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County of Santa Barbara Recitals

Disposal Services Agreement

RECITALS

This Disposal Services Agreement is made and dated as of the date on the cover page between the
County of Santa Barbara, a political subdivision of the State of California (the “County”), and MarBorg
Industries, Inc. a California Corporation (“MarBorg”).

(A) WHEREAS, MarBorg collects and sorts construction and demolition materials at its Construction
& Demolition Recycling & Transfer Facility located at 119 North Quarantina Street in Santa
Barbara, California; and,

(Q WHEREAS, MarBorg also receives Mixed Waste from self-haul customers at its North Quarantina
Street Recycling & Transfer Facility; and,

(D) WHEREAS, MarBorg wishes to continue to transport and dispose sorted Residual Waste from
the Recycling and Transfer Facility identified above at the Tajiguas Sanitary Landfill located off
State Highway 101, approximately twenty-six (26) miles West of Santa Barbara (“Tajigaus
Landfill”); and,

(E) WHEREAS, the County has developed the Tajiguas Resource Recovery Project (“TRRP”) in order
to achieve their goals of: Extending the operating life of Tajiguas Landfill; Complying with State
law and local policy that mandate diverting materials from Disposal, and reducing greenhouse
gas emissions; and,

(F) WHEREAS, MarBorg wishes to enter into a long-term disposal agreement with the County to
assist the County in meeting its 20-year financing obligations for the TRRP.

IT IS THEREFORE AGREED AS FOLLOWS:

ARTICLE 1: DEFINITIONS

“Acceptable Materials”, means all of the materials delivered to the Tajigaus Landfill or Solid Waste
System by MarBorg, as permitted under Applicable Law and the County’s Solid Waste System Permits.
Acceptable Materials may include some Unacceptable Materials that must be removed before Disposal.

“Acceptable Materials Charge; AMC”, means the charge established pursuant to Section 4.3.A of this
Agreement.

“Agreement”, means this Agreement, including all exhibits and attachments, as may be amended.

“Agreement Services”, means all of County’s performance obligations under this Agreement to MarBorg
under Article 3; and all of MarBorg’s performance obligations to County under Article 4.

“Agreement Term”, means the period of time between the Effective Date and the termination date, as
set forth in Sections 2.1 and 2.2, during which this Agreement shall be effective.

“Agreement Year”, means the fiscal year, July 1 through June 30.

“Applicable Law”, means any law, rule, code, standard, regulation, requirement, consent decree,
consent order, consent agreement, Permit, guideline, action, determination or order of, or legal
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County of Santa Barbara Article 1: Definitions

Disposal Services Agreement

entitlement issued or deemed to be issued by, any governmental body having jurisdiction, applicable
from time to time to any activities associated with landfilling municipal solid waste, and any other
obligations of the Parties under this Agreement. Governmental bodies include local, County, State and
federal agencies and all successors thereto.

“Assignment”, means but is not limited to:

(A) A transfer to a third party of at least twenty-five percent (25%) of either Party’s assets dedicated
to service under this Agreement; and,

(B) A sale, exchange or other transfer to a third party, which may result in a change of control of
MarBorg or County; and, '

Q) Any dissolution, reorganization, consolidation, merger, recapitalization, stock issuance or re-
issuance, voting trust, pooling agreement, escrow arrangement, liquidation or other transaction
in which either Party are a party and which results in a change of control of either Party; and,

(D) Any assignment by operation of law, including insolvency or bankruptcy, assignment for the
' benefit of creditors, writ of attachment for an execution being levied against this Agreement,
appointment of a receiver taking possession of either Party’s property; and,

(E) Any combination of the foregoing (whether or not in related or contemporaneous transactions),
which has the effect of any such transfer or change of control of either Party.

“Bond Documents”, means the Trust Agreement, 2017 Installment Purchase Agreement, Assignment
Agreement, and all other legal documents necessary to effectuate the issuance of Certificates related to
the Tajigaus Resource Recovery Project ("TRRP").

“Business Day”, means any day that County Administrative Offices are open to the public to conduct
business.

“Change in Law”, means any of the following acts, events, or circumstances, with which the Parties must

comply: o o

(A) The adoption, amendment, promulgation, issuance, modification, repeal or written change in
administrative or judicial interpretation of any Applicable Law on or after the Effective Date
(including a new or amended prevailing wage, minimum wage, living wage or similar laws or
regulations), 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;

(B) The order or judgment of any governmental body issued on or after the Effective Date (unless
such order or judgment is issued to enforce compliance with Applicable Law which was effective
as of the Effective Date) 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 County or MarBorg,
whichever is asserting the occurrence of a Change in Law; provided, however, that the
contesting in good faith or 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
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County of Santa Barbara Article 1: Definitions

Disposal Services Agreement

Q) Except with respect to any governmental approval required for the Project as provided in item
(2) below pertaining to exclusions from "Change in Law", the denial of an application for, a delay
in the review, issuance or renewal of, or the suspension, termination, or interruption of any
governmental approval, or the imposition of a term, condition or requirement which is more
stringent or burdensome than the Agreement standards in connection with the issuance,
renewal or failure of issuance or renewal of any governmental approval, 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 County or MarBorg, 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.

It is specifically understood, however, that none of the following shall constitute a "Change in Law":

(1) A change in the nature or severity of the actions typically taken by a governmental body to
enforce compliance with Applicable Law which was effective as of the Effective Date;

(2) All matters relating to the Service Contractor's assuming the Permitting risk for the Project in
connection with obtaining and maintaining federal, State or local governmental approvals of the
design, construction and operation of the Project; and

(3) Any event that affects generally applicable working conditions or standards that is not specific to
the solid waste management industry.

“Collection Contractor”, means anyone that collects Acceptable Materials for a Public Participant or
Agency by any or all of the following: 1) contract (including franchise contracts); 2) license; 3) permit;
and, 4) any other obligation.

“Construction and Demolition Debris” means used or discarded construction materials removed from
premises during the construction or renovation of a structure resulting from construction, remodeling,
repair, or demolition operations on any pavement, house, commercial building, or other structure
including, but not limited to, concrete, brick, wood, dirt, rock, cardboard, packaging materials, etc.

S |

“County”, means the County of Santa Barbara, California, a political subdivision of the State of California.
“County Agreement Representative”, means the individual named by County under Exhibit B.

