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DISCLOSURE AND VERIFICATION

The undersigned verifies that with the exception of the items noted on Attachment 1 hereto, neither
the undersigned or any agent, representative or designate of the undersigned has (in any capacity,
manner, shape or form) provided (in excess of statutory reporting requirements) any gratuities, items
of tangible worth or value or any other form of tangible value, worth or consideration to or otherwise
has not promised to provide any such gratuities, items of tangible worth, value or consideration or
otherwise hire or retain (or promise o hire or retain) in any capacity or in any manner in the future
any Will County Official (elected or otherwise, employee, Committee member, Committee designate
or other person or party who in any way materially participated in the formulation of the strategy
and/or requirements for the development of the Landfill Contract on behalf of the County, or who
will vote or otherwise materially participate in approval of a finalist to fulfill the terms and
conditions of that Landfill Contract.

WBGTE _£1heloff by 4f Gl

Company

By Its: 6’% // Z\ﬂ-éc/

Tite: _ FHBS D

The undersigned affirms under oath thar the statements set forth in this instrument are true
and correct. except as to matters therein stated 1o be on information and belief and as to such matters
the undersigned certifies as aforesaid that he verily believes the same to be true.

SUBSCRIBED and SWORN 1o
before me this 9™ day of mﬁw . 1997.

{
}é;w’u/ W W 4 ;éé/
Notary Public O 0O
>3 12N 3R 30RANU TRRRNE S IRERN SO U S S TERIN SN S vy
) »
§ “OFFICIAL SEAL™
¢ Laurie MEPhiilips-Weglarz |
% Notary Piblic, Swze of Hiinois {
¢ My Commussior: Expires 12/19/98 §
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SUMMARY
_ OF BID ITEMS INCLUDED IN ATTACHED __
"HOST AGREEMENT and AGREEMENT FOR
OPERATION/DEVELOPMENT OF THE
WILL COUNTY LANDFILL" PROPOSAL

Waste Management of Illinois, Inc. has included the following bid
items in connection with submitting the attached HOST AGREEMENT and
AGREEMENT FOR OPERATION/DEVELOPMENT OF THE WILL
COUNTY LANDFILL as reflected at the Sections as indicated below:

This Company bids as follows:
Section 3.1 - Initiation Fee $1 . 000,000 00

Section 5.3 - Host Fee per ton $2.75 per ton

Section 5.6 - Base Unit Price per ton $17.00 per ron

As submitted by and authorized by: &A"r‘.
Signature by an au norized signatory
May 29, 1997 Rrice S Malee So
Date Please print name of signatory above
President

Please print title of signatory above



1. Cover Letter

2. Host Agreement And Agreement For Operation/Development Of
The Will County Landfill

* Initiation Fee
* Host Fees Per Ton
* Base Unit Price Per Ton
* Guarantee Of Performance
3. Exhibit# 1 - Plat of Survey
4. Exhibit# 2 - Inclusive Will County Agencies/Offices
5. Exhibit# 3 - Available Disposal Capacity for Solid Waste )
6. Exhibit# 4 - Will County Agencies
7. Exhibit# 5 - Contractor Insurance Specifications
| 8. Exhibit# 6 - Initial Bond Requirements
9. Exhibit # 7 - Guaranty
10. Exhibit# 8 - Landfill Questionnaire
11. Exhibit# 9 - Notification of Compensation Paid to Lobbyists

12. Exhibit #10 - Receipt and Acknowledgement Form



= Waste Management, inc.
AWMX Techrologies Company ~ Phone 7034090700 .
P.O. Bex 7070 = Fx 7084080773
Two Westbrook Corporate Center
Saite 1000
Westchester, L 60154

May 29, 1997

Mr. Charles F. Helsten
Hinshaw & Culbertson

100 Park Avenue

Rockford, Ilinois 61105-1389

Dear Mr. Helsten:

Pursuant to the Will County, Illinois “ Request For Proposals “ for the
operation/development of a sanitary landfill at the Joliet Army Arsenal Plant Waste
Management of Ilinois, Inc. is submitting this bid proposal for consideration. We have
structured our response so that it coincides with the Host Agreement/Agreement and the
attached exhibits.

Waste Management of Ilinois, Inc. wishes to stipulate that we will meet or exceed the
requirements for surety and performance bonds, letters of credit and insurance coverages
once they are defined and we have attached documents that indicate that willingness.

We know that this selection process has been challenging, but soon a decision will be
made that will provide the citizens of Will County with a solution to their disposal needs
for the next twenty-five years. '

Waste Management of Illinois, Inc. would like to take this opportunity to thank you for

the the objectivity that you have displayed in these deliberations and we look forward to
the Will County Board’s selection of a qualified operator.

Respectfully,

AN el

Bruce S. Malec, Sr.
President

Prezed on recvoses sacer



HOST AGREEMENT and AGREEMENT FOR_
OPERATION/DEVELOPMENT OF THE WILL COUNTY LANDFILL.

This HOST AGREEMENT ("AGREEMENT™) is made and entered into this Zp:ﬁday of gfg:c,
— 1997, by and between the COUNTY OF WILL ("County™) and —HASTE MANAGEMENT OF
ILLINOIS., INC. : ("Operator™).

RECITALS:

A. WHEREAS, pufsuant to certain federal legislation commonly referred to as Public Law 104-
106 (110 STAT.594) entitled the "Illinois Iand Conse&azion Act of 1995, the County of
Will, Illinois is to receive the title to and possession of ons certain 455 acre tract of land
located in the Joliet Army Ammunition Plant (JAAP) complex (which is more specifically
described in Exhibit 1, which is incorporated herein, and which is he :inafter referred to as
the "Premises™); and |

B. WHEREAS, the County is interested in negotiating an Agreement with 2 qualified landfill
development and operations firm for the siting dew;'elopment, and operation of 2 municipal
solid waste/sanitary landfill as described herein upon the Premises (consistent witk the terms
and conditions set forth in this Agreement); and |

C. WHEREAS, Operator desires 1o site, develop and operate such landfill under the terms and

conditions set forth in this Agreement; and



WI?EREAS, the parties hereto desire to memorialize a complete and-accurate statement of

the conditions and understandings with respect to Operator's siting, deveiopmem and

operation of suc;h landfill;

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein,

and in reliance upon the recitals sét forth above (which are incorporated herein by this reference),

the parties agree as follows: ’ .

(Ve

DEFINTTIONS

"Base Unit Price” - Shall mean the total chargeftipping fee being inifially quoted by the
Operator for receipt and disposal of each ton of residential/household waste from townships,
municipalities, villages and towns located within the physical boundaries of Will County
during the initial year term under this Agreement as provided for in greater detail in Section

3.6 hereof.

"Commercial Solid Waste" - Shall mean municipal waste (as defined by Section 3.21 of the
Iiinois Environmentai Protection Act) received by the Operator at the Final Disposal Facility
for which a tipping fee for receipt and disposal of such waste is charged.

“Documents and Records” - The terms "Documents” and "Records” shall mean any written

or graphic matter of any kind whatsoever, however produced or reproduced, any
electronically or magnetically recorded matter of any kind or character, however produced
or reproduced or other maner constituting the recording of data or information upon any
tangible thing by any means including, but not limited to the original and any non-identical
copy of any of the following: books, records, Ieports, accounting or other financial ledgers,
memorandum, notes, letters, calendars of diary entries and/or daily activities, schedules,
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maps, graphs, charts, estimates, opinions, studies, analy;es, summaries, tabulations, films,
tapes, surveys, messages, correspondence, records (of meetings, conferences and telephone
or other conversations or communiwﬁons), tables, drawings, sketches, working papers,
| financial information, computer data (including information or programs stored in a
computer whether or not ever printed out or displayed) as well as other tangible things upon
which information is recorded in writing, sound, electronic and/or magnetic impulse or any
other such matters, including preliminary versions, drafts revisions and amendments to any.
of the foregoing in supporting, underlying or preparatory material. _

“Final Disposal Facilitv" - Shall mean that solid waste landfill (as deﬁned by Section 3.85
of the Illinois Environmental Protection Act) which is sited, developed and operated by the
Operator under the terms and conditions set forth in this Agreement so as to satisfy the long

term solid waste disposal needs of the Will County Service Area.

“Househrld Hazardous Waste" - Shall mean any solid waste de{ived from
households/residences which fits the definition of "hazardous waste” set forth at Section 3.15
of the Illinois Environmental Protection Act.

“Interim Disposal Facilitv” - Shall mean that solid waste landfill(s) designated by Operator
to satisfy the solid waste disposal needs of the Will County Service Area from the date of )
execution of this Agreement until such time as the Final Disposal Facility herein is
opemﬁonal.

“Municipal Waste” - Shail have that meaning ascribed by Section 3.21 of the Illinois

Environmental Protection Act.



10.

11.

12

‘ ZOperational Authority” - Shall mean the receipt of approval from any and all relevant and

applicable federal and/or state governmental agencies or entities necessary to commence the
operation of the Final Disposal Facility.

"Residential/Household Waste - Shall mean garbage and other general waste received from

households and residences within the township, municipality, village or town located within
the physical boundaries of Will County.

"Sanitary Landfill" - Shall have that meaning ascribed by Section 3.41 of the Iinois
Environmental Protection Act. .

“Transfer Station" - Shall have that meaning ascribed by Section 3.83 of the Ilinois
Environmental Protection Act.

“Unit Price” - Shall mean the total charge/tipping fee quoted by the Operator for receipt and
disposal of each ton of residential/household waste from townships, municipalities, villages -
and towns located within the physical boundaries of Will County during each year term
subsequent to the initial year term under this Agreement.

"Will_Countv Service Area" - Shall mean the area consisting of those townships,

municipalities, villages and towns, including any portions thereof, located within the

physical boundaries of Will County.

SCOPE OF PROJECT

1.0 Pursuant to the terms and conditions of this Agreement, Opexator shall provide both
an Interim Disposal Facility and a Final Disposal Facility.
Operator shall provide interim disposal capacity of its choosing in a manner and form
SO as to accommodate aﬁd satisfy the Municipal Waste disposal needs of the Will

4



County Service Area until such time as a Final Disposal Facility is sited, developed,
constructed and open for the disposal of waste on the Premises.

Such Interim Disposal Facility may be either msxde or outside Will County, but must
be 2 currently operating facility with ir space capacity sufficient to meet the interim
solid waste disposal needs of the Will County Service Area.

