BOARD OF DIRECTORS
SPECIAL MEETING

WEDNESDAY, December 17, 2014 at 2:00 p.m.

@’ﬁi’ink
waste

South Bayside Waste

Management Authority

A Public Agency San Carlos Library
Conference Room A/B
610 Elm Street, San Carlos, CA 94070

Member Brownrigg representing Burlingame
will be calling in to the meeting from:
6750 North Lake Blvd.

Tahoe Vista, CA 96148
1. Roll Call

2. Public Comment
Persons wishing to address the Board on matters NOT on the posted agenda may do so.

Each speaker is limited to two minutes. If there are more than five individuals wishing to speak during public comment, the Chairman will draw five speaker cards from those
submitted to speak during this time. The balance of the Public Comment speakers will be called upon at the end of the Board Meeting.

If the item you are speaking on is not listed on the agenda, please be advised that the Board may briefly respond to statements made or questions posed as allowed under
The Brown Act (Government Code Section 54954.2). The Board's general policy is to refer items to staff for attention, or have a matter placed on a future Board agenda for a
more comprehensive action or report and formal public discussion and input at that time.

3. Shoreway Operations and Contract Management:
A. Resolution Approving Consent to Assignment of Majority Interest in South Bay Recycling, LLC to
Recology, Inc.
4, Board Member Comments
5. Adjourn

MEMBER AGENCIES
ATHERTON * BELMONT * BURLINGAME * EAST PALO ALTO * FOSTER CITY * HILLSBOROUGH * MENLO PARK * REDWOOD CITY
* SAN CARLOS * SAN MATEO * COUNTY OF SAN MATEO * WEST BAY SANITARY DISTRICT
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STAFF REPORT

To: SBWMA Board Members
From: Kevin McCarthy, Executive Director
Robert J. Lanzone, General Counsel
Date: December 17, 2014 Special Board of Directors Meeting
Subject: Resolution Approving Consent to Assignment of Majority Interest in South Bay Recycling,

LLC to Recology, Inc.

Board Action
It is recommended that the SBWMA Board of Directors approve Resolution No. 2014-28 attached hereto authorizing
the following action:

Consent to Assignment of Majority Interest in South Bay Recycling, LLC to Recology, Inc.

Analysis

On October 30, 2014, staff became aware of a future potential transaction involving Recology acquiring Community
Recycling and Recovery, a majority owner of South Bay Recycling (SBR), LLC. SBR is under contract with the
SBWMA to operate the Shoreway Environmental Center through 12/31/20. On November 11, 2014 the SBWMA
received a letter from SBR requesting that the SBWMA consider and provide its consent, pursuant to Section 12.03
of the Agreement for Operation of the Shoreway Recycling and Disposal Center, to a change in the majority
ownership of SBR.

While the SBWMA is not obligated to approve such an assignment request, staff believes it is in the best interest of
the JPA to do so. The SBWMA Executive Director with the assistance of Legal Counsel drafted and sent a letter to
SBR on November 21, 2014 requesting information required in the Operations Agreement as part of consideration
and review of an Assignment request and requested other critical information related to operational matters. Through
a series of written correspondence included in Exhibit A to Resolution 2014-28, SBR and Recology have satisfied
staff that the “Consent requirements” in the Operations Agreement have been met.  Most importantly, staff believes
through the conditions of approval included in the Resolution that not only will SBR continue to fulfill the terms of the
Operations Agreement they will continue to deliver the strong financial benefits that was the basis for their original
selection as the Shoreway operator.

Conditions of Approval

As stated in Section 12.03(c) of the Operations Agreement, the contractor at a minimum must meet
certain requirements related primary to providing financial documents, and satisfactory proof of
operational experience and conducting operations in a safe, legal and environmentally conscientious
manner. Recology met all of these requirements per correspondence provided on November 11,
2014.

There are also Operations Agreement legal considerations related to a guaranty, performance bond and
insurance requirements that were discussed with SBR and Recology and are addressed through
conditions of approval items 1-3 in the Resolution.
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There are other important operational and financial considerations that were largely the basis for the
SBWMA's November 21, 2014 letter to SBR. These considerations were around SBR'’s continued ability,
with Recology replacing Community Recycling as a partner in the SBR, LLC, to fulfill the terms of the
Operations Agreement and provide the ongoing strong financial value to the JPA. Questions 4-10 in the
November 215t letter addressed these considerations and the conditions of approval 4-9 in the Resolution
address these questions.

Alternatives
1. It is recommended that the Board adopt Resolution No. 2014-28 with the specified conditions of approval
addressing legal and operational requirements and considerations.

2. The Board could take no action on the consent to assignment request. This could result in a situation in which
Recology proceeds to close its transaction to purchase Community Recycling without Board approval of the consent
to assignment. Section 12.03 of the Operations Agreement states "Contractor shall not assign its rights or
delegate or otherwise transfer its obligations under this Agreement to any other Person without the prior written
consent of the Authority. Any such assignment made without the consent of the Authority shall be void and the
attempted assignment shall constitute a Contractor Default."

Background
On July 23, 2009 the Board approved the Shoreway Operations Agreement with SBR. SBR was selected as the new

facility operator after an exhaustive RFP evaluation and selection process conducted in 2007 and 2008. The
selection of SBR, LLC as the facility operator on April 23, 2009 and subsequent Board approval of the Operations
Agreement on July 23, 2009 was based on the following key factors:

e Lowest overall cost proposal. The low cost was due in large part to offering the lowest operating cost per ton
at the MRF and lowest transportation costs per ton due to well above industry standard payloads.

o Exceptionally qualified single stream MRF operator and offer the best commodity marketing capabilities.

e Long-term proven ability to gain highest market prices for recovered commodities. Potential has direct
ownership in Chinese newsprint and tissue mills, which helps ensure long-term access to end markets.

The table below captures the significant financial value delivered with this procurement process with SBR’s final costs
17.4% less than the previous operator’s (i.e., Allied Waste) cost. Please note that Norcal, later changed name to
Recology, submitted a cost proposal to operate the Shoreway facility that was nearly 27% higher than SBR’s.

