for operation 
of the Facility or such Residue Landfill, provided they are essential to the Facility. 
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ARTICLED 

OBLIGATIONS RELATING TO DELIVERY AND 

ACCEPTANCE OF WASTE 

Section 2.1. Delivery and Aeeeptanee of Waste, 

(a) Delivery of Waste 

Throughout the term of this Agreement, but subject to the provisions of this Section 
2.1(a) and of Sections 2.5, 2.6 and 4.1, the Authority shall deliver, or cause to be delivered, to the 
Facility (i) substantially all Acceptable Waste collected by the City or otherwise deliverable 
under the City Agreement and Acceptable Waste that is delivered under Authority Contracts 
pursuant to Section 2.1(c), but excluding (A) waste that is disposed of in a City landfill for the 
purposes of creating a fluff layer in any new cell at the City landfill and (B) quantities of waste 
disposed of at a City landfill or other disposal facility if such disposal is necessary to avoid 
service efficiency delinquencies and the quantities are consistent with the City's historic practices 
and {ii) Acceptable Waste that is delivered under Authority Contracts pursuant to Section 2.1(c) 
or subcontracts that the City is entitled to enter into 1Dlder the City Agreement. All Acceptable 
Waste delivered hereunder shall be delivered in accordance with the provisions of this 
Agreement and without cost to the Company, and the Company shal1 accept such Acceptable 
Waste from the Authority at the Facility. Nothing in this Agreement shall limit the ability of the 
City or the Authority to recycle Acceptable Waste or require the City or Authority to deliver 
waste that is collected pursuant to the Authority, City or private recycling programs. 

(b) Dis,posal of Waste 

Subject to the tenns and conditions of this Agreement, the Company shall accept and 
dispose of all Acceptable Waste delivCied to the receiving pits of the Facility by or on behalf of 
the Authority pursuant to this Section 2.1 in accordance with all Applicable Law and at the cost 
and expense of the Company. 

(c) Authority Contracts· 

In addition to the City Agreement, the Authority may enter into one or more contracts for 
the delivery of Acceptable Waste to the Facility at the Tipping Fees (each, an "Authority 
Contract") if (i) the counterpart.y to such Authority Contract is a county that is a member of the 
Authority other than the City (a "Participating Co1Dlty''). (ii) the City is not responsible for the 
payment for waste delivered under the Authority Contract, (iii) the City Representative has 
approved the execution of the Authority Contract and arrangements for the payment to the City 
of a host or similar fee by the Participating County (which would be in addition to the Host 
Community Fee payable by the Company under this Agreement), (iv) the failure of the 
Participating County to perform its obligations thereunder will not adversely affect the rights of 
the Authority to deliver waste provided under the City Agreement, (v) such Authority Contract is 
approved by the Company, such approval not to be withheld unless the deliveries under the 
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Authority Contract would interfere with the Company's ability to perform its obligations under 
other existing disposal agreements, the City fails to waive the City Surcharge on waste delivered 
under such Authority Contract, or the tenns of the Authority Contract are not consistent with the 
terms of this Agreement, and (vi) either the Participating County bas agreed to pay any City 
Sureharge or the delivery and/or disposal is not subject to the City Surcharge. 

Section 2.2. Reglving Hom. 

Subject to Applicable Law. the Company shall keep the Facility open for the receiving of 
Acceptable Waste twenty-four (24) hours per day, seven days per week, except Holidays (the 
"Receiving Hours"). 

Section 2.3. Weighing Reeords, 

The Company shall operate and maintain motor truck scales, calibrated to the accuracy 
required by Maryland law, to weigh all vehicles delivering waste to the Facility or removing 
Rejected Waste, Residue, Recovered Materials or Returned Waste. Each vehicle delivering 
waste hereunder shall have its tare weight pennanently indicated and conspicuously displayed on 
the exterior of the vehicle in a location designated by the Company. The Company, the Authority 
or the City or other Participating County may require from time to time the revalidation of the 
tare weight of any vehicle or the reweighing of unloaded vehicles. Each loaded vehicle shall be 
weighed, indicating gross weight, tare weight, date and time and vehicle identification on a 
weight record. 

If all weighing facilities are incapacitated or are being tested, the Company shall estimate 
the quantity of waste delivered on the basis of truck volumes and estimated data obtained through 
historical infonnation pertinent to the waste delivered hereunder. These estimates shall be the 
basis for records during the outage and shall take the place of actual weighing records during the 
scale outage. If, upon conclusion of testing. the test indicates that the scale did not meet the 
accuracy requirements required by Maryland law, any adjustments of scale records actually 
recorded since the previous test will be negotiated by the City and the Company, and payments 
due from the Authority shall be adjusted consistent with such adjustments of scale records. 

The Company shall maintain daily records of the total tonnage of waste delivered to the 
Facility, the tonnage of Acceptable Waste accepted by the Companyt and the tonnages of 
Recovered Materials, Rejected Waste, Residue and Returned Waste. respectively. The Company 
shall furnish to the Authority and the City or other Participating County in respect of each month 
such infonnation as may be reasonably required by the City in order to administer the City's or 
Participating County's contracts with haulers of solid waste, within 10 days after the end of such 
month. Copies of all weight tickets will be maintained by the Company for a period of at least 
two years. 

The Authority may, at its sole option and expense, and upon prior, reasonable notice and 
during business hours, test the accuracy of the truck scales at the Facility. The Company shall, 
within ten (I 0) business days of receipt by the Authority of reasonable supporting documentation 
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of any material inaccuracy in the truck scales, reealibrate and adjust the accuracy of any such 
truck scales at the Company's sole cost and expense. All affected prior weight records and 
billings sball be adjusted accordingly and in an equitable manner. 

Section 2.4. OwaenbiP of Aec:epCable Waste, 

Upon acceptance by the Company of any Acceptable Waste delivered hereunder, the 
Company shall receive title thereto. 

Section 2.S. Returned and Reledecl Waste; Resoyered Materials; Residue DisposaL 

(a) Returned and Reiected Waste. In the event that the Authority shall deliver, or cause 
to be delivered, waste which is detennined by the Company to be Unacceptable Waste after it has 
been deposited in the receiving pit, the Company shall remove and dispose of such waste, as 
Rejected Waste, at the Authority's cost and expense. In the event that the Authority shall deliver, 
or cause to be delivered, waste which is detennined by the Company to be Unacceptable Waste 
(or waste which contains Unacceptable Waste if the Company deems it impracticable to separate 
such Unacceptable Waste or the Authority or its designated hauler delivering such waste is 
unwilling to make such separation) prior to being deposited in the receiving pit, such waste shall 
be deemed Returned Waste and the Company may, at its election, (a) refuse to accept such waste, 
upon which refusal the Authority or its Designated Hauler shall promptly remove and dispose of 
all of such waste so refused or (b) remove and dispose of such waste, in either case at the cost 
and expense of the Authority. 

(b) Recovered Materials. The Company, or its designated agent, shall remove from the 
Facility and dispose of Recovered Materials. 

(c) Residue Disposal. The Residue generated by the Facility and certain other materials 
delivered to the Facility shall be disposed of pursuant to a Second Amendment to Hawkins Point 
Disposal Contract, executed of even date herewith in substantially the form set forth on Schedule 
~ (together with the Hawkins Point Disposal Contract dated November 3, 1982, and all previous 
assignments and amendmentB thereto, the "Residue Disposal Contract"). Nothing in this 
Agreement shall limit the ability of the Company to market and extract metals and other 
materials from the Residue at tho Facility site. 

(d) Invoices and Records. Any invoice submitted by the Company in respect of costs 
and expenses to be bome by the Authority under this Section 2.S shall be payable by the 
Authority within 30 days of the date of receipt by the Authority and the City (or Participating 
County as the case may be) thereof. The Company shall maintain cost records with respect to the 
removal and disposal of Residue, Rejected Waste, Recovered Materials and Returned Waste that 
the Company elects to remove and dispose of under this Section 2.5. Such cost records, to the 
extent they relate to Rejected Waste, or Returned Waste that the Company elects to remove and 
dispose of under such clause, allocable to the Authority, shall be made available for inspection by 
the Authority at such times during nonnal business hours as the Authority may reasonably 
request. 
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Seetioo 1.6. Refgsal of Deltveries. 

(a) Extent ofRcfilsal Rights 

Notwithstanding any provision to the contrary contained herein, the Company may refuse 
delivery of: 

(i) any waste other than Acceptable Waste; 

(ii) any waste delivered at any time other than during the established Receiving 
Hours of the Facility as set forth herein or as otherwise agreed by the Parties; and 

(iii) any waste that the Company is entitled to divert or is not otherwise obligated 
to accept under this Agreement under Section 2.6(b) or 4.1 ((b); and 

(iv) any waste the Company is unable to accept due to an Uncontrollable 
Circumstance. 

(b) ln§pection ofDelivered W* 
The Company shall have the right but not the obligation to inspect all vehicles delivering 

waste to the Facility hereunder, and shall have the right to require that the Authority or its 
Designated Hauler remove from any such vehicle before it is unloaded at the receiving pit at the 
Facility all waste which is not Acceptable Waste. If the Company detennines that it is 
impractical to separate Acceptable Waste from Unacceptable Waste in any vehicle, or the 
Authority or its Designated Hauler delivering such waste is unwilling to make such separation, 
then the Company may reject the entire vehicle, the waste in such vehicle shall constitute 
Returned Waste, and such waste shall be removed and disposed of as provided in Section 2.5, all 
at the cost and expense of the Authority. 

(c) Wrongful Refusal 

In the event the Company wrongfully refuses to accept Acceptable Waste hereunder (i.e., 
rejects deliveries for reasons other than those set forth in Section 2.6(a)), the Company shall 
reimbune the Authority for the amount (tf any) by which the direct costs and expenses incurred 
by the City or the Participating County (as the case may be) in transporting (including the City's 
associated labor expense and additional fuel) and disposing of such wrongfully refused 
Acceptable Waste exceeds the Tipping Fee that would have applied to such Acceptable Waste. 

Sectioo l. 7. Deliveries, 

Deliveries of Acceptable Waste hereunder shall be substantially in accordance with 
schedules reasonably determined by the Company after consultation with the Authority and the 
City and incorporated in the Company's rules and regulations pertaining to the Facility. Such 
scheduling shall not unreasonably impede the ability of the City or any Participating County to 
deliver efficiently all Acceptable Waste which the Authority is obligated to accept from the City 
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or any Participating County under its City Agreement or Authority Contract. The Authority shall 
cooperate with 1hc Company in 1he development and implementation of such scheduling 
procedures. 

Section 3.1. 

ARTICLE Iii 

SALE OF ELECTRICITY 

Sale of Elestriclty. 

(a) To provide the Authority and the City the advantage of a fixed price of SSS.OO per 
MW hour for 10 MWs of energy from July 1, 20I1 until June 30, 2013 (the ''First Energy 
Delivery Period'), the parties will complete a faxedwfor~floating fmancial swap on the following 
terms: Company will calculate for each month of the First Energy Delivery Period an amount 
equal to (I) IO MWs times {2) the number of hours in such month times (3) the difference of(a) 
$55.00 minus (b) the average Electricity PJM- DAILY· Real Time LMPS during such month 
(''Energy Payment Amount''). For the purpose of this calculation, the Electricity PJM~ DAILY· 
Real Tune LMPS shall mean PJM's hourly Real -Tune Energy Market locational marginal 
pricing (LMP) for energy for PnodeiD: 50694 Name: WESTPORT 34kV BRESCO available 
on the PJM website at http://www.pjm.com/markets-ancf..operations/energy/realwtime/lmp.aspx 
under the headings "Real-Time Energy Market: Daily Real-Time LMP Files: WESTPORT" or 
any successor headings, for every hour of every day, which for the avoidance of doubt, shall 
include Hour Ending ("HE") 0100 through HE 2400 {24 hours each day), Eastern Prevailing 
Time ("EPT'~, Monday, Tuesday, Wednesday, Thursday, Friday, Saturday and Sunday, including 
any day that is a holiday as defined by the North American Electric Reliability Council 
(''NERC,.). If the Energy Payment Amount calculated is a negative number, the Company shall 
make a payment of the absolute value of the Energy Payment Amount to the Authority. If the 
Energy Payment Amount calculated is a positive nwnber, the Authority shall make payment of 
the Energy Payment Amount to the Company. The Company will prepare a separate monthly 
invoice to the Authority, which will be delivered to the Authority and the City's Department of 
General Services on or before the fifth Business Day of each month. The Company will make 
payment of amounts due under this Section on or before the last Business Day of the month. The 
City wiiJ make payments within 30 days after the receipt of the invoice for the Energy Payment 
Amount. 

(b) On or before July I, 2012, the Company and either the Authority or the City will l 
enter into the power purchase agreement descn'bed in Schedule 3 to provide for the delivery of 
energy from the Facility to the City or an electric supplier acting on behalf of the City. In the 
event the parties fail to enter into an agreement by July I, 2012, Company's obligations with 
respect to the sale of energy to the City shall terminate in all respects. 
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Section 4.1. 

ARTICLE IV 

SHUTDOWNS 

ShntdOWJUJ; Notiee; Diverted Waste, 

(a) AJJ used in this Agreement, the term "Shutdown" shall mean any sh~ 
reduction in capacity or any other inability of the Facility to accept and dispose of such tonnages 
of Acceptable Waste as the Company is required to accept from the Authority from time to time 
under Section 2.l(a), existing, for any reason. on or after the date hereof. In the event of any 
Shutdown, the Company shall promptly advise the Authority and the City and each Participating 
County, and confmn such advice in writing, of the occurrence thereof, as to the effect thereof on 
the ability of the Company to accept tonnages of Acceptable Waste from the Authority under 
Section 2.1, and as to the probable duration of such Shutdown. 

(b) The Company shall seek to schedule maintenance Shutdowns at periods when a low 
quantity flow of Acceptable Waste is anticipated. 

(c) The Company shall endeavor to give prior written notice to the Authority and the 
City and each Participating County of a maintenance Shutdown. Such notice shall indicate the 
expected time, duration and nature of such Shutdown. 

(d) During the period of any Shutdown, the Authority shall, at no cost to the Company, 
divert and landfill or otherwise dispose of, or cause the City to divert and landfill or otherwise 
dispose of, any Acceptable Waste that cannot be disposed of by the Facility and that the 
Company would otherwise have been required to accept under Section 2.l(a). Such waste is 
refeaed to herein as "Diverted Waste. 11 During any such period, the Company shall accept and 
dispose of Acceptable Waste delivered by the Authority to the extent of the Facility capacity then 
existing. The Company shall use all reasonable efforts to resume normal operation of the 
Facility. Unless the Company is excused from accepting such Diverted Waste due to an 
Uncontrollable Circumstances in accordance with Section 11.1 or as permitted by Section 2.6(a), 
the Company shall pay the Auth~ an amount equal to the total number of Tons of Diverted 
Waste times the excess if any of the City's or Participating County's (as the case may be) cost of 
transportation (including the City's associated labor expense and additional fuel) and disposal of 
such Diverted Waste per ton over the Tipping Fee, provided that the Authority shall make 
reasonable efforts and cooperate with the Company to ensure that all Diverted Waste is 
transported and disposed of in a cost-effective and commercially reasonable manner. The excess 
costs described in this subsection (d) shall be payable within 30 days after the Company's receipt 
of an invoice in which the City's or Participating County's (as the case may be) actual costs are 
properly documented. For purposes of this Section 4.1(d), Diverted Waste delivered by or on 
behalf of the City to the City's landfill is deemed to be disposal in a cost-effective and 
commercially reasonable manner. 
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Seetioa 5.1. 

ARTICLEV 

PAYMENTS 

TiPPiag Fee for Deliverec) Waste, 

The Authority shall pay to the Company, as provided in Section S.3, a tipping fee for each 
Ton of Acceptable Waste delivered by or on behalf of the Authority pursuant to Section 2.l(a) 
(the "Tipping Fee") to the Facility and disposed of by the Company. The Tipping Fee shaU be 
determined pursuant to Schedu1e 1. 

Section 5.2. Change Ia Law Costs. 

(a) The Authority shall not be obligated to approve or accept any Change in Law 
Adjustment. For the avoidance of doubt, failure by the City to approve any Change in Law 
Adjustment pursuant to the City Agreement shall not serve to create any liability running to the 
City or otherwise affect the rights and obligations of the Company or the Authority, except as set 
forth in Section S.2(c) hereof and of the City Agreement. 

(b) In the event of a Change in Law that requires cost reimbursements, Company shall 
submit a written request for a Change in Law Adjustment that shall include a sworn statement 
signed by Company's authorized representative accompanied by full and complete certified 
documentation presented for approval by the Authority, including a discussion of pre-existing 
conditions and costs; changed conditions and costs; cost substantiation and cost analyses and 
detailed cost records; an allocation of the Authority's Percentage of costs associated with the 
Change in Law; and such other information as may be reasonably required by the Authority for 
evaluation of the Change in Law Adjustment (the "Change in Law Notice"). The Authority shall 
not be required to approve or accept any Change in Law Adjustment. A Change in Law 
Adjustment shali not include any costs incurred prior to the delivery of the Change in Law 
Notice. The Change in Law Notice shall be submitted to the Authority by Company at least 90 
days prior to the Change in Law coming into effect or, if it is not possible to give 90 days prior 
notice, within five (S) business days of Company becoming aware of the necessity for a Change 
in Law Adjustment. The Parties shall negotiate in good fidth to determine the proper amount to 
be deemed to be a Change in Law Adjustment. Either Party may invoke its right to submit a 
dispute relating to the determination of the amount of a Change in Law Adjustment pursuant to 
Section 11.2 of this Agreement. Notwithstanding the foregoing. the Authority shall make no 
payments on any disputed Change in Law Adjustment pending any resolution of any such dispute 
resolution proceeding. 

(c) If (i) a Change in Law Adjustment, together with all other previously approved 
Change in Law AdjuS1ments, would result in more than a 1 S% per ton increase in the aggregate, 
to the Tipping Fee (excluding any Change in Law Adjustments) in effect on the date on which 
the Change in Law comes into effect, and (ii) the Authority does not approve such Change in 
Law Adjustment within 90 days after receipt of the Change in Law Notice and the required 
infonnation, and (iii) the Company elects to shut down the Facility and no longer process 
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Acceptable Waste at the Facility as provided herein, then the Company must perform its 
obligations hereunder to accept and dispose of Acceptable Waste, but may accomplish the 
disposal thereof by Alternate Disposal Service for the remainder of the term and. only if the 
Company elects to shut down the Facility, the requirements of Company with respect to the sale 
of elec:tricity pursuant to Sections 3.1 and Schedule 3 shall terminate and if the City terminates 
the City Agreement pursuant to Section 5.2(c) of the City in such event, this Agreement shall 
terminate. 11Altemate Disposal Service,. means the acceptance of waste delivered hereWlder at 
the Facility or at a transfer station on the Facility site, the transportation of the Acceptable Waste, 
and the disposal of such waste at a landfill or other disposal facility in accordance with 
Applicable Law, at the Company's sole cost and expense and without any increase in the Tipping 
Fee. 

(d) In the event of a Change in Law Adjustment that is approved by the Authority 
and the City, each in its sole discretion, Company shall be reimbursed for such Change in Law 
Adjustment by the Authority as follows: (i) such Change in Law Adjustment shall be shared by 
the Authority and Company, with the Authority responsible for the Authority's Percentage of 
such Change in Law Adjustment, (ii) the amount of such Authority's Percentage of the Change in 
Law Adjustment applicable to such contract year shall be incorporated into the Tipping Fee for 
such contmct year; provided, however, if the costs associated with a Change in Law Adjustment 
are amortized beyond the end of the contract tenn, the Tipping Fee shall only be adjusted to the 
extent the Authority's Percentage of the Change in Law Adjustment falls within the remainder of 
the contract term. 

Section 5.3. Paymeng. 

