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INDUSTRIAL WASTE & DISPOSAL SERVICES AGREEMENT

COMPANY: Waste Management Disposal Services of Oregon, Inc. CUSTOMER:  Port Townsend Paper Company
A WaASTE MANAGEMENT COMPANY
Address: 18177 Cedar Springs Lane Address: 100 Mill Road
City/State/Zip: Arlington, OR, 97812-6512 City/State/Zip: Port Townsend, Wé, 98368
Signed: Signed: 1% ;LM_O \) M——
Authorized Signature Authorized Signature
Name: Demarie Lawson Name: Michael Penson
Title: Technical Service Mgr. 06/18/2020 Title: Buyer Manager 6/01/2020
Effective Date;— _ 06/01/2020 Date Initial Term: 36 months Date
AGREEMENT

This INDUSTRIAL WASTE & DISPOSAL SERVICES AGREEMENT, consisting of the terms and conditions set forth herein, and Exhibit A, and/or Confirmation Letter(s) and the Profile Sheet(s) entered
into from and after the date hereof from time to time (all of the foregoing being collectively referred to as the "Agreement’), is made as of the Effective Date shown above by and between the Customer
named above, on its and its subsidiaries and affiliates behalf (collectively, “Customer’) and the Waste Management entity named above (“the Company").

TERMS AND CONDITIONS

1. SERVICES PROVIDED. The Company and/or its affiiates will provide Customer with
collection, management, transportation, disposal, treatment and recycling services (“Services") for
Customers non-hazardous Solid Waste, Special Waste, Hazardous Waste, and/or Recyclables, as
described on Exhibit A and/or Confirmation Letter(s) and/or applicable Profile Sheets (collectively
“Industrial Waste”). "Solid Waste” means garbage, refuse and rubbish including those which are
recyclable but excluding Special Waste and Hazardous Waste. "Special Waste” includes
polychlorinated biphenyl (‘PCB") wastes, industrial process wastes, asbestos containing material,
petroleum contaminated soils, treated/de-characterized wastes, incinerator ash, medical wastes,
demolition debris and other materials requiring special handling in accordance with any applicable
federal, state, provincial or local laws or regulations. “Hazardous Waste" means any hazardous, toxic,
or radioactive substances, as such terms are defined by any applicable federal, stale, provincial or local
laws or regulations. “Nonconforming Waste" means waste that (a) is not in conformance with waste
descriptions given by Customer under this Agreement, in an Exhibil A, Confirmation Letter(s) or the
Profile Sheet incorporated herein; (b) is prohibited from being received, managed or disposed of at a
transfer, storage or disposal facility used hereunder by federal, state cr local law, regulation, ordinance,
permit or other legal requirement; (c) is non-hazardous Solid Waste: that contains regulated Special
Waste or Hazardous Waste; (d) is or contains any infectious waste, radicactive, volalile. corrosive,
flammable, explosive, biomedical, biohazardous material, regulated medical or hazardous waste or toxic
substances, as defined pursuant to or listed or regulated under applicable federal, state or local law,
except as stated on Exhibit A, the Profile Sheet or Confirmation Letter; ar {e) cantains infarmation
protected by federal, state or local privacy or data security laws, including but not fimited to the Health
Insurance Portability and Accountability Act of 1996, as amended (“HIPAA”).

2. CUSTOMER WARRANTIES. Customer hereby represents and warrants that all Industrial
Waste coflected by or delivered to the Company shall be in accordance with waste descriptions given
in this Agreement and shall not be or contain any Noncanforming Waste, When the Company handles
Special or Hazardous Waste for Customer, Customer will provide the Campany with a Generator's
Waste Profile Sheet (‘Profile Sheet’) describing all Special or Hazardous Waste. and provide a
representative sample of such waste on request. In the event this Agreement includes transporation by
the Company, Customer shall, at the time of tender, provide to the Company aceurale and complete
documents, shipping papers or manifests as are required for the lawiul transfer of the Industrial \Waste
under all applicable federal, state or local laws or regulations. Tender or delivery shall be considerad
nonconforming if not in accordance with this Section. Customer further represents and warrants that it
will comply with all applicable laws, ordinances, regulations, orders, permils or other legal requirements
applicable to the Industrial Waste. Customer shall provide the Company and ts Subcontractors a safe
work environment for Services performed on any premises owned or controlled by Customer.