Summary of Original Cost Proposals for 2008 Shoreway Facility Operations RFP

ltem Allied Waste BEST Greenstar |Hudson Baylor] Norcal Republic SBR

A. Total Operating Costs (year 1) $15,695,193 |$17,473,557 |$16,050,891 | $14,976,798 |$17,286,734 |$19,450,213 |$11,422,201

B. Annual Interest Expense (10-Year Average) $175,436 $230,425 $548,113 $239,588 $262,815 $325,574 $165,903
Subtotal $15,870,629 |$17,703,982 |$16,599,003 | $15,216,385 |$17,549,549 |$19,775,788 | $11,588,104

% Increase Over Allied 2008 Cost of $15,597,056 1.75% 13.50% 6.40% -2.40% 12.50% 28.50% | -26.80%

Figuresin 7/24/08 BOD Staff report. Norcal now known as Recology.

Final Cost Figures After Final Selection Process (SBR and Hudson Baylor were shorlisted after a Board vote in July 2008)

ltem Allied Waste BEST Greenstar |Hudson Baylor] Norcal Republic SBR

A. Total Operating Costs (year 1) $15,695,193 |$17,473,557 |$16,050,891 | $14,976,798 |$17,286,734 |$19,450,213 |$12,725,221

B. Annual Interest Expense (10-Year Average) $175,436 $230,425 $548,113 $239,588 $262,815 $325,574 $165,040
Subtotal $15,870,629 |$17,703,982 |$16,599,003 | $15,216,385 |$17,549,549 |$19,775,788 |$12,890,261

% Increase Over Allied 2008 Cost of $15,597,056 1.75% 13.50% 6.40% -2.40% 12.50% 28.50% -17.40%

SBR figures reflected in 3/16/09 Final Selection Committee Recommendation Report; approved 4/23/09 Board meeting. Norcal now known as Recology.

SBR took over Shoreway Operations from Allied Waste effective January 1, 2011.
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Fiscal Impact

Approval of the Consent to Assignment will produce several financial benefits including: 1) eliminate the need for a
future capital project to upgrade the SBR outdoor truck maintenance area; SBWMA staff was in the process of
developing this project but no capital estimates had been prepared; 2) potential future administrative and/or
maintenance cost savings depending upon the report back from SBR on or before April 1, 2015; and 3) more

accurate reports and financial data from SBR given the hiring of a Senior Finance Manager by Recology on or before
May 1, 2015.

All legal expenses associated with the review of this consent to assignment are reimbursable by the contractor.

Attachments:
Resolution 2014-28
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RESOLUTION NO. 2014-28

RESOLUTION OF THE SOUTH BAYSIDE WASTE
MANAGEMENT AUTHORITY BOARD OF DIRECTORS
CONSENTING TO ASSIGNMENT OF MAJORITY INTEREST IN
SOUTH BAY RECYCLING, LLC TO RECOLOGY INC.

WHEREAS, South Bay Recycling, LLC, a California limited liability company (SBR), by letter of November 11,
2014, has requested that the South Bayside Waste Management Authority (SBWMA) consider and provide its consent,
pursuant to Section 12.03 of the Agreement for Operation of the Shoreway Recycling and Disposal Center (the Agreement),
to a change in the majority ownership of SBR; and

WHEREAS, Community Recycling and Recovery, Inc., a California corporation (Community Recycling) is currently
a sixty percent (60%) owner in SBR together with Potential Industries, Inc., a California corporation (Potential Industries)
owning forty percent (40%); and

WHEREAS, Recology Inc., a California corporation (Recology) is proposing to acquire Community Recycling’s sixty
percent (60%) interest in SBR; and

WHEREAS, the acquisition of Community Recycling’s interest in SBR by Recology will result in an “Assignment” by
SBR of its rights and obligations under the Agreement pursuant to Section 12.03 of the Agreement; and

WHEREAS, in response to a November 21, 2014 letter from the SBWMA to SBR staff has received written
assurances as follows: from Recology dated December 1, 2014, and as modified on December 8, 2014; from SBR dated
December 1, 2014, and as modified on December 8, 2014; and from Potential Industries dated November 28, 2014.
All such assurances are attached hereto as Exhibit A and the SBWMA has relied on these assurances in its review and
approval of this Consent to Assignment; and

WHEREAS, the Board of Directors of the SBWMA has reviewed the proposed Assignment pursuant to its authority
under Section 12.03 of the Agreement and finds that Recology as the proposed Assignee, can fulfill the terms of the
Agreement, subject to the conditions below.

NOW, THEREFORE, BE IT RESOLVED that the SBWMA Board of Directors hereby consents to the proposed
Assignment under the following terms and conditions:

1. That pursuant to Section 10.07 of the Agreement, Recology provides its guaranty in the same form as set forth
in Attachment 17 to the Agreement on or before its acquisition of Community Recycling’s interest in SBR.

2. That pursuant to Section 10.03 of the Agreement, the Faithful Performance Bond of SBR be replaced with a
new bond that includes Recology as an obligor on the Bond on or before closing of Recology’s acquisition of
Community Recycling’s interest in SBR.

SBWMA BOD PACKET 12/17/2014 AGENDA ITEM: 3A - p4
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That SBR will provide SBWMA with written confirmation from the insurance brokers placing the insurances
required under Section 10.02 of the Agreement that the said insurances will be in effect upon the acquisition of
Community Recycling’s interest in SBR by Recology. Said written confirmation shall be provided on or before
the closing of Recology’s acquisition of Community Recycling’s interest in SBR.

That Potential Industries will continue to take the technical lead in directing MRF operations and commodity
marketing functions associated with the Shoreway Facilities.

That SBR will continue to utilize its custom-specification transfer trailers and/or transfer trailers capable of
achieving the same payloads to continue to meet or exceed the payloads for shipments of materials per the
Agreement.

That SBR and Recology will analyze synergies associated with any “back-office” integration with the goal of
saving costs and increasing efficiencies and report back to the SBWMA on or before April 1, 2015 regarding
identifying such savings.

That SBR and Recology will analyze synergies associated with the truck maintenance functions at the
Shoreway Facilities with the goal of saving costs and increasing efficiencies and report back to the SBWMA on
or before April 1, 2015 regarding identifying such savings. In addition, SBWMA shall not be required to upgrade
SBR’s temporary outdoor truck maintenance facilities at Shoreway.

That SBR will complete its evaluation of alternative MRF sort labor at the Shoreway MRF and report back the
results to SBWMA on or before July 1, 2015.

That Recology will hire a Senior Financial Manager on or before May 1, 2015 to support both its SBWMA
franchise hauling operations and the SBR Shoreway operations. This new position will not be a rate
reimbursable expense nor is the approval of such a position the basis for Recology or SBR to otherwise modify
their approved personnel per Attachment O of the Member Agency Franchise Agreements or Attachment 9 of
the Agreement.