“Current Revenues”, means all gross income and revenue received or receivable by the County from the
ownership, operation or use of the Solid Waste System, determined in accordance with Generally
Accepted Accounting Principles, including all rates, fees, charges and revenue (including tipping fees,
recovered materials revenue, power revenues and salvage income) received by the County for the use
of Solid Waste System and all other income and revenue howsoever derived by the County from the
ownership, operation or use of the Solid Waste System, but excluding in all cases any proceeds of taxes
and any refundable deposits made to establish credit and advances or contributions in aid of
construction. For this Agreement, exclusions from Current Revenues include: permit fees, green waste
tipping fees, existing and future power and natural gas sales, state revenue, reimbursement for County
administrative services, payment from businesses using Community Household Hazardous Waste
Collection Center, fees collected from New Cuyama parcels, County interest (exclusive of interest of CPC
restricted cash for the Tajiguas Landfill, and other and miscellaneous revenues.
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County of Santa Barbara : Article 1: Definitions

Disposal Services Agreement
“Day”, means calendar day of twenty-four (24) hours measured from midnight to the next midnight.

“Delivery Covenant”, means the obligation of MarBorg to deliver Acceptable Materials to the Tajigaus
Landfill, pursuant to and as described in Section 4.1.

“Direct Costs”, means the sum of the following: 1) payroll costs (including compensation, vacation, sick
leave, holidays, retirement, workers compensation insurance, federal and State unemployment taxes
and medical and health insurance benefits), plus; 2) the costs of materials, services, direct rental costs
and supplies, plus; 3) travel and subsistence costs, plus; 4) the reasonable costs of consultants,
(sub)contractors, or counsel (necessary in connection with enforcement or the other Party’s
performance under this Agreement), plus; 5) any other cost or expense which is directly or normally
associated with that enforcement or exercise, which direct costs are substantiated to the satisfaction of
the other Party.

“Dispose”; “Disposal” means the delivery and final disposition of Accepted Materials collected from
MarBorg’s self-haul customers and its unscheduled hauling business in the Tajigaus Landfill or the Solid
Waste System as restricted by Permit conditions for Unacceptable Waste.

“Effective Date” means the date of this Agreement’s execution by the last of the Parties.

“Hazardous Waste”, means any waste which is defined or regulated as a hazardous waste, toxic waste,
hazardous chemical substance or mixture, or asbestos under Applicable Law, including:

(1) “Hazardous Waste” pursuant to Section 40141 of the California Public Resources Code; all
substances defined as acutely hazardous waste, extremely hazardous waste or hazardous waste
by Sections 25110.02, 25115, and 25117 of the California Health and Safety Code (the California
Hazardous Waste Control Act), and future amendments to or recodification of such statutes or
regulations promulgated thereunder;

(2) “Hazardous Substances” as defined under Chapter 6.8 of the California Health and Safety Code,
Division 20, Sections 25316 and 25317;

(3) Materials regulated under the Toxic Substance Control Act, 15 U.S.C. Section 2601 et seq., as
amended, and related Federal, State of California, and local laws and regulations, including the
California Toxic Substances Account Act, California Health and Safety Code Section 25300 et
seq.;

(4) Materials regulated under the Comprehensive Environmental Response, Compensation and
Liability Act, 42 U.S.C. 9601, et seq., as amended, and regulations promulgated thereunder;

(5) Materials regulated under The Resource Conservation and Recovery Act and the regulations
contained in 40 CFR Parts 260-281; and,

(6) Materials regulated under any future additional or substitute Federal, State or local laws and
regulations pertaining to the identification, transportation, treatment, storage or Disposal of
toxic substances or hazardous waste.

If two or more governmental agencies having concurrent or overlapping jurisdiction over hazardous
waste adopt conflicting definitions of “hazardous waste”, for purposes of collection, transportation,
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County of Santa Barbara Article 1: Definitions

Disposal Services Agreement

Processing and/or Disposal, the broader, more restrictive definition shall be employed for purposes of
this Agreement.

“Landfill”, means the Tajiguas Sanitary Landfill, a Subtitle D Disposal facility.
“MarBorg”, means MarBorg Industries, Inc. a California Corporation.

“MarBorg Agreement Representative”, means the individual named by MarBorg under Exhibit B:
Communications.

“Mixed Waste”, means Municipal Solid Waste and commercial and industrial waste that meets the
criteria defined herein, Construction and Demolition Debris, agricultural plastic, and tires. Mixed Waste
does not include materials that are collected or delivered in a source-separated form.

“Municipal Solid Waste”; “MSW”, means generally the components of Mixed Waste, and specifically all
substances or materials that are discarded or rejected as being spent, useless, worthless or in excess of
the owner’s needs at the time of discard or rejection including, without limitation, all putrescible and
non-putrescible solid and semi-solid waste including garbage, rubbish, maintenance waste, Yard
Trimmings, bulky wastes, industrial wastes, Construction and Demolition Debris, and grit and sweepings
from a water pollution control plant, which are generated by residential, commercial, industrial,
institutional, municipal, agricultural and other activities and which are not otherwise restricted in a Class
Il landfill by State or federal regulations and which are delivered to the Tajigaus Landfill as Mixed
Waste. Municipal Solid Waste does not include: (i) Hazardous Waste; (ii) medical waste; (iii) ash; (iv)
Source-Separated Recyclable Materials; (v) Source-Separated Yard Trimmings; (vi) Source-Separated
Food Scraps; or (vii) other materials collected separately from Municipal Solid Waste for Processing at
the TRRP.

"Net Revenues”, means for any Fiscal Agreement Year, the Revenues during such Agreement Year less
the Maintenance and Operation Costs during such Agreement Year.

“Notice”; “Notify”, means notice given in accordance with Section 9.6 and Exhibit A.
“Party; Parties”, means County and MarBorg, individually and together. i

“Permit(s)” means all Federal, State, local and any other governmental unit permits, orders, licenses,
approvals, authorizations, consents and entitlements of whatever kind and however described which
are required under Applicable Law to be obtained or maintained by any Person with respect to the
Landfill or Solid Waste System or the performance of any obligation under this Agreement, as renewed
or amended from time to time.

“Person”, means any individual, firm, association, organization, partnership, corporation, trust, joint
venture, the United States, the State, a county, a municipality or special purpose district, or other entity
whatsoever.

“Process”; “Processing” (or any other variation thereof), means the picking, pulling, sorting, separating,

classifying and recovery of Recovered Materials from Acceptable Materials. Processing also means the
baling, crushing, shredding, chipping, grinding or any other method of preparing Acceptable Materials
for further Processing or Marketing.

November 16, 2016 5 HF&H Consultants, LLC
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County of Santa Barbara Article 1: Definitions

Disposal Services Agreement

“Promptly”, means as soon as possible, and no longer than three (3) Business Days unless the parties
otherwise agree in writing.

“Public Participants”, means any jurisdiction which enters into an individual Material Delivery and
Service Agreement with the County, excluding Other Users.

“Reasonable Business Efforts”, means those efforts that a reasonably prudent business Person would
expend under the same or similar circumstances in the exercise of such Person’s business judgment, ,
intending in good faith to take steps calculated to satisfy the obligation which such Person has
undertaken to satisfy; provided that such Person and/or any enterprise by which such Person is
employed would not incur a financial loss (other than time expended or otherwise compensated for
such efforts herein) by reason of having expended or expending such efforts.

