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LEASE AGREEMENT
BETWEEN [THE NEW LANDFILL OWNER] AND THE SONOMA COUNTY WASTE
MANAGEMENT AGENCY FOR
THE HOUSEHOLD HAZARDOUS WASTE OPERATIONS FACILITY

This lease is made as of , 20 (the "Effective Date™) by and between
the [New Landfill Owner] (“Owner™), and the Sonoma County Waste Management Agency, a
joint powers agency (“Agency”).

RECITALS
A WHEREAS, Owner has purchased from the County of Sonoma, the real
property consisting of approximately three-hundred seventy two (372) acres located at 500
Mecham Road, Cotati, and commonly known as the Sonoma County Central Landfil]
(“Landfill}.

B. WHEREAS, Agency is responsible for the administration of a household
hazardous waste (HEIW) program to serve the residents of Sonoma County which is currently
located at the Landfill on approximately 1 acre, as more particularly depicted on Exhibit "A"
which is attached hereto (“Premises™).

C. WHEREAS, on October 3, 2000, the County of Sonoma contracted for the
construction of a Household Hazardous Waste Facility (“HHW Facility™) at the Landfill, upon
the Premises, which facility has been operated and administered by Agency to the present date.

D. WHEREAS, the Agency is a party to the Household Hazardous Waste
Facility Operator Contract, dated June 11, 2002, and all amendments thereto (“Operator
Contract™), which provides for the day-to-day operation of certain household hazardous waste
(“HHW?”) recycling and waste management programs administered by the Agency.

E. WHEREAS, Owner and Agency desire to enter into a lease agreement for
the Premises so as to secure Agency’s continued ability to provide HHW services for the

residents of Sonoma County.

F. NOW, THEREFORE, for good and valuable consideration, the receipt of
which is hereby acknowledged, the parties hereto agree as follows:
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AGREEMENT
1. Term.

1.1 Inmitial Term. Owner hereby leases the Premises, including the HHW
Facility, for the purposes set forth herein for a term (“Initial Term™) commencing on the
Effective Date and ending on February 10, 2017.

1.2 Option to Extend Term. Inthe event Agency has amended its joint powers
agreement and extended the life of the Agency to at least February 10, 2027, Agency shall have
two (2) five-year extension options at the rent determined in the manner set forth in Sections
1.2.1 and 1.2.2 below. At least twelve (12) months before the expiration of the Initial Term, or
the first extended term (in the situation where the Agency has exercised its first extension
option), Agency shall give Owner written notice of the Agency’s desire to exercise its option in
accordance with Section 1.2.1. During any extended term period, all provisions and conditions
of this lease in Sections 1.3 through 14.8, inclusive, shall remain in full force and effect. If
Agency is not interested in extending the term, this lease shall terminate and Owner shall be free
to use, or lease, the Premises and HHW Facility in any manner so desired.

12.1 Rent for Extended Term. If Agency wishes to exercise its
extension option with respect to an extended term, Agency shall deliver written notice to Owner
no less than twelve (12) months before the expiration of the Initial Term or the first extended
term as applicable. The parties shall have thirty (30) days after Owner receives the option notice
in which to agree on the rent for the extended term. If the parties agree on the rent for the
extended term during that period, they shall promptly execute an amendment to this lease
acknowledging the rent for the extended term. Ifthe parties are unable to agree on the rent
within such 30-day period, then within ten (10) days after the expiration of that period each
party, at its cost and by giving notice to the other party, shall appoint a certified real estate
appraiser with at least five (5) years' full-time experience appraising solid waste facilities. Ifa
party does not appoint an appraiser within ten (10) days after the other party has given notice of
the name of its appraiser, the single appraiser appointed shall be the sole appraiser and shall set
the rent for the extended term. If the two appraisers are appointed by the parties as stated in this
Section, they shall meet promptly and attempt to set the rent. If they are unable to agree within
thirty (30) days after the second appraiser has been appointed, within ten (10) days after the last
day the two appraisers are given to set the rent, they shall attempt to elect a third appraiser
meeting the qualifications stated in this Section. If they are unable to agree on the third
appraiser, either of the parties to this lease by giving ten (10) days' notice to the other party can
file a petition with the American Arbitration Association solely for the purpose of selecting a
third appraiser who meets the qualifications stated in this Section. Each party shall bear half the
cost of the American Arbitration Association appointing the third appraiser and of paying the
third appraiser's fee. The third appraiser, however selected, shall be a person who has not
previously acted in any capacity for either party. Within thirty (30) days after the selection of the
third appraiser, a majority of the appraisers shall set the rent for the extended term. If a majority
of the appraisers are unable to set the rent within the stipulated period of time, the three
appraisals shall be added together and their total divided by three; the resulting quotient shall be
the rent for the Premises during the extended term. In setting the minimum monthly rent for the
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extended term, the appraiser or appraisers shall consider the highest and best use for the Premises
as is set forth in Section 1.2.2 below. After the rent for the extended term has been set, the
appraisers shall immediately notify the parties. If Agency objects to the rent that has been set,
Agency shall have the right to have the lease expire at the end of the then existing term.