That SBR shall pay SBWMA for its reasonable expenses for attorneys’ fees incurred in connection with this
Consent to Assignment.

PASSED AND ADOPTED by the Board of Directors of the South Bayside Waste Management Authority, County of
San Mateo, State of California on the 17t day of December, 2014, by the following vote:

Agency Yes | No | Abstain | Absent | Agency Yes | No | Abstain | Absent
Atherton Menlo Park

Belmont Redwood City

Burlingame San Carlos

East Palo Alto San Mateo

Foster City County of San Mateo

Hillsborough West Bay San. District

| HEREBY CERTIFY that the foregoing Resolution No. 2014-28 was duly and regularly adopted at a regular
meeting of the South Bayside Waste Management Authority on December 17, 2014.
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ATTEST: Bill Widmer, Chairperson of SBWMA

Cyndi Urman, Board Secretary
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ROBERT J. LANZONE
JEAN B. SAVAREE
GREGORY J. RUBENS

KAI RUESS
CAMAS J. STEINMETZ
KIMBERLY L. CHU

ROBERT J. LANZONE, Ext. 204
Email: rlanzone@adcl.com

NOVEMBER 21, 2014 LETTER FROM SBWMA TO SBR

LAW OFFICES
AARONSON, DICKERSON, COHN & LANZONE
A PROFESSIONAL CORPORATION
1001 LAUREL STREET, SUITE A
SAN CARLOS, CALIFORNIA 94070
PHONE: 650-593-3117
FAX: 650-453-3911
www.adcl.com

pl

MICHAEL AARONSON
{1910-1998)

KENNETH M. DICKERSON
{1926-2008)

MELVIN E. COHN
{1917-2014)

November 21, 2014

John Richardson
Senior Vice President
South Bay Recycling
9189 DeGarmo Avenue
Sun Valley, CA 91352

Re: Consentto Assignment
South Bay Recycling, LLC

Dear Mr. Richardson:

We represent the South Bayside Waste Management Authority (“SBWMA”) and
have been asked to respond to your letter of November 11, 2014 regarding the above
matter.

As you state, Community Recycling and Resource Recovery, Inc. (‘CRRR, Inc.”),
a sixty percent (60%) owner of the South Bay Recycling, LLC (“SBR, LLC”) has entered
into an agreement with Recology, Inc. (“Recology”) to transfer its membership interest in
the SBR, LLC. You correctly state that the transfer constitutes an assignment under the
terms of the Agreement for Operation of the Shoreway Recycling and Disposal Center
(“Operating Agreement”) between SBR, LLC and SBWMA. Specifically, Section 12.03
of the Operating Agreement (please see Exhibit A hereto) deals with the issue of
assignment. Further, Section 12.03 states “Contractor shall not assign its rights or
delegate or otherwise transfer its obligations under this Agreement to any other Person
without the prior written consent of the Authority. Any such assignment made without
the consent of the Authority shall be void and the attempted assignment shall constitute
a Contractor Default.” We understand your letter of November 11, 2014 to be a request
on behalf of SBR, LLC, the Contractor under the Operating Agreement, for the SBWMA
to grant its consent to the above proposed transfer from CRRR, Inc. to Recology.

In a letter from George McGrath from Recology also dated November 11, 2014,
certain information that is required under Section 12.03(c) of the Operating Agreement
is provided. As stated in Section 12.03(c), “No request by Contractor for consent to an
assignment need be considered by the Authority unless and until Contractor has met
the following requirements...”. Recology has provided audited financial statements

FULL PACKET PAGE 11 of 30
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(required by Section 12.03(c)(2)). Recology also provided information to satisfy Section
12.03(c)(3)(i), (i) and (iii). Presently we do not have any requests from the staff or
Board of SBWMA for more information regarding those matters.

However, under Section 12.03(c)(3)(iv) “other information can be required by the
Authority”, and there are several matters we would like you to respond to in that regard:

1. Section 10.07 of the Operating Agreement calls for a “personal” guaranty
of each of the two entities that are the members of SBR, LLC. See also
Attachment 17 to the Operating Agreement. We need to have on hand a
similar guaranty from Recology to substitute for the guaranty provided by
CRRR, Inc.

2. Section 10.03 requires a Faithful Performance Bond from SBR, LLC. We
would like written confirmation by the bonding company that the bond
remains in place after the assignment is effective.

3. Section 10.02 deals with various forms of insurance provided by SBR,
LLC. We would like written confirmation from the insurers that all of the
insurance remains in place after the assignment. Please note the
insurance all requires a Best Co rating of XV or larger and A+ or better.

4. Please describe the ongoing role of Potential Industries in the SBR, LLC
and to what extent they will continue to take the technical lead in directing
MRF operations and commodity marketing functions associated with the
Shoreway operations.

5. Please describe how Community Recycling’s custom- specification
transfer tractors and trailers will continue to be maintained to ensure the
current payloads for shipments of materials per the Operations
Agreement. If new tractors and/or trailers are required how will that be
accomplished to ensure current payloads are maintained?

6. Please identify any administrative and operational synergies to be
achieved through Recology replacing Community Recycling as a member
of the SBR, LLC. For example, can any administrative or “back-office”
functions be taken over by Recology either onsite in the Recology
administrative offices or at Recology corporate? If so, please identify and
also quantify savings that will be committed to the Authority. For example,
would SBR onsite vacate their administrative offices in the MRF building
and relocate to the Recology administration building?

FULL PACKET PAGE 12 of 30
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7. Would there be an operational synergies with truck maintenance or other
operational support functions? If so, please identify and also quantify
savings that will be committed to the Authority. Please also describe the
timing of when and how such administrative or operational savings would
be implemented.

8. The SBWMA is interested in a smooth transition and that the quality of
reporting, accounting and management support remains at a high level.
Please provide the SBWMA a management and administrative staffing
plan for year 2015 that identifies key roles and responsibilities.

9. SBR, LLC with the support and approval of the Authority, uses County
VRS workers as the labor supply for the MRF sorters. Please address
SBR, LLC’s continued commitment to this type of arrangement to use
alternative labor supply. Please prepare a written description of the plans
to be undertaken to develop a second source for this labor supply from
other job training focused sources, including a timeline.

10.  The Authority has had ongoing challenges with the financial and
operational reporting by SBR. The Authority has also expressed its
concerns to senior Recology management about its lack of a full-time
Controller dedicated to its Recology San Mateo County operations. If
Recology does take over Community Recycling’s membership in the SBR
LLC, will Recology commit to hiring a full-time Controller to support the
collection and Shoreway operations?