“Recyclable Materials”, means materials having economic value or a beneficial reuse which are
commonly recovered in materials recovery facilities in California.

“Reimbursement Costs”, means the Direct Costs that the Party incurs to enforce its rights or exercise its
remedies under this Agreement plus an amount equal to the average interest rate payable on the
California Local Agency Investment Fund in effect when the Direct Costs were incurred.

“Solid Waste System”; “System”, means the Tajigaus Landfill and all solid waste collection, processing,
diversion, composting, recycling, disposal and power generation facilities (including related equipment)
and any other facilities related thereto now owned by the County, and all other facilities (including
related equipment) for solid waste collection, processing, diversion, composting, recycling, disposal and
power generation hereafter acquired and constructed by the County and such other facilities, which
may or may not be owned by the County, determined by the County to be a part of the Solid Waste
System. Solid Waste System shall not include any Special Facilities. “State”, means the State of
California.

“System Costs”, means all reasonable and necessary costs paid or incurred by the County for
maintaining and operating the Solid Waste System, determined in accordance with Generally Accepted
Accounting Principles, including all reasonable expenses of management and repair and other expenses
necessary to maintain and preserve the Solid Waste System in good ‘repair and working order, state
mandated surcharges, and the annual costs of any permits or licenses, but excluding debt service costs,
and including all administrative costs of the County that are charged directly or apportioned to the
operation of the Solid Waste System, such as salaries, wages, and pension and other post-employment
benefits of employees, , overhead, taxes (if any) and insurance premiums, and including all other
reasonable and necessary costs of the County or charges required to be paid by the County to comply
with the terms hereof or of any resolution authorizing the issuance of any Certificates (as defined in the
Bond Documents) or of such Certificates, or of any resolution authorizing the execution of any Contract
or of such Contract (as defined in the Bond Documents),or of such contract, such as compensation,
reimbursement and indemnification of the trustee for any such Certificates or Contracts and fees and
expenses of Independent Certified Public Accountants and Independent Engineers, Insurance
Consultants, but excluding in all cases depreciation, replacement and obsolescence charges or reserves
therefor, amortization of intangibles and intergovernmental transfers by the County which are not
reimbursements or payments for overhead or other administrative expenses incurred by the County.

“Ton”; “Tonnage”, means a short Ton of 2,000 pounds.
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County of Santa Barbara Article 1: Definitions

Disposal Services Agreement

"TRRP" means the Tajigaus Resource Recovery Project located at the Tajigaus Landfill.

“Unacceptable Waste” means wastes that the Tajigaus Landfill may not receive under its Permits,
including but not limited to:

(A) Asbestos, including friable materials that can be crumbled with pressure and are therefore likely
to emit fibers, being a naturally occurring family of carcinogenic fibrous mineral substances,
which may be a Hazardous Waste if it contains more than one percent (1%) asbestos;

(B) Ash residue from the incineration of Municipal Solid Wastes, including infectious waste
described in item (G) below, wood waste, sludge, and agricultural wastes.;

(o] Auto shredder "fluff" consisting of upholstery, paint, plastics, and other non-metallic substances
which remains after the shredding of automobiles;

(D) Large dead animals;
(E) Hazardous Wastes, explosives, ordnance, highly flammable substances and noxious materials;
(F) Industrial solid or semi-solid wastes resulting from industrial processes and manufacturing

operations, including cement kiln dust, ore process residues and grit or screenings removed
from waste water treatment facility;

(G) Infectious wastes which have disease transmission potential and are classified as Hazardous
Wastes by the State Department of Health Services, including pathological and surgical wastes,
medical clinic wastes, wastes from biological laboratories, syringes, needles, blades, tubings,
bottles, drugs, patient care items such as linen or personal or food service items from
contaminated areas, chemicals, personal hygiene wastes, and carcasses used for medical
purposes or with known infectious diseases;

(H) Liquid wastes which are not spadeable, usually containing less than fifty percent (50%) solids,
including cannery and food processing wastes, landfill leachate and gas condensate, boiler
blowdown water, grease trap pumpings, oil and geothermal field wastes, septic tank pumpings,
rendering plant byproducts, sewage sludge, and those liquid wastes which may be Hazardous
Wastes;

(1 Radioactive wastes as defined in Section 114710 of the California Health and Safety Code and
any waste that contains a radioactive material, the storage or Disposal of which is subject to any
other State or federal regulation;

() Special wastes designated from time to time by the Department of Resources Recycling and
Recovery (CalRecycle), including contaminated soil;

(K) Bulky items that cannot fit within standard roll-off containers or Mixed Waste/Municipal Solid
Waste collection vehicles unless otherwise approved by Service Contractor.

Parties shall Promptly conform this definition of "Unacceptable Waste" to the extent necessary to
comply with Applicable Law, should a Change in Law or in Permits and Permit requirements necessitate.
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“Uncontrollable Circumstances”, means any act, event or condition that is beyond the reasonable
control of the Party relying thereon as justification for not performing a County Obligation or a MarBorg
Obligation as defined in Article 3 and 4 respectively, or complying with any condition required of such
Party under this Agreement, and that materially interferes with or materially increases the cost of
performing its obligations hereunder (other than payment obligations), to the extent that such act,
event or condition is not the result of the willful or negligent act, error or omission, failure to exercise
reasonable diligence, or breach of the this Agreement on the part of such Party. The only effect of such
Uncontrollable Circumstance is that it allows for a temporary cessation of delivery of materials and/or
provision of service by the County. Such acts or events may include, but shall not be limited to, the
following:

(A) Naturally occurring events (except weather conditions normal for the Santa Barbara area) such
as landslides, underground movement, earthquakes, fires, tornadoes, tidal waves, floods,
epidemics, storms, and other acts of God, ionizing radiation, nuclear, radioactive, chemical or
biological contamination;

(B) Explosion, sabotage or similar occurrence, acts of a declared public enemy, extortion, war, civil
war, armed conflict, terrorism, blockade, embargo, or insurrection, riot or civil disturbance;

(€ Labor disputes,;

(D) The failure of any subcontractor or supplier (other than MarBorg or the County, or any affiliate
of either) to furnish services, materials, chemicals or equipment on the dates agreed to, but only
if such failure is the result of an event which would constitute an Uncontrollable Circumstance if
it affected MarBorg or the County directly, and MarBorg or the County are not able after
exercising all Reasonable Business Efforts to timely obtain substitutes;

(E) The failure of any private utility to provide and maintain utilities to the Landfill or Solid Waste
System which are required for the performance of this Agreement;

(F) Any failure of title to the Landfill or portion of the Solid Waste System or enforcement of any
encumbrance on the Landfill or portion of the Solid Waste System not consented to in writing
by, or arising out of any action or agreement entered into by, the Party adversely affected
thereby;

(G) The preemption of materials or services by a governmental body in connection with a public
emergency or any condemnation or other taking by eminent domain of any material portion of
the Landfill or Solid Waste System;

(H) The temporary suspension of operations due to supervening authority of law, such as the
designation of all or a portion of the Landfill as a crime scene or as the site of an investigation by
law enforcement;

(1 A Change in Law.