All amounts payable under Section 5.1 or 5.2 with respect to any calendar month shall be 
invoiced to the Authority by the Company the following month, and shall be paid by the 
Authority within 30 days after the date of receipt by the Authority and the City or the 
Participating County (as the case may be) of such invoice. A Party may, in good faith, dispute 
the correctness of any invoice or any adjustment to an invoice rendered under this Agreement or 
adjust any invoice for any arithmetic or computational error. In the event an invoice or portion 
thereof, or any other claim or adjustment arising hereunder, is disputed, payment of the 
undisputed portion of the invoice shall be required to be made when due, with notice of the 
objection given to the other Party. Any billing dispute or billing adjustment shall be in writing 
and shall state the basis for the dispute or adjustment. Payment of the disputed amount shall not 
be required 1mtil the dispute is resolved. Upon resolution of the dispute, any required payment 
shall be made within ten Business Days of such resolution along with interest accrued at the Late 
Payment Rate from and including the due date to but excluding the date paid. Inadvertent 
overpayments shall be returned upon request or deducted by the Party receiving such 
overpayment from subsequent payments, with interest accrued at the Interest Rate from and 
including the date of such overpayment to but excluding the date repaid or deducted by the Party 
receiving such overpayment. 
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Seetioo. 5.4. Late Payment. 

A Party shall be entitled to interest at the Late Payment Rate (or the maximwn amount 
allowable by law) on any outstanding balance not paid within 30 days after the receipt of the 
applicable invoice by the other Party and in the case of invoices to the Authority receipt by the 
City. 

Seetion 5.5. No Set-Off. 

The obligation of a Party to pay the amounts to be paid by it from time to time beretmder 
shall not be subject to diminution by reason of any shutdown of the Facility, set-off, abatement, 
counter-claim, existence of a dispute or any other reason, known or unknown, foreseeable or 
unforeseeable, which might otherwise constitute a legal or equitable defense or discharge of the 
liabilities of such Party hereunder or limit recourse against such Party. The foregoing provisions 
of this Section 5.5 shall not affect any right of a Party to pursue independently any claim it may 
have against the other Party based upon non-performance by the other Party of its obligations 
hereunder. 

Seetioo 5.6. Authority Fee. 

In consideration of the wdenakings of the Authority in connection with the 
administration and enforcement of this Agreement and the City Agreement, the Company shall 
pay to the Authority a monthly fee in the amount of one-twelfth of $750,000 (the "Authority 
Fee',. The Authority Fee shall be subject to an annual escalation beginning on the first 
anniversary of the Effective Date of two and a half percent (2.5%) of the then current Authority 
Fee. The Authority Fee shall be paid monthly, with payment for each month due and payable on 
or before the last day of the month. 

Section 5. 7. Host Commuoity Fee. 

The Company shall pay to the Authority for deposit into the Authority's Baltimore City 
Deferred Revenue Account, which is the property of and held by the Authority, in respect of 
each calendar year (or portion thereof) a fee in the amount of $5.00 per ton of Acceptable Waste 
disposed of by the City at the Facility under this Agreement during the calendar year and an 
amount equal to the lesser of$3.75 or one-half of the then rate of the City Surcharge for each tOn 
of Acceptable Waste delivered by the Authority under an Authority Contract and an amount 
equal to the lesser of $3.75 or one half of the amount of the City Surcharge for each ton of 
Acceptable Waste delivered to the Facility wder a contract between the City and a county that is 
a member of the Authority (the "Host Community Fee"). For the avoidance of doubt, all tons 
delivered by Baltimore Cowty shall be excluded from calculation and payment of the Host 
Community Fee. The Host Community Fee shall be paid monthJy, with payment for each month 
due and payable on or before the last Business Day of the following month. 
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Section 5.8. Pmnents in Respect of Certain Charges. 

The Tipping Fee was established based upon the current exemption ftom the City 
Surcharge for waste delivered by the City under the City Agreement. Accordingly, if the City 
Surcharge becomes applicable to waste delivered pursuant to the City Agreement, the Company 
shall be entitled to reimbursement for any City Surcharge payable on waste delivered pursuant to 
the City Agreement. 

Section 5.9. Inmeetion. 

The Authority has the right, at its sole expense and during normal working hours, to 
examine the records of the Company to the extent reasonably necessary to verify the accuracy of 
any statement, charge or computation made pursuant to this Agreement. If any such examination 
reveals any inaccuracy in any statement, the necessary adjustments in such statement and the 
payments thereof will be made promptly and shall bear interest calculated at the Late Payment 
Rate from the date the overpayment or underpayment was made until paid. 

Section 6.1. 

ARTICLE VI 

AliTHORIZED REPRESENTATIVES 

Authorized Represeotatiyes. 

The authorized representative of the Authority (the "Authority Representative'') for 
purposes of this Agreement shall be its Executive Director or such other person as the Executive 
Director of the Authority may from time to time designate by written notice to the Company. 
The authorized representative of the Company for pwposes of this Agreement shall be such 
person as the Company may from time to time designate to the Authority in a written notice 
delivered to the Authority. Either Party may change its representative upon five days' written 
notice to the other Party. The authorized representative of the City (the "City Representative") 
shall be such person as may be designated ftom time to time, in a written notice delivered to the 
Company, by the City in accordance with Section 6.1 ofthe City Agreement. 

Seetlon 7.1. 

ARTICLE VB 

INSURANCE 

Tvnes oflnsprang for fhe Compapy. 

The Company shall obtain and maintain the following insurance with respect to the 
operation of the Facility in such fonn and with such deductible limits as may be acceptable to the 
Company. All insurers must be allowed to do business in Maryland and have a Best's financial 
strength rating of at A- or better and a Best's fmancial size category of at least vn. 
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Regarding any claims-made insurance policies. the Company must either agree to provide 
certificates of insurance to the Authority evidencing the policies for a period of five years after 
the Agreement tenninates or expire~ or purchase an extended reporting period endorsement with 
a term of five years to be in force as of the date the Agreement tenninates or expires. The 
retroactive date must be no later than the beginning of services under the Agreement. 

(a) Workmen's Compensation and F.nmloyers Liability Insurance 

(i) Workmen's Compensation Insurance as prescribed by Maryland law and any 
applicable Federal law. 

(ii) Employers Liability Insurance with minimum limits of $500,000 each 
accident, $500,000 for each disease per employee and a $500,000 disease aggregate 

(b) Commercial General Liability Insurance 

Commercial General Liability Insurance, with mlDlJOwn limits of $1,000,000 per 
occurrence for bodily injury and/or property damage, $1,000,000 per offense for personal and 
advertising injury, $2,000,000 general aggregate applying per location and $2,000,000 products 
and completed operations aggregate. The Authority and its directors, officers and employees shall 
be included as additional insureds for premises liability, ongoing operations and products and 
completed operations. 

(c) Business Automobile Liability Coverage 

Business Automobile Liability Insurance, as required by Maryland law, but with limits of 
not less than $1 million per occurrence for bodily injury and property damage, combined single 
limit applying for any auto. 

(d) Excess Umbrella Liability Coverage 

Excess Umbrella Liability Insurance in the amount of $25 million per occurrence and 
aggregate as applicable, to be reviewed every five years to reflect inflation and other appropriate 
factors. Coverage is to apply excess of Employers Liability, Commercial General Liability and 
Business Automobile Liability Insurances. The Authority and its directo~ offi~ employees 
and agents/representatives shall be included as additional insureds. 

(e) Property DlllllBS and Business Interruption/Extra Emmse Insurance 

(i) Insurance for loss, damages or destruction to the Facility caused by "all risk" 
perils (including equipment breakdown) in an amount at alJ times equal to the full 
replacement value of the Facility (including, to the extent available on commercially 
reasonable tenns, insurance for such Joss, damages or destruction caused by tetrOrism, 
flood or earthquake). Any coinsurance clause must be waived by an agreed value 
provision. 
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(ii) Business interruption and Extra Expense Insurance is to be included covering 
at least twelve months of loss of income and the extra expenses to continue operations 
caused by ''all risk" perils (mcluding equipment breakdown). Any coinsurance clause 
must be waived by an agreed value provision. 

(f) Environmental Impairment Liability 

Environmental Impainnent Liability encompassing on and offsite pollution liability 
including disposal sites, owned or operated by Company, on- and off-site clean-up and corrective 
action costs including disposal sites, owned or operated by Company, natural resources damages 
and transportation with minimum limits of $5,000,000 per claim, $5,000,000 annual aggregate. 
The Authority, the City and any Participating County and each of their respective directors, 
elected and appointed officials, officer, employees and agents/representatives shall be included as 
additional insureds. 

Section 7.2. Insurance Certifigtes. 

The Company shall furnish to the Authority and the City certificates of insurance as to the 
insurance covemge required under Section 7.1, in form reasonably satisfactory to the Authority 
Representative and the City Representative, from time to time (but not more often than annually) 
upon such Representatives' request and provide such information as may be reasonably requested 
to verify the infonnation about such insurance coverage. The Company will endeavor to cause 
each such policy to provide for 30 days' prior notice of cancellation or non-renewal thereof to be 
given by the insurer to the Authority and the City. Regarding any policy not endorsed to provide 
the Authority and City with prior notice of cancellation or non-renewal, the Company shall 
promptly notify the Authority and City of cancellation or non-renewal upon receipt of such notice 
from the insurer. 

Section 8.1. 

ARTICLEVID 

DEFAULT AND TERMINATION 

Remedies for Default. 

In the event of the breach by any Party of an obUgation under this Agreement, the right to 
recover damages or to be reimbursed will ordinarily constitute an adequate remedy. Therefore, 
no Party shall have the right to terminate this Agreement for cause for any breach unless an Event 
of Default (as defined in Sections 8.2 and 8.3) on the part of the other Party shall have occurred 
and be continuing. 

Section 8.2. Events of Default by CompanY· 

The following shall constitute an Event of Default on the part of the Company: 
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(a) The failure on the part of the Company to pay any undisputed amount 
required to be paid to the Authority 101der this Agreement when such amount becomes 
due and payable if the Authority has made written demand therefor aeeompanied by 
notice that unless such amount is paid within 90 days after such demand the default will 
constitute an Event of Default, and such amount is not so paid; and 

(b) The persistent or repeated failure or refusal by the Company substantially 
to fulfill any of its material obligations in accordance with this Agreement unless such 
failure or refusal shall be excused or justified by Uncontrollable Circwnstance or a 
default by the Authority or by the City under the City Agreement, provided, however, that 
no such failure or refusal shall constitute an Event of Default unless and until: 

(i) the Authority shall have given prior written notice to the Company 
stating that in its opinion a particular default or defaults (to be described in 
reasonable detail in such notice) exist which will, unless corrected, constitute a 
material breach of this Agreement on the part of the Company and which will, in 
its opinion, give the Authority a right to tenninate this Agreement for cause under 
this Section unless such default is corrected within a reasonable period of time, 
and 

(li) the Company shall have neither corrected such default nor initiated 
reasonable steps to correct the same within a reasonable period of time (which 
shall in any event be not less than thirty (30) days from the date of the notice 
given pursuant to clause (a) of this Section 8.2}, provided that if the Company 
shall have commenced to take appropriate steps to correct such default within 
such reasonable period of time, the same shall not constitute an Event of Default 
for as long as the Company is continuing to take reasonable steps to correct such 
default 

A material breach shall be deemed to have been corrected for purposes of clause (a) above, if it 
has been alleviated to the degree that its existence no longer makes damages an inadequate 
remedy. 

Section 8.3. Eyeufl ofDefaplt by the Adoritv. 

Each of the following shall constitute an Event of Default on the part of the Authority: 

(a) Subject to Section 8.4, the failure on the part of the Authority to pay any 
undisputed amount required to be paid to the Company under this Agreement when such 
amount becomes due and payable if the Company has made written demand therefor to 
the City and the Authority accompanied by notice that unless such amount is paid within 
90 days after such demand the default will constitute an Event of Default, and such 
amount is not so paid; and 
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(b) The persistent or repeated failure or refusal by the Authority substantially 
to fulfill any of its material obligations in accordance with this Agreement, unless such 
failure or refusal shall be excused or justified by Uncontrollable Circums1ance. provided 
that no such failure or refusal shall constitute an Event of Default unless and tmtil (i) the 
Company shall have given prior written notice to the Authority stating that in its opinion 
a particular default or defaults (to be described in reasonable detail in such notice) exist 
which will, unless corrected, constitute a material breach of this Agreement on the part of 
the Authority and which will, in its opinion, give the Company a right to terminate this 
Agreement for cause under this Section 8.3(b) unless such default is corrected within a 
reasonable period of time, and (ii) the Authority shall have neither corrected such default 
nor initiated reasonable steps to correct the same within a reasonable period of time 
(which shall in any event be not less than thirty (30) days from the date of the notice 
given pursuant to clause (i) of this Section 83(b )), provided that if the Authority shall 
have commenced to take appropriate steps to correct such default within such reasonable 
period of time, the same shall not constitute an Event of Default for as long as the 
Authority is continuing to take reasonable steps to correct such default. 

A material breach shall be deemed to have been corrected for purposes of this Section 
8.3, if it has been alleviated to the degree that its existence no longer makes damages an 
inadequate remedy. 

Section 8.4. Termination for Events of Default. 

If any Party shall have a right of tennination for an Event of Default in accordance with 
the second sentence of Section 8.1, the same may be exercised only by written notice of 
tennination given to the other Party; provided that (a) either Party's failure to pay amounts due 
and owing under Section 3.1 shall entitle the non-defaulting party to suspend performance of, or 
tenninate, its obligations in respect of the sale of electricity, pursuant hereto or under the power 
purchase agreement referenced in Section 3.1, but not to terminate this Agreement; and (b) 
failure by the Authority to pay undisputed Tipping Fees due and owing to the Company sball not 
entitle the Company to suspend perfonnance o( or terminate, its obligations in respect of the sale 
of electricity, pursuant hereto or under such power purchase agreement. The proper exercise of 
any right of termination under this Section 8.4 shall be in addition to and not in substitution for 
such other remedies, whether damages or otherwise, as the Party exercising the right of 
tennination may have. 

Seetion 8.S. Suafyal of Ctrtpfn Bigbgand Obliptiog. 

No tennination of this Agreement under Section 8.4 or otherwise hereunder shall limit or 
otherwise affect the respective rights and obligations of either Party accrued prior to the date of 
such termination. 
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Section 8.6. Dempges. 

TIIE PARTIES CONFIRM THAT THE EXPRESS REMEDffiS AND MEASURES OF 
DAMAGES PROVIDED IN TinS AGREEMENT SATISFY THE ESSENTIAL PURPOSES 
HEREOF. FOR BREACH OF ANY PROVISION FOR WHICH AN EXPRESS REMEDY OR 
MEASURE OF DAMAGES IS PROVIDED, SUCH EXPRESS REMEDY OR MEASURE OF 
DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY, THE LIABn.ITY SHALL 
BE LIMITED AS SET FORTii IN SUCH PROVISION AND ALL OTIIER REMEDms OR 
DAMAGES AT LAW OR IN EQUTIY ARE WAIVED. IF NO REMEDY OR MEASURE OF 
DAMAGES IS EXPRESSLY PROVIDED HEREIN OR IN A TRANSACTION, TIIE 
UABILITY SHALL BE LIMITED TO DIRECT ACIUAL DAMAGES ONLY, SUCH DIRECT 
ACIUAL DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY AND ALL 
OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED. UNLESS 
EXPRESSLY HEREIN PROVIDED, NEITIIER PARTY SHALL BE LIABLE FOR 
CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES, 
LOST PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGES, BY STATUTE, IN 
TORT OR CONTRACT, UNDER ANY INDEMNITY PROVISION OR OTHERWISE. IT IS 
THE INTENT OF Tim PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON 
REMEDffiS AND TIIE MEASURE OF DAMAGES BE WITHOUT REGARD TO TilE 
CAUSE OR CAUSES RELATED THERETO, INCLUDING THE NEGLIGENCE OF ANY 
PARTY, WHETHER SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR 
ACTIVE OR PASSNE. TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAID 
HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE 1HAT THE 
DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE, OR OTHBRWISE 
OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES 
CALCULATED HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF 
THE HARM OR LOSS. 

Section 9.1. 

ARTICLE IX 

TERM 

Term; Conditions Pregdent. 

{a) This Agreement shall become etfective on the Effective Date, subject to satisfaction 
of the conditions set forth in paragraph (b) below, and, unless sooner terminated in accordance 
with the terms hereof, shall continue in effect until December 31, 2021; provided that the • 
provisions of Article 3 shall become effective on July I, 2011. 

(b) Notwithstanding the foregoing, this Agreement shall not be effective unless and 
until the following conditions precedent have been met or waived by both Parties: 

(i) The City and the Authority shall have fully executed the City Agreement, 
which has been approved by the City's Board of Estimates and shall be in a fonn reasonably 
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satisfactory to the Company, providing for the disposal of City collected Acceptable Waste by 
the Authority for a term that is at a minimwn coterminous with this Agreement; 

(ii) The City and Company shall have entered into the Second Amendment to 
Hawkins Point Disposal Contract in substantially the form set forth on Schedule 2 (or an 
amendment and restatement of the Hawkins Point Disposal Contract that incorporates the tenns 
of the Second Amendment)~ 

(iii) Each Party shall have provided the other Party with an opinion of counsel 
to the effect that this Agreement, and the transactions contemplated hereby, have been duly 
authorized, executed and delivered by such Party and constitute a legally binding obligation of 
such Party, enforceable against such Party in accordance with its terms; 

(iv) The Authority shall have provided Company with an opinion of counsel to 
the City to the effect that the City Agreement, and the transactions contemplated thereby, have 
been duly authorized, executed and delivered by the City and constitutes a legally binding 
obligation of the City, enforceable against the City in accordance with its tenns; and 

(vi) The Company shall have provided the Authority a guarantee of the 
Company's perfonnance heremtder by Waste Management, Inc. 

ARTICLE X 

REPRESENTATIONS AND WARRANTIES, CERTAIN COVENANTS. 

Section 10.1. Representations and Warraaties of the Authority. 

The Authority hereby makes the following representations and warranties to and for the 
benefit of the Company as of the Effective Date: 

(a) The Authority is a body politic and corporate and a public instrumentality of the 
State of Maryland, duly organi7ecf and validly existing under the Constitution and laws of the 
State of Maryland, with full legal right, power and authority to enter into and perfonn its 
obligations under this Agreement and the City Agreement. 

(b) The Authority bas duly authorized the execution and delivery of this Agreement and 
the City Agreement. This Agreement bas been duly executed and delivered by the Authority and 
constitutes a legal, valid and binding obligation of the Authority, enforceable against the 
Authority in accordance with its respective tenns. 

(c) Neither the execution or delivery by the Authority of this Agreement or the City 
Agreement, nor the perfonnance by the Authority of its obligations in connection with the 
transactions contemplated he~eby or thereby or the fulfillment by the Authority of the tenns or 
conditions hereof or thereof (i) conflicts with, violates or results in a breach of any constitution, 
law or governmental regulation applicable to the Authority or (ii) conflicts with, violates or 
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results in a breach of any tenn or condition of any judgment or decree, or any agreement or 
instnunent, to which the Authority is a party or by which the Authority or any of its properties or 
assets are bound, or constitutes a default thereunder. 

(d) No approval, authorization, order or consent o( or declaration, registration or tiling 
with, any governmental authority is required for the valid execution and delivery by the Authority 
of this Agreement or the City Agreement except such as have been duly obtained or made. 

(e) There is no action, suit or proceeding, at law or in equity, before or by any court or 
governmental authority, pending or, to the best of the Authority's knowledge, threatened, against 
the Authority, wherein an tmfavorable decision, ruling or finding would materially adversely 
affect the performance by the Authority of its obligations hereunder or under the City Agreement 
or in connection with the other transactions contemplated hereby or thereby, or which, in any 
way, would adversely affect the validity or enforceability of this Agreement or the City 
Agreement. or any other agreement or instrument entered into by the Authority in connection 
with the transactions contemplated hereby or thereby. 

Section 10.2. Representations and Warraaties of the Company. 

The Company hereby makes the following representations and wammties to and for the 
benefit of the Authority and the City as of the Effective Date: 

(a) The Company is duly organized and validly existing as a limited partnership under 
the constitution and laws of the State of Mmylan~ with full legal right, power and authority to 
enter into and perform its obligations under this Agreement. 

(b) The Company has duly authorized the execution and delivery of this Agreement, 
and this Agreement has been duly executed and delivered by the Company and constitutes a 
legal, valid and binding obligation of the Company, enforceable against the Company in 
accordance with its terms. 