Agency's election to allow this lease to expire at the end of the then existing term must be
exercised within thirty (30) days after receipt of notice from the appraisers of the rent. If Owner
objects to the rent that has been set, Owner shall have the option to exercise its rights of
relocation under Section 6 below.

1.2.2 Highest and Best Use. In establishing the market rent for the
extended term(s), the appraisers shall take into consideration the highest and best use of the
Premises which shall be landfill capacity (i.e., waste disposal space) and the attendant lost
opportunity costs, operational impacts and profits of not being able to use the Premises for waste
disposal for the extended term(s), provided however, that Owner has not relocated the HHW
Facility to another location on the Landfill pursuant to Section 6 below. If Owner has exercised
its right under Section 6 below and the HHW Facility has been relocated to an area of the
Landfill that is not permitted or able to be permitted as a solid waste landfill or that has already
been used as a solid waste landfill area, the highest and best use of the new location of the HHW
Facility shall be that of real property in Sonoma County, appropriately zoned for a HHW Facility
or similar use.

1.3 Early Termination. Agency shall have the right to terminate this lease at
any time by providing Owner with at least sixty (60) days written notice, provided, however, that
Owner has not relocated the HHW Facility to another location on the Landfill pursuant to
Section 6 below.

2. Consideration. Agency shall pay to Owner annual consideration in the amount of
Twenty-Three Thousand dollars ($23,000). Such consideration shall be paid quarterly in
advance commencing on July 1, and of each year thereafter, except that the first quarterly
payment shall not be paid until ten (10) days after the Effective Date. Consideration for any
extended term shall be based on the rent agreed to by the parties pursuant to Sections 1.2.1 and
1.2.2 above.

3. Use. Agency shall limit its use of the Premises to the continued operation of the
HHW Facility located therein. Owner shall be responsible for obtaining and maintaining any
required permits related to the siting of the HHW Facility on the Premises at the Landfill.
Agency shall have use and access to the Premises at all times provided, however, that public
access to the Premises shall be limited to the regular days and hours that the Landfill is open to
the public, which shall not be less than 24 hours per week. Notwithstanding the foregoing,
should Owner decide in the future to not allow public access to the Landfill or to limit public
access to the Landfill to less than twenty-four (24) hours per week, Agency shall be fully
responsible for maintaining and controlling access (e.g., opening and closing gates and ensuring
that the public does not access other areas of the Landfill) to the Premises for the public coming
to the HHW Facility. To that end the parties agree:
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C. Breach by Agency. Any breach by Agency of the terms, covenants or
conditions contained in this lease.

1.2 Exculpation of Owner. Except as otherwise provided in the lease, Owner,
its officers, agents, and employees, shall not be liable to Agency for any loss or damage to
Agency or Agency's property. Agency expressly waives all claims against Owner, its officers,
agents, and employees, for injury or damage to person or property arising for any reason, unless
such injury or damage is caused by or due to the breach of the tenms, covenants or conditions of
this lease or the negligence or willful misconduct of Owner, its authorized employees, agents,
contractors or representatives.