3. TERM OF AGREEMENT; RIGHT TO PROVIDE COMPETING OFFERS. The Initial Term of
this Agreement shall be as set forth above and if no such term is set farth above, it shall be 36 months.
commencing on the Effective Date set forth above. This Agreement shall automatically renew thereafter
for additional terms of twelve (12) months each (‘Renewal Tem", with “Initial Term," collectively, the
“Term") unless either party gives to the other party written notice of termination at least ninety (20) days
prior to the termination of the then-existing term; provided however, that the terms and conditions of this
Agreement shall remain in fuil force and effect, in accordance with its lerms, with respect to any
uncompleted or unfinished Services provided forin an Exhibit A, Confirmation Letter and/or Profile Sheet
until such Services are completed. Notice of termination received at any other time will ba considerad
ineffective and the Agreement will be considered automatically renewed upon completion of the then-
existing term, If Customer receives an offer from (or makes any offer lo) a third parly relating to such
third party's provision to the Customer of the same or similar Services to those provided hergunder,
Customer shall give Company prompt written notice of any such offer and a 15-day period to respond
to such third party offer prior to Customer agreeing to such third party offer.

4. INSPECTION; REJECTION OF WASTE. Title to and liability for Nonconforming Waste
shall remain with Customer at all times. Company shall have the right to inspect, analyze or test any
waste delivered by Customer. If Customer's Industrial Waste is Nonconforming Waste, Company can, at
its option, reject Nonconforming Waste and retum it to Customer or require Customer to remove and
dispose of the Nonconforming Waste at Customer’s expense. Customer shall indemnify, hold harmless
(in accordance with Section 9) and pay or reimburse Company for any and all costs, damages
andfor fines incurred as a result of or relating to Customer's tender or delivery of Nonconforming
Waste or other failure to comply or conform to this Agreement, including costs of inspection, testing
and analysis. Company also may impose volume limitations on inbound deliveries, reject any Industrial
Waste that could adversely impact the receiving facility. or Company may terminate the Agreement or
the applicable Exhibit A related to such Industrial Waste.
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5. SPECIAL HANDLING; TITLE. If Company elects to handle, rather than reject,
Nonconforming Waste, Company shall have the right to manage the same in the manner deemed most
appropriate by Company given the characteristics of the Nonconforming Waste. Company may assess
and Customer shall pay additional charges associated with delivery of Nonconforming Waste, including,
but not limited to, special handling or disposal charges, and costs associated with different quantities
of waste, different delivery dates, modifications in operations, specialized equipment, and other
operational, environmental, health, safety or regulatory requirements. Title to and ownership of
acceptable Industrial Waste shall transfer to Company upon its final acceptance of such waste.

6. COMPANY WARRANTIES. Company hereby represents and warrants that: (a) Company
will manage the Industrial Waste in a safe and workmanlike manner in full compliance with all valid and
applicable federal, state and local laws, ordinances, orders, rules and regulations; and (b) it will use
disposal and recycling facilities that have been issued permits, licenses, certificates or approvals
required by valid and applicable laws, ordinances and regulations necessary to allow the facility to
accept, treat andfor dispose of Industrial Waste. Except as provided herein, Company makes na other
warranties and hereby disclaims any other warranty, whether implied or statutory.

7. LIMITED LICENSE TO ENTER. When a Customer is transporting Industrial Waste to a
Company facility, Customer and its subcontractors shall have a limited license to enter a disposal facility
for the sole purpose of of-loading Industrial Waste at an area designated, and in the 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 Industrial Waste, deny Customer or its
subcontractors entry to its facllity and/or terminate this Agreement in the event of Customer's or its
subcontractors’ failure to follow such rules and regulations.

