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AGREEMENT

This Industrial Waste & Disposal Services Agreement consisling of the lerms and conditions set forth herein, and Exhibit A, andlor Confirmation Letier{s) and ihe Profile Sheet(s) entered into from and
after the date hereof from time to lime (all of the foregaing being collectively referred to as the "Agreement’), is made as of the Effective Dale shown above by and between the Customer named above,
on its and ils subsidiaries and zifiales behalf (collaclively, “Cuslomer”) and the Waste Management entity named above (*the Company'}.

TERMS AND CONDITIONS

1. SERVICES PROVIDED. The Company andior ils affiiates will provide Customer with
collection, management, transportation, disposal, treatment and recycling services ["Services”)
for Customers non-hazardous Sold Waste, Special Waste, Hazardous Waste, andior
Recyclables, as described on Exhibit A and/or Confimmation Letter(s) and/or applicable Profile
Sheels (collectively “Industrial Wasle™), and Company shall have lhe exclusive right Io manage
all such industrial Wasle. "Solld Waste™ means garbage, refuse and rubbish including those
which are recyclable but excluding Specia! Wasle and Hazardous Wasle. “Special Waste”
includes polychlorinated biphenyl (PCB") wasles, industrial process wastes, asbestos containing
material, petroleum contaminaled soils, treated/de-characterized wastes, incineralor ash, medical
waskes, damolition debris and other malerials requining special handling in accordance with any
applicable federal, state, provincial or local laws or regulations. *Hazardous Waste® means any
hazardous, foxic, of radioackive substances, as such lems are defined by any applicable federal,
stata, provincial or local laws o regulations. “Nonconforming Waste™ means waste that () is
not in conformance with waste descriptions given by Cuslomer under this Agreement, in an
Exhibil A, Confirmation Letler(s) or the Profile Sheet incorporated herein; (b) is prohibited from
being received, managed or disposed of at a lransfer, storage or disposal facility used hersunder
by federal, state or loca law, regulation, ordinance, permit or other legal requirement; (¢} is non-
hazardous Solid Waste that contains regulaled Special Waste or Hazardous Wasle; (d) is or
contains any infeclious waste, radioactive, volatile, comosive, flammable, explosive, biomedical,
biohazardous material, requlated medical or hazardous waste or loxic substances, as defined
pursuant o or lisled or regulated under applicable federal, state or local law, except as stated on
Exhibit A, the Profila Sheel or Confirmalion Letter; or {e) conlains informalion protecled by
faderal, state or local privacy or dala security laws, including bul not limited to the Health
Insurance Pertability and Accountability Act of 1996, as amended ("HIPAA®).

2. CUSTOMER WARRANTIES. Cuslomer hereby represents and warrants that all Industrial
Waste collected by or delivered o the Company shall be in accordance with wasle descriptions
given in this Agreement and shall not be or contain any Nonconforming Waste. When the
Company handles Special or Hazardous Waste for Cuslomer. Cuslomer will provide the
Company wilh a Generator's Waste Profile Sheel ("Profila Sheet”) describing all Special or
Hazardous Wasle, and provide a representative sample of such waste on requast. In the event
this Agreement includes ransporiation by the Company, Cuslomer shall, al the time of tender,
provide o the Company accurale and complete documents, shipping papers or manifests as are
required for the lawful transfer of the indusirial Waste under all applicable federal, slate or local
laws o regulations. Tender or delivery shall be considered nonconforming if not in accordance
with Ihis Section. Customer further reprasents and warants that it will comply with all applicable
laws, ordinances, regulations, orders, permits or other legal requirements applicable to the
Indusldal Waste. Customer shall provide the Company and its Subcontractors a safe work
environment for Services performed on any premises owned of conlrolled by Customer.

3. TERM OF AGREEMENT. The Initial Term of this Agreament shall be for 12 monlths,
commencing on the Effective Dale set forth above. Thereafler, this Agreement may only be
exlended by an amendment signed by bothparlies.