(c) Neither the execution or delivery by the Company of this Agl.'eoment, nor the 
perfonnance by the Company of its obligations in connection with the transactions contemplated 
hereby or the fulfillment by the Company of the tenns or conditions hercof (i) conflicts with, 
violates or results in a breach of any constitution, law, or governmental regulation applicable to 
the Company, or (ii) conflicts with, violates or results in a breach of an tenn or condition of any 
judgment or decree, or any agreement or instnnnent, to which the Company is a party or by 
which the Company or any of its properties or assets are bo\Dld, or constitutes a default 
thereunder. 

(d) No approval, authorization. order or consent o~ or declamtion, registration or filing 
with, any governmental authority is required for the valid execution and. delivery of this 
Agreement by the Company, except such as have been duly obtained or made. 

(e) There is no action, suit or proceeding. at law or in equity, before or by any court or 
governmental authority, pending or, to the best of the Company's knowledge, threatened, against 
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the Company, wherein an unfavorable decision, ruling or finding would materially adversely 
affect the perfonnance by the Company of its obligations hereunder or in connection with the 
transsctions contemplated hereby, or which, in any way, would adversely affect the validity or 
enforceability of this Agreement, or any other agreement or instrument entered into by the 
Company in connection with the transactions contemplated hereby. 

Section 10.3. Certain Coveoanb of the Aathoritv. 

Except as provided in Article Vlll with respect to termination rights, the Authority shall 
not exercise any right, privilege or election it may have hereunder in a manner inconsistent with 
the exercise by the City of its respective rights, privileges and elections under the City 
Agreement. No provision of this Agreement shall be construed in such manner as to enlarge, or 
have the effect of enlarging, the respective rights, privileges and elections of the City under the 
City Agreement. 

ARTICLE XI 

MISCELLANEOUS 

Section 11.1. Uncontrollable Circumstance, 

Each Party shall be excused for its failure to perform in accordance with this Agreement 
any obligation required to be performed by it hereunder, to the extent that such failure results 
from an Uncontrollable Circumstance, providetj. that, in no event shall any Uncontrollable 
Circumstance excuse either Party from making any payment hereunder in accordance with the 
terms hereof. Each Party shall seek diligently and in good faith to overcome or remove such 
Uncontrollable Circumstance, provided, however, that the settlement of strikes, lockouts, and 
other industrial disturbances or of any legal actions or administrative proceedings shall be 
entirely in the discretion of the Party suffering the same, and it shall not be required to make 
settlement of strikes, lockouts, and other industrial disturbances or of legal actions or 
administrative proceedings when such settlement would be unfavorable, in the judgment of the 
Party suffering the strike, labor dispute or other industrial disturbance or legal action or 
administrative proceedings. A Party claiming the benefit of this Section 11.1 shall give prompt 
notice thereof to the other Party. 

Seetfon 11.2. Dispute Resolution. 

Any judicial action arising out of, resulting from or in any way relating to this Agreement 
shall be brought only in a state or federal court of competent jurisdiction in the State of 
Maryland. 

Section 11.3. Auignmest. 

Except as otherwise provided herein, this Agreement may not be assigned by either Party 
without the prior written consent of the other Party except that the Company or any permitted 
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assignee thereof may, without such consent assign its interest and obligations hereunder to (a) 
Wheelabrator Technologies Inc. (or any successor to the refuse-to-energy business thereof by 
merger, consolidation, transfer of assets or otherwise) ("WTI") or any Affiliate thereof, or (b) any 
corporation or other entity with which or into which the Company or such assignee shall merge 
or consolidate or to which the Company or such assignee shall transfer all or substantiaHy all of 
its assets, including the Facility so long as with respect to both (a) and (b) above, (i) the assignee 
owns the Facility, and (ii) the assignee asswnes all of the Company's obligations hereunder in 
writing and (iii) in the event of an assignment by the Company under this Section 11.3 the 
Authority shall be notified thereof in writing and shall make payments due hereunder to such 
Person as may be designated by such assignee in such notice or otherwise in writing. 

Section 11.4. AppoiDtment of Company as Authority's Designee. 

In order to facilitate the perfonnance by the Authority of its obligations under the City 
Agreement, the Authority hereby appoints the Company (and allow any permitted assignee of the 
Company hereunder to continue) as the Authority's designee, with full and exclusive right. power 
and authority, in the name, on behalf and in the place and stead of the Authority, to perform all of 
the obligations of the Authority under the City Agreement other than the Reserved Rights and to 
exercise, enjoy and enforce all such rights, remedies, powers, privileges, elections and other 
benefits as the Authority may have or to which it may be entitled under the City Agreement other 
than the Reserved Rights, including, without limitation, all rights of the Authority thereunder in 
respect of the delivery by the City of Acceptable Waste and the payment of all amounts payable 
by the City. All rights, power and authority conferred on the Company (or such assignee) under 
this Section 11.4 shall, during the term of this Agreement and any extension thereof, be 
irrevocable and not be terminated by operation of law, whether through the tennination of the 
Authority or its corporate existence or otherwise. The Authority agrees that it shall not take any 
action, or omit to take any action, which action or omission to act would in any way impede, 
interfere with, restrict or otherwise limit the ability of the Company (or such assignee) to exercise 
such rights, power and authority other than the Reserved Rights. The Authority further 
acknowledges and agrees that the performance by the Company on behalf of the Authority of the 
Authority's obligations under the City Agreement to the satisfaction of the City shall constitute 
full performan<:c by the Company of its corresponding obligations here\Ulder for all purposes 
hereof, and the Company hereby acknowledges and agrees that the performance by the City of its 
obligations under the City Agreement to the satisfaction of the Company shall constitute 
perfonnance of the corresponding obligations of the Authority hereunder for all purposes hereof. 
Without limiting the foregoing, the Authority agrees that, during the term of this Agreement and 
any extension thereat the Company (or such assignee) shall be entitled, upon notice to the 
Authority but without the consent of the Authority, to take all action that the Company (or such 
assignee) determines necessary to enforce (either in its own name or in the name of the 
Authority) all of the representations, warranties, covenants and obligations of the City under the 
City Agreement, to retain counsel of the Company's (or such assignees) choosing in connection 
therewith, and to compromise or otherwise settle any such enforcement action. Any judgment or 
settlement obtained by the Company (or such assignee) in respect of any such enforcement action 
shall be binding upon and conclusive as between the Authority and the Company (or such 
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assignee) hereunder. The Authority shall render such assistance as the Company (or such 
assignee) may reasonably request in connection with any such enforcement action and the 
Authority shall be reimbursed for its reasonable out-of-pocket expenses incurred in connection 
with such assistance. If the Authority enters into any Authority Contracts, then the Authority 
shall exercise commercially reasonable efforts within a reasonable time thereafter to appoint the 
Company (and any permitted assignee of the Company) as the Authority's designee on 
substantially the same terms, and subject to substantially the same conditions, as are set forth in 
this Section 11.4. The Authority further agrees that it shall not deliver or give any substantive 
formal notice to the City under the City Agreement without having first or simultaneously 
delivered a copy thereof to the Company, in each case, excluding notices in respect of the 
Reserved Rights. For the avoidance of doubt, (a) the Authority may discuss administrative and 
other matters with the City without incurring the deJivery obligation in the preceding sentence. 

The appointment under this Section 11.4 of the Company (or such assignee) as the Authority's 
designee shall expire and tenninate immediately upon the expiration or termination of this 
Agreement without any further action required to be taken by the Authority or any other Person. 

Except as expressly provided in this Agreement, no Party to this Agreement shall have any 
responsibility whatsoever with respect to services provided or contractual obligations assumed by 
the other Party and nothing in this Agreement shall be deemed to constitute either Party a partner, 
agent, or local representative of the other Party or to create any fiduciary relationship between the 
Parties. 

Sedion U.S. Notiees. 

All notices, consents, invoices and other communications required, permitted or 
otherwise delivered under this Agreement shall be in writing and may be delivered by hand or 
mailed by first class registered or certified mail, return receipt requested, postage prepaid, and in 
any case shall be addressed as follows: 

If to the Authority: 

Northeast Maryland Waste Disposal Authority 
100 South Charles Street 
Tower n, Suite 402 
Baltimore, Maryland 21201 

Attention: Executive Director 

If to the Company: 

Wheelabrator Baltimore, L.P. 
c/o Wheelabrator Technologies Inc. 
4 Liberty Lane West 
Hampton, New Hampshire 03842 
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Attention: General Counsel 

and 

Wheelabrator Baltimore, L.P. 
1801 Annapolis Road 
Baltimore, Maryland 21230 

Attention: Plant Manager 

If to the Mayor and City Council of Baltimore: 

Director of Public Works 
600 Abel Wolman Municipal Building 
200 N. Holliday Street 
Baltimore, Maryland 21202 

with copies to: 

Director ofFinanoe 
Room 469, City Hall 
100 N. Holliday Street 
Baltimore, Maryland 21202 

and 

City Solicitor 
Room 101 
City Hall 
Baltimore. Mmyland 21202 

Changes in the respective addresses to which such notices, consents, invoices or other 
communications may be directed and may be made from time to time by either Party by notice to 
the other Party. Notices and consents given by mail in accordance with this Section 11.5 shall be 
deemed to have been given five Business Days after the date of dispatch; notices and consents 
given by any other means shall be deemed to have been given when received. · 

Section 11.6. Eatire and Complete Agreem.ept. 

This Agreement constitutes the entire and complete agreement of the parties with respect 
to the subject matter hereo:( and supersedes all prior or contemporaneous understandings, 
representations, arrangements and commitments, all of which, whether oral or written, are 
merged herein. 
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Seetion 11.7. Binding Effeet. 

This Agreement sball bind and inure to the benefit of the parties to this Agreement and 
any successor or assignee acquiring an interest hereunder consistent with Section 11.3. 

Section 11.8. Other Documents. 

Each Party shall execute and deliver any instruments and to perfonn any acts which may 
be necessary or reasonably requested by the other Party or by the City in order to give full effect 
to this Agreement. 

Section 11.9. AppHeable Law. 

The law of the State of Maryland shall govern the validity, interpretation, construction 
and performance of this Agreement. 

Seetion 11.10. Beadings. 

Captions and headings in this Agreement are for ease of reference only and do not 
constitute a part of this Agreement. 

Section 11.11. Counterparts. 

This Agreement may be executed in counterparts, each of which shall be deemed an 
original, and all of which when executed and delivered shall together constitute one and the same 
instrument. 

Section 11.1%. Amendment or Waiver. 

Neither this Agreement nor any provision hereof may be changed, modified, amended or 
waived except by a written instrument signed by the Party against whom enforcement of such 
change, modification, amendment or waiver is sought. 

The Authority and the Company further agree that neither City Agreement, nor any 
provision of thereo( may be changed, modified, amended or waived by either Party except upon 
the prior written consent of the Parties 

Section 11.13. Waiter of8overeign Immunity. 

The Authority, to the maximum extent pennitted by Applicable Law, hereby irrevocably 
waives and renom1ces any and all rights to sovereign immunity (or similar rights and defenses) 
the Authority may have under Applicable Law with respect to, and agrees not to raise sovereign 
immunity (or any similar defense) as a defense to, any claim, suit or proceeding {of whatever 
nature) based on or arising out of this Agreement, or the transactions contemplated hereby, or any 
breach hereo( by the Authority, asserted or brought by or on behalf of the Company (or any 
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permitted assignee of the Company hereunder), or its respective Affiliates or any partner, officer, 
director, employee or agent of any thereof. For the avoidance of doubt, nothing in this Section 
11.13 shall be deemed to waiver the City's rights or defense in respect of sovereign immunity (or 
similar rights and defenses). 

Section 11.14. SeyerabiHtv. 

In the event that any provision of this Agreement shall, for any reason. be determined to 
be invalid, illegal or unenforceable in any respect, the Parties shall negotiate in good faith and 
agree as to such amendments, modifications or supplements of or to this Agreement or such other 
appropriate actions as shall, to the maximum extent practicable in light of such determination, 
implement and give effect to the intentions of the parties as reflected herein, and the other 
provisions of this Agreement shall, as so amended, modified or supplemented, or otherwise 
affected by such action, remain in full force and effect. 

Section 11.15. Limitation ofLiabilitv and Defenses. 

(a) The Company acknowledges that the Authority's ability to perform its obligations 
hereunder is dependent in part upon the performance by the City of its obligations under the City 
Agreement (and any applicable Participating County of its obligations under any Authority 
Contract). Accordingly, the Company agrees that, subject to the performance by the Authority of 
its obligations under Section 11.4, any amounts payable hereunder by the Authority pursuant to 
Schedule 1 or Article V or otherwise in respect of the disposal of Acceptable Waste hereunder 
shall be payable to the Company solely from such amounts as may be paid to the Authority by 
the City pursuant to the City Agreement or any Participating County pursuant to an Authority 
Contract. 

(b) Notwithstanding any other provision of this Agreement to the contnuy, the liability 
and obligation of the Authority for all monetary payments with respect to or arising as a resuh of 
this Agreement are limited obligations payable solely from amounts paid by the City under the 
City Agreement ("City Payments") or the case of deliveries under an Authority Contract, 
amounts paid by the Participating ColDlty ("Participating County Payments") as and to the extent 
such City Payments or Participating County Payments are received and available to pay such 
amounts under Applicable Law. The liability of the Authority for any monetary payments to the 
Company with respect to, or as a result of, this Agreement are not payable from the general funds 
of the Authority or any amounts received by the Authority in respect of the Authority Fee and the 
incurrence or nonperformance of such obligations or payments will not constitute or create a 
claim against, any of the assets or property of the Authority or of its income, receipts or revenues, 
except City Payments or Participating County Payments, as the case may be, available to pay 
such amounts under Applicable Law. 

(c) No recourse for the payment of any amounts due by the Authority under this 
Agreement or upon any representation, warranty, covenant, agreement or obligation contained in 
this Agreement or in any document, certificate or instrument that this Agreement requires to be 
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executed and delivered by the Authority or for any claim hereon or thereon shall be had by the 
Company, except from City Payments or Participating County Payments. 

(d) The execution and delivery of this Agreement by the Authority does not impose any 
personal liability on the members, officers. employees or agents of the Authority. No recourse 
must be had by the Company for any claims based on this Agreement against any member, 
offi~, employee or other agent of the Authority in his or her individual capacity, all such 
liability, if any, being expressly waived by the Company by the execution of this Agreement. 

(e) The Company shall not have recourse to (i) the City or City Payments for the 
payment of amounts due in receipt of deliveries under any Authority Contract or any liabilities 
arising under an Authority Contract or (ii) the Participating County or Participating County 
Payments under an Authority Contract with that Participating County for payments of amounts 
due in receipt of deliveries under the City Agreement or any liabilities under the City Agreement. 

Section 11.16. Reoorts I Information I Inspeetfoos I Audits. 

(a) The Company shall maintain records of all actions, and accurate books of account 
for aU funds received and disbursed, with full documentation to substantiate the transactions 
under this Agreement. These recol.'ds shall be retained for a period of at least three (3) years after 
receipt of the final payment under this Agreement. If the Company and its parent organi7.ation 
should cease to exist, custody of these records for the Agreement will immediately be transferred 
to the City or the Authority. 

(b) At any time during the normal course of business hours and as often as the 
Authority or the Authority Representative may deem necessary, there shall be made available to 
the Authority or its representative for examination, aU of the Company's records with respect to 
all matters covered by this Agreement, and the Company will pennit the Authority or its 
representative to audit , examine, copy and make excerpts of transcripts from such records, and 
to make audits of all contract invoices, materials, payrolls and other data relating to matters 
covered by this Agreement. 
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IN Wl'INESS WHEREOF, Northeast Maryland Waste Disposal Authority has caused 
this Agreement to be executed in its name by its authorized member, and has caused its seal to be 
attached to this Agreement as of this 22od day of June, 2011. 

[SEAL] 

Witness: 

WIISte Disposal Agraemelll 

NORtHEAST MARYLAND WAS1E 
DISPOSAL AUffiORITY 

~"b.Da..i\~ By ____________________ __ 

Executive Director 



WHEELABRATOR BALTIMORE, L.P. 

By WESI Baltimore Inc., as Managing Partner 

By~~ 
Authorized Officer 



) 

EXECUTION VERSION 

Schedule 1 

TIPPING FEE 

The Company shall charge the Authority the following Tipping Fee per ton during the Calendar 
Year noted, as may be adjusted according to the terms set forth in the Agreement. 

Calendar Year 

1/1/12 to 12/31112 
1/1/13 to 12/31/13 
l/l/14to 12/31/14 
1/1/15 to 12131115 
111/16 to 12131/16 
111/17 to 12131117 
1/1/18 to 12131118 
111/19 to 12131119 
111120 to 12/31120 
1/1/21 to 12/31/21 
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TiwingFee 

$46.23 
$47.39 
$48.57 
$49.78 
$51.03 
$52.31 
$53.61 
$54.95 
$56.33 
$57.74 



Schedule2 

SECOND AMENDMENT 
TO 

HAWKINS POINT DISPOSAL CONTRACT 

This SECOND AMENDMENT, dated as of _, 2011, between 
Wheelabrator Baltimore, L.P. (''Wheelabrator"), a Maryland limited partnership, and Mayor and 
City Council of Baltimore (the "City"), a body politic and corporate and a political subdivision of 
the State of Maryland, to the Hawkins Point Disposal Contract dated as of November 3, 1982 
between Northeast Maryland Waste Disposal Authority (the "Authority"), a body politic and 
corporate organized and existing under the laws of the State of Maryland, and the City, as ( 
together with the First Amendment to Hawkins Point Disposal Contract dated December 17. 
1998, the "Original Contract"), which Original contract was assigned by the Authority to the 
Baltimore RefUse Energy Systems Company, Limited Partnership ("Bresco''), and by Bresco to 

Wheelabrator. Capitalized tenns used herein without other definition have the respective 
meanings assigned thereto in the Original Contract. 

RECITALS 

A. The Authority and the City entered into the Original Contract to provide for the 
disposal of Residues generated by the Facility and certain other materials delivered to the Facility 
to assure access and capacity to a landfill in the vicinity of the City of Baltimore in connection 
with their agreements with the Authority to avoid greater charges for such disposal by Bresco 
under a Disposal Agreement dated as of November 3, 1982, as amended (the "Original Disposal 
Agreement'') between the Authority and Bresco. 

B. The Authority assigned certain of its rights, title and interest in, to and under the 
Original Contract to Bresco pursuant to an Assignment of Hawkins Point Disposal Contract 
dated as of January 19, 1983. 

C. Baltimore Refuse Energy System Company, Limited Partnership changed its 
corporate name to Wheelabrator Baltimore, L.P. on June 12, 2001. 

D. The Authority and Wheelabrator have entered into a new agreement providing for 
disposal of the City's waste at the Facility pursuant to a Waste Disposal Agreement dated 
___ __, __ (the ''New Waste Disposal Agreement") 

E. The City and Wheelabrator are entering into this Second Amendment to Hawkins 
Point Disposal Contract in order to provide for disposal ofResidues generated by the Facility and 
certain other materials delivered to the Facility for a term consistent with the term of the New 
Waste Disposal Agreement 
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NOW THEREFORE, in consideration of the premises hereto, the City and Wheelabrator 
hereby agree as follows: 

1. Sections 2.l(a), 2.l(c), 2.4(b), and 2.4(d) of the Original Contract is hereby 
amended by deleting the text therein and substituting the following in lieu thereof: 

Reserved. 

2. The first sentence of Section 2.2( d) of the Original Con1ract is hereby amended by 
deleting the text therein and substituting the following in lieu thereof: 

The City shall not refuse to accept Deliverable Waste hereunder at the Hawkins Point 
Landfill except to the extent that it is unable to accept Deliverable Waste as a result of 
Uncontrollable Circumstances. 

3. The last sentence of Section 2.4(a) of the Original Contract is hereby amended by 
deleting it and subparagraphs (i) through (iii) thereafter and substituting the following in lieu 
thereof: 

In light of the foregoing, the Authority shall, except as provided in Sections 2.4(b) and 
2.6, pay to the City the Tipping Fees for each ton of Residues that is accepted for disposal 
by the City pursuant to this Contract. 

