














considered an employee or agent of Owner for any purpose, nor shall any partnership, co-venture
or joint-employer relationship be created by virtue of this Agreement. Any persons engaged by
Contractor, either as employees or agents, to assist in the performance of this Agreement, will be
of its own selection for its own account and at its sole expense. Any persons engaged by Owner,
either as employees or agents to assist in the performance of this Agreement, will be of its own
selection for its own account and at its sole expense.

Section 9.2 Allocation of Risk. Contractor has entered this Agreement for the sole
purpose of providing the Transportation Services set forth in this Agreement and at no time
acquires ownership of, or title to, any Solid Waste. As between the parties to this Agrecment,
Owner shall be deemed the sole owner of the contents of the trailers loaded. This paragraph
shall not be determinative of the ownership of the Solid Waste between Owner and any third

party.

ARTICLE 10
TERMINATION

Section 10.1 Termination by Contractor. Contractor may terminate this Agreement
immediately upon written notice to Owner in the event of:

(@)  the filing by or against Owner of a petition under any federal or state
bankruptcy law or any other law in which Owner is alleged to be insolvent, unable to pay its
debts, or the making by Owner of an assignment for the benefit of creditors; or

(b)  the mutual consent of the parties.

Section 10.2 Termination by Owner. Owner may terminate this Agreement
immediately upon written notice to Contractor in the event of:

(a) the filing by or against Contractor of a petition under any federal or state
bankruptcy law or any other law in which Contractor is alleged to be insolvent, unable to pay its
debts, or the making by Contractor of an assignment for the benefit of creditors;

) the mutual consent of the parties;
(c)  Contractor’s default as specified herein;

(d)  Contractor’s repeated failure to adhere to the terms and conditions of this
Agreement, regardless of whether the failures are cured; or

()  Contractor’s failure to carry out its obligations and responsibilities under
the terms of this Agreement.

ARTICLE 11
FORCE MAJEURE

Neither Contractor nor Owner shall be liable for the failure to perform their respective
obligations nor for any resulting damage or loss, if such failure is caused by a catastrophe, riot,
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war, act of the legislature, or other governing body, by reason of an order by a court of record in
a proceeding not instituted by or acquiesced to by the Contractor or Owner, or by a strike, fire,
accident, act of God or other similar or other contingency beyond the reasonable control of
Contractor or the Owner. Both Contractor and Owner shall resume full or substantial
performance of services as soon as practical upon cessation of the Force Majeure circumstances.
If a Force Majeure event continues in excess of 15 calendar days, either party may terminate this
Agreement.

ARTICLE 12
DEFAULT AND DISPUTE RESOLUTION

Section 12.1 Owner Default. The Owner will be considered to be in default of its
obligations under the Agreement, under the following conditions.

(a)  Failure to make timely payments as required by the Agreement ten (10)
days after receipt of written notice by the Contractor that payments have not been made in
accordance with the terms of this Agreement

(b)  Failure to deliver and load acceptable Solid Waste in accordance with the
terms of Article 4 of this Agreement.

Section 12.2 Contractor Default. The Contractor will be considered in default of its
obligations under the Agreement, under the following conditions.

- (a) Failure to accept, transport and unload Solid Waste tendered by the Owner
within the limits specified in Article 3 of this Agreement,

(b) Failure to maintain the insurance for itself and for any subcontractors
provided for in Article 8 of this Agreement.

(c)  Failure to maintain any and all permits approval or licenses required by
any federal, state or local rule, law, statute, or ordinance necessary for the performance of this.
Agreement.

@ Failure to maintain or secure sufficient equipment to provide the
Transportation Services described herein within the time limits specified in Article 3 of this
Agreement.

(e) Repeated failure by Contractor to carry out it duties and obligations under
this Agreement to the satisfaction of Owner after receipt of notice by Owner of Contractor’s
deficient performance.

