AGREEMENT

THE AGREEMENT is between the CITY AND COUNTY OF DENVER, a municipal
corporation of the State of Colorado, ("City") and WASTE MANAGEMENT OF
COLORADO, INC., a Colorado corporation with its principal office street address located at
1001 Fannin, Suite 4000, Houston, TX 77002, doing business in Colorado at of 5500 S. Quebec
Street, Greenwood Village, Colorado 80111, and with a mailing address of P.O. BOX 1238,
Englewood, Colorado 80150-1238, (“WMC” or “Contractor’; City and Contractor are
collectively referred to as the “parties”).

RECITALS

A. The parties entered into a “Landfill Agreement” dated January 9, 1998, regarding
Contractor’s management and operation of the City-owned Denver-Arapahoe Disposal Site
(“D.A.D.S.”).

B. The parties entered into agreements dated July 5, 1995, April 19, 2000, November 15,
2005, December 24, 2009 (which was amended by an Amendatory Agreement dated December
28, 2010 and a Second Amendatory Agreement dated April 7, 2011), and October 24, 2011
regarding the City’s utilization of D.A.D.S. (collectively “Prior Disposal Contracts”).

C. The City continues to require the use of D.A.D.S. for disposal of trash, rubbish,
debris, wrapped garbage, and/or other materials that are legally permitted to be disposed of at
D.A.D.S. and collected in the City and County of Denver (“Waste Material”’), which Contractor
continues to manage and operate subject to the Landfill Agreement.

The parties hereby agree as follows:

1. SERVICES PROVIDED: Contractor shall provide to the City the use of D.A.D.S.,
located at 3500 S. Gun Club Road, Aurora, Colorado 80018, and the use of the Disposal and
Recycling Inc. Transfer Station (“D & R Facility”), located at 6091 Brighton Boulevard,
Commerce City, Colorado 80022, and the Denver South Transfer Station, (“DSTS Facility”)
located at 2400 W. Union Ave., Englewood, Colorado 80110 and (collectively D & R and DSTS
Facilities are referred to as “Transfer Facilities” and Transfer Facilities and D.A.D.S. are
collectively referred to as “Facilities”) for use by the City, its departments, and agents in the
disposal of Waste Material under the following terms and conditions:

A. Obligations of Contractor.

(1) Contractor shall accept and dispose of all Waste Material delivered by or on
behalf of the City to D.A.D.S. Contractor shall accept, manage, transport and dispose of all
Waste Material delivered by or on behalf of the City to the Transfer Facilities.

(2) Contractor shall permit the City, its agents, employees, and contractors the
right of ingress and egress to the D & R Facility Monday through Friday 5:00 a.m. through 6:00
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p.m., and Saturday 5:00 a.m. to 2:00 p.m.; DSTS Facility Monday through Friday 5:00 a.m.
through 6:00 p.m. and Saturday 5:00 am. to 2:00 p.m.; and D.A.D.S. Monday through Friday
6:00 a.m. through 9:00 p.m., and on Saturday 7:00 a.m. to 4:00 p.m. to deposit under supervision
of Contractor, Waste Material or for such extended hours at D.A.D.S. as requested by the City
and agreed upon by Contractor, which agreement by Contractor may not be unreasonably
withheld. For weeks in which the City has a holiday that requires the City to extend its solid
waste disposal service into Saturdays, Contractor shall also permit the City, its agents, employees
and contractors the right of ingress and egress at both the Transfer Facilities on Saturdays from
5:00 a.m. to 4:00 p.m. Contractor shall maintain its facilities, equipment and personnel in
operation at the Facilities during all such times and will make available dumping and transfer
facilities for City trucks during the hours set forth above or for such extended hours as requested
by the City and agreed to by Contractor, except during the occasions or under the conditions
specified in Paragraph C.(3), below. The Facilities may be closed on the holidays identified in
the Landfill Agreement.

(3) Contractor shall operate the Facilities in accordance with the rules and
regulations promulgated by any governmental or other public entity having lawful jurisdiction
over any of the Facilities with respect to the operation of transfer facilities and landfills, and shall
provide all necessary equipment, including earthmoving equipment, water, and watering
equipment and operators of such equipment. Contractor shall ensure the lawful disposal of Waste
Materials delivered by or on behalf of the City to all of the Facilities.

B. Obligations of the City.

(1) The City may commence delivering Waste Material to Contractor at the
Facilities January 1, 2015. The City is not required to deliver any minimum quantity of Waste
Material to Contractor under the Agreement.

(2) To the extent possible, the City’s invoices shall clearly and separately account
for disposal of Waste Materials received from any agency other than the Solid Waste Division of
the City’s Department of Public Works.

(3) The City agrees that no hazardous waste, liquid, or sludge will be knowingly
delivered to the D & R or DSTS Facilities or D.A.D.S.