4. INSPECTION; REJECTION OF WASTE, Title to and liability for Nonconforming Waste
shall remain with Customer at all Gmes. Company shall have the right to inspecl, analyze or
test any waste delivered by Customer. If Customer's Industrial Waste is Nonconforming Waste,
Company can, al its oplion, reject Nonconforming Waste and retum it 1o Customer or reguire
Cuslomer fo remove and dispose of the Nonconforming Wasle al Cuslomer’s expense. Customer
shall indemnify, hokd harmless (in accordance with Section 9) and pay or reimburse Company
for any and al costs, damages andier fines incurred as a result of or relaling to Customer's
tender or delivery of Nonconforming Wasle or other {ailure to comply or conform fo this
Agreement, including costs of inspection, tesling and analysis. Company also may impose
volume limilations on inbound deliveries reject any Industrial Waste that could adversely impacl
the receiving facility, or Comnpany may terminate the Agreemenl or the applicable Exhibil A related
to such Industrial Waste.

5. SPECIAL HANDLING; TITLE. i Company elecls lo handle, rather than rejecl,
Nernconiorming Waste, Company shall have the right to manage the same in the manner deemed
most appropriate by Company given the characteristics of the Noncenforming Waste. Company
may assess and Customer shall pay addiional chaiges associaled with delivery of
Nonconforming Waste, including, but not limited lo, special handling or disposal charges,
and costs associated wilh different quantities of wasle, different delivery dates, modifications in
operations, specialized equipment, and olher operational, envimnmental. health, safety or
regulatory requirements. Titke do and ownership of acceptable Indusirial Wasle shall (ransfer lo
Company upon its final acceptance of such waste,

6. COMPANY WARRANTIES. Company hereby represents and warants that  {a)
Company will manage lhe Industrial Wasle in a safe and workmanike manner in full compliance
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with 21 vald and applicable federal, stals and local laws, ondinances, orders, rules and
regulations; and {b} it will use disposal and recycling faciiies that have been issued permits,
licenses, certificales or approvals required by valid and applicable laws, ordinances and
regulations necessary io allow the facility to accepl, treal and/or dispose of Industial Waste.
Except as provided herein, Company makes no clher warranties and hereby disclaims any other
warcanty, whether implied orsiatutory.

7. LIMITED LICENSE TO ENTER. When a Customer is ransporfing Industrial Wasle
to a Company facility, Customer and ils subcontractors shall have a limited license {o enter a
disposal facility for the sole purpose of ofi-loading Industrial Wasle at an area designated, and in
lhe manner directed, by Company. Customer shall, and shall ensure that its subcontractors,
comply with all rules and regulations of the facility, as amended. Company may reject Induslrial
Waste, deny Customer or its subcontractors enlry to ils facility and/or lerminate this Agreament
in the event of Customer's or its subcontractors’ failure o follow such ruiles and regulations.

