






6. NON-WAIVER: No acquiescence, failure, or neglect of
either party hereto to insist upon strict performance of any or
all of the provisions of this Agreement shall be construed to
constitute a waiver of any term, condition, or provision of this
Agreement nor of any performance required hereunder, nor of any
remedy, damages or other liability arising as a result of any
failure of performance, neglect, or inability to perform at any
time.

7. VERBAL, UNOFFICIAL, OR UNAUTHORIZED AGREEMENTS: No
verbal agreement or conversation with any officer, agent or
employee of the CITY, either before or after the execution of
this Agreement, shall affect or modify any of the terms or
obligations contained in this Agreement. Any such verbal
agreement or conversation shall be considered as unofficial
information and in no way binding upon the CITY. Only direct
acts of the City Councilor acts of officers specifically
authorized by this Agreement shall be binding upon the CITY.

8. SOURCE REDUCTION AND RECYCLING REPORTS:

A. QUARTERLY REPORTS: COLLECTOR shall be required to
prepare and submit quarterly reports to CITY regarding Solid
Waste, Recycling and source reduction weights generated in the
CITY at no cost to CITY. Additionally, COLLECTOR shall be
required to submit verification of such weights as reported in
the above-mentioned reports, as well as related documents, as
requested by the CITY at no cost to CITY. COLLECTOR shall be
required to submit, with the quarterly report a log of complaints
received during the previous quarter. COLLECTOR may also be
required to submit other reports, as requested by CITY in
response to State integrated waste management policies, mandates
or laws at no cost to CITY.

B. LATE REPORTS: If the quarterly report and the
fees required by Section G of this Agreement are not received
within forty (40) days after the end of the preceding quarter, (i)
COLLECTOR shall pay a $250.00 penalty to CITY, and (ii) COLLECTOR
is no longer authorized to collect Solid Waste or Recyclables
within the CITY until such time as the report and all penalties
and fees are submitted to CITY. If the quarterly report is not
received within sixty (60) days after the end of the preceding
quarter, COLLECTOR also shall pay an additional penalty in the
amount of one percent (1%) of the gross receipts that were
collected during the quarter for which the report is delinquent.
If the report is not received within ninety (90)days after the
end of the preceding calendar quarter, the City Council may
terminate this AGREEMENT, pursuant to Section D. Breach and
Termination, 1. Failure to Perform. In that event, COLLECTOR
would not be able to continue collecting Solid Waste and
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Recyclables until such time as all delinquent reports are
submitted to, and approved by, the CITY, all outstanding
penalties and fees are paid to the CITY, a reinstatement penalty
in the amount of $500.00 is paid to the CITY, and a new Agreement
is approved by the City Council.

SECTION G.
CHARGES AND COLLECTIONS

1. BILLING: COLLECTOR shall be responsible for directly
billing all accounts. All bills shall be sent to Business
Owner(s) and shall include COLLECTOR'S address. COLLECTOR may
place printed information on the bill or envelope as to the
responsibility for paYment, which shall be subject to the
approval of the administrator.

Any paYments for which service is not provided shall be refunded
to Business Owner within thirty (30) days notice of receipt of
request by COLLECTOR from Business Owner.

2. COLLECTOR FEE; AB 939 FEE:

A. The COLLECTOR shall pay to the CITY, quarterly, a
Collector Fee of five percent (5%) of the annual
gross revenues received by COLLECTOR for the
Collection of Solid Waste and Recyclables,
including any income received from the sale of
Recyclables.

B. The COLLECTOR shall pay to the CITY, quarterly, an
AB 939 fee of five percent (5%) of the annual
gross revenues received by COLLECTOR for the
Collection of Solid Waste. This AB 939 Fee does
not apply to gross revenues from the Collection,
processing, or sale of Recyclables. Further, to
the extent COLLECTOR can show, by documentary
evidence satisfactory to the Administrator, that
Solid Waste was processed or disposed of in a
manner that constitutes Diversion, the AB 939 Fee
due for that period shall be reduced by the ratio
of the diverted Solid Waste to all Solid Waste
collected during that period (e.g., if 10% of
Solid Waste is diverted, the AB 939 Fee for that
period is reduced by 10%) .

C. The quarterly paYments are due no later than forty
(40) days following the end of each quarter.
COLLECTOR is subject to the penalties set forth in
Section F.8.B for late paYments.
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3. DISPUTES REGARDING REMITTANCESi AUDITS:

(a) No acceptance of any payment by CITY shall
be construed as an accord that the amount
is in fact the correct amount, nor shall
such acceptance of payment be construed as
a release of any claim CITY may have
against COLLECTOR for any additional sums
payable under the provisions of this
Agreement. All amounts paid shall be
subject to independent audit and
recomputation by CITY.

(b) If, after audit, such recomputation
indicates an underpayment, COLLECTOR shall
pay to CITY the amount of the underpayment
within ten days of receipt of written
notice from CITY that such is the case. In
addition, COLLECTOR shall pay interest on
any underpayment at the highest rate
allowed by law. Such interest shall
commence accruing on the date the
underpayment would have originally been
due.

(c) If, after audit, such recomputation
indicates an underpayment of more than two
and one half percent (2.5%), COLLECTOR
shall reimburse CITY for all reasonable
costs and expenses incurred in connection
with the audit and recomputation, within
ten days of receipt of written notice from
CITY that such is the case.

(d) If, after audit, such recomputation
indicates an overpayment, CITY shall notify
COLLECTOR in writing of the amount of the
overpayment, less costs and expenses
incurred in connection with the audit and
recomputation. COLLECTOR may offset the
payment or payments (as appropriate) next
due following receipt of such notice by the
amount specified therein.