Section 12.3  Arbitration. - In the event of default or in the event that a dispute arises
between the parties concerning their respective rights under this Agreement, the parties shall
resolve such disputes by binding arbitration before a panel of three arbiftrators in Suffolk,
Virginia, in accordance with the Commercial Arbitration Rules of the American Arbitration
Association. A panel of three arbitrators shall be selected as follows:
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(a) Owner and Contractor shall each select one arbitrator, for a combined total
of two arbitrators; the two arbitrators will then jointly select the third and final arbitrator. Each
arbitrator selected shall be knowledgeable in transportation law.

(b)  The decision of the arbitrators shall be final and binding and judgment
upon the award rendered may be entered in any court having jurisdiction thereof. The costs of
arbitration shall be borne equally by Owner and Contractor, except that Owner and Contractor
shall each bear its own attorney’s fees.

(¢)  Nothing in this Agreement shall be construed as obligating Owner and
Contractor to submit to arbitration of any matter outside the scope of this Agreement or
pertaining to matters not covered by this Agreement.

ARTICLE 13
INDEMNIFICATION

Section 13.1  Contractor shall indemnify the Owner against all expenses, liabilities and
claims of every kind, including reasonable attorney’s fees, incwred in favor of any person or
entity arising out of either a failure by the Contractor to perform any of the terms or conditions of
this Agreement or failure by Contractor to comply with any law of any governmental authority
which may arise in the course of the performance of this Agreement. Contractor also shall
indemnify Owner for any and alil losses, damages, claims, penalties, fines, or claims (including
the cost of defense, settlement, and reasonable attorneys’ fees) arising out of or relating to
Contractor’s negligent or willful acts or omissions in connection with its provision of the
Transportation Services described in this Agreement. This indemnification obligation shall
survive the termination or expiration of this Agreement for any Contractor obligation that
occurred during the Term of this Agreement.

Section 13.2 Owner shall indemnify the Contractor, to the fullest extent allowed by
. law, against all expenses, liabilities and claims of every kind, including reasonable attorney’s
fees, incurred in favor of any person or entity arising out of either a failure by the Owner to
perform any of the terms or conditions of this Agreement, failure by Owner to comply with any
law of any governmental authority, or based on or arising out of damages against the Contractor
due to Owner’s tender to the Contractor of waste excluded under this Agreement for
transportation under the terms of this Agreement. Owner also shall indemnify Contractor for any
and all losses, damages, claims, penalties, fines, or claims (including the cost of defense,
settlement, and reasonable attomeys’ fees) arising out of or relating to Owner’s negligent or
willful acts or omissions in connection with its obligations described in this Agreement. This
indemnification obligation shall survive the termination or expiration of this Agreement.

ARTICLE 14
MISCELLANEOQUS

Section 14.1 Amendment. This Agreement may not be modified or amended except by
subsequent written agreement authorized by each party and signed by authorized representatives
of both parties.
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Section 142 Severability. If any provision of the Agreement is, becomes or is deemed
invalid, illegal or unenforceable under the applicable laws or regulations governing this
Agreement, that provision will be deemed amended to the extent necessary to conform to
applicable laws or regulations or, if it cannot be amended without materially altering the
intention of the parties, it will be stricken, and the remainder of this Agreement will remain in
full force and effect.

Section 14.3  Entire Agreement. This Agreement constitutes the entire Agreement and
understanding between the parties with respect to the matter contained herein, and supersedes
any prior agreement and understandings relating to the subject matter hereof, whether oral or
written. ' :

Section 14.4  Waiver. Failure or delay to exercise any right, remedy or privilege
hereunder shall not operate as a waiver of such right, remedy or privilege nor prevent subsequent
enforcement thereof. No waiver of any term or condition of this Agreement will be deemed or
construed as a waiver of any other term or condition, nor shall a waiver of any breach be deemed
to constitute a waiver of any subsequent breach.

Section 14.5 Inspection. Owner and Contractor shall make available to each other any
and all records requested that could reasonably be used to support their compliance or
noncompliance with any term of this Agreement.