4. The first sentence of Section 2.4( c) of the Original Contract is hereby amended by 
deleting it and substituting the following in lieu thereof: 

The Authority agrees that until termination of the Contract shall have occurred, it shall 
deliver all Residues generated by the Facility to the Hawkins Point Landfill pursuant to 
the Contract and shall not dispose of any Residues generated by the Facility at any 
sanitmy land-till site other than the Hawkins Point Landfill or otherwise transfer or 
dispose of such Residues. 

5. Section 2.7 of the Original Con11'8Ct is hereby amended by deleting the text therein 
and substituting the following in lieu thereof: 

This Contract shall be effective on the date hereof and, unless sooner terminated in 
accordance with the terms hereof, shall continue in effect until December 31, 2021. 

6. Section 2.4(a)(i) of the Original Contract is hereby amended by deleting the text 
therein and substituting the following in lieu thereof: 

The Tipping Fee per ton for Residue to be accepted' by the City at tbe Hawkins Point 
Landfill hereunder shall be as set forth in Exhibit C hereto. 
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7. Section 3.2 of the Original Contract is hereby amended by modifying the text 
therein and substituting the following in lieu thereof: 

The City shall keep the Hawkins Point Landfill open for the receiving of Deliverable 
Waste from 6:00 a.m. until 4:00p.m., Monday through Saturday, excluding Holidays (the 
"Receiving Hours''). 

8. The first sentence of Section 5.10 of the Original Contract is hereby amended by 
deleting the text therein and substituting the following in lieu thereof: 

The City reserves any rights it may have under applicable law in respect of any 
right or defense of sovereign immunity {or similar rights and defenses). 

The Authority, to the maximum extent pennitted by applicable law, hereby 
irrevocably waives and renounces any and all rights to sovereign immunity (or similar 
rights and defenses) it may have under applicable law with respect to, and agrees not to 
raise sovereign immunity (or any similar defense) as a defense to, any claim, suit or 
proceeding (of whatever nature) based on or arising out of this Contract, or the 
transactions contemplated hereby, or any breach hereof by the Authority, asserted or 
brought by or on behalf of the City, its Affiliates or any officer, employee or agent 
thereof. 

9. Exhibit C of the Original Contract is hereby amended by deleting the text therein 
and substituting the following in lieu thereof: 

EXIDBITC 
TO 

HAWKINS POINT DISPOSAL CONTRACT 

TIPPING FEE FOR RESIDUES 

The Tipping Fee per ton for Residues shall be as set forth below for the annual period 
below, except that Residues generated while the Facility's "grizzly separator" metal 
recovery system is not in operation shaU be subject to a rate of $40.00 per ton, which 
shall not be subject to escalation: 

Calendar 
Year 

111/12 to 12131112 

BaseRatcc 

$18.00 
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The definition of ''Hazardous Waste" shall be deleted and replaced with the following 
text: 

"Hazardous Waste" means (a) any substance that is listed, defined, designated or 
classified under all applicable laws relating to air, water, land and the generation, 
storage, use, handling, transportation, treatment, management, disposal and/or 
remediation of any material, substance, constituent or waste, including (i) the 
Clean Air Act. as amended, 42 U.S.C. § 7401; (ii) the federal Water Pollution 
Control Act, as amended, 33 U.S.C. § 1251 et seq.; (iii) the Resource 
Conservation and Recovery Act of 1976, as amended, 42 U.S.C. § 6901 et seq.; 
(iv) the Comprehensive Environmental Response, Compensation, and Liability 
Act of 1980, as amended, 42 U.S.C. § 9601 et seq.; (v) the Toxic Substances 
Control Act, as amended, 15 U.S.C. § 2601 et seq.; (vi) Occupational Safety and 
Health Act of 1970, as amended; (vii) the Emergency Planning and Community 
Right-to-Know Act, as amended, 42 U.S.C. § 11001 et seq.; (viii) the Clean Water 
Act, 33 U.S.C. § 1368 et seq., (ix) Executive Order 11738, 3 C.F.R. § 1974 
Comp., to the extent enacted, effective and applicable, the mandatory standards 
and policies of the state energy conservation plan for the State of Maryland, 
prepared in compliance with the Energy Policy and Conservation Act, 42 U .S.C. § 
6201 et seq., (x) the Controlled Substances Act, 21 USC 801 et seq., or any 
equivalent state law and (xi) any other similar applicable federal, state or local 
law; (b) hazardous material, substance, constituent or waste, (c) toxic material. 
substance, constituent or waste, (c) radioactive matters, material, substance, 
constituent or waste, (d) dangerous material, substance, constituent or waste, (e) 
pollutant, (f) contaminant, or (g) special waste; (h) petroleum, petroleum products, 
polychlorinated biphenyl, pesticides, asbestos, or asbestos-containing materials, 
(i) any explosives and ordnance materials, pathological wastes, lead acid batteries, 
sludges, highly inflammable substances, cesspool or other human wastes, human 
and animal remains, (j) any material that a residue landfill cannot aooept pursuant 
to any law of the City, the State of Maryland or any governmental body having 
jurisdiction over the parties; and (k) any substances which are determined by the 
U.S. Environmental Protection Agency or any other federal, state, or local agency 
subsequent to November 3, 1982 to be hazardous, toxic, dangerous, harmful, or 
otherwise designated as a "waste ban." 

The definition of "Residues" shall be deleted and replaced with the following text: 

"Residues" means the material remaining after the processing of waste at the 
Facility, such as fly ash, bottom ash and sifting, but shall not include Hazardous 
Waste. 
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A new definition of''Tipping Fee" shall be added with the following text: 

"Tipping Fees" means the fees, each as determined in accordance with Exhibit C. 

A new definition of "Uncontrollable Circumstances" shall be added with the following 
text: 

"Uncontrollable Circumstances" means any act, event, or condition that is beyond 
the reasonable control of the party relying thereon as justification for not 
perfonning an obligation, covenant or agreement or complying with any condition 
required of such party under this Contract, to the extent such act, event or 
condition is not the result of or does not arise from the willful or negligent act, 
error or omission, failure to exercise reasonable care or diligence, equipment 
failure or breach of this Contract on the part of the party. Such acts, conditions or 
events include, but are not limited to, the following (but only to the extent and for 
such duration as such act, condition or event reasonably affects a party's 
perfonnance under this Contract): 

{a) {i) an act of God, epidemic, landslide, lightning, earthquake, ftre, 
explosion, stonn, flood or similar occurrence, an act of the public enemy, war, 
blockade, insurrection, riot, general arrest or restraint of government and people, 
civil disturbance or similar occurrence. or {ii) a strike, lockout, or similar 
industrial or labor action; 

{b) the failure to obtain, or suspension, termination, interruption or 
failure of renewal of any governmental approval essential to the operation, 
ownership or possession of the Facility as provided for herein or requil'ed with 
respect hereto or the performance by a party of its obligations herewtder, if it is 
not also the result of willful or negligent action or a lack of reasonable diligence 
of the non-performing party, provided that the contesting in good faith of any such 
failure to obtain, suspension, termination, interruption or fiillure of renewal shall 
not be construed as a willful or negligent action or a lack of reasonable diligence 
of such non-perfonning party; and 

{c) (i) the adoption, amendment, promulgation, issuance, modification, 
repeal or written change in administrative or judicial interpretation, of any 
applicable law or regulation after November 3, 1982, {ii) the order or judgment of 
any governmental body having jurisdiction issued after such date (unless such 
order or judgment is issued to enforce compliance with any applicable law or 
regulation which was in effect as of such date); {iii) to the extent occurring after 
such date, (A) the denial of an application for, a delay in the review, issuance or 
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renewal of, or the suspension, termination, or interruption of any governmental 
approval, or (B) the imposition of a term, condition or requirement in a 
governmental approval which is materially more stringent or burdensome than the 
tetms and conditions set forth in connection with the issuance of such 
governmental approval; provided that any changes in applicable laws relating to 
taxes, fees or charges imposed by any governmental body having jurisdiction shall 
not be an Uncontrollable Circumstance pursuant to this subparagraph (iii); 
provided further that, in the cases of subparagraphs (ii) and (iii), only to the extent 
such order, judgment or occurrence, as applicable, is not the result of willful or 
negligent action, error or omission or lack of reasonable diligence of whichever 
party is asserting the occurrence of an Uncontrollable Circumstance under this 
paragraph (d); provided, however, that the contesting in good faith or the failure in 
good faith to contest any such order, judgment or occurrence shall not constitute 
or be construed as such a willful or negligent action, error or omission or lack of 
reasonable diligence; and 

(d) the failure of any subcontractor or supplier (except a subcontractor 
or supplier which is an Affiliate of the party claiming the Uncontrollable 
Circumstance selected with reasonable care and good faith to furnish labor, 
services, materials, or equipment in connection with the operation or maintenance 
of the Facility by the date agreed to, provided that the non-perfonning party is not 
reasonably able timely to obtain substitute labor, services, materials or equipment 

11. A new Exhibit D is added and the Company shall comply with its requirements. 

EXIDBITD 

A. Tarping and untarping of trucks may only be done on the working 
face of the landfill or in proximity to the active cell but only within the lined 
footprint of the landfill. 

B. If there is any doubt as to where to place the Residues, the driver 
must ask the landfill manager or his/her designee. 

C. The City will identify the location for unloading the Residues, 
either by having a penon on the site, or with a cone or other marker. If the driver 
does not see a person or marker, he/she must get direction from landfill personnel 
before discharging the load. 

D. If the "grizzly separator'' metal recovery system at Facility is not 
functioning, Company shall notify the City's Representative or his/her designee 
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and Residues generated while the system is not in operation shall be subject to the 
higher rate set forth without metals extraction in Exhibit C. Company shall make 
reasonable efforts to separate and recycle the metal. However, metal which 
cannot be separated and is mixed with the Residues shall be landfilled and not 
used as daily cover. Drivers sball notify landfill personnel that the load contains 
above average amounts of metal. 

E. In no case shall Residues be directly deposited on top of a plastic 
liner. 

F. The Authority has the right to process any Residues delivered to 
the landfill in order to recover metals or other materials. The Authority has the 
right to market the metals extracted from the Residues at its landfill. Nothing in 
this Agreement shall limit the ability of the Company to market and extl'act metals 
and other materials from the Residue; provided, however, that the Company shall 
give the Authority sixty (60) days• prior, written notice of its intent to divert, or 
actual diversion of, Residues generated at the Facility from the landfill for such 
pwposes. 

7. This Second Amendment shall become effective on January 1, 2012 and except as 
hereby expressly amended, the Original Contract is in all its respects ratified and confirmed, and 
the tenns and conditions thereof shall remain in full force and effect. 

8. This Second Amendment to Hawkins Point Disposal Contract may be executed in 
several counterparts, each of which shall be deemed an original and all of which together shall 
constitute but one and the same instrument 

[SIGNATURE PAGE FOLLOWS] 

[ ... ] 
Schedule 3 

Energy Sale (10 MWl from Wbeelabrator Baltimore L.P. ("BRESCQ''): 

For the period from the Effective Date to July 1, 2013, refer to Section 3.1 of this Agreement and 
the City Agreement. 

BRESCO will sell the City (or an energy supplier with a PJM account designated by the City and 
acceptable to Company) 10 MW of physically delivered energy per hour via PJM Day-Ahead 
Internal Bilateral Transaction for a 96 month period starting July 1, 2013 through June 30,2021. 
BRESCO will deliver energy on a strictly wholesale basis. Physical delivery may be made at 
City's direction to a qualified retail electricity supplier for benefit of City's electric accounts. 
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The energy will be generated by the Facility and delivered on a unit contingent basis. The 
delivery point shalJ be PJM Pnode ID 50694. 

The sale of energy shall be contingent upon the City or its agent or designated haulers delivering 
150,000 tons of waste per year to the Facility. If the City or its agent or designated haulers tails 
to deliver l 50,000 tons per year of waste to BRESCO for two consecutive years, BRESCO shall 
have the right to terminate the power purchase agreement. This transaction is for energy only 
and does not include capacity or any other ancillary services (including environmental attributes). 
Furthennore, BRESCO is excused from these obligations when it has a scheduled turbine outage 
or if the Facility is shut down. The power purchase agreement will be executed under an ISDA 
master agreement form or another form acceptable to both parties. Neither BRESCO nor the 
City will be required to furnish security. If the City is not the direct counterparty to the power 
purchase agreement with BRESCO, it will, upon request, guarantee all obligations of the 
counterparty in a fonn satisfactory to BRESCO. 

Price for Period #1 (or years l through 5) is outlined below. This price was determined based on 
a straight five year average of energy rates in the attached spreadsheet. 

Period Contract Price Type of Settlement I Delivery 
Period Transaction Delivery LMP Loeatfon 

l 7/1/13 to $62.00/MWh Physical Day-Ahead PJMPnodciD 
6/30/16 "50694" 

2 7/1/16 to "Market" Physical Day-Ahead PJMPnodeiD 
6/30/21 Plus$7/MWh "50694" 

Price for Period #2 will be based on the average NYMEX Index-PJM West Hub forward market 
index price ("Market") and be set twelve months prior to the start of each con1ract year. For 
example, the flSCill 2017 contnwt year price (i.e. July 1, 2016 to June 30, 2017) will be set on 
July 1, 2015. A basis differential of $7/MWh will be added to the Market price to compensate 
for the congestion between the BRESCO Node and the PJMW Hub. Within 30 Business Days 
after the price for any year in Period 2 is set, the City may elect to terminate the power purchase 
agreement for the remainder of Period 2 beginning on the date that such price was to become 
effective. 

Market price is calculated by taking the weighted average of the (a) PJM Western Hub Off-Peak 
CalendarMMontb Day-Ahead LMP Swap Futures multiplied by the off-peak hours in the month + 
(b) PJM Western Hub Peak Calendar-Month Day-Ahead LMP Swap Futures multiplied by the 
on-peak hours in the month+ (c) $7/MWb basis differential between the PJM Western Hub and 
the node. An example is provided below: 

Month: August. 2013 
NYMEX PJMW Peak Price: $65.00/MWh 
NYMEX PJM Off-Peak Price: $55.00/MWh 
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August Peak Hours: 
August Off-Peak Hours: 
Weighted Avg. Price CoJculation: 
Total Price Paid to BRESCO: 

368 
376 
($65*368 + $55*376) I (368 + 376) = $59.9/MWh 
$59.9 + $7 = $66.9/MWh 

Market price will be obtained from the NYMEX website as outlined below. In the event no 
pricing is available from NYMEX, the settlement will be based on a mutually agreed upon 
source. 

PJMW -Peak: 

PJM Western Hub Peak Calendar-Month Day-Ahead LMP Swap Futures 

NYMEX Product symbol- J4 

http://www.cmegroup.comltradinglenergy/electricity/pjm-westem-hub-peak-calendar-month
day-ahead-lmp-swap-futures_contract_specitications.html 

PJMW- Off-Peak: 

PJM Western Hub Off-Peak Calendar .. Month Day-Ahead LMP Swap Futures 

NYMEX Product Symbol- E4 

http://www.cmegroup.com/tradioWenergy/electricity/pjm-westem-hub-off-peak-calendar-month
day-ahead-lmp-swap-futures_ contract_specifications.html 
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ASSIGNMENT 

OF 

HAWKINS POINT DISPOSAL CONTRACT 

EXECUTION VERSION 

ASSIGNMENT, dated as of June 22, 2011 {the "Effective Datej, by and between 

NORTHEAST MARYLAND WASTE DISPOSAL AUTHORI1Y, a body politic and corporate 

organized and existing under the laws of the State of Maryland, constituting a public Instrumentality 

of the State of Maryland (the •Autttorltyj, and WHEELABRATOR BALTIMORE, L.P., a Maryland 

limited partnership (the "Company"). Each of the Authority and the Company are a "Party," and 

collectively, the "Parties". 

WHEREAS, the Authority and the Mayor and City Council of Baltimore, a body poltuc and 

corporate, constituting a political subdivision of the State of Maryland (the "City"), have entered Into a 

Hawkins Point Disposal Contract, dated as of June 22, 2011 (the •Agreemenr); 

WHEREAS, the Authority and the City entered Into a prior •Hawkins Point Disposal 

Contract," dated as of November 22, 1982, as amended as of December 17, 1998 (the •ortglnal 

Agreement"}, which expires by Its terms on December 31, 2011; 

WHEREAS, the Parties and the City agreed, pursuant to Waste Disposal Agreement, by and 

between the Parties, dated as of June 22, 2011 (the "Waste Disposal Agreementj, to further amend 

the Original Agreement or for the City and the Authority to enter Into the Agreement, fn each case, 
substantially on the terms and subject to the conditions set forth In the Agreement; and 

WHEREAS, the Authority desires to assign certain of Its right, title and Interest In, to and 

under the Agreement to the Company subject to the tenns hereof, and the Company Is wttUng to 

accept such assignment and, In consideration of such assignment by the Authority and certain 

undertakings of the Authority contained herein, to assume and agree to perforrn certain of the 

Authority's obligations under the Agreement 

NOW, THEREFORE, In consideration of the premises, the parties hereby agree as follows: 

1. A8alanment of Autborttv'a Rlaht. Tltfe and Interest. ate· The Authority hereby 

assigns to the Company all of the Authority's right, title and Interest In, to and under the Agreement 
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2. Asaumotlon of Obligations. The Company hereby accepts the assignment of the 

Authority's right, title and Interest In, to and under the Agreement and assumes and agrees to 
perform all of the Authority's obligations under the Agreement 

3. Rapresanfatlons and Warranties of the Autborffv. 

3.1 ftapraaenfatlona and Warranties. The Authority represents and warrants 

as follows: 

(a) The Agreement Is In full force and effect without any amendment. 

modification or waiver thereof; the Authority Is not In default under the Agreement, and has no 

knowledge that any event has occurred whereby, with the lapse of Ume or the gMng of notice or 

both, the Authority would be In default under the Agreement 

(b) The Authority Is a public Instrumentality of the State of Maryland and 

a body politic and corporate, duly organized and validly existing under the constitution and laws of 

the State of Maryland, with full legal right, power and authority to enter Into and perform Its 

'J obligations under this Assignment 

(c) The Authority has duly authorized the execution and delivery of this 

Assignment, and this Assignment has bean duly executed and delivered by the Authority and 

constitutes a legal, valid and binding obligation of the Authority, enforceable against the Authority In 

accordance with Its terms. 

(d) Neither the execution nor the delivery by the Authority of this 

Assignment. nor the consummation of the transactions contemplated heraby or the fulftllment by the 

Authority of Its obligations hereunder conflicts with, violates or results In a breach of any (I) 

constitution, law or governmental regulation applicable to the Authority or (II) any term or condition of 

any judgment or decree or any agreement or Instrument to which the Authority Is a party or by which 

the Authority Is bound, or constitutes a default thereunder. 

(e) No approval, authorization, order or consent of, or declaration, 

registration or filing with, any governmental authority Is required for the valid execution and delivery 

of this Assignment by the Authority, except such as have been duly obtained or made. 

2 



(f) There Is no action, suit or proceeding, at law or In equity, before or by 

any court or governmental authority, pending or, to the best of the Authority's knowledge, threatened. 

against the Authority, wherein an unfavorable decision, ruling or finding would matertaOy adversely 

affect the validity or enforceabiDty of the Agreement or this Assignment 

3.2 TJtle. etc. The Authority shall warrant and defend the right. title and Interest 

of the Company hereunder In and to the Agreement against any and all claims of others claiming by, 

through or under the Authority. 

4. Asslanment by the Company; Indemnity. The Company hereby assigns to the 

Authority, effective upon the occurrence of either the expiration or early termination of the Waste 

Disposal Agreement (the "Reassignment' and the effective date of the Reassignment, the 

"Reassignment Date"), all of the COmpany's right. title and Interest In and to the Agreement The 

Company shall hold the Authority harmless against any claim or demand made upon It by the City 

under the Agreement to the extent and as a result of the Company's (or that of Its agents, 

employees or consultants) acts or omissions under the Agreement on and after the Effectfve Date up 

to and Including the Reassignment Date. 