8. CHARGES AND PAYMENTS. Customer shall pay the rates (“Charges”) set forth on Exhibit A
or a Confirmation Letter, which may be modified as provided in this Agreement. Company reserves the
right, and Customer acknowledges that it should expect Company to increase or add Charges payable
by Customer hereunder during the Term. The rates may be adjusted by Company to account for: any
changes or medifications to. or differences between, the actual equipment and Services provided by
Company to Customer and those specified on Exhibit A; any increase in or to recoup all or any portion
of, disposal, transportation, processing and fuel costs or environmental compliance fees or costs, or
recovery of the Company's and affiliates’ costs associated with host community fees, waste disposal
taxes and similar charges paid to municipal or other govemmental authorities or agencies to engage in
recycling and waste collection, transfer, processing, disposal and treatment; any change in the
composition, amount or weight of the Industrial Waste collected by Company from Customer's service
location(s) from what is specified on Exhibit A (including for container overages or overflows) of the
Industrial Wasle; increased costs due to uncontrollable circumstances, including, without limitation,
changes {occurring from and after three (3) months prior to the Effective Date) in local, state, federal or
forelgn laws or regulations (or the enforcement, interpretation or application thereof), including the
imposition of or increase in taxes, fees or surcharges, or acts of God such as floods, fires, hurricanes
and natural disasters, Company also reserves the right to charge Customer additional charges for
Services provided by Company [o Customer, whether requested or incurred by Customer, including, but
not limited to, dig out, minimum load charges, profile approval charges, all at such rates that Company
is charging its 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 Collection Services, as published by the U.S. Department of Labor,
with the amount of the increase based on the most current information available from the U.S.
Department of Labor 30 days prior to the date of the increase, unless the parties have otherwise agread
to a different CPI as stated In an Exhibit A, Without limiting the foregoing, Company also reserves the
right to adjust all pricing provided in an Exhibit A at any time with ten (1)) days' advance written notice
to Customer. Changes to the Charges payable under this Agreement may be agreed to orally. in writing
or by other actions and praclices of the parties, including, without limitation, electronic or online
acceptance or payment of the invoice reflecting such changes, and written notice to Customer of any
such changes and Customer's failure to object to such changes, which shall be deemed to be
Customer's affirmative consent to such changes. Increases to Charges as specified in this Section may
be applied singularly or cumulatively and may include an amount for Company's operating or profit
margin. Customer acknowledges and agrees that any increased Charges under this section are not
represented to be solely an offset or pass through of Company's costs. All rate adjustments as provided
above and in Section 5 shalt take effect upon notification from Company to Customer. Customer
shall pay the rates in full within thirty (30) days of the invoice date.

Company shall send all invoices for Charg ?q.ty're @321)33ust0mer under this
Agreement to Customer’s billing address specified atE!;)e op of-mWeement. Unless specifically
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agreed to in writing by Company and subject to such additional costs that Company may charge, in its
discretion, Company shall not be required to bill Customer using Customer's or any third party billing
portal or program. In no event shall the use by Company of Customer's or any third party biling portal
or program, or any terms thereof, operate to amend or supplement the terms and conditions of this
Agreement, which will remain binding in accordance with its terms. Customer shall pay all invoiced
Charges within thirty (30) days of the invoice date, by check mailed to Company's payment address on
Customer's invoice. Payment by any other method or channel, including in person, online or by phone,
shall be as allowed by Company and subject to applicable convenience fees and other costs charged
by Company, from time to time. Any Customer invoice balance not paid within thirty (30) days of the
date of invoice is subject to a late charge, and any Customer check retumed for insufficient funds is
subject to a non-sufficient funds charge, both to the maximum extent allowed by applicable law.
Customer acknowledges that any late charge charged by Company is not to be considered as interest
on debt or a finance charge, and is a reasonable charge for the anticipated loss and cost to Company
for late payment. If payment is not made when due, Company retains the right to suspend Services until
the past due balance is paid in full. In addition to full payment of outstanding balances, Customer shall
be required to pay a reactivation charge to resume suspended Services. If Services are suspended for
more than fifteen (15) days, Company may immediately terminate this Agreement for default and recover
any equipment and all amounts owed hereunder, including liquidated damages under Section 14.

9. INDEMNIFICATION. The Company agrees to indemnify, defend and save Customer harmless
from and against any and all liability (including reasonable attomeys’ fees) which Customer may be
responsible for or pay out as a result of bodily injuries (including death), property damage, or any
violation or alleged violation of law, to the extent caused by Company's breach of this Agreement or by
any negligent act, negligent omission or willful misconduct of the Company or its employees, which
occurs (1) during the collection or transportation of Customer’s Industrial Waste by Company, or (2) as
a result of the disposal of Customer’s Industrial Waste, after the date of this Agreement, in a facility
owned by a subsidiary or affliate of the Company provided that the Company's indemnification
obligations will not apply to occurrences involving Nonconforming Waste.