It is specifically understood that, without limitation, none of the following acts, events or circumstances
shall constitute Uncontrollable Circumstances:
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County of Santa Barbara Article 1: Definitions

(1)

(2)

(3)

(4)

(5)

(6)

(7)
(8)
(9)

(10)

(11)
(12)

(13)

Disposal Services Agreement

Any act, event or circumstance with respect to which MarBorg or the County has assumed the
"as-is" risk under this Agreement;

Any act, event or circumstance that would not have occurred if the affected Party had complied
with its obligations under this Agreement;

Changes in interest rates, inflation rates (other than those provided for in this Agreement), labor
costs, insurance costs, commodity prices, currency values, exchange rates or other general
economic conditions, with the exception of changes resulting from a Change in Law;

Changes in the financial condition of the County, or MarBorg affecting the ability to perform
their respective obligations;

The consequences of error, neglect or omissions by MarBorg or the County in the performance
of the obligations of each party under this Agreement;

Union or labor work rules, requirements or demands, which have the effect of increasing the
number of employees employed, or overtime hours required, at the Landfill of Solid Waste
System or otherwise increasing the cost to the County for meeting County obligations under
this Agreement, provided that such are not the result of a Change-in-Law;

Mechanical failure of equipment not itself due to an Uncontrollable Circumstance;

Power outages not caused by third party utilities;

Reasonably anticipated weather conditions for the geographic region of Santa Barbara County;
Any act, event, circumstance or Change-in-Law occurring outside the United States of America,

unless it has a clear, direct and measurable impact on the ability of a Party to perform its
contractual obligations;

A Change-in-Law pertaining to taxes, which does not discriminate against MarBorg; or

Any Change-in-Law (including the issuance of any governmental approval, the enactment of any
statute, or the promulgation of any regulation) the terms and conditions of which do not impose
more stringent or burdensome requirements on the County than are imposed by this
Agreement

“Year”, means a calendar year of January 1 through December 31, unless an Agreement Year is explicitly
specified.
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ARTICLE 2: TERM OF AGREEMENT
2.1 Effective Date

This Agreement shall be dated as of, and become effective on, the date of its execution by the last of the
Parties.

2.2 Agreement Term

This Agreement shall run a concurrent term with each exclusive franchise agreement held by MarBorg
Industries and listed herein along with any subsequent extensions to those agreements. MarBorg
Industries franchise agreements include: The County of Santa Barbara Zones 1,2 and 3. The City of
Santa Barbara Zones 1 and 2, the City of Goleta and the City of Buellton. If any of these agreements
should expire then MarBorg’s obligation to deliver non-franchise waste from the geographic area
described in that agreement shall be relieved, however MarBorg’s obligation will remain for all
remaining areas under franchise contract. Should all of the listed agreements continue to be in force
then this agreement shall terminate December 31, 2038 (approximately 22 Years from the Effective
Date).

2.3 Survival of Certain Provisions

The following provisions survive this Agreement’s term:

(A) Parties’ representations, certifications, warranties and acknowledgements;
(B) Amounts that MarBorg owes County, and County owes MarBorg;
(€ Any other rights and obligations of the Parties accrued prior to expiration or termination of this

Agreement; and,

(D) Any other rights and obligations of the Parties expressly stated to survive this Agreement’s term.
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County of Santa Barbara Article 3: County’s Obligations

Disposal Services Agreement
ARTICLE 3: COUNTY'’S OBLIGATIONS

3.1 Materials Disposal Services

Commencing on January 2019, the County shall provide or cause the provision of the service of receiving
and disposing of Acceptable Materials from MarBorg at the Landfill or other designated facilities within
the Solid Waste System as the County may determine to use in the event the Landfill or other existing
components of the System are unavailable for any reason, as described in Section 3.5). The County, to
the maximum extent permitted under Applicable Law, shall use its Reasonable Best Efforts to keep the
Landfill open for the receipt of waste for transfer or disposal of Acceptable Materials pursuant to this
Agreement. The County shall do and perform all acts and things which may be necessary or desirable in
connection with its covenants in this subsection, including without limitation all planning, development,
administration, implementation, construction, operation, maintenance, management, financing and
contract work related thereto or undertaken in connection therewith. The County shall exercise all
reasonable efforts to minimize the costs incurred in complying with its obligations and responsibilities
under this Agreement, Applicable Law, the Bond Documents, and prudent solid waste management
practice and environmental considerations. The County shall enforce the provisions of all agreements
with third parties relating to the Solid Waste System.

B. MarBorg'’s Individual Rights

County authorizes MarBorg to exercise the following rights of the County under this Disposal
Agreement, at MarBorg’s option:

1. Entering the Landfill or other designated facilities within the Solid Waste System during normal
hours of operation, and/or,

2. Accessing County's books and records during normal business hours as well as access to
electronic records available on-line from the County.

3.4 Annual Review Meeting

County shall hold an annual meeting with MarBorg to review the overall performance under this
Agreement. The purpose of such meeting is to provide for a discussion and review of technological,
economic, and regulatory changes in collection and Disposal to achieve a continuing, advanced Solid
Waste System; and to ensure services are being provided by County with adequate quality, effectiveness
and economy, and in full compliance with the terms of this Agreement.

County shall notify MarBorg of its intent to hold an annual review meeting at least sixty (60) days in
advance thereof.

In addition, MarBorg may request a meeting with County to discuss the issues described herein at any
time during the Agreement Term, and County shall arrange such meeting within thirty (30) Days of
MarBorg request.