(e) In case of dispute between CITY and
COLLECTOR regarding any amounts due,
COLLECTOR shall pay the amount claimed by
CITY as due and notify CITY in writing at
the time of payment as to any portion that
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is paid under protest, specifying the basis
of its claim of overpaYment.

SECTION H.
INSURANCE AND INDEMNIFICATION PROVISIONS

1. INSURANCE: During the term of this Agreement COLLECTOR
shall carry commercial general liability insurance in an amount
not less than $1,000,000.00 combined single limit.

COLLECTOR additionally shall provide Workers'
Compensation insurance for its employees or shall have been
issued a certificate to self insure in accordance with California
state law. All public liability and umbrella insurance obtained
by COLLECTOR shall be issued by an authorized insurance company
with a rating of at least A-VII by Best's Insurance Guide and
shall name as an additional insured the CITY, its officers,
agents and employees and shall require that forty-five (45) day's
written notice be given prior to the reduction or modification of
the limits or cancellation or expiration of the policy. The
certificate or certificates provided by COLLECTOR shall state
that the required insurance will be in effect at least 30 days in
advance of any day COLLECTOR will perform services under this
Agreement. No work shall be done by COLLECTOR during any period
when COLLECTOR is not covered by insurance as required in this
paragraph. In the event COLLECTOR does any work while not
covered by such insurance, CITY may immediately terminate this
Agreement without providing the 10 days' written notice required
by Section D.1.

2. INDEMNIFICATION: COLLECTOR shall indemnify, defend
(with counsel selected by CITY) and hold harmless CITY, its
officers, agents, employees and volunteers from any and all
claims and losses whatsoever occurring or resulting to any and
all persons, firms or corporations furnishing or supplying work,
services, materials, or supplies in connection with the
performance of this Agreement, any and all claims, lawsuits or
actions arising from the awarding or execution of this Agreement,
and for any and all claims and losses occurring or resulting to
any person, firm, corporation or property for damage, injury or
death arising out of or connected with COLLECTOR's or any of its
officers, agents, employees or subcontractors' performance of its
obligations pursuant to this Agreement or arising from or
attributable to any alleged breach of warranty of merchantability
or fitness of purpose or other laws relating to product liability
for Recyclables collected and processed pursuant to this
Agreement. COLLECTOR's obligation to indemnify, defend and hold
harmless CITY as stated herein above shall include, but not be
limited to, paying all actual legal fees and cost incurred by
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legal counsel of CITY's choice in representing CITY in connection
with any such claims, losses, lawsuits or actions. The
obligations of COLLECTOR pursuant to this Section H. 2 are not
limited by the coverage of any insurance maintained by COLLECTOR
pursuant to Section H. 1. THIS PROVISION SHALL SURVIVE THE
EXPIRATION OF THE PERIOD DURING WHICH SOLID WASTE AND RECYCLABLES
COLLECTION, PROCESSING AND DISPOSAL SERVICES ARE TO BE PROVIDED
UNDER THIS AGREEMENT.

3. ENVIRONMENTAL INDEMNIFICATION: COLLECTOR shall
indemnify, defend (with counsel selected by CITY) and hold
harmless CITY, its officers, agents, employees and volunteers
from any and all claims and losses whatsoever occurring or
resulting f.rom: (a) the repair, cleanup or detoxification, or
preparation and implementation of any removal, remedial,
response, closure or other plan (regardless of whether undertaken
due to governmental action) concerning any hazardous substance or
Hazardous Waste at any place where COLLECTOR or any of its
officers, agents, employees or subcontractors transfers, stores
or disposes of Solid Waste or Recyclables pursuant to this
Agreementi or (b) its activities pursuant to this Agreement
result in a release of hazardous substances into the environment.
The foregoing indemnity is intended to operate as an agreement
pursuant to Section 107 (e) of CERCLA, codified at 42 u. S. C.
Section 9607 (e), and California Health and Safety Code Section
25364, to defend, protect, hold harmless and indemnify CITY.
COLLECTOR's obligation to indemnify, defend and hold harmless
CITY as stated herein above shall include, but not be limited to,
paying all actual legal fees and costs incurred by legal counsel
of CITY's choice in representing CITY in connection with any such
claims, losses, lawsuits or actions. This clause shall not
restrict any rights CITY has against COLLECTOR, including, but
not limited to, the right of contribution. The obligations of
COLLECTOR pursuant to this Section H. 3 are not limited by the
coverage of any insurance maintained by COLLECTOR pursuant to
Section H.1. THIS PROVISION SHALL SURVIVE THE EXPIRATION OF THE
PERIOD DURING WHICH SOLID WASTE AND RECYCLABLES COLLECTION,
PROCESSING AND DISPOSAL SERVICES ARE TO BE PROVIDED UNDER THIS
AGREEMENT.
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SECTION I.
MISCELLANEOUS PROVISIONS

1. AGREEMENT: This Agreement contains the enter agreement
of the parties relating to the subject matter hereof, and
supersedes all prior proposals, agreements, and understandings
between the parties and may not be modified or terminated orally,
and no modification, termination or attempted waiver of any of
the provisions hereof shall be Binding unless in writing and
signed by both parties hereto. Any modifications to this
Agreement shall require the prior authorization of the City
Council of the CITY.

2. GOVERNING LAW: This Agreement shall be governed by the
laws of the State of California.

IN WITNESS WHEREOF, the parties hereto have executed
this Agreement as of the date first above written.

BY:----------------

ITS : _

CITY OF RANCHO PALOS VERDES

A municipal corporation

BY:----------------
Mayor

ATTEST:

City Clerk
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