There may be other questions that arise, and we will forward them to you as
soon as we can. You can address your responses to Kevin McCarthy, the Executive
Director of SBWMA. | would appreciate an emailed copy. A prompt reply to the above
questions will assist us greatly with trying to consider your assignment request in a
timely manner.

We understand you would like to close your transfer with CRRR, Inc. in early
January 2015 and we would like to accommodate your wishes if we can. However, as
you know, the SBWMA Board does not have another regularly scheduled meeting until
January 22, 2015. The Board’'s Executive Committee will try to schedule a Special
Board meeting in December.

We would urge you not to conclude any transfer of the SBR, LLC interest until a
consent to assignment is obtained from the Board, as such an action is considered void
under Section 12.03(a) and constitutes a default by the Contractor.
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| ARTICLE 12 OTHER AGREEMENTS OF THE PARTIES

$2.04% RELATIONSHIP OF PARTIES
3 The parties intend that Contracter shall perforin the senvices required by ihis Agreement

4 as an independent contractor engaged by Authority and not as an officer of employee of
3 the Authority nor as a pariner of or jeint venturer with the Authority. Mo employee or
f agent of Contractor shall ba deemed ta be an employee or agant of Authority. Except as
7 expressly provided herein, Contraclor shall have the exclusive conirol over the manner
5 and means of conducting the services performed under this Agreement. and over all
i persans parforming such services. Conlractor shall be solely responsible for the acts
0 and omissions of its officecs. emiployees, subcontractors and aganis, Neither Cantracior
I nor s officars, ermployees subcontraciors and agents shall obtain any righls fo
12 refirement benefils, workers' compensation bengfits, or any other bensfils which acorues
13 to Authority ernploy=es by virtue of their employment with Autharity

b4 12,02 COMPLIANCE WITH LAW

5 i providing the sovicss reouired undsr s Agrzement. Contractor shall &t all lmes
Jé comply with all applicasle laws of the United Slates, the E;Yate, the City c;' San Caros
[ and with all agplcable regulzilons promuigated by fede siade, regional or local
I8 adroinistrativa and regulziory agencias now in foree and as lhcn may be enacted, isstied

4 or armended durting the Term, and with all permits affecting the services to be provided.

200 12,03 ASSIGNMENT
21 Contraclor acknowiedgss that this Agreement involves rendering a vital setvice (o

22 Authority's residsnts and businesses, and that Authority has selected Centracior 10
23 parform the services spe cified herein basad on (i) the experience, skill and regutation of
24 CDl'\tractor's Members for conducting their operations in 8 safe, efiective and respansible
25 fashion, and (i) the financial resourczs of Centractor's Members to maintain the required
20 PHLHpn‘xF’u( and to supporl Contractor's indemnity obligations to Authority under this
27 Agreament,  Authority has relied on each of these faclors, amang others, in chonsing
a8 Contractor to perorm the services to be provided by Contractor under this Agreemeril.
24 A, Aulhority Consent Reguired.  Contracior shall not_assign ifs rights or delegate or
3 otherwise transfer its obligations under this Agresment to any other Person without
Al the prior written consent of Autnority,  Any such assgnment made withoul the
32 cansent of Aulfonty shall be veid and the attemptad assignmeant shall constitute a
RR Conlractor Default.

34 R. Assigninent Defined. For the purpose of this Section, “assignment” shall include, bul
35 nat be hnmtml u‘ {i) & sale, exchange ur other ransfer to a third party of substantiaily
36 ali of Contracior's assels dediceted to service under this Agreement (i) & sale,
37 exchange or o(h:r %f of a mambership interest in Contractor to a parson who is
38 not a Member as 'Jf he Efiective Dalz which resulis in a change 1n conlral of
39 Contractor; (i) any dissclution, reorganization, consolidation, merger,  re-
e capiialization, stock issuance ar raissuance, voting trust, pocling agreament, escrow
41 arrangement, liquidation or other transaction which resulis in & change of ownership
42 or contral of Conlractor; (iv) any assignment by operation of faw, including insolvency
43 or bankruntoy, an assignment for the henefit of creditors. a wiit of adachment far an
4 execution beirg levied against this /\groen‘urﬂt C:Drmin ment of a recabver taking
45 possassion of Contractor's property, or transfer occursing in the event of a probate
46 orocesding; and (v) any combination of {he foregoing (whelhar o nol in retated or

Dperaling dqrezmand for Shagmay Canler
F‘ag:’: 47 R
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Recology

WASTE ZERO

December 1, 2014

VIA EMAIL

South Bayside Waste Management Authority
610 Elm Street, Suite 202

San Carlos, California 94070

Attn: Executive Director

Re: Assignment of Agreement for Operation of the Shoreway Recycling and Disposal
Center (the “Agreement”) between South Bayside Waste Management Authority
(“SBWMA?™) and South Bay Recycling, LLC (“SBR”)

Dear Mr. McCarthy,

This letter is in response to a letter dated November 21, 2014 from Robert J. Lanzone to
SBR requesting additional information in connection with your evaluation of the assignment of the
Agreement. For convenience, we have restated your requests below with our responses. As you
know, SBR’s operating agreement does not permit any one member or manager to unilaterally
make decisions on behalf of SBR, and therefore all decisions will need to be made by both
members. However, Recology is committed to working with Potential Industries, Inc. (“Potential
Industries™) to implement changes that are mutually beneficial to both SBWMA and SBR.

1 Section 10.07 of the Operating Agreement calls for a “personal” guaranty of each of
the two entities that are the members of SBR, LLC. See also Attachment 17 to the
Operating Agreement. We need to have on hand a similar guaranty from Recology to
substitute for the guaranty provided by CRRR, Inc.

Recology will execute a new guaranty upon becoming a member of SBR.

2. Section 10.03 requires a Faithful Performance Bond from SBR, LLC. We would like
written confirmation by the bonding company that the bond remains in place after the
assignment is effective.

Recology will work with SBR to provide SBWMA written confirmation that the bond
will be replaced and become effective when the assignment is concluded.

3. Section 10.02 deals with various forms of insurance provided by SBR, LLC. We
would like written confirmation from the insurers that all of the insurance remains in
place after the assignment. Please note the insurance all requires a Best Co rating of
XV or larger and A+ or better.
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WRITTEN RESPONSE FROM RECOLOGY DECEMBER 1, 2014 p2

Recology will work with SBR to provide SBWMA written confirmation that SBR’s
insurance will be replaced and become effective when the assignment is concluded.