(4) The parties acknowledge that while the City is obligated under the Landfill
Agreement to direct un-recycled waste collected or hauled in Denver vehicles to D.A.D.S. and to
direct its contractors and subcontractors to direct un-recycled waste from Denver owned or
controlled facilities to do the same, which requirements are implemented pursuant to Denver’s
Executive Order 115, the City is not obligated under the Landfill Agreement and, other than by
the December 29, 2009 Agreement as amended, has not been obligated under Prior Disposal
Contracts to utilize the D & R or DSTS Facilities. During the Term of this Agreement only, to
the extent the City utilizes transfer stations other than its own, on the condition that the Transfer
Facilities remain fully operational at their current locations, the City shall use the Transfer
Facilities exclusively.
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C. Obligations of Contractor and the City.

(1) Contractor shall use its best efforts to ensure that no scavenging of discarded
items occurs at the Facilities. The parties agree that nothing in the Agreement, in any manner,
prevents Contractor from removing from the delivered Waste Material any cans, containers,
cardboard, cartons or other materials that Contractor, in its sole discretion, believes it can recycle
or sell.

(2) Clean dirt, including street sweeping dirt, may be disposed of by or on behalf
of the City at D.A.D.S. without charge to the City. The City shall be responsible for paying the
proper State of Colorado Solid Waste User Fee for no charge street sweeping dirt. Dirt and sand
loads that contain excessive amounts of paper, leaves, cans, or other Waste Material are not
"clean" for the purposes of this section and will be charged at the appropriate Denver disposal
rate. The City will be required to coordinate delivery of clean dirt loads with D.A.D.S. All clean
dirt and street sweeping dirt will be hauled directly to D.A.D.S. and will not be accepted at
Transfer Facilities.

(3) At the date of execution of the Agreement, Contractor anticipates that during
the Term it will have sufficient land and facilities at each of the Facilities available to meet the
needs and requirements of the City.

(4) Contractor shall furnish weighing facilities and the personnel needed to weigh
all Waste Material delivered by or on behalf of the City at each of the Facilities. The City may, at
any time, undertake whatever inspection and checking of the scales is needed to verify the
accuracy of the weight measurements. During brief periods acceptable to the City, when the
scales are being moved or are not functioning, the weights shall be estimated based upon
experience.

(5) The parties shall cooperate with each other in carrying out their respective
obligations under the Agreement.

2. COORDINATION AND LIAISON: During the Term, Contractor shall fully
coordinate all services under the Agreement with the City, including the Manager of Public
Works or as the City otherwise directs. Contractor understands that the City's Manager of Public
Works is the City's representative under the Agreement and, until otherwise notified by the
Manager, the City's Director of Solid Waste Management in the Department of Public Works is
designated as the authorized representative of the Manager through whom contractual services
performed under the Agreement must be coordinated, subject, however, to the authority of the
Manager of Public Works.

3. TERM OF AGREEMENT: The term of the Agreement begins on the date of
execution referenced on the signature page below and will expire on December 31, 2019
(C‘Term79).

4. TIME IS OF THE ESSENCE: The parties agree that in the performance of the
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terms, conditions, and requirements of the Agreement by Contractor, time is of the essence.

5. RATES; PAYMENT:

A. Rates. Contractor shall provide the City with a proposed annual rate schedule of
disposal pricing at D.A.D.S. as well as disposal and processing/transportation components of the
Base Rate at the Transfer Facilities no later than July 1 of each year. The rate sheet for January
1, 2015 through and including December 31, 2015 is attached as Exhibit A. Contractor
represents that the D.A.D.S. rates set forth therein are consistent and competitive with rates at
other Denver Metro area non-hazardous waste landfills and are the lowest, best, gate rate for
D.A.D.S, including rates charged to WMC or any WMC parent or affiliate or third party. For
purposes of clarification of the parties’ intent with respect to this Agreement, a “lowest, best,
gate rate” would be a rate that is less than a total rate charged to WMC, a WMC parent or
affiliate, or third party, including the base rate plus environmental fee, regulatory cost recovery
fee, and fuel surcharge currently imposed by WMC or a WMC affiliate. Unlike the Prior
Disposal Contracts, Environmental Maintenance Fees will not be included when determining the
“lowest, best, gate rate.”

B. Rate Adjustment.

(1) Annual CPI Adjustment. Except as expressly provided for in subsection
5.B.(2) and 5.B.(3), rates for contract years 2016 through 2019 may not increase more than that
CPI, including the hauling cost component from WMC owned or operated transfer stations.
Commencing on January 1, 2016 and the same date annually thereafter for contract years 2017
through 2019 (the “Adjustment Date”), CPI adjustments to Contractor’s rates (the “Rates”) shall
be done automatically by a percentage equal to the annual percent change in the Consumer Price
Index, All Items, All Urban Consumers (1982-84 = 100) for the Denver-Boulder-Greeley, CO
metropolitan area (“CPI”), as published by the Bureau of Labor Statistics, for the 12-month
period ending nearest, but at least sixty (60) days prior to, the Adjustment Date. At least thirty
(30) days prior to the Adjustment Date, Contractor shall notify the City of the CPI adjustment to
take effect on the Adjustment Date and shall provide the City with its computations of the CPI
adjustment. Adjustments to the Contractor’s Rates shall be made in units of one cent ($0.01).
Fractions less than one cent ($0.01) shall not be considered when making adjustments. CPI
adjustments may not be negative.