8. Insurance.

8.1 Workers' Compensation Insurance. With respect to the possession and
use of the Premises allowed by this lease, Agency shall require all of its subcontractors,
consultants, and other agents to maintain workers' compensation insurance with statutory limits
as required by the Labor Code of the State of California.

8.2 General Liability Insurance. With respect to the possession and use of the
Premises allowed by this lease, Agency shall require all of its subcontractors, consultants, and
other agents to maintain commercial business liability insurance covering bodily injury and
property damage using an occurrence policy form in an amount no less than One Million Dollars
($1,000,000.00) combined single limit for each occurrence. Said policy shall be endorsed with
the following language: ‘

“This policy shall not be cancelled or materially changed without first giving
thirty (30) days prior written notice to Owner.”

8.3  Automobile Insurance. With respect to the possession and use of the
Premises allowed by this lease, Agency shall require all of its subcontractors, consultants, and
other agents to maintain Automaobile liability insurance covering bodily injury and property
damage in an amount no less than One Million Dollars ($1,000,000) combined single limit for
each occurrence. Said insurance shall include coverage for owned, hired, and non-owned
vehicles. The automobile liability policy shall be endorsed to delete the pollution and/or the
asbestos exclusion and add the motor carrier act endorsement (MCS-90), TL 1005, TL 1007 and
any other endorsements that may be required by federal or state authorities. Said policy shall be
endorsed with the following language:

“This policy shall not be cancelled or materially changed without first giving
thirty (30) days prior written notice to Owner.”

8.4  Pollution and’or Asbestos Pollution Liability. With respect to the
possession and use of the Premises allowed by this lease, Agency shall require all of its
subcontractors, consultants, and other agents to maintain pollution and/or asbestos pollution
liability insurance covering bodily injury and property damage in the amount of $1,000,000 each
occurrence/$2,000,000 policy aggregate. Such insurance shall be maintained for a minimum of
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five (5) years after the expiration or earlier termination of this lease. Said policy shall be
endorsed with the following language:

“This policy shall not be cancelied or materially changed without first giving
thirty (30) days prior written notice to Owner.”

8.5  HHW Facility. Owner shall obtain and maintain insurance coverage in
the amount of at least two million dollars ($2,000,000) for loss to the HHW Facility or Premises
due to fire, natural disaster or other casualty. Agency shall be named as additional insured. Said
policy shall be endorsed with the following language:

“This policy shall not be cancelled or materially changed without first giving
thirty (30) days prior written notice to the Sonoma County Waste Management
Agency.”

8.6  Verification of Coverage. Agency shall furnish Owner with endorsements
effecting coverage required by Sections 8.1 through 8.4 inclusive and Owner shall furnish
Agency with endorsements effecting coverage required by Section 8.5. The endorsements are to
be signed by a person authorized by the insurer to bind coverage on its behalf. The insurer may
provide complete copies of all required insurance policies, including endorsements affecting the
coverage required by this Section. Agency and Owner agree to maintain current Certificates of
Insurance evidencing the above-required coverages and limits on file with the other party for the
duration of this lease. After this lease has been signed, Agency and Owner agree to submit
Certificates of Insurance for any renewal or replacement of a policy that already exists at least
ten (10) days before expiration or other termination of the existing policy.

8.7  Policy Obligations. Agency’s indemnity and other obligations shall not be
limited by the foregoing insurance requirements.

Q. Hazardons Waste Provisions

9.1 Complicnice with Lene. Agency shall ensure full compliance with all laws,
statutes, ordinances, rules, regulations, orders, requirements, and policies of any and all
governmental agencies and authorities and any fire insurance underwriters applicable to any
Hazardous Materials (as defined in Section 9.3) ("Hazardous Materials Laws") with respect to all
activities conducted on the Premises or pursuant to this lease.