3.5 Services During Uncontrollable Events

In the event of an Uncontrollable Circumstance, County shall make Reasonable Business Efforts to
receive materials delivered by MarBorg and to promptly and cost effectively provide Disposal services
within the Solid Waste System.
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County of Santa Barbara Article 3: County’s Obligations

Disposal Services Agreement
A. Disposal Services Not Available at Landfill

In the event an Uncontrollable Circumstance occurs which prevents Disposal in the Landfill, the County,
to the extent permitted by law, will use Reasonable Business Efforts and take whatever actions are
within the scope of its powers at all times to provide Disposal services. The County shall not abandon
the Solid Waste System and shall continue to provide Disposal sufficient to enable it to comply with the
terms hereof; provided, that the County may provide such services by making available transfer and/or
disposal facilities owned and operated by the County or by making contractual or other arrangements
for the use of transfer and/or disposal facilities (either inside or outside the geographic boundaries of
the County) owned or operated by persons other than the County. In the event of loss or damage to any
material portion of the Solid Waste System or the occurrence of any other event which prevents the
County from accepting solid waste at the Landfill or components of the Solid Waste System owned by
the County, the County will use Reasonable Business Efforts to take whatever actions are within its
powers to provide other facilities or services necessary to provide the solid waste management services
necessary to maintain Net Revenues as required under the TRRP Bond Documents.
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County of Santa Barbara Article 4: MarBorg'’s Obligations

Disposal Services Agreement
ARTICLE 4: MARBORG'S OBLIGATIONS

4.1 Acceptable Materials Delivery Requirement and Monthly Payments

Commencing on January 2019, MarBorg will deliver all Construction and Demolition debris and Mixed
Waste, excluding Recyclable Materials, collected from its self-haul customers and its unscheduled
hauling business generated from within those jurisdictions in which MarBorg holds an exclusive hauling
franchise agreement. (collectively referred to as Acceptable Material) to the Landfill or other designated
facilities within the Solid Waste System.

A. MarBorg’s Delivery Covenant

MarBorg’s obligation to deliver the Acceptable Waste identified above in Section 4.1 shall be referred to
as the “Delivery Covenant.” MarBorg’s Delivery Covenant does not include any Municipal Mixed Waste
collected by MarBorg as a Collection Contractor for a Public Participant or Agency.

B. MarBorg’s Payment Obligations for Disposal Services

County will provide MarBorg with Monthly Invoices for the disposal of all Acceptable Material delivered
to the Landfill or other designated facilities pursuant to Section 4.1.

County will calculate MarBorg’s Monthly Invoices by multiplying the tons of Acceptable Material
delivered by MarBorg by the current Acceptable Materials Charge shown in Section 4.3.A. The initial
per-ton Disposal Rate is $95/ton.

Payment of such charges will be due and payable within ten days following the receipt of a monthly
statement and MarBorg agrees to pay finance charges of 1.5% per month on any unpaid balance beyond
the due date. It is also agreed, that in the event of default and the balance due is referred to an attorney
or collection agency for collection, MarBorg is responsible for reasonable attorney’s fees and costs of
collection.

C. Consent to Changes

MarBorg may not suspend or significantly alter its sorting or recycling activities in any way that alters its
contractual provisions without County consent as there is the potential for changes to affect the
composition and suitability of the Acceptable Materials for Disposal. Examples of “change” are stopping
roll-off services to construction contractors or failing to sort construction and demolition debris before
transporting same to the Landfill for Disposal.

MarBorg will notify the County of any such proposed changes to its operations at least one hundred and
eighty (180) Days before the proposed change become effective.

4.3 Annual Adjustments to Acceptable Materials Rates

A. Annual Adjustments to Initial Per-Ton Disposal Charge

The initial $95 per-ton Disposal Charge for Acceptable Waste delivered by MarBorg for Disposal
represents approximately 79% of the initial $120 per-ton Processing and Disposal Charge applicable to
Acceptable Materials delivered to the TRRP by Public Participants and/or their Collection Contractors.
MarBorg’s reduced per-ton rate for Disposal only is intended to, at a minimum, equal all amounts
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County of Santa Barbara Article 4: MarBorg'’s Obligations

Disposal Services Agreement
required to be paid or incurred by the County to provide the disposal services set forth in Section 3.1
and to meet the requirements of the Bond Documents related to the TRRP financing.

MarBorg acknowledges that it has been informed that the initial Disposal Charge applicable to
Acceptable Materials delivered to the TRRP by Public Participants will most likely increase during the
Term of this Agreement as needed to generate Revenues in an amount at least equal to all amounts
required to be paid or incurred by the County to provide Disposal services, to meet the requirements of
the TRRP Bond Documents, and to replenish any required reserve accounts.

D. Annual Adjustments

Each June, the County will meet and confer with MarBorg to address: 1) The County’s need to meet its
debt obligations, 2) actual costs incurred for Disposal services provided to MarBorg, 3) the nature and
amount of Acceptable Materials expected to be delivered to the Landfill by MarBorg during the next
Agreement Year, 4) available rates and related costs associated with disposal services offered by other
landfill operators as described in MarBorg’s Residual Commitment (Exhibit C), and 5) the increased per-
ton Disposal Charge required by the County for the next Agreement Year.

1. If MarBorg does not agree to any annual increase in the per-ton Acceptable Material Charge
while any Certificates issued for the financing of the TRRP Facility are outstanding, MarBorg will
submit the dispute to binding arbitration using an independent arbitrator. If either Party wishes
to select an arbitrator, each Party shall prepare a separate list of five (5) independent arbitrators
having experience, as applicable in the operation of similar solid waste-related facilities, in
numerical order with the first preference at the top, and exchange and compare lists. The
independent arbitrator ranking highest on the two (2) lists by having the lowest total rank order
position on the two (2) lists shall be the Independent Arbitrator. In case of a tie in scores, the
Independent Arbitrator having the smallest difference between the rankings of the two (2)
Parties shall be selected; other ties shall be determined by a coin toss. If no independent
arbitrator appears on both lists, this procedure shall be repeated. If selection is not completed
after the exchange of three (3) lists or sixty (60) Days, whichever comes first, then each Party
shall select one independent arbitrator having experience described above and the two (2)
arbitrators so selected shall together select an Independent Arbitrator. The Independent
Arbitrator shall make its determination based on the submissions of the Parties, the five (5)
factors identified in Article 4.3 D above, and other factual determinations it may make regarding
the disputed rate increase, but in any case, such determination must not adversely impact the
County’s ability to comply with the terms of the TRRP Bond Documents. The determination of
the Independent Arbitrator shall be binding. The Parties shall share the costs of the
Independent Arbitrator equally for the first two (2) dispute resolutions, and thereafter shall be
borne by the loser, as determined by the Independent Arbitrator.

2. If the Parties cannot agree to an annual increase in the per-ton Acceptable Material Charge after
the Certificates issued for the financing of the TRRP have been retired or extinguished, the
parties may terminate this Agreement upon 120 days’ written notice.
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County of Santa Barbara Article 5: Suspension and Termination

Disposal Services Agreement
ARTICLE 5: SUSPENSION AND TERMINATION

5.1 Notice of Default

Should either Party default in the performance of Articles 3 or 4 of this Agreement or materially breach
any of its provisions, except as the result of an uncontrollable circumstance, the Party claiming such
default shall provide the Party a notice of default to the Party claimed to have defaulted. In such Notice,
the Party claiming such default, shall provide a description of the specific incidents giving rise to such
default or breach and identify the requested cure. Upon receipt of notice, the Party claimed to be in
default shall notify the Party claiming such default as to the status of its performance. Thereafter, the
Parties shall meet and confer in an attempt to remedy such incidents.