4. Please describe the ongoing role of Potential Industries in the SBR, LLC and to what
extent they will continue to take the technical lead in directing MRF operations and
commodity marketing functions associated with the Shoreway operations.

Per a letter dated November 28, 2014 from Potential Industries to SBWMA,
Potential Industries will continue as the technical lead in directing MRF operations
and commodity marketing functions after Recology is admitted as a member of SBR.

5. Please describe how Community Recycling’s custom- specification transfer tractors
and trailers will continue to be maintained to ensure the current payloads for shipments
of materials per the Operations Agreement. If new tractors and/or trailers are required
how will that be accomplished to ensure current payloads are maintained?

Recology understands that the trailers (and not the tractors) have custom built
Jfeatures that allow for increased payloads. Recology, as a member of SBR, will
commit to working with Potential Industries to ensure that SBR’s tractors and
trailers are maintained, and if either repairs cannot be made by SBR’s maintenance
personnel or new trailers need to be purchased, Recology would urge that SBR
contract with Tuxford Maintenance Services, the company that built SBR’s custom
trailers.

6. Please identify any administrative and operational synergies to be achieved through
Recology replacing Community Recycling as a member of the SBR, LLC. For
example, can any administrative or “back-office” functions be taken over by Recology
either onsite in the Recology administrative offices or at Recology corporate? If so,
please identify and also quantify savings that will be committed to the Authority. For
example, would SBR onsite vacate their administrative offices in the MRF building
and relocate to the Recology administration building?

Recology understands that many of SBR’s administrative responsibilities are
currently handled by Community Recycling & Resource Recovery, including
accounts payable, payroll, and purchase order processing. Recology intends to
assume those responsibilities after the membership interest transfer occurs, and will
work with Potential Industries to identify synergies to make SBR’s operations more
efficient. We expect that we will be in a better position to identify and quantify
potential savings opportunities within 6 months after becoming a member of SBR.
Recology also agrees, as a member of SBR, to consider and evaluate relocating
SBR’s offices to the Recology administration building.

7. Would there be an operational synergies with truck maintenance or other operational
support functions? If so, please identify and also quantify savings that will be
committed to the Authority. Please also describe the timing of when and how such
administrative or operational savings would be implemented.

Recology understands that many operational support functions are currently
outsourced by SBR, including human resources, legal, safety and risk management,
IT, security, janitorial services, utilities and general housekeeping. Recology, as a
member of SBR, will be committed to working with Potential Industries to identify
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those functions that can be performed by one of the members to reduce costs. We
expect that we will be in a better position to identify and quantify savings after
becoming a member of SBR. Because there are ongoing negotiations between SBR
and the Teamsters Union Local 350, we do not think this is the appropriate time to
comment on potential truck maintenance synergies.

8. The SBWMA is interested in a smooth transition and that the quality of reporting,
accounting and management support remains at a high level. Please provide the
SBWMA a management and administrative staffing plan for year 2015 that identifies
key roles and responsibilities.

We understand that SBR will be responding to this request.

9. SBR, LLC with the support and approval of the Authority, uses County VRS workers
as the labor supply for the MRF sorters. Please address SBR, LLC’s continued
commitment to this type of arrangement to use alternative labor supply. Please prepare
a written description of the plans to be undertaken to develop a second source for this
labor supply from other job training focused sources, including a timeline.

We understand that SBR will be responding to this request.

10. The Authority has had ongoing challenges with the financial and operational reporting
by SBR. The Authority has also expressed its concerns to senior Recology
management about its lack of a full-time Controller dedicated to its Recology San
Mateo County operations. If Recology does take over Community Recycling’s
membership in the SBR LLC, will Recology commit to hiring a full-time Controller to
support the collection and Shoreway operations?

Recology understands SBWMA'’s concerns and is committed to working with both
SBWMA and SBR to hire a full-time Controller to support both Recology’s
collection services and SBR’s Shoreway operations.

Please contact me should you have any questions regarding the above.

Sincerely,

Executive Vice President and COO

cc:  Robert Lanzone, Counsel to SBWMA
John Richardson, Senior Vice President, South Bay Recycling
Dan Domonoske, Vice President, South Bay Recycling
Cary Chen, Senior Director, Legal Affairs, Recology
Mario Puccinelli, General Manager, Recology
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From: George McGrath <gmcgrath@recology.com>

Sent: Monday, December 08, 2014 3:00 PM

To: Kevin McCarthy

Cc: Cary Chen; Mario Puccinelli; rlanzone@adcl.com; jrichardson@sbrecycling.net; Daniel
Domonoske

Subject: RE: Updated feedback from SBR from meeting last Friday

Hi Kevin,

Below please find Recology’s updated response to your follow-up requests regarding (i) the transition of back-
office functions to Recology that are currently performed by Community, and (ii) Recology’s hiring of a full
time Financial Manager:

Back Office Function Transition:

The back office functions currently performed by Community Recycling & Resource Recovery are
expected to transition to Recology upon the close of the transaction. Anticipated back-office functions
that we expect to transition, the timing, and location are summarized below:

Area Transition timing Current location Future location
Accounts Payable Close of Community Recology
transaction Recycling &
Resource Recovery
Tax Close of Community Recology
transaction Recycling &
Resource Recovery
Fixed assets Close of Third party Recology
transaction consultant and
Community
Recycling &
Resource Recovery
Treasury Close of Community Recology
transaction Recycling &
Resource Recovery
General ledger Close of Community Recology
transaction Recycling &
Resource Recovery
Management of IT Close of Community Recology
systems transaction Recycling &
Resource Recovery

Currently, SBR performs accounts payable, accounts receivable, and payroll timekeeping; SBR will

continue to perform those functions following the closing. Recology and SBR will analyze synergies
associated with any “back-office” integration with the goal of saving costs and increasing efficiencies
and report back to the SBWMA on or before April 1, 2015.

Hiring of Financial Manager:
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Recology understands SBWMA’s concerns and is committed to working with both SBWMA and SBR to
hire an additional full-time Senior Financial Manager to support the SBWMA reporting requirements,
Recology’s collection servicesand SBR’s Shoreway operations. Recology has already begun recruiting and
anticipates filling the position on or before May 1, 2015.

