Sonoma County Committed Cities” Contingency Liability Fund Agreement

This Agreement is entered into by the Cities of Cloverdale, Cotati, Healdsburg, Rohnert
Park, Santa Rosa, Sebastopol and Sonoma, and the Town of Windsor (collectively, the
“Committed Cities”).

RECITALS:

WHEREAS, historically, municipal solid waste from throughout Sonoma County
was deposited at the Central Disposal Site and one or more of the Former Landfills.
Environmental liabilities exist for both the Central Disposal Site and the Former
Landfills. Sonoma County has taken the position that the cities within the County are
liable for their share of the costs to address the environmental liabilities associated with
the Central Disposal Site and the Former Landfills. The Committed Cities dispute their
individual responsibility for these alleged environmental liabilities and have taken the
position that the County is responsible for such liabilities as the owner and operator of the
Central Disposal Site and the Former Landfills. Notwithstanding the foregoing, the
Committed Cities have entered into a Settlement Agreement, the “Central Disposal Site
and Farmer Landfills Settlement Agreement between the County of Sonoma and the
Committed Cities”(“Settlement Agreement”), to resolve their disputes with the County
and avoid the significant time and expense associated with resolving their disputes
through litigation; and.

WHEREAS, The County, on April 23, 2013, entered into a Master Operations
Agreement with Republic Services of Sonoma County (“Republic”) whereby Republic
will operate the Central Disposal Site, and, upon the exhaustion of it capacity, will close
the site and assume all responsibility for environmental liabilities on the site and release
the Committed Cities from and indemnify the Committed Cities against all environmental
liabilities associated with the Central Disposal Site in perpetuity, with the exception
of liabilities (a) associated with other operators at the Central Disposal Site who are not
under the control of, or in contract with, Republic (e.g., compost facility and household
hazardous waste facility) and (b) related to facts and events pertaining to the Central
Disposal Site and arising after the effective date of the Waste Delivery Agreement
between the Committed Cities and Republic. Republic has also provided a parent
guarantee and posted bonds as required by the State of California and the County for
performance of its obligations under the Master Operations Agreement; and.

WHEREAS, The Central Disposal Site and Former Landfills Settlement
Agreement between the County of Sonoma and the Committed Cities provides, in
general, that the Committed Cities commit their solid waste to the Central Disposal Site
and pay Base Concession Payments on each ton thereof that go to the County as part of
the costs of disposal at the Central Disposal Site to be used for closure and post closure
costs at the Former Urban Landfills and/or Central Disposal Site in addition to LEAK
funds and other reserves previously established for this purpose; and

WHEREAS, the County agrees to release and indemnify the Committed Cities
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for environmenta] liabilities for the Former Rural Landfills and has agreed to a covenant
not to sue on the Former Urban Landfills; however, the County is not granting the
Committed Cities a release nor indemnifying the Committed Cities for any liabilities
associated with the Central Disposal Site or the Former Urban Landfills. Thus, if
Republic should default on its obligations and the County has insufficient funds and has
been unable to recover from Republic, its parent corporation or its sureties sufficient

funds to satisfy the environmental liabilities of the Central Disposal Site, then the County

may pursue the Committed Cities for their alleged shares of that environmental liability;
and

WHEREAS, the Committed Cities desire to each accumulate a fund entirely
under the control of the Committed Cities to protect themselves and their rate payers
against such contingent liability and against any other source of unanticipated
envirommental liability for solid waste disposal. The County has agreed to collect and
hold, in addition to the Base Concession Payment, a tee of up to §5 per ton, adjusted in
accordance with the Settlement Agreement and this Agreement, to be designated as the
“Committed Cities Contingent Liability Fund” (sometimes “CCCL Fund™), described in
the Central Disposal Site and Former Landfills Settlement Agreement. This Agreement
is solely between the Committed Cities and governs the setting of the fee, expenditures
from the Committed Cities Contingent Liability Fund and the termination of the
Committed Cities Contingent Liability Fund.

Now, therefore, the parties agree as follows:
AGREEMENT

e Definitions.

Except as otherwise provided for herein, the definitions of capitalized termns in
this Agreement shall have the same meaning as provided for in the Central Disposal Site
and Former Landfills Settlement Agreement between the County of Senoma and the
Committed Cities which definitions are incorporated herein by reference.

Z Recitals.

The Recitals, above, are true and are incorporated into this Agreement.

3. Governance of the Fund.

3.1. Committed Cities’ Representatives.

Each Committed City shall designate a representative to speak for and act on
behalf of that Committed City with regard to decisions related to the Committed Cities
Contingent Liability Fund. That representative shall be conclusively presumed to have

the actual authority to speak for and act on behalf of'his or her Committed City unless
and until each of the other committed Cities have been given written notice of a