6. Assumption of Obligations by Authority. etc.: Indemnity. The Authority hereby 

accepts the assignment. effective upon the Reassignment Date, of the Company's right, title and 

Interest In, to and under the Agreement and hereby assumes and agrees to perform, after such 

Reassignment Date, all of the Company's obligations under the Agreement The Authority shall give 

the City prompt written notice of the occurrence of the Reassignment 

a. Fulfber As8umnces; AaafatanC!· Each Party shall execute and deliver all such 

Instruments and documents and take, cause or permit to be taken aU such actions as the other Party 

may reasonably request fcrm time to time better to assure, confirm or give effect to the Agreement, 

this Assignment or the Reassignment 

The Authority shall cooperate with the COmpany and provide such assistance to the 

Company as the Company may reasonably request In connection with the enforcement by the 

Company of Its rights, title and Interest In, to and under the Agreement 

7. Rlp1'818Dtdona and Warranaaa gt th• Company. 
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(a) The Company is· a Maryland limited partnership with fuD legal right, power 

and authority to enter into and perform its obligations under this Assignment 

(b) The Company has duly authorized the execution and delivery of this 

Assignment, and this Assignment has been duly authorized, executed and delivered by the 

Company and constitutes a legal, valid and binding obligation of the Company, enforceable against 

the Company In accordance with Its terms. 

(c) Neither the execution or delivery by the Company of this Assignment, nor the 

consummation of the transactions contemplated hereby or the fulfillment by the Company of Its 

obUgatfons hereunder conflicts with, violates or results In a breach of any {I) constitution, law or 

governmental regulation applicable to the Company, (II) any term or conclttion of any judgment or 

decree or any agreement or Instrument, to which the Company Is a party or by which the Company 

Is bound, or constitutes a default thereunder or (Iii) the organizational documents of the Company. 

(d) No approval, authorization, order or consent of, or declaration, registration or 

ffilng with, any govemmental authority Is required for the valid execution and delivery of this 

Assignment by the Company, except such as have been duly obtained or made. 

(e) There Is no action, suit or proceeding, at Jaw or In equity, before or by any 

court or governmental authority, pending or, to the best of the Company's knowledge, threatened, 

against the Company, wherein an unfavorable decision, ruling or flncltng would materially adversely 

affect the validity or enforceability of this Assignment 

8. Amendment of Agraement. The Company shall not, without the written consent of 

the Authority (Which consent shall not be unreasonably withheld), amend, modify or supplement, or 

waive any provision of, the Agreement if such amendment, modification, supplement or waiver would 

have the effect of (a) materially Increasing the effectiVe coats, taken as a whole, to be Incurred by 

the Authority In disposing of Deliverable Waste under the Agreement, (b) materially decreasing the 

amounts, or materially limiting the ·types of Deliverable Waste required to be accepted by the City 

under the Agreement, (c) terminating the Agreement prior to the end of the Initial term thereof 

(except pursuant to Section 2.8 thereof), or (d) expanding the rights of the City to refuse waste under 

Section 2.3 thereof. The Company shall, to the extent reasonably practicable, give the Authority at 
least 30 days' notice of any proposed amendment, supplement, modification or waiver of the 

Agreement 
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9. As81gnment of Aaraarnent. The Company may not assign Its rights and obligations 

under the Agreement without the prior consent of the Authority (which consent shall not be 

unreasonably withheld). Nolwlthstandtng the foregoing provisions of this Section 9, the Company (or 

any permitted aBBignee thereof) shall not assign the Agreement without haVIng obtained the wr1t1en 

agreement of the BSSignee to be bound by aD the terms and conditions of this Asstgnment, Including, 

without Dmltatlon, Section 4 hereof and this Section 9, applicable to the Company, an executed copy 

of which agreement shall be furnished to the Authority. 

1 o. Qovemlna Law. This Assignment shall be construed and enforc&d In accordance 

with, and governed by, the laws of the State of Maryland. 

11. Countamarta· This Assignment may be executed In counterparts, each of which 

shall be deemed an original, and aU of which when executed and delivered shall together constitute 

one and the same Instrument 

12. Headings. Ceptlons and headings In this Assignment ara for ease of reference only 

and do not constitute a part of this Assignment 
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IN WITNESS WHEREOF, the parties hereto have executed this Assignment as a contract 

under seal effactive as of the r 22nd Day of t June 2011. 

[SeaQ 

Attest 

/l.~& 
&eetrtive-BfrecUw 

M •. Catherine Coble 
Director of Finance 

and Administration 
[Seal] 

Attest 

lsi 

Alalgnment of Hawldn8 POint Dllpolal Contract 

NORTHEAST MARYLAND WASTE 
DISPOSAL AUTHORilY 

By ~1?-S'l~~w 
-Authorfzect'Mentber 

Robin B. Davidov 
Executive Director 

WHEELABRATOR BALTIMORE, LP. 

By WESI Baltfmore Inc., as 
Managing Partner 

BY------~---------Authorlzed Officer 



IN WITNESS WHEREOF, the parties hereto have executed this Assignment as a centrad 

under seal effective as of the r 1. 

[Seal} 

Attest 

Executive Director 

Asafgnment af Hawklna Point Clapcsel Con1ract 

NORTHEAST MARYLAND WASTE 
DISPOSAL AUTHORITY 

By ______ _ 

Authorized Member 

VVHEELABRATOR BALTIMORE, LP. 

By WESI Baltimore Inc., as 
Managing Partner 

By~ 
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tiM•DID*Y •• ·--

by and between 

NORTHEAST MARYLAND WASTE DISPOSAL AUTHORITY 

and 

MAYOR AMJ ~lTV COUNCIL OF BALTIMORE 

Oatlld. of ..... 22, 2011 
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Thla HAWKINS POINT DISPOSAL CONTRAC1' a. mada and ellllndln!D 18ofthe aM day 
of June. 2011, and lilllal¥a ad Jllnully f, 2012. by and beORin NORTHEAST MARYLAND 
WA8'TE OI8P08AL AUTHORFIY (lie •Aultlartlf), I badr pallia ..S ClllfiOI .. ~I pubic 
.............,, Cllpl'lizal and uiiiJng undlr the -. of U. 8tatl of Mlrvfand, and the MAYOR 
AND C11Y COUNCIL OF BALTIMORE (the -ciV), a body palllc and cot ..... n a political 
IUbiMIIDn rlthe Stall of Malyland. 

RECITALS 

A. The City DperUIII a munlalpal collecllan ayatam for raeldantlal atd a limbed amount 
of c:amman:lat walt8 genlfllfld w1thln 1111 boundarlte. 

B. The City has anllnd IntO U. Northallt Maryland Regional Solid Wallll Manegament 
Agreement, with the Autharlly, Bllttmore County, Mlryland, Anne Arundel eountr. Mllryland, 
H8lbd Caunty, Malyland and the ~ryiMd EnvJIDnmanllf SeMce (the "RegJonnJ ~ 
\\tllch pmvtdu a ba• far coapenlltve plmllng and management of waata .,_.In tha Balllmant 
metropolitan raglan. The Authority llaanpawwred tD 811111 lha IUbdlvlllrml who .. party to the 
Rsglanll Agraemant In affealtlg Willi& dllpalal Pft19181111 on a I8Qfanal balll. In thl Regional 
Ag~ the Authadt,v uncllrfaok to prooaad with the plambtg. dellgn and aanetrucaan of a naw 
reaourm I8CDV8IY facJIHr In Balllma18 City, • all• aerfllln alhar reaoun:e reawery faalltlllln tt. 
raglan. The City and the Authority ara entering lntD a Subdlvtllon U181' Conlnlal purauant tD whlah 
the City will continua to deliver 8piiOilad amou'lll of IGIId walla tD lie Facility for dllpolll. 
Balllmol8 County has anllllld lniD a llmlar wull&et wHh tha Authartlr (balh IUI:h cunll&dB baing 
rafarrad 1D heraln aaiCectlwly aa the -&ubdlvlllan Uur ContraaW'). 

c. The Aulholtty entanld Into a FacUil)f Agtaamant (the •facUlty Agraament) to provfda 
for the dlllgn, oonelrUcllon, equipping, ownlnlhlp and operation of tha aolld walle dllpoul facility 
loGatlld In 1he City of Balllmotw (the "Facllltf). 

D. In 1881, the Depadment of Hellth and Mlnllll Hwlena af the Stld8 of Ma$lnd 
raquhd. llftOIIG other thklga, that the City lacal8 at r..t one addftlonal tandll dBID meet tha Cfly'a 
W8ICa chpoul neada. In addllon, In aWUidalriDit with Ill powe .. and dutla under the Nortlwat 
Mar)'llnd w.- Dllpolal Aulhartlr Mt. of 1980, • amended (the ~ and liB oblgatlcn under 
the .Raglanlll AgMemaii1D plan for and IIIIIIISJIWIIIIe cllpOIIf In the Baltfn.._ mellapolltan .... 
the Autharlly cllllnnlnld thai llddltblllllftltary landllll CllpiCJity wn nM~UIIad at Hal.\idnl Point to 
dlapaee or--.IUOh aa aludga, llnlltewea~J~na• and damoiiiiDn debita. and atta non-hlzardoul 
~. which Ia nat now piDCIIIIble at the Faallly ar the Pulllld lnclnendor (callectlwlly, the 
•a.,.1 F ..... , and fD dllpale of pn:all1ble W81t8 which may be dlwrtad fram auah tdlllll 
In the 8V8ftt that. 81 a raault of unfaftlaaan alralrnlllnoaa. efthar af the DlepaaJ Facllllallhould be 
tDIIIHy ar partlaly lhut dawn. 

E. The Authortty and 1he City entarwd Into the Hawkins Pofnt Dlapaeal Contract aa of 
November 3, 1882 (lha '"Ortglnlf Contract. II and 8UCh date, the "'Otglnal ar.:tlve Dnt1 to provide 
for the dlspnul at RN'dt• giMI'III8d by the Facllly and certllln alter mallldlla dalveNd 1D h 
Ftdty and 1D......, IICDIII tD I8I8Nt lilndll CJ11W1C11Y IHI8IIP/ the FdlJ ID dlapaea af1he _... 
d8llvenld by the Cftr and Balllmora County &nllr the a.tMib• u., Coi•idi In the IMI1t that 
lha Dllp4af A& ..... It T ....... lllkm 0.. (• ... lid ....... )8111111 hav8 aa:umld. 

F. Tba Aulhorlly 8lllgnad catlin ,_ liB rigiD. tide and 1n111n11t ln. to n under the 
Original Canlrlct fa the 8llllmDre A.a. Enqy a,.llma Cclmplny, Lfmllllcl Partralfllp ,,....., 
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.,.,..._to an Aulgnment c1 Hawldnl Nt Olapallll Connct Ulad u or .-..ry 18. 1883 (1he 
·Aialgnmant"). 

G. The cay and a... en1aac1 1mr:a a flllt Amendrnn tD HaMins Point Ollpcal 
Cuitlr ... on Deaember 17, 1• (the "FFnnt Anaidlaa.r)ln om. to pnMde for h dllpaeal of 
Ralldl• ganandad by the Faclltr n ....,. alh8r .....,.. dllllveNd tD 1he Facility far a tarm 
CGnllllllnt .... the linn of .. Cllfa ,. ... 8ubdlvllfon u. contmcL Aa of the data of the Flrlt 
Amendment. the Clly'a amended and ....... SWdlvlefon Uaer Conlnlct pravfdad, among olher 
thtnga, that the City may deliver waate to the Faalllty far dllpoul Wdll December 31, 2011. 

H. BnM1C0 changed 18 cavpaiBI& nama ID WhealabratDr Baltimore, LP. 
("WhaaaabrlltDf), on June 12, 2001. 

I. The Aulharily and WhealabraiDr hawt ll1tlnMI lntD a new 8gl88m8flt providing far 
dltpalll cl the City'• wufll at the Faallly putlllant tD a Walta Dllpaul Agament dat8d ae of June 
22.2011 (the .,._WIIIBDflpolal~. 

J. The Clly end WhaelabndDr 818 abllglltad under the New WMtll Dllpolal Agraemant 
and a naw Subdlvllllon u.r Cantnlct, aaGh dal8d aa of June 22. 2011. by ... t.tw.n the Autharlly 
and the City, to antar Into either a 8acDnd Amendment ID the Orfglnal Canlnlat or this Contract In 
order to provide far ....,._, of Relld._ ganandad by the Faclllty and ClltBI other matar1a11 
dellvaled 1D the Fadllty far a tarm aa1111811nt wHh the tmn of the New W811& Dllpolall\glwmlnt. 
Aa of the data of thla Con1ract, the New Wlllte Dflpaaal Agraamant provided, among other thlnp, 
that the City may ctanver walt81D the Fac:IIIIV for cllpoul until Da:amber 31, 2021. 

K. The Authority and the City deelra tD anllt Into this Contract. 

L. 1be Aulhorlly and WhaellbniiDr wl ...,. Into an aulgnment and ..umpllon 
ag~ purauant tD which Wheelabralor will accept alllgnment of this Conlract (euah 
agreemant. the ·New Allfgnmanf'). 

NON, THEREFORE, In conaldenlllan of the mutual promlll88 and covenants of each 1D the 
other cantU1ed In thla Hawld111 Paint Dlapalal Comrac:t Md other good and valuable CIOIIIIdanltfon. 
receipt of which II hereby acknDwledged,1ha partlea do hereby covaiWil and llgl88 u fullawa: 

Saclfon 1.1 Qallulllqnt. 

ARTICLE I 

DEFIMnONS 

The following 818 dellnfllonlt of certain terms uaed In thla Agraemant: 

•Accaplable Waaf8• hal the meaning eat forth In the New Wale Dlapoaal Agraemant. 

•Aflllallf lball have the meaning apadlad In the Subdlvlllon U... Confract betMien the City 
and the Autholtty. 

•AIIIIgnrMnt" lhaH have the IMMing epeclild In NCIIII.._ F. 

•AullloitV means the Norlhealt ~ Willa D1lpoaal Aulhorlly, a body pollllc n 
carponde, conlllllulfng a public Ntrumentally. organized and exiling &lldlr the lawa d the 8talad 
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~ MaiJI8nd and which l8nn ~. 81 CCII'IIIIIId raqulfw. WhealllbraiDr 81 8UCCBIIDr a llgnaa of 
Oldllln of the Aullolfty'a llghll. till8 and ..... pui8UIInt D .. Naw !talgJUIIMt. 

-cu.lbwaf' - thll ........... Nt Dllpallll Conbc:t ... -- may be ........ 
modlled ar aupplarnanlld In....-. ..... t.tenna hnaf. 

,...,..... w .. • ...... Ralldl•; pnwldad, hDMMir, that •Qall\wable w~ lhal 
under no ~ Include Haz:aldaua W8111 or W88fB wttil the City fa enlllled to rajaat 
pun1U811t to section 2.3 (a)(4) heraof. 

•o~epo~a~ Agreement Termination Data• lhal have the meaning apeclfted In the Subdlvlalon 
U... Contract batw8en the Clly and the Aullorlly. 

•faciiJV ahell have the m.nlng aecrlbed thereto In the New Wasta~ Agreement. 

•fac~~ty AD~ nn have u. ,..n~ng ip8dlled 1n rac11111 c:~awe a. 
•Hawlclna Point l.andftlr muna Ute llndlll known a the "auunnnttne Road Landtll. • 

•Hawlclna Paint Plapertf m-. the praparty which II local8d In Balllmore Cftr, Maryland. 
vicinity Quarantine Raed and the Outer Halbur Craeelng, and Ia more pertfcdarfy cfeacrtbad In 
ExhlbltAhatalo. 

"Ha.dcu w,.,.• means (a) any aubltlnce that llllllad, datlnad. dlllgnllld ar claalftad 
under an eppbble laws mlallng to air, walar, land and the genarallon, ltDnlga, uae, handing, 
tranapcnlllllon, trealllltMt, management, dllpoaal and/or remediation of any matarfal, IUbltancl, 
oonetttuent or waata, lndudlng (I) the Clean AJr A4 81 amended, 42 U.S.C. § 7401; (B) the federal 
Walar Pallullon Contral kt. a emandad, 33 u.s.c. 1 1261 et eaq.; (Ill) the Raaource eon.rvaaan 
and Racovary Act or 1978, aa amandad, 42 U.S.C. I 8901 et aaq.; (lv) the Compnthanllve 
Envlmnmanllll ~. Campen•llon, and Ulblllly Ad. of 1880, a amended, 42 U.s.c. t 8101 
et aeq.; (v) the Toxic Subltar ... Control Ad. • ._ndad, 16 u.s.c. I 2801 et aeq.; (vi) 
~ a.r.ty and Hlllllh M. of 1170, • arnMdld: (vii) the Emergency Planning and 
Community Rlght4H<naw Aal, 81 amended, 42 U.S.C. t 11001 et aeq.; (viii) the Clean Walltr Ad. 
33 U.S.C.f1888 It aaq., (II) &acutlve Order 11738, 3 C.F.R.§1974 Camp., to the extant e~I8CIId, 
atractlva and appllcllbta, the mandatDiy .,....,. and pollclee of the 11118 energy .._vsUon plan 
for 1he 8tal8 of Maryland, preparad In camplllnce wllh the Energy Polley and CanlaMIIIan Ad. 42 
U.S.C. f 6201 at 11q.. (x) the Canbaled IUIIIIIIOIS ~ 21 USC 801 et eaq., or any eqWvalent 
8lllt8 law and (xl) any ather elmlfar applclble tldnt, ftdl or local taw; (b) hazanb.8 matartll, 
aubetiiiJCe, cxnt1tuent or...,., (c) toxic 111111N1111, .......,_, aandluent or--. (c) ndaaallva 
mltlllm, malarial • .-.nee, CDr1llltuent or 'Willie. (d) danproua malllrtat, IUbllance, CDnllltuant or 
W8118, (e) pollutant, (f) c:ontamJnant, or (g) apaclal W8118; (h) petrolewn, petroleum producta, 
po~•snd biphenyl, Plltlddll. albatal, or ubeatoe-cDnlalnlng 11111tilrtale, (I) any explaelvae 
and ordnance .,.,.., pathalaglcal Wllllll, lead acid .....,... afudgea, highly lnftllmmable 
llibatancaa, Cl81apoof or Dlher human w•llle, hWMn and animal .......... m any rnldllflll that a 
realdua llndtll cannot accapa puriU8III to any law d lha City, the 8tld8 of lltaryllnd or any 
govammanllll body having Jurlldlctlon over the PllltiD; and (k) any eubl..... which 818 
d-.nned by the U.S. Envlrvnrnalllid Ptu8adlan ~or any Glherfedenll, lltlll8, or load agency 
..a..auent to NIMmblr 3, 11112 ID be a..ardDUI. IDJdc, cllrtgamua. harmld, or alhllwlle 
del4gllll8d aa a '\vut8 bin.• 

'lfM .... , ...... 
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"Hallclrly- ...,. New v..n o.,. Marnodll Day, lndlpendenae Day. Labar Day, 
1'hanklgfvlng Dey and ctvtana Day. In a. evant IUCh day .... on a Sunday, Hold8y ... 
Include IUCh alher day-..., be ....... br the City • 

.,._Aallgnnnf' IMI ._.theiMMII'VIPICIIIdfn leallalalauaa L. 

-origin~~ Ccwllla:f" ehlll ._the ....mngiPIC.Bd In niCltal._ E. 

-c>rfglnll EtrecUva Dale• lhaltwvelhe ,.....q apeclfiad In racltlll claula E. 

"PPIrth:lpallng SubdlvfiiDM• ....,. Balllmare County, ...,._nd and the Mayor and City 
Council of Baltimore. 

~ war~~~• m•na any waa (other than Relldu.) of a chlrectar determined 
bV the opa~~~tar of the Faallfty tD be Ul•r:eptable for PftJOIIIIng at the Fadlltr (Whattw' or nat 
delvel8d to tha Faclllly), euah dldllnnlnallan 1D be made In ac:cont.nce with the StDIMIIon U• 
Contlllda In ftiiiPIICt of any ..... dellvenMI ttaaunder, lncluclnQ, without Umltatlon, carwiNctlan 
dabrta, lltnlet IWIIPIIIIPJ. aludga and fndultrlll YJ ...... 

'1'etlduel"' mana the rnatllfal ..,..lnlng attar the prac a a alng of waala at the Facility, 8UCh 
aa fly aah. bottDm • and lifting, but shall nat Include ttaraniDu8 w.-. 

