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This Agreement is entered into as of (the “Effective Date”), between:

[® ] (“Contractor™), a corporation incorporated under the laws of the Province of [®] having a place of

business at [®]

and

CIRCULAR MATERIALS (“CM” or “Circular Materials™), a federal not-for-profit corporation, having
a place of business at 1 St. Clair Avenue West, Suite 700, Toronto ON M4V 1K6

RECITALS

WHEREAS CM is a not-for-profit organization established with the purpose of operating as a Producer
Responsibility Organization for discharging Producers’ obligations under the Regulation;

WHEREAS CM seeks to have PPP Preconditioned at the PCF for purposes of ensuring Producers who have
retained CM as a PRO are able to meet their obligations under the Regulation;

WHEREAS Contractor operates a PCF that receives an Preconditions Collected Materials generated by
Residential Premises in the City of Edmonton and environs;

WHEREAS Contractor and CM (each a “Party”, and collectively the “Parties”) wish to enter into this
Agreement as of the Effective Date; and

NOW, THEREFORE, in consideration of the promises, mutual covenants, and agreements contained
herein, and other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the Parties acknowledge and agree to all covenants, terms and conditions as stipulated in
this Agreement, as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions

“AGREEMENT” means this Agreement for Preconditioning of Collected PPPs at the Dumfries
Preconditioning Facility, as may be amended from time to time in the manner set out in this Agreement.

“AGREEMENT IP” has the meaning set out in Section 8.3(a).

“APPLICABLE LAW” means any federal, provincial, municipal, local, domestic or foreign law, rule,
statute, subordinate legislation, regulation, by-law, order, permit, ordinance, protocol, code, guideline,
treaty, policy, notice, direction or judicial, arbitral, administrative, ministerial or departmental judgment,
award, decree, treaty, directive, or other requirement or guideline published or in force at any time which
applies to or is otherwise intended to govern or regulate any Person (including any Party), property,
transaction, activity, event or other matter, which in any way applies to the Work under this Agreement,
including any rule, order, judgment, guideline, directive or other requirement or guideline issued by any
governmental or regulatory authority having jurisdiction. For clarity, Applicable Law includes
Environmental Laws.

“AUDIT” or “AUDITING” means to assay and identify the presence and amounts of PPP and Non-PPP
Subcategories and Contamination in each sample of inbound material.
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“AUDITING AND MONITORING PROTOCOL” means protocols and procedures for monitoring the
composition of PPP as may be developed and implemented by CM from time-to-time, and the Material
Audit Categories provided in Annex A.

“BEVERAGE CONTAINER” has the same meaning as set out in Alberta Regulation 101/97 Beverage
Container Recycling Regulation under the Environmental Protection and Enhancement Act.

“BALED” means the compaction of Collected Material into bales with a sufficient number of ties to ensure
bale integrity during transport such that a minimum of eighteen (18) tonnes of PPP is transported on a 53
foot transport trailer.

“BUSINESS DAY” means any day from Monday to Friday inclusive, excluding statutory holidays in the
province of Alberta.“CHANGE IN LAW” means any of the following events occurring after the Effective
Date: (1) a change in, modification or repeal of an existing Applicable Law, (2) an enactment, adoption,
promulgation or making of a new Applicable Law, (3) a cancellation or non-renewal or other change in the
conditions applicable to any Applicable Law, or (4) a change in the manner in which an Applicable Law is
applied or in the application or interpretation thereof, but in any case a Change in Law shall not include a
change, application, or interpretation that affects taxation of net income and/or net worth and similar
amounts of any kind or nature for which the Contractor is responsible under this Agreement, taxes which
are personal to the Contractor such as income taxes and taxes of like kind.

“CHANGE ORDER” means changes, alterations and/or amendments as mutually agreed to in writing by
both Parties, to services, techniques, methods, procedures, or processes established under the Agreement,
and, for certainty, includes General Change Orders.

“CHANGE NOTICE” has the meaning set out in Section 6.2(a).

“CM INDEMNITEES” has the meaning set out in Section 11.2(a).

“COLLECTED MATERIAL” means material that has been collected from Residential Premises and that
has not, at the time of delivery to the PCF, been subjected to Preconditioning. For certainty, Collected
Material includes PPP, Marketable Non-PPP and Contamination.

“COLLECTION CATCHMENT AREA” or “CATCHMENT” means any collection catchment area listed
in I Schedule A Scope of Work

“COMPACT” or “COMPACTED” means no more than 18 Tonnes of Collected Material as loaded onto a
53-foot trailer:

The above definition of “COMPACT” or “COMPACTED” shall be recalculated and pro-rated by
Contractor in the event the trailer used is not a 53-foot trailer.

“CONFIDENTIAL INFORMATION” has the meaning set out in Section 13.9(a).

“CONTAMINATION” means any Collected Material that is not PPP and cannot be Preconditioned into a
Marketable Non-PPP Material. For the avoidance of doubt, any Excluded Material contained in the
Collected Material shall be considered Contamination.

“CONTINGENCY PLAN” has the meaning set out in Section 11.4(a).

“CONTRACT PRICE” means the total price payable under this Agreement.
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“CONTRACTOR DEFAULT” means unless resulting from a Force Majeure Event, a failure of Contractor
to comply with the material requirements of this Agreement or to perform any of Contractor’s material
obligations under this Agreement, other than a Major Contractor Default. For clarity, and without limitation,
any Contractor requirement or obligation on Contractor under this Agreement necessary for CM to be in
compliance with the Regulation shall be considered material.

“CONTRACTOR INDEMNITEES” has the meaning set out in Section 11.2(c).

“CONTRACTOR LD CURE RIGHT” has the meaning set out in Section 7.2(e).

“CPI” means the Consumer Price Index for the Province of Alberta (All Items), established by Statistics
Canada (or any successor entity) annually, provided that if Statistics Canada (or any successor entity)
establishes a Consumer Price Index category specifically tracking the recycling/waste industries in Alberta,

such category shall be subject to mutual agreement of the Parties.

“DESIGNATED QUANTITY” means, estimated total quantity of Collected Material as provided in the
table in [.A.1 Schedule A Statement of Work.

“DESIGNATED RECEIVING FACILITY” means the facilities set out in Section I.A.6 of Schedule A.
“DISCLOSING PARTY” has the meaning set out in Section 13.9(a).
“DOWNCYCLING” has the meaning as set forth in the Regulation.

“RESIDENTIAL PREMISES” means single-family dwellings and multiple-family dwellings but does not
include institutional accommodations or visitor accommodations in accordance with the Regulation.

“EQUIPMENT” means all vehicles, machinery and equipment used in completing the Work.
“ENVIRONMENT” means the ambient air, all layers of the atmosphere, all water including surface water
and underground water, all land, all living organisms and the interacting natural systems that include
components of air, land, water, living organisms and organic and inorganic matter, and includes indoor
spaces.

“ENVIRONMENTAL LAWS” means any Applicable Laws relating to the Environment and protection of
the Environment, the regulation of Hazardous Substances or products, health and safety including
occupational health and safety, and the transportation of dangerous goods.

“EXCLUDED MATERIAL” means:

a) waste tires;

b) Radioactive Material, volatile, corrosive, flammable, explosive, biomedical, infectious or bio-
hazardous materials, wastes or substances;

c) regulated medical materials, wastes or substances;

d) toxic or hazardous wastes, substances or materials and contaminants, as defined by, characterized
or listed under Applicable Laws;

e) materials designated under the Regulation or managed through programs operated by the Alberta
Recycling Management Authority; and
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f) any materials, wastes or substances that are capable of causing material damage or injury to any
part of Contractor’s property or its personnel, or to the public or the Environment;

provided that in all cases Excluded Material shall not include any PPP or Marketable Non-PPP.
“FACILITY LIMIT” has the meaning set out in Section 2.2(b)
“FORCE MAJEURE EVENT” has the meaning set out in Section 11.3(a).

“FLEXIBLE PLASTIC PACKAGING” or “FPP”” means all PPP plastic film and other flexible (i.e.
unmoulded) plastic packaging categories as set out in Annex A.

“HAZARDOUS SUBSTANCE” means any contaminant, underground or above-ground tanks, substance,
waste, liquid, gaseous or solid matter, fuel, micro-organism, sound, vibration, ray, heat, odour, radiation,
energy vector, plasma, organic or inorganic matter that is or is deemed to be, alone or in any combination,
hazardous, hazardous waste, solid or liquid waste, toxic, a pollutant, a deleterious substance, a contaminant
or a source of pollution or contamination, whether or not regulated by any Environmental Laws. For clarity,
Hazardous Substance includes hazardous wastes, substances or materials and contaminants, as defined by,
characterized or listed under Applicable Laws.

“HAULING VEHICLE” means a vehicle used to perform hauling services.
“HST” has the meaning set out in Section 5.2(b).

“INTELLECTUAL PROPERTY RIGHTS” means all intellectual property rights as recognized under any
Applicable Law, including rights in and to patents, trade secrets, proprietary information, copyright,
trademarks, industrial designs, and design patents whether or not registered or registrable and other rights
in intellectual property of the same or similar effect or nature relating to the foregoing and any component
thereof throughout the world.

“LOOSE” means Collected Material that is not Compacted such that a minimum of fourteen (14)
tonnes of PPP is transported on a 53 foot transport trailer.

"LAWFUL LD PERIOD” has the meaning given to it in Section 11.3(d).
“LD CAP” has the meaning given to it in Section 7.2(b).

“LOSSES AND CLAIMS” means liabilities, claims, demands, losses, costs, expenses, damages, orders,
penalties, actions, suits and other proceedings (including reasonable and demonstrable out-of-pocket legal
fees and disbursements).

“MAJOR CONTRACTOR DEFAULT” means, unless resulting from a Force Majeure Event, Contractor
has committed any of the following:

(a) subject to Section 11.3, abandoning substantially all of the Work for a period of three (3)
consecutive days, where “abandoning” means that Contractor has shown through its
conduct no intention of continuing the Work;

(b) exhibiting a pattern of knowingly or recklessly providing false or misleading data, in
relation to any documentation provided to CM;

(©) exhibiting a pattern of knowingly, deliberately or recklessly disposing of any PPP
(excluding Residue) that was delivered as part of this Agreement at any alternate fuel or
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RDF facility or landfill or other disposal location or with a Person not expressly permitted
by this Agreement or agreed-to in writing in advance by CM;

(d) failing to comply with the Agreement and failing to rectify any such failure such that CM
or Producers are determined by applicable authorities as being non-compliant with the
Regulation in any material respect;

(e) the Contractor accumulates more than fifty thousand dollars ($50,000) in service level
failure credits set out in Table 7.1(a) or liquidated damages associated with infraction No.2
and No. 3 as set out in Table 7.2(a) in the aggregate in any rolling three (3) month window;

() Failure to achieve a Sorting Efficiency Rate listed in Schedule A I1.G.5 of the same
Marketable PPP conditional on the following;

(i) for Flexible Plastic Packaging, commencing on the first anniversary of the
Operational Date, for any two (2) Measurement Periods in any six (6) month
rolling period;

(ii) for all other Marketable Blue Box Material sub-categories, commencing on the
Operational Date, for any two (2) Measurement Periods in any six (6) month
rolling period; and

(i)  provided that such Major Contractor Default shall not be invoked while there is a
period of Contractor LD Cure Right, in respect of the sub-category otherwise
giving rise to the default, still in effect further to Section 7.2(e);

(2) the Contractor exhibits a pattern of knowingly, deliberately or recklessly disposing of
Marketable PPP without notification of and authorization by CM (as defined under
infraction #3 of Table 7.2(a)); or

(h) if Contractor becomes insolvent, has a receiver, administrative receiver, administrator or
manager appointed of the whole or any material part of its assets or business, makes any
composition or arrangement with its creditors, takes or suffers any similar action in
consequence of debt or an order or resolution is made for its dissolution or liquidation
(other than for the purpose of solvent amalgamation or reconstruction), or suffers any
analogous or equivalent procedure in any other jurisdiction.

“MARKETABLE PPP” means PPP that has been Preconditioned as an outbound commodity as set forth
in Annex A.

“MARKETABLE NON-PPP” means Non-PPP that is marketable as a commodity, as defined in Annex A.

“MATERIAL AUDIT CATEGORIES” means the material audit categories set out in Annex A and used
for the purposes of the Auditing and Monitoring Protocol.

“MEASUREMENT PERIOD” has the meaning set out in Schedule A 11.H.2.

“MONITOR” or “MONITORING” means to assay and observe the presence and amounts of Contamination
and PPP and Non-PPP Subcategories that are, and are not, desired in outbound bales of Marketable PPP
and Marketable Non-PPP.

“OPERATIONAL CONTRACT YEAR” means a twelve (12) month period commencing on the
Operational Date or any anniversary thereof during the Term, provided that the last Operational Contract

7

LEGAL_1:82843318.21



PICK-UP AND PRECONDITIONING OF COLLECTED MATERIAL RFP # CMAB2025-02

Year may be less than 12 months. In respect of any quantity or amount that is specified in this Agreement
as being on a per Operational Contract Year basis, such quantity or amount shall automatically be
prorated for any Operational Contract Year that is less than a full 12 months.

“OPERATIONAL DATE” is October 1% 2026.

“PERSON” means any individual, partnership, limited partnership, joint venture, syndicate, company or
corporation with or without share capital, trust, trustee, executor, administrator or other legal personal
representative, and any federal, provincial or municipal government, regulatory authority, agency, tribunal,
commission, board or department of any such government or entity however designated or constituted.

“PPP” means single-use products, packaging, packaging-like products and paper products as
designated materials for the purposes of sections 1 to 11 and Part 1 of the Regulation pursuant to
section 13 of the Regulation.

“PPP AND NON-PPP SUBCATEGORIES” means the disaggregated material categories as provided in
Annex A.

“PROHIBITIVE MATERIAL” or “PROHIBITIVES” means any material which by its presence in an
outbound commodity as listed in in Annex A, may make the outbound commodity unmarketable to a
commodity market or unusable for Secondary Processing.

“PRECONDITIONING” or “PRECONDITIONED” means the sorting of Collected Material to produce
Marketable PPP through the provision of the Preconditioning Services.

“PRECONDITIONING FACILITY” or “PCF” means the building(s) located at [®]
“PRECONDITIONING FEE” has the meaning set out in Section 4.2(a).

“PRECONDITIONING SERVICES” means the services in connection with sorting of Collected Material
to produce Marketable PPP to be provided by Contractor to CM pursuant to this Agreement, as described
in Schedule A (Statement of Work).

“PRIVACY LAWS” has the meaning set out in Section 13.9(e).

“PRODUCER RESPONSIBILITY ORGANIZATION” or “PRO” has the meaning of “producer
responsibility organization” as set out in the Regulation.

“PRODUCER?” has the meaning set out in the Regulation.

“RADIOACTIVE MATERIAL” is Collected Material that produces a reading that is at least twice the
background radiation level as measured by a radiation measuring device, certified by the Canadian Nuclear
Safety Commission (CNSC), that is suitable for testing radiation emanating from Collected Materials
loaded onto 53-foot trailers.

“RECEIVING FACILITY” means a facility at which Collected Materials are consolidated from Residential
Premises or from public space collection receptacles or at depots is first received.

“RECEIVING PARTY” has the meaning set out in Section 13.9(a).

“RECORDS” has the meaning set out in Section 13.5(a).
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“RECYCLING TARGETS” means the Material Management percentages set out in s. 19(1) of the
Regulation.

“REGULATION” means the Extended Producer Responsibility Regulation (Alberta) under the
Environmental Protection and Enhancement Act (Alberta).

“REGULATORY ENVIRONMENTAL ATTRIBUTES” has the meaning set out in Section 8.2(a).

“REJECTION PROTOCOL” means a procedure for identifying, removing, disposing and documenting the
removal of Contamination (and the Excluded Material contained therein), whenever identified in the course
of the Preconditioning Services from Collected Material.

“RELATED PARTY” means any party or entity related to or affiliated with the Contractor or in which the
Contractor has direct or indirect ownership or control, including, without limitation (i) any entity owned in
whole or in part by the Contractor, and (ii) any party or entity with more than a ten percent (10.0%) direct
or indirect interest in the Contractor.

“REPORTS” means the reports to be delivered by Contractor to CM in accordance with Section 10.1,
Section 13.8 (if applicable), and Sections I.B, I.C.2, III.A of Schedule A (Statement of Work).

“REPRESENTATIVES” has the meaning set out in Section 13.9(b)(iii).

“RESIDUE” means Collected Material (e.g., labels, fines, etc.) that (a) is not rendered into Marketable PPP;
(b) is not rendered into Marketable Non-PPP; and (c) constitutes Contamination.

“SECONDARY PROCESSING” is any management of Preconditioned PPP for the purpose of rendering
it into Marketable PPP.

“SEVERE ADVERSE WEATHER CONDITIONS” means severe adverse weather conditions at or in the
vicinity of the place of Work which: (i) prevent the minimum number of staff required to perform the Work
from attending the place of Work, or travelling to the place of the Work by public or private transportation; or
(ii) preclude the safe performance of the Work.

“SINGLE STREAM” means Collected Material that is commingled PPP that may be set out by residents
in polyethylene film collection bags.

“SINGLE-USE PRODUCTS, PACKAGING AND PAPER PRODUCTS” or “PPP” has the meaning set
out in sections 1 to 11 and Part 1 of the Regulation pursuant to section 13 of the Regulation.

“SORTING EFFICIENCY RATE” means the quantity, as measured through Monitoring, of a given PPP
subcategory that has been rendered into Marketable PPP over a given period as a percentage of the total
quantity of that PPP subcategory in Collected Material, as measured by Auditing, for the same period.

“SUBCONTRACTOR” means any subcontractor employed by Contractor for the purpose of performing
any part of the Work.

“TECHNOLOGY IMPROVEMENT” means optical sorting technologies and/or other process or design
changes at the PCF.

“TERM” has the meaning set out in Section 3.1(a).

"TERMINATION FEE(S)” means the costs listed in Annex B, which CM shall pay to
Contractor in the circumstances set forth in Section 11.5(d)

9
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“TONNE” means 1000 kilograms.

“TRIALS AND EVALUATION PERIOD” has the meaning set out in Schedule A II.F.

"UNLAWFUL LD PERIOD” has the meaning given to it in Section 11.3(e).

“VALUE ADDED TAXES” means such sum as shall be levied upon any portion or all of the Contract
Price by the federal or any provincial government and is computed as a percentage of the Contract Price
and includes the Goods and Services Tax, the Harmonized Sales Tax, and any similar tax, the collection
and payment of which have been imposed on Contractor by Canadian or provincial tax legislation.

“WORK” means the performance of Preconditioning Services and all other obligations of Contractor under
this Agreement, including the supply of all materials, Equipment, labour, facilities, supervision, services,
permits, licenses, or approvals required to complete Contractor’s obligations under this Agreement,
including any Change Orders agreed to by the Parties.

“WORK REPORTS” means the reports to be delivered by Contractor to CM in accordance with Article 5.

1.2 Interpretation

(a)

(b)

(©)

(d)
(©)
()

(2

(h)

(i)

)
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Whenever inconsistent in the context, words used in the present tense include the future
tense, words in the plural include the singular, words in the singular include the plural, and
the use of any gender shall be applicable to all genders whenever the sense requires.

The words authorized, directed, required, requested, approved, ordered, sanctioned, and
satisfactory, unless some other meaning is obvious from the context, shall mean
respectively authorized, directed, required, required, approved, or sanctioned by or
satisfactory to CM or its appointed representative, acting reasonably.

Where the word “including” or “includes” is used, it means “including (or includes)
without limitation”.

The word “may” in this Agreement denotes permissive.
The words “shall” and “will” in this Agreement denote imperative.

Any capitalized term used in this Agreement that is not defined in Section 1.1 or elsewhere
in this Agreement will, if applicable, have the meaning set out in the Regulation or
otherwise will have the generally accepted industry or technical meaning given to such
term.

Words importing the singular number will include the plural and vice versa, and words
importing the use of any gender will include the masculine, feminine and neuter genders.

The headings in this Agreement are solely for convenience of reference and will not be
used for purposes of interpreting or construing the provisions hereof.

Unless otherwise provided for herein, all monetary amounts referred to herein will refer to
the lawful money of Canada.

When calculating the period of time within which or following which any act is to be done
or step taken pursuant to this Agreement, the date which is the reference date in calculating
such period will be excluded. If the last day of such period is not a Business Day, then the
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time period in question will end on the first Business Day following such non-Business
Day.

Any references in this Agreement to any law, by-law, rule, regulation, order or act of any
government, governmental body or other regulatory body, including any Applicable Law,
will be construed as a reference thereto as amended or re-enacted from time to time or as a
reference to any successor thereto.

Attached to and forming an integral part of this Agreement are the following Schedules
(including exhibits to the Schedule) and Annexes:

(1) Annex A - Material Audit Categories

(i1) Annex B — Termination Fees

(ii1) Schedule A — Statement of Work

(iv) Schedule B — Preconditioning Process Flow Diagram

v) Schedule C — Input composition and acceptable tolerances

(vi) Schedule D — Supplier Code of Conduct

This Agreement, its Schedules and Annexes, and any Change Orders shall constitute the
entire agreement between the Parties and shall supersede all prior agreements,
understandings, negotiations, and discussions, oral or written, between the Parties
regarding the matters covered herein. In the event of any inconsistency between any of the
provisions of this Agreement, the inconsistency will be resolved by reference to the
following in descending order of priority:

(1) Change Orders;

(i1) Schedule A — Statement of Work;

(ii1) Schedule C — Input composition and acceptable tolerances; and,

(iv) Other portions of this Agreement.

For certainty, in the event that any provision of the Schedule A - Statement of Work is
inconsistent with, or conflicts with the body of the Agreement, the Schedule A - Statement

of Work governs.

ARTICLE 2
SCOPE OF AGREEMENT

2.1 Scope of Preconditioning of Collected Material at the PCF

(a)

(b)

LEGAL_1:82843318.21

Contractor shall pick up Collected Material from Designated Receiving Facilities in
accordance with Schedule A I.A and deliver it to the PCF, unless CM undertakes to deliver
Collected Material directly to the PCF, or the PCF is designated as a Receiving Facility.

Contractor shall receive the Designated Quantity for Preconditioning at the PCF. For
clarity, title to the Collected Material that is subject to Preconditioning by the Contractor
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(d)

(e)
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and the Marketable PPP and the Marketable Non-PPP resulting from such Preconditioning,
as well as Excluded Materials, shall at all times stay with CM. The Collected Materials
shall at all times remain at CM’s risk, except for while such materials are in the care,
custody and control of Contractor and its Subcontractors, during which time any loss to the
Collected Materials shall be at the risk of the Contractor.

Contractor shall Precondition the Collected Material in accordance with the terms and
conditions of this Agreement, to Sorting Efficiency Rates and Outbound Material Quality
as set forth in Schedule A II1.G.5 as established in accordance with this Agreement and
from time-to-time as may be established or revised through a Change Order or Change
Notice. Contractor shall provide all materials, personnel, and Equipment as required to
perform the Work.

CM shall retain title to all Collected Material delivered to the PCF and shall market
Preconditioned Marketable PPP and Marketable Non-PPP produced from Collected
Material including arranging for the transportation of Marketable PPP and Marketable
Non-PPP from the PCF to end markets.

In performing its obligations under this Agreement, Contractor shall at all times exercise
the standard of care, skill, judgment and diligence that would normally be provided by an
experienced and prudent contractor supplying similar services and work.

2.2 Quantities of Collected Material for Preconditioning

(a)

(b)

3.1 Term

(a)

(b)

LEGAL_1:82843318.21

Beginning on the Operational Date, CM shall direct to the PCF for Preconditioning the
tonnages it has assigned to Contractor under the Designated Quantity. Any reduction in
quantities of Collected Material directed to the PCF below the Designated Quantity shall
be solely the result of changes to CM’s overall market share, should another PRO enter the
Alberta market and not because of CM’s redirection of Collected Material elsewhere
(including the redirection of Collected Material to another PCF contractor).

The Contractor shall not be required to accept Collected Material in excess of its operating
capacity as determined by Contractor, currently estimated to be [e] Tonnes (the “Facility
Limit”).

ARTICLE 3
TERM

The term of this Agreement shall commence on the Effective Date and continue until the
day before the tenth (10™) annual anniversary of the Operational Date (the “Expiration
Date”), unless this Agreement is terminated as described in Sections 11.3, and 11.5 or as
otherwise provided for in this Agreement (“Term”).

CM and the Contractor may, by Change Order, mutually agree to extend the Term of this
Agreement by one five (5) year period. Any such extension shall be under the terms and
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conditions of this Agreement, as amended by mutual written agreement of CM and
Contractor from time to time.

ARTICLE 4
PRICING OF SERVICES
4.1 Pricing and currency
(a) All pricing of services will be in Canadian dollars.

4.2 Preconditioning Fee

(a) CM shall pay Contractor a fee for the Work (the “Preconditioning Fee”) based on the
Tonnes of Collected Material received at the PCF as of the Operational Date and during
the Term as per the table below.

A B
Quantity (tonnes) Fee $/tonne for Fee $/tonne surcharge for
Preconditioning Loose and Preconditioning of Baled
Compacted material Collected Material
Minimum Tonnage [NOTE: See Pricing Form
for details on how this table
is to be populated]
+10,000
+...
+...
Desginated Quantity
+10,000
+...
+...
Facility Limit

For clarity, the the surcharges associated with the Preconditioning of Baled Collected Material in

(b)

(©)

(d)
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column B is additional to the Preconditioning Fee in Column A.

Where Contamination in Collected Material has changed on average on an absolute basis
over a calendar quarter by the threshold in Schedule C Table 1, as adjusted, the Parties will
negotiate a General Change Order to adjust the amount of the Preconditioning Fee and
Sorting Efficiency Rates.

For clarity, the Preconditioning Fee includes services for the disposal of Contamination
and Residue. Contractor may, subject to Applicable Laws, dispose of Contamination and
Residue in Canada in any manner deemed appropriate by Contractor, without consent or
approval of CM. For clarity, Contractor shall use commercially reasonable efforts to
dispose of any Contamination and Residue from the PCF within Canada, provided that
Contractor may dispose of Contamination and Residue outside of Canada with advanced
notice to CM. Title to any Contamination or Residue will be transferred to Contractor prior
to export to the extent that they are exported outside of Canada.

Where CM identifies markets that will accept Contamination and Residue for

Downcycling, CM may in it sole discretion elect to have Contractor ship Contamination
and Residue for Downcycling.
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6] Where Contractor can demonstrate that Downcycling of Contamination and
Residue will cause it to incur a cost that exceeds Contractor’s preferred method of
disposal, the Parties will negotiate a Change Order that will set out a procedure to
compensate Contractor for the discrepancy in cost between Contractor’s preferred
method of disposal and that of Downcycling when CM elects to send
Contamination and Residue for Downcycling.

Indexation

(a) On each annual anniversary of the Operational Date, the Preconditioning Fee under Section
4.2, and Change Orders where indexation is provided for, and the Transportation Fee (as
defined in Schedule A Section 1.A.6) for the pick up of Collected Material from Receiving
Facilities under Schedule A Section I.A, will be revised by adjusting the rate for the
preceding 12-month period by the 12-month average change in CPI.

Rejected Material

(a) Where Collected Material is rejected according to the Rejection Protocol developed under
I.C.1 of the Statement of Work:

(1) The Preconditioning Fee will not be paid to the Contractor for the quantity of
rejected Collected Material; and

(i1) CM will pay all Contractor costs associated with the management of the rejected
Collected Material including disposal, handling, transportation/freight and
administration costs, and all such materials shall be excluded from the calculation
of Designated Quantity.

Redemption of deposit bearing Beverage Containers

(a) CM will arrange for the redemption of deposit bearing Beverage Containers that are
Preconditioned pursuant to Section III.G in accordance with Applicable Laws.

(b) The deposit value of any Beverage Container that is redeemed in (a) shall, accrue to CM.

ARTICLE 5
INVOICING AND PAYMENT

Documentation and Payment
(a) Circular Materials will calculate payments due to Contractor based on approved Work
Report submissions. Contractor may be required to invoice CM surcharges or liquidated

damages payable by CM hereunder monthly in arrears as agreed by the Parties.

(b) Contractor shall submit Work Reports, at minimum, once weekly in an electronic format
as defined by Circular Materials and in accordance with its data standards.

(©) Work Reports shall be submitted by the Contractor for each defined material movement
event including, but not limited to:

(1) Pick-up of of Collected Material with reference to the weight scale ticket issued
by the Receiving Facility as per Schedule A LA,
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(d)

(e)

®

(2

(h)

(i)

5.2 Taxes

(a)

(b)

(©)
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(i1) Delivery of Collected Material to the PCF with reference to the weight scale ticket
generated at the PCF as per Schedule A 1.B.1 and,

(iii) Weighing of Marketable PPP and Marketable Non-PPP, including Beverage
Containers, as per Schedule A III and shipment of Residue to disposal and/or
Downcycling; with refernce to the weigh scale ticket(s) generated at the PCF.

Upon receipt of each Work Report, Circular Materials will issue an acknowledgement of
same to Contractor “Claim Submission”.

Upon approval of “Claim Submission”, Circular Materials will issue Contractor a purchase
order within five (5) Business Days and generate an internal accounts payable invoice.

Accounts payable invoices will be payable to the Contractor on 30-day from CM’s
purchase order approval date

If CM disputes the quality of a Work Report or selects the Work Report for verification
(e.g. demand for copy of weight scale ticket), CM shall deliver a written notice to
Contractor within five (5) Business Days of receipt of the applicable Work Report,
describing the reasons for the approval delay.

Any service level failure credits or liquidated damages determined pursuant to this
Agreement will entitle CM to set off such amounts against any monies CM may, from time
to time, owe Contractor under this Agreement.

Contractor shall inform CM of any payment errors that result in overpayment by CM as
soon as practicable upon becoming aware of the error, by issuing a written notice informing
CM of the credit necessary to correct such error in the next payment or, if the overpayment
is in respect of the last payment, by issuing a refund to CM within thirty (30) days of
Contractor becoming aware of the error.

Except for the applicable Value Added Taxes payable by CM, all taxes, including any sales,
use, excise and similar taxes, however denominated or measured, imposed upon the price
or compensation under this Agreement, or upon the Work provided hereunder, or based on
or measured by gross receipts or net income, or measured by wages, salaries or other
remuneration of Contractor’s employees, will be solely the responsibility of Contractor.
Contractor will deposit, or cause to be deposited, in a timely manner with the appropriate
taxing authorities all amounts required to be withheld.

Contractor represents and warrants that, as of the Effective Date and continuing in force
and effect for the Term, it is not a non-resident of Canada for purposes of the Income Tax
Act (Canada). Contractor is a registrant within the meaning of Part IX of the Excise Tax
Act (Canada) and shall provide CM with its harmonized sales tax (“HST”’) number on each
invoice.

Where Contractor is obligated to collect the Value Added Taxes on charges to CM for
services rendered under this Agreement, CM shall remit such Value Added Taxes on the
payments it makes to Contractor.
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5.3 Interest

Contractor shall be entitled to interest upon any undisputed amounts owing for more than thirty (30) days
on account of delay in payment by CM, until payment of the unpaid amount. The interest shall be simple
interest payable monthly at CRA prescribed interest rates.

ARTICLE 6
CHANGE ORDERS AND CHANGE NOTICES

6.1 Change Orders

(a)

(b)

(©)
(d)

(e)

Except as specifically confirmed in writing by the Parties in accordance with this Article 6,
all Work shall be performed in accordance with the terms and conditions of this Agreement.

Either Party may propose to the other Change Orders within the general scope of Work of
the Agreement (including in response to a Change in Law). All Change Orders and Change
Notices shall be priced in accordance with the “Pricing of Change Orders” under Section
6.3.

CM and Contractor shall negotiate each Change Order in good faith.

The Agreement will continue without modification or termination in the event CM and
Contractor cannot mutually agree on a Change Order.

Any changes to Sorting Efficiency Rates listed in Schedule A I1.G.5 or other Sorting
Efficiency Rates agreed to by the Parties will be based on the Auditing and Monitoring
Protocol carried out following implementation of a Change Order and subsequent Auditing
and will be set out in an amendment to the Agreement. For certainty, a Change Order does
not come into effect until the Parties have mutually reached agreement in writing and the
Change Order is incorporated into this Agreement.

6.2 Change Notice

(a)

(b)

(©
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Notwithstanding Sections 6.1(d), if a Change Order is required in response to a Change in
Law that requires immediate changes to the Agreement to avoid penalties, notices of
violation or other enforcement actions, CM may in good faith make such changes,
alterations or amendments to the Agreement by written notice to Contractor setting out in
detail the nature of the changes and the basis for not pursuing such changes through a
Change Order (a “Change Notice”).

Where CM has issued a Change Notice, Contractor shall diligently proceed to make the
relevant changes, and the pricing (as set out in Section 6.3), applicable liquidated damages
and any related terms and conditions with respect to the Change Notice will be determined
in due course through the Change Order process, as applicable, and subject to dispute
resolution.

Notwithstanding Section 6.2(b), where a Change Notice is issued that requires Technology
Improvements that are estimated to require an expenditure of more than $100,000,
Contractor shall not be required to make such expenditure until the Parties have agreed to
a Change Order.
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6.3 Pricing of Change Orders

(a)

(b)

(©)

(d)

(e)

®

(2
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Upon delivery by either Party of a proposal for a Change Order, the Parties shall engage in
good faith discussions regarding the feasibility of any proposed change subject to Schedule
A IV.A.5. Within 30 days (or such period as is commercially practicable) following the
Parties mutually confirming that a proposed change is feasible, Contractor will provide CM
with a pricing proposal to deploy and operate the Technology Improvements and other
Work described in the Change Order, as applicable.

The pricing proposal associated with a Change Order shall set out the net cost to Contractor
to implement the Change Order, and will itemize the following costs, to the extent
applicable:

6))] capital, operating, construction and maintenance costs,

(i1) Contractor’s interest costs (cost of borrowing) over the Term,
(i)  retired asset costs,

(iv) adjustments for inflation, and

v) a cumulative amount representing Contractor’s mark-up or margin on account of
Contractor’s profit, administration and overhead in respect of the Change Order
which shall not exceed [e] ([®]) percent and, without duplication, Contractor’s
return on any capital investments in respect of the Change Order which shall also
not exceed [¢] ([®]) percent.

Pricing will be established using an open book “cost plus” approach whereby the price will
be the total of the actual cost of the items which are reasonably and necessarily directly
incurred by Contractor in accordance with the Change Order, net of any savings or credits
to be materialized, plus Contractor’s agreed margin on account of overhead and
administration costs.

Contractor shall identify to CM any Related Party to which any Change Order costs will
be paid, including the nature of the relationship, and shall provide such evidence as is
reasonably required to demonstrate the costs being charged are no more than those that
would be charged by an arm’s length person.

The annualized cost of implementing a Change Order shall be prorated on the total quantity
of Collected Material Preconditioned in the previous year to generate a $/Tonne rate which
then will be added to the existing Preconditioning Fee. Any variability in annual tonnages
that result in under or over payment in respect of such Change Order will be accounted for
and trued up annually.

Where a Change Order results directly or indirectly in a net savings, the adjustment to the
$/Tonne rate payable may be a reduction. The Parties agree that in determining “net
savings” resulting from a Change Order, the considerations shall include but not be limited
to any increased costs of operations of Contractor, including where such impact is with
respect to operations which are not directly related to the applicable change.

The cost to implement a Change Order including financing any capital investments will be
the responsibility of Contractor and will be amortized over the remaining Term (not
including unexercised extension terms) on expected volume and CM will be responsible
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for reimbursing Contractor through Preconditioning Fees in accordance with Section 6.3(e)
during the Term.

6.4 Change in Law

(a)

(b)

If and to the extent that any Change in Law gives rise to the requirement by either Party to
make a change in the Work, the schedule, manner or sequence of execution of the Work,
then subject to Section 6.4(b), such Change in Law shall be deemed to be a Change Order
initiated by the requesting Party. Each Party shall notify the other within ten (10) Business
Days of becoming aware that any Change in Law may require a change in the Work and
shall provide the other Party with such further information and assistance as such Party
may reasonably request in order to enable the Parties to comply with their obligations under
this Agreement.

Contractor shall be entitled to include in any Change Order associated with a Change in
Law, whether initiated by Contractor or CM and shall recover from CM during the Term,
the net amount of any increased costs that are reasonably incurred by or on behalf of
Contractor, whether on account of capital, operations, or maintenance, pertaining to the
Work and resulting directly from the applicable Change in Law. In the event of a Change
Order associated with a Change in Law that is the imposition of a regulatory fee, no mark-
up shall apply to such fee.

ARTICLE 7

SERVICE LEVEL FAILURE CREDITS AND LIQUIDATED DAMAGES

7.1 Service Level Failure Credits

(a)

Contractor shall be subject to the service level failure credits set out in Table 7.1(a)
following the Operational Date:

Table 7.1(a): Service Level Failure Credits

No. Infraction Amount | Unit
1. Failure to weigh inbound Collected Material $1000 Per incident
Failure to record necessary information to complete weigh scale .
2 tickets for all inbound and outbound movements of PPP $500 Per incident
3. Failure to tgke samples from outbound material using prescribed $1,000 Per incident
sample-taking protocol
4. Failure to submit Work Reports in the prescribed time $250 Per incident
5. Submission of an inaccurate Work Report $250 Per incident
(b) If Contractor is prevented from the fulfillment of its obligations resulting in infractions

(©)

LEGAL_1:82843318.21

under Table 7.1(a) by reason of a Force Majeure Event, such failure shall not be the basis
of an infraction thereunder.

Where CM or any third party retained by CM arranges for the delivery of Collected
Material to the PCF and the Contractor is negatively impacted in fulfilling its obligations
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by an act or omission by CM or any third party retained by CM which results in a failure,
such failure shall not be the basis of an infraction under Table 7.1(a).

(d) Prior to Contractor incurring service level failure credits in respect of reporting under Table
7.1(a) No. 4 and No. 5 Contractor shall have five (5) Business Days after notification of
the infraction by CM to remedy the cause of the infraction or to provide CM with a plan to
remedy the infraction in a period no longer than ten (10) Business Days. Failure to remedy
the cause of the infraction to CM’s reasonable satisfaction shall result in the applicable
service level failure credits or liquidated damages.

(e) Following the Operational Date, where, promptly following the first incidence of each of
the infractions of Table 7.1(a) that would normally constitute an infraction, the Contractor
has taken satisfactory action to remediate the incidence or occurrence (such as using
alternative weighing facilities and equipment), and to mitigate the risk of future infractions
of the same type, then such first incidence or occurrence will not constitute an infraction.
Such remediative measures and waiver of infraction can only be utilized once for each of
each of the infractions, unless otherwise agreed-to in writing by the Parties, but this waiver
of infraction shall renew each Operational Contract Year such that every Operational
Contract Year, the first incidence of each of the infractions of Table 7.1(a) shall be waived
provided that the Contractor has taken the satisfactory action as described in this Section
7.1(e).

7.2 Liquidated Damages
(a) Table of Infractions and Liquidated Damages
No. Infraction Amount Unit
Failure to achieve a Sorting Per anne of Col!e.cted .
. . . One and one-quarter (1.25) Material Preconditioned in
1 Efficiency Rate listed in Schedule A . o .
1G5 times the Preconditioning Fee any given Measurement
Period
Failure to prevent mixing of two (2) times the
Collected Material associated with Preconditioning Fee associated | Per Tonne of PPP from
2. the Designated Quantity with material | with the entire affected Residential Premises mixed
from other sources (i.e., industrial, quantity associated with each | with PPP from other sources.
commercial and institutional material) | occurrence.
Disposal of Marketable PPP (for three (3) times the
3 certainty, excluding Residue) without | Preconditioning Fee associated | Per Tonne of Marketable

notification of and authorization by
CM

with the entire quantity
disposed.

PPP disposed

(b)

(©)
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No service level failure credits or liquidated damages shall apply to the Contractor during
the Trials and Evaluation Period or during any Force Majeure Event.

CM shall provide notice to the Contractor within five (5) Business Days of becoming aware
of each service level failure and liquidated damages violation with reasonable supporting
information, failing which the applicable service level failure credits or liquidated damages
will not apply.
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(e)
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In assessing whether a failure under Table 7.2(a), No. 1 constitutes an infraction
thereunder, CM shall consider the contribution to variability in Contamination and factors
identified in Schedule A IL.I.1 during the respective Measurement Period.

Prior to Contractor incurring liquidated damages under Table 7.2(a), infraction No. 1,
Contractor shall have a period of ninety (90) days from the date of receiving notice of the
infraction (or such longer period as is reasonably agreed between the parties when such
failure cannot be cured within ninety (90) days) to demonstrate to CM’s reasonable
satisfaction that it has implemented a process to prevent the recurrence of such failure (the
“Contractor LD Cure Right”). If Contractor successfully exercises the Contractor LD
Cure Right, liquidated damages shall not apply to the failure for which the Contractor LD
Cure Right was exercised. Contractor may only exercise the Contractor LD Cure Right
twice in an Operational Contract Year in respect of a specific Sorting Efficiency Rate. For
clarity, if Contractor has already exercised the Contractor LD Cure Right two times for a
specific Marketable PPP sub-category in the then-current Operational Contract Year, the
liquidated damages set out in Table 7.2(a) shall apply in respect of such failure regardless
of any additional curative action taken by Contractor.

7.3 General

(a)

(b)

(c)

(d)

The Parties acknowledge and agree that (i) the service level failure credits and liquidated
damages contemplated herein are genuine pre-estimates of the loss suffered by CM,(ii) the
amount of the liquidated damages represents a reasonable, fair and accurate estimate of the
loss or damage that CM will sustain if Contractor does not perform the applicable
obligations; and (iii) accordingly, the service level credits and liquidated damages shall be
CM’s sole and exclusive remedy for any breach that resulted in service level credits or
liquidated damages, as applicable, being applied unless such failure also triggers a
termination right under this Agreement.

For clarity, no service level failure credits or liquidated damages shall apply to Contractor
to the extent any failure of Contractor to perform its obligations under this Agreement is
attributable to any act or omission of CM or any third party retained by CM in breach of
this Agreement.

The service level failure credits and liquidated damages set forth in Article 7, including the
Contractor LD Cure Right, will continue to apply, until a Change Order amending the
service level failure credits or liquidated damages is agreed-to by the Parties.

A Change Order may establish respective service level failure credits and/or liquidated
damages payable by either Party to the other, which may, amongst other matters, include,
remove, add to, or amend those established under Article 7.

ARTICLE 8

ENVIRONMENTAL AND OTHER ATTRIBUTES, INTELLECTUAL PROPERTY,

& CM EXCLUSIVITY

8.1 Public Claims

(a)
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CM retains the rights to make public claims regarding the Preconditioning of PPP, the
achievement of regulatory targets under the Regulation, any reductions in greenhouse gases
and achievement of recycled content objectives on behalf of its subscribing Producers.
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CM grants Contractor the right to make public claims regarding its role in the
Preconditioning of PPP, the attendant achievement of regulatory targets under the
Regulation and any associated reductions in greenhouse gases and production of recycled
content. Each Party is solely responsible and liable for its respective public claims
advanced further to Sections 8.1(a) and (b). Each Party accordingly acknowledges that the
other Party shall not be required to review nor provide suggestions, recommendations, or
advice on any public claims that the Party makes or plans to make. Notwithstanding the
foregoing, in the event Contractor desires or must refer to CM in such reporting, Contractor
shall first obtain consent from CM, not to be unreasonably withheld, conditioned, or
delayed.

8.2 Regulatory Environmental Attributes

(a)

(b)

(©)

If an Applicable Law comes into effect during the Term of the Agreement that creates
environmental attributes in respect of the methods, technologies, or systems in the Work
that are capable of being monetized (“Regulatory Environmental Attributes”), CM and
Contractor will unless otherwise agreed to by the Parties in writing, share these benefits
equally.

Any environmental or other attributes (including all related revenues, entitlement, benefits
and other proceeds) arising from operations and investments made by Contractor unrelated
to the Work performed under the Agreement or through its own volition for the purposes
of its ongoing business operations will be the sole property of Contractor for its exclusive
use and CM will have no interest in any such attributes.

For clarity, any intellectual property shall be dealt with as set forth in Section 8.3.

8.3 Intellectual Property

(a)
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“Agreement Intellectual Property” or “Agreement IP” means information and
knowledge gained through the development and deployment of a Change Order for
Technology Improvements which may include:

(1) machine learning algorithms and data collected during machine learning training
(that Contractor may gain rights to);

(i1) performance of Equipment supplied by third parties arising from the specific
manner in which the Equipment is configured and operated in the Preconditioning
operations;

(iii)  performance of Equipment supplied by third parties unrelated to the specific
manner in which the Equipment is configured and operated in the Preconditioning
operations;

(iv) data collected during ongoing Preconditioning operations;

v) techniques, methods, and procedures for the purpose of improving Sorting
Efficiency Rates; or

(vi) techniques, methods, and procedures for the purpose of consistently meeting
market specifications.
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(©)

(d)
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“Agreement [P does not include any intellectual property of Contractor developed prior
to the Effective Date or unrelated to a Change Order for Technology Improvements.

Contractor grants CM a non-exclusive, non-transferable, non-sublicensable limited right
and license to use Agreement IP solely during the Term and for a period of five
(5) years thereafter for the sole purpose of being informed about the equipment referenced
in Section 8.3(a)(iii), provided that, with respect to Agreement IP belonging to third-party
technology supplier(s), the grant by Contractor shall not in any event exceed the rights such
supplier(s) have granted to the Contractor, or require Contractor to violate any
confidentiality obligations to such supplier(s) (provided that Contractor shall make
commercially reasonable efforts to avoid agreeing to any confidentiality obligations that
would limit the foregoing).

Notwithstanding any other provision of this Agreement but subject to Section 13.9(c), CM
may not disclose Agreement IP, with the exception of that set out in Section 8.3(a)(iii), to
third parties including other Preconditioning Facility owners or operators and Producers.
CM may disclose the Agreement IP referenced in 8.3(a)(iii) so long as it does not disclose
the Agreement IP referenced in Sections 8.3(a)(i), 8.3(a)(ii), 8.3(a)(iv), 8.3(a)(v) or
8.3(a)(vi).

Except as otherwise set forth in this Section 8.3, all Agreement IP developed during the
performance of the Work will be exclusively owned by Cont