8. CHARGES AND PAYMENTS. Customer shall pay the rates (*Charges™) sel forth on Exhibil
A or a Confimnation Letler, which may be modified as provided in this Agreement. Company
reserves the right, and Customer acknowledges that it should expecl Company to increase or
add reasonable Charges payable by Customer hereunder during the Term as described below
and upon explanation and reasonable notice therefore. The rates may be adjusted by Company
to account for: any changes or modifications 1o, or differences between, the actual equipment
and Services provided by Company to Customer and those specified on Exhibit A; any increase
in or 1o recoup all or any portion of, disposal, Wransporalion, processing and fuel costs or
environmental compliance fees or costs, or recovery of the Company's and affilates’ costs
associaled with host community fees, waste disposal taxes and similar charges paid lo municipal
or other govemmental authorities or agencies o engage in racycling and waste collection,
Iransfer, processing, disposal and treatment; any change in the compesilion, amount or weight
of the Industrial Wasle collected by Company from Customer's service locabon{s) from what is
specified on Exhibit A (including for container overages or overflows) of the Industrial Wasie;
increased cosls due to unconbrollable circumstances, including, withoul limitation, changes
foccurming from and afler three (3) months prior to the Effective Date) in local, siate, federal or
foreign laws of reguiations, (or the enforcement, interpretation or application thereof), including
the imposition of or increase in {axes, fees or surcharges, or acls of God such as floods, fires,
humicanes and natural disasters. Company also reserves the right to charge Customer addilional
charges for Services provided by Company to Customer, whether requested or incurred by
Cuslomer, including, bul not limited o, dig out, minimum load charges, profile approval charges,
all at such rales that Company is charging ils customers at such time The Company may also
increase the charges by an amount equal to the average percentage increase for the previous
twelve-month period in the Consumer Price Index for Water & Sewer & Trash Colleclion Services,
a3 published by the U.S. Department of Labor, with the amaunt of the increase based on the most
cumen! informalion available from the U.S. Department of Labor 30 days prior 1o the date of the
increase, unless the parties have otherwise agreed to a different CPl as staled in an Exhibit A.
Without limiting the foregoing, Company also reserves the right fo adjust all pricing provided in
an Exhibil A at any time with ten (10) days’ advance wrilten nolice to Customer. Changes to the
Charges payable under this Agreement shall be agreed 1o in writing or by olher actions and
practices of the parlies. including, without limilation, efectronic or online acceplance. Increases
lo Charges as specified in this Section may be applied singularly or cumulalively and may include
an amount for Company's operaling or profit margin. Cuslomer acknowledges and agrees that
any increased Charges under this section are not represented o be solely an offsel or pass
through of Company’s costs. All rale adjustments as provided above and in Section 5 shall
take effect upon notificalion and agreement as sel forth above. Cuslomer shatt pay the rales in
full within thity (30) days of the invoice date.

Company shall send all invoices for Charges and any required notices lo Customer under this
Agreemenl fo Customer's biling address specified at the top of lhe Agreement. Unless
specifically agreed lo in writing by Company and subject to such additionat costs thal Company
may charge, in its discretion, Company shall nol be required 1o bill Customer using Customer’s
of any third party billing portal or program. In no event shall lhe use by Company of Cuslomer's
or any third party billing portal or program, or any terms thereof, operale to amend or supplemenl
the terms and conditions of this Agreemenl, which will remain binding in accordance with il
terms. Customer shall pay all invoiced Charges wilhin thiry (30) days of the invoice date, by
check mailed fo Company's paymenl address on Cuslomer's invoice. Paymenl by any other
methed or channel, including in person, online of by phone, shall be as aliowed by Company and
subject to applicable convenience fees and other costs charged by Company, from time 1o time.
Any Customer invaice balance not paid within thirty (30) days of the date of invoice is subjecl lo
alale charge, and any Cuslomer check retumed for insufficient funds is subject o a non-sufficient
funds charge, both 1o the maximum extent allowed by applicable law. Customer acknowledges



that any late charge charged by Company is not to be considered as inferest on debl or a finance
charge, and is a reason able charge for the anticipated loss and cost to Company for late payment.
If payment is nol made when dus, Company retains the right to suspend Services until the pasl
due balance is paid in full, In addition lo full payment of cutstanding balances, Customer shall be
required to pay a reactivation charge to resume suspended Servicas. If Services are suspended
for more than fifteen (15) days, Company may immediately lemminate this Agreesmeant for default
and recover any equipment and all amounts owed hereunder, including liquidated damages under
Section 13.

9. INDEMNIFICATION, The Company agress lo indemnify, defend and save Customer
hammiess from and against any and all Eability (including reasonable altomeys' fees) which
Customer may be responsible for o pay out as a result of bodily injuries {including death),
property damage, or any violation or alleged violation of law, to the exlent caused by Company's
breach of this Agreement or by any negligent act, negbigent omission or williul misconduct of
the Company or ils employees, which occurs {1} during the collection or transportalion of
Customer's Industrial Wasle by Company, or (2) as a result of the disposal of Customer's
Industrial Waste, after the date of this Agreemenl, in a facility owned by a subsidiary or affiiale
of the Company provided that the Company’s indemnification obligations will nol apply lo
occumances involving Nonconforming Waste.