5.2. Resolution When TRRP Financing Certificate(s) Outstanding

While the Certificates for the TRRP financing are outstanding, the only remedy for default shall be
specific performance and there shall be no suspension or termination of the Agreement. If the Parties
cannot agree on such remedies and the claimed default or breach occurs while any Certificates issued
for the financing of the TRRP are outstanding, the matter shall be submitted to binding arbitration using
an.independent arbitrator. If either Party wishes to select an arbitrator, each Party shall prepare a
separate list of five (5) independent arbitrators having experience, as applicable in the Development of,
or operation of similar solid waste-related facilities, in numerical order with the first preference at the
top, and exchange and compare lists. The independent arbitrator ranking highest on the two (2) lists by
having the lowest total rank order position on the two (2) lists shall be the Independent Arbitrator. In
case of a tie in scores, the Independent Arbitrator having the smallest difference between the rahkings
of the two (2) Parties shall be selected; other ties shall be determined by a coin toss. If no independent
arbitrator appears on both lists, this procedure shall be repeated. If selection is not completed after the
exchange of three (3) lists or sixty (60) Days, whichever comes first, then each Party shall select one
independent arbitrator having experience described above and the two (2) arbitrators so selected shall
together select an Independent Arbitrator. The Independent Arbitrator shall make its determination
based on the submissions of the Parties, the provisions hereof, and other factual determinations it may
make regarding the matter in dispute, but in any case, such determination must not adversely impact
the County’s ability to comply with the terms of the Bond Documents. The determination of the
Independent Arbitrator shall be binding. The Parties shall share the costs of the Independent Arbltrator
equally for the first two (2) dispute resolutions and thereafter shall be borne by the loser, as determined
by the Independent Arbitrator.

5.3. Resolution When TRRP Financing Certificate(s) Not Outstanding

If the Parties cannot agree on such remedies and the claimed default or breach does not occur during
the period when any Certificates issued for the financing of the TRRP are outstanding, the parties may
exercise any legal rights they have under the Agreement and under applicable law, including to secure
specific performance.
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Disposal Services Agreement
ARTICLE 6: RECORDS AND REPORTS

6.1 Records

A. Contents

County will keep records of its administration and enforcement of this Agreement. An example is
Tonnage of Acceptable Material that MarBorg delivers to the Landfill or Solid Waste System from its
self-haul and unscheduled hauling business and related tipping fees paid by MarBorg.

B. Access

Upon MarBorg request, County shall make operational and business records (including scale house data)
available to MarBorg during normal Landfill hours, and shall provide on-line access or printed copies of
records as described in 3.3.B.

6.2 Reports

County will report to MarBorg on administration and enforcement of this Agreement. An example is a
report on results of the Annual Settlement Process.
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County of Santa Barbara Article 7: Enforcement

Disposal Services Agreement
ARTICLE 7: ENFORCEMENT

7.1 Enforcement

If either County or MarBorg does not meet its obligations under this Agreement, the other Party may
exercise any and all available remedies under law and equity, including specific performance. Specific
performance is an appropriate remedy to enforce MarBorg’s obligation to deliver Acceptable Materials
to the Landfill.

7.2 Uncontrollable Circumstances

A. General
Either Party’s failure to meet its contract obligations, other than the payment of money, will not be
deemed an event of default if all of the following conditions are met:

1. The event of default is caused by Uncontrollable Circumstances;

2. The event of default is explicitly subject to Uncontrollable Circumstances under this Agreement;
and,

3. The party relying on the Uncontrollable Circumstance exerted Reasonable Business Efforts to
prevent the occurrence and mitigate the effects of the Uncontrollable Circumstance.

Despite a Party claiming that an Uncontrollable Circumstance prevents it from fulfilling its obligations,
such Party shall remedy the problem and perform its obligations as soon as possible.

B. Notice

The Party experiencing an Uncontrollable Circumstance will give immediate Notice to the other Party,
including all of the following:

1. Describing performance under this Agreement for which it seeks to be excused;
2. The expected duration of the Uncontrollable Circumstance;

3. The extent to which Agreement Services may be curtailed; and,
4

Any requests or suggestions to mitigate the adverse effects of the Uncontrollable Circumstance.
7.3 Jurisdiction, Venue, Service of Process

A. Exclusive State Court Jurisdiction

County and MarBorg will bring any lawsuits arising out of this Agreement in State courts, which will have
exclusive jurisdiction over the lawsuits.

B. Venue

Venue is made and will be performed in courts sitting in the County of Santa Barbara.

C. Location

County and MarBorg will conduct any other hearing or action (such as mediation or arbitration), of
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County of Santa Barbara Article 7: Enforcement

Disposal Services Agreement
whatever nature or kind regarding this Agreement, in the City of Santa Barbara.
D. Service of Process

County and MarBorg will accept service of process at the address where they receive Notices.

7.4 Governing Law

This Agreement is governed by, and construed and enforced under, the laws of the State of California,
without giving effect to the State's principles of conflicts of laws.

7.5 Costs

Subsequent to a judicial decision upholding the complaining Party’s complaint, the other Party will pay
the complaining Party’s Reimbursement Costs reasonably incurred to enforce its rights or exercise its
remedies for the other Party’s failure to meet its obligations under this Agreement. This obligation is a
general, not limited or special, obligation of each Party.
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ARTICLE 8: ASSIGNMENT

8.1 Assignment

Neither Party shall Assign its rights nor delegate or otherwise transfer its obligations under this
Agreement to any other Person without the prior written consent of the other Party to the Assignment.
Any such Assignment made without the consent of the other Party shall be void and the attempted
Assignment shall constitute a material breach of this Agreement.
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County of Santa Barbara Article 9: Miscellaneous Provisions

Disposal Services Agreement
ARTICLE 9: MISCELLANEOUS PROVISIONS

9.1 Entire Agreement

This Agreement contains the entire agreement between the Parties with respect to their rights and
obligations under this Agreement, including the enforcement and administration of this Agreement.
This Agreement supersedes all prior understandings and agreements between the Parties with respect
to their rights and obligations, including those contained in drafts, memorandums, correspondence,
telephone calls and meetings.

9.2 Amendments
The Parties may make changes to this Agreement after the Effective Date, effective only upon signing a

written amendment to this Agreement.

9.3 Severability

A. Court Rulings Generally

If any one or more of the provisions contained herein shall for any reason be held to be invalid, illegal or
unenforceable in any respect, then such provision or provisions shall be deemed severable from the
remaining provisions hereof, and such invalidity, illegality or unenforceability shall not affect any other
provision hereof, and this Agreement shall be construed as if such invalid, illegal or unenforceable
provision had never been contained herein.