"Subdlvlllan U.. ConbJ ._.lither rl the car•acta for the dllpolal of wute betwMn 
the Aulhorily and each of the Parlcfpallng Subdfvlllona tafwnld tD In racltBI c:lauu 8, .. amended, 
or raplacad, fnlm time to time, In each Clll8 pnwldlng for walfJI dllpolel at the Facility. 

-nppmg F ... means the fa•. each • determined In 8CGDI'dm1aa with Exhibit c. 
Tba f8rm ,an .. means a llfttt tDrf of twa thauund paunca. 

•lJnconlrolrable Cfrc:urnst~~nces• ....,. any act. event. or condition thlt 11 beyond the 
rnaonable GOidral of lha party ralylng lheraon as Juatllaatlan ror not performing an obflgatlan, 
OOWI,.nt or ..-rnent or CIJinplylng With any candlllan racprad d •uc:h party under thla COntract. to 
the ex1ant auah act. 8Y8I'It ar candllon II not the rMUJt d or does not .._ ti'om the willful or 
~act. emaror omllllan.flllln to ....-a_..... cera orcllfgence, equlpmantfalkn or 
breach or .. Conllact on the patt of the party. Such acta, CXHICIIanl or eventalnalude, but ara nat 
lfmlt8d to, lhe fDikMing (but ontv tD the ald8nt lnd far euah durallan • IUDh act. eo~dtlan or avant 
i8IIIOI18bly llftilct8 a party'a performance under th1a Contract): 

(a) (I) • act of God, epidemic. llndiDde. lfghlnfng, earthquake, tl18, explolba, 
llfann, flood or alrnlfar ooaunanca, an act of the publfc enemy, war, bklcfc8de, lnaunac:lfon, 
rfat. gan•l arrest or Nltnllnt of guvemment and people, clvH dlllturbance or similar 
occurrance, or (II) a atrtke, lockout, or lllmllar Industrial or labor action; 

(b) the fdure to oblaln, or ~. tanmlatlon, Jnllrrup(lon or fiiiUa of 
renewal of any govanmeniBI appraval aaaanllal to the QpMIIIIon, owr-.hlp or pen r nlon of 
the FlldBy • provided for hlniR or raqulrad will 1e11J8Dt heralD or the ~ by a 
palty of lilt obllgalionl hnunder. I I • nat 8110 the NeUI ~....., or negligent action or a 
laClk d raar anable dlllgel• Gf the ft0111181bmfna partr, proyldtd that the con111111ng In good 
fallh d any IUCh farlan tD obem, ...,..ron, llnnlnalfan, lntlarruplan or falful8 of,......, 
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lhlll not be COMinled • a wilfUl or .......,. 8CIDn or a lack of ,..table df11pnc8 rA 
IUGh nan-perfannlng Pllllr. and 

(c) (I) the adapllon, ._lllmlntt pramulgldlan. --. ll'lldllclllbl, lapaal or 
M111n d.-gain admiiMiiiiWt ar jullciii.,.JH......,., af any applaabla IIW 01 ..... 
... ~ 3, 1882, (I) .. order 01 judgnla of any godliiiwnllll badr Mvq 
)ulfldlallon ~ lftar IUGh clll8 (an- IUCh Oldar or )ldgiiiMt II fllued ID ent'alae 
camplfanca wllh any appMrwble raw or ragulatiDn Mllah - In eftact • of auch date); (ID) tD 
the axtant acaurrlng afterlllch dallt, (A) the denlll of an application for, 1 daray In the review, 
IIIUinaB or nmewal of, or the ......,.ron, tannlnltlon, or fnllllruplfon of any governmental 
appRMII, or (B) the lmpalltlan of a term. conciUon or NqUiramant In a govemmerdll) 
approval which II rnalllrtaly mora lbfnpnt or burdll.arne than tha lllmiiiiCI aondlllaniiBt 
forth In c:onnec11on wllh the IIIU8ftC8 of auah governmental appnwal; provided that any 
changaaln applicllbla laws nllllfng 1o--. t. or ciWgla lmpaald by any gcMIIMI8Idal 
bDciV having julfldlctlon lhlll not be an Uncanlrolable Clralmllanoe .,.,....m ID lhl8 
IUbpafiiDIBPh (1): pnwlded further that. In the ca.. of ~(D) and (10), only ta 
lha u11nt IUCh order, Judgm8nt ar aaaunarm. as IIPPftcabla, Is nat the raiUit of wilful or 
negllgBnt aallan, 811'01' or amllllan or lack rA rw•~~tlllble diligence of whichever pmty Ia 
8lllltlng the occummca of an Uncantrallabla Clrannltllnce under lhll paragraph (d): 
pmvlded, hcMavar, that the conlalllng In good Mil ar the failure In goad filth to aonflllt any 
IUCh order, Judgment or occunwnoa lhldt not CDI1IIIIutl or be canllrued • IUCh a wilful or 
nagllglnliiCIIDn, enor aramllllon ar lick of ...anlbfa clllgence; and 

(d) the falltn of any aubconbactur or auppller (except a aabconbactDr or 
suppUer which Ia an Atlltllte of the patty clahlng the Uncontrollable Clrcumalanca •faalad 
with I'8880IIIIbla cara and good filth ID fumllh Iabar, 181VIcel, matertala, or equipment In 
cannacllan with the opendfon or mak1tlnence of the Faclly by lha data agl88d to, prpytded 
that the nan-performing party 18 nat reaonably able timely to oblllin ..,... .. tabor, 
I8Mcal. IMiarlllla or equipment. 

ARTICLE II 

SCOPE OF AGREEMENT 

Sectlan 2.1 Apgulllpn •nd DMippment qf HIWidnl Pqlnt l,ancHI!; Dellywy and pe,., af 
Dtflvlll!!bltW ... 

(a) Ra1arved. 

(b) Fram and after the dD (the •start-up Date") an which lhe llart-up and tailing 
procedlne for the Facility lhiiD begin In acconflncl with the ftnal diiiYeiy IClhedule and the tlnal 
Performance Teet (as defined In the Faolty Ag......nt} plan and IChedufe (coplu of which ehlll be 
fumlahad Co the City), the Aulhalfty may deliver, or ca ... ID be daltverad, to the Hawlclna Pak1t 
landlll, and the Cftr Mal aaaapt for dllpaal at the liawlciM Point L8ldftll, In eaah CIIIIMdar yar 
(prondlld far an)' partkln thereof). up to 150,000 taM af Delverabla W8118 (lw -aaalc ~ In 
accordanoa wllh the tarme of lhl8 ConlniCt and _.pta ott.wtae provtdld far ._...: provided. 
hawwvlr, tt.t tw City llhall not be raqull8d under '* 8edlan 2.1(b) fD accept In any waak mora ._n 5,000 tDna of Dellverabla W8118. In the avant that the Balle CaJIIICII¥ for 1ny yaar llullt ...ad 
the 11m af (I) the runber of laM of DelvenlbiB W811a clellver8d br lhe Aulharttr under thll 
SeciDn 2.1(b) ~ MICh year, plus (I) lhei'UIIber of ...... If any, of IUCh a..tc ~wed ., 
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the City under SaaUoft 2.2(c). IUCh aroa• runt.r of tans tMII be avdllbla for &a by the City In 
q ...... lB'Il,... at euch .... end In lldt MIDUIIIa-.. Clly may-.n advflllble.eubjact 1D 
the pnwllllolw of 8ealan 2.21nd the alhlr tenna and candiiDI• ....,_ 

No -- dalu8118d tD ......... ., .. City at .. tflwlciM Pl*1t l.Miallhall .. (x) 
dllamad ID ,_. -.. dll.,.... by ar an ....., of the Aulllolly under thla Saalfan 2.1(b) or (z) 
_...ID-- the amaun111 of wa111t.......,.. tD be eccaplld under thla s.clfan 2.1(b). ......_ 
euah waate Ia deliVered by or on behllf of the Authority p~ tD this Contract. The partlee 
aclcnowledga that the Authortly may flam time to time deliver or GIIUI8 to be dallvarad tD the Hawldnl 
Paint LandiiU quanlltlea of aal1d wat11 an bahal of other .,.,.,. (InclUding, without limitation, the 
Participating &ubdlvlalons) pu11U8nt to Independent~ betwaan IUilh ather perata and 
the City (or other apaniiDr of the Hawfclnl Paint Landtll). In the evant that the Aulharttr shall make 
auch clelh.wtll pui'IU8nt ID IUCh other anal'lgllll8nll, euah dellvalfel ahall not be applied to racluaa 
the amculll requlnld tD be aoaeptad by the Clly heraundar. The paJtiM ........ blllh promptly 
attar the daiB hlnof mutually ag181111bfa ...._ping or alhar appfttplllda piDCIIdwes dallgnad tD 
Identify lha anangamanf8 under which IUCh de..._.. ara made. 

(c) Ralarved. 

Section 2.2 Cllv lJtfiiZJitlgn and MalniBIBIQ8 Qf llndl!l Pr-!r Unc;pntrql!ete Ckpumdlncu; 
Tolll ar Partial Clgslng Qf Hnldnl pPinllmHUI. 

(a) In he exeraea of lla dullu under tha NA. the Authority haa cfelllnnlnlld that It Ia In the 
belt rn ..... of the rneln:lpolttan Baltlmont raglan that It be the ..,.._ policy of Ute Authoftty Md 
the City that. to tha ax1ant feulble, eafld Willa gane~ated wtthln IUOh nlglon be dflpoled af at 
procau1ng fac:lltlee, and that the we of •nflary landftlll be llmHad In light ar both health end 
environmental naedl and the practical lfrnltatlana on tha avalllbllty of tultable landtiH lllaa. In 
pa111cular, the Authority .. detem*lacf that .. primary dllpaaal .. for aalld Wllld8 genesll&d In 
the metlupollln Baltlmar8 .. lhould be the Dllqxut Factllllaa. At. the 111118 tfme, the Authority 
and the City niCOgnlza that certain-.. of_.,....,. be dllpaled of at praaaulng 1aclllllal and 
rnuat lt.etefcn be land-filled. In pertlcullr, the City needt llddltlanll unitary fandllll capacity far 
quanlllfea d llludgll. atnllll twaaplnga. damollllon dabrfl and ol1ar ~.WPM of Non-Proca•llble Willa. 
The City ackncrwledget that .... ~~~~ In .. -.aopmant of euc:h policy ttuuugh Ita 
rap~aw:llllllun • a rnambar of the Aulhortty and aanaan In aullh policy. Acaardnglr, tD flallllle the 
lmplemenlallan of IUCh palfay u part of the Aulhortt(a regional progeam, the en, ...,_ tt.t Jt ahllll 
not I*JIIIttha cllpolll of Aaaapllble w ... (...-pt 8UC:h Wille deiV8I8d on behalf of the Autholtly 
henlunder) at the Hawldne Point L8ndlll at 8 naln -··of 16,000 tone par Gllla::dlr )Wit'. except 
tD the exf8nl I'IICI .. J)' to dllpaea of e gl88l8r quanllly of u:h Wllllt8 In the -.nllhllt the ALithorly 
and the City dltlrmlna, In ICODidlnol wllh cliMe (I) to 118 pmvllo to 8ecllon 2.-t(d). that IUCh 
wutB c.nriot be eccepled for dlapoaal at the Dllpoul Faalllllee; and that. acconflngly, axcapt a 
othiiiWII8 expreeely provided haraln, capacity 8¥118b1e to the City haret.nter ahall be l.ad only for 
the dlapolal af Nan-Pnlcealble Wattl and Relldull. 

(b) The Adhortty racagnlz8a that. prior ID the Caianwdal Opanlllona Data C• d8lnad In 
the Qtr'B 8ubd1vlllon u.r ConlraGt}, tha City will nMd additional eanllary landllll capadly tar the 
~of quardlllltl ~ Malplllble W81118 In &XGaa ~the normal opetl!lfl:g GlpMity of the ,...... 
,.........,. and, 80COI .... IUbj8ct tD .. pnJVIIIo billow .. this Sectlan 2.2{b). the City lhal. Pilat tD 
euch Date. t. eniHiad tD accapt for dllpotal at the Hawldn8 Point LandftU Aaoepfable W&IIB. In 
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addlllan to olllr Dallw8lable Wllltl. 1n 8UCh wnaunca and al 8UCh tm. • the Cly Fa~D~IIbJr 
diiiiJmlneenrn-lfard• lllllllw. 

r:..n and a11r h Coiiia&dll OpiNial• Dill. a. City lhiU be enllllad ID 8CCIPt for 
.... ,.,... at .. Hawldl• Paint IMidll far the aaaaunt ~ q .,.._. or p&niDI• ather 1han e. 
Aulhorlly. (I) R8lldl-. (I) sludge ... olhlr Nan-Pnlaalllble W_.., and (II)~ W8118, In 
each cae In u:h 8IIVMitR ar at IUCh ..... (.ubjlld. In 118 ._. ~ Aacaplllbte W ..... ID the 
provtllona of the 1111 ll8l1lance ~ Sadtan 2.2(a)) a the City llhlll deem ra:an nry or deltlabfe, 
pmytlfad lhat natwllhllandfng anything heraln to the cannry, the aty ehll not at any t1me aft8r"' 
data hlr8of 10 8CC8Pt-- (exc:IPt Willie defMnMt by the Authorlly heJeU~ In such amaunfa or 
at IUOh ndal a woutd Impair the abllty of the Clly to acaapt Daltvenlbla Wa118 at the Hawlclna Paint 
LandftA In the amoun1a raqullad to be BCDIPtad hantunder thlaughout the tann of thla Cornet or to 
p1818MI the R8..ve Cllpllclly, a IUCh C8padty may be lldJUII8cl fn IICiCOidanca wHh tha blnn8 
herwof. 

(c) The Aulharly raqnlzu that the CitY may frum time to lime M8d addllfanal dllpolaf 
caperly tD ctlspca. of .....,.. of Wllll8 In axaaea of thole now antfclpalld by the City. 
Al:conlngfy, .,bject ID lhe ..... and condlane hlreaf, the City ?hal be erdllled, fn nllrp8CI of MY 
year prtor to the Dllpolal ~ TermlnatkM Data, to uae all or any portkm of the Autharftia 
B8lfc Cllpadty for IUCh ,_.., to the eJd8nt that (I) tuch ... no be neoasaary to c11e1ae of W8lla 
which cannot ...... 1 be acalplad far dllpalal at other ..... clllpaeal facllllfae In the City, -
(II) the Aaaortty does not reaaaw.ady antlcl• that ltwll naad tuch pardon of auah Capacity during 
such ,..... Upon the I8Cilai of the City fram time tD tlma. the Authorlly ahal advlla the City of 1111 
BBIIrnata of 1111 raqulntmenlll far 8UGh ca~ during IUCh year. The Autholtty may ravll8 any 8UCh 
aattrnate by furthw nob tD the City. 

(d) The City lhal not rafule tD accapt DeDvarllbfe Waata hereunder at the Hawldna Point 
Landftll UD8J11 to the extent that It Ia unable eo to accept Dellvallble w-. at a raUt of 
Uncanbulllbll Cln:umatano• 11le City llhal r.IJVHdiY take aR IWICIIIBble acllon In gaod faith to 
oven:ome ar ramave any such uncontlallllble clnunatanaa. The City lhal glve the Aulholtlr prompt 
not1ca of any propaMd tot.~ or partial oiDIInQ tl the HRidna Paint Landll or of any other rnat1an1 
which aUd NUt In a IDIIsl ar J*t111 claUtG of 1ha Hawklnl Palnl L8rdlll upon ablillr*lg kno\"Aadga 
tharaof. In the event of q u:h tDtal or 1*1111 dosing during wt*h the City lhlll have .,._ 
pe~ndiiCIID ,._ Dellverlble w ... under IIW Sdon 2.2(c), the Reurve Capac:Hy I8RMid for 
.a by the AIM1arlly ~ ID 8eclfan 2.1(c) •• be auiDm8llclly lnaaaaad by the 1111Q189118 
amount of DaJiverable W11te10 Nfulld. 

Sactlon 2.3 Right tp fW=W ' • 

(a) Nalwllhatandlng any other pnwfalon haraof, the City may,..,_ delivery of: 

(1) Any Delverabla Wasta In excau oftha amounts permllbld to be delivered by 
or on blhalf d 1he Authority puf'ILIIIN fD Secllon 2.1 hentaf. 

(2) 

(3) Any Dallverablll w.- ......._at houra au. hln the ReceMng Hcxn or 
at ho&n otherU.n thole pnMdlld In Secaon 3.2. 

(4) Alrt ..... or the tJPB eat fDith 1n Exttit a ..... 
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. 
(b) The aty etwiii18V8 the light (but nalh ab911 .. ) to IDIP8Ct .. vahldla delvertng 

W8lla tD .. Hawldne Paint L8ndll for e. acaaunt rA the Aulhalltr. and lhall have the rWWt Ia 
raqulntlhallha Aulhodly fiiiDWII tam .., IUGh Wlhlda llaltn It .. u .......... which .. not 
Dlllu_... w .... n to requ~ra t111t the Aulhaltlr .....- Pslldl•, Accepta~a w .. anc1 Nan
,.... ... w .. .at one flam aaah of the olharB. lftt. Clly datarmfl• thlt It lllmpractlcaiiD 
...-• Dallwnbla W.... flam aiMr ..... fn .., vehicle or tD ........ Rleldl-. ~ 
W8118 and Naft.Piuca 'hie W81t8, aaah ana fi1Jm aac:h of lha otJaw. or the Autharly or Nil 
emplo~ or dallgnalld haufara delivering IUCh waite .. unwilling to make 8UCh aaparallan, than 
the Clly may raject the enar. vehfala. and 1ha Autharly ahall forthwith ,...... the entlnl denv.ry 
flam the HIIWidna Point landftll for dltpoaalalll\1here with d 001ta oiiUOh ramoval and dllpaeal to 
be boma by the Authartly. 

(c) In the event the City wnmgfully rafuaaa to aocept DIIDverablll W81C8 hereunder, a. 
City ehlllral~ the Authority for e. amount by which the dll8ct CDII8 and axpenaaalncunad by 
the Autharly In haUing -.y and dllpoll..a of IUCh YmlftQfuly nlfulled Dallvarable WMte ...ada 
the arnoana that would athelwlla have bean payebla hllnlundarln ,.pact of euah ~. In the 
event of a dllpula haraundar, the bUJdan of proof of wnmgfUI r.uallhall be an the Autharlly. 

(d) Tb1 Authority, and b ~or dallgnalad haulera. ehal u. their best etrarll to 
daliYer onav Delwnble Wlllla to the Hawldna Paint Landftll. and not 10 bring any whlcla an10 h 
lillwldM Point Landftll which Ia canylng rate.. which may leak. eplll or alow W8llllt to be blown or 
...,_. an the Hawldna Paint Landtll betDnt ~. d In acx:ardanc8 with the Clty'a 
ragulallona. The Authorlly lhall bear the cost of conctlng any damage or cleaning up any ipiUaga 
causal by lla employe• or 1111 dasfgnatad haularB. and lhaA ralmburaa tha City on demand far all 
IUCh COlli. 

(e) Upon aa.ptanca by the City of MY WUI8 daflvared In aCCDidanc:e wfth lhls Connct, 
the City wll receive title th8181D. 

(f) The Aulhaltly ahllll -. e. ownarfaper81Dr of thtt Fadlly tD procunt and maintain 
during the tann her8af the types and amounta of ln~tnnca specified In SectJan 8.1 of the CJty'B 
SUbdivision u.r Cardraot. 