Customer agrees to indemnify, defend and save the Company hammless from and against any
and allitability (inciuding reasonable attomeys' fees) which Ihe Company may be responsible for
of pay oul as a result of bodily injuries (including death), propery damage, or any violabion or
alleged violatien of law to the exient caused by Customer's breach of this Agreement or by any
negligent act, nagligent omission or willful misconduct of the Customer or its employees, agents
or contraclors in the performance of this Agreement or Customer’s use, operation or possession
of any equipment furnished by the Company.

Neither party shall be Eable lo the other for consequential, incidental or punilive damages arising
out of he performance of this Agreemnen except for third party dlaims relaled to violations of law.
10. UNCONTROLLABLE CIRCUMSTANCES. Except for the obligalion io make payments
hereunder, neither parly shall be in default for its failure lo perform or delay in perdormance
caused by events beyond ils reasonable contol, including, bul not fimiled to, sirkes, riots,
imposition of laws or govermmental orders, fires, acls of God, and inability to obtain equipment,
pemil changes and regulations, restrictions {including land use) therein, and the affected parly
shall be excused from performance during 1he eccurrence of suchevenls.

11. ASSIGNMENT & SUBCONTRACTING. This Agreement shall be binding on and shall
inuwre 1o the benefit of the parties and lheir respeclive successors and assigns. Cuslomer
acknowledges and agrees that the Company may utilize unaffiliated subeontraclors that are nol
affiliates of Company lo provide the Servicas to Customer. Customer may nol broker the disposal
of Industrial Waste through third parties under this Agreement without Company's exprass written
consent.

12. ENTIRE AGREEMENT. This Agreement and its exhibils and attachments represent the
entire understanding and agreement between Ihe parfies relating to the Services and supersedes
any and all prior agreements, whether written or oral, between the parties regarding the same;
provided thal, the terms of any national service agresment of lease agresment for compactors or
specially equipment between the parties shall govem over any inconsistenl lerms herein, The
parlies agree that this Agreement supersedes any disposal agreemenls previously entered into
between Cusiomer and Company (or Company's predecessor-in-interesl andfor indirect
comovate affiliates, including bul not limited to any Advanced Disposal Services enlity).

13. TERMINATION; LIQUIDATED DAMAGES. Company may immediately terminate this
Agreemenl, {a} in he event of Customer's breach of any temm or provision of this Agreement,
including failure fo pay on a limely basis, or {b) if Customer becomes insolvenl, the subject of
an order for relief in bankruplcy, receivership, reonganization dissolution, or similar faw, or makes
an assignment for the benefit of its credilors or if Company deems ilself insecure as to payment
("Defaull’). Customer may terminale this Agreement in the event of Company's breach of any
term or provision of this Agreement, including failure to propery nolify and get Customer’s
agresment for any increase in prices or charges andfor Company's failure to adequately juslify
such increases based on the market and olher applicable indicators relied upon in said indusiry;
provided the Cuslomer has given Company the opportunity to cure within five business days of
Company’s receipt of wrilien demand from Cusiomer. Notice of termination shall be in writing and
deemed given when delivered in person or by cedified mall, postage prepaid, retum receipt
requested. In the event Customer tesminates this Agreement prior to the expiration of the Inilial
or Renewal Term ("Term"} for any reason other than Company's breach of any term or provision
of this Agreemenl or as setforth in Section 3, or in the event Company terminales this Agreement
for Cusiomer's defaull, Cuslomer shall pay the following liquidaled damages in addilion to he
Company’s legal fees, if any: (a) if the remaining Term (including any applicable Renewal Term)
under this Agreement is six (6) or more months, Customer shall pay the average of its six (6)
most recent monthly Charges {or, if (he Effective Date is wilhin six (6) months of Company's last
invoice date, the average of all monthly Charges) mulfiplied by six {6); or (b} if the remaining Tem
under this Agreement is less (han six (6) months, Cuslomer shall pay Lhe average of its six (6)
most recenl monthly Charges mulliplied by the number of months remaining in the Term.
Customer shall pay liquidated damages of $100 for every Cuslomer waste tire thatis found at the
disposal facility. Cuslomer acknowledges thal the actual damage o Company in the evenl of
termination is impractical or exiremely difficult fo fix or prove, and the foregoing liquidaled
damages amount is reasonable and commensurate wilh Ihe anlicipated loss to Company
resulting from such larmination and is an agreed upon charge and is nol imposed as a penalty.
Collection of liquidated damages by Company shali be in addition to any righls or remedias
available to Company under Ihis Agreement or at law. In addilion to and not in limilation of the
foregoing, the parties shall be entilled to recover all losses, damages and costs, including
attomneys' fees and costs, resulling from the other party’s breach of any other provision of this
Agreement in addilion to all other remedies available at law o in equity. Nolwithslanding anyihing
in this Agreement to Ihe conlrary, if either (i) the City of Milwaukee no longer approves of
Company accepiing Industial Wasle from Customer at Ihe Lincoln Avenue Transfer Slation; or
{iiy Company’s contract with the City of Mitwaukee for Transfer Slations Operation (C545140102)
lerminates or expires, (hen Company may lerminate this Agreement by providing Customer with
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no less than 9 days advance wiitten notice.