Unless otherwise designated by the County, the Final Disposal Facility shall be
located upon the Premises, and shall be designed and developed with 2 Commercial
Solid Waste disposal capacity of 14,000,600 (fourteen million) tons with an
operating life of not less than twenty (20) years nor more than twenty-three (23)
years, plus that ad.ditional capacity necessary to address that quantity of construction
debris, refuse, and other materials related to any restoration and clean-up of the JAAP
as provided by Public Law 104-106 (110 STAT.594), entitled the "Illinois Land
Conservation Act of 1995", (as well as all rules, regulations, pohcxes orders and
other directives developed in conjunction with that statutory provxszon)

Operator shall insure that such Interim and Final Disposal Facilities are combined
with a network of new and/or ekisting transfer facilities necessary and satisfactory
to meet and address the ongoing solid and special waste disposal needs of the Will
County Service Area over the term of this Agreement. All transfer stations so --
developed, operated and maintained by the Operator during the term of this
Agreement shall keep a separate and accurate written account and record of the

amount of solid waste received from: (1) within the Will County Service Arez, and



1.1

1.2

-(2) waste received from parties outside the Will County Service Area. The Final
Disposal Facility shall not include a compost facility. -

+ Methane to Flectricitv Plant - The Final Disposal Facility shall be designed in such

a manner as to allow for an appropriate gas collection system and should aliow
sufficient space for the potential development of a methane gas to electricity
conversion plant. If the County, in its sole discretion, desires to develop such a
conversion plant, then all rights and obligations related to said plant shall inure to the
County. In the event that the County desires not to develop sucha c;,bnversion- §lant,
or desires to have such a conversion piant developed by Operator, and Operator
desires to develop said plant, then the parties shall enter good faith negotiations to
develop specifications and an appropriate revenue sharing agreemenf concerning
revenues generated from said plant. In the event that the Operator constructs the
conversion plant, the Operator shall be entitled to all available tax crechts

Recveling Efforts - The Operator further agrees to develop, operate and maintain_ at
its cost, and on an ongoing basis, first rate, state of the art recycling programs and
facilities which will maximize the extent of Residential/Household Waste materials
recycled within the Will County Service Area, and tc.. percent (10%) of the gross )
revenues received from the sale of such Reéidential/Household Waste materials
recycled within the County, and all interest or other investment income earned
thereon, shall be held by Operator for distribution to not-for-profit orgam.mnons
Operator shall provide quarterly reports of the funds éenezated through recycling
efforts to a Committee of the County Board, said Committee to be named at 2 later

6



1.3

date. Said Committee shall designate the not-for-profit oréaninﬁon(s) to which the
ﬁz;ds shall be distributed. Operator shall distribute said funds upon its receipt of
wﬁgen direction from the Committee and after County Board approval.

Costs - All costs associated with the providing of the Interim Disposal Facility
capacity and further associated with the design, siting, development, operation,
closure and post-closure phases of the Final Disposal Facility and the corresponding

network of transfer stations as provided herein shall be borne solely by the Operator.

2.  PREMISES

2.1

2.2

License - Subject to ‘the Couﬁty of Will acquiring the fee title under the terms and
conditions of Public Law 104-106 (110 STAT.594) to the Premis&g and sul;’ject to
the reservation of rights described in Section 18.1 below, the County hereby licenses
to Operator, and Operator accepts such licensing for the term set forth herein, and
upon all of the conditions set forth herein (as well as all of the terms and conditions
of documents attached as exhibits to this Agreement which are incorpdi'ated herein
by this reference) the Premises.

Ovwmership of Real Propertv

The County shall retain fee title to the Premises. The Operator shall be responsible
for any and all assessments other than in the nature of ad valorem or real estate tax
assessments levied upon the landfill and upon other improvements located upon the

Premises during the term of this Agreement.



3.

3.1

Jem - The term of this license shall commence on the date of this Agreement and
(barring a default by Operator under the terms and conditions of this Agreement)
shall continue through completion by Operator of those closure and post closure: care
conditions set forth in this Agreement. The term of this license shall continue during
any temporary periods in which permitted capacity may not be available due to the
termination or lapse ofanynemsﬁypemitsolongastheOperatoris using its best
efforts to pursue the necessary permits in a reasonable manner and is oth&r-v;rise in
compliance with all other local, state and feder;l laws, regulations and ordinances
and is also otherwise in c@Mw with all other terms and conditions of this
Agreement.

Disposal Capacitv Period - The Operator shall provide the County with interim
disposal capacity at a facility of its own choosing until such time as the Final
Disposal Facility is operational and disposal capacity at the Final Disposal Facility
for a period of not less than twenty (20) years or more than twenty-three (23) years
pursuant to the terms and conditions of this Agreement for all Municipal Waste
generated within the Wil County Service Area, and for all other nonhazardous solid 3
waste generated within the above-described service area, for all nonhamdous solid
waste generated by the County from its own activities and other waste described in
Section 3.3 below. Operator's obligation to pro'{ide the capacity outlined abdve shall
continue during the term of this Agreement at an Interim Disposal Facility of the
Contractor’s choosing u.ntil such time as final, non-appealable siting and operating

8



authorization for the above-mennoned Final Dlsposal Paczhty is obtained by

Operator There shall be no obligation on the part of the Operator to accept, or
pmwde disposal capacity for "Free Waste" as described below at the Interim

Disposal Facility.

Free Waste - The Operator shall accept and dispose of at no charge all non-hazardous

solid waste received from the Department of the Armmy, the Department of Veteran's

Affairs and the Department of Agriculture (or their agents or assigns) relating to the

decommissioning, closure, restoration ang ci&mxp of the JAAP as pr§vided in Public |
Law 104-106 (110 STAT.594) (said waste, along with the Cozmty' Govermnment

Waste described below shall be referred to as "Free Waste™). |

For so long as any capacity permitted for the disposal of Commercial Solid Waste

remains in the Final Disposal Facility, pursuant to the terms and conditions of this

Agreement, the Operator shall dispose of waste received from ““ose offices, agencies

and departments of Will County government designated in Exhibit 2 anzi;:heci hereto

(which is incorporated herein by this reference) at no charge ("County Government
Waste™). For purposes of this Agreement, County Government Waste shall not
include waste generated from any County owned or operated POTW, County road
demolition debris, or any solid waste generated as a result of unusual and/or
extraordinary events such as County building development projects, construction
Project, renovation and remodeling projects, etc.

The Operator shall not be obligated to pay the Host Fee provided for in Section 5.3
below, the Permanent Waste Disposal Surcharge under Section 22.15() of the

9



Illinois Environmental Protection Act or any other fee or assessment otherwise

requhedheremder,onanywastewqxﬁmdmbedisposedofpmsmtmthisSecﬁoﬁ.

4. OPERATIONS

4.1

Waste Limits - The Operator shall not accept more than five hundred thousand
(500,000) tons of Commercial Solid Waste for disposal at the Final Disposal Facility
during the first year of its operation. Such initial Commercial Solid Waste-in flow
cap will be reviewed by the County on an annual basis for each subsequent year of
operation of the Final Disposal Facility, provided however, that in no event shall the
waste-in, (exclusi'_ve of "Free Waste™) flow cap be reduced to less than 500,000 tons
of Commercial Solid Waste per year. The Director of Waste Services for the County
shall make a determination no less than One Hundred Twenty (120) days before the
end of each calendar year during the term of this Agreement indicating the waste-in
flow cap for the subsequent year. In the event that Operator desires to c§aﬂenge that
determination, Operator may do so by making a written appeal to the County Board
within thirty (30) days of Operator's receipt of notice of the Director of Waste
Services determination.

Free Waste shall not be included in the calculation of such anmral Commercial Solid )
Waste disposal limitation figure. Should the Operator exceed the annual Commercial
Solid Waste disposal limitation figure in any given year u;zder this Agreement, the
Operator shall pay to the County liquidated damages in an amount equal to the gross
revenues received by the Operator from the disposal of such excess tonnage, minus
the permanent waste disposal surcharge (presently $1.27 per ton) and minus the Host

10



4.2

4.3

Fee otherwise received by the County on such waste. éuch‘ii‘quidated damages will
not be assessed and/or due and owing from the Operator to the County in the event
that: (1) prior to the receipt of such excess tonnage, the Operator has used its entire

annual solid waste disposal allocation for receipt of Will County Service Area waste

and the excess tonnage constitutes additional waste solely from within the Will

County Service Area, or (2) such excess tonnage amount does not exceed ten (10%)

percent of the waste disposal limitation figure established for that year period.

Liquidated damages shall be paid by th.e Operator to the County th.hm surty (60)
calendar days of Operator's receipt of excess tormage subject to assessment of
liquidated damages. |

Standards - The Final Disposal Facility shall be designed, sited, develoéed, operated,
ultimately closed and maintained in a post-closure mode in a manner which complies
w thall provisions of the Illinois Environmental Protection Act, rules and regulations
of the Illinois Environmental Protection Agency and the Illinois Pollution Control
Board, the provisions of Subtitle D of RCRA, as well as the terms, conditions and
requirements of any and all permits issued by any applicable governmental
authority/agency relating to the operation of the landfill facility, as well as any and
all other applicable laws, statutes, rules, regulations and/or ordinances now in effect
or enacted hereafter.

Flow Quantity Pavment Guarantee - As part of the fee arrangement set forth herein,
Operator guarantees the County an annus! fee of thé greater of either the per ton
Host Fee rate then applicable to 500,000 tons of Commercial Solid Waste, or the
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Host Fee rate applied to the actual Commercial Sohd ‘Waste in-flow quantity
reeexved, andgmpaymentofthatamoumformhywthatﬂoswesaredue
andpayabletmderthst.gxeemem. Paymentofsuchfeesinanygivenywshaﬂbe
amortized on a twelve (12) month basis, and such monthly amortized guaranteed fees
shall be paid by the Operator to the County on or before the 10th day of each month
for the preceding month. By way of example and not by limitation, said fees shal]
be payable as follows:

Step 1: Determine the actual volume of Commercial Solid -Waste

. received at the Premises for the prior month.

Step 2: Compare the actual volume of waste received 'to the
guaranteed amount. For purposes of this calculation, the
guaranteed amount shall be 500,000 tons of Commercial
Solid Waste in each year of operation of the Final Disposal
Facility. That number should be divided by twelve (12)
months to determine the monthly guaranteed amount.

Step 3: Pay the greater of the two amounts specified above.