Section 14.6 Interest. If the Owner breaches this Agreement by failing to remit any
Service Fee or adjustments when due then the Contractor shall be entitled, in addition to all other
remedies, to receive the amount due and owing hereunder plus reasonable interest charges on all
unpaid sums. '

Section 14.7 Covenant of Further Assurances. Contractor and Owner agree that from
and after the date of execution hereof, each will, upon the request of the other, execute and
. deliver such other documents and instruments and take such other actions as may be reasonably
required to carry out the purpose and intent of this Agreement.

Section 14.8  Assignment.  Neither party shall assign its rights or delegate its
responsibilities and obligations under this Agreement without the prior written consent of the
other party. Without limiting the generality of the immediately preceding sentence, Contractor
shall not use any subcontractor to perform any portion of Contractor’s obligations. or services
under this Agreement without the prior written approval of QOwner, except in the event of an
emergency situation, such as a fire, accident or other major problem of delay on the part of the
Contractor, whereby the Contractor shall have the right, on a short-term basis of less than one
month, to secure the services of an available driver-operator-subcontractor to expeditiously assist
the Contractor in alleviating the emergency and providing the timely Transportation Services and
may do so without written approval from the Owner.

Section 14.9 Binding Effect. This Agreement shall be binding upon and shall inure to
the benefit of the parties hereto and their successors and permitted assigns.

14
1-742455.4




Section 14.10 Multiple Originals. This Agreement shall be executed by the parties
hereto in duplicate originals, each of which, when executed, shall constitute one and the Same
Agreement and one of which shall be retained by each party.

Section 14.11 Governing Law. This Agreement shall be governed in accordance with
the laws of the Commonwealth of Virginia. Contractor shall conduct all Transportation Services
rendered under this Agreement in strict and full compliance with all applicable federal, state and
municipal laws, regulations and ordinances.

Section 14.12 Notification. Any notice or other communication required or permitted
under this Agreement shall be in writing and shall be deemed given as of the date it is
(2) delivered by hand; (b) mailed, postage prepaid, return receipt requested, to the parties at the
addresses listed below or later specified in writing; or (c) sent, shipping prepaid, return receipt
requested, by a national courier service, to the parties occupying the positions indicated at the
addresses listed below, unless changed in writing by either party:

“To the Contractor:  First Tee Transport, LLC
P.O. Box 3327
Pinehurst, NC 28374

To the Owner: Southeastern Public Service Authority
Executive Director
723 Woodlake Drive
Chesapeake, VA 23320

[Remainder of Page Intentionally Left Blank - - Signature Page(s) Follow]
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IN WITNESS WHEREOF, the parties\hereto have caused this Agreement to be duly
executed as of the date first written above.

s A?-_.a )@K Hadfield, ExecutivelDirector
' Date: 5/

Notary! Ao,
x{&”“’ AT
CONTRACT

FIRST TEE TRANSPORT, LLC

e

Name: /2 .(.. Glexe ]
Title:_ C.€©

Date: 3 / P a.} o7

-
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EXHIBIT A
MINIMUM STANDARDS AND SPECIFICATIONS

In addition to compliance with all applicable federal, state, and local laws, regulations,
and ordinances, Contractor and Contractor’s Equipment shall meet the following minimum
standards and specifications: ‘

All drivers shall have:

— acurrent and appropriate state Commercial Drivers License, Class A.

— acopy of the vehicle registration, inspection sticker and insurance card.

— the most recent annual Motor Vehicle Report (not to exceed six months of current
date).

— acurrent and valid U.S. DOT required medical certificate.

Contractor shall maintain current Driver Qualifications and Training files for each
driver and shall keep on file all pre- and post-trip vehicle condition reports for a six-
month period.

Tractors shall meet all current DOT and appropriate state inspections, Licenses,
regulations and permits, without limitation.

Hydraulic connections shall take place only at the designated staging areas.

Tractor hoses shall be kept clean and must be arranged to eliminate any chance of
falling to the ground and becoming entangled with the driveshaft, fifth wheel or
frame.