B. Court Rulings: Delivering Materials to the Tajiguas Landfill

However, in the ruling of invalidity, illegality, non-binding nature or unenforceability of any Agreement
Provision, under Section 9.3.A, with respect to the obligations of County or MarBorg; the County Board
of Supervisors may, in its sole discretion, do any of the following:

1. Accept the ruling without deleting or enforcing that Agreement Provision;

2. Delete that Agreement Provision and construe and enforce this Agreement under this Section;
or,

3. Terminate this Agreement.

9.4 Interpretation

MarBorg acknowledges the following:

1. It commented on the form of this Agreement with advice of its attorneys.

2. It entered into this Agreement upon its own choice and initiative, in order to meet its goals
described in the Recitals above. '

3. It agrees that no one can construe any provision in this Agreement against County solely
because County prepared this Agreement in its executed form.

4. It understands that this Agreement is an essential aspect of the Certificate financing process,
and agrees to cooperate in providing information required for the financing process, including
information for the official statement and rating process.
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County of Santa Barbara Article 9: Miscellaneous Provisions

Disposal Services Agreement
County represents and warrants as follows:

a. It has reviewed and commented upon this Agreement with advice of its attorneys.

b. It entered into this Agreement upon its own choice and initiative, in order to meet its goals
described in the Recitals above.

Therefore, this Agreement must be interpreted and construed reasonably and neither for nor against
either Party, regardless of the degree to which either Party participated in its drafting.

9.5 Timely Performance

A. Specified Days on Weekdays

1. Performance

If a Party must perform an obligation under this Agreement within a specified number of Days, and the
last Day falls on a weekend or holiday, the obligated Party may perform that obligation on the next
weekday following the weekend or holiday. For example, if MarBorg must provide documentation to
County within thirty (30) Days of County request and the 30™ Day falls on a Sunday, MarBorg must give
County the documentation by the next Day, Monday.

2. Counting

Each calendar Day is counted when determining the last Day of the specified number of Days. For
example, if County must provide documentation to MarBorg within one (1) week of MarBorg’s request
on a Friday, MarBorg must give County the documentation by the next Friday.

B. Specified Hours on Any Day

If a Party must perform an obligation under this Agreement at a specified time, in any of the following
events the obligated Party must perform that obligation within the specified time, even if the time for
performance falls on a weekend or holiday:

1. The specified time is measured in hours;

2. The County specifies the time (for example, on a Saturday even though performance would
otherwise occur on Monday); or,

3. County determines that there is a threat to public health or safety.
9.6 Notices, Etcetera

A. Location
Parties must give Notices at the addresses that they identify in Exhibit A.

B. Notice

Parties may give Notices such as Notice of default, only by any of the following ways:

1. Email or facsimile followed as soon as possible (but no more than two (2) Days) by personal or
mailed delivery;
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County of Santa Barbara Article 9: Miscellaneous Provisions

Disposal Services Agreement
2. Personal delivery to County Agreement Representative or MarBorg Agreement Representative;

3. Deposit in the United States mail first class postage prepaid (certified mail, return receipt
requested); or,

4. Commercial delivery service providing delivery verification.

C. “Notice”

Parties may give “notice” (not capitalized) by either Party of a routine administrative issue (such as
results of the Annual Settlement Process or date of a County Board meeting) orally (for example, by
telephone or computerized communication); and electronically (for example, by email).

D. Change of Address

Parties may change their address for Notice upon giving a Notice to that effect to the other Party.

9.7 Wiriting

Parties must make all of the following in writing unless oral communication is explicitly allowed:

e requests, demands, orders, directions,

e acceptances, consents, approvals, agreements,

e waivers,

o exercise of options or rights, selections,

e proposals,

e reports, and

e acknowledgments, certifications, representations and warranties.

Explicit reference to “written” or “writing” with respect to any one communication does not imply that
other communications without explicit reference to writing may be oral.. “Writing” includes any means
of printed language, including hard copy and emails.

9.8 Exercise of Options

Parties exercise of any approval, disapproval, option, discretion, satisfaction, determination, election,
consent or choice' under this Agreement is deemed reasonable, unless this Agreement specifically
provides otherwise, such as in a Party's “independent”, “sole”, “exclusive” or “absolute” “control”,

“judgment”, or “discretion”.

”n u

9.9 Parties’ Agreement Representatives
A. County Agreement Representative

1. Named

On the Effective Date, the County Agreement Representative is the Deputy Director of the County Public
Works Department (Resource Recovery and Waste Management Division). The Deputy Director’s
address is listed in Exhibit B.
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2. Authority

County authorizes the County Agreement Representative to act on behalf of County in the
administration of this Agreement, unless it specifically names another individual. By signing this
Agreement, County delegates to County Agreement Representative the authority to exercise County
rights, remedies and options under this Agreement and administer this Agreement, except with respect
to:

a. Extending the term;
b. Suspending or terminating this Agreement;
c. Approving or disapproving Assignment or transfer of this Agreement; and,

d. Exercising any delegation of authority contrary to law.
B. MarBorg Agreement Representative

« I8 Named

MarBorg will name its MarBorg Agreement Representative by Notice to the County.

2. Authority

MarBorg authorizes MarBorg Agreement Representative to act on behalf of the MarBorg under this
Agreement. County may assume that MarBorg has delegated its MarBorg Agreement Representative to
exercise rights, remedies and options under this Agreement and administer this Agreement.

9.10 Signing Multiple Copies

The Parties may sign any number of copies of this Agreement. All signed copies are deemed to be one
Agreement.

9.11 Authority to Sign

A. County

The County warrants that it duly authorized the officers listed below to sign this Agreement on behalf of
County.

B. MarBorg

The MarBorg warrants that it duly authorized the individuals listed below to sign this Agreement on
behalf of MarBorg.
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__County of Santa Barbara

Article 9: Miscellaneous Provisions

IN WITNESS WHEREOF, the Parties have executed this Contract to be effective on the date

executed by COUNTY.

ATTEST:

Mona Miyasato

County Executive Officer
Clerk of the Board

By:
Deputy Clerk

RECOMMENDED FOR APPROVAL:

Santa Barbara County Public Works

Department

By: T o Q?,../Q

f**Scott D. McGolpin Department
Head, Public Works Director

APPROVED AS TO FORM:
Michael C. Ghizzoni

County Counsel %
By/)/M (2444 &//

Depu County Counsel

APPROVED AS TO FORM:

R|sk Manasement ' [

RISk Managfmen

COUNTY OF SANTA BARBARA:

By:

Chair, Board of Supervisors

Date:

CONTRACTOR:
MARBORG INDUSTRIES, INC.