Step 4: To the extent thar the actual volume of Commercial Solid
Waste received is less than the guaranteed amount for any
fiscal year hereunder, Operator shall, during the first three (3)
years of operation, be allowed to carry forwa:& the c;nnu.lative
amount of any such differences as a credit into firture years.
However, at the time that Commercial Solid Waste actually
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- received is offset against any such amount carried forward,
the Operator shall pay, in addition to amounts previously
paid, any incremental differential in the Host Fee in effect.
whentheguazmeedminimmnwaspaidandthe Host Fee in
effect when the Commercial Solid Waste is actually received
and offset against the credit amount carried forward.

The following example is designed to offer an illustration of the above methodology: -
In any given year of operation of the Final Disposal Facility, the Operator is
required to pay the Host Fee then applicable on the 500,000 tons per year for
each year of operation of the Final Disposal Facility. Presume that in the

_ first year only 250,000 tons are actually brought in. Also presume that Host
Fees are as follows: Year 1 - $2.00/0n; Year 2 - $2.25/ton. An unused
capacity amount of 250,000 tons will carry forward as a credit to the second
year. If the Operator actually brings in 750,000 tons in the second year, the
Operator wili have to pay a Host Fee of $2.25/ton on 500,000 tons.
However, the Operator will also be required to pay an additional $62,500.00
(250,000 tons X $0.25) in year two because of the incremental differential of )
$0.25 in that second year.

Any credits generated in the first three (3) years of operation may be carried forward

until fully utilized. Any such carry forward credns may be used to offset

Commercial Solid Waste volume caps as described in Secﬁon 4.1 herein. However,

carry forward credits may not be used to offset the minimum annual guaranteed
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4.4

4.5

4.6

4.7

Payments described in Section 4.3 herein The cau-y forward-credit shall apply only
during the first three (3) years of operation of the Final Disposal Facility. After the
third yw of operation, the incremental differential discussed in the above example
in Section 4.3 will not apply, and the Operator shall pay the then applicable Host Fee
on all Commercial Solid Waste tonnage received in any and all subsequent years.
No Guarantee of Waste Inflow - The County makes no representation, commitment
or guarantee of any type, kind or sort relative to the inflow of waste volume from the
Will County Service Area.

Hours of Operation - The Operator and the County intend that (subject to holidays),
the Final Disposal Facility will be open for the receipt of waste Monday through
Friday from the hours of 6:00 2.m. to 5:00 Pm., and may also be open for the receipt
of waste for one-hélf day on Saturday from 6:00 am. to 12;00 noon.

County Criterion - The Final Disposal Facility shall meet all County siting criteria,

as well as all criteria and requirements of the Will County Solid Waste Management
Plan (and all updates, amendments and/or supplements thereto during the term of the
Agreement).

Backup Site(s) - Operator must provide at least one a.Jitional disposal location as

a contingent (backup) site during both the Interim and Final Disposal Facility phases
of this Agreement. Such contingency (backup) site(s) shall have a capacity necessary
10 meet the waste disposal needs of the Will County Service Area during any period
of shutdown or termination of waste disposal services at either the Interim or the
Final Disposal Facility. Operator shall provide such contingent (backup) site
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4.8

4.9

_ disposal capacity at no extra cost to the County or to generators of waste ﬁ'om the
Will County Service Area, unless the need for said contingent (backup) site arises as
a result of reasonably unforeseeable events beyond the reasonable control of
Operator. The force majeure type of events contemplated herein are in the nature of
natural disasters, war and those items described in Section 19.1 below. In the event
an inability to utilize the Final D15905a1 Facility is the result of the occurrence of this
type of force majeure, Operator shall be allowed to pass through its additional
transportations costs that reasonably arise out of the consequeﬁces of the Jorece
majeure event. In the event the inability to mﬁm_me Final Disposal Facility is not
related to a force majeure event, Operator shall not be allowed to pass through any
additional transportation costs.

Waste Streams - The Final Disposal Facility shall accept no special waste streams

which cause or threaten to cause a violation of any applicable federalz state and/or
local law, rule, regulation or ordinance designed and/or intended to protect the human
health, ‘sa.fety, welfare and/or the environment.

Cooperative Guarantee - The Operator shall fully cooperate in all manner and all
respects, and in a prompt fashion, with the County, its authorized agents and )
representatives in allowing access to the Premises and Interim or Final Disposal
Facility, in allowing access 10 all documnents and records which pertain and relate to
the design, development, construction, operation and closure of the facility, and
compliance with all other requirements relating to the Will County Land Use
Department landfill moﬁitorlng and inspection program. In addition, Operator shall
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- 410

abide by all measures employed by the County to insure that the terms of fie
Agreement are being compliéd with in all respects, includiﬁé, but not limited to the
following covenants:

(a)\ The Operator shall provide all County, state and/or federal environmental,
investigative and/or enforcement/compliance agencies, officials, representatives and
agents withreadyandimmediateaccsstoanpmofthePremiss,Meﬁmand
Final Disposal Facility during the hours of operation set forth herein, and upon a
showing of unusual, exigent or emergency circumstances shall further provide such
entitiesandpersonsvdthreadyandimmﬁateawe;stoanparsofthePremiss,
Interim and Final Disposal Facility and all records pertaining to operation of the
Premises, Interim and Final Disposal Facility at times beyond the Operator's normal |
and customary hours of operation.

®) Operator shall designate a contact persbn(s) who will be on call and may be
readily contacted if any of the entities a@or persons noted above desire access to the
Premises, Interim or Final Disposal Facility. Such d&ignaﬁon must be in the form
of a written list/schedule which shall include the hours and times that any such
contact person(s) will be on call aﬁd will stand ready to provide immediate access as
outlined hereinabove.

Document Access - Operator shall provide to the County Waste Services Director,

on demand and, free of charge, copies of the following Documents and Records:
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(3) Those Documents and/or Records contemplated to be submitted by Operator
and/or its agents, representatives or consultants to any state and/or federal
environmental regulatory/compliance agency;
(b) correspondence and/or other communications of any type, kind or sort with any
state and/or federal environmental regulatory/compliance agency;
() those Documents and/or Records filed with or received from any state or federal
regulatory agency relevant to investigations, inquiries, charges, complaints, citations
or notices of violations made and/or issu_J vy any such governmental amhontymth
respect to Operator’s conduct and/or activity on or related to the Premises;
(d) any and all Documents and/or Records reflecting the amounts and types of waste
accepted by the Operator for disposal on the Premises, as well as any and all
documents reflecting charges assessed to customers and/or users of the Interim or
Final Disposal Facility by Operator in connection with accemance and_ dlsposal of
such waste at the Interim or Final Disposal Facility; and
(e) any and all other Documents and/or Records'reiating to the operation on the
Premises and the waste receipt/disposa! activities described herein.
The County shall keep confidential all such Documents and Records received from
Operator which are entitled to confidentiality or which are subject to an exemption
| from disclosure under applicable provisions of the Illinois Trade Secrets.Act, the
Illinois Freedom of Information Act, the Illinois Environmental Protection Act or
other applicable law. . All such Documents and/or Records described herein shall be
provided to County at a reasonable time prior to their anticipated submittal by
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Operator and/or its agents and consultants to any state and/or jocal federal regulatory
agency, and County shall have a reasonable opportunity to review such anticipated
submittals and make comments and/or Suggested changes and modifications to the

same. Operator shall provide County with any Documents received by Operator

The Operator shall maintain on a daily basis books and Records pertammg to the
weight and volume of waste accepted at the landfill and the daily traffic count of
vehicles utilizing the Interim or Final Disposal Facility (setting forth the license plate
number of each vehicle, the size of each vehicle, the weight qf waste each vehicle
contains, the classification of waste and its origin). The County, its authorized agents

and representatives shall be permitted o0 inspect such books and Records which the

Operator shall maintain. The County shall also be permitted to inspect any and all

books, Records, data, Documents and reports maintained by the Operator concerning

compliance with any and all applicable federal, state and iocal laws, statutes,

regulations, rules and/or ordinances relating to the opel;aﬁon of the Interim or Final

Disposal Facility and the waste handling/disposal activities described herein.

In addition, for every calendar year which arises during the term of this Agreement,
the Will County Auditor or an ourside auditor retained by the County at the County's
expense shall inspect and audit all data, information, documents, records and reports
compiled and maintained by the Operator in connection with performance of the
terms and conditions of this Agreement. Such audit shal] take place, and the results
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4.11

4.12

of the same be provided to the Operator, within oné hundred and eighty (180) days
after the end of the calendar Yyear in question.

The Qperator shall maintain a true and accurate copy of any and all books, Records,
data, information, Documents and reports noted herein at the Final Disposal Facility.
Monthiv Progress Review Meetings - The Operator shall participate in monthly
progress review meetings with the County during the course of further site
investigation, local siting, design, penmtnng, development and construction of the ‘
Final Disposal Facility (as well as any additional transfer stations ‘intended ‘to be
constructed by the Operator within Will County pursuant to the terms and conditions
of this Agreement).

Prior to the commencement of construction of the Final Disposal Facility and any
such additional transfer stations, the Operator shaii coordinéte all such meetings as
are necessary with the County, its authorized agents and representatives, state and/or
federal environmental, investigative and/or compliance agencies, and ;ny and all
other necessary and appropriate persbns, parties and agencies so as to ensure the safe
and efficient transition and development of the JAAP site for the Final Disposal
Facility.