Thank you,

George

George P. McGrath
Executive Vice President & Chief Operating Officer

Recology™ | 50 California Street, 24th Floor | San Francisco, CA 94111-9796
T: 415.875.1127 | F: 415.875.1124 | gmcgrath@recology.com

WASTE ZERO

This email may contain confidential and privileged material for the sole use of the intended recipient(s). Any
review, use, distribution or disclosure by others is strictly prohibited. If you are not the intended recipient (or
authorized to receive for the recipient), please contact the sender by reply email and delete all copies of this
message.
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South Bay Recycling, LLC

December 1, 2014
VIA EMAIL

South Bayside Waste Management Authority
610 Elm Street, Suite 202

San Carlos, California 94070

Attn: Executive Director

Re: Assignment of Agreement for Operation of the Shoreway Recycling and Disposal Center (the “Agreement”)
between South Bayside Waste Management Authority (“SBWMA”) and South Bay Recycling, LLC (“SBR")

Dear Mr. McCarthy,

This letter is in response to a letter dated November 21, 2014 from Robert J. Lanzone to SBR requesting
additional information in connection with your evaluation of the assignment of the Agreement. For convenience, | have
restated your requests below with SBR’s responses to item 2, 3, 4, 8, 9, and 10. As you know, SBR’s operating
agreement does not permit any one member or manager to unilaterally make decisions on behalf of SBR, and therefore
all decisions will need to be made by both members. However, throughout this share transfer process SBR is committed
to working with SBWMA to implement changes that are mutually beneficial to both SBWMA and SBR.

2; Section 10.03 requires a Faithful Performance Bond from SBR, LLC. We would like written confirmation by the
bonding company that the bond remains in place after the assignment is effective.

We understand that Recology will provide SBWMA written confirmation that the bond will be replaced and become
effective when the assignment is concluded.

3. Section 10.02 deals with various forms of insurance provided by SBR, LLC. We would like written confirmation
from the insurers that all of the insurance remains in place after the assignment. Please note the insurance all requires a
Best Co rating of XV or larger and A+ or better.

We understand that Recology will provide SBWMA written confirmation that the insurance will be replaced and become
effective when the assignment is concluded.

4. Please describe the ongoing role of Potential Industries in the SBR, LLC and to what extent they will continue to
take the technical lead in directing MRF operations and commodity marketing functions associated with the Shoreway
operations.

333 Shoreway Road | San Carlos, California 94070
Tel 650.802.8355 | Fax 650.591.3268 | www.SBRecycling.net
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.
South Bay Recycling, LLC RECYCLING

As agreed amongst SBR, Potential Industries, and Recology, Potential will continue as the technical lead in directing MRF
operations and commodity marketing functions after Recology is admitted as a member of SBR.

8. The SBWMA is interested in a smooth transition and that the quality of reporting, accounting and management
support remains at a high level. Please provide the SBWMA a management and administrative staffing plan for year
2015 that identifies key roles and responsibilities.

Please find attached information regarding SBR management and administrative staffing plan for 2015. After Recology
is admitted as a member of SBR, then Potential and Recology will identify any functions that can be performed by one of
the members to improve organizational effectiveness and/or reduce costs. We expect that we will be in a better position
to identify and quantify any savings within 6 months after Recology becomes a member of SBR.

9. SBR, LLC with the support and approval of the Authority, uses County VRS workers as the labor supply for the
MRF sorters. Please address SBR, LLC's continued commitment to this type of arrangement to use alternative labor
supply. Please prepare a written description of the plans to be undertaken to develop a second source for this labor
supply from other job training focused sources, including a timeline,

SBR established MRF sort labor using the San Mateo County (SMC) Vocational Rehabilitation Services (VRS) program
based on a recommendation, support, and approval of SBWMA BOD. Currently there is a 3 year contract between SMC
and 5BR to continue and use VRS for MRF sort labor. With the 60% share transfer of SBR from Community Recycling
Resource Recovery (CRRR) to Recology there will be no change to the SBR contract with SMC or with SBR's commitment
to continue and use the VRS program throughout the 3 year contract term.

Prior to the expiration of the SMC contract (Dec 31, 2017) SBR will evaluate alternative options for MRF sort labor,
including the possibility of using a different labor source. If SBR has material issues with the VRS MRF sort labor which
they are unable to resolve through negotiation during the current 3 year term, then SBR will commence the evaluation
process for alternative labor sources prior to the expiration of the 3 year term.

At the end of Q1 2017, or earlier if directed by SBWMA or if material issues arise between SBR and SMC which can not be
resolved through negotiation, SBR will submit a report to the SBWMA regarding options for using various alternative
labor sources for MRF sort labor. It should be noted that SBR uses MRF sort labor based on direction from SBWMA, and
SBR is willing to change MRF sort labor service providers based on the guidance and direction from the SBWMA.

The key issue for SBR is to remain in the same financial position as currently contractually in place (SMC-5BR contract and
SBR-SBWMA Ops Agreement) regardless of which type of MRF sort labor is used. While SBR will make every effort to
continue to fook for innovative labor solutions that are in the best interests of SBR and the SBWMA, it is important to
note that if there is a change in MRF sort labor service provider which results in a cost savings then SBR will pass those
through to the SBWMA (but not any forgone profits), and if there is an additional cost from any change in MRF sort labor
then SBR will be reimbursed for such costs.

333 Shoreway Road | San Carlos, California 94070
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South Bay Recycling, LLC

10. The Authority has had ongoing challenges with the financial and operational reporting by SBR. The Authority has
also expressed its concerns to senior Recology management abaout its lack of a full-time Controller dedicated to its
Recology San Mateo County operations. If Recology does take over Community Recycling’s membership in the SBR LLC,
will Recology commit to hiring a full-time Controller to support the collection and Shoreway operations?

SBR understands SBWMA’s concerns and is committed to working with both SBWMA and Recology to hire a full-time
Controller to support both Recology’s collection services and SBR’s Shoreway operations.

Please contact me should you have any questions regarding the above.