(2) Adjustment Based on Change of Law or Policy. Contractor has the right to
request adjustments to the rates based on changes in law, statute, rule, regulation, ordinance,
order, or policy that have or will (a) increase Contractor’s cost of operations at one or more of
the Facilities, or (b) inhibit Contractor’s ability to accept waste material at D.A.D.S. (excluding
asbestos, construction debris, and special wastes) or materially reduce the volume of waste
material at D.A.D.S., and that has materially reduced annual gross disposal revenues under this
Agreement. Any of the above events shall be a “Qualifying Change in Law.” In the event of a
Qualifying Change in Law, Contractor shall provide the City with modified rates, and supporting
calculations, such that Contractor will recover its increased costs of operations and reduced
disposal revenues attributable to Denver’s waste volume resulting from the Qualifying Change in
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Law during the then-existing term of the Agreement (except that subsection 3 below will apply
to rate adjustments relating to government fees). The City and Contractor will work in good faith
to implement such modified rates at the time the Qualifying Change in Law takes effect.
However, should a Qualifying Change in Law occur during contract years 2015, 2016, or 2017,
Contractor’s rates shall not be adjusted until contract year 2018, in which case Contractor’s
increased costs or reduced disposal revenues attributable to Denver’s waste volume will be
recovered during contract years 2018 and 2019.

(3) Government Fee. As provided in Exhibit A, the Contractor’s Rates may be
adjusted by the actual amount of any new costs imposed on WMC after the date of this
Agreement for new or increased fees, taxes, or surcharges imposed by any governmental
authority.

C. Payment. Notwithstanding any other provision of the Agreement, the City’s
maximum payment obligation under the Agreement will not exceed THIRTY-FIVE MILLION
DOLLARS AND NO CENTS ($35,000,000.00) (“Maximum Contract Amount”). Any services
performed beyond those set forth above are performed at Contractor’s risk and without
authorization under the Agreement. The total payment obligation is based on rates and tonnage
of Waste Material delivered to the Facilities.

D. Appropriations. The City’s payment obligation, whether direct or contingent,
extends only to funds appropriated annually by the Denver City Council, paid into the Treasury
of the City, and encumbered for the purpose of the Agreement. The City does not by the
Agreement irrevocably pledge present cash reserves for payment or performance in future fiscal
years. The Agreement does not and is not intended to create a multiple-fiscal year direct or
indirect debt or financial obligation of the City.

6. STATUS OF CONTRACTOR: Contractor is an independent contractor and
corporation retained on a contractual basis to perform professional or technical services for
limited periods of time as described in Section 9.1.2.(C) of the City's Charter, and it is not
intended, nor shall it be construed, that Contractor or its employees or its subcontractors or their
employees, are an employee or officer of the City under Chapter 18 of the Denver Revised
Municipal Code or for any purpose, including, without limitation, unemployment compensation
or workers' compensation.

7. TERMINATION:

A. The City may by written Notice of Default to Contractor terminate the whole or
part of the Agreement in the event Contractor or any of its officers or management level employees
are convicted, plead nolo contendre, enter into a formal agreement in which they admit guilt,
enter a plea of guilty, or otherwise admit culpability to criminal offenses of bribery, kickbacks,
collusive bidding, bid-rigging, antitrust, fraud, undue influence, theft, racketeering, extortion or
any offense of a similar nature, in connection with Contractor's business. Subject to the
requirements of the Landfill Agreement, the City may otherwise terminate the Agreement as to
either or both of the Transfer Facilities, with cause, upon fifteen days prior written notice to
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Contractor. If Contractor's services are so terminated, it will be paid only for that portion of
services satisfactorily completed in accordance with the Agreement at the time of notice of such
action.

B. The parties agree that if, during the Term, Contractor no longer has sufficient land
or facilities available to meet City's needs and requirements for disposal as described in the
Agreement, Contractor may terminate the Agreement upon ninety (90) days written notice to City,
and upon termination, both parties are relieved from any further obligations, except for City's
obligation to pay for loads of Waste Material disposed of at the Facilities before the effective date
of termination, Contractor's obligation to allow such disposal; and except as otherwise provided in
paragraphs 10 and 11 of the Agreement. Nothing contained in this section in any way affects the
City's obligations set forth in the Landfill Agreement.