Communityv Relations/Complaint Resolution - As of the date of commencement of “
development of the Final Disposal Facility, and for the balance of the operating life
of the Final Disposal Facility, the Operator shall assign and designate a telephone
number and representative which shall be responsible for receipt of complaints which
may arise from the public relative to the operation of the transfer stations and Final
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4.13

4.14

4.15

Disposal Facility as outlined in this Agreement. All such cempléints and inquires
received from the public shall be responded to and addressed promptly. Th.e
Operator shall also keep a log of the date and time such complaint, inquiry or
communication was received the nature of the complaint, inquiry or commﬁnicztion,
the name of the person initiating such contact, the date and time which response was
made to such complaint, inquiry or communication, as well as the method in which
any such complaint, inquiry or communication was addressed and or resolved.
Assignment or Transfer of Interest - Operator will not be allowed to sell, cox;;rey or
otherwise assign its interest in, or transfer operation of, the Premises, Interim or Final
Disposal Facility without prior written approval of the County (which approval shall
not be unreasonably withheld or delayed following submission of information
sufficient to justify such sale, assignments or transfer), and the County shall also
have the right to consider the ability of the proposed transferee (ﬁn_;.ncially and
operationally), to comply with all terms and conditions of this Agreement, and the
Operator shall pay to the County an Assignment Fee acceptable to the County which
fee shall be reasonably related to the value of the consideration to be paid to Operator
as a result of any such assignment. .
Wage Compliance - Operator agrees to comply with all appﬁcable prevailing wage
provisions (if any) under state and/or federal law, as well as any and all other
applicable wage and/or work place provisions under state and/or federal law..
Prime and Subcomtractor Relationships - The Operator may enter into subcontractor
arrangements for the providing of services at the Interim Disposal Facility, and for
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the des;ign, siting, development, and construction of the Final Disposal Facility and

an appropriate network of transfer stations. However, the Operator shall be deemed

the prime contractor for purposes of this Agreement. |

’. 4.16 Disposal Space Prioritv - During every year period under this Agreement that landfili
capacity exists at the Final Disposal Facility (or any expansion thereof), the Operator
shall reserve sufficient capacity for, and give first priority to, disposal of that volume
of waste generated within the Wil County Service Area. However, the reservation
of disposal capacity for waste from the Wil County Service Area shall not be
cumulative, and should the reserved annual disposal capacity not be utilized for
disposal of waste from the Will County Service Area during any Year term under this
Agreement, the unused excess capacity which exists in that given year, or any
cumnulative unused excess capacity that exists from Prior years as provided for herein
may then be utilized Sy the Opembr for waste received from outside the Will County
Service Area. | )

4.17 Acceptable Waste - The landfill facility shall not knowingly accept, treat, and/or
dispose of any waste which is defined as "haéardous" by the Illinois Environmental
Protection Act, rules and regulations of the Ilinois Environmental Protection Agency
or the Illinois Pollution Control Board. Operator shall comply with all regulations )
of the Illinois Environmental Protection Agency and the Illinois Pollution Control
Board relative to load checking, and shall immediately inform the County orally and
in wnnng if any hazardous waste has been accepted, réceived, stored, treated,
disposed, or transported to or from the Premises, Interim or Final Disposal Facility,
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an_c_i shall immediately take any and all steps necessary to properly remove such
hazardous waste from the Premises, Interim or Final Disposal Facility and take any
and all necessary response actions set forth in all applicable federal, state and/or local
laws, statutes, rules, regulations and ordinances,

4.18  Landfill Design and Operating Standards - The Final Disposal Facility shall be sited,
designed, developed, constructed, operated, closed and maintained in post-closure
care so as to comply with all appiicable provisions of the Illinois Environmental
Protection Act, rules and regulations of the Hllinois EnVironmemal Protection Agency
and the Illinois Pollution Control Board, the prowsmns of Subtitle D of RCRA, as
well as the conditions and requirements of any permits issued by applicable

governmental agencies to the Operator and all other applicable rules and regulations

now in effect or enacted hereafier.

4.19 Césts Assumed bv Operator - All costs associated with the siting, design,
construction, development, operation, closure and post-closure phases,. ;)f the Final
Disposal Facility described herein, and any and all costs, fees, penalties and/or other
expenses that may arise in any way from the siting design, construction,
development, operation, closure and post-closure phases of the Final Disposal
Facility (or any expansion thereof), are to be paid by, and are the sole responsibility |
of the Operator. Also, upon its receipt of final, nonappealable siting approval by the
appropriate government authority, the Operator shall reimburse the County for the

expenses and costs incurred by the County to date in connection with the site



4.20

assesment evaluation study and its efforts to detmmme the f&szbﬂxty of location of

a Fmal Disposal Facility upon the Premises, said amount being $89,625.00.

In agidmon, upon execution of this Agreement, Operator shall initially reimburse the

County, on an annual basis for each year unti] final, non-appealable siting épproval

is obtained for the Final Disposal Facility, the sum of forty-five thousand dollars

($45,000) for costs and expenses incurred by the Will County Land Use Department

as a result of the conducting of oversight, monitoring and compliance activities by

the Will County Land Use Department with respect to the design, construction,

development, operation closure and post closure phases of the Final Dzsoosal
Facility. At such time as the Opetator receives final, non-appealable siting approval
for the Fmal Disposal Facility, such annual reimbursement amount shall double, and
Operator shall pay such increased reimbursement amount for each year term
thereafter that the Final Disposal facility is operational. Such reimbursement amount
shall increase each year by the increase in CPI-U-US Price Index for the preceding
year.

Permits - The Operator shall obtain, at its sole expense, any and all state and/or
federal permits, adjusted standards, variances, and/or other permits or authoﬁmfions,
or any amendments or modifications to any of the foregoing which are necessary
and/or appropriate for the design, development, construction, operation and closure
of the Interim and Final Disposal Facility or for any corrective and/or remedial action
relating to the Interim and Final Disposal Facility. The Operator will provide the
County with reasc -able prior notice of intended submission of any such applications,

23



and Operator shall not seek any permit, variance, ;tandardand/oradjusted standard
whmh would have a matena.l adverse effect upon the County without the prior
written approval of the County Executive. In the event that any such items require
execution by the County, the Coumy's Waste Services Director is authorized to
execute any such document.

Highwav and Roadwav Maintenance - The Operator shall rebuild to Class IT IDOT
standards for 80,000 pound vehicles and properly maintain in good condmon and
repair for the period of development, operation, closure and post-closure activities
pertaining to the Final Disposal Facility, that common portion of South Arsenal Road
which is intended to be used as an approach road from Iilinois Route 53 to the Final
Disposal Facility, or that alternative roadway which may bevdeveloped for access to
the Final Disposal Facility at the Operator's sole expense. However, in the event that
Operator initially uses South Arsenal Road as an approach road from Illinois Route
53 t.o the Final Disposal Pa.cility, Qperator shall be required to make the above
referenced improvements to the South Arsenal Road as well as any other approach
road that it may later use or construct under the terms and conditions described

herein To the extent necessary to comport with U.S. Department of Transportation .

and Illinois Department of Transportation standards, the Operator must also properly

channelize and otherwise design and improve the intersection of the existing
Township road and Illinois Route 53 (including necessary traffic signals) so as to
accommoda;te the anticipated increased traffic flow in the area. In addition, to the
extent necessafy, the Operator shall, at its sole expense, build and properly maintain
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in good condition and repair an additional new concrete/asphaltic approach road ﬁ-om
the— #bove-mgnﬁoned township road to the Final Disposal F ac.ility so as to facilitate
the ﬂow of traffic in the area. All of the ébove-referenwd improvements shall be
subject to the most stringent applicable Department of Transportation regﬁlaﬁons.
The County shall, however, use its best eﬁ'orfs to attempt to effectuate an equitable
apportionment and allocation of costs incurred in the upgrading, construction and
maintenance of the roadways and intersections noted above among those |
owners/operators of the Industrial Park Property which will use and benefit from |
such improvements. The County shall suitably maintain all other highways and
roadways within its present maintenance jurisdiction which are utilized by the
Operator as part of its operations at the Final Disposal Facility.

All governmental and/or community agencies, commissions and/or entities which are
properly charged in whole or in part with the decommissioring of the JAAP and
conversion of the JAAP to its future intended long term end uses shall be';llowed use
during normal business hours of the peripheral roads in and around the Final

Disposal Facility for those purposes.

s. FEES. COSTS. EXPENSES. ETC.

5.1

Initiation Fees - In consideration for the exclusive right to develop and operate the
County landfill facility for the term of and subject to the conditions and provisions
of this Agreement, Operator shall pay to the County an Initiation Fee of $eeee_

$1.000,000,00 at such time as final, non-

appealable siting approval for the development and operation of the Final Disposal
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5.2

. Facility is obtained. Such fees shall be in the nature of General Corporate fund

revenue to be used by the County at its sole discretion.

Miscellaneons Costs Incurred bv Operator - Operator shall pay for any and all

engineering, monitoring and other professional fees, and costs and other necessary

| expenses incurred by Operator to ensure that the facility complies with any and all

applicable and relevant state, federal and local statutes, laws, rules, regulations and/or
ordinances.

Host Fees - For each year of operation of the Final Disposal Facxhty, Operaior agres
to pay the County 2 Host Fee on each ton of Commercial Solid Waste received and
disposed of at the Final Disposal Facility (excluding waste exempt from disposal
charges as provided herein), but in no event shall the annual total of suc.:h'.Host Fees
paid by the Operator to the County be less than the annual minimum payment
amount provided for in Section 4.3 herein. During the initial year of operation of

the Final Disposal Facility, Host Fees of $2.75

per ton shall be paid by the Operator to the County on each ton of such
waste disposed of. Payment of such fees shall be made on a monthly basis. For each
year of operation of the Final Disposal Facility subsequent to the initial year, the
Host Fee shall increase by an amount equal to; (1) the annual increase for the
preceding year in the CPI-U-US Price Index or (2) the average percentage increase
in tipping fees for disposal of Commercial Solid Waste at those landfill operations
identified in Exhibit 3 (which is incorporated herein by.this_reference), whichever is
more. Such Fees are in the nature of General Corporate fund revenues, are not a fee,
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5.4

3.5

tax,orsmchargemthregardtothepermanentd.zsposal ofsolzd waste to betmlxzed
only for solid waste management purposes, but, rather, are General Corporate fund
revenues and fees which are collected under this Agreement in addition to any and
ﬂ\soﬁd waste management/disposal fees, assosmems or levies required or provided
for by any applicable and/or federal, state and/or statute, law, rule, regulation and/or
ordinance.