9.2 Indemmity. If Agency breaches the obligations stated in this Section 9 or if
Agency's Hazardous Materials on or about the Premises or Landfili results in contamination of
the Premises or Landfill, then Agency shall indemnify, defend and hold Owner harmless from
and against any and all claims, judgments, damages, penalties, fines, costs, liabilities and losses
which arise during or after the term of this lease as a result of Hazardous Materials used or kept
by Agency, or are present in or on the Premises, HHW Facility or Landfill as a result of
Agency's acts or omissions, and such have presented a breach or contamination. This
indemnification of Owner by Agency include, without limitation, costs incurred in connection
with any investigation of site conditions or any cleanup, remedial, removal or restoration work
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required by any federal, state or local governmental agency or political subdivision because of
Hazardous Materials in, on or under the Premises, HHW Facility or Landfill as a result of
Agency's actions. Without limiting the foregoing, if Agency makes a release or discharge of
Hazardous Materials on or about the Premises or HHW Facility after the commencement of this
lease, Agency shall promptly take all actions at its sole expense as are necessary to return the
Premises, HHW Facility or Landfill to the condition existing before such release or discharge of
Hazardous Materials and Agency shall immediately notify Owner and coordinate with Owner
regarding response activities. Upon termination of this lease, Agency shall surrender the
Premises to Owner free of any and all Hazardous Materials that may have resulted from
Agency's use of the Premises. Agency and Owner, at Agency’s expense, shall conduct a joint
examination of Premises upon expiration or termination of this lease to determine the condition
of the Premises. This indemnification shall survive the termination or expiration of this lease.

93  Definition of "Hazardous Materials.” As used herein, the term
“Hazardous Materials” includes, without limitation, any flammable explosives, radioactive
materials, hazardous materials, hazardous wastes, hazardous or toxic substances, or related
materials defined in the Comprehensive Environmental Response, Compensation and Liability
Act of 1980, as amended (42 U.S.C §9601 et seq. ), the Hazardous Materials Transportation Act,
as amended (49 U.S.C. §1801 et seq.), the Resource Conservation and Recovery Act of 1976, as
amended (42 U.S.C. §6901 et seq.), Section 25117 of the California Health and Safety Code,
Section 25316 of the California Health and Safety Code, and in the regulations adopted and
publications promulgated pursuant to them, or any other federal, state, or local environmental
laws, ordinances, rules, or regulations concerning the environment, industrial hygiene or public
health or safety now in effect or enacted after this date.

10.  Assignment.
10.1  Assigrment by Owner. Should Owner sell the Landfill, this lease shall
automatically be deemed to be assigned to, and binding upon, the new owner of the Landfill
upon the Owner’s transfer of its right title and interest to the Landfill. Notwithstanding the

foregoing assignment, Agency’s indemnification obligations shall survive such assignment.

10.2  Assignment by Agency. Agency shall not assign any right or obligation
arising under this lease without the prior wriiten consent of Owner.

11.  Defaults ard Termination.

11.1  Events of Default by Agency. The occurrence of any of the following
shall constitute an event of default by Agency under this lease:

A Agency’s failure to pay when due any consideration required to be paid
under this lease if the failure continues for thirty (30) days after receipt of

written notice of the failure from Owner to Agency;

B. Agency’s failure to perform any other obligation under this lease if, for
thirty (30) days after receipt of written notice of the failure from Owner to
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Agency, Agency fails to commence in good faith to perform such
obligation;

C. Agency’s abandonment of the HHW Facility, including Agency’s absence
from the same for thirty (30) consecutive days.

1.2 Opportunity to Cure; Termination Notice; Surrender. On the occurrence
of an event of default specified in-Section 11.1(A) of this lease by Agency, Owner shall have the
right to terminate the lease. On the occurrence of an event of default specified in Section
11.1(B) or (C) of this lease by Agency, Owner shall serve a notice of intent to terminate
("Termination Notice") on Agency. The Termination Notice must: (a) identify each of the
provisions of this lease the Agency has failed to perform; (b) identify, for each of the specified
provisions that Owner claims Agency has failed to perform, the specific breach and expected
cure; and {c) identify the intended termination date of the lease which must be no less than sixty
(60) days after Owner’s service of the Termination Notice. Once Owner has terminated this
lease, Agency shall immediately surrender the Premises to Owner.

11.3  Events of Default by Owner. Owner’s failure to perform any obligation
under this lease if, for thirty (30) days afier receipt of written notice of the failure from Agency
to Owner, Owner fails to commence in good faith to perform such obligation.