Customer agrees to indemnify, defend and save the Company harmless from and against any and all
liability (including reasonable attoeys' fees) which the Company may be responsible for or pay out as
aresult of bodily injuries (including death), property damage, or any violation or alleged violation of law
to the extent caused by Customer's breach of this Agreement or by any negligent act, negligent omission
or willful misconduct of the Customer or its employees, agents or contractors in the performance of this
Agreement or Customer's use, operation or possession of any equipment fumished by the Company.

Neither party shall be liable to the other for consequential, incidental or punitive damages arising out of
the performance of this Agreement except for third party claims related to violations of law.

10. UNCONTROLLABLE CIRCUMSTANCES. Except for the obligation to make payments
hereunder, neither party shall be in default for its failure to perform or delay in performance caused by
events beyond its reasonable control, including, but not limited to, strikes, riots, imposition of laws or
govemmental orders, fires, acts of God, and inability to obtain equipment, permit changes and
regulations, restrictions (including land use) therein, and the affected party shall be excused from
performance during the occurrence of such events.

11. RECYCLING SERVICES. The following shall apply to fiber and non-fiber recyclables
(‘Recyclable Materials”) and recycling services: All Recyclable Materials must be clean, dry,
unshredded, emply, loose and unbagged. (a)(i) Single stream Recyclable Materials ("Single Stream”)
will consist of Customer's entire volume of uncoated office and writing paper, magazines, pamphlets,
mail, newspaper; flattened, uncoated cardboard, paperboard boxes; aluminum food and beverage
containers, tin or steel cans; glass, and rigid container plastics #1, #2 and #5, including narrow neck
containers and tubs. Any material not specifically set forth above, including but not limited to foam, film
plastics, plastic bags, napkins, tissue, paper towels, or paper that has been in contact with food, is
unacceptable. Glass may not be accepted at all locations. (ii) Customer shall provide source-separated
wastepaper, cardboard, plastics and metals in accordance with the most cument ISRI Scrap
Specifications Circular and any amendments thereto or replacements thereof. (iii) All other Recyclable
Materials will be delivered in accordance with industry standards or such specifications communicated
to Customer by the Company from time-to-time. (iv) the Company reserves the right, upon notice to
Customner, to discontinue acceptance of any category of Recyclable Materials set forth above as a result
of market conditions related to such materials and makes no representations as to the recyclability of
the matenials. Collected Recyclable Materials for which no commercially reasanable market exists may
be landfiled at Customer's Cost; (b) Notwithstanding anything to the contrary contained herein,
Recyclable Materials may not contain Nonconforming Waste, Hazardous Waste, Special Waste or other
materials that are deleterious or capable of causing material damage to any part of the Company's
property, its personnel or the public or materially impair the strength or the durability of the Company's
structures or equipment. (c) the Company may reject in whole or in part, or may process, in its sole
discretion, Recyclable Materials not meeting the specifications. Customer shall pay the Company for all
increased costs, losses and expenses incurred with respect to such non-conforming Recyclable
Materials which charges may include an amount for the Company's operating or profit margin
(collectively the “Cost"). Without limiting the foregoing, and Customer shall pay a contamination charge
for additional handling, processing, transporting and/or disposing of such non-conforming Recyclable
Materials, Hazardous Waste, Special Waste, Nonconforming Waste, and/or all of part of non-conforming
loads and additional charges may be assessed for bulky items such as appliances, concrete, furniture,
mattresses, tires, electronics, pallets, yard waste, propane tanks, etc.; (d) Recycling Services are subject
to a Recyclable Material Offset (RMO) charge to the extent that (a) the Company’s processing cost per
ton, including costs of disposal for contamination and profit margin, exceeds (b) an amount equal to
recyclables value per ton minus an amount for profit margin. The RMO charge, including profit margin,
processing and disposal costs and recyclable value shall be determined by the Company from time-to-
time, in its sole discretion, based on applicable operating data and market information. If recyclables
value exceeds processing costs, plus profit margin, a RMO credit may apply, at the Company’s sole
discretion.

