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Legistar File ID No. 20-402 Agenda Item No. 37.

Monterey County

Board of Supervisors

168 West Alisal Street,
1st Floor
Salinas, CA 93901

Board Order 831.755.5066
WWww.co.monterey.ca.us

A motion was made by Supervisor Luis A. Alejo, seconded by Supervisor Jane Parker to:

Agreement No.: A-14713, Amendment No. 1

Approve and authorize the Contracts/Purchasing Officer or Contracts/Purchasing Supervisor to sign
Amendment 1 with Stericycle Inc. who provides proper disposal of medical waste, with non-standard
language, extending the agreement two years with a new end date of 6/30/2022.

PASSED AND ADOPTED on this 19" day of May 2020, by the following vote, to wit:

AYES:  Supervisors Alejo, Phillips, Lopez, Parker and Adams
NOES:  None

ABSENT: None

(Government Code 54953)

I, Valerie Ralph, Clerk of the Board of Supervisors of the County of Monterey, State of California, hereby certify that the
foregoing is a true copy of an original order of said Board of Supervisors duly made and entered in the minutes thereof of
Minute Book 82 for the meeting May 19, 2020.

| Dated: May 19, 2020 Valerie Ralph, Clerk of the Board of Supervisors
File ID: 20-402 County of Monterey, State of California

Agenda Item No.: 37. %d,@dé&

Joel G. Pablo, Deputy
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AMENDMENT #1

AMENDMENT #1 TO AGREEMENT BY AND BETWEEN COUNTY OF
MONTEREY & STERIYCLE, INC

THIS AMENDMENT is made to the AGREEMENT for retrieval and proper disposal of
medical waste for the Monterey County Sheriff/Coroner’s Office, by and between
STERICYCLE, INC., hereinafter “CONTRACTOR?”, and the County of Monterey, a political
subdivision of the State of California, hereinafter referred to as “County”.

WHEREAS, the County and CONTRACTOR originally entered into this Agreement on July
1, 2018 with a Not to Exceed amount of $50,000.00 and a term date ending June 30, 2020; and

WHEREAS, the County and CONTRACTOR wish to amend the AGREEMENT by extending
the term of AGREEMENT by two (2) years 7/1/2020 to 6/30/2022.

NOW THEREFORE, the County and CONTRACTOR hercby agrcc to amcnd the
AGREEMENT in the following manner:

1. Section 3., “TERM OF AGREEMENT” shall be amended by removing, “The term
of this Agreement is from 7/01/2018 to 6/30/2020” and replacing it with, “The term
of this Agreement is from 7/01/2018 to 6/30/2022.”

2. EXHIBIT B — Requested Language Modification to Standard County Agreement is
added and attached hereto per Amendment 1.

3. Except as provided herein, all remaining terms, conditions and provisions of the
AGREEMENT are unchanged and unaffected by this AMENDMENT and shall
continue in full force and effect as set forth in the AGREEMENT.

4. A copy of the AMENDMENT shall be attached to the original AGREEMENT
executed by the County on July 1, 2018.

Stericycle, Inc.
Amount: $50,000.00
Term: 07/01/2018 to 06/30/2022 Page 1
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AMENDMENT #1

IN WITNESS WHEREOF, the parties have executed this AMENDMENT on the day and year written below.

MONTEREY COUNTY Stericycle; frc. ;-'?
Qc,bm ilsow., (onbras/Purdiasing Supunviser /

ontracts/Blirchasing Officer WMM

Dated. 5/27/2020 | 10:08 Aw pOT uuﬂweﬁ/ Aomféaw/va

Prmted Nam d Tltle

Approved as to Fiscal Provisions: / /
QDOCUSlgned by: Datcd é/ 7 ')2@ &C\

Burcw Plovsn

epeieERtttitor/Controller
By:
Dated: (Signature of Secretary, Asst. Secretary, CFO,
9/8/2020 | 1:43 8N EDI Treasurer or Asst. Treasurer)*

Approved as to Liability Provisions:

Printed Name and Title

Risk Management Dated:

Dated:

Approved as to Form:
DocuSigned by:
nmg Grrand
tw County Counsel
5/7/2020 | 9:18 AM PDT

Dated:

County Board of Supervisors’ Agreement Number:

*INSTRUCTIONS: If CONTRACTOR is a corporation, including limited liability and non-profit corporations,
the full legal name of the corporation shall be set forth above together with the signatures of two specified
officers. If CONTRACTOR is a partnership, the name of the partnership shall be set forth above together with
the signature of a partner who has authority to execute this Agreement on behalf of the partnership. If
CONTRACTOR is contracting in an individual capacity, the individual shall set forth the name of the business,
if any, and shall personally sign the Agreement.
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Stericycle, Inc.

Amount: $50,000.00

Term: 07/01/2018 to 06/30/2022 Page 2
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EXIBIT B

e e e e T o e e e e e T e e e i B e T e e e e e

EXHIBIT B
Requested Language Modification to Standard County Agreement

CONTRACTOR requests the following language changes to the County’s Standard Agreement. These
changes have been discussed with CONTRACTOR, and CONTRACTOR is aware that these changes
will require Board of Supervisors Approval.

Section 7.02

Remove:
“effective immediately upon written notice to CONTRACTOR”

Replace with:
“upon CONTRACTOR’s failure to cure a defect within ten (10) days upon written notice”

New language with change:

The County may cancel and terminate this Agreement for good cause upon CONTRACTOR’S failure
to cure a defect within ten (10) days upon written notice. "Good cause” includes the failure of
CONTRACTOR to perform the required services at the time and in the manner provided under this
Agreement. If County terminates this Agreement for good cause, the County may be relieved of the
payment of any consideration to CONTRACTOR, and the County may proceed with the work in any
manner, which County deems proper. The cost to the County shall be deducted from any sum due the
CONTRACTOR under this Agreement.

TR T T e T e R A R A e
Stericycle, Inc.

Amount: $50,000.00

Term: 07/01/2018 to 06/30/2022 Page 3




This Agreement is made by and between the County of Monterey, a political subdivision of the
State of California (hereinafter “County”) and:
Stericycle, Inc.
(hereinafter “CONTRACTOR).

In consideration of the mutual covenants and conditions set forth in this Agreement, the parties
agree as follows:

1.0  GENERAL DESCRIPTION.

1.0l The County hereby engages CONTRACTOR to perform, and CONTRACTOR hereby
agrees to perform, the services described in Exhibit A in conformity with the terms of this
Agreement. The goods and/or services are generally described as follows:

Provide retrieval and proper disposal of medical waste for Monterey County
Sheriff/Coroner's Office. Waste disposal shall comply with terms of Health
and Safety Code Section 118220.

2.0 PAYMENT PROVISIONS.

2,01  County shall pay the CONTRACTOR in accordance with the payment provisions set forth
in Exhibit A, subject to the limitations set forth in this Agreement. The total amount
payable by County to CONTRACTOR under this Agreement is not to exceed the sum of
$_50,000.00 '

3.0 TERM OF AGREEMENT.

301 The term of this Agreement is from  07/01/2018 to

06/30/2020 , unless sooner terminated pursuant to the terms of this

Agreement. This Agreement is of no force or effect until signed by both CONTRACTOR

and County and with County signing last, and CONTRACTOR may not commence work
before County signs this Agreement.

302 The County reserves the right to cancel this Agreement, or any extension of this
Agreement, without cause, with a thirty day (30) written notice, or with cause immediately.

4.0 SCOPE OF SERVICES AND ADDITIONAL PROVISIONS.

4.01 The following attached exhibits are incorporated herein by reference and constitute a part of
this Agreement:

Exhibit A  Scope of Services/Payment Provisions

Exhibit B Stericycle BioMedical Waste Removal document
Exhibit C  Stericycle Pharmaceutical Waste Removal document

Revised 09/28/12 1 of 10 Agreement ID: Stericycle, Inc.
Amount: $50,000.00
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5.0 PERFORMANCE STANDARDS.

501 CONTRACTOR warrants that CONTRACTOR and CONTRACTOR’s agents, employees,
and subconiractors performing services under this Agreement are specially trained,
experienced, competent, and appropriately licensed to perform the work and deliver the
services required under this Agreement and are not employees of the County, or immediate
family of an employee of the County.

5.02 CONTRACTOR, its agents, employees, and subcontractors shall perform all work in a safe
and skillful manner and in compliance with all applicable laws and regulations. All work
performed under this Agreement that is required by law to be performed or supervised by
licensed personnel shall be performed in accordance with such licensing requirements.

503 CONTRACTOR shall furnish, at its own expense, all materials, equipment, and personnel
necessary to carry out the terms of this Agreement, except as otherwise specified in this
Agreement. CONTRACTOR shall not use County premises, property (including
equipment, instruments, or supplies) or personnel for any purpose other than in the
performance of its obligations under this Agreement.

6.0 PAYMENT CONDITIONS.

6.01  Prices shall remain firm for the initial term of the Agreement and, thereafter, may be
adjusted annually as provided herein. The County does not guarantee any minimum or
maximum amount of dollars to be spent under this Agreement.

6.02 Negotiations for rate changes shall be commenced, by CONTRACTOR, a minimum of
ninety days (90) prior to the expiration of the Agreement. Rate changes are not binding
unless mutually agreed upon in writing by the County and the CONTRACTOR.

6.03  Invoice amounts shall be billed directly to the ordering department.

6.04 CONTRACTOR shall submit such invoice petiodically or at the completion of services, but
in any event, not later than 30 days after completion of services. The invoice shall set forth
the amounts claimed by CONTRACTOR for the previous period, together with an itemized
basis for the amounts claimed, and such other information pertinent to the invoice. The
County shall certify the invoice, either in the requested amount or in such other amount as
the County approves in conformity with this Agreement, and shall promptly submit such
invoice to the County Auditor-Controller for payment. The County Auditor-Controller shall
pay the amount certified within 30 days of receiving the certified invoice.

7.0 TERMINATION.

7.01  During the term of this Agreement, the County may terminate the Agreement for any
reason by giving written notice of termination to the CONTRACTOR at least thirty (30)
days prior to the effective date of termination. Such notice shall set forth the effective date
of termination. In the event of such termination, the amount payable under this Agreement
shall be reduced in proportion to the services provided prior to the date of termination.