By;_ //,9/«,/ A /7/ Gope 2575

Authonzed Representative”

Name: Mario A. Borgatello
Title: President

APPROVED AS TO ACCOUNTING FORM:
Theodore A. Fallati, CPA

Audltor-Zontroller

Deputy

November 16, 2016
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County of Santa Barbara Article 9: Miscellaneous Provisions

Disposal Services Agreement
EXHIBIT A
ADDRESSES FOR NOTICES

Parties may change their representative following Notice to the other Party.

Acknowledgment: MarBorg has submitted, and County has received, the attached address for
giving Notice under this Agreement on the later of the following dates:

o the Effective Date, as evidenced by each of their signatures on this Agreement, or

e with respect to subsequent changes, the following date, as evidenced by their following
signatures:

Date: /3'/‘/6

County: M Q/Qz/*/a’

November 16, 2016 25 HF&H Consultants, LLC



EXHIBIT B:
~ COMMUNICATIONS

806 A. County Agreement Representative

Name Mark Schleich
Deputy Director of Public Works
(Resource Recovery and Waste Management Division)

telephone number 805 882-3600
e-mail address Schleich@cosbpw.net
mailing address County of Santa Barbara

Resource Recovery and Waste Management Division
130 East Victoria St., Suite 100
Santa Barbara, CA 93101

County office address Same as mailing address

807  County may change its representative following Notice to MarBorg.

808  Acknowledgment: County has submitted, and MarBorg has received, the attached identification of
809  County Agreement Representative on the later of the following dates:

810' o the Effective Date, as evidenced by each of their signatures on the Agreement, or

811 o with respect to subsequent changes, the following date, as evidenced by their following
812 signatures:

813 Date: 2- |- 1L

814 ~ County: MQ’(??‘—VQ‘ :
815 MarBorg: } o “ﬁ Pd //a/ O K( Vs

November 16, 2016 HF&H Consultants, LLC



816 B. MarBorg Agreement Representative

Name Brian Borgatello

Telephone number 805-963-1852

e-mail address bborgatello@marborg.com

Mailing address P.O.Box 4127, SB, CA 93140

County office address 130 E. Victoria St. SB,CA 93101

817  The MarBorg may change any of this information following Notice to County.

818  Acknowledgment: The MarBorg named above has submitted, and the County has received, the
819  attached documentation on the later of the following dates:

820 o the Effective Date, as evidenced each of their signatures on the Agreement, or
821 o with respect to subsequent changes, the following date, as evidenced by their following
822 signatures:

823 Date: ////////d// A

824 MarBorg: / /////(’ /, ///"’Q 7///
825 County: et &%

826

November 16, 2016 E-1 HF&H Consultants, LLC
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INDUSTRIES

Exhibit C
September 14, 2016
Leslie Wells
County of Santa Barbara Public Works
130 East Victoria Street, Suite 100
Santa Barbara, CA 93101

Mrs. Wells,

On September 1% the County asked MarBorg Industries to consider two items related to the future
disposal of non-franchise residual waste generated from at our C&D Recycling Facility. The first, was a
commitment to bring all of the non-franchise residual waste generate at our C&D Recycling facility to
the Tajiguas Landfill. Second, we were asked to determine the highest residual tipping fee that our
operation could tolerate while continuing to attract similar volumes of material. We understand that
the residual tonnage generated from our C&D facility represents a significant amount of waste, which
translates to revenue, that the County would like to count on in the future as part of the overall
financing structure of the TRRP.

MarBorg Industries is committed to doing its part in making the TRRP a reality for our community. We
believe that the additional diversion, renewable energy and reduction in air emissions that this facility
will provide for the South Coast is invaluable.

The biggest challenge of your request is determining the highest price point that the non-franchise
market can bear for processing C&D material while maintaining the current flow of non-franchise C&D
to our Recycling Facility. The highest price point that the market will support at our facility dictates the
highest disposal fee that we are able to pay at the landfill which will offset the cost of the TRRP for
franchise customers. In analyzing our current customer base and the competitive market alternatives
that they have, we have determined that we can probably charge up to $10 per ton above competing
locations (including transportation costs) and still, likely maintain, our customer base by providing a
convenient option with outstanding customer service.

MarBorg’s two closest competitors for C&D and other self-haul material are the County Transfer Station
and Gold Coast Recycling in Ventura. Here is the current pricing analysis of those facilities for customers
in Santa Barbara.

CURRENT MARKET PRICING MarBorg Transfer Station Gold Coast-In County | Gold Coast-Out of County
Disposal S 82.00 | S 7200 | S 54.00 | $ 64.27
Transportation @$110/hr. @10

tons/load S -1S - 1S 1650 | § 16.50
Total Cost S 82.00 | S 72.00 | S 7050 | S 80.77
Price Difference $ - 18 (10.00) | $ (11.50) | $ (1.23)
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Exhibit C
At current market prices both the Transfer Station and Gold Coast {for Ventura County material) are

cheaper options at around $10 per ton less than the MarBorg C&D Recycling Facility. The lowest pricing
at Gold Coast is only for material that is generated in Ventura County so we believe that only a small
amount of material may be currently leaking south to their facility being misidentified as Ventura County
material. Materials that are correctly identified as originating from Santa Barbara County would only
receive a discount of $1.23 per ton.

Based on this current experience we have modeled escalating landfill costs along with the necessary
gate fee at MarBorg Industries and find that the maximum tipping fee we can afford at the landfill and
still maintain our ability to compete in the marketplace is $395 per ton. Paying a $95 per ton tipping fee
for residual waste at the landfill and paying $95 per ton for 10,000 tons of ADC, currently charged at $17
per ton, would require us to charge $93 per ton at our gate for mixed C&D. Here is what that pricing
looks like when compared to the market.

MarBorg Transfer Stations | EJ Harrison In County | EJ Harrison Out of County
Disposal S 93.00 | § 93.00 | $ 54.00 | S 64.27
Transportation @$110/hr & 10
tons S -1S -1 S 16.50 | S 16.50
Total Cost S 93.00 | S 93.00 | S 7050 | S 80.77
Price Difference S -1 8 - 18 (22.50) | § {12.23)

With a $93 per ton gate fee at the MarBorg C&D recycling facility we would create an incentive of
$12.23 per ton for our current customers to recycle their materials at Gold Coast Recycling. Thisisa
greater incentive that they currently have but a calculated risk that we are willing to take for the benefit
of the whole system.

MarBorg is willing to make this commitment based on the following assumptions:

1. MarBorg will commit 100% of the residual from our C&D operations, which will fluctuate with
market and other outside conditions.

2. MarBorg will dispose of 15,000 tons of ADC per year at $17 per ton.
MarBorg will commit our non-franchise flow from every jurisdiction that we provide franchise
services for the life of that franchise.

We look forward to any questions you may have on this assessment and appreciate the opportunity to
work with you on this project.

Sincerely,

Derek Carlson
Business Manager