All drivers shall be 18 years or older.

Owner/Contractor shall ensure trailers are properly secured and tarped prior to
departure.

All drivers shall operate in the safest effective manner possible by obeying all posted
signs, directions from designated spotters, and applying all their experience to safely
and effectively accomplish their assignment,

All drivers shall apply their best judgment and professionalism to gauge rest or meal
breaks to eliminate any convoying of tractors (i.e., no tractor-trailer to be within three
(3) miles of another tractor-trailer going in the same direction).

All drivers shall use only tractor-trailer routes that have been pre-approved by the
Owner. '

~ Appropriate height and weight restrictions.

— Routes that minimize time spent away from the transfer station.

— No residential streets will be transited except at the landfill entrance and under
25 mph.




Contractor shall be provided Tractor-Trailer routes approved by Owner thirty (30)
days prior to the effective start date of the Contract,

All Contractor’s employees shall be courteous at all times and shall work quietly and
not use loud or profane language.

Contractor’s front-line tractors shall not have been manufactured earlier than 2004.

All drivers shall cooperate completely in routinely finishing documentation of each
assignment, including filing appropriate paperwork if any discrepancy is observed or
experienced.

Contractor shall not hold or receive a “Conditional” or “Unsatisfactory” safety rating
with the U.S. DOT.

Contractor shall provide training for the safety rules and operational procedures at
Owner’s Facilities to all drivers involved in transportation of Owner’s Solid Waste.

Owner shall assist Contractor in securing the necessary passes at the weigh stations to
provide both parties hereto with more expeditious delivery to and from Owner’s
facilities.




EXHIBIT B
GENERATING FACILITIES WASTE TONNAGE PROJECTIONS

Route Trip Tonnage
SPP to RLF 200,000
SPP to VBLFII 0
RDFtoRLF 1,000
CTSto RLF 50,000
CTS to RDF 90,000
NSO to RLF 500
-NTS to RDF 1,000
NTSto RLF 500
OTS to RDF 10,000
OTS to RLF 5,000
LTS to RDF 1,600
LTS to RLF 1,000
IOWTS to RDF 0
JOWTS to RLF 25,000
FTS to RDF 0
FTS to RLF 25,000
Total 410,000




Chesapeake Transfer Station
701 Hollowell Lane
—hesapeake, VA 23320
(757)547-1114

Mounicipal: 7a-3:30p M-F
Commercial: 7a-3p M-F

Franklin Transfer Station
State Route 671
Pranklin, VA 23851
(757) 569-8018
Municipal: 8a-4p M-F
Commercial: 8a-3p M-F

Isle of Wight Transfer Station
State Route 620

Smithfield, VA 23397

(757) 357-7815

Municipal: 8a-4p M-F
Commercial: 8a-3p M-F

Landstown Transfer Station
1825 Concert Drive
Virginia Beach, VA 23456
(757) 468-3382

Municipal: 5a-5p Mon /3a-5p T-F/7a-12p Sat & Holidays

Commercial: 5a-5p M-F

Neorfolk Transfer Station
3136 Woodland Avenue
Norfolk, VA 23504
(757) 623-6610
Municipal: 5a-3:30p M-F
Commercial: 5a-5p M-F

Exhibit C

72-12p Sat & Holidays
7a-12p Sat & Holidays

8a-12p Sat & Holidays
8-al2p Sat & Holidays

8a-12p Sat & Holidays
8a-12p Sat & Holidays

7a-12p Sat & Holidays

7a-12p Sat & Holidays
7a-12p Sat & Holidays

Residential pilot program: 8a-4p Sat 2p-4p Sun

Oceana Transfer Station

2025 Virginia Beach Boulevard
Virginia Beach, VA 23462
(757) 491-2265

Municipal: 6a-3:30p M-F
Closed Saturdays Oct 1-Apr 1
Commercial: 6a-3p M-F

Suffolk Transfer Station

1 Bob Foeller Drive
Suffolk, VA 23434

(757) 539-9373

Municipal: 8a-3p M-F
“ommercial: 82-3:30p M-F

7a-12p Sat & Holidays

7a-12p Sat & Holidays

7a-12p Sat
7a-12p Sat

Steam Power Plant
3809 Elm Avenue
Portsmouth, VA 23702
(757) 393-3100
24-hour operation daily