Sincerely,

; %q @71»;15‘2/@/ |

Dan Domonoske
Vice President, South Bay Recycling

(o{ % Robert Lanzone, Counsel to SBWMA
John Richardson, Senior Vice President, South Bay Recycling
George P. McGrath, Executive Vice President and COQ, Recology
Cary Chen, Senior Director, Legal Affairs, Recology
Mario Puccinelli, General Manager, Recology

Attachment: SBR management and administrative staffing plan for 2015
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South Bay Recycling, LLC RECYCLING

SBR management and administrative staffing plan for 2015

In accordance with Section 5.11(0), “Employees classified as Management and Administration may not be reduced
below the number shown on Attachment 9.” SBRs Clerical Staff is represented by Teamsters Local No. 350. Attachment
9 shows as follows:

Management & Administration Full Time Equivalent
Facility Manager 1
Supervisors (MRF, TS, Transport) 3
Administrative Clerical 6
VRS Supervisors 2
Total 12

Current Management and Administrative Staffing at SBR is shown below:

Title Name

General Manager Dwight Herring
Site Manager Saul San Filippo
TS Supervisor Albert Mauricio
MRF Manager Paul Keck

MRF Supervisor* Chad Zupfer
Accounting Supervisor Tonya Gilbert
Payroll Coordinator** Josef Vidakovits
A/P Coordinator** Janette Aboytes
Dispatcher** Sarah Blakney
Administrative Clerk** Nataly Cervantes
Off Site Admin, IT and Accounting®**  Community Recycling @ Sun Valley
VRS Supervisor Juan

VRS Supervisor Robert

VRS Supervisor® Ramon

VRS Supervisor* Mark

*Second Shift (note only supervisor staff added for MRF second shift, no increase in Admin).

**Represented by Teamsters Local No. 350,

*** Housed off site performing management, IT, fleet maintenance, operations, finance and administrative support
functions.

Key Roles and Responsibilities:

General Manager: This role is responsible for managing all aspects of the operations and financial success of the
company; Interfaces with executive management in formulating short and long-term goals consistent with the
company’s financial and operational objectives; Exemplifies and upholds company ethics and environmental, operating,

333 Shoreway Road | San Carlos, California 94070
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SOUTH|
South Bay Recycling, LLC RECYCLING

regulatory, safety and accounting policies and standards; Improves and maintains communications, timeliness and
accuracy of reporting and collection of data; Establishes benchmarks, develops operating standards, prioritizes logistics,
and ensures operational programs are implemented and achieve desired results; Manages all aspects of San Mateo
County’s Vocational Rehabilitation Program; Markets recyclable materials to qualified vendors; Interacts with SBWMA
and Recology on matters related to daily operations, special projects, and monthly BOD meetings; maintains compliance
with Operating Agreement and permits; Takes the lead role in SBR’s negotiations and compliance with contracts and
Agreements; Conducts annual performance reviews; Develops community relations and outreach programs; Sources
third party tons for MRF and Public Recycling Center; Controls operational costs and expenses; Responds to SBWMA
requests for special projects, issues & opportunities with organizations related to the destination for solid waste, C&D,
organics, and other non-traditional recyclable materials; Oversees and maintains an effective accident prevention
program and ensures a safe and productive work environment for all employees; and interacts professionally and
courteously with customers, vendors, members of the community and municipal and government employees; and
performs other roles as assigned.

Site Manager: This role is responsible for managing the daily activities of the operation including, ensuring operating
standards are met; Manages operational staff, including hiring recommendations, training and performance
management and safety issues/claims; Monitors diversion activities to ensure diversion commitments are met; Controls
day-to-day operations within established performance metrics while ensuring compliance with Operations Agreement,
and that no Liquidated Damages are assessed; Oversees entire vehicle & equipment maintenance; Ensures adherence
to operating standards, the development of supervisory goals and objectives, and the management of labor hours;
Provides coaching and counseling for staff development and trains supervisors to interpret and understand productivity
and other reports; and oversees special projects as directed by the General Manager, and performs other roles as

assigned.

TS Supervisor: This role is responsible for coordinating the safe and efficient movement of all materials delivered to the
Transfer Station, and ensures maximum diversion of recyclables are recovered from the waste stream; Collaborates with
the General Manager to develop and implement initiatives that result in improved operating efficiencies and diversion;
Prevents unscheduled downtime by ensuring rolling stock and stationery equipment are maintained and in good
working condition; Creates a culture of safety through training and by empowering employees to assume an active role
in error prevention, and performs other roles as assigned.

MRF Supervisor: This role is responsible for coordinating the safe and efficient production of all single stream
recyclables delivered to the Materials Recovery Facility, and ensures that all post-production materials meet the
company's standards for quality; Collaborates with the General Manager to develop and implement initiatives that
result in improved operating efficiencies and material quality; Coordinates the quarterly preventive maintenance for
MRF equipment; handles day-to-day issues with MRF sort labor; Prevents unscheduled downtime by ensuring rolling
stock and stationery equipment are maintained and in good working condition; and creates a culture of safety through
training and by empowering employees to assume an active role in error prevention, and performs other roles as
assigned.

Accounting Supervisor: This role is responsible for managing the accounting and administrative functions of the
operation to include, oversight in areas such as billing, cash receipts, customer collections, payroll, accounts payable and
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other administrative functions; Establishes and implements internal control procedures; Prepares monthly invoices and
reports related to California Redemption Value materials; Evaluates office production and revises procedures, or devises
new methods and practices to improve office operations efficiency, and perform other roles as assigned.

Payroll Coordinator: With general supervision, this role is responsible for preparing payroll for all hourly employees of
the Employer; work with local management to ensure that hours worked and incentive pay data is accurately captured
in the Company’s time and attendance systems and then interfaced into the Company’s HR/Payroll system for payroll
processing; work with local management and accounting staff to track paid time off and required accruals; review and
ensure accuracy of approved punch detail reports; reviews, edits and voids weigh tickets; and reviews weigh ticket
reports and uploads and submits reports to Recology.

A/P Coordinator: With general supervision, this role is responsible to processes accounting transactions, including, but
not limited to, invoices, purchase orders, and vendor maintenance in a manner that ensures timely and accurate
payment and records; maintains auditable records; applies payments to customer accounts and makes adjustments as
necessary; reconciles daily public recycling center and scale house transactions against reports; and prepares cash boxes
and change bags for the Transfer Station and Public Recycling Center Operations and reconciles receipts against
transactions.

Dispatcher: With general supervision, this role is responsible to provide administrative support for transportation and
maintenance operations, including, but not limited to, coordinating all aspects of outbound shipments of recyclable
commodities; facilitate driver service management including, entering daily operating statistics, disposal tickets and
generating the appropriate reports; maintain transportation and maintenance records; and interacts with customers,
vendors and employees in a professional and courteous manner.