(a) The City ac:knawladgla that the opaallng and rnalnlllnanc8 COitB lncund by the 
CHr In dlepallng of WID hanlundar wl vary dapandJng on the l"'llttn of IIUCih Wlnlt8 and, In 
J&lfcular, lh8t 8lldl ooata reJidfn8 to lhe d,._l of ~ wll be .rgnlllcBntly lower than thole 
l8latlng to other typea of ...., ._._ of - of handing and other factorl. The City further 
acknowledgas that. bec:auae of Ita rallltlve danllty. the dllpoeal of Rllkll• wiU conaume IBDiandftll 
capacity than the disposal of olhar tps of WII8IB. theraby potanllally ln~g the upaclad ore of 
the Hawkins Point LandffU. Moreover, the City IICicnowladgaa 1ha Aulholtly'a undartaldng under 
Sacllon 2.4(c) not tD dlapoae of any Ralkll• ger.atalad by the Fa:Hily at any other smlllary landftU 
alia. The C1tJ end the A~ alllo IIClMowladga that ft lethe Clfr'8 llllllld policy tD pr8B\'VIandll1 
dlapcaal cepec:IW under Ill canlrol _, charging .... not leas tlat the disposal faaa which the Qly Ia 
raqulnld fD pay fD oda'8 for tt. cllpolal of the cap -. In lljht of the fcngolng, the Aulharlty 
.,_., uaapt • pavlded In Secllalts 2A(b) n 2.8, pay to the City the l1ppklg F- for aa:h tan of 
Rllldua that II acxepf8d for dllpoall by the City puiiUIInt 1D thla Ccnracl 
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(I) The l1pplng Fee per 1Dn far Aelldl• tD .. IIMp18d by the Cly at ... 
........_ Palntladl.......,lhlll be aal8tbth In ElhlbftC heniCD. 

(b) Raaarwd. 

(c) 11te Aulhaltty ..- thattldll llliiilfldan of lie Conlnlal .... have OCXUI8d.lt lhllll 
dallvar all Aaaldl• ......... d by lha Fadlly IDe. Hawldne Nit~ puNIBit tD .. Curdlid 
and lhll not dllpoM of any ~ genendlld by the flldlb' at any unitary f8nd-M aile olher 
than the Hawkins Paint L8ndflll or othel wlla 1nlndlr or dlpaae of IUCh Ralldutl. Except to the 
extant that the Aulhallty Ia pnMntlld flam dallv8rfng Delvenlble w .. by ....an of any lnlbiiJly ot 
rafuiBI by tha Cftr fD accept auch Daflverabla Waata at the Hawklnl Point Landllll, If the Aulharfty 
makaa paymanllln raapect of llpplng Feee her8undar rn 81'11 calendar year (~1Habid far portions of 
yen) after the Commardal Oparatlcma Dldl In an amount faa than the pmduct of (a) the 
pnwalllng 11pplng Fee fram time to time tar Relfdl•7 multlpllad by (b) 15,000 IDna (hanlkldlr 
auch product 18 rafln8d 1D as the -Mirdmum ~).then In addlllan to all Glhar.,.,.,.. due by 
the Aulharlly 1D the Cftr MniUndar, within 21 dlya of the cilia of lnYafca (which lnvafc8 •hall nat be 
given unlllaler the and of the calandar year which II the IUb)eat of IUOh lnvalaa), lila Aulhartty lhall 
maka an adclllonBI payment tD tha City In an amount eqllllto the dllaranaa balwean tha paymanll 
made by the Aulhority In rupact of llppfng Feaa far Oellvenlble Watl delivered tD the Hawldne 
Polnt l.andiJD by the Authority during .x:n calenct.r ,_.and theiWnlnwm Payment 

(d) Relarvad. 

SICIIon 2.5 WaWJt Rac:prdt. $ 

The City lhall operate and mUdaln malar truck IC81ea. callbnlfad to tha 8CCUI'IICY raquhd 
by Maryland law, to weigh all Wlhrctea dallvelfng Wllllll to the Hawklna Point Landfill. Each vehicle 
dallvartng Wllll81'or the aacount of the Authority ahall have b tara weight and ., ldantlflcalfan of the 
Authortly ~ lndlcllted and contpiCIIGUIIy ~ on the ad8rlar of the vehicle In a 
laclllan dHignat8d by the City. The City and the AldhcHtty may require fnxn the tD time the 
nMIIIdiiUon of tl18 tala weight of any vahlde ar the rawalghlng of unlolldad vehlc:lle. Eaah lolldad 
vahlcle lhaU ba weighed, Indicating grwa weJght, 1BJ8 W8fght. type of waeee, data and t1ma and 
Vlhlcla ~an a weight raaard. lbe.Aulholtty lhBII cauaa R~. Acceplabla Waste and 
Non-Praaalalble W81ta tD ba dellwnd ......-~r 10 hit each loaded vehicle CDI'IIIIN only one of 
R8llduel. ~ WBIIB and Nor.-f'rociJJible W81la 

If al weighing l'aciiiUatl ant lnclpEiat&d or .. being 1aalad, tM City lhall •llmlda the 
quantity of WBifll dallv8nld on the balD of trudl valumu and ..am.tad eta oblalnad tt1RM91 
hletolfaallnfarmatlon pertinent tD the Hawtdna Point LandfiU. T1Mtle elllmallllllhell be tM t.11 for 
recorda during the outage and ehall 1ake .. plllc:e of IICIU8I watghlng racarda durfng the _. 
outage. If, upon conc:IUilon of tasting, the tHt lndlca1ltl that the ec:ala did nat meet tha aacwa~ 
requirements rl Maryland law, any IICfjulfrner8 or IC8Ia raaan:l8 actually raconfad linea tha pravlaua 
tBIIt wiU be negatlaeld by 1he City and the Authority, and payments due from the Authority ahall be 
adju8t8d CORIIItlllnt wllh .uah lldjUalmenl8 of aaate I8GDI'dll. 

The City lhall makdaJn dally I'8£0ida rl tha tataJ tan ... of Acceptable WIIIIB. ReMit• and 
NcJn..Pmcaaalbla w-. dlllv8Nd to the Hawldna Paint Landlll by au.,._. and the tana~~~~B of 
DafJverable Willa accaptad by tha City hanlundar. 11la Cllr llhall fumllh 1D the Aulhorfty In raapact 
of each manlh such lnfarmlllon • may ba r111 raidlly raquaalad by the Aulhorfty from time to time 
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wllh ....... to the.....,. CIMAid by 1hll Contract. Coplel af al weight tlckatll will .. mafnta1ned 
bylhe Cllyforal*lad of .ttllllttwo ,_.. 

8eallan 2.8 Manlhlv """*"' 
Nat .... .... .......... day of aaah , ...... month, .. City .... 8IDnlt tD lha 

Aulhorlr .. lnVDiae IIQMd by an lll.llhorf2lld oflralll of the City cartlfylng tD the number of tona of 
each of~. Acclptllble Weeta and Non-Pracallbfe W8118 cllllv8ntd by or on behalf of the 
Aulhartty hei8Under and accapllld by the City during the pniVIaua calendar rnonlh and the applicable 
Tlpplng Fee for IUCh lonnllge ofWBite. 

The Authartly lhll pay the City the amount Invoiced wllhln 21 day& of the date of auc:h 
lnvolca. Tbe Autlorlty may, alii eJactfon, pay and dflchlrge any portJan of an lrwolce In raapect of 
Realdta dallvenld on bahllf rl the Aulhortty heraundar by IUbmllllng e cartlloate tD iha .,._that 
11pplng F-In raapec:t of the number of tons of 8UCh Relldwa CXMnd by such portfan have bean 
prapatd purauant to Secllon 2A(b). If 1M Aulharly ._ a .. aiDr.tlle daubt aoncemtng the 
compulllllan af q part of the monthly Invoice, It ahaU have (WIIhout penalty or lnflrMt) twanty (20) 
addltfonal daya to canducl a ¥llftllcallon audit d that portion of the lnvolaa. The City 8hall make 
available to the Aulhartty promptly upon 1t1111queat auch IIJCDida •I'IIIIY be raaaa•lllbly raqU8Ibld 
for the purpaae of conducting auch audit. 

Lila payrMnt lhll carry a IIIMca charge of one and ana quattar paant (1.26%) for each 
month or a fradlan thenlof during the period of dlllnqta1cy. 

Section 2.7 Term. elc· 

Thla Contract llhal1 be electfve aa of Jaf'IIBY 1, 2012 and, unleaa sooner tarmlnated In 
aocordance wllh the tarma heraof, shall oantfnue In elect until Dacambar 31, 2021. Nothing In thla 
Section 2.7lhall dect the rtghla end oblfgallona of the parllel under the Ortglmll Conenlat adslng on 
or attar lhe Ortglnel Etracllve oma. up to, but nat IncludinG January 1, 2012, whk:h lhal be governed 
by and aubject to h t1rm1 and conditio• of the Original Contract. 

Saallon 2.8 Ew1y TermiDIIfoo. 

In the event that the Fdly Ag-.nent .tullllllve been tlrmlnatad purauant to Section 12.2 
or 12.3 lhantaf, either p.ty ._., may llrmJnata thll cantna. by wdlllln noUc:e to the other pmy. 
Upon the tlmtlnlllon of thll Contract under s..ton 2.7 or this 8ecllon 2.8 or ollwwlle, the City w11, 
on 90 dlr/11 riCIIIca flam the Aulhorfty, nlfund tD the Authartty a dollar amount ..-1 tD the number of 
tana nlfi1IIMig In any unuaed portion of the Pnlpald TON~~ge, mulllplled by $7 .20. 

ARTICLE Ill 

OPERATION AND MAINTENANCE OF HAWKJNS POJNT LANDFILL 

Secaan 3.1 Pennbii'Jd Mafnfananca. 

Tha cay lhll. at Ill own ....-. provide .. lllllntananca fur the HIIWidna Point Landllll. 
bear al cae111 ~ apeldng the HIMklnl Polrt t..ndlll, and provide, maintain n op8l8fa ._ 
Hawldnl Polnl Landlllln iiClCOfd8noa with applcebla law (lnc:Uing obfallq any n.can ary pe~n.r.. 
llaanaee or appnMII for lhe ....._Point l.8ndftl). In the avant tha ~ d 11 ....,.,_to'-· and 
nallo acqe.ft ala to, the Hllwklna Pc*lt Pftlt*tY, the aty WI P8lfarm Ita oblgalona Wldar IIUd1 
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~ and ..,. en IUCh acaon • ..._ ba Me ••••rr to keep IUCh 1ea1e 1n u ran. and elect 
thn:lughDut the tarm .... 

Exaapttar._ lWing Feaa n ae.r amaura .,. ••• .,eat bth 1a111n. e. AalltladW lhllt 
nat be 181PD1IIIIbla tcw ._ p8)1ll8l'lt of any eacp~~••• lnc:LIIIId br 1M City In cannaciiDn wllh 118 
.,.,..,... .. ~ .. ablplfona ........... 

StiGifan 3.2 ReneMng Houra, 

The City lhall '-P the HawkN Point LandftU open tbr the ntallvtng of Dellver8ble Walle 
flam 6:00 a.m. WitH 4:00 p.m., Monday through Slllurday, axcludlng Holldaya (the •ReoaMng 
HDLII,. Upon the aar-mant of the City, the Aulhorlty may delver Dellwnble WBBII Ia the 
Hawklnl Paint Landlll at hOWl ather than the "--vvrv HCMn. Upon 1881CMIIble notice, and the 
PftiYIIIan d evkflnoa bv tile Aulhallly tD the City, In ftHm and IUbiiMce ...,.*'Y to the City, lhat 
a nabmll dl••• ar other ......,.cy candlllon ha oc:aurrad ar Ia exlllfng In camealan with the 
Faallly whloh rnakal n.ai-IY the .,._, or Delvelable W8118 at the HtMWna Point Landlllld 
houla ather than the Reaalvlng Hours. Ita City ehall accept Del._... W8118 at .. Hawldna Paint 
l.andlll an a tampcnry balls at haurl alhlr U.. the Recalvtng HaLn ID the ex111nt parmJtllld br 
IJppllaable law. The Authority .... , l8lmbwu the City far any lldcllllanal auk»f-paclcet .... 1111 
fncunad by the City In accapllng IUCh W8lll at auch 1ta1n. 

ARTICLE IV 

DEFAULT AND REMEDIE~ 

Saallon 4.1 BornadJM for Dafayb. 

The Authartty end Ute City agl'88 lhalln the ewnt of a bi88Ch by the Autharlty under thl8 
Contract the rtght ta J8CIMH' damagaa ar tD ba ralm....._ wiD CGnllltuta an adequate remedy and 
that nellher party wiD have a right to terminate II* Cantlact for any breach by the Aulhartty. 

The Aulhartly and the City lgnl8 that a bnlach by the cay or na ablgdone under thJa 
Conb1lcl ray C8UI8 lnaparabfa harm ID tha Aulharly n. wllhout lmllng any ather lfgl1ll ar 
rwnadlel wNch the Autharlty may have with 181P11ct tD IUCh bnlach, the Aulharlty IMII be entitled tD 
lnjuncllwl rallaftD epecllbllly enfame the City's undarlaJdngl henlundlr. 

Sectlan 5.1 Aalgnmant. 

ARTICLEV 

MISCELLANEOUS 

This Contract may nat be 8881gned by the Clly wllhaut the prior wrttten caneent or the 
Authority (which c:ana.1t lhal not be urnaiGII8bly withheld). This Con1ract INI'I not be Ullgnld by 
the Authority wllhaut the prtar wrftl8n __.. of lhe City (which ccnantehell nat be wnn~llbly 
wllhheld), ucapt that the Autharlty or any parmlDid 111111• thelaal ....,, wlllcU the aanant af 
the City, ..tgn or alawlla make available Ill lnllraet lnl abllgallcn hatalnllr tD (a) lha 
ownerlaparliiDr of lw FaallltJ or any pe11111111C1 _,.,_ thnaf.....,. the Facillt)' AlP-••• ar (b) 
• tnlllllt ar trulteal• wlllllal far or othlrwlle In canuectfan wllh •••IQitftiiiiB far the lnm:lna 
or AJifnlnclrV of 1M CCIIIIIIIn ....,.at flU. aaqulllllon, dlllgn. canatruaiiDn, equipping Md llllrklp 
of aD ar ,.rt of the Faalllly ar any capital lrnpftiwwlat In 001118d1an with the apandlan or 
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, mudllnanca lhaNof. In .. tiWnt of an tltllgnm8llt by the Aulhallly tnllr Ills 8eallon. the Cl:)' 
ehal be nalllad .._,.In 'M1IIng and lhiiiiiiCCIPl Dal..rs8bla WBIIII lnl ..,.... Ita. frDm 
IUCh J*1Dft • may be drJtg~ .... by IUCh _._In u:h naaa. oralhelwlll. 

8ecllott 5.2 Npllw, 

AI na1ca1 and COl-* l8qulrad or pennlt8d by til Conbact .,.. be In wrtlng, ...., be 
aiU1er diOverad or translnllad by l8glsbnd or C1111hd mal, nllum racalpt raquaatad. JIQIIBge 
pJ8pald, with nallce daamad tD be given upon I'IICIIpt. and nH be add18118d 81 followl: 

If lo thti City: 

WtallabiaiDrBaftlmora. L.P. 
c/o Wheelabnltor Teahnolaglea Ina. 
4 Llbarly Lane Welt 
~.NewHam,.... 03842 
Alt8nllon: General Counlal 

with caplel to: 

WhaelabretDr Bllllmont, L.P. 
1801 Anllaldl Road 
Blllllrnol8, Maryllnd 21230 
Atlenllon: Plant Manager 

and 

Northaaat Maryland Waata Olapoaat Authortty 
100 South Charfel S1raat. TCMW II. Sulfa 402 
Balllrnont, Maryllnl21202 

Atlllnlan: Execullv8 Dfl'ec*Jr 

Dlnlctor of Fl•nc:e 
BalllrnoM City 
City Hal 
Balllmrn, Maryland 21202 

wllh ~to the DlnlaiDr of Public WOika and the aty 
SoiiGIIDr at auoh addreal. 

Chang• In the f8IIPIICIIve addra•a• to which IUCh nacaa may be dhctad may be made from time 
to time by eJthar party by notice to the other party. 

Secllon&.3 

Thill Contract CIDIIIIIIUIIa ......... COil .... 8giWIMI1t of the patlea wllh -- tD 
the IUIIjeat lll8llar ,__, and ........_ al prtor or cantemporanaoua repraJanlllllalll. 
Undei ........ anllng8ll ... and OIHYIII .. hiinllln l8lp8Gt d the aubjact malar halaof, d af u::h, 
wflelharalllf orwrfllan, hawtrtg been nagad hantln. 
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Sectlan 5A Riming etraqL 

This Cannel lhall be binding .nd lnan to the banllt tA the parties hlnlfD and _, 
UJ ar ar n rtfgw-IIGiqUMng •ln-... hlleundlr. 

8eallan 6.5 Ollw lloc:IRI*. 

Each party agJ888 tD 8JIIM:UI8 and delver any IIWinnlnll ancllo perbm any acts 1llllt rMY 
be naaaeal)' or rauonably requested by the other~ In Older to glva full atract tD thla Contract. 

8ecllon 6.8 Appllcabft Law· 

The r. of the Stata of Mruyland ehall govem the validity, lntaijiielallot'l. canetruc:llan and 
pelformance of thle Conlntct 

8ectiDn 6.7 w..,... 
Unleae alherwfle apadlciiJiy pnMded by the t1mne of thle Cannct. no delay or fallura tD 

exerc:lla a rlgtt. ramady, power or ptlvlage raaulflng tam any lnach of this Conlrect ehaD tmpat 
IUOh rtght. ntmldy, power or privilege or lhd be c:anatrued _, ba a waiver thereof. Any walvar 8hal1 
be In writing and algnad by tha partr pn .. Jg IUCh waiver. If any repn111tladon, warranty or 
covenant canlalned In this Contract fa breached by allhar party lftl theraaftar waived by the otfW' 
party, 8UCih waiVer lhall be llmlfllld tD the paltlaular bnlech ao waived and lhall not be daamad to 
waive any other breach Lnl8r thla ConlnlaL 

Secdon &.8 Haadlnql. 

J CIIPifona and haadlnga In thfl Contract ara for 81118 of nll'entnce only and do not canet1tuta a 
part of thle Contract. 

SeciiDn 6.9 Collf1lllparbt. 

Thle CoJ•ICl may be exacul8d In mora than on a CXIUIIt8rpR. each d which tlhall be 
d...,. an original and all af which, when executed and dallvenld, IIIII canalltula one and the 
aamelnltrument. 

Sactfon 6.10 W.,.ofScmnlqn Immunity. 

1be City IIII8MIS any lWdB It may have under applaable law In raspac:t ID any right or 
...,.. of aove181gn Immunity (or 8lmllar rlght8 and dafanaaa). 

The Authority, tD the maximum extant pesmllled by appllcabla law, hanlby lnavocably walvea 
and ranouncaa any and al rights to IIGV8AIIgn Immunity (or lfmllar rfghte and dlfanael) It may have 
under eppllcable law wHh raapac:t to, .nd ..,.._ not tD l1lfae aavaralgn Immunity (or any similar 
dafenee) n a dafenBa tD, any claim, auit or proceeding (of wh1ll&ver nature) -.ad on or lllllng out 
of this Confract, or the 1ranlaclfoM canlanptalled hanlby, or any braach hnaf by the ~. 
ansartad or bnlught by or on t.half of the City. 1111 Atlllaln or any olllcar, empfayaa or agent lharaaf. 

In the avant that any PftiVIIIon of tNa Contract llhlll, for any raaean, be dalannlnad 1o b8 
Invalid. legal or INIItbrcaable In any ......, the paJtlaa haniiD lhall niiQCIIMB In gDDd fdh ... 

-13-
-., • .ww ....... .. 



~ 

•'6 

• 

., agsee • to IUCh 8lll8ndrMnlll. macllmllb• or aupplemanlll of or tD thla cantnct or auah ott. 
....................... tD the maximum 11111111 pndc8bll rn lght of IUch diCIInallillllan, 
........ and .. elediD thelntllllal• afthe ....... releCIId ...... and the Gitter Plavllkl• 
oil* Canlnd 1111111. • • ... lded, I'IIDCIIn.d or..,....__., or olhawlee 4lll'8dlld br euch 
aallon,l8mllln In full fDial and ..... 

Section 6.12 RMI 1 ntalfotw and WII'RIIllln af the Cly, 

The CllY harlby mala lh8 following f8P818iltalbw and wananllea to and lor the benefit of 
the Aulhorftr, III1UGC811018 and &llfgna: 

(a) The City Ia a pallllcal aubdlvlllon of the Stall or Maryland .nd a boclr pollllc and 
corpotale, duly 01ganllad and valid~ exlatlng ....,. the condullon and lawa of the Stata of 
Maryland. with full legal right. power and autholtty to antar lntD and pelfann Ita obllgatloM under thla 
Conlract. 