8. EXAMINATION OF RECORDS: Section 7.0 “Audit Provisions” of the Landfill
Agreement is hereby incorporated by reference.

9. WHEN RIGHTS AND REMEDIES NOT WAIVED: In no event will any payment
or other action by a party constitute or be construed to be a waiver by such party of any breach of
covenant or default that may then exist on the part of the other party. No payment, other action,
or inaction by a party when any breach or default exists will impair or prejudice any right or
remedy available to it with respect to any breach or default. No assent, expressed or implied, to
any breach of any term of the Agreement constitutes a waiver of any other breach.

10. INSURANCE:

A. General Conditions. Contractor agrees to secure, at or before the time of
execution of the Agreement, the following insurance covering all operations, goods or services
provided pursuant to the Agreement. Contractor shall keep the required insurance coverage in
force at all times during the term of the Agreement, or any extension thereof, during any
warranty period, and for three (3) years after termination of the Agreement. The required
insurance must be underwritten by an insurer licensed or authorized to do business in Colorado
and rated by A.M. Best Company as “A-"VIII or better. Each policy must contain a valid
provision or endorsement requiring notification to the City in the event any of the above-
described policies is canceled before the expiration date thereof. This written notice shall be sent
to the parties identified in the Notices section of the Agreement and must reference the City
contract number listed on the signature page of the Agreement. These notices must be sent thirty
(30) days prior to cancellation unless due to non-payment of premiums for which notice shall be
sent ten (10) days prior. If written notice is unavailable from the insurer, Contractor shall provide
written notice of cancellation, non-renewal and any reduction in coverage to the persons
identified in the Notices section by certified mail, return receipt requested within five (5)
business days of such notice by its insurer(s) and referencing the City’s contract number.
Contractor is solely responsible for the payment of any deductible or self-insured retention
without contribution from the City. The insurance coverages specified in the Agreement are the
minimum requirements, and these requirements do not lessen or limit the liability of Contractor.
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Contractor shall maintain, at its own expense, any additional kinds or amounts of insurance that
it may deem necessary to cover its obligations and liabilities under the Agreement.

B. Proof of Insurance. Contractor shall provide a copy of the Agreement to its
insurance agent or broker. Contractor may not commence Services or Work relating to the
Agreement prior to placement of coverages required under the Agreement. Contractor certifies
that the certificate of insurance attached as Exhibit B, preferably an ACORD certificate,
complies with all insurance requirements of the Agreement. The City requests that the City’s
contract number be referenced on the Certificate. The City’s acceptance of a certificate of
insurance or other proof of insurance that does not comply with all insurance requirements set
forth in the Agreement shall not act as a waiver of Contractor’s breach of the Agreement or of
any of the City’s rights or remedies under the Agreement. The City’s Risk Management Office
may require additional proof of insurance, including but not limited to certificates and required
endorsements.

C. Additional Insureds: For Commercial General Liability, Auto Liability, Excess
Liability/Umbrella, and Pollution Legal Liability, Contractor and subcontractor’s insurer(s) shall
include the City and County of Denver, its elected and appointed officials, employees and
volunteers as additional insured.

D. Waiver of Subrogation: For all coverages required under the Agreement,
Contractor’s insurer shall waive subrogation rights against the City.

E. Subcontractors: All subcontractors (including independent contractors, suppliers
or other entities providing goods or services required by the Agreement) shall be subject to all of
the requirements herein and shall procure and maintain the same coverages required of
Contractor. Contractor shall include all such subcontractors as additional insured under its
policies (with the exception of Workers” Compensation) or shall ensure that each maintains the
required coverages. Contractor agrees to provide proof of insurance for all such subcontractors
upon request by the City.

F. Workers” Compensation/Employer’s Liability Insurance: Contractor shall
maintain the coverage as required by statute for each work location and shall maintain
Employer’s Liability insurance with limits of $100,000 per occurrence for each bodily injury
claim, $100,000 per occurrence for each bodily injury caused by disease claim, and $500,000
aggregate for all bodily injuries caused by disease claims. Contractor expressly represents to the
City, as a material representation upon which the City is relying in entering into the Agreement,
that none of Contractor’s officers or employees who may be eligible under any statute or law to
reject Workers” Compensation Insurance shall effect such rejection during any part of the term of
the Agreement, and that any such rejections previously effected, have been revoked as of the
date Contractor executes the Agreement.

G. Commercial General Liability. Contractor shall maintain a Commercial General
Liability insurance policy with limits of $1,000,000 for each occurrence, $1,000,000 for each
personal and advertising injury claim, $2,000,000 products and completed operations aggregate,
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and $2,000,000 policy aggregate. Aggregate limits must be “per project” or “per location.”

H. Business Automobile Liability. Contractor shall maintain Business Automobile
Liability with limits of $1,000,000 combined single limit applicable to all owned, hired and non-
owned vehicles used in performing services under the Agreement. If transporting hazardous
material or regulated substances, Contractor shall carry a pollution coverage endorsement and an
MCS 90 endorsement on their policy. Transportation coverage under Contractors Pollution
Liability policy shall be an acceptable replacement for a pollution endorsement to the Business
Automobile Liability policy.