Permanent Disposal Surcharge Fees - The County shall collect, and the Operator

shall pay to the County, 2 permanent waste disposal surcharge/fee of $1.2740n on'
each ton of Commercxal Solid Waste received and disposed of at the Final Disposal
Facility. In the event that future legislation will allow the County to coliect more
than $1.27/ton on any such waste, than the County shall be allowed to collect, and
Operatér shall be obligated to pay, the greater of $1.27/ton agreed to herein or the
t~en allowable amount. The County shall also collect and the Operator shall pay to
the County such permanent waste disposal surcharge/fee for each ton of Commercial
Solid Waste received and disposed of at the Interim Disposal Facility if that facx.hty
1s located wzthm Will County. Said permanent waste disposal surcharge/fee shall not
apply to Free Waste,

End Use Fees - Upon completion of the Final Disposal Facility, completion being "
defined as the date such Final Disposal Facility actually begins to process waste,
Operator shall make a payment directly to the Will County Forest Preserve District,
in care of the Director of said District, of Two Hundred Thousand and No/100
Dollars ($200,000.00). And, upon the next four (4) annual annive;'saﬁs of the

27



completion date, Operator shall make additional payments of Two Hundred

Thousand and No/100 ($200,000.00) per year. Said payments shall be utilized for
long te:m end use preservation and recreational activities on the Premises, and shall
be held and apportioned at the sole discretion of the Will County Forest Preserve
District. Said amounts shall be designated as "End Use Fees", and shall be
maintained in a special account by the Will County Forest Preserve District. The
End Use Fees shall be utilized for the preparation and development of desirable end
uses for the Premises after appropriate closure of operations thereon. The Cb\mty
and the Will County I-‘ore;st Preserve District shall enter into an Intergovernmental
Agreeme}n to carry out the conditions described herein. The above referenced

payments shall be utilized for only the purposes described herein.

Unit Fees Allowed to be Charged bv Operator - Municipal generators of

Residential/Household Waste within the Will County Service Area who choose to
arrange for disposal of such waste at either the Interim Disposal Facility or the Final
Disposal Facility shzll make direct payment to the Operator of such disposal charges
assessed in connection with the disposal of such waste.’ For purposes of calculating
the Base Unit Price for the initial year of this Agreement, and for purposes of

calculating the Unit Price in each year thereafter, Residential/Household Waste
shall not be deemed to include commercial, industrial or office waste or construction
or demolition debris. All such charges initially quoted by the Operator shall be
designated collectively as the Base Unit Price. The Base Unit Price (as well as Unit
Prices charged at the Final Disposal Facility in all subsequent years under thxs
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. Agreemem)shanincludeansrandancharg&sbe‘ingass&ssedbytheOpmmrto
municipal generators of Residential/Household Waste within the Will County
Service Area for the handling and disposal of such waste. The Base Unit Price
designated and quoted shall be $17.00

per ton. For each year subsequent to the initial quotation and

designation of the Base Unit Price noted above, an annual increase in such Unit Price
shall be allowed in an amount limited to the average percentage increase in per ton
tipping fees for disposal of Residential/Housenold Waste at those landﬁﬂ ope.r.aﬁons
identified in Exhibit 3 (which is incorporated herein by this reference). Such Unit
Price charged during the term of this Agreement shall also be increased by the
amount of any subsequent specific mandatory surcharge, tax, fee, or assessment
imposed by state and/or federal authorms of competent jurisdiction upon the receipt
and disposal of Residential/Household Waste. In ad&iﬁon, in the event of the
occzﬁ-rence of 2 Change In Léw which results in a material and substantial mcrase
in the specific costs of compliance with such Change In Law at the Final Disposal
Facility, Operator may provide written notice of its desire to obtain an increase in the
Base Unit Price, stating with specificity the ramifications of compliance to the 3
County Board through the Director of Waste Services for the County. The County
Board shall take reasonable measures to consider any such requests for increase, and
to grant relief where warranted.

In the event that during the term of this Agreement Operator offers another generator
of Municipal Waste 2 lower per ton tipping/disposal fee than that being charged as
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either the Base Unit Price or the Unit Price to Will County municipal customeﬁ at
that time for Residential/Household Wasts, the Operator must offer Will County
Ser\rice Area municipal customers that same lower tipping/disposal fee on the same
tezmé and for the same period of time offered to other municipal customers . (This
requirement shall apply only to tipping/disposal fees quoted for the disposal of
Residential/Household Waste for a time period of more than three (3) consecutive
months, and shall not apply to one time "spot pricing” events and/or private contracts
for the disposal of commercial, industrial, office waste or construction or demolition
debris). |

The Will County Service Area contains only portion of certain municipalities, those
portions being the segments of those municipalities physically located within Will
County. By way of example, not by limitation, approximately fifieen percent (15%)
of the population of Naperville is located within Will County. The other eighty-five
(85%) percent is physically located outside of Will County. Therefore, only
approximately fifteen percent (15%) of the population is within the Will County
Service Area . In all such situations, the Base Unit Price, and the Unit Price in
subsequent years, will be applied to the pro-rata port.~n of the total waste tonnage
from each of the these municipalities which is equal to the percentage of that ‘-
municipality’s population located within the Will County Service Area.
License Fees -The Operator shall pay license fees to the County for the term of thxs
Agreement. Such license fee amount shall be due and owing from the Operator to
the County by the tenth.day of each month for all charges accruing in the previous
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‘month under the terms outlined herein without condition, and shall not be subject to
downward revision, downward modification, appeal or challenge.

The Operator shall make an initial license payment of $30,000 upon #ecution of this
Agreement. Thereafter, the Operator shall pay to the County $100.00 per day in
license fees for every day after the date of execution of this Agreement and until the
date of opening of the Final Disposal Facility for the acceptance of disposal of waste.
As of the date of opening of the Final Disposal Facility for the disposal ofwaste, the
Operator guarantees payment to the County a license fee of fifty cents (30.50) per ton
on the greater of either the per ton license fee then applicable to 500,000 tons or the
per ton license fee then applicable applied to the actual Commercial Solid Wast in-
flow quantity received in each year of the term of operation of the Final Disposal
Facility, whichever is greater. Such license fee shall increase every year for each
year that the Final DlSpOSEl Facility receives and disposes of waste by either the
annual increase for the preceding year in the CPI-U-US Price Index or‘t‘t.uee percent
(3%) whichever is less. All svch license fees due, owing and payable by the Operator
to the County shall be paid by the Operatdr to the County Treasurer. The County
Treasurer shall hold such license fees in 2 separate account, which will dispersed
pursuant to the terms and conditiéns of an intergovernmental agreement executed by R
and between the County and certain taxing bodies within the Wilmington, linois
area in direct proportion to the percentage that the individual real estate tax rate of
each such body bears to the cumulative total tax rate of all ‘such local taxing bodies
identified in Exhibit 4 (which is attached hereto and incorporated herein by this
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5.8

5.10

reference). Such license fee is to be paid by the Operator to the County in addition
to and over and above all other payments from the Operator to the County provided
for herein. The parties agree that the license fees described herein are 1o be paid by
Operator in lieu of any other ad valorem or real estate taxes,

Verified Records of Waste Received - Operator shall maintain a certified scale at the
gate of the Interim and Final Disposal Facility, and all incoming waste shal] be
inspected and weighed. Further, Operator shall maintain a true and accurate copy of
all Records of waste received at the Interim and Final DISposal Facility for the
benefit of the County, and shall Provide a copy of all such Records to the County on
2 monthly basis, such Records being due from the Operator to the Waste Services
Division of the Will County Land Use Department on or before the 10th day of each
subsequent month.

Lailities and Improvements - Operator shall be reséonsible for and pay for all water,
gaS, heat, power, telephone, sewer and other utilities and services which must be
supplied to the Final Disposal Facility, together with any and all other necessary
improvements. Moreover, any relocation, demolition, disconnection of and/or
adjustments to existing overhead, above-ground and underground wtilities, services
agd existing improvement/structures necessary to develop the Final Disposal Facility
shall be undertaken by the Operator at its sole expense.

Maintenance - Operator shall keep any and all buildings and other improvements

built or utilized by Operator upon the Premises or Final Disposal Facility in good
condition and repair, and shall make and maintain all of its additional improvemexgs
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5.11

upon the Premises or Final Disposal Facility in good condmon and repair for the
term of this Agreement. Upon the conclusion, tem:manon, and windup of waste
disposal activities at the Final Disposai Facility, the Operator shall commence in
timely fashion any and all necessary and appropriate closx#e/post—closure activities,
and will use its best efforts to insure that the end use of the parcel effectuated upon
closure of the Final Disposal Facility is not only consistent thh, but, in addition,
complements and is congruent to the greatest extent possible with the end use d&agn
formulated for the balance of the Midews= Tall Grass Prairie Area,.and to the extent
that such buildings and other improvements placed upon the Final Disposal Facility
during its years of active operation cannot be converted to an appearance and use
which is consistent with and beneficial to the overall end use design plan for the
Midewin Tall Grass Prairie Areza, such buildings and other improvements shall be
removed and properly disposed of by the Operator in timely fa<hion at the Operator’s
sole expense. In the event that the Operator determines to dispose of waste related
to any such buildings or other improvements within the landflj on the Premises, any
such waste shall not be subjed to a Host Fee or the Permanent Waste Disposél
Surcharge/Fee provided for in 5.4 herein.

Environmental Education Center and Programs - Operator shall construct, complete,
open, maintain and operate an Environmental Education Center at its own sole
expense at the Final Disposal Facility within one (1) year of receipt of final, non-

appealable siting approval; and shall maintain in good condition and repair and
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.operate such Environmental Education Center at its own expense for the term of
operauon of the Final Disposal Facility. -

Such Environmental Education Center shall include, at 2 minimum, nature display,
viewingandstudyareas,asﬁvellas a conference room capable of seating in safe and
comfortable fashion up to one hundred (100) visitors. In addition, for the term of this
Agreement, the Operator shall develop and conduct nature, ecology, environmental
and resource management programs for the benefit of the public on an ongoing basis.
Such Environmental Education Center shall be designed and constructed so zs to
complement the aesthetics and character of surrounding natural areas, and such
construction shall be complemented with landscape and plantings that replicate pre-
settiement prairie conditions. Such Environmental Education Center shall also
include safe and properly engineered parking facilities desighed to accommodate up
to fifty (50) vehicles. Operator shall also, in conjunction with the County, develop
and.offer an educational curriculum to the public, including teachiné .materials, a
neighborhood watch program accompanying its hauling service, and 2
comprehensive recycling education program. The Operator shall also provide at such
Environmental Education Center not less than two thousand (2,000) square feet of
clean, modern and comfortable, usable office space for use by the Will County Land B
Use Department. At the end of the term of Operation of the Final Disposal Facility,
Operator shall convey all right and interest it may have or claim to have in such

Center to the County.
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5.12 _Household Hazardous Waste Collection Program - Commencing with the year of
execution of this Agreement and continuing every year thereafter under ﬂns
Agreement that waste is accepted at either the Interim Disposal Facility or the Final
Disposal Facility, Operator shall implement, coordinate, conduct and fund at its own
sole expense a Household Hazardous Waste Collection Event for the residents of
Will County. Such program shall, ona minimum, include at lease one (1) Household
Hazardous Waste collection date for the residents of Will County at such a location
or locations within Will County which are necessary to insure the s;éfe and eécient
collection of Household Hazardous Waste from residents of the County. Operator
agrees that there shall be 2 minimum of three collection sites for each such event.
Ore site will be in the eastern portion of the County, one shall be in the northem
portion of the County and one shall be on the Premises.
< ach Household Hazardous Waste Collection Events shall be held on the second
Saturday in May and, shall be coordinated with the Iliinois Environmental Protection
Agency and appropriate County officials, including the County Waste Services |
Division, shall comply with any and all guidelines, directives, rules, regulations or
policies of USEPA or IEPA then in effect which pertain to such activities. In _
addition, the Operator shall provide the County with a report of the amount of
Household Hazardous Waste diverted from the Will County Service Area solid waste
stream, as well as the manner in which such Household Hazardous Wa;ts were
ultimately disposed of. All expenses-related to said events, including, but not limited
10, marketing, collection, handling and disposal shall be borne by Operator.
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Within the improvements located at the Final DxSposa.l Facility for conducn.ng of
hndﬁﬂacuwuesandopmnons,&erperatorshanmmnmnasecmedmmwhxch

non-conforming waste received at the facility may be handied and segn:gated
pending final disposition of the same.