12. ASSIGNMENT & SUBCONTRACTING. This Agreement shall be binding on and shall
inure to the benefit of the parties and their respective successors and assigns. Customer acknowledges
and agrees that the Company may utilize unaffiliated subcontractors that are not affiliates of Company
to provide the Services to Customer. Customer may not broker the disposal of Industrial Waste through
third parties under this Agreement without Company's express written consent.
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13. ENTIRE AGREEMENT. This Agreement and its exhibits and attachments represent the
entire understanding and agreement between the parties relating to the Services and supersedes any
and all prior agreements, whether written or oral, between the parties regarding the same; provided that,
the terms of any national service agreement or lease agreement for compactors or specialty equipment
between the parties shall govem over any inconsistent terms herein.

14. TERMINATION; LIQUIDATED DAMAGES. Company may immediately terminate this
Agreement, (a) in the event of Customer's breach of any term or provision of this Agreement, including
failure to pay on a timely basis, or (b) if Customer becomes insolvent, the subject of an order for refief
in bankruptcy, receivership, reorganization dissolution, or similar law, or makes an assignment for the
benefit of its creditors or if Company deems itself insecure as to payment ("Default’). Notice of
termination shall be in writing and deemed given when delivered in person or by certified mail, postage
prepaid, refum receipt requested. In the event Customer terminates this Agreement prior to the
expiration of the Initial or Renewal Term (“Term”) for any reason other than as set forth in Section 3, or
in the event Company terminates this Agreement for Customer's default, Customer shall pay the
following liquidated damages in addition to the 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 the Effective Date is within six (6)
months of Company’s lastinvoice date, the average of all monthly Charges) multiplied by six (6); or (b)
if the remaining Term under this Agreement s less than six (6) months, Customer shall pay the average
of its six (6) most recent monthly Charges multiplied by the number of months remaining in the Term.
Customer shall pay liquidated damages of §100 for every Customer waste tire that is found at the
disposal facility. Customer acknowledges that the actual damage to Company in the event of termination
is impractical or extremely difficult to fix or prove, and the foregoing liquidated damages amount is
reasonable and commensurate with the anticipated loss to Company resulting from such termination
and is an agreed upon charge and is not imposed as a penalty. Collection of liquidated damages by
Company shall be in addition to any rights or remedies available to Company under this Agreement or
atlaw. In addition to and not in limitation of the foregoing, Company shall be entitled to recover all losses,
damages and costs, including attomeys' fees and costs, resulting from Customer’s breach of any other
provision of this Agreement in addition to all other remedies available at law or in equity.

15. EQUIPMENT. All equipment furnished by Company shall remain its property; however
Customer shall have care, custody and control of the equipment and shall be liable for all loss or damage
to the equipment and for its contents while at Customer's service location(s) or otherwise underits care,
custody and control. Customer will not overload, move or alter the equipment, or allow a third party to
do so, and shall use it only for its intended purpose. At the termination of this Agreement, Company's
equipment shall be in the condition in which it was provided, normal wear and tear excepted. Customer
shall provide safe and unobstructed access to the equipment on the scheduled collection day. Company
may suspend Services or terminate this Agreement in the event Customer violates any of the
requirements of this provision. Customer shall pay, if charged by Company, any additional Charges,
determined by Company in its sole discretion, for overloading, moving or altering the equipment or
allowing a third party to do so, and for any service modifications caused by or resulting from Customer's
failure to provide access. Customer warrants that Customer's property is sufficient to bear the weight of
Company's equipment and vehicles and agrees that Company shall not be responsible for any damage
to Customer’s pavement or any other surface resulting from the equipment or Services.

16. CONFIDENTIALITY. Except as required by law, the parties agree that the rates set forth on
Exhibit A, a Confirmation Letter, including any adjustments thereto, and any other pricing information
shall be considered confidential and shall not be disclosed to third parties without the other party's
written approval.

17. MISCELLANEOUS. (a) The prevailing party will be entiled to recover reasonable fees
and court costs, including attomeys' and expert fees, in enforcing this Agreement. In the event Customer
fails to pay Company all amounts due hereunder, Company will be entiled to collect all reasonable
collection costs or expenses, including reasonable attomeys’ and expert fees, court costs or handling
fees for retumed checks from Customer; (b) The validity, interpretation and performance of this
Agreement shall be construed in accordance with the law of the state in which the Services are
performed; (c) If any provision of this Agreement is declared invalid or unenforceable, then such
provision shall be deemed severable from and shall not affect the remainder of this Agreement, which
shall remain in full force and effect; (d) Customer's payment obligation for Services and the Warranties
and Indemnification made by each party shall survive termination of this Agreement.
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