Regional Landfill

1 Bob Foeller Drive
Suffolk, VA 23434
(757) 539-9373

" 7:30a-4p M-F  7:30a-12p Sat & Holidays

Residents 7-5 every day

RDF Operations

4 Victory Boulevard

Portsmouth, VA 23702

(757) 393-3100

24-hour operation from 3a Monday through 12p Sat




Audit Engagement Letter / Contract

An audit is conducted at the end of each fiscal year. KPMG has performed the annual audit for
the last 6 fiscal years. Bids were last solicited for these services in March 2009 at which time
KPMG was selected witha 1 year contract with 4 one year options at a base price for each
fiscal year as follows:

FY 2009 $128,750
FY 2010 $132,600
FY 2011 $136,500
FY 2012 $140,600
FY 2013 $144,800

An engagement letter will be provided by KPMG prior to commencing the FY 2010 audit.




EVALUATION OF THE LANDFILL ASSET

At the last meeting the Board requested and Mrs. Williams on behalf of the COA’s
indicated that Mr. Bob Gardner would be able to share this information at the next
meeting.

I have been in contact with Mr. Gardner on this matter and several things are in need of
being understood relating to this topic.

From an email | received from Mr. Gardner | offer the following explanations.

1. SCS indicated they have reviewed the Regional Landfill appraisal they prepared
last spring for the CAQ’s. The appraisal was based on various detailed assumptions on
the availability of certain waste streams (e.g., ash, non-processibles, bypass waste, C&D,
and other waste ) to be delivered to the landfill, market conditions for tipping fees and
transportation, and associated tipping fee revenues from municipal, commercial,
industrial, and C&D wastes. The appraisal was based on a free-cash flow analysis and a
targeted return on investment. SCS believes that many of these assumptions of the
appraisal are no longer valid based on the WTE Facilities purchase and sale agreement
and service agreement with Wheelabrator. SCS indicated that the valuation could be
updated if the Board so desired.

2. SCS’s appraisal assumed, for example, that ash from the power plant would be
disposed of for a price/fee. This was prior to the actual Wheelabrator agreement specifics
being made public. The purchase and sale agreement requires that from closing to
December 31, 2015 SPSA will allow Wheelabrator to dispose of ash for free. SPSA has
no obligation to provide free space after this date but if there is room and SPSA chooses
to, Wheelabrator may dispose of ash at the Regional Landfill for $5.00 per ton.

3. The appraisal also assumed revenue from the disposal of non-processible waste,
which under the Wheelabrator agreement will not be the case, since all non-processibles
will be received by Wheelabrator at the service fee rate and disposed at their own
landfills.

4, The revenues for most of the commercial waste in the region will go to
Wheelabrator at the contract commercial rate of $36 per ton. Additional study would be
required to discern how much commercial waste a “privately held” regional landfill,
independent of Waste Management/Wheelabrator, could secure. SPSA has what is
basically a “non-compete” agreement with Wheelabrator, so SPSA cannot undercut a
Wheelabrator rate and take commercial waste into the landfill, for example.

5. The quantities of waste that will be disposed of at the Regional landfill will be
significantly reduced under the Wheelabrator agreement. This is good for extending the
life of the landfill but does not allow the landfill to be used to its full revenue generating
potential. A new landfill owner would likely need to secure out-of-area waste to



maximize its return on investment, and this would likely be problematic for the local
communities.

Based on these items, | recommend we defer discussion of the landfill appraisal. If the
SPSA Board wishes to obtain an updated appraisal, a new study would need to be
commissioned. If the Board is not considering the sale of the landfill in the near future, it
would be best to wait until selling the landfill is closer to a reality so that market
conditions can be appropriately considered.