Administrative Clerk: With general supervision, this role serves as the company receptionist, answering incoming calls
and greeting the public in a professional and courteous manner; provides administrative support to the management
team, including, but not limited to, filing, data entry, coordinating events and activities, maintaining schedules and
appointments, ordering and distributing office supplies; and other administrative support as required by the
management team.

Off Site Administration, Information Technology (IT) and Accounting: This role serves as a support role to the SBR
operation, and is responsible for all administrative matters as directed by Executive Management; IT, Oversees invoicing
and payments for Accounts Receivable, purchase orders and payments for Accounts Payable, and manages all matters
related to Human Resources including regulatory and contract compliance; Oversees all Accounting and Finance
matters; Coordinates legal and insurance matters; and performs other roles as assigned.

NOTE — This staffing plan identifies the key roles and responsibilities in place during Q4 2014. In 2014 the MRF began running a
second shift which required the addition of three positions: an SBR MRF Supervisor to oversee MRF operations during the second
shift and two VRS Supervisors to oversee the MRF sort labor (as required by the SBR-VRS contract which was approved by the
SBWMA BOD). When Recology becomes a member of SBR then those functions currently being performed by Off Site
Administration, IT, and Accounting, currently being performed in Sun Valley, will be shifted to one or more of Recology’s sites.
During the transition SBR will keep SBWMA informed of opportunities to improve operational and administrative effectiveness,
including the possibility of reducing costs.
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South Bay Recycling, LLC

December 8, 2014
VIA EMAIL

South Bayside Waste Management Authority
610 Elm Street, Suite 202

San Carlos, California 94070

Attn: Executive Director

Re: Assignment of Agreement for Operation of the Shoreway Recycling and Disposal Center (the “Agreement”)
between South Bayside Waste Management Authority (“SBWMA”) and South Bay Recycling, LLC (“SBR”)

Dear Mr. McCarthy,

This letter is in response to discussions we had on December 5" with you, Hilary Gans, George McGrath, Mario
Puccinelli, and Dwight Herring. The purpose of this letter is to memorialize certain aspects of our discussions as they
relate to the items identified in the November 21, 2014 letter from Robert J. Lanzone .

b Tuxford Maintenance Services, Inc. is a privately held company which built the trailers for SBR. It is a full service
fabrication shop specializing in equipment, rolling stock and stationary, used in the waste and recycling industry.
Thomas Fry is the owner and serves as the President and John Richardson is the Vice President. The fabrication shop is
located at 11216 W. Pendleton, Sun Valley, CA 91352 and is across the street from Community Recycling & Resource
Recovery. Tuxford Maintenance Services has agreed to provide services to SBR if requested. The SBR trailers are
custom made and have proven to have a useful life of over 10 years based on two shifts per day and 6 days per week,
The SBR tractors are traditional design with CAT engines and aluminum frame with several modifications, many of which
are readily available in the market today, which reduce weight and improve reliability. SBR understands the need to
maintain payload weights and is financially incentivized by the Operations Agreement to do so. If additional trailers are
needed then SBR would purchase them from Tuxford, purchase the right from Tuxford to use the design/plans so a third
party could build them, or purchase alternative models from other manufacturers which are capable of obtaining similar

payload weights.

7. SBR commits that there will be no capital requested for covering the truck maintenance area and that no later
than April 1, 2014 SBR will provide a report to the SBWMA which identifies any operational synergies related to truck
maintenance and operational support functions.

9; We have rewritten our answer to this question. Please disregard the answer in my December 1, 2014 letter and
replace it with the following:
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South Bay Recycling, LLC

SBR established MRF sort labor using the San Mateo County (SMC) Vocational Rehabilitation Services (VRS) program
based on a recommendation, support, and approval of the SBWMA BOD. Currently there is a 3 year contract between
SMC and SBR to continue and use VRS for MRF sort labor. With the 60% share transfer of SBR from Community Recycling
& Resource Recovery (CRRR) to Recology there will be no change to the SBR contract neither with SMC nor with SBR's
commitment to continue and use the VRS program throughout the 3 year contract term.

SBR will submit a report to the SBWMA reqgarding options for using various alternative labor sources within San Mateo
County for MRF sort labor. This report will identify various non-profit and community based organizations that could be
used for MRF sort labor. It will be presented to SBWMA staff not later than 6 months after Recolgoy becomes a member
of SBR. It should be noted that SBR uses MRF sort labor based on direction from SBWMA, and SBR is willing to change
MRF sort labor service providers based on the guidance and direction from the SBWMA.

Please contact me should you have any questions regarding the above.

Sincerely,

Do Deses B

Dan Domaonoske
Vice President, South Bay Recycling

cc: Robert Lanzone, Counsel to SBWMA
John Richardson, Senior Vice President, South Bay Recycling
George P. McGrath, Executive Vice President and COQ, Recology
Cary Chen, Senior Director, Legal Affairs, Recology
Mario Puccinelli, General Manager, Recology
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922 East “E” Street

T, ) 42
J PDtEﬂtlal Wilmington, CA 90744

. (310) 549-5901
Industries Inc (310) 513-1361 fax

November 28, 2014
VIA EMAIL

South Bayside Waste Management Authority
610 Elm Street, Suite 202

San Carlos, California 94070

Attn: Executive Director

Re: Assignment of Agreement for Operation of the Shoreway Recycling and Disposal Center (the
“Agreement”) between South Bayside Waste Management Authority (“SBWMA”) and South Bay
Recycling, LLC (“SBR")

Dear Mr. McCarthy,

This letter is in response to a letter dated November 21, 2014 from Robert J. Lanzone to SBR requesting
additional information in connection with your evaluation of the assignment of the Agreement. This letter
addresses item #4 which specifically mentions Potential Industries.

Potential Industries will continue as the technical lead in directing MRF operations and commodity
marketing functions after Recology is admitted as a member of SBR.

As you know, SBR's operating agreement does not permit any one member or manager to unilaterally
make decisions on behalf of SBR, and therefore all decisions will need to be made by both members. However,
Potential Industries is committed to working with Recology throughout the share transfer process to identify
operational and administrative improvements which are mutually beneficial to both SBWMA and SBR.

Please contact me should you have any guestions regarding the above.

" i ) Ionali

Daniel J. Domonoske
Vice President

cc: Robert Lanzone, Counsel to SBWMA
John Richardson, Senior Vice President, South Bay Recycling
George P. McGrath, Executive Vice President and COO, Recology
Cary Chen, Senior Director, Legal Affairs, Recology
Mario Puccinelli, General Manager, Recology
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