6. COUNTY OBLIGATIONS

6.1

6.2

Public Information - County shall make every reasonable effort to insure public
access to information concerning the Final Disposal Facility.

Representations of the Countv - The County represents and warrants that:

(a) It has full power, amﬁoriry and legal right to enter into and perform this
Agreement and that the execution, delivery and performance adhered by the County
(i.) will have the requisite approval of all hecessary governmental boards and bodies,
and (ii.) will not violate any judgment, order, law or regulation applicable to the
County and (iii.) will not (2) conflict with (b) constitute a default under or (c) result
in the creation of any lien, charge, incumbrance or security interest upo;z any assets
of the County under, any law, agreement or instrument to which the County isa party
or by which the County or its assets may be bornd or affected.

(b) This Agreement has been duly authorized, executed and delivered by the County,
and constitutes a legal, valid and binding obligation on the part of the County |
enforceable in accordance with its terms except as enforcement may be limited by
bankruptey, insolvency, reorganization, moratorium or similar laws affecting the
rights of the parties generally, or by ggneral equitable principles concerning
remedies.
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6.3

6.4

(c) Subject to the provisions of Public Law 104-106 (1 10 STAT. 594) the County
w111use1tsbsteﬁ'orrstoobtamfeesxmpleutletothel’remssassoonas
practicable.

@ iet Enjovment - Subject to acquisition by the County of fee title to the Premises
in accordance with the provisions of Public Law 104-106 (110 STAT. 594), and
subject to payment of the fees and other }paymenrs and charges to be paid by the
Operator under the terms of this Agreement, and further subject to performance by
the Operator of all of its obligations and dutie: under this Agreemenn and otherwise |
imposed by law, the .Operator will lawfully and quietly hold, occupy and enjoy the
Premises until all necessary closure/post-closure care periods have been safisfied and

completed.

Memorandum - The County and Operator shall execute and record this Agreement

with the Will County Recorder's office.

OVERSIGHT

7.1

Monitoring and Review - The Will County Land Use Department (Waste Services
Division) or its designees shalil be aliowed to: (1) monitor landfill development,
construction and operation activiti&s,. (2) review user fees structures, (3) review
charges assessed and collected for waste received at the facility by the Operatorand
(4) conduct any and all inquiries, inspections, ete. necessary to fulfill the mandates
of the Will County Solid Waste Management Plan (and periodic upt.iaxs and

supplementation thereto).

37



8.

COOPERATIVE GUARANTEE _ .

8.1  Operator shall cooperate in all respects and in all manner and in a prompt fashion
with the County, its amhonmd agents, representatives and/or designees in allowing
access to the Premises, mauowmgaccsstoRecordsandmcomplymthhanother
requirements concerning the County landfill monitoring, compliance and inspection
program and all other mandates included within the Will County Solid Waste

Management Plan (and periodic updates and supplements thereto).
SITING OF FACILITY

9.1  Siting Approval - Operator shall initiate and use its continuing best efforts to obtain
siting approval for the Final Disposal Facility pursuant to applicable state statute, the
Will Cou;ny Solid Waste Management Plan (and periodic updates and supplements
thereto), applicable County ordinances or any other applicable law, statute,
regulation, rule, policy or ordinance. All such stting efforts must be undertaken and
completed at the sole expense of the Operator. In addition, a la;dﬁn siting
application must be submitted by Operator to the appropriate siting authority within
twelve (12) months after the effective date of this Host Agreement, unless the County
consents in writing to an extension of tb.ls period for guud cause shown. The siting
application submitted by the Operator to the appropriate siting authority must include ”
and incorporate annual and cumulative tonnage figures set forth in this Agreement,
and must also include any designation of 2 secondary service area.

9.2  Siting Requirements - Operator shall submit a siting application and siting proposal
which meets at a minimum, all applicable, local, state and federal landfill laws,
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10.

statutes, rules, regulations, policies, permit standards and siting criteria, ordinances
and plans.

CLOSURE/POST CLOSURE AND END USE DESIGN

10.1

103

Responsibilitv - Operator shall assume responsibility of any and all closure/post-
closure responsibilities (financial and otherwise) as listed in approved closure/post-
closure permits for:the Final Disposal Facility, or as otherwise provided for by
applicable federal and/or state statute, law, regulation or rule,

End Use - As soon as practicable after all applicable agency approval of closmé?post—
closure plans for the Final Disposal Facility, Operator shall initiate, implement,
perform and complete all closure/post-closure measures necessary to allow the
County to implement an end use for the Final Disposal F acility which is consistent
with the overall, long range end use plan for the entire Midewin Nationa] Tall Grass
Prairie Area. |

In eﬁ'ecmating the completion of such an end use plan, Operator shall fully, and in
all manner and in prompt fashion, cooperate with all governmental agencies,
tribunals, boards or other duly authorized organizations, boards, committees or
groups which have been properly charged in whole or in part with formulation,
implementation, monitoring and/or oversight of the overall long. range use plan for
the entire Midewin National Tall Grass Prairie Area.

Final Assﬁrance For Closure/Post-Closure Care and Corrective Action - The

Operator shall comply, satisfy and abide by any and all state and federal closure,
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pogt—dosure, care and corrective action requirements for solid waste landfills, all at

the sole cost and expense of the Operator.

In addition, the Operator shall on an annual basis provide the County with a copy of
any and all annual report forms filed with state and or federal agencies which
demonstrate Operator's compliance of all such closure, post-closure care and
corrective action requirements. Copies of all such reports and disclosures shall be
mailed by Operator to the County no less than ten (10) days prior to the date of

Operator's intended submission of such report to the appropriate state and federal

agencies.

EMNIFICATION & INSURANCE

1.  INDEMNIFICATION & INSURANCE

11.1

Hold Harmiess and Indemnification Clause - Operator agrees to indemnify, hold
=0:C_tiarmiess and Indemnification Clause
harmiess and defend the County of Wil its agents, servants, and employess, and

each of them agamst and hold them harmiess from and against any and all lawsuits,
claims, demands, liabilities, losses and expenses (including court costs, litigation
expenses and attorney's fees) for or on the account of any injury to any person or any
death at any time resulting from such injury, or any damage to property or the
environment, or any other damage of any type, kind or sort which may arise or which
may have been alleged to have arisen out of or in connection with the development, H
construction, operation, closure and post closure activities of either the Interim or
Final Disposal Facilities, as well as in connection with the rendering by Operator of
all other services and performance of all tasks and obligations set forth in this
Agreement.
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11.3

114

rise out of or ir any way result from Operator's operations, conduct or activities as
described above. Such insurance shall include the County of Will as an additional
insured and, if such coverage is commercially available, shall include "Occurrence”
basis wording issued by a company or companies qualified to do business in the State
of Illinois, in the type and minimum amounts set forth in Exhibit 6 (which is attached
hereto and incorporated herein by this reZeience). | -
So as to ensure maintenance of a.dequate levels of future insurance coverage for the
term of this Agreement, the Operator shall adjust and increase such levels of
insurance coverage outlined above as necessary during each five (5). year period
included in this Agreement to account for increases in the CPI-U-US Price Index
over the preceding five (5) years. .
Operator agrees that with respect to the above-required insurance, the County shall:
(@) Be named as additional insured as its mterest may appear;
(®) Be provided with ninéty Cl) dayg advance notice, in writing, of anv
proposed policy change;

(©)  Be provided with Certificates of Insurance delivered by the Operator to the

office of:

Will County Executive Will County Director

Will County Office Building Waste Services Division

302 North Chicago Wwill County Land Use Department
Joliet, Illinois 60431 501 Ella Avenue

Joliet, Illinois 60433
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115 Operator Responsibility - Operator shall assume r&sponmbxhty for the full and

11.6

complete performance of all services and obligations made incumbent upon it by the
terms of this Agreement and by all relevant and/or applicable federal, state and/or
local statutes, laws, regulations, rules, dlrecnvs, ordinances and mandaies. The
County shall thus consider the Operator to be the point of contact with regard to any
and all claims, demands, insurance, financial responsibility, coverage, indemnity and
payment issues or other matters which may from time to time arise (including

payment of any and all fees and charges due and owing from Operator to the County)

pursuant to the terms and conditions of this Agreement.