I. Pollution Legal Liability. Contractor shall maintain a Pollution Legal Liability
with limits of $2,000,000 per occurrence and in the aggregate.

J. Excess/Umbrella Liability. Contractor shall maintain excess liability limits of
$1,000,000. Coverage must be written on a “follow form” basis. Any combination of primary
and excess coverage may be used to achieve required limits.

K. Additional Provisions.

(1) For Commercial General Liability, the policy must provide the following:
(a) That the Agreement is an Insured Contract under the policy;
(b) Defense costs are outside the limits of liability;

(c) A severability of interests, separation of insureds provision (no insured vs.
insured exclusion); and

(d) A provision that coverage is primary and non-contributory with other
coverage or self-insurance maintained by the City.

(2) For claims-made coverage:

(a) The retroactive date must be on or before the contract date or the first date
when any goods or Services were provided to the City, whichever is earlier.

(b) Contractor shall advise the City in the event any general aggregate or other
aggregate limits are reduced below the required per occurrence limits. At their own expense, and
where such general aggregate or other aggregate limits have been reduced below the required per
occurrence limit, Contractor will procure such per occurrence limits and furnish a new certificate
of insurance showing such coverage is in force.

11. DEFENSE AND INDEMNIFICATION:

A. Contractor agrees to defend, indemnify, reimburse and hold harmless City, its
appointed and elected officials, agents and employees for, from and against all liabilities, claims,
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judgments, suits or demands for damages to persons or property arising out of, resulting from, or
relating to the Services / Work performed under the Agreement (“Claims”), unless the Claims
have been specifically determined by the trier of fact to be the sole negligence or willful
misconduct of the City. This indemnity shall be interpreted in the broadest possible manner to
indemnify City for any acts or omissions of Contractor or its subcontractors either passive or
active, irrespective of fault, including City’s concurrent negligence whether active or passive,
except for the sole negligence or willful misconduct of City.

B. Contractor’s duty to defend and indemnify City shall arise at the time written
notice of the Claim is first provided to City regardless of whether Claimant has filed suit on the
Claim. Contractor’s duty to defend and indemnify City shall arise even if City is the only party
sued by claimant and/or claimant alleges that City’s negligence or willful misconduct was the
sole cause of claimant’s damages.

C. Contractor shall defend any and all Claims that may be brought or threatened
against City and shall pay on behalf of City any expenses incurred by reason of Claims
including, but not limited to, court costs and attorney fees incurred in defending and
investigating such Claims or seeking to enforce this indemnity obligation. Such payments on
behalf of City will be in addition to any other legal remedies available to City and will not be the
City’s exclusive remedy.

D. Insurance coverage requirements specified in the Agreement in no way lessen or
limit the liability of Contractor under the terms of this indemnification obligation. Contractor is
responsible to obtain, at its own expense, any additional insurance that it deems necessary for the
City’s protection.

E. This defense and indemnification obligation shall survive the expiration or
termination of the Agreement.

12. FORCE MAJEURE: Contractor is not responsible for stoppages of its operations
and will be relieved of all obligation under the Agreement during such stoppages, when such
stoppages are due to strikes, the inability to obtain parts to keep its equipment in operation due to
the military requirements of the United States government, labor difficulties, weather making it
impossible or impracticable to operate the facility and other Acts of God, events or matters over
which Contractor has no control. Except as provided below, Contractor is not responsible for the
acts or directives of any governmental agency or unit that may terminate, restrict, or otherwise
affect the operation of its Facilities and Contractor is relieved of all obligations under the
Agreement in the event of such acts of directives. If any such governmental act or directive is
taken in response to violations of federal, state, or local laws and regulations attributable to
Contractor, Contractor is responsible for any such governmental act or directive and is not
relieved of any its obligations under the Agreement. In the event of such occurrence, it is agreed
that the City may intervene to use its offices in an effort to comply with the governmental acts or
directives and resume operation. Contractor shall notify the Manager of Public Works of the City
immediately of any force majeure incident.
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13. TAXES, CHARGES AND PENALTIES: The City is not liable for the payment of
taxes, late charges or penalties of any nature, except for any additional amounts that the City may
be required to pay under the City’s prompt payment ordinance D.R.M.C. § 20-107, et seq.
Contractor shall promptly pay when due, all taxes, bills, debts and obligations it incurs
performing the Services under the Agreement and shall not allow any lien, mortgage, judgment
or execution to be filed against City property.

14. ASSIGNMENT; SUBCONTRACTING: Contractor shall not voluntarily or
involuntarily assign any of its rights or obligations, or subcontract performance obligations,
created by the Agreement without obtaining the Executive Director’s prior written consent. Any
assignment or subcontracting without such consent will be ineffective and void, and will be
cause for termination of the Agreement by the City. The Executive Director has sole and
absolute discretion whether to consent to any assignment or subcontracting, or to terminate the
Agreement because of unauthorized assignment or subcontracting. In the event of any
subcontracting or unauthorized assignment: (i) Contractor shall remain responsible to the City;
and (ii) no contractual relationship shall be created between the City and any subcontractor or
assign.