11.4  Opportunity to Cure; Termination Notice. On the occurrence of an event
of default specified in Section 11.3 of this lease by Owner, Agency shall serve a notice of intent
to terminate (" Termination Notice") on Owner. The Termination Notice must: (a) identify each
of the provisions of this lease the Owner has failed to perform; (b) identify, for each of the
specified provisions that Agency claims Owner has failed to perform, the specific breach and
expected cure; and (c) identify the intended termination date of the lease which must be no less
than sixty (60) days after Agency’s service of the Termination Naotice.

12.  Compliance with Laws: Throughout the Term of this lease, Agency, at Agency's
sole expense, shall comply with all federal, state, county, city, or government agency laws,
statutes, ordinances, standards, rules, requirements, or orders now in force or hereafter enacted,
promulgated, or issued, including without limitation, all labor code requirements.

13.  Notices. Any notice, tender or delivery to be given hereunder by either party to
the other shall be in writing and shall be effected by personal delivery, by certified mail, postage
prepaid, return receipt requested or by recognized overnight courier. Notices, tender or delivery
shall be delivered and/or addressed to the respective addresses of the parties set forth below, but
each party may change its address by written notice in accordance with this Section:

Agency: Sonoma County Waste Management Agency
Attention: Agency Director
2300 County Center Dr., Suite B 100
Santa Rosa, CA 95403
(707) 565-3579
Fax: (707) 565-3701
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Owner:

{New Landfill Owner’s address]

14. Miscellaneous.

14.1  No Waiver of Breach. The waiver by either party of any breach of any
term or promise contained in this lease shall not be deemed to be a waiver of such term or
provision or any subsequent breach of the same or any other term or promise contained in this
lease. :

14.2  Consfruction. To the fullest extent allowed by law, the provisions of this
lease shall be construed and given effect in a manner that avoids any violation of statute,
ordinance, regulation, or law. The parties covenant and agree that in the event that any provision
of this lease is held by a court of competent jurisdiction to be invalid, void, or unenforceable, the
remainder of the provisions hereof shall remain in full force and effect and shall in no way be
affected, impaired, or invalidated thereby. Owner and Agency acknowledge that they have each
contributed to the making of this lease and that, in the event of a dispute over the interpretation
of this lease, the language of the lease will not be construed against one party in favor of the
other. Owner and Agency acknowledge that they have each had an adequate opportunity to
consult with counsel in the negotiation and preparation of this lease.

143  Consent. Wherever in this lease the consent or approval of one party is
required to an act of the other party, such consent or approval shall not be unreasonably withheld
or delayed.

144 No Third Party Beneficiaries. Nothing contained in this lease shall be
construed to create and the parties do not intend to create any rights in third parties.

14.5  Applicable Law and Forum. This lease shall be construed and interpreted
according to the substantive law of California, regardless of the law of conflicts to the contrary in
any jurisdiction. To the extent allowed by law, the parties agree that any action to enforce the
terms of this lease or for the breach thereof shall be brought and tried in the forum nearest to the
city of Santa Rosa, in the County of Sonoma.

14.6  Caprions. The captions in this lease are solely for convenience of
reference. They are not a part of this lease and shall have no effect on its construction or
interpretation. :

14.7  Merger. This writing is intended both as the final expression of the lease

between the parties hereto with respect to the included terms and as a complete and exclusive
statement of the terms of the lease, pursuant to Code of Civil Procedure Section 1856. No
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modification of this lease shall be effective unless and until such modification is evidenced by a
writing signed by both parties. '

14.8  Yime of Essence. Time is specifically deemed to be of the essence of this
lease.

IN WITNESS WHEREQF, the parties have executed this lease as of the Effective Date.

Agency: SONOMA COUNTY WASTE
MANAGEMENT AGENCY

By:

Chairperson, Sonoma County
Waste Management Agency

APPROVED AS TO FORM FOR AGENCY:

By:

Janet E. Coleson
Agency Counsel

APPROVED AS TO FORM FOR OWNER: Owner: [New Landfill Owner]

By:
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