7.02  The County may cancel and terminate this Agreement for good cause effective immediately
upon written notice to CONTRACTOR. “Good cause” includes the failure of

Revised 09/28/12 20f10 Agreement ID: Stericycle, Inc.
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CONTRACTOR to perform the required services at the time and in the manner provided
under this Agreement. If County terminates this Agreement for good cause, the County
may be relieved of the payment of any consideration to CONTRACTOR, and the County
may proceed with the work in any manner, which County deems proper. The cost to the
County shall be deducted from any sum due the CONTRACTOR under this Agreement.

The County’s payments to CONTRACTOR under this Agreement are funded by local, state
and federal governments. If funds from local, state and federal sources are not obtained and
continued at a level sufficient to allow for the County’s purchase of the indicated quantity
of services, then the County may give written notice of this fact to CONTRACTOR, and
the obligations of the parties under this Agreement shall terminate immediately, or on such
date thereafter, as the County may specify in its notice, unless in the meanwhile the parties
enter into a written amendment modifying this Agreement.

8.0 INDEMNIFICATION.

8.01

Contractor shall indemnify, defend, and hold harmless the County of Monterey (hereinafter
“County”), its officers, agents and employees from any claim, liability, loss, injury or
damage arising out of, or in connection with, performance of this Agreement by Contractor
and/or its agents, employees or sub-contractors, excepting only loss, injury or damage
caused by the negligence or willful misconduct of personnel employed by the County. It is
the intent of the parties to this Agreement to provide the broadest possible coverage for the
County. The Contractor shall reimburse the County for all costs, attorneys’ fees, expenses
and liabilities incurred with respect to any litigation in which the Contractor is obligated to
indemnify, defend and hold harmless the County under this Agreement.

9.0 INSURANCE REQUIREMENTS.

9.01

9.03

Evidence of Coverage:
Prior to commencement of this Agreement, the Contractor shall provide a “Certificate of

Insurance” certifying that coverage as required herein has been obtained. Individual
endorsements executed by the insurance carrier shall accompany the certificate. In
addition, the Contractor upon request shall provide a certified copy of the policy or policies.

This verification of coverage shall be sent to the County’s Contracts/Purchasing
Department, unless otherwise directed. The Contractor shall not receive a “Notice to
Proceed” with the work under this Agreement until it has obtained all insurance required
and the County has approved such insurance. This approval of insurance shall neither
relieve nor decrease the liability of the Contractor.

Qualifying Insurers:

All coverage’s, except surety, shall be issued by companies which hold a current policy
holder’s alphabetic and financial size category rating of not less than A- VII, according to
the current Best’s Key Rating Guide or a company of equal financial stability that is
approved by the County’s Purchasing Manager.

Insurance Coverage Requirements: Without limiting CONTRACTOR’s duty to indemnify,
CONTRACTOR shall maintain in effect throughout the term of this Agreement a policy or
policies of insurance with the following minimum limits of liability:

Revised 09/28/12 3of10 Agreement ID: Stericycle, inc.
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Commercial General Liability Insurance, including but not limited to premises and
operations, including coverage for Bodily Injury and Property Damage, Personal Injury,
Contractual Liability, Broad form Property Damage, Independent Contractors, Products and
Completed Operations, with a combined single limit for Bodily Injury and Property
Damage of not less than $1,000,000 per occurrence.
(Note: any proposed modifications to these general liability insurance requirements shall
be attached as an Exhibit hereto, and the section(s) above that are proposed as not
applicable shall be lined out in blue ink. All proposed modifications are subject to County
approval.)

Business Automobile Liability Insurance. covering all motor vehicles, including owned,

leased, non-owned, and hired vehicles, used in providing services under this Agreement,
with a combined single limit for Bodily Injury and Property Damage of not less than
$500,000 per occurrence.
(Note: any proposed modifications to these auto insurance requirements shall be
attached as an Exhibit hereto, and the section(s) above that are proposed as not
applicable shall be lined out in blue ink. All proposed modifications are subject to County
approval.)

Workers’” Compensation Insurance, if CONTRACTOR employs others in the
performance of this Agreement, in accordance with California Labor Code section 3700
and with Employer’s Liability limits not less than $1,000,000 each person, $1,000,000 each
accident and $1,000,000 each disease.
(Note: any proposed modifications to these workers’ compensation insurance
requirements shall be attached as an Exhibit hereto, and the section(s) above that are
proposed as not applicable shall be lined out in blue ink. All proposed modifications are
subject to County approval.)

Professional Liability Insurance, if required for the professional services being provided,
(e.g., those persons authorized by a license to engage in a business or profession regulated
by the California Business and Professions Code), in the amount of not less than
$1,000,000 per claim and $2,000,000 in the aggregale, to cover liability for malpractice or
errors or omissions made in the course of rendering professional services, If professional
liability insurance is written on a “claims-made” basis rather than an occurrence basis, the
CONTRACTOR shall, upon the expiration or earlier termination of this Agreement, obtain
extended reporting coverage (“tail coverage™) with the same liability limits. Any such tail
coverage shall continue for at least three years following the expiration or earlier
termination of this Agreement.
(Note: any proposed modifications to these insurance requirements shall be
attached as an Exhibit hereto, and the section(s) above that are proposed as not
applicable shall be lined out in blue ink. All proposed modifications are subject to County
approval,)

9.04 Other Requirements:

All insurance required by this Agreement shall be with a company acceptable to the County
and issued and executed by an admitted insurer authorized to transact Insurance business in
the State of California. Unless otherwise specified by this Agreement, all such insurance
shall be written on an occurrence basis, or, if the policy is not written on an occurrence
basis, such policy with the coverage required herein shall continue in effect for a period of
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three years following the date CONTRACTOR completes its performance of services under
this Agreement.

Each liability policy shall provide that the County shall be given notice in writing at least
thirty days in advance of any endorsed reduction in coverage or limit, cancellation, or
intended non-renewal thereof. Fach policy shall provide coverage for Contractor and
additional insureds with respect to claims arising from each subcontractor, if any,
performing work under this Agreement, or be accompanied by a certificate of insurance
from each subcontractor showing each subcontractor has identical insurance coverage to the
above requirements.

Commercial general liability and automobile liability policies shall provide am
endorsement naming the County of Monterey, its officers, agents, and emplovees as
Additional Insureds with respect to liability arising out of the CONTRACTOR’S work,
including ongoing and completed operations, and shall further provide that such insurance
is primary insurance to any insurance or self-insurance maintained by the County and that
the insurance of the Additional Insureds shall not be called upon to contribute to a loss
covered by the CONTRACTOR’S insurance. The requited endorsement form for
Commercial General Liability Additional Insured is ISO Form CG 20 10 11-85 or CG 20
10 10 01 in tandem with CG 20 37 10 01 (2000). The required endorsement form for
Automobile Additional Insured endorsement is ISO Form CA 20 48 02 99.

Prior to the execution of this Agreement by the County, CONTRACTOR shall file
certificates of insurance with the County’s contract administrator and County’s
Contracts/Purchasing Division, showing that the CONTRACTOR has in effect the
insurance required by this Agreement. The CONTRACTOR shall file a new or amended
certificate of insurance within five calendar days after any change is made in any insurance
policy, which would alter the information on the certificate then on file. Acceptance or
approval of insurance shall in no way modify or change the indemnification clause in this
Agreement, which shall continue in full force and effect.

CONTRACTOR shall at all times during the term of this Agreement maintain in force the
insurance coverage required under this Agreement and shafl send, without demand by
County, annual certificates to County’s Contract Administrator and County’s
Contracts/Purchasing Division. If the certificate is not received by the expiration date,
County shall notify CONTRACTOR and CONTRACTOR shall have five calendar days to
send in the certificate, evidencing no lapse in coverage during the interim. Failure by
CONTRACTOR to maintain such insurance is a default of this Agreement, which entitles
County, at its sole discretion, to terminate this Agreement immediately.

10.0 RECORDS AND CONFIDENTIALITY.

10.01 Confidentiality. CONTRACTOR and its officers, employees, agents, and subcontractors
shall comply with any and all federal, state, and local laws, which provide for the
confidentiality of records and other information. CONTRACTOR shall not disclose any
confidential records or other confidential information received from the County ot prepared
in connection with the performance of this Agreement, unless County specifically permits
CONTRACTOR to disclose such records or information. CONTRACTOR shall promptly
transmit to County any and all requests for disclosure of any such confidential records or
information. CONTRACTOR shall not use any confidential information gained by
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CONTRACTOR in the performance of this Agreement except for the sole purpose of
carrying out CONTRACTOR’s obligations under this Agreement.

10.02 County Records. ~When this Agreement expires or terminates, CONTRACTOR shall
return to County any County records which CONTRACTOR used or received from County
to perform services under this Agreement.

10.03 Maintenance of Records.  CONTRACTOR shall prepare, maintain, and preserve all
reports and records that may be required by federal, state, and County rules and regulations
related to services performed under this Agreement. CONTRACTOR shall maintain such
records for a period of at least three years after receipt of final payment under this
Agreement. If any litigation, claim, negotiation, audit exception, or other action relating to
this Agreement is pending at the end of the three year period, then CONTRACTOR shall
retain said records until such action is resolved.

10.04  Access to and Audit of Records. The County shall have the right to examine, monitor and
audit all records, documents, conditions, and activities of the CONTRACTOR and its
subcontractors related to services provided under this Agreement. Pursuant to Government
Code section 8546.7, if this Agreement involves the expenditure of public funds in excess
of $10,000, the parties to this Agreement may be subject, at the request of the County or as
part of any audit of the County, to the examination and audit of the State Auditor pertaining
to matters connected with the performance of this Agreement for a period of three years
after final payment under the Agreement.

10.05 Royalties and Inventions. ~ County shall have a royalty-free, exclusive and irrevocable
license to reproduce, publish, and use, and authorize others to do so, all original computer
programs, writings, sound recordings, pictorial reproductions, drawings, and other works of
similar nature produced in the course of or under this Agreement. CONTRACTOR shall not
publish any such material without the prior written approval of County.

11.0 NON-DISCRIMINATION,

11.01 During the performance of this Agreement, CONTRACTOR, and its subcontractors, shall
not unlawfully discriminate against any person because of race, religious creed, color, sex,
national origin, ancestry, physical disability, mental disability, medical condition, marital
status, age (over 40), or sexual orientation, either in CONTRACTOR’s employment
practices or in the furnishing of services to recipients. CONTRACTOR shall ensure that the
evaluation and treatment of its employees and applicants for employment and all persons
receiving and requesting services are free of such discrimination. CONTRACTOR and any
subcontractor shall, in the performance of this Agreement, fully comply with all federal,
state, and local laws and regulations which prohibit discrimination. The provision of
services primarily or exclusively to such target population as may be designated in this
Agreement shall not be deemed to be prohibited discrimination,

12.0 COMPLIANCE WITH TERMS OF STATE OR FEDERAL GRANTS.

12.01 If this Agreement has been or will be funded with monies received by the County pursuant
to a contract with the state or federal government in which the County is the grantee,
CONTRACTOR will comply with all the provisions of said contract, to the extent
applicable to CONTRACTOR as a subgrantee under said contract, and said provisions shall

Revised 09/28/12 6 of 10 Agreement ID: Stericycle, Inc.
Amount: $50,000.00
Term: 07/01/2018 to 06/30/2020




be deemed a part of this Agreement, as though fully set forth herein. Upon request, County
w111 deliver a copy of said contract to CONTRACTOR, at no cost to CONTRACTOR.

13.0 INDEPENDENT CONTRACTOR.

13.01 In the performance of work, duties, and obligations under this Agreement, CONTRACTOR
is at all times acting and performing as an independent contractor and not as an employee of
the County. No offer or obligation of permanent employment with the County or particular
County department or agency is intended in any manner, and CONTRACTOR shall not
become entitled by virtue of this Agreement to receive from County any form of employee
benefits including but not limited to sick leave, vacation, retirement benefits, workers’
compensation coverage, insurance or disability benefits. CONTRACTOR shall be solely
liable for and obligated to pay directly all applicable taxes, including federal and state
income taxes and social security, arising out of CONTRACTOR’s performance of this
Agreement, In connection therewith, CONTRACTOR shall defend, mdemmfy, and hold
County harmless from any and all liability which County may incur because of
CONTRACTORs failure to pay such taxes.

14.0 NOTICES.

14.01 Notices required under this Agreement shall be delivered personally or by first-class,
postage pre-paid mail to the County and CONTRACTOR’S contract administrators at the
addresses listed below:

FOR COUNTY:

Nina Ryan, Management Analyst ||

FOR CONTRACTOR:

Maximilliam Von Lehe, Compliance Solution Specialist

Name and Title

Monterey County Sheriff's Office/Fiscal Division
1414 Natividad Road
Salinas, CA 939806

Name and Title

Stericycle, Inc.
4010 Commercial Avenue
Northbrook, IL 60062

Address Address
831-755-3708 ryann1@co.monterey.ca.us 847-943-6428
Phone Phone

15.0 MISCELLANEQUS PROVISIONS.

15.01 Conflict of Interest. CONTRACTOR represents that it presently has no interest and agrees
not to acquire any interest during the term of this Agreement, which would directly, or
indirectly conflict in any manner or to any degree with the full and complete performance
of the services required to be rendered under this Agreement,

15.02 Amendment. This Agreement may be amended or modified only by an instrument in
writing signed by the County and the CONTRACTOR.
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15.03

15.04

15.05

15.06

15.07

15.08

15209

15.10

15.11

15.12

1513

15.14

Waiver. Any waiver of any terms and conditions of this Agreement must be in writing and
signed by the County and the CONTRACTOR. A waiver of any of the terms and conditions
of this Agreement shall not be construed as a waiver of any other terms or conditions in this
Agreement,

Contractor, The term “CONTRACTOR” as used in this Agreement includes
CONTRACTOR's officers, agents, and employees acting on CONTRACTOR’s behalf in
the performance of this Agreement.

Disputes. CONTRACTOR shall continue to perform under this Agreement during any
dispute. .

Assignment and Subcontracting. The CONTRACTOR shall not assign, sell, or otherwise
transfer its interest or obligations in this Agreement without the prior written consent of the
County. None of the services covered by this Agreement shall be subcontracted without the
prior written approval of the County. Notwithstanding any such subcontract,
CONTRACTOR shall continue to be liable for the performance of all requirements of this
Agreement.

Successors and Assigns, This Agreement and the rights, privileges, duties, and obligations
of the County and CONTRACTOR under this Agreement, to the extent assignable or
delegable, shall be binding upon and inure to the benefit of the parties and their respective
successors, permitted assigns, and heirs.

Compliance with Applicable Law. The parties shall comply with all applicable federal,
state, and local laws and regulations in performing this Agreement.

Headings. The headings are for convenience only and shall not be used to interpret the
terms of this Agreement. '

Time is of the Essence. Time is of the essence in each and all of the provisions of this
Agreement.

Governing Law. This Agreement shall be governed by and interpreted under the laws of
the State of California.

Non-exclusive Agreement. This Agreement is non-exclusive and both County and
CONTRACTOR expressly reserve the right to contract with other entities for the same or
similar services.

Construction of Agreement. The County and CONTRACTOR agree that each party has
fully participated in the review and revision of this Agreement and that any rule of
construction to the effect that ambiguities are to be resolved against the drafting party shall
not apply in the interpretation of this Agreement or any amendment to this Agreement,

Counterparts. This Agreement may be executed in two or more counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same
Agreement.
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15.15 Authority. Any individual executing this Agreement on behalf of the County or the
CONTRACTOR represents and warrants hereby that he or she has the requisite authotity to
enter into this Agreement on behalf of such party and bind the party to the terms and
conditions of this Agreement.

15.16 Integration. This Agreement, including the exhibits, represent the entire Agreement
between the County and the CONTRACTOR with respect to the subject matter of this
Agreement and shall supersede all prior negotiations, representations, or agreements, either
written or oral, between the County and the CONTRACTOR as of the effective date of this
Agreement, which is the date that the County signs the Agreement.

15.17 Interpretation of Conflicting Provisions. In the event of any conflict or inconsistency
between the provisions of this Agreement and the Provisions of any exhibit or other
attachment to this Agreement, the provisions of this Agreement shall prevail and control.

This section left blank intentionally---------------
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16.0 SIGNATURE PAGE.

IN WITNESS WHEREOF, County and CONTRACTOR have executed this Agreement as of the day
and year written below.

COUNTY OF MONTEREY & CONTRACTOR

By: j/ Z. & Stericycle, Inc.

Vo CCIIMJP%I'/ chasing Ofﬁ}ef&‘é ontractor’s Business Name*
Date: S5 g S & /
By: By:

Department Head (if applicable) / l {Signam‘l;g Ofl(?\‘l_"'i Pﬂ;iideﬂt; o
; ice-President

Date: ' <
Q. s )fi?{a (;,ncmgggﬂl g' ;gg/ ;
Approved as to For e and Title 4/57[‘
By: \—Z“ “7/4‘_?_ Date: L‘//o?s)) 8
ounty Coun el
Date: 6/?

By:

{ lgnature of Secrctary Asst. Secretary, CFO,
Treasurer or Asst. Treasurer)*®

;\:proved as to Fiscal Proﬂqu}/\ Q:J MLW[ gogwrf Sgcrd%t{v

Auditor/ @;ﬁj\fg Name and Title
Date: i
" Date: ‘{/23 /(g’

Approved as to Liability Provisions®

By:

Risk Management
Date:

*INSTRUCTIONS: If CONTRACTOR is a corporation, including limited liability and non-profit corporations, the full
legal name of the corporation shall be set forth above together with the signatures of two specified officers. If
CONTRACTOR is a partnership, the name of the parmership shall be set forth above together with the signature of a
partner who has authority to execute this Agreement on behalf of the partnership. If CONTRACTOR is contracting in an
individual capacity, the individual shall set forth the name of the business, if any, and shall personally sign the Agreement.

'Approval by County Counsel is required
*Approval by Auditor/Controller is required
*Approval by Risk Management is required only if changes are made in sections 7 ar 8

Revised 09/28/12 10 of 10 Agreement ID: Stericycle, inc.
Amount: $50,000.00

Term: 02/01/2018 to 06/30/2020
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CERTIFICATE

(Authority to enter into a Customer Contract)

I, Charles A. Alutto, do hereby certify the following:

1. | am President and the Chief Executive Officer of Stericycle, Inc., a Delaware
company (“Stericycle”);

2. Attached hereto as Exhibit A is a true and correct copy of resolutions duly
adopted at a meeting of the Board of Directors of Stericycle;

3. The resolutions attached hereto as Exhibit A have not been amended or
rescinded and remain in full force and effect as of the date hereof; and

4. | hereby delegate my authority to sign and deliver the Customer Contract, and to

take any additional action to enable the Company to enter into and perform under
the Customer Contract, to Joe Sagala.

BN IRE

Charles A. Alutto

State of lllinois
County of Lake

The foregoing instrument was acknowledged before this 11" day of May, 2017.

TIMOTHY KQUBA
Ofticial Seal

/:2 é,-ur 4 /
/ £ é‘fi /7 \ Natary Public - State of lllinais

Timothy K\C;ﬁi)a, NotaFy ublic L My Enmmission Expires Nov 28, 2020
My Commission Expires: November 28, 2020 o ———

Stericycle, Inc.
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WHEREAS, from time to time the Company [s required or requested by a customer or
potential customer to delivér a copy of & resalution ar other evidence that the Campanty has the
authority to enter into a contraet for the provision of medical waste management services (a
“"Customer Contract’y and/or that ohé or more of its officers has the autharity to sign 4 padicular
Customer Contract for and on behalf of the Gempany, and

WHEREAS, the Board of Directors; without limiting the authority of the Company o Its
officers generally, desires expressly to grant to certaln of the Company's executiva officars (its
President and Chief Exacutive Officar, Charles A. Alutto, its Executive Chalrman of the Board,
Mark C. Miller, its Executive Vice Prasident anid Chief Financlal Officer, Frank J.M. ten Brink, its
Executive Vice Prasident and Chief Operating Officer, Richard T, Kogler, and its Executive Vice
Presidert and President, Recall and Return Management Services, Michasl J. Colling {the
“Authotized Officers”)) the autharity to enter inta any Customer Contradt in the ordinary course
of business.

Corporate Authority

NOW THEREFORE BE IT RESOLVED that the Company Is authorized ta enter into and
perform any Customer Contract which any Authorized Officer, in his sole discretion, considers to
be entered inta in the ordindry course of business.

Authorized Signatories

ITIS FURTHER RESOLVED that each of the Authorized Officers (tawdt, the Gompanys
President and Chief Executive Officer, Charles A, Alutto, fts Executive Ghairman of the Board,
Mark C. Miller, its Executive Vice President and Chief Financial Officer, Frank J.M, ten Brink, its
Executive Vice Prasident and Chief Operating Officer, Richard T. Kogler, and.its Executive Vice
President and President, Recall and Retum Management Services, Michael J, Colling) Is
authorized (acting alone or together) to sign and deliver any Customer Contract whlch he, in his
sole dis¢retion, considers to be entered into in the ordinary course of. buslness

IT IS FURTHER RESOLVED that each of the Authorized Officers is authorized (acting
alone or tagether) to take any additional action to enable the Ccsmpany ta anter into and perform
under any Gustormer Contragt indluding, without limitation, executing any and all documents,
agreements and ather Instruments, and any amendments, PEVIS|GH3. or medifications, a5 he
tay deem necessary, desirable or appropdate.

Designated Authorized Signatories

IT (S FURTHER RESOLVED that any Authorized Officer may delegate his suthority, 1o
sign and dellver any Customer Contract, and to take any additional action to enable the
Company to anter Into and parform under any Customer Contract, to any designated amployee
of the Gompany as he caonsiders ‘appropriate, including without limitation, &ny Area Vice
President, Vice President-Sales or Major Account Executive.
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CERTIFICATE

(Authority to enter into a Customer Contract)

I, Charles A. Alutto, do hereby certify the following:

&

| am President and the Chief Executive Officer of Stericycle, Inc., a Delaware
company (“Stericycle”);

2. Attached hereto as Exhibit A is a true and correct copy of resolutions duly

adopted at a meeting of the Board of Directors of Stericycle;

The resolutions attached hereto as Exhibit A have not been amended or
rescinded and remain in full force and effect as of the date hereof; and

| hereby delegate my authority to sign and deliver the Customer Contract, and to

take any additional action to enable the Company to enter into and perform under
the Customer Contract, to Michael Schorr.

C QO Ouw

Charles A. Alutto

State of lllinois
County of Lake

The foregoing instrument was acknowledged before this 11" day of May, 2017.

/——Z’[ :%{ TIMOTHY KOUBA

Timothy Kouba, Notary Public Otficial Seal
Notary Public - State of lllinais
My Commission Expires: November 28, 2020 issi0n Expires Nov 28, 2020
¥ My Cammis p

Stericycle, Inc.
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EXHIBIT A

WHEREAS, from time to time the Company is required or requested by a customer or
potential customer to deliver a copy of a resolution or other evidence that the Company has the
authority to enter into a contract for the provision of medical waste management services (a
“Customer Contract") and/or that one or more of its officers has the authority to sign a particular
Customer Contract for and on behalf of the Company; and

WHEREAS, the Board of Directors, without limiting the autharity of the Company or its
officers generally, desires expressly to grant to certain of the Company's executive officers (its
President and Chief Executive Officer, Charles A. Alutto, its Executive Chairman of the Board,
Mark C. Miller, its Executive Vice President and Chief Financial Officer, Frank J.M. ten Brink, its
Executive Vice President and Chief Operating Officer, Richard T. Kogler, and its Executive Vice
President and President, Recall and Return Management Services, Michael J. Collins (the
“Authorized Officers”)) the authority to enter into any Customer Contract in the ordinary course
of business.

Corporate Authority

NOW THEREFORE BE IT RESOLVED that the Company is authorized to enter into and
perform any Customer Contract which any Authorized Officer, in his sole discretion, considers to
be entered into in the ordinary course of business.

Authorized Signatories

IT IS FURTHER RESOLVED that each of the Authorized Officers (to-wit, the Company’s
President and Chief Executive Officer, Charles A. Alutto, its Executive Chairman of the Board,
Mark C. Miller, its Executive Vice President and Chief Financial Officer, Frank J.M. ten Brink, its
Executive Vice President and Chief Operating Officer, Richard T. Kogler, and its Executive Vice
President and President, Recall and Return Management Services, Michael J. Collins) is
authorized (acting alone or together) to sign and deliver any Customer Contract which he, in his
sole discretion, considers to be entered into in the ordinary course of business.

IT IS FURTHER RESOLVED that each of the Authorized Officers is authorized (acting
alone or together) to take any additional action to enable the Company to enter into and perform
under any Customer Contract, including, without limitation, executing any and all documents,
agreements and other instruments, and any amendments, revisions, or modifications, as he
may deem necessary, desirable or appropriate.

Designated Authorized Signatories

IT IS FURTHER RESOLVED that any Authorized Officer may delegate his authority, to
sign and deliver any Customer Contract, and to take any additional action to enable the
Company to enter into and perform under any Customer Contract, to any designated employee
of the Company as he considers appropriate, including without limitation, any Area Vice
President, Vice President-Sales or Major Account Executive.
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EXHIBIT-A

To Agreement by and between
Monterey County Sheriff’s Office, hereinafter referred to as “County”
AND
Stericycle, Incorporated, hereinafter referred to as “CONTRACTOR?”

Scope of Services / Payment Provisions
A. SCOPE OF SERVICES

A.l  CONTRACTOR shall provide services and staff, and otherwise do all things
necessary for or incidental to the performance of work, as set forth below:

Retrieval and proper disposal of biomedical waste for the County.
CONTRACTOR shall provide all labor, transportation and disposal associated
with this service.

Retrieval and proper disposal of hazardous drugs for the County. CONTRACTOR
Shall provide all labor, transportation and disposal associated with this service.

CONTRACTOR shall comply with the provisions of Health and Safety Code
Section 118220, as indicated below:

Health and Safety Code Section 118220-Pathology waste of a human nature

Pathology Waste of a human nature, as defined in subparagraph (4) of paragraph (2)
of subdivision (b) of Section 117690, shall be disposed of by interment, incineration, or
alternative treatment technologies approved to treat this waste, pursuant to paragraph
(1) or paragraph (3) of subdivision (a) of Section 1182135.

B. PAYMENT PROVISIONS
B.1 COMPENSATION/ PAYMENT

County shall pay an amount not to exceed $50,000.00 for the performance of all things
necessary for or incidental to the performance of work as set forth in the Scope of Work.
CONTRACTOR’S compensation for services rendered shall be based on the following
rates or in accordance with the following terms:

R D R L B R e g T e T T T T e e et e iy e e sy
Stericycle, Incorporated

Amount: $50,000.00
Term:  07/01/2018 to 06/30/2020 Page 1
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BIOMEDICAL WASTE EXHIBIT B: Pick-ups are one (1) time a week,
Fifty-two (52) times per year

Box Charge: $35.12 Stop Charge: $ 0.00
Pathology Charge:  $86.39 Minimum Pick-up Charge: $70.24
Fuel Charge: $ 0.00 Stop with No Waste to Pick-Up: $70.24

HAZARDOUS DRUG DISPOSAL EXHIBIT C: One (1) pick-up per year, to be
Scheduled by County staff

Drug Disposal Charge: $588.00 one (1) time a year, for up to two (2) containers
Additional Pick-Ups : $700.00 per each stop, $200.00 per each additional container

Pick-up Tags must clearly list the following data:
Date and Time of Pick-up

Count, size and type of Units picked up
Signature of Driver

Any supporting paperwork regarding disposal of the waste.

ALL TAXABLE ITEMS SHOULD BE CLEARLY IDENTIFIED. It is preferable to

state the tax rate applied in parenthesis and all taxes should be listed as a separate line
item.

There shall be no travel reimbursement allowed during this Agreement.

CONTRACTOR warrants that the cost charged for services under the terms of this
contract are not in excess of those charged any other client for the same services
performed by the same individuals.

B.2 CONTRACTORS BILLING PROCEDURES

Invoicing shall occur monthly. It is preferable to submit statements electronically to the
County’s invoice tracking system at:

MCSOSheriff.Fiscal@co.monterey.ca.us

m
Stericycle, Incorporated

Amount: $50,000.00

Term: 07/01/2018 to 06/30/2020 Page 2
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If CONTRACTOR lacks the ability to use this system, hard copy invoices will be
accepted via mail addressed to the following location:

Monterey County Sheriff/Coroner’s Office
Attention: Fiscal Unit Accounts Payable
1414 Natividad Road

Salinas, CA 93906

County may, in its sole discretion, terminate the contract or withhold payments claimed
by CONTRACTOR for services rendered if CONTRACTOR fails to satisfactorily
comply with any term or condition of this Agreement.

No payments in advance or in anticipation of services or supplies to be provided under
this Agreement shall be made by County.

County shall not pay any claims for payment for services submitted more than twelve
(12) months after the calendar month in which the services were completed.

DISALLOWED COSTS: CONTRACTOR is responsible for any audit exceptions or
disallowed costs incurred by its own organization or that of its subcontractors.

m
Stericycle, Incorporated

Amount: $50,000.00
Term:  07/01/2018 to 06/30/2020 Page 3




EXHIBIT B: STERICYCLE INC.
BIOMEDICAL WASTE

07/01/2018 TO 06/30/2020 PAGE 1

. . Stericycle’

0 Protecting People. Reducing Risk. BIOMEDICAL WASTE SERVICES AGREEMENT
Account # 6108171-001
Service Name and Address Biliin Name and Address (If differant than service address)
Rame: Monterey Cty Sheriff-Coroner Al Monterey County Sheriff
Address: 1 414 Natividad Rd Addpess
Address: Address:

City, State, Zip: City, State, Zip:

Salinas, CA 93906

Phone: Fax: Phone: Fax:
831-755-3767
Contact Name: _ . Contact Name:
Nina Ryan Accounts Payable
Email: Email:
RyanN1@co.monterey.ca.us RyanN1@co.monterey.ca.us
Date of Service Agreement: 7/1 /2018 Frequency of Service: 1x Weekly (52 Stops)

SERVICE DESCRIPTION:
MEDICAL WASTE SERVICE INCLUDING: PACKAGING MATERIALS, TAPE, LABELS, TREATMENT, DESTRUCTION AND DOCUMENTATION
RATE STRUCTURE: BOX CHARGE(S) + STOP CHARGE = PICKUP FEE
Box Charge: $ 35.12/ RMW, 586.39/ Path/Chemo (please adhere to proper weight limits on all containers)
Stop Charge: $ 0.00 (charged each time we stop at your facility)
Minimum Fee Per Pick Up: $ 70.24

No Waste Fee: $ 70.24 (Charged when driver makes pickup and office is closed during normal business hours or there
is no waste for the driver to pickup}

Fuel Charge: $ 0.00 (charged each time we stop at your facility)

Special Waste: 5n/a (Charge per fixer and developer;ug(s) when picked up.
*Qther Additional fees: n/a

Environmental / Regulatory Fee: n/a

By signing below I acknowledge that 1 am Customer’s authorized officer or agent and that | have the authority to bind Customer to this
Agreement. Customer agrees to be bound by the terms and conditions that appear on the second page hereof and comply with Stericycle’s
Waste Acceptance Policy, both of which are integral parts of this Agreement.

CUSTOMER: X PLEASE PRINT: Title

Date:

STERICYCLE: X pLEASE PRINT: Maximillian Von Lehe Title GAE Date:

Inter-Office use ONLY

Type of Agreement {Check one) El New DNew Service Location []Service Change []JOther Contract Change
Term of agreement 12 Months Date Sent: Date Received:

Tax Exempt YES NO Ifyes, ID#___ (copy must accompany paperwork) SFDC #:

Segment Code: EPA/ Generator IDH ___

Routing Information (Operations Department) Customer Hours:

Route # Cycle begindate __/ __/__ Day of Service: [ IMon [Jtues [Jwed [Jthu [JFri [Jsat [Jsun
Map Page / Grid # Routing Comments :

= EXHIBIT B: STERICYCLE INC.
i . 4 i ; 1847~
Stericycle, Inc., 4010 Commercial Ave., Northbrook, IL 60062 Phone: 1-847 BIOMEDICAL WASTE

07/01/2018 TO 06/30/2020 PAGE §




TERMS AND CONDITIONS

1. Regulated Medical Waste Services (a) Sterlcydle, inc. shall coflect,
lransport, reat and dispose of all Regulaled Medlcal Waste (except Non-
conforming Waste) generated by Customer during the term of this
Agreement, (b} Responsibllity for transportation of Regulated Medical
Wasle colleofed from Customer shall transfer and vest In Sterlcyde at the
time it Is loaded onto Stericycle's vehlde. Customer shall have fitle to
Regulated Medical Waste at ali prlor imes. Customer shall hold titie to
any Non-Canforming Waste at all times, whether refused for collection or
retumed to the customer for proper disposal afler collection. All
Regulated Medical Waste must be accompanied by a properly completed
shipping document pursuant to 49 CFR 172.202 (Manifest). () Steticycle
employess may refuse containers that are determined o be Non-
Conforming Waste as Identified In the Waste Acceptance Pollcy
(WAP), Customer shall place only “Regulated Medical Waste® as defined
by 49 CFR 173.134 or by any other federal, state and Jocal
reguiations, {(d) Customer represents and warrants that 1). the waste
grasented for disposal will not conlain any ‘hazardous®, "toxic”,
radioactive® or Non-Conforming Wastes as defined by all applicable
laws, regulations and the WAP, i) the waste sirolly conforms to
Sterleycle's WAP and their local laws and regulations conceming
Regulated Medical Waste and lil) they have reviewed the atiached WAP
ard Its complete definitions and requirements. (e) Customer shall be
llable for any ‘and all Injuries, losses and damages resulting from Non-

Conforming Waste. (f) All lab wastes of materials which contain or have

the potentlal to contain Infectious subslances arising from those agents
listed under 42 CFR 72.3 are strictly prohibited from medical waste by
‘federal law and must be prelreated prior to disposal. (g) Further
definltions are included under the current WAP, which s aftached and
made a-part of ‘this Agreement and specifically incorporated
herein. Stericycle reserves the right to change the WAP at any Ume to
ensure compllance with appllcable laws or regulations. A copy of
Stericycle's WAP may also be obtained from your local Stercyde
representative. .

2. Termi and Pricing Subject to the provisions below, the term (‘Temm") of

this Agreement shall be Twelve (12) months from the Effeclive Date, (a)
Customer shall have the option to renew for successive terms equal to
the original Term (each an “Extenskon Term”) provided Customer sends
written notice to Stericycle at least sixty (60) days pror to each renewal
date of its intention to renew. All Extension Terins shall be subject to the
terms and conditions hereunde. {b) Stericyde reserves the right to adjust
the contract price to account for operational changes it implements to
comply with documented changes in law, to cover Increases in the cost of
fuel, insurance, residua dispasal, or lo otharwise address cost escalation.
Customer and Stericycle agree that any adjustment made pursuant to
this Paragraph, within each twelve {12) month perlod, will not exceed 5%.
(c) In the event Customer terminates this Agreement prior to axpiration of
the term hereof (or any “Extension Term®) or falils to perform any of fts
obligations under this Agreement, Stericycie shall have, without limitation,
all rights and remedies provided at law or in equlty. ' (d) Stericycle shall
have the right to terminate this Agreement at any ime by giving
Customer at least sixdy (80) days nolice in the event that it is unable to
continue performing fts obligations under this Agreement due to the
suspension, revocation, canceilation or termination of any permit required
to perform this Agreement or [n the.event thal a change Iin any law or
regulation makes R impractical or uneconomical, In Stericycle's sole
discretion, to continue performing this Agreement.

3. Billing Stericycle shall provide Customer with monthly, quarterly or
annual Involces that are due upon receipl. Customer agrees to pay a late
charge on any amounts owed to Stericycle that are more than 30 days
cld, at a rate equal to the lesser of 1 %% per month ar the maximum rate
permitted by law, Customer shall bear any costs that Stericyds may incur
in collecting overdue amounts from Customer, including, but not limited
to, reasonable attomeys' fees and courf costs. Should any amounts due
pursuant to this Agresment remain unpald for more than 30 days from the
date of the debt's first invoice, Stericycle shall have the option, without
notice to Customar, to suspend sarvica under this Agresment until the
overdue amounts (plus late charges and collection fees) are pald. n

addition to Stericycle's charges for services and products under this

Agresment, the Customer shall pay all taxes Imposed or levied by any
governmental authority with respect to such services or products, These
taxes include all sales, use, excise, occupation, franchise and similar
taxes and taxlke fees and charges {but do not Include any taxes on
Sterieycle's net-income), . Stericycle shall cooperate with the Custemer (o

datermine the applicabliity of any exemplion cerfificates that the -

Customer provides to Stericycle in a tmely manner, Notwithstanding any

EXHIBIT B: STERICYCLE INC,
BIOMEDICAL WASTE

07/01/ 20;18 TO 06/30/2020 PAGE 2

limit to adjust the confract price, Stericyde reserves the right to further
adjust the amounts payable and due to Sterlcyde for fees inaluding, but
not limited to environmental protection, compliance, waste management,
or safety. [n the- event that Sterlcycle suspends services under this
Agreement for any reason, Including the expiration or termination of this
Agreement or Cuslomer's breach {see 2(c), above), Stericycle may
remove all containers belonging to & fram Customer's premises and
assess a $50.00 pick up fee for such removal. )

4. Surcharge Stericycle may alsc Impose a surcharge in the event that
Stericycle attempts to pick up waste at a'Customer location {on either a
scheduled pick-up of in response to a Customer request) and, through no
fault of Stericyde, either (a) there is no Regulated Medical Waste for
Stericycle to plck up, (b) waste Is not ready for pick-up or (o) the
Customer location Is closed. Excess waste volumes significantly greater
than average volume for similar generators or exceeding maxmum
allowable containers per year shall be subject to a surcharge of
customers current contalner rate plus 10%, at Stericycle’s discretion,
Sterloycle will Impose this surcharge to deter abuses, including but not
limited to, solid waste disposed In the medical waste stream, or Customet
consolidation of the waste of several generators under one site.
Sterlcycle may bill additional charges for each non-compliant containar
provided by Customer. Non-compliant containers subject to additional
charges include, but are not limited to contalners that are overweight
under applicable laws, rules or regulations; thosa contalners exceeding
50 |bs; containers hoiding non-conforming waste; and containers where
the waste Is improperly segregated or packaged,

5. Liabllity for Equipment Customer shall have the care, custody and
control of containers and other equipment owned by Stericycle and
placed at Customer's premises and accepts responsibllity and lability for

* the equipment and Jts contents except when it Is being physically handjed

by employees of Stericyde. Customer agrees to defend, indemnify and
hold harmless Stericycle from and against any and all clalms for loss or
damage to praperty, or personal injury of death, resulting from o arising
in any manner out of Customer's usa, operation or possession of any
contalners anc other equipment fumished under this Agreement. Any
damage or loss to such contalners and equipment, other than normal
wear and tear, will be charged to Customer at full replacement value,

8. Indemnification (a) Stericycle shall Indemnify and hold Gustomer
harmless from any Babilities arising from the grass negligence or wiltful
misconduct of Stericycle in the performance of its obfigations under this
Agreement. Customer shall indemnlfy end hold harmless Stericycle from
any llabililes arising from the gross negligence or willful misconduct of
Customet, which shall include, but not be limited to, fallure to properly
store, package, label, or segregate Regulaled Medical Waste and any
liabllities relating to Non-Conforming Waste, whether or not collected,
transported or treated by Sterlcyde. Each party agrees to pay the
reasonable attomeys fees and costs incurred by the other in bringing a
successful indemnification clalm under this Paragraph. Customer agrees
to pay Stericycle’s reasonable attorney’s fees incurred for any successful
defense by Stericyce of a sult for Indemnification brought against
Stericycle by Customer: (b) Sterlcycla will indemnify and hold harmless
any Customer who subscribes to a Preferred Program from any fine or
portion thareof resulting from an OSHA citation explicitly describing a
blood-bome pathogen or medical waste management practice specifically
addressed only by the Preferred Program tralning and materials.
Provided, however, that Stericycle’s obligation to indemnify Customer
under this sub-Paragraph (b) Is contingent upon (1) Customer having
followed or following each recommendation and instruction included In
the Preferred Program (whether expressed verbally by employees or
agents of Stericycle or as sat forth In any written or slectronic materials)
and {2) Customer notifying Stericycle as soon as possible after it [eams
that it will be the subject of an OSHA inspection, and shall allow
employees or agents of Stericycle lo attend the inspection and to defend
the Customer's blood-bome pathogen and medical waste management
practices during the inspection. Customer's failura to perform any of its
obligations under this sub-Paragraph (b) to Stericycle's satisfaction shall
absolve Sterioycle of its indemnification responsibilities under this sub-

~ Paragraph (b). This sub-Paragraph (b} applies only fo the Preferred Level

Program.

7. Compliance Msterials To the exienl that Stericycls provides
Customer with any electronic or printed maltesials (the “Compliance
Materials™) it provides these materials subject fo a limited lcanse to
Customer to use the Compliance Materials for Customers own, non-




.

commercial use. Slerlcycle may revoke this license at its discration at
any tlme, Customer may not copy or distribute the Compliance Materlals
in any manner, not use ar republish the Compliance Matenals for or fo
any third party or audlence, including but not limlted to business/trade

groups or assoclations, chambers of commaerce, professlonal, fratemal or -

educational assoclations or reciprocating or cooperaling service
providers, Customer acknowledges the prejudice that it causes to
Stericycle by vialating the foregoing terms as well as the difficully in
calculating economic damage o Steroycle as a resutt thereof and
therefora-agrees lo pay to Staricycle the sum of $5000.00 for each such
violation of those terms. Customer agrees to retum all Compllance

Materials to Sterlcycle at Customers expense at the expiration or

temination of this Agreement. Sterloycle may charge Customer a fee for
fallure to retum Compllance Materlals at the expiration of the Term or a
restocking fea for retum of materials prior to the expiration of the Term.
FOR PREFERRED PROGRAM CUSTOMERS ONLY! Stericycle's OSHA
Compliance Program includes: one annual on-site mock OSHA
evaluatlon and one annual bloodbome pathogens training at a single
Customer bullding for each site location where Regulated Madical Waste
Services are provided, :
8. Compliance with Laws. Stericycle hereby agrees to camy General
Liability, Automobife Liabllity, and Workmen's Gompensation Insurance
as required by applicable state law, and fo otherwise comply with all
federal and state laws, rules and regulations applicable to Its
performance hereunder. As of the date of this Agreement, Stericydle has
all necessary permits, licenses, zoning and other federal, state or local
autharizations required to perform the services under this Agreement and
will fumnish coples of these o Customer upon request. Customer hereby
agrees to comply with all federal and state laws, rules and regutations
applicable to its handling of Regulated Medical Waste and Its
performance -under this Agreement, induding, without imitation, all
applicable record keeping, documentation and manifesting requirements.
Cuslomer acknowledges that Stericycle has advised Customer of the
Regulated Medical Waste service frequency requirements within their
state (if applicable), and Customer has determined its desired frequancy
independent of Stericycla's recommendation. Customer hereby agrees to
Indemnify and hold Stericycle harmless for any dedisions around service
frequency by Customer that do not comply with state regulations.
Sterloycle and Customer shall keep and retain adequale books and
records and other documentation Including personnel records,
correspondence, Instructions, plans, receipts, vouchers, coples of
manifests and tracking records consistent with and for the periods
required by applicable regulations and guidelines pertalning to storage or
handling of Regulated Medical Waste and the services to be performed
under this Agreement.

9. Exclusivity Customer agress to Use no other Regulated Medical
Waste disposal service or mathod during the Term of this Agreement and
any Extenslon Temms, .

10. Excuse of Performance Stericycle shall not be responsible if Its
performance of this Agreement i¢ intermupted or delayed by contingencies
bsyond its contrel, Including, without limitation, acts of God, war,
blockades, riots, exploslion, strikes, lockouts or other labor or industrial
disturbances, fires, accidents to equipment, injunctions or compliance
with laws, regulations, guldelines or orders of any governmental body or
instrumentality thereof (whether now existing or hereafter created).

11. Independent Contractor Stericycle’s relationship with Customer
pursuant hereto ks that of an Independent contractor, and nothing in this

Agreement shall be construed o designate Stercydle as an employee,

agent or partner of or a Joint venture with Customer.

12, Amendment and Waiver Changes In the types, sEa and amount of
equipment or the frequency of service may be mutually agreed to orally
of In'witing by the parties, without affecting the validity of this Agreement.

Consent lo oral changes shall be evidenced by the practices and actions
of the parties, All other amendments to this Agreemenl (other than as
provided In 2(b})) shall be effected only by a witten Instrument executed
by the parfies. No walver shall be effective unless submitted In writing by
the party granting such waiver. No waiver of any provision of this
Agreement shall be deemed. a walver of any other provision of this
Agreement and no walver of any breach or duty under. this Agreement
shall be deemed a walver of any other breach or later instancas of ihe
same duty,

13. Savings Clause In case any one or more of the provisians contained
in this Agreement shall, for any reason, be held to be invalld, lllegal or
unenforceable In any respect, such invalidity, illegality or unenforceabllity
shall not effect any dther provisions of this Agreement; this Agreement
shall be construed as If such invalld, illegal or unenforcaable provision
had never bean contained hereln, unless such finding shall impair the
rights or increase the abligations of Sterloyde hereunder, In which event,
at Stericycle's option, this Agreement may be terminated., '

14. Entire Agreement This Agreement (including any attachments,
exhibits and amendments made In accordance with Paragraph 12)
consiitutss the entire understanding and agreement of the parties and
cancels and supérsedes all priof negoliations, representations,
understandings or agreements, whether wiitten or oral, with respect ic
the subject matter of this Agreement. This Agreement shall be binding
upon and shall inure to the benefit of the successors, assigns legal
representatives and heirs of the parties hereta provided, howaver, that
Customer may not assign Its rights or delegate Its obligations under this
Agreement without the prior written corsent of Stericycle, which consent
of Steriaycle may not unreasonably withhold, :

15. Goveming Law This Agreement shall be governed by and construed
in accordance with the laws of the State of lliinols without regard to the
confiicts of laws or rules of any judsdiction,

16. Notices All required notices, or those which the parties may desire to
give under this Agreemant shall be in writing and sent to the parties’
addrasses set forth above,

17. Originals A copy or facsimile of this Agreement shall be as effective
as an original. ’

18, Purchase Ovrders Any terms or conditions contained In any
Purchase Order, Purchase Order Agreement, or other invoice
acknowledgment, Order by Customer or proposed at any time by
Customer In any manner, which vary from, or conflict with the terms and
conditions in the Stericycle Service Agreement are desmed to be material
alterations and are abjecled to by Stericydie without need of further notice
of objection- and shall be of no effect nor in any circumstances binding
upon Stericycle unless expressly accepted In writing. |f Customer's
standard purchase order form Is provided to Stericyde in connection with
this Agreement, the terms and conditions for that Purchase Order wili be
superseded by the provisions of this Agreement and the use of the
purchase order shall be only to facliitate Customer's payment of fees to
Stericycle, Written acceptance or rejection by Stericycle of any such
terms or conditions shall not constitute an acceptanca of any other
additional terms or eonditions. )

19, Waste Brokers Stericycle reserves the right to deal solely with the
Customer and not with any third party agents of the customer for alf
purposes relating to this Agreement. Customer represents and wamrants
to Stericyde that it is the medical waste generator and Is acting for its
own account and riet through a broker or agent, Steri shall be
entitled to terminate this agreement and seek all avallable legal remedies,
for Customer’s breach of this reprasentation and warranty,
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e® Stericycle’
REGULATED MEDICAL WASTE ACCEPTANCE POLICY

Stericyd e policy requires compflance with il applicyble regulations regerding the collection,
transportation and treatmont of regulated medical waste. federal Dopartmant of Transportation
{DOT) Regulations require the genasrator of regulated mesics!| waste ta certify that the padaging i
and dooumentation of transported regulated medical woste complies with DOT regulations regarding
waste dessification, padaging, labeling and shipping dommrentation. To ensure that nelther Stericyde
nor the generator of regulated medical waste viclstes spplicable regulations; It Is imparathos thet alt
parties understand the rules regarding propar identification, dassification. segregation and padcaging
of regulated medical waste. The purposs of this: policy Is to summharize the minlmum requiréments
for preparing your madical waste for collection, transportaticn and Usetment. Additional facility
or state-spedfic wasta acceptance policies may apply based on permit spedfications. Pisase contact
your locsl represesitotive for further Information. Ydu may also call (B65) 783-7422.

REGULATED MEDICAL WASTE .
Stericyce accepts medical-wasta generated in a brosd range of medical, diagnostic, therapeutic and reseanch
activiies. The term “medical waste® inclydes blohazardous, biomedieal, infectious or reguiated medical waste

- a8 defined under. feders!, state or lacal laws, rules, regulatiors and guidelines. Excent as defined by specific

state regulatiors, this exdudes RCRA hazardous waste pharmacayticals, afl DEA scheduled drugs including
*oontrolled substances, bulk chemotherapy, waste containing mercury o other heavy metals, batteries of
any type, cnterizers, non-infectious dental waste, dhemicals such as solvents, feagents, <omvosivas o ignitable
materials dassified as hazardous waste urider Federal and State EPA Regulations. !n dddition, Stericycle
annot accapt bulk liquids, mdiaactive materials, or complete human remains {nduding heads, full torsos
and fetuses). Starfoycle cannat sccept these extduded materals packaged as regulated medical waste. All lab
wastes of matenals which contafn or have the potential to contain infectious substances arising from those
agents listed under 42 CFR 72.3 are strictly prohibited from medical waste by fedgral law and must be-pretreated.
prior o disposal. Separate protocot and packaging reguirernents apply for the disposal of .:o?immaoﬁ
pharmaceuticals. Hazardous waste transportation seivices may be offered in certain geagraphical Jocations,
under saparate contracl Please contact your laca! representative for details and wackaging specifications.

N * Unrilispensed! from: DEA Registrant
WASTE SEGREGATION AND PACKAGING
The generator s solely responsible Yor properly segregating, packaging and labeting of reguilatad medical waste.
Proper segregation and packaging reduces the potential for aaddental release of the contents 3hd expoeurg

to empieyeas and the general pubfic. DOT regulations retiuire {49 CFR 173.197) it all packages of regulsted -

medical waste be prepared for transport n containers mesting the following requirements: 1) rigic; 2)-ieak
resistant; 3) mperdous 1o moisture; 4y of suffident strength tg prevent traring or.bursting unider normaj
conditions of use and hariding; 5) sealed to prevent idakage during tansport and 6) puncture resktant for
sharps. All regulated medical waste must be accompariled by.a properly completed shipping dacumert-{See 49
CFR 172202,

MANAGEMENT OF NON-CONFORMING WASTE

As required by regulation and company policy, Steriqycia employees may fefise containers that are non-
conforming because of their contents ar are improperly packaged, leaking, damaged or likely to creste a
risk of expostre: to employees or the general public. Any waste found 16-be nen-genforming 1o this Waste
Acceptance Policy identified in route 10, or at 3 Sterfeycke location, may be returned 1o-the generator for
proper packaging and disposal, br-may be rerouted-for appropriate destruction; this may include improperly
marked regulated medical watste which shasld have been identified for mcineration (i.e. patholngical,
chemotheTzpyof non-hazardoys phannaceuticals). Proper jegregation and packaging & essential %y ensire
compliant and safe handlirg, collection, transportation ard treatment of requlated medical waste.

STERICYCLE REGULATED. MEDICAL WASTE ACCEPTANCE POLICY CHECKLIST

AL CEHPTERY ST AR DY RAT T2 A

= Sharps - Mgans any object rontarinated with a pathogen or that may become contaminated with a
pathogen. through handling or dusing qwo_%mﬁmu: and also capabie of cutting or pengtrating skin ar

a packaging material. Sharps includes n , syringes, sealpels, broken glass, Culture slides, culture

dishes, broken cipllary tubes, broken rigid plastic , and expased ends of dental wires.

¢ Regylated Medlical Wiaste or Clinical Waste or (Bio} Medical Waste - Means 3 wasta of reisable material
derived from the medical treatment of an animat or human, which ndudes diagnosts and immunization,
or from biomecical research, which includes the prodpction and testing o biokogical produdts,

AU O EEE Py RE i AT BRI AT

Sl A | T

« Trace Chemotherapy Contaminated Waste - RCRA Empty drug vials, syringesand needles, spill kits, v
tubing and bags, cantamirated gloves and gawns, and relatedt materiats ag defiped in applicable faws,
niles, regulations or guictelines

» Pathological Waste - Hufnan oranimal body parts, orgarts, tissues and surgical spedmen {decanted of
formajdehyde, formalin o ether preservdtives as required per hazardous wasta sules).

« Non-HCRA Pharmaceyticals - Must be characterized and carfified as non-RC RA hazardous madterial by
the generator, Excludes all OEA scheduled drugs, jnclitding controlled substances™ )

« Callformts Only - Sofidified Suction Canisters - Suction canisters that have been injected with solidifier
matedals to control liquids or suction canisters made of high heat wesistant plastics
such as polysulfoné - ; )

HLE RO M

+ Untreated Category A Infectious Substances )

+ Complete Human Remains {induding heads; full torses, and féfuses)

+ Bulk Chemotherapy Waste ; ;

= Meraity-Containing Dental Waste - Nen-contact and cantacet amaigan and products, chairside traps,
maﬂmﬁd sludge ar yacuum pump filters, extracted teeth with.mercury Tiltings aod empty amajgam
cap : : e

< Any Mercury Contatning Material or Deyices -Any mercury thefmometers, Sphygmomanometers,
lab or medical devices .

+ RCRA Hazardous Phammnaceutical Waste and all DEA Federal and State cantrolled subistances™

- Wﬁg_.u ~Famaidehyde, formalin, acids, alcohol, waste ofl, sblvents, reagents, “fixer developer, -

uprestein :

= Compressed Gas Cylinders, Cariisters, Inhialers and Aercsol Cans .

+ Hazardous or Univessal Waste - ahy ather waste detenmined. by Federal or Siate SRA reglations
induding but not Fmited to batteries, ulbs, heavy mewls, ete. -

= Ragivactive Waste - Any container with a radicactivity level that exceids ragufatory or pemmitted fimits;

 lead-containing materials

*Consut Sterlgye Rap e for specfic requirafients

Additionsl Wasta26cep@poe polides may opytly beved T state of pe et spedfic requinements; Hazardous weste Tansporbition sevices
may bavoffared i1 cartan QRographicak focations, LG SEPRIatR CONTRYL. Please refar ty your foral Staricychs Aepresentative for sugiionel
Infosmaticn and gprions Yoi possitile hazardous waste hardfing. For additioraldrformatiant o contaiiner and bibelingrieqoiraments contact
our Seeriga Gistoniar Sevice Deparreent at (B65) 7837422

Coppight © 2014 Siaricpde, ICAN Nghts reservarl Rev {11714}



1 . LY
@@ = )
os» Stericycle
Service Agreement: Hazardous Drug Disposal Service
Account/Site #6108171-001

........‘l....l...i...'....ll"...'........I...O.ﬁ.I..‘l..........l..........l.l.‘.ll....‘l.

Service Address Bllling Address {If Different}

Company Name:  danterey Cty Sheriff-Coroner Company Name:

Address 1 1414 Natividad Rd Addrass 1;

Address 2: Address 2:

City/State/Zip:  Sallnas, CA 93906-3102 City/State/Zip:

Phone: (y__- ext. Faxs{_ ) _ - Phone: (- ext. Fax:i( ) -
Contact: HillparyEkberg  Title: Billing Contact: Title:

E-Mail: Billing E-Mail:

COMPLIANCE PORTAL 24x7 on MyStericycle.com

HAZARDOUS DRUG DISPOSAL SERVICE (HDDS) BENEFITS
Flexible scheduling based on your HDDS pick-up needs

Professional drivers with specialized training in transporting hazardous waste
Hazardous waste manifests for all shipments as required by DOT

Specially designed containers that meet state and federal regulations

Guides, checklists and comprehensive waste segregation training reinforce proper handling procedures
to ensure your team is knowledgeable about handling pharmaceuticals

No set-up fee. Service includes RCRA containers, waste analysis & profiling, and waste segregation training*

[ e s e e i P M PG TR ¥ ot ST S 2 2 i W “
FREQUENCY | MAX YEARLY P . o
CATEGORY (STOPS/VR) | CONTAINERS $/A ADD'L STOP $/EA ADD’L CONTAINER
Hazardous Drug Disposal 1 2 $700 $200

v All fees are represented as ‘flat monthly fees' except the ‘additional usage fees’ which are hased on the transaction.
¥ The 'maximum allowable containers per year' are for any combination of compatible and/or incompatible wastes
¥ Incompatible wastes are typically segregated into 2 gallon containers, and must be segregated fram compatible waste and other incompatible waste streams

¥ P-listed waste should be segregated into 1.5 quart containers and then overpacked inte a 2, 8, or 18 gallon container, The 1.5 guart container does not count
towards the customer's annual allotment,

* All HDDS customers will receive online access to MyStericycle.com in order to review proper pharmaceutical waste segregation practices and service details.

MONTHLY SERVICE FEE {$ PER MONTH): $ 49.00

R e e T e T T e ol B e T o)
Billing Schedule: Annually

Contract Effective Date: 04/01/2018

Stericycle will nat accept improperly identified ar unidentified wastes, If the material is improperly identified or is not Conforming Waste, a $500.00 rejection fee may
apply.

The rates listed above include contalners furnished by Stericycle for the proper management of designated wastes, Should these containers be misused, misplaced or
require replacement (for any reason other than disposal of hazardous pharmaceuticals via Stericycle), Stericycle at its discretion, may charge a container replacement fee,

By signing below, | acknowledge that | am Customer’s authorized officer or agent and have the authority to bind Customer to this Agreement. Customer agrees to be
bound by the Terms and Conditions hereof including the Supplementary Definitions.

Customer Ste a
Signature Signature
Maximillian Von Lehe
Name {Please Print) MName {Please Print)
GCSS
Title Date Title

EXHIBIT C: STERICYCLE INC.

4010 Commercial Ave., Northbrook, IL 60062 » Phone (847) 343-6682 « F (8 HAZARDOUS DRUG DISPOSAL

07/01/2018 TO 06/30/2020 PAGE 1
The Offer Will Expire on:3/15/2018
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Terms and Conditions

This Service Agraement (“Agreement”} befween Customer and Sterlcycle, Inc. shall
be for a term of Twelve {12} months (“Initial Term”) and shall apply ta all goods
{“Supplies”) and services provided by Stericycle to Customer at the Service
Locatlon{s) provided on page 1 to this Agreement or Schedule B, If attached and shall
automatically renew for successive terms equal to the Initial Term unless either of
the Partles has given written notice of termination at least 60 days prior to
termination of the |nitlal Term ar any successive term. Customer’s Waste Profile(s),
analytlcal testing, MSDS{s), reports of process generating waste, proposals and other
Information provided are hereby incorporated and Customer authorlzes Sterleycle to
act as an authorized representative of Customer solely for the purpose of executing
hazardous waste related regulatory documentation as may be required for each
locatlon serviced by Stericycle, Further, Stericycle |s also authorized to perform
hazardous waste determinations as required by 40 CFR 262.11 (and applicable State
regutations) and to sign the waste characterlzation report documenting these
determinations. Customer understands that all items to be transported are to be
offered In accordance whh the requirements of 49 CFR subparts 100-185 or
Customer agrees to pay Overpack or added labor charges, as necessary, to conform
to these requirements, ltems offered for transportation must be free of Hazardous
reskdue on external surfaces and be properly segregated to meet U.S, Department of
Transportation requirements, Alt Terms and Conditions, except tam 1 below, shall
survive this Agreement’s termination.

1. Customer agrees that while this Agreement is In effect, Stericycle has the
exclusive right to provide: {a) the Supplies and service(s) described in Schedule
A, and (b} all other Supplies and services provided to Customer by Stericycle
during the time beginning with the Agreement Effective Date until this
Agreement Is terminated,

2, |f Customer breaches this Agreement by terminating Stericycle's service prior to
the expiration of its Term or any Extension Term, or In any other way violates
this agreement In such a way that Stericycle’s continued performance s
rendered impossible or commercially mpracticable, then, in addition to any
rights and remedies Stericycle may have at Jaw or in equity, Stericycie shall be
entitied to collect from Customer an amount in Kquidated damages equal to fifty
(S0} percent of Customer’s average charge on a monthly basis based on the
twedve (12) months’ billings prior to the cessation of collections (or based on any
lesser perlod if the contract began less than twelve months earlier} multiplied by
the number of ‘months remalning until the expiration date of the Term or
Extension Term. Customer hereby acknowledges that Stericycle’s damages
resulting from the premature termination of collections are Impossible of
estimation and include lost profits, inefflciencles resulting from route changes,
Increased administrative overhead, unrecoverable sunk trainingfinstruction
costs and other elements of injury, and acknowledges further that the foregoing
charge Is reasonable and is not a penalty.

3, Sterlcycle reserves the right to adjust the contract price to account for
operational changes it Implements to comply with changes in law, to cover
increases In the cost of fuel, Insurance, or residue disposal, or to otherwise
address cost escalation, Sterlcycle may charge Customer a fee to cover its
administrative costs In the event that Customer changes its service requirements
during the Term or Extension Term,

4, Customer agrees that Stericycle shall have the option to utiiize Subcontractors to
provide the Supplies and services contemplated by this Agreement.

5. Stericycle’s performance of disposal services under this Agreement shall be
contingent on the end disposal facility's approval of Customer's Conforming
Waste. In addition, Stericycle shall be excused from performance of Services If
equipment, transporters or facllities become unavallable to Stericycle for any
reasan, including but not limited to an act of God, war, terrorism, riot, fire,
explosion, accident, flood, sabotage, lack of adequate fuel, power, raw material,
labor, containers, or transportation facilitles, compliance with governmental
requests, laws, regulations, orders or actlons, revocation or modification of
governmental permits or other required licenses or approvals, breakage aor
fallure of machinery or apparatus, national defense requirements or any other
event, including labor trouble, strike, lockout ar injunction, that prevents the
performance of the Services,

6, Health Insurance Portabllity and Accountabllity Act (HIPAA}: This agreement in
no way implicates the operation or application of the Health msurance
Portabllity and Accountability Act of 1996 (HIPAA) nor any subsequent updates,
and the Partles are not Business Assoclates of one another as defined therein,

7. Payment terms are net 30 davs from invoice date. A finance charge equal to
13% per annum, or the maximum amount permitted by law shall be charged to

9,

EXHIBIT C: STERICYCLE INC.
HAZARDOUS DRUG DISPOSAL
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overdue fnvoices, Stericycle may terminate this Agreement at any time for non-
payment.

Customer wilt provide Stericycle with camplete and accurate Profile Sheet(s),
Waste Characterization Form(s) and other Waste Characterization Data to assure
accurate Waste Characterizations. Customer shall tender to SRCL only fully
Confarming Waste and follow all applicable Laws In storing, handling, treating,
segregating, labelling, securing, manifesting, and inspecting such Waste and In
preparing and malntalning records relating to that Waste. Customer will provida
Stericycle advance notice of any changes in the Ingredients of, character of,
substances cantained in or processes Involved In generating any Waste for which
Servicas are performed, and Customer shall conduct a new Waste
Characterization and provide Stericycle with revised Waste Characterlzation
Data before tendering such Waste to Sterlcycle for Services, The parties agree
Hazardous Drug Disposal Service shall not Include coliection, transportation,
treatment or disposal of controlled substances listed under the Drug
Enforcement Administration and Customer shall not provide such items as part
of ks waste for collection by Stericydle, ‘

Indemnification.  Sterlcycle will Indemnify, defend and hold Customer, its
directors, officers, employees and agents harmless from and against any and all
llabliitles, tosses, damages, clalms, suits, fines, penalties, costs and expenses
{including legal fees and expenses), including but not limited to environmental
remedlation and respense costs (collectively, “Damages”), caused by or arsing
from Stericycle’s breach of this Agreement {except to the extent Damages are
caused by or arise from the Intentional misconduct, negligence or other fault of
Customer, and except to the extent Damages telate to Nonconforming Waste or
Waste to which Sterlcycle does nat hold title to or bear the risk of loss for under

. this Agreement). Customer will indemnify, defend and held Stericycle, its

10,

11,

12,

13,

direttors, officers, employees, agents and Contractors harmless from and against
any and all Damages caused by or arlsing from Customer's intentlonal
miscanduct, negligence or other fault, its breach of this Agraament, iis
Mancanfarming Waste, or any Waste origlnating from Customer ar Its locations
for which Sterlcycle does not hold title to or bear the rlsk of loss for under this
Agreement.

This Agreement will be binding upon and Inure to the benefit of the Parties and
thelr respective successors and assigns,

Title and Risk of Loss to Canforming Waste: Title and Risk of Loss to Conforming
Waste (excluding Waste that is land disposed or land applied) shall be vested in
Stericycle at such a time as It is loaded onto vehicle(s) of Sterlcycle or Stericycle’s
Subcontractor(s) untll such a time that Stericycle or Stericycle’s Subcontractor(s)
delivers said Conforming Waste to the TSDF{s), then Title and Risk of Loss shall
transfer to TSDF(s). Stericycle warrants that Stericycle shall only deliver
Customer’s Waste to TSDF(s) with whom Stericycle has a written contractual
relationship whereby Title and Risk of Loss for Conforming Waste transfers to
the TSDF(s), upon delivery, of sald Conforming Waste from Stericycle or
Sterlcycle’s Subcontracieris), to the TSDF(s).

Title and Risk of Loss to Customer’s Wasta that is not Conforming Waste
(“Non-Conforming Waste"): Title and Risk of Loss to Customer's Waste that Is
not Conforming Waste{"Non-Conforming Waste”} shall remain with Customer,
until the required steps have been taken to develop 1) an acturate Waste
Profile, 11} an accurate shipping manifest(s), and W) accurately labeled
contalners, ta meet Federal, state and local laws and regulations, Once all
discrepancies have been resolved, and the Customer’s Non-Conforming Waste is
rendered Conforming Waste, Title and Risk of Loss for sald Waste shall be vested
in Stericycle in accordance with the terms specified under Thle and Risk of Loss
to Conforming Waste above, Sterlcycle may, solely as an accommadation to
Custemer, and at the Customer’s sole additional expense, assist in resolving sald
discrepancies and/or arrange for the proper handling, storage, and
transportation of such Waste In accordance with applicable Federal, state and
local laws and regulations, untl! such a time that the Non-Conforming Waste has
been rendered Conforming Waste or has been returned to the Customer or
Customer's designee. Stericycle shall exert reasonable care in the storage and
handling of Customer's Non-Conforming Waste,

The parties hereby acknowledge that they are independent contractors, and
neither Stericycle nor any of its agents, representatives, students, or employees
shall be considered agants, representatives, or employees of Customer. In no
event shafl this Agreement be construed as establishing a partnership or joint
venture or similar relatlonship between the parties hereto.

Sterleycle hereby agrees to carry General Liability, Autorobile Liabliity, and
Workmen's Campensation Insurance as required by applicable state law, and to
otherwise comply with all federal and state laws, rules and regulations
applicable to its performance hereunder. As of the date of this Agreement,




| 'o:-} Stericycle

Stericycle has all necessary permits, ficenses, zoning and other federal, state or
local authorizations required to perform the services under this Agreement and
will furnish copies of these to Customer upon request.

14, This Agreament (with exhibits) contains the entire agreement of the partles and

L]

supersedes any and all other prior and/or contemporaneous agreements or
understandings, whether written or oral, with respect lo the subject matter
hereof, Including any Individual agreements cumrently existing between
Sterlcycle and Customer's fatilities fisted on Schedule B. Any amendment or
modification to this agreement must be In writing and signed by both partles In
order to be valid and enforceahle,

Supplementary Definitions

Contractar — Any vendor hired by Customer for purchase of goods and/or
services,

Subcontractor — A vendor hired by Stericycle to provide goods and/or
services under this Agreament,

Waste — A Customer's Hazardous or Non-Hazardous materla! or Universal
Waste that Is Intended for disposal, treatment, recycling of reuse.
Hazardaus - A materlal that meets the Federal deflnition as described In 40
CFR Part 2613 or any applicable state or local regulations.

Unlversal Waste - A material that meets the Federal definition as described
in 40CFR Part 273 or any applicable state or local regulations.
Non-Hazardous — A material that does not meet the definition of either
Hazardous or Universal Waste,

TSDF — Treatment, Storage, and Disposal Facllities for Hazardous Waste(s),
Non-Harxardous Waste{s), Universal Waste[s) and other recyclable
materlals.

15,

18,

17
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i any provision of thls Agreement or any amendment or modification of this
Agreement Is invalld and/or other wise unenforceable, the remaining provisions
of this Agreement shall remain in effect and be so construed so as to effectuate
the intent and purposes of this Agreement and any amendments and/or
modifications hereta,

This Agreament shall be governed by and construed In accordance with tha jaws
of the State of Illinols without regard to the conflicts of laws or rules of any
Jursdictian,

The rights and remedies set forth herein are cumulative and shall be I addition

to any other rights and remedies available to the parties under this Agreement
or otherwise at law.

Waste Profile — A detalled description of 2 Waste Including its physical and
chemical properties as required by rule and for a TSDF,

Conforming Waste - A Waste offered by Customer to Sterlcycle that
matches the characteristics described by the customer prior te shipping the
Waste, This description may Include, but Is not imited to, the applicable
analytical results, Waste Profile(s), MSOS(s), Customer knowledge of Waste
generating procass, and/or Universal Waste specifications,

Overpack — A process that Includes packaging certain wastes In a larger
container to meet Federal Department of Transportation {DOT) shipplng
and other safety requirements,

Incompatible - A category of waste matenals that must be segregated
during handling, storage, transportation and disposal to ellminate potentlal
chemical reactlons as required by regulations and to protect public safety.
Compatible - Waste materials that are not Incompatible.

[ P )