15. INUREMENT: The rights and obligations of the parties to the Agreement inure to
the benefit of and shall be binding upon the parties and their respective successors and assigns,
provided assignments are consented to in accordance with the terms of the Agreement.

16. NO THIRD PARTY BENEFICIARY:: Enforcement of the terms of the Agreement
and all rights of action relating to enforcement are strictly reserved to the parties. Nothing
contained in the Agreement gives or allows any claim or right of action to any third person or
entity. Any person or entity other than the City or Contractor receiving services or benefits
pursuant to the Agreement is an incidental beneficiary only.

17.NO AUTHORITY TO BIND CITY TO CONTRACTS: Contractor lacks any
authority to bind the City on any contractual matters. Final approval of all contractual matters
that purport to obligate the City must be executed by the City in accordance with the City’s
Charter and the Denver Revised Municipal Code.

18. SEVERABILITY: Except for the provisions of the Agreement requiring
appropriation of funds and limiting the total amount payable by the City, if a court of competent
jurisdiction finds any provision of the Agreement or any portion of it to be invalid, illegal, or
unenforceable, the validity of the remaining portions or provisions will not be affected, if the
intent of the parties can be fulfilled.

19. CONFLICT OF INTEREST:

A. No employee of the City shall have any personal or beneficial interest in the
services or property described in the Agreement. Contractor shall not hire, or contract for

services with, any employee or officer of the City that would be in violation of the City’s Code
of Ethics, D.R.M.C. 8§2-51, et seq. or the Charter 8§ 1.2.8, 1.2.9, and 1.2.12.
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B. Contractor shall not engage in any transaction, activity or conduct that would
result in a conflict of interest under the Agreement. Contractor represents that it has disclosed
any and all current or potential conflicts of interest. A conflict of interest shall include
transactions, activities or conduct that would affect the judgment, actions or work of Contractor
by placing Contractor’s own interests, or the interests of any party with whom Contractor has a
contractual arrangement, in conflict with those of the City. The City, in its sole discretion, will
determine the existence of a conflict of interest and may terminate the Agreement if it determines
a conflict exists, after it has given Contractor written notice describing the conflict.

20. NOTICES: All notices required by the terms of the Agreement must be hand
delivered, sent by overnight courier service, or mailed by certified mail, return receipt requested,
at the addresses below. Notices hand delivered or sent by overnight courier are effective upon
delivery. Notices sent by certified mail are effective upon receipt. Notices sent by mail are
effective upon deposit with the U.S. Postal Service. The parties may designate substitute
addresses where or persons to whom notices are to be mailed or delivered. However, these
substitutions will not become effective until actual receipt of written notification.

If to Contractor:

Waste Management of Colorado
Director of Landfill Operations
222 S. Mill Ave., Suite 333
Tempe, AZ 85281

With a copy of any termination and violation notices to:

Waste Management of Colorado
Vice President and General Counsel
222 S. Mill Ave., Suite 333

Tempe, AZ 85281

and

Waste Management of Colorado
Area Vice President

222 S. Mill Ave., Suite 333
Tempe, AZ 85281

If to the City

Director, Solid Waste Management
2000 West Third Avenue, Third Floor
Denver, Colorado 80223

With a copy of any termination and violation notices to:
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Denver City Attorney’s Office
1437 Bannock St., Room 353
Denver, Colorado 80202

Manager, Department of Public Works
201 West Colfax Avenue, Dept. 608
Denver, Colorado 80204

21. NO EMPLOYMENT OF ILLEGAL ALIENS TO PERFORM WORK UNDER
THE AGREEMENT:

A. The Agreement is subject to Division 5 of Article IV of Chapter 20 of the Denver
Revised Municipal Code, and any amendments (the “Certification Ordinance”).

B. Contractor certifies that:

(1) At the time of its execution of the Agreement, it does not knowingly employ
or contract with an illegal alien who will perform work under the Agreement.

(2) 1t will participate in the E-Verify Program, as defined in § 8-17.5-101(3.7),
C.R.S., to confirm the employment eligibility of all employees who are newly
hired for employment to perform work under the Agreement.

C. Contractor also agrees and represents that:

(1) It shall not knowingly employ or contract with an illegal alien to perform
work under the Agreement.

(2) It shall not enter into a contract with a subcontractor that fails to certify to
Contractor that it shall not knowingly employ or contract with an illegal alien
to perform work under the Agreement.

(3) It has confirmed the employment eligibility of all employees who are newly
hired for employment to perform work under the Agreement, through
participation in either the E-Verify Program.

(4) Itis prohibited from using either the E-Verify Program procedures to
undertake pre-employment screening of job applicants while performing its
obligations under the Agreement, and it is required to comply with any and all
federal requirements related to use of the E-Verify Program including, by way
of example, all program requirements related to employee notification and
preservation of employee rights.