(b) The City a. duty authol1zlad the exeaut1on and delivery of this Cantraal and thfa 
Conlraat hu been duly axacutad and ddvered br the Cftr and aonllltutas alegaJ, valid and blndfng 
obligation Gf the City, enfaraaabfe ageNt lhe City In IIIXOidance with liB tam8. 

(c) Nallhar the execution or delivery br the City of thll Contract, nar the patfonnance by 
the City of Ita CJbllptlolw In aannect1an with e. traiiiiiCIIIanl aantBrnplltld h8laby or the fullllmant 
by the Cltv of the t11rma or CXH1diiiDnl haniOf (I) aontllotl with, viDIIIaa or reautta In a bntach of my 
condtutlon, r.w or govammenllll twg~.llallon ..,P,...,.. to the Cft1, (I) confllca wllh. vlolat8e or 
raaults In a breach of any term-or condition of any Judgment or decree, or any agreement or 
fnltMMnt. CD whlah the City fa a .. rty ar by which the cttr or any of Ill properfea or ..... an 
bound, or COIIItluln a default tharauncler or (m) will J88Uit In the aaallon or lmpoelllan of any llan, 
atarga or encumbrance of any natunt whalla8ver upon any of the puperllae or 88l8bl of the Clly. 

(d) No l!ppn:rMI, aulhorlzallon. _.. ar canaant of, or declarallon, raglltnlllon or fling 
wllh, any guvemmerdal authority Ia raqulrad for the valid execution tnt dallvery of thfl Conlract by 
the City, except IUCh • have bean duly abfalned or made. 

(1) Thera Ia na acllon, 8UII ar proclldlng, at law or In eqully, befant or ~ any cowt or 
gcwarnmentalaaAhorlly, .,.ncflng or, to the belt dlha Clty'8 knowl8dp, lhnllllned, agalnlt lha City, 
whensfn • lllfawnble daaiiDn, rUing ar finding wourd matllrlally edv8rlaly llfr8at the Pllformlnoe 
by the City of Ita obllgiCione hlnJundar or In c:onneclfcm with the Dlher tnlnlacfiGn8 cantamplalad 
halaby or which. In q way, would 8dvenlely atract 1he Vlldlly or enfoaabUity of thll Contract or 
any ag...unt or 1n11rumant anlllad Into ~ the City In cannact1on with the 1ranaat1ona 
c:ontamplaled haraby. 

8ectJon 5.13 RaplpMitlllllona IIlii WarrwniJa of lhl Aulbarttv· 

Tba AfAholtly heraby melce8 the folfowfng Npi'BIItllaCionl and WM8nfiaa to and for tha 
benaftl of the City. 

(a) The Aulhori\Y lea body polllc and C01pH'aiB end a pubk lneWmanlaltr of h Still 
of Maryllnd, duly organlzlad and VIIJdly exiling under h canalltutlon and IIWa of the StaiB of 
Maryland, with full legal rtght. pawa' end authaltlr tD enllrlnta and perfann .. oblgldb• under thfa 
COidract. 
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(b) The Aulllorlly - dUly lldhOIIZBd .. _.,.. and d8llvaly gf .... c.- ... 
auc:h eonnat ha been c1u1r .... ._. _. dalwled bJ e. Aulhallly and aanalllulela llgll. .ad 
and bfrdJg ablfc 'an of • Aulhorftr, alcwalablll aplnll e. Aulhorlly In ....._ wllh 118 
f8rml. 

(c) NeiiMr the _,.dian ar da~Ye~y bJ the Aulholtly of Ida Conlraat. nar the 
parbmanca by .. Authority of 1t1 abllpllanlln car-.-18CIIan wllh a. tnulllldlana cunt•IP'•d by 
IUCh Conlr8c:t. or 118 fulfilment by the Aulharfly of the IBrml or cundllforw hlraat' (I) cunllfctl Wllh. 
vlolatal or ,_,HI In a brach of any callltllullon, law or governmental regulalfon appllalble tD the 
AUihcntty, or OQ aonfllctll with, vt.,.. or raub In a breach of my tann or condlllan of any judgtnMt 
or deena, or any ag1811'11ent or 1n11rument. ta whlah the Aulhurlly Ia a Pllrtr or by which the Authurlly 
or any of Ita prapertJes or allld8 n bound, or CIUIIIIIIIuflla a daralM then!Mindar. 

(d) No approval, ....,.llilllon, Oldar or c=un.nt of, or d8clfntfon, ragfllliidlcil'l or tiling 
wfth, any govammantal authority Is I'IICIUfmd far the Vlllld exeaullun and dlllvery of thla Contract by 
the Authurltr. exceptauc:h u have been duly obtllned or made. 

(e) Thent fa no dan, lUll or praceedlng, at taw or In equity, beba or by any court or 
govemmentll authority, p111dl11 or, to the belt of a. Authurlly'a knowledge, th.-.ned, agatnst tiUt 
Authurtty, wherein an unt'avOJIIbla d8cllfan. ruling or tlndlng would matBrlally advar8aly llft'eat the 
performance by the Aulhurlly of Ia olllgltfoiw hnundar or In acral8Cifun wfth the 1111...,..11 
aontamplalad heraby. or whlah, In any way, wauld adverlaly aft'ect the validity or anfun:eablllty of 
tht. Contract, or any ottwag......,... or lnatrumant •dlnd lniD by the Authority In OOM8Cifun wllh 
the tranlaciiDnl canlllmpfldad henlbJ. 

Section 5.14 Ymfbltkm of UabiJitv. 

Unfela and until the Dlapasal ~ Termlnlltfun Date lhall have occum!ld, 1hlllllblllly 
of the Aulhorlly for any ~ under thll ~ Including, without llmltltlan, 111y Tipping Fee 
paymen~a and damage payment~ ror 1nect1 hereof or default hel8under CUCIPI any lnach or 
defllull railing to lhe Aulholtly'a ubiJgiiJona un• the laal two Mnfanaal of 8eulfun 2.1(a)}, ehlll ba 
UmHad to the monlll racalvad by the Aulhartly from lllrd partial u111z1nt any of thelandlll UIIP8altY 
avallble to the Aulhurtty hanlunder. Fran ud ..... such Dallt, the Aulhurtttslllbllly for any IUc:h 
.,.,.,... ... llhal be llml8d to the munlal obiiiiMd flam tile opellllun of the Facllly and made 
8VIIIable for such purpuaa by the tnllflaa fur the benellt of the holdara d any bondl, notaa or other 
oblfgatlonlllluld to ftnanca all or anr pcdon of the Faalllly, or q lrnpnMmlnll· or modlllclllanl 
thereto, pura181lt to • tiVIt ..-ment or bond raaululfun for IUC:h banda. notal or olhar ubllglllonl. 
The t'Dnlgulng llmttallun on the lllbOH.y of the AUihartty lhall apply only to the Aulhorlly and lhall nut 
apply tD any llllgnaa of the AulhUrfty h81Ulder. 

Section 6.16 Adsnpwtad;ammJt •ncl CQOMnt to New AlakuvnM'Il 

Thfa City heraby aclcnaWiedgel and ...,... to the aeelgnrnn by the Aultorily of thll 
contract, and aD of .. Autftoltlf• rtgta. tile, fntelaltl and obllgllllana artatng halaunder, to 
WIMJ Blllbnllar p&IIU8IIt tD the New Allfgnmant.IUbjeat to the condlluns thenlundar. 

8ecllon 6.18 Pro"" and ......... 
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IN WITNESS WEREOF, NOIIItllll Mmylllnd Vll'llllta Dllpaul Authority he QUI8d thla 
ContrKt tD be ea:utlld In Ita name by Ill IUihDrtzed member, and hM called Ita IMI ID be 
attlliclled tD thla Agl.-..t• aiiNI ~day af June, 2011. 

(III!ALJ 

Wltnesa: 

NORTHEAST MARYLAND WASTE DISPOSAL 
AUTHORJTY 

By 



.. , 

IN WITNBSS WHBRBOF., tiiD ~-has _.... dill Ap:c••d t0 be execulad ill its 
-- by --Ciillad the - of lbe Ci9 tD be au.:hed 1D this 
Apernwdt uofdda_ day of -· 2011. · 

~ ..... ,., ':,. 
' . ·:..·. MAYOR AND CITY COUNCU.. OF 
.-:.:.:~~~BA.LtfMORE 

':.<- -:'.;.. • .- _. 
ra :·· . ;.. 

(SUL) 

Witness: -..;, ..... 

APPROVEDBY1HEIOARDOFES11CATES: 

~ ·A!·2a~ 
Jill 2 o 2sn 



To 

Beginning at the point formed by lie lrlblluctfon of the I10fthiNat afd8 of Quarantine Road, 
aa now llld out 120 filet wide, end the northeut right of way line or thraugh highway for the Outer 
Hat'bor Croalng (Maryland Route No. 815), IWid nmnlng thence binding on the nartheut and north 
lfght of way line of through highway for the Oular Harbor en.tng (MIIrylancl Routs No. 895) the 
eight I'DIIawlng CCMII8II and d~ nruna&y, NOiilw•llfalty &0 r.t. more or Jaaa. Waetarty 400 
feet. mont or 1111. Wastarly &0 feel. men or 1111, Weatarly 171 feel, men or,_., Wutarty by a nne 
curving tD the 111ft with a radlua of 918.61 feat tha dlllanae af 800 faet. mare ar 1-. Wutarty 486 
feat. man. or Ilea. Weeterfy by a One curving to the right wHh a radius of 1173.24 faat the dlafanca of 
370 fait. mont or tau. and Waatarly 506 feat. fJIDI8 or lall, to fnllnlact tha ~ aulllne of the 
8aHimar8 and Ohio Ralflalld Company pmperty, thare IIUIIrt; thence bJndng an tha adhaalt 
oulllne or llld 1a111mcn end Ohio IW.road eon.., PftiPIItY and .,.rae~y an part of the fourth 
Jlna of the paraal of land aJft\WJ8d by Edwald L Waud and Wife at at to the DaviiDn Chamlaal 
Corporation (now knoWn aa W.R. Gnlce and Co.) by deal dalad JUI'a 30, 1943 and raaardad among 
the Land Recordl of S.lllmare City In Ubar M.LP. No. 8474, Falo 82, 1D the beginning thereof, 
thate ...,..., N~ 780 feet. 1111n or le8a: thence binding an theiDUIIwnlst outline of llld 
8aHimara and Ohio RaUraad Company pmparty and revenely on part af the third Bne of llllkl deed, 
thar8 alluate, Sauthaaaterly 1.8 feat. more or lela, to the beginning af the aavenlh line of lhe ftrat 
,_.., of lnl c:onveyad by the Davflon Chemfcal Company et al fD 1ha Davtaan Chamfcal 
Corporation (naw known aa W .R. Grace and Co.) by deed dat8d Decembar 31, 1836 and racardad 
among IBid Land Racolda In Ubar S.C.L. No. 5696, Folio 116; thence binding on .. aauthaat 
outline clllld a.ntrncn and Ohio Rahad Cam.-w pmparty and an the IIV8IItb and alghlh u ... 
of the flrlt pan:al af land delalbld In lalt IBid dead, thara llluata, .. two faJIDwlng CGUf'll8ll and 
dlatance8; namely • ..........., 212 feat, mara or lala, and NOithealarly by a lht curving ID the 
light with a,..,. of 876..40 fael the dlllance d &12 faal, mo .. ar '-: ..._ .blndng In part an the 
ninth line of the ftnlt parcel of lind delcrlbad In lalt llld deed. In part an the tenth line of the fat 
paraal af land dalcrtbed In IMt •ld deed, and In au, on the ~ outline af llllld Ballbnal8 and 
Ohio Railroad Company property, North1atls ly 1896 falll. mora or r.a; thanca binding on the 
......._ au111n1t of t8ld Balmont and Ohio RalnJMI Company PJQP~ntr. and an the ehMmlh R• of 
the flrwt PII'CIII rlllnd dalorlbad In IIIII eald deed, there IIIIUIIII, Ealtarty 1298 fut. mora or-.; 
thanDa binding an the lbte of the IOUthellt auiiiM d aid Ballfmara and Ohio Rlllra.d Company 
property It proJaed llllfllrty, Easterly 284 f8lt. mora or 1811, fD fnleflacl a Dna drawn pnUal wMh 
and dlllant 12.0 rat IOUiherfy mauured at right anglea from the canllr line of the aouthemmaat 
trade of the Balllmora and Ohio Rallraad, Mmlay Neck Une: thence binding on uld line aa drawn, 
Entarty 41 k men or leu; 1hanGa canllnulng to bind an a nne diBWI't concen1r1c wllh and dlltant 
12.0 ,_ mullerly.......,.. radially tum the cenf8t line of l8ld lnlc:k, E8lltllty by a line curving to 
lha right wllh ellldka of 931 ...._ mont or laaa. 1he ...._ d 380 feet. mana or e.a. to llltlnac:lt 
the IOUihwelt lllde of Quarantine Road, • now llld out 60 filii Wkla, and 1henca btndlng an the 
~ ..t Willi ..._ of llllt lllld au.w•• RGid n on the narlh and nalthwallt lldll of 
Qullranlfna Road menlonad .,.., hanlln the afQht foiJrMtng CDW8III; and dJalancaa; IWmlly. 
SouU-.ay by • line curving to the taft wlh a radlua ol 325.00 faat the dlltaw of 223 feet. more 
or lela. Southaaltarly 171 feet. more or llal, Soulhlalllrty by a line GUIVfna tD the light wllh a 
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radlua of 475.00 filet .. &lanced 118 feM. mDI8 or.._ ~ 132 faat, lftOI8 or-.. 
SauiMrly by a Rna curving ID .. rlglt wllh a ..... of 175.00 t.t .. dlllliiw:a d221 felt, men or 
1au. w......, 458 fMt. 111018 or -. ~ by a Una CUIVIng tD the laft will a radius d 
505.80 flat tha dl11i • of 584 feet. men ar i... n 8auiiMallllty 1• faat. mcn8 ar r-, ID 118 
placaof .......... 

The location .., cana of llld IMltlly .... .._ llhawn on a piM ttMnaf ru1Dtnld 
341-A-12, pl'llp8nld by lhe aurw.,. .,., Reaonfa Dlvfllan and tiled In .. Ollbt of the Dlrec*lr d the 
Department of Pubic WOib an 1ha Twenty-Child (23rd) dlly d April, 1882, a GOPY of whlah t.e been 
lnltllllad by tha City and the Authority and tiled In the niCOidl of the Aulhally. 
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IXHIIITB 

To 

UNACCEPI'AaE WMTE AT HAWKINS POINT LANDFILL 

TnMJ atumpe {gr8ater than 12fnoMIIn dJamatar) 

Trae lags and wood (graatarthan 81nchealn dlametar and 8 feet In langth) 

Staalalabe and ...... 

Ralnfon:lng bara 

WIIB and Cable 

Ught metal (graater than 3 feet rn any dlmenllan) 

AuiDmoblle and vehicular parts 

Conctafa and Idona (graatarltal181nchasln llza) 

ExploJtvee, ammunftlon, ftl8 arms. etc. 

Flammables (Uqufd and dry), Incl. empty conta1nera 

Llqulda of any type 

Paint produc:ta 

Patmleum produatll (Incl. drained all) 

Acids, Incl. empty conbllnenl 

Pastfcldea and lnHCtklldel,lncl. empty conlalnerB 

Chamlcale end Pof8ona. Incl. -.ply CD11taln818 

Cauetfcl (lquld and cty). Incl. empty conlalnera 

Hazardoua Waatas 

Dead animals 

nras 
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I!XHIIITC 

To 

HAWKINS POIN1' DI8P08AL C0111RACT 

liPPING FEI! FOR REIIDUEI 

The Tipping Fee per tan for Rllllduaa shall be aa aet forth below for the annual pellod bllaw. except 
that Raafduu genaratad while the Facllly'a •grizzly aep~~atof meta1180CMHY....., t. not In 
opera11on shall be aubjact to a rata or $40.00 ,., tan. which ahal nat be aubleet tD 81C11fatlon: 

Calendar 
Year S..RaiB 

1/1/12 to 1 ~1/12 $18.00 

111113 to 12131113 $18.45 

111/14 to 12131/14 $18.81 

111/15 fD 12131115 $19.38 

111/18 to 12/31/18 $19.87 

111/17 to 12131117 120.37 

1/1/18ta 12131/18 $20.87 

111/18 to 12131118 121.40 
111120 to 12131/20 121.93 

1/1121 to 12131/21 $22.48 
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EXHIBITD 

To 

HMIIIUNS POif'l' DIIPOUL CONIRACT 

A. Tarplng and untarplng of 1luclca ....,. anly be doni an the wadclng f'ara of the lendlll 
or In proximity to the &alive cell but only Wllhln lwlfned foolprfnt oftha llndll. 

a. If thara 1s any doubt .. to whare to p1ace the Ralkka, Ute dltver rnuat 8lk the 
landftll manager or hlllher clealgftee. 

C. The City will ldantlfy the location for unlaadfrv tha Rellduu, elthar by ._vlng a 
peraon on the llle, or wlh a cane or Oilier marker. If the drtvw does not aee a peraon or martcar, 
halaha must get dnctlon 1Iom landfill perDh181 bat'o .. dlac:harglng the laid. 

D. If the "grrZzzy aeparaW rnal8l racavery ....... at Facllly II not f'LI1cllarq, 
Company lhall nollfy the Clty'a Repr11entatfva ar hlllher delfgnee and Rallduae gannlad whU. 
the ayetem Ia not In opandlan .._. be 8Ubjaat ID the high• rata ut forth wllhaut maiBia ulracllan In 
Exhibit c. earnp.ny 1MII maka raa10m1bla atrarta tD ....,.. and Rlcycle the metal. Howaver, 
metal which cannot ba...,.,..... and fa mbr8d with the Relldl•.,.. ba fandftlled and not lMd a 
dally cowr. OliVera ahaB nollfy landftll periOm8l thai the lalld aonllllna abcMt ..,...ge amounts of 
metal. 

E. In no caaa shalf Raalduea be directly depoahad on top of a pfastfc liner. 

F. The lwtholfty haa the right to procau any R8lldua8 deiNerad til the fandftllln Older 
to racover melllla or ather materials. The Authortty haa the rfght ID market the metals exlr'RIIId from 
the Relldla at llllandllll. Nolt*'a In thl8 Agraamant ahaiJ Hmlt the abiHty of the Company tD matket 
and extriiGt rnalllla Mel olher m•rfllla frvm the Rellldue; ~. howaver, 1hat the Company ahall 
glv8 the Authority llxty (80) daya' priOr, wrtuen notfc8 of ita lnfllnt to divert. or ac1ua1 c1var11on rl, 
Realduea gane~atad at the Facility flom the llndftll for auah JUP0188. 
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I!XH&r8 

To 

(a) The Authorfly lhaB malntlm reoords of al actlat•, and accurate boolca of 
8CCOII'1t for aU funds nJCelved and dllbulled, with full documentation to eublfanu.te the 
tranuct1on1 under thla Ag188111811t. Theile recolde ahaU be rlllllfned for a period d at 
rant three (3) ,_,. llfllll' racelpt of the t1na1 payment under thll ~ If the 
Authorfty (or Wlafabratar and Ill parent oqpmiDifon) Mould c.al8 to eJdlt. celltady tJI 
thMe reaord8 for the AQnlemant wllllmmedfalllfy be tranlferred to the City. 

(b) At any tkne durtng the normal acxne d buafnea houra and • often • the 
~lty or Ita rapraaantattva mar ,._., necaaaary, theJa ehaD be made available to the City 
or lla raprauntallve for examination, all of the Authorly'l I8CORia with raapeGt to afl 
mailers CXMIRid by this ~ and the Authority will pemdt the City or 1111 
repreaertfallve ID audit, eamlne, copy and make excerpta of tranecrfpts from auch 
I8COI'da. and to make audlll of all conbact fnwlcea, matarfale, payrolls and other data 
relating to mattera c:oveNd by thla Agreement. 

, 

' ... ... 

.. . . 

. ..... . . · ... 

· . 
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