14. EQUIPMENT. ¥ applicable, all equipment lurnished by Company shall remain ils property;
however Customer shall have care, custody and conlrol of the equipment and shall be liable for
all loss or damage to the equipment and for ils contents while at Customer's service location(s)
or otherwise under its care, custody and control. Customer will not overioad. move or atter (he
equipment, or allow a third party lo do so, and shall usa it only for its intended purpose. At the
termination of this Agreemenl, Company’s equipment shall be in the condition in which it was
provided, normal wear and tear excepted. Customer shall provide safe and unobslrucled access
lo the equipment on the scheduled collection day. Company may suspend Services or lerminate
this Agreementin the event Cuslomer violales any of the requiremants of this provision, Customer
shall pay, if charged by Company, any additional Charges, determined by Company in its sole
discretion, for everloading, moving or allering the equipment or allowing a third party to do so,
andg for any service modificaions caused by or resulting from Customer's failure to provide
access. Customer wamants that Customer's property is sufficient ko bear the weight of Company's
equipment and vehicles and agrees that Company shall not be responsible for any damage io
Customer's pavement or any other surface resulting from the equipment or Sarvices,

15. MISCELLANEQUS. {a} The prevailing party will be enfitled to recover reasonable fess
and court cosls, including attorneys' and expert fees, in enforcing this Agreement. In the event
Customer fails to pay Company all amounts due hereundar, Company will be entitled o coliect
all reasonable colleclion cosls or expenses, including reasonable alloreys” and expert fees,
courl costs of handling fess for returned checks from Customer; (b) The validity, interprelation
and parformance of this Agreement shall be construed in accordance with the law of the state in
which the Services are parformed; (¢) If any provision of tis Agreement is declared invalid or
unenforceable, then such provision shall be deemed severable from and shall not affect the
remaindar of this Agreemenl, which shall remain in full force and effsct; {d) Customer's payment
obligation for Services and the Warranties and Indemnification made by each party shall survive
lermination of this Agreement; (e) this Agreement shall supersede and replace any prior
Agreemenls related to the same services and all prior related Exhibit As, Confirmation Letlers
and Profiles Sheets in effect shall be incorporated by reference into this Agreement; {f) Company
shall act as an independent contractor pursuant Lo this Agreement and nothing herein shall create
a parinership, joinl venture of any other relationship between Lhe parties
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Countersigned this day of .
2023 and | certify that the necessary funds

have been provided to pay the liability that

may be incurred by the City of West Allis

under this Contract.
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Director of Finance/Comptroller