Third Partv Claims - Promptly after receipt by the County hereto of notice of any

claim, action, suit or proceeding by any Person who is not a party to this Agreement
(collectively, an "Action") which is subject to indemnification hereunder, the County
(the "Indemnified Party”) shall give reasonable notice to the Operator (the
"Indemnifying Party"). At the sole expense and liability of the Indemn;fying Party
and within 2 reasonable time after the giving of such notice by the Indemnified Party,
the Indemnifying Party shall: (1) notify thé Indemnnified Party in writing of the
Indemnifying Party's intention to assume the defense of such action and (ii) retain at

its sole expense legal counsel reasonably satisfactory to the Indemnified Party to |
conduct the defense of such Action. The Indemnified Party shall cooperate with the
Indemnifying Party in the defense, compromise or settlement of any such Action as
the Indemnifying Party may reasonably request. If the Indemnifying Pa&y s0
assumes the defense of any such Action, the Indemnified Party shall have the right
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to employ separate counsel and to participate in (but Dot control) the defense,
compromise, or settlement thereof, but the fees and expenses of such counse] shall
be the expense of the Indermnified Panty. The Indemnified Party shall ot settle of
compromise any such Action for which is entitled to indemnification héreunder
without the prior written consent of the Indemnifying Party, unless the Indemnifying
Party shall have failed, after reasonable notice thereof, to undertake control of such
action in the manner provided for in this Agreement. The Indemnifying Party shall
not settle or compromise any such Action in which any relief other than the payment |
of money damages is sought against the Indemnified Party unless the Indemnified
Party consents in writing to such compromise or settlement
12. WLLW
12.1  Operator shall provide the County with all letters of credit, payment and performance

t~nds (as the case may be) which are necessary to insure the prompt and complete
satisfaction of all lisbilities, obligations, payments and duties of the Operator of any
type, kind, or sort which may arise: (1) by operation of applicable federal, state
and/or local statute, law, regulation, rule, directives, ordinances, or mandate, or 2
pursuant to the terms and conditions of this Agreement. Such bonds shall be
maintained in 2 timely manner, and proof of securing and continued maintenance of
such bonds and assurances shall be provided to the County officials designated above
upon execution of this Agreement, and shali further be provided to the County at all
times thereafter as required and necessitated by the terms and conditions of this
Agreement.
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Sxfgh bonds shal] (at 2 minimum) cover and assyre those matters listed in Exhibit 5
(which is attached hereto and incorporated herein by this reference).

All such bonds required to bemaima:;nedpursumtothet&msand conditions of this
Agreement shall be reviewed by the County and the Operator oﬁ an annual basis, and
such bonds shall not be reduced in any manner which would adversely affect the

County's interest herein.

13. GENERAL COVENANTS

13.1 Maintenance of Bonds, Permits, [ icenses, Fte. - Operator shall maintain in fll force

and effect all licenses, permits, bonds, financial assurances, franchises, leases,
patents, contracts, authorizations, approvals and aH other rights, agreements and -
arrangements necessary to the proper and legal conduct of its business Including,
without limitation, all Teports, notices, permits, licenses and éppliczﬁons which must
be filed and/or obtained to effectuate compliance with all applicable federal, state and
local statutes, laws, rules, regulations, directives, ordinances, and mandates which
‘are in any way related to the proper development, operation, closure or post closure
care of the Final Disposal Facility, or are in anyway related to the Operator's
rendering of all other services, duties and obligations provided for herein_
As of the date of submission by Operator of its proposal for payment of Initiation and )
Host Fees, and its quotation of the Base Unit Price included herein, the Operator
shail also obtain and submit written assurance statement(s) which satisfactorily
evidence Operator’s ability to obtain bonds and/or letters of credit and insurance
Coverages in the amounts required by the County.
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132 Compliance with Applicable Laws - Operator shall conduct its respective business

133

S0 as to comply with all material aspects of all applicable and/or relevant laws,
statutes, rules, reQulations and/or ordinances and/or mandates in any way related to
operation of the facilities described herein, related to fulfillment of all other duties
and obligations herein, or otherwise related to the rendering of all services described
berein; provided, however, that nothing contained in this paragraph shall prevent
Operator from contesting, in good faith and by appropriate legal proceedings, any
such laws, statutes, rules, regulations, direcives, ordinances, and/or mandates or
interpretation or application thereof, provided that the Operator shall mﬁply with the
order, mandate o;' directive of any court or other governmental body of applicable
Jurisdiction relating to such laws,' statues, ruies, regulations, directives, ordinances
and/or mandates pend.mg prosecution of such an action, or an appeal or proceeding
for review thereof, and in such event Operator shall have secured and obtained any
necessary order, stay of enforcement, or execution or other arrangement \postpon.ing
enforcement or execution pending such appeal or pending such further proceedings
for review. |

Notices - If Operator shall receive with respect to the facilities described herein any
(2) notice that a violation of any law, statute, regulation, directive, ordinance and/or |
mandate may have been committed or is about to be committed, or (b) notice that any
administrative or judicial complaint, order, mandate or directive has been filed or is
about to be filed against Operator alleging violation of any law, statute, rule,
regulation, directives, ordinance, and/or mandate, or requiring Operator to take such
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action in connection with the release or threatened release of "bazardous substances™
(as defined by state and federal law) into the environment, or any notice from a.nir
federal, state or local governmental agency, court or private party alleging that the
Operator may be liable or responsible for a response, cleanup and remediation of a
release or disposal of a "hazardous substance” into the envimnmen;:, any damages
caused thereby, or any other damages or injuries or losses in any way alleged to have
been caused by the conduct or actions of the Operator, Operator shall provide the -
County with a copy of such notice within ten (10) days of Operator‘; receipt tl;ereoi
In addition, Operator shall provide tize County with notice of the enactment,
promulgation, initiation or issuance of any law, statute, rule, regulation, ordinance,
complaint, mandate, order or directive which may result in 2 material adverse change
in the business conﬁﬁom financial condition or operations of the Operator at the
facilities described herein as promptly as is reasonably possible after the Operator

obtains knowledge thereof.

PROHIBITION AGAINST HIRING OF WILL COUNTY OFFICIALS
e
Neither the Operator, its subsidiaries, affiliates (by contract or otherwise) and/or its parents

company shall be aliowed to either directly or indirectly hire -: retain in any capacity or in ‘
any manner any Will County official (elected or otherwise), employee, committee member,
wmnﬁﬁee designate or other person or party who in any way participate in the formulation
of the strategy and/or requirements for the plan for the developme_nt of this Agreement on
behalf of the County, or who voted or otherwise participated in approval of this Agreement
for a period of two (2) y&ars after the execution date of this Agreement. Notwithstanding the
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16.

foregoir_zg, the County Board may, for good cause shown, on 2 case by case, fact specific
basis, waive the requirements of this Section.

GUARANTEE OF PERFORMAN

15.1  The Operatoris a __Delaware Corporation

comprised of Waste Manapgement of Illinois, Inc., which is

- Operator shall cause its parent corporation (Hmmggmc.

)toexecmeaGuaranteeinthefozmattachedtothisAgreeﬁ:‘emas

Exhibit 7, (a true and accurate copy of which is attached hereto and incorperated

herein by this reference), fully and completely guaranteeing all the obligations of

DEFAULTS/REMEDIES

16.1  Defaults - The occurrence of any one or more of the following events shall constitute
2 material default and breach of this Agreement by Operator:
16.1.01 The failure of the Operator to make payment of any fee, charge or other
payment of any type, kind or sort required to be made by Operator under this
Agreement after ten (10) days written notice thereof; |
16.1.02 The failure of the Operator 10 properly maintain or renew any bond,
insurance and/or financial assurance mechanism or instrument required |

pursuant to the terms and conditions of this Agreement;
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16.1.03.

Subject to the provisions of Section 132 of this Agreement, the failure of the

Operator to correct or remedy promptly and in the proper and required

be rendered under this Agreement by Operator. For purposes of this

Agreement, Operator shall be deemed to have acted promptly if it corrects or

commences correcnon of the violation in question within the time allowed by

law, or within the time otherwise allowed by a court, tribunal or a

governmental agency of competent Jjurisdiction. Notwithstanding the

foregoing, Operator shall take all reasonable steps necessary to correct any

such violation upon the first to occur of: (1) Operator's receipt of notice of
any alleged or actual violation or (2) Operator's actual knowledge of any such

violation. In the event that any statute or regulation is silent regarding a
period and process for cure of violations, tfxe provisions of Section 16.1.04
shall apply. |

The failure of the Operator to observe or perform any of the other ct:;venanrs,
terms, conditions or provisions of this Agreement to be observed or
performed by Operator, where such failure shall continue for 2 period of
thirty (30) days after written notice thereof from County to Operator;
previded, however, that if the nature of Operator's default is such that more -
than thirty (30) days are reasonably required for its cure, and the County
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agrees in writing that this is the case, and'such acknowledgment in writing
shall notbeunrasomblyWithheld, then Operator shall not be deemed to be
in default if Operator commenses such cure within said thirty (30) day period
and thereafter diligently prosecutes such cure to completion.

16.1.05 () The making by Operator of any general assignment, or general
arrangement for the benefit of creditors; (if) the filing by or against Operzzor
of a petition to have Operator adjudged a bankrupt or a petition for .
reorganization or afr;ngemem wuder any law relating to bankruptcy (unless,
in the case of a petition filed against Operator, the same is dismissed within
sixty (60) days of filing); (iii) the appointment of a trustee or receiver to take .
possassicn of substantially all of Operator's assets located at, or serving, the
Premises or of Operator's interest in this Agreement, (whare possession is not
restored to Opérator within thirty (30) days); or (iv) th- attachment, execution
or other judicial seizure of substantially all of Operator's assets Igca;ed atthe
Premises or of Operator’s interest in this Agreement, (where such seizure is
not discharged within thirty (20) days).

-16.2  Remedies - In the event of any default or breach by the Operator hereunder, County
may in its sole discretion at any time thereafter, by written notice and without ‘.
limiting County in the exercise of any right or remedy which County may otherwise
have by reason of such defauit or breach:

16.2.01 Pursue, make claim under and/or recover on any and all outstanding‘ bonds
and assurances posted and/or obtained to insure the proper development and
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16.2.02

16.2.03

- construction of the Final Disposal Facility (the Premises) and the conducting

of all otheroperaﬁonstobetmdertakenbyOperaxorunderthisAgreement;

- Elect to re-enter, or take possession and to terminate this Agreement; in

which event County may recover from Operator all damages it may incur by
reason and consequence of Operator's default, including but not limited to the
costs of recovering the Prermss, attorney's fees, court costs and litigation
expenses as well as the present value at the time of such termination of the
balance of any anticipated paymeats and/or charges ;eserved m this
Agreement for the remainder of the stated original term, all costs associated
with replacing Operator, as well as any and all other damages and losses
incurred by County as a consequence of Operator's default, (all of which
amounts shall be immediately due and payable from Operator to County);

Re-enter, or take possession pursuant to legal i:roceedings and withowt
terminating this Agreement, make such modification and/or improvements
or take such other measures as may be necessary in order to relicense the
Premises for the remainder of the then-existing term for the best terms then
reasonably obtainable. Upon such relicensing, all payments and other sums _
received by the County from such relicensing shall be applied first to the
payment of the costs and expenses of such relicensing and the costs of such
modifications and/or improvements or such other measures as may be
necessary; and second to the payment of all other charges otherwise reserved
and unpaid under this Agreement. In the event such sums received from the
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16.2.04

16.2.05

16.2.06

(a)

reletting are less than those amounts to be paid by Operator hereunder,
Operator shall immediately pay any such deficiency to County as such
deficiency amounts arise; The making of any modifications or improvements
by the County, and its receipt of payments from Operator related thereto, |
shall not modify County’s right to terminate the Agreement and/or relet the
Premises upon any default by Operator.