(5) If it obtains actual knowledge that a subcontractor performing work under the
Agreement knowingly employs or contracts with an illegal alien, it will notify
such subcontractor and the City within three (3) days. Contractor shall also
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terminate such subcontractor if within three (3) days after such notice the
subcontractor does not stop employing or contracting with the illegal alien,
unless during such three-day period the subcontractor provides information to
establish that the subcontractor has not knowingly employed or contracted
with an illegal alien.

(6) It will comply with any reasonable request made in the course of an
investigation by the Colorado Department of Labor and Employment under
authority of 8 8-17.5-102(5), C.R.S., or the City Auditor, under authority of
D.R.M.C. 20-90.3.

D. Contractor is liable for any violations as provided in the Certification Ordinance.
If Contractor violates any provision of this section or the Certification Ordinance, the City may
terminate the Agreement for a breach of the Agreement. If the Agreement is so terminated,
Contractor shall be liable for actual and consequential damages to the City. Any such termination
of a contract due to a violation of this section or the Certification Ordinance may also, at the
discretion of the City, constitute grounds for disqualifying Contractor from submitting bids or
proposals for future contracts with the City.

22. DISPUTES: All disputes between the City and Contractor arising out of or regarding
the Agreement will be resolved by administrative hearing pursuant to the procedure established
by D.R.M.C. 8 56-106(b)-(f). For the purposes of that administrative procedure, the City official
rendering a final determination shall be the Executive Director as defined in the Agreement.

23. OPEN RECORDS ACT. Contractor understands that the City is subject to the
Colorado Open Records Act, Colo. Rev. Stat. § 24-72-201, et seq. The City shall notify
Contractor of a request for disclosure of information under the Open Records Act as soon as
reasonably practical. If Contractor objects to the requested disclosure, Contractor shall enter and
defend or assist the City in defending against any action seeking disclosure of such information,
and shall bear all reasonable costs incurred by the City to protect from disclosure information
obtained from Contractor pursuant to the Agreement.

24. GOVERNING LAW; VENUE: The Agreement will be construed and enforced in
accordance with applicable federal law, the laws of the State of Colorado, and the Charter,
Revised Municipal Code, ordinances, regulations and Executive Orders of the City and County
of Denver, which are expressly incorporated into the Agreement. Unless otherwise specified, any
reference to statutes, laws, regulations, charter or code provisions, ordinances, executive orders,
or related memoranda, includes amendments or supplements to same. Venue for any legal action
relating to the Agreement will be in the District Court of the State of Colorado, Second Judicial
District (Denver District Court).

25. NO DISCRIMINATION IN EMPLOYMENT: In connection with the performance
of work under the Agreement, Contractor may not refuse to hire, discharge, promote or demote,
or discriminate in matters of compensation against any person otherwise qualified, solely
because of race, color, religion, national origin, gender, age, military status, sexual orientation,
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gender variance, marital status, or physical or mental disability. Contractor shall insert the
foregoing provision in all subcontracts.

26. COMPLIANCE WITH ALL LAWS: Contractor shall perform or cause to be
performed all Services in full compliance with all applicable laws, rules, regulations and codes of
the United States, the State of Colorado; and with the Charter, ordinances, rules, regulations and
Executive Orders of the City and County of Denver.

27. LEGAL AUTHORITY: Contractor represents and warrants that it possesses the
legal authority, pursuant to any proper, appropriate and official motion, resolution or action
passed or taken, to enter into the Agreement. Each person signing and executing the Agreement
on behalf of Contractor represents and warrants that he has been fully authorized by Contractor
to execute the Agreement on behalf of Contractor and to validly and legally bind Contractor to
all the terms, performances and provisions of the Agreement. The City shall have the right, in its
sole discretion, to either temporarily suspend or permanently terminate the Agreement if there is
a dispute as to the legal authority of either Contractor or the person signing the Agreement to
enter into the Agreement.

28. NO CONSTRUCTION AGAINST DRAFTING PARTY: The parties and their
respective counsel have had the opportunity to review the Agreement, and the Agreement will
not be construed against any party merely because any provisions of the Agreement were
prepared by a particular party.

29. ORDER OF PRECEDENCE: In the event of any conflicts between the language of
the Agreement and the exhibits, the language of the Agreement controls.

30. SURVIVAL OF CERTAIN PROVISIONS: The terms of the Agreement and any
exhibits and attachments that by reasonable implication contemplate continued performance,
rights, or compliance beyond expiration or termination of the Agreement survive the Agreement
and will continue to be enforceable. Without limiting the generality of this provision,
Contractor’s obligations to provide insurance and to indemnify the City will survive for a period
equal to any and all relevant statutes of limitation, plus the time necessary to fully resolve any
claims, matters, or actions begun within that period.

31. ADVERTISING AND PUBLIC DISCLOSURE: Contractor shall not include any
reference to the Agreement or to Services performed pursuant to the Agreement in any of
Contractor’s advertising or public relations materials without first obtaining the written approval
of the Executive Director. Any oral presentation or written materials related to Services
performed under the Agreement will be limited to Services that have been accepted by the City.
Contractor shall notify the Executive Director in advance of the date and time of any
presentation. Nothing in this provision precludes the transmittal of any information to City
officials.
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32. CITY EXECUTION OF AGREEMENT: The Agreement will not be effective or
binding on the City until it has been fully executed by all required signatories of the City and
County of Denver, and if required by Charter, approved by the City Council.

33. AGREEMENT AS COMPLETE INTEGRATION-AMENDMENTS: The
Agreement together with the applicable provisions of the Landfill Agreement is the complete
integration of all understandings between the parties as to the subject matter of the Agreement.
No prior, contemporaneous or subsequent addition, deletion, or other modification has any force
or effect, unless embodied in the Agreement in writing. No oral representation by any officer or
employee of the City at variance with the terms of the Agreement or any written amendment to
the Agreement will have any force or effect or bind the City.

34. USE, POSSESSION OR SALE OF ALCOHOL OR DRUGS: Contractor shall
cooperate and comply with the provisions of Executive Order 94 and its Attachment A
concerning the use, possession or sale of alcohol or drugs. Violation of these provisions or
refusal to cooperate with implementation of the policy can result in contract personnel being
barred from City facilities and from participating in City operations.

35. ELECTRONIC SIGNATURES AND ELECTRONIC RECORDS: Contractor
consents to the use of electronic signatures by the City. The Agreement, and any other
documents requiring a signature under the Agreement, may be signed electronically by the City
in the manner specified by the City. The parties agree not to deny the legal effect or
enforceability of the Agreement solely because it is in electronic form or because an electronic
record was used in its formation. The parties agree not to object to the admissibility of the
Agreement in the form of an electronic record, or a paper copy of an electronic document, or a
paper copy of a document bearing an electronic signature, on the ground that it is an electronic
record or electronic signature or that it is not in its original form or is not an original.
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Contract Control Number: PWADM-201415806-00

Contractor Name: WASTE MANAGEMENT OF COLORADO INC

IN WITNESS WHEREOF, the parties have set their hands and affixed their seals at
Denver, Colorado as of

SEAL CITY AND COUNTY OF DENVER
ATTEST:

By
APPROVED AS TO FORM: REGISTERED AND COUNTERSIGNED:

D. Scott Martinez, Attorney for the
City and County of Denver

By

By

By




Contract Control Number; 201415806
Contractor Name: WASTE MANAGEMENT OF COLORADO INC

e Sttt E‘h“ﬁ

(please print)

Title: E (“%\Mﬁk" B

(please print)

ATTEST: [if required]

By:

Name:

(please print)

Title:

(please print)



EXHIBIT A

City and County of Denver
Department of Public Works
Solid Waste Management
Disposal Pricing
For
Waste Management of Colorado
Disposal Facilities

Period of: January 1, 2015 thru December 31, 2015

Conventional Trucks

2015 Base CO State |
2015 R
2014 Base Rate Rate HSRE fee 015 Rate
$15.43 $14.63 s1.07* | $15.70
Transfer Trailers
2015 Base CO State
2014 Base Rate Rate HSRE fee | 2015 Rate
$15.43 $14.63 s1.07* | $15.70
DISPOSAL AND RECYCLING TRANSFER STATION
DISPOSAL AND RECYCLING TRANSFER STATION (D&R)
2015 Base Rate CO State

2014 Base Rate HSRE fee 2015 Rate

Transfer Station $10.61 $12.03 $0.00 $12.03

Disposal $15.43 $14.63 $1.07* $15.70

Total Rate per Ton $26.04 $26.66 $1.07* $27.73

Englewood
2014 Base Rate AUEIIELEINCLE City tax / CO 2015 Rate
State HSRF fee

Transfer Station $13.92 $15.39 $1.67** $17.06

Disposal $15.43 $14.63 $1.07* $15.70

Total Rate per Ton $29.35 $30.02 $2.74*&** $32.76

* HSRF Fee (State Surcharge) - The HSRF is a state imposed fee, required on all waste deposited at all Colorado landfills
and is currently $1.07 per ton. City agrees that the Agreement Rate(s) agreed to hereby may be increased by the actual
amount of any new costs imposed on WM after the date hereof in the nature of new or increased fees, taxes or surcharges
imposed by any governmental authority.
**Transfer Station (City) Surcharge is a City of Englewood imposed fee required on all disposed waste. Please note that the
City of Englewood rate is currently $1.67 per ton. City agrees that the Agreement Rate(s) agreed to hereby may be increased
by the actual amount of any new costs imposed on WM after the date hereof in the nature of new or increased fees, taxes or




surcharges imposed by any governmental authority.
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