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	Master Products and Services AGREEMENT 

	
	Third Party Services – Compactor Repair

	
	
	

	Supplier
	
	COMPANY 

	NAME

NWP WI DBA JMEC
	
	NAME

Waste Management National Services, Inc.

	STATE OF ORGANIZATION & ENTITY TYPE
     
WI LLC
	
	STATE OF ORGANIZATION & ENTITY TYPE
Delaware corporation

	BUSINESS ADDRESS

900 American Way, PO Box 125
	
	BUSINESS ADDRESS

1001 Fannin Street, Suite 4000

	CITY / STATE / ZIP CODE

Lake Mills, WI 53551
	
	CITY / STATE / ZIP CODE

Houston, Texas 77002



This Master Products and Services Agreement (“Agreement”) is made and entered into as of April 1, 2018 (the “Effective Date”) by and between Supplier and Company (each, a “Party” and, collectively, the “Parties”).  

WHEREAS, Supplier has the experience and expertise in supplying products and services, more particularly described herein, and Company wishes to obtain such products and services pursuant to the terms and conditions set forth herein.


NOW, THEREFORE, in consideration of the mutual promises set forth herein and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties, intending to be legally bound, agree as follows:
1. Products and Services; Time is of the Essence.  Supplier shall provide the goods and products set forth in Attachment A (the “Products”) and perform faithfully and diligently the services described in Attachment A (the “Services”) at the prices and fees set forth therein.  Supplier shall provide all equipment, labor and material necessary to perform the Services unless otherwise provided in Attachment A and shall be responsible for determining the method and means by which those resources are deployed to perform the Services consistent with the provisions of this Agreement.  Supplier will coordinate its activities with and report to a representative to be designated by Company or the representative’s designee.  Supplier shall provide properly performed Services and deliver conforming Products as promptly as possible but no later than any schedule required hereunder. Late performance or deliveries may be subject to liquidated damages.  In no event shall any Supplier-provided Staff be assigned or permitted to perform any other duties or functions for Company or its Affiliates other than the Services under this Agreement.  Time is of the essence in the performance of Supplier’s obligations under this Agreement.  If affiliates of Supplier are providing Products and/or Services hereunder, Supplier represents and warrants that it has the authority to bind such affiliates to the terms hereof and agrees that Supplier and its affiliates shall be jointly and severally liable under this Agreement.  References to Supplier shall be deemed to include such affiliates as if a Party to this Agreement, as applicable.
2. Deliverables.  Except as otherwise provided hereunder, Supplier agrees that for any deliverables, work product, services, specifications, programs, records or other data or materials provided to Company (collectively, “Deliverables”), Company will own the intellectual property rights to the Deliverables unless otherwise specified in Attachment A and except as otherwise provided hereunder. Such Deliverables shall constitute “works for hire” within the meaning of the United States copyright laws, 17 U.S.C. Sec. 101 et seq.; a “work made in the course of employment” within the meaning of the Canadian Copyright Act Sec. 13(3); and equivalent status under any other applicable copyright statutes and regulations. To the extent that the Deliverable does not constitute “work for hire”, Supplier hereby assigns all right, title and interest in such Deliverables to Company to the extent allowed by law.  Upon demand, Supplier will promptly turn over to Company all Deliverables and agrees to execute any and all documents, which may be necessary to confirm or perfect ownership of the Deliverables without further compensation.  Company acknowledges that, in the course of performing its obligations hereunder, Supplier may use routines, instructions, methods and techniques that have been previously developed by Supplier (collectively, the “Pre-existing Materials”) and that the same shall remain the sole and exclusive property of Supplier.  Where Supplier seeks to embody the Pre-existing Materials into the Deliverables, Supplier must obtain Company’s prior written consent.  If Pre-existing Materials are embodied or reflected in the Deliverables, Supplier hereby grants to Company and its Affiliates the irrevocable, perpetual, non-exclusive, world-wide, royalty-free right and license to use, execute, reproduce, display, perform, distribute copies of and prepare derivative works based upon such Pre-existing Materials and any derivatives thereof and to authorize others to do the same.
3. Payment.  Company shall pay Supplier for properly performed Services rendered and conforming Products delivered in accordance herewith as provided in Attachment A.  Invoices will be submitted to the appropriate Company location in accordance with the Procure-to-Pay Requirements Section or as otherwise agreed to in writing.  Company will pay Supplier all undisputed amounts due within sixty (60) days of receipt of an invoice, when such invoice is properly prepared.  Invoices must be submitted in accordance with the schedule provided in Attachment A or within thirty (30) days of the dates on which Services were performed or Products were delivered if not so provided.  Payment of an invoice by Company shall in no way constitute a waiver or acceptance of errors, including any overcharges, with respect to an invoice.  To the extent that Supplier’s expenses are reimbursable hereunder pursuant to Attachment A, including travel, accommodation and similar expenses, Supplier shall adhere to Company’s travel and expense guidelines provided in Attachment E and shall be reimbursed monthly unless otherwise provided in Attachment A.  Except for the prices and fees set forth in Attachment A, travel, accommodation and similar expenses incurred in accordance herewith and changes in scope pursuant to the Change Order Procedure herein, Company shall not be billed for and shall not be obligated to pay Supplier any other charges, expenses or amounts.  Any amounts due from Supplier may be applied by Company against any amounts due to Supplier. 

4. Procure-to-Pay Requirements.  Supplier shall transact its business pursuant to this Section upon notification by Company and shall provide documentation in an electronic format for the following processes:

(a) Company purchase order transmissions and Supplier responses will be transacted electronically via Business to Business (“B2B”), through a Company nominated marketplace or the Company e-procurement system.
(b) Invoice transmission will be transacted electronically via Company’s system or through a third-party marketplace.
Company shall have the right to reject any or all transactions submitted by Supplier in any other form after a reasonable period of time following such notice and may pass on to Supplier any costs incurred as a result of any such non-compliance.  Additionally, Supplier shall establish an electronic catalog within Company’s e-procurement system based on Company’s specifications to allow Company to procure Products and Services pursuant to this Agreement if so requested by Company.  Supplier’s implementation and adherence to this Section shall be at its sole cost and expense.
5. Term and Termination.   (a)
This Agreement shall commence on the Effective Date and shall remain in full force and effect for a period of three-year (3), subject to extension by mutual written agreement of the Parties or early termination in accordance herewith (the “Term”); provided, however, that this Agreement shall continue to govern any outstanding statements of work or purchase orders governed hereby and not otherwise terminated in accordance herewith until such Services are completed and Products are delivered.  
(b)
This Agreement and any and all purchase orders and statements of work issued pursuant hereto, as applicable, may be terminated by Company and Supplier for convenience upon at least sixty (60) days’ prior written notice to Supplier.
   In addition to the termination rights provided elsewhere in the Agreement, either Party may immediately terminate this Agreement and any and all purchase orders and statements of work, as applicable, for cause without liability for such termination, upon written notice to the other Party, if any one or more of the following events occur: (i) a voluntary or involuntary petition for bankruptcy is filed for with respect to the other Party; (ii) the other Party is adjudged bankrupt; (iii) a court assumes jurisdiction of the other Party’s assets under a federal reorganization act; (iv) a trustee or receiver is appointed by a court to control the other Party’s assets; (v) the other Party becomes insolvent or suspends business for any reason; (vi) the other Party makes an assignment of its assets for the benefit of its creditors, except as required in the ordinary course of business; (vii) the other Party has committed a breach which has not been cured within thirty (30) days of prior written notice detailing such breach; (viii) the other Party makes a misrepresentation that is false or misleading in a material respect; or (ix) the other Party has reached any cap on liability, if applicable. In the event of such termination, Company shall pay Supplier for all Services properly performed and all conforming Products delivered by Supplier up to the effective date of termination and Supplier shall refund to Company a pro-rated amount of any prepaid amounts.  Upon receipt of notice of termination, Supplier shall deliver to Company all confidential materials, completed Deliverables as well as work in progress for which Company has remitted and shall remit payment in accordance with this Agreement.  
(c)
Provided that this Agreement has not been terminated by Supplier due to Company’s failure to pay any undisputed amounts due to Supplier, Supplier will provide to Company and to any vendor selected by Company (“Successor Vendor”) assistance reasonable requested by Company in order to effect the orderly transition, in whole or in part, to Company or to the Successor Vendor (the “Termination Assistance Services”) for a period of ninety (90) days prior to or following the termination or expiration of this Agreement or as otherwise provided in Attachment A


.  Such Termination Assistance Services may include, but not be limited to: (i) developing a plan of orderly transition, (ii) providing reasonable training of staff in the performance of the Services, (iii) granting a license to use Supplier resources solely to permit Company to continue the Services, subject to a written license agreement and reasonable license fees, (iv) using commercially reasonable efforts to assist Company, at Company’s sole cost and expense, in acquiring any necessary rights to access and use any third party technologies and documentation then being used by Supplier in connection with the Services, and (v) using commercially reasonable efforts to make available to Company, pursuant to mutually agreeable terms and conditions, any third party services then being used in connection with the Services.  
6. Non-Exclusivity; No Volume Commitment.  Nothing in this Agreement shall be construed as creating an exclusive relationship between Company and Supplier regarding the Services and Products.  Company reserves the right to engage other persons or entities to provide services and products similar to those provided under this Agreement.  Additionally, Company is not obligated to procure a minimum amount of Products and Services pursuant hereto.
7. Supplier Requirements.  Supplier shall comply with, and shall cause the Supplier Parties to comply with, the Occupational Safety and Health Act and applicable state and federal Occupational Safety and Health Administration rules and regulations, and all of Company’s safety, health and other administrative requirements, rules, regulations and procedures while on the Company’s premises including, without limitation, those described in Attachment D, as may be amended by Company. Supplier is obligated to perform drug and background screening on all personnel coming on Company’s premises or having access to Company’s systems as provided therein.   Supplier shall be solely responsible for the recruitment, selection, training, supervision and retention of staff to perform the Services (the “Staff”) and the compensation and benefits paid to them.   Company agrees that Supplier has the sole discretion to establish and change terms and conditions of employment of the Staff, including pay rates and adjustments.  Supplier shall designate the Staff to perform the Services though Company may request specific Staff of Supplier.  If at any time, Company determines, in its reasonable discretion, that any Staff is unsuitable for the performance of the Services, Company shall advise Supplier who shall immediately remove such Staff from Company’s premises and the Services and, at Company’s request, promptly provide replacement Staff. Supplier is solely responsible for all employment-related decisions concerning the Staff including all disciplinary and termination decisions.  Supplier shall be responsible for abiding by all applicable local, state and federal laws governing employment, including wage and hour laws, pertaining to the Staff. Supplier shall administer and pay applicable employee and employer federal, state and local mandatory payroll taxes and payments, such as income tax withholding, FICA, and federal and state unemployment taxes and file all required quarterly and annual reports. Supplier agrees to indemnify, defend and hold harmless Company, its Affiliates and their respective directors, officers, shareholders, employees, subcontractors, customers, agents and assigns, from and against any and all Claims arising from or relating to any action or decision taken by Supplier or Supplier Parties concerning the  Staff. If Company provides any resources in accordance herewith, Supplier agrees to keep such resources in good order and not permit waste or damage to the same.  Supplier shall return the resources to Company in same condition as when Supplier began using such resources, ordinary wear and tear excluded.
8. Permits, Licenses and Taxes.  Supplier has and shall maintain, during the Term of this Agreement, all licenses and permits required for the performance its obligations hereunder and shall bear all costs with respect to such licenses and permits.  Supplier represents and warrants that it is an independent contractor for purposes of federal, state and local employment taxes. Company shall pay, or reimburse Supplier, for any and all sales, use, franchise, excise, value added, and similar taxes (hereinafter “Taxes”) pursuant to this Agreement as set forth as a separate line item in the applicable invoice; provided, however, that Company shall not be liable or responsible for any Taxes or other levies imposed on the net or gross income of Supplier or the Supplier Parties.  Any request for payment or reimbursement of Taxes will be accompanied by documentation reasonably required by Company.  Company may contest the imposition or amount of Taxes, and Supplier shall cooperate with such contest as reasonably requested by Company.
9. Packing; Shipping; Freight.  All Products must be properly prepared for shipment to secure lowest transportation rates and comply with carrier regulations.  No charges will be paid by Company for packing, crating, or cartage unless so stated in Attachment A.  Supplier shall not mark-up the freight charges associated with shipment of any Products or goods required in the delivery of the Services.  In the event shipping costs are included in the price of any such products or goods, the shipping cost must be itemized separately on the quote and invoice. Title and risk of loss for any such Products or goods shall pass to Company upon the later of acceptance or installation, as applicable.  
10. Representations and Warranties.   (a) 
Supplier represents and warrants that (i) the Services, Deliverables and Products provided hereunder shall meet the specifications and deliverable criteria described in Attachment A; (ii) Services shall be performed in a good and workmanlike manner by qualified, trained personnel consistent with industry standards and that level of care and skill ordinarily exercised by other reputable service providers under similar circumstances at the time the Services are performed; and (iii) Services, Deliverables and Products shall comply with all applicable laws.  
(b)
Supplier represents and warrants that it has good title to the Products and any goods used in conjunction with the Services it may sell to Company hereunder, free and clear of all liens and encumbrances, if applicable, and that such Products and goods are merchantable, fit for the purpose intended, of good material and workmanship and free from defects. Supplier shall assign to Company all third-party warranties with respect to a Services, Deliverables or any Products or goods used in conjunction therewith.  Supplier represents and warrants that it has the right to sell, distribute or provide Services, Deliverables and any Products and goods provided hereunder and shall maintain the same, as applicable, in accordance with the manufacturer’s operating standards.  Supplier represents and warrants that Services, any Products and goods provided hereunder, and any Deliverables provided to Company in connection with Services, if applicable, shall not infringe the patent, trademark, copyright, trade secret or other intellectual property rights of any third party. 
(c)   
Unless otherwise specified in Attachment A, Company shall have thirty (30) days to accept or reject any Products, Services or Deliverables provided hereunder (“Acceptance Period”), commencing on the date Services or Deliverables are completed or Products are delivered.  Company shall have the right to reject the Products, Services or Deliverables for nonconformance, with such determination to be made in Company’s reasonable judgment.  If Products are believed to be nonconforming, Company can refuse to accept future deliveries until such nonconformance is cured.  Supplier shall bear all risks and costs associated with the return of rejected Products and Deliverable.  If at the end of the Acceptance Period, Company has not rejected the Products, Services or Deliverables, they shall be deemed accepted; provided, however, that Company’s acceptance or deemed acceptance of the Products, Services or Deliverables shall not be deemed a waiver of any of the warranty obligations or any other obligation set forth herein.  In the event Company rejects the Products, Services or Deliverables, Supplier shall cure such nonconformance by the specified delivery date or within ten (10) days if no such date is provided.  If not so cured, Company may (i) at no additional costs to Company, require Supplier to immediately provide additional Staff, as required, so as to not impact Company’s completion date with respect to Services or use expedited shipping with respect to Products to recover the maximum possible time or (ii) terminate the applicable purchase orders or statement of works, in which case any and all amounts paid by Company shall be refunded in full and Company shall have no further obligations to Supplier with respect thereto.  The foregoing shall not be deemed to limit Company’s other rights to terminate this Agreement or any statement of work or purchase order hereunder or any other rights and remedies under law or equity. 
(d)  
Each Party represents and warrants that it has full power, authority and right to enter into and perform this Agreement, and that this Agreement, when executed and delivered, shall be a valid and binding obligation of such Party, enforceable in accordance with its terms.
11. Most Favored Nations.  In the event of a fee or price decrease or should Supplier at any time, during the Term of this Agreement, offer or provide the same services and/or products in similar volume and with similar deliverable conditions as those contained herein at lower fees or prices, Supplier shall immediately extend such lower fees and prices to Company, and this Agreement shall be deemed amended to provide those lower fees and prices to Company.



12. Affiliates; Third Party Beneficiaries.  Supplier acknowledges and agrees that Company’s affiliates (collectively “Affiliates”) may procure Products and Services hereunder pursuant to a purchase order or statement of work governed hereby or may benefit from such Products and Services procured by Company.  Company shall make such Affiliates aware of the terms and conditions of this Agreement and shall be solely responsible for its and their obligations hereunder. In furtherance thereof, Supplier acknowledges that Company’s Affiliates are intended third party beneficiaries of this Agreement.  Affiliates shall have the right to exercise all of the rights of Company under this Agreement, and references in this Agreement to Company shall be deemed to include Affiliates, as the context requires.  If Canadian Affiliates are to procure Products and Services under this Agreement, the Parties shall execute a letter agreement applicable to such Products and Services, substantially in the form attached hereto as Attachment H.  If applicable, spend by Affiliates shall apply towards Company’s cumulative spend volume.  The Parties may amend national pricing to afford for the nuances of local pricing which may be less than the national pricing.  Company will assist Supplier by providing, where these situations arise, and where it does not otherwise breach any confidentiality agreement, invoices or other such proof detailing current local pricing.  The Parties reserve the right to amend or terminate this Agreement in accordance herewith without the consent of the Affiliates.  Supplier acknowledges and agrees that this Agreement shall govern the relationship between Supplier and Company, including its Affiliates, as provided in the Entire Agreement Section, and shall supersede prior agreements Supplier has with Company and its Affiliates related to the subject matter hereof unless specifically referenced herein as continuing.  Supplier agrees not to circumvent this Agreement by entering into agreements with Affiliates related to the subject matter hereof and that any Products and Services provided to Affiliates shall be provided pursuant to and governed by this Agreement.
13. Service Level Agreement and Key Performance Indicators.  Supplier and Company agree to conduct periodic business reviews at least annually and not to exceed quarterly to evaluate, among other things, the overall performance of the Supplier.  At a minimum, the business reviews will consider performance based on the following: Competitive pricing, quality and on-time delivery of Products and Services.

14. Productivity and Cost Improvements.  Supplier shall use commercially reasonable efforts to identify and implement cost reduction opportunities amounting to as least 5% (five percent) of Company’s annual spend with Supplier as productivity improvement per year without sacrificing quality.  Supplier agrees to aggressively seek out, notify and advise Company of cost reduction opportunities.  In order to establish an effective system to identify and achieve productivity and cost reduction objectives, Supplier must submit a quarterly productivity report to Company’s designated team.  Supplier's representatives will meet with the team for the specific purpose of increasing productivity and reducing costs.  Supplier will provide a fully documented productivity plan, specifying projects and activities meeting the 5% productivity requirement, within 120 days of the Effective Date.  The productivity plan is to be updated annually during the Term.



15. Shared Opportunity and Risk.  If at any time during the Term of this Agreement, Company or any of its agents or representatives (a) assist Supplier in a pilot and or development program to launch, test, or market a new technology owned by Supplier, Company shall be entitled to compensation as mutually agreed between the Parties;  (b) assist Supplier in the enhancement or application of existing technology owned by Supplier in a manner in which said technology has not been previously used, Company shall be entitled to compensation as mutually agreed between the Parties; and  (c) make a significant contribution to the development of new technology with Supplier, Supplier will agree to compensate Company as mutually agreed between the Parties. 

16. Reporting.  Supplier shall provide to Company spend data on a monthly basis in a mutually agreed upon format.  Supplier agrees to use commercially reasonable efforts to submit any other ad-hoc or regular reporting that Company may request, which may include, but not be limited to, marketplace data, data related to advances in technology and data related to productivity at no cost to Company.
17. Supplier Diversity.  Supplier and Company shall support the utilization of qualified minority-owned, women-owned and service disabled veteran-owned business enterprises (“M/W/VBEs”).  Supplier shall institute and maintain in full force and effect, during the Term of this Agreement, a “Supplier Diversity Program” as described in Attachment C, as may be amended by Company.
18. Publicity.  Except as may be required by law or governmental rules or the requirements of any exchange on which securities of Supplier or an affiliate of Supplier are traded, Supplier shall not, without the prior written consent of Company, which may be granted or withheld at Company’s sole discretion: (a) use Company’s name, brand, trademarks or any descriptions of Company and/or its industry that would allow a third party to identify Company (“Company’s Brand”), in advertising or promotional material, publicity releases or for any other commercial purpose; or (b) in any manner advertise, publish or disclose the fact that Company has placed this Agreement with Supplier, including disclosing the subject matter or terms and conditions of this Agreement.  Supplier shall comply with the restrictions set forth in Company’s consent, including, but not limited to, scope and term limitations. Unless otherwise specified by Company in writing, Company consents shall be deemed to be “initial use only” and will expire immediately after Supplier’s first use of Company’s Brand, as set forth in the applicable Company consent.  Any and all subsequent uses, including, but not limited to, re-publication of advertising or promotional material, duplicate or follow-up press releases or like publications shall each require an updated consent, duly executed by the Company.  In no case shall Supplier or an affiliate of Supplier use Company’s Brand or information about Company’s industry, equipment or operations in a manner that disparages Company.
19. Indemnification.   To the fullest extent allowable by law, Supplier shall, at its sole expense, indemnify, defend and hold harmless Company, its Affiliates and their respective directors, officers, shareholders, employees, subcontractors, customers, agents and assigns against all claims, demands, suits, liabilities, actions, proceedings and expenses, including reasonable attorneys’ fees (collectively, “Claims”), arising from or relating to the negligence (including strict liability), gross negligence or willful misconduct of Supplier, its affiliates and their respective employees, contractors, subcontractors, vendors and agents (the “Supplier Parties”), violation of any law or regulation by the Supplier Parties, breaches or misrepresentations with respect to the Agreement or alleged infringement of any patent, copyright or trademark or any misappropriation or misuse of any trade secret, or violation of any other intellectual property right related to the Products, goods, Services or Deliverables.  In the event of any allegations of infringement, Supplier shall, at its sole cost and expense, (a) obtain for Company and its Affiliates the right to continue use of such Deliverables; (b) replace or modify such Deliverables so that it is no longer infringing and is capable of being used by Company and its Affiliates in accordance herewith, or (c) fully reimburse Company for the full cost of such Deliverables if it is unable to do either of the foregoing.  Company may participate in the defense of any claim or suit at Company's own expense without relieving Supplier of any obligation hereunder.  In the event Company or its Affiliates and Supplier or any Supplier Party, are alleged or found to be joint employers of Supplier’s Staff performing the Services, Supplier shall indemnify and hold harmless Company and its Affiliates and their respective directors, officers, shareholders, employees, subcontractors, customers, agents and assigns, from all Claims asserted by the Staff, any labor organization, government agency or other entity concerning the Staff.  Supplier shall not consummate any settlement without Company’s prior written consent, which shall not be unreasonably withheld.  The obligations, indemnities and liabilities assumed by the Supplier under this Section shall not be limited by any provisions or limits of insurance maintained by Supplier.
20. Insurance.  During the Term of this Agreement and for two (2) years following acceptance of the Services and Products hereunder, Supplier shall maintain, in full force and effect, the insurance coverages, and comply with all of the terms and conditions, set forth in Attachment B.  Any breach of this Section may result in immediate termination of the Agreement and any and all outstanding purchase orders and Statements of Work, as applicable, by Company without liability for such termination upon written notice to Supplier.
21. Confidential Information; Security Breach.   (a)
In the performance of its obligations hereunder, the Parties may come into contact with or become aware of information, data or communications reasonably understood to be confidential or proprietary in nature to the other Party or designated as such in writing ("Confidential Information").  The receiving Party shall hold in strict confidence and protect the Confidential Information, not use the Confidential Information except to fulfill its obligations hereunder, not make copies of the written versions thereof and not discuss with, or disclose to, any third party the Confidential Information, without the prior written consent of disclosing Party; provided, however, that such information may be disclosed to Authorized Representatives, consultants and professional advisors of the receiving Party with confidentiality obligations as protective as those provided herein.  The receiving Party shall make its affiliates and their respective employees, agents and authorized subcontractors receiving access to the disclosing Party’s Confidential Information hereunder on a need to know basis (collectively, the “Authorized Representatives”) aware of its obligations set forth herein and shall be responsible for any breach of this Section thereby as if such Authorized Representative was a Party to this Agreement.  Upon termination of this Agreement, the receiving Party shall return or destroy all of disclosing Party’s Confidential Information within such Party’s possession except for an archival copy or any information residing on the business continuity or emergency backup system of such Party which shall continue to be governed by this Section until destroyed in accordance with such Party’s record retention policies.  These obligations of confidentiality set out herein shall be in addition to any obligations of confidentiality set out in any effective nondisclosure agreement between the Parties to the extent such obligations are not in conflict with the terms hereof.

(b)

Notwithstanding the foregoing, the obligations in this Section shall not apply to information which is: (i) already in the public domain through no breach of this Section by the receiving Party or its Authorized Representatives; (ii) disclosed to the receiving Party by a third party with the right to disclose it in good faith; (iii) already in the possession of the receiving Party prior to the disclosure by disclosing Party as can be documented; (iv) independently developed by the receiving Party without use of the disclosing Party’s Confidential Information; or (v) specifically exempted in writing from the applicability of this Agreement. A Party may make disclosures required by court order provided that such Party uses diligent efforts to limit disclosure and to obtain confidential treatment or a protective order and has allowed the disclosing Party to participate in the proceeding, if allowed by such request for disclosure. Nothing in this Agreement (or confidentiality obligations related to it) prohibits a Party from reporting suspected illegal conduct to an appropriate law-enforcement agency, requires advance permission or notification to the other Party before doing so, prohibits cooperating in an investigation conducted by such a government agency, or prohibits any disclosure that is protected under the whistleblower immunity provisions of the Defend Trade Secrets Act, 18 USC § 1833(b).
(c) 

The receiving Party recognizes that any remedy at law for any breach of confidentiality hereunder may be inadequate and agrees that the disclosing Party may be entitled to temporary and/or permanent injunctive relief for any such breach hereunder.  The receiving Party hereby consents to and shall not object to the disclosing Party seeking such temporary and/or permanent injunctive relief.
(d) 
Company, or its designee, shall have the right to conduct periodic reviews to ensure compliance with the requirements set forth herein, including inspections of the facility and relevant records maintained by Supplier, upon prior written notice.  If any review or inspection conducted pursuant to this Agreement reveals a material technical issue, security problem or other non-compliance with this Agreement, Supplier will propose an appropriate written response, including a plan for remediation of the problem, within the time reasonably requested by Company.
(e) 

Notwithstanding anything to the contrary in this Agreement, Supplier represents, warrants and covenants that it and the Supplier Parties shall comply with the “Privacy and Data Protection” requirements set forth in Attachment G. Any breach of this Attachment may result in immediate termination of the Agreement and any outstanding purchase orders or Statements of Work, as applicable, by Company without liability for such termination upon prior written notice to Supplier.
22. Supplier Code of Conduct.  Supplier shall comply with, and shall cause the Supplier Parties to comply with, the “Supplier Code of Conduct” set forth in Attachment F, as may be amended by Company.  Any breach of this Section may result in immediate termination of the Agreement and any outstanding purchase orders or Statements of Work, as applicable, by Company without liability for such termination upon prior written notice to Supplier.

23. Force Majeure.  Due fulfillment of the contractual obligations hereunder of a Party shall be suspended to the extent that, and only so long as, performance is prevented by reason of Force Majeure despite such Party's due care and diligence.  "Force Majeure" as used in this Agreement means any act of God, perils of navigation, storm, flood, hurricanes, mud slides, impassible roads and bridges, earthquakes, lightning, explosion, fire, hostilities, war (declared or undeclared), blockade, insurrection, terrorism, civil commotion, acts of the public enemy, quarantine, epidemics, strikes, riot, labor disturbance, any act or failure to act of a government agency or local body, or any other cause beyond the reasonable control of the affected Party and not due to its negligence or fault, but specifically excluding financial distress, unprofitability or the failure of any third party to perform unless such third party, if a party to this Agreement, could claim Force Majeure.  In such case, the impacted Party shall promptly notify the other in writing and take all reasonable action required to minimize the impact of the Force Majeure.  If the Force Majeure event prevents Supplier from performing for a period of fifteen (15) or more consecutive business days, in whole or in part, Company may, upon notice to Supplier, terminate the Agreement in whole or in part without liability with respect thereto.
24. Change Order Procedure. Company or Supplier may, at any time upon prior written notice to the other Party, request increases or decreases to the scope of Services under Attachment A or a statement of work and changes to Products specifically manufactured for Company.  If Company has such a request, Company shall notify Supplier in writing, and, not more than five (5) business days after receiving the request, Supplier shall provide to Company a written response that shall include a statement as to whether or not the change has an associated cost or schedule impact.  If so, the statement shall include the price increase or credit and the specific impact on the schedule.  If Supplier’s response is agreed to by Company, Company shall issue a change order (“Change Order”), which shall be executed by Supplier.  Company shall have the right, in its sole discretion, to decrease the scope of Services or volume of Products, and in such case, the fee will be reduced by an amount consistent with the decrease.  Supplier may request additions to scope by providing Company with a written request that shall include a statement as to whether or not the change has an associated cost or schedule impact.  If so, the statement shall include the price increase or credit and the specific impact on the schedule.  If Supplier’s request is approved by Company, Company shall issue a Change Order, which shall be executed by Supplier.
25. Audit and Inspection.  Supplier shall maintain records of all contracts, papers, correspondence, employee time sheets or ledgers, books, accounts and other information, as applicable, related to payments made and Supplier’s performance under this Agreement for at least four (4) years from the dates the records were created.  Company may request electronic delivery of books and records applicable to the audit.  Upon reasonable request, Supplier shall provide Company with copies of third party audit reports applicable to the performance of this Agreement.  Upon reasonable advance notice to Supplier, Company or its auditors shall have the right to audit and inspect, at Supplier’s places of business and during normal business hours, during the Term of this Agreement and for four (4) years after the termination of this Agreement, such books and records pertinent to Supplier’s performance of its obligations under this Agreement, and Supplier agrees to cooperate with respect to any such audit at Supplier’s cost and expense.  Company may audit information for the prior four (4) years or longer if such information is available.  The audit may include, where applicable, but shall not be limited to, Supplier’s: (a) performance of its financial obligations under this Agreement, (b) records pertaining to out of pocket costs billed to Company and related supporting documentation and (c) savings and refunds realized and passed through to Company.  Prior periods may be subject to audit or re-audit based on the extensiveness of the findings or overcharges during the audit.  Subject to Company’s right to setoff, Supplier shall pay to Company within forty-five (45) days any overcharges and, if overcharges exceed the lesser of 5% of the amounts audited or $100,000, reimbursement for the cost of the audit.  If Supplier subcontracts pursuant to this Agreement, the agreement between Supplier and such subcontractor shall contain the provisions set forth in this Section and shall provide that such provisions are for the benefit of, and shall be enforceable by, Company or its auditors.  



26. Independent Contractor.    Supplier shall act as an