Maintain Operator's rights and obligations related to possession, in which
case this Agreement shall continue in effect whether or n.o.t Opetaior shall
have abandoned the Premises. In such event, County shall be entitled to
enforce all of County’s rights and remedies under this Agreement, including
the right to recover past due Payments and charges as well as ﬁnure payments
and charges as they become due hereunder;

Pursue any other remedy now or hereafter available to Cg}.mty under
applicable laws or judicial decisions:

In the event that the County elects to re-enter and take possession of the

facility upon a default by the Operator, whether or not the County elects to

terminate this Agreement:

In the event that the Countyclossthefaci]ityuponre-enuy,tbe%untyshaﬂ
be entitled to apply any closure/post-closure financial assurances which the
operator has provided to cover the costs of closure, post-closure care and any
corrective action, and the Operator shall take all steps necessary to enable the
County to utilize any and al] developmental, operational, closure/post-closure
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-~ and/or other financial assurances which the Operator hak'pmvided; provided
however, that the use of any such financial assurance shall not relieve the
- Operator from liability for any short fall.

(b)  The County shall be entitled to apply any and all bonds and/or financia]
assurances which the Operator has been required to post and provide to cover
anyandaﬂexpenssandcostsincmredbytﬁeCounryinﬁalﬁningand
satisfying Operator’s duties and obligations under this Agreement, and
Operator shall take all steps necessary to enable the Cor.mty. io utilize 2:1.1y and
all such bonds and/or financial assurances provided that the use of any such
bonds and financial assurances shall not relieve the Operator from Hability |
for any short fall.

16.3 MM&D&M% - Except as otherwis= expressly provided herein,
any amount due to the County not paid when due shall bear interest at four percent

(4%) over the National Prime Rate, as published in the Wall Street Jowrnal, or if

unavailable a similar publicationfindex existing at the time any such amounts become

due or at the time of payment of suéh past drie amount, whichever rate is higher.

Payment of such interest shall not otherwise excuse or cure any defauit by Operator

under this Agreement. _

16.4 Default Expenses - In the event of a default by Operator under the termms of this

Agreement or breach of any covenant of this Agreement, and in the event that the
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17.

18.

Qomtybﬁngslegalpmwedingsmenfomeandpmtectisﬁghtsandremedismder
this Agreement, Operator shall pay all reasonable attorneys' fees, court costs and
expenses of litigatipn incurred by of the County should it prevail.

WATER RIGHTS

The County shall, notwithstanding anything provided herein to the contrary and without
limitation, retain all rights related to any water production, storage, distribution and
transmission systems located upon the Premises.

ADD NAL REVENUES

18.1  Additional Revenues to be Received by the Countv - It is expressly understood by

the Opmthatmthee:&entpracﬁable,the County intends to lease those acres and
improvements within the Premises which are not immediately needed for the
development, and construction of the Fin;l Disposal Facility. As such, it is
understood and agreed by the Operator that the Phase-in of development and
construction of cells within the Final Disposal Facility shall be designed and ;znied
out in such a way as to allow maximum utiliza:iqn of current areas of activity and
use by the County and/or its lessees unti} the County receives written notice from the
Operator that the Operator reasonably requires the portion of the Premises described |
in the notice. Any such notice must be received no less than thxrty (30) days before
the end of any calendar year for portions of the Premises that will be required in the
subsequent year. In addition, the Operator shall design the Final Disposal Facility
in such 2 manner as to minimize impact on the current water tower/water distribution
system located upon the Premises. The County shall be entitled to keep the proceeds
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with the activities allowed under such leases. Operator shall not be held liable for

any losses, damages, injuries, claims or causes of action arising from conditions that

representative of Operator

19. UNCONTROLILABLE CIRCUMSTANCES

19.1

Uncontrollable Circumstances - N Mtbstand.xng anything to the contrary contmned
~controllable Circumstances -

in this Agreement, the Operator shall not be liable to the County for any failure or
delay in performance of any obligation under this Agreement, (other than the
obligation to pay money) due to the occurrence of an mcontrollable circumstance
and any such failure or delay shall not constitute an event of default under this

Agreement. As a limited exception to Operator's obligation to pay money hereunder,



by the Operator of the Final Disposal Facility, if such act, event or condition is
beyond the reasonable contro] of the Operator. Such acts and events may mclude
but shall not be limited to, the following:

(a an act of God, landslide, ightning, earthquake, fire, explosion, flood,
sabotage or similar occurrence; acts of a public enemy;, extortion, war, blockade or
insurrection, riot or civil dlsmrbance,

(®)  the failure to issue, suspension, termination, interruption, denial or faﬂure of -
renewal of or the imposition of any new and material condmons upon any permit,
license, consent, authorization or approval essential to the operation of the Final
Disposal Facility; provided that such act or event is not the result of the action,
inaction and/c?r conduct of the Operator, its agents, assigns, and contractors, sub-
contractors, and/or representatives;

(©)  a "Change in Law" which materially affects the ability of the Operator to
perform its obligations either pursuant to the terms and conditions of this Agreement
Or pursuant to applicable federal, state and/or local siamt&s, laws, rules, reguiations,
directives, ordinances, and/or' mandates. A "Change in Law" shall excuse
performance only for the period of time which is reasonably necessary to allow the
Operator to so comply, and shall not excuse allifurther performance by the Operator
unless the Change in Law is such that it effectively prohibits performance. (For
example, the Operator's performance under this Agreement would be excused if a
Change in Law made it unlawful to dispose of municipal waste by landfilling, or
imposed other requirements which have the same effect).
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A_"Change in Law" means: (1) the adoption, promulgatioh or modification or
reinterpretation (including any change in enforcement policy) after the date of this
Agreement of any federal, state, county, local or municipal, statute, ordinance,
permit, code, rule or regulation not adopted, promulgated, modified and/or officially
published on or before the date of this Agreement; or (2) the imposition after the date
of this Agreement of any material and substantial conditions or change in
government or judicial policy in connection with the j issuance, renewal, mochﬁmon
or enforcement of any official permit, hcense or approval, which in the case of either
(1) or (2) establishes requirements substantially and materially affecting the
obiigation of either party under this Agreement (other than payment obligations) or
the failure of any applicable federal, state or local governmental agency or unit
having jurisdiction over the Final Disposal Facility to issue any permit, license or
approval necessary for the operation of the Final Disposal Facility after the date of
this Agreement, which permit, license or approval was not issuable on or before this
Agreement, and which failure is not the result of the conduct, action or inaction of
the Operator; or (3) the imposition, after the date of this Agreement, of any material
condition or change in government statute or regulation or a change in judicial policy
which establishes requirements affecting the design, construction, startup, operation,
maintenance or cost of the Final Disposal Facility materially and substantially and
in 2 more burdensome way then the most stringent requirements in affect as of the
date of this Agreement. (A change in federal or state faw ﬁmﬁﬂy affecting the
taxation of income of the Operator or affecting or potentially affecting the receipt
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20.

-.and/or classification of income and revenue by the Operator or affecting the ability

of the Operator to meet jts financial obligations shall not be deemed a "Change in

Law™),

(d the failure of any appropriate federal, state, county or Community public

required for and essential to the Operatiou of the Final Disposal F a;:;ﬂity;

(&) the condemnation, taking, seizure, involuntary conversion Or requisition of
title to or use of the Fina] Disposal Facility, or any material portion or part thereof
by the action of any federal, state or local govemnment or governmental agency or
authority.

A change in law shall not be used by the Operator to artempt te nodify or otherwise

alter the Operator's obligation to make certain payments and pay monies to the

County as provided in this Agreement.

GENERAL PROVISIONS

20.1 Severabilitv - The invalidity of any provision of this Agreement as determined bya
court of competent jurisdiction shall in no way affect the validity of any other
provisions hereof.

20.2  Validity - The parties hereto recognize and acboﬁﬁge that the terms of this

Agreement have been negonated In good faith, with it being the full and abiding
intent of all parties to this Agreement 0 satisfy the terms and condmons of the same.
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204

20.5

20.6

As such, the parties hereto agree not to challenge or in any;\;ay contest the validity
of any provision of this Agreement. -

Incorporation of Prior Acreements: Amendments - This Agreement contains aJj
agreements of the parties with TeSpect 10 any matter mentioned kerein. No prior

agreement or understanding pertaining to any such matners shall be effective. This
Agreement may be modified in writing only, signed by the parties in interest at the

time of the modification.

age, color, handicap, national origin, race, religion, sex or gender.

Waivers - No waiver by County of any specific provision hereof shall be deemed a

regardless of County's knowledge of such preceding breach at the time of acceptance

of such Payment.
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20.7 Covenants and Conditions - Each provision of this Agreement perfonnable by
Operator shall be deemed both a covenar: and a condmon_

20.8 Termination - 'I'ermmanon of this Agreemen, shall not relieve the Operator of its

obligations under the térms and conditi>as of the same.

20.9 Bmdmc Effect - This Agreement shall bind the parties, their successors, and assigns.

20.10 Govemning I aw - This Agreement shall be governed by the laws of the State of
Illinois.

20.11 Venue- Venue for purposes of any dispute which may arise between the parties shal]
be deemed to be the Circujt Court in and for Wilj County, Ilinois.

20.12 Notice - Notice shall be provided in Writing by certified mail to the respecn\e parties

as follows:

. County: James W. Glasgow
State's Attorney of Will County
Wil County Courthouse
14 West Jefferson Street
Suite 200
Joliet, IL. 60431

Charles R. Adelman

County Executive
302 North Chicago

Joliet, IL 60431

Operator: Bruce Malec, WM of IL, Inc.
2 Westbrook Corp. Ctr., Suite 1000

Westchester, TT 60154

The parties have caused this Agreement to be executed on the date referenced herein above.

TY OF WILL OPERATOR
% o e s
Is:  County Execunve Its: J4< s Dl

FiDATAV744695 CFHAGRHST. AGMI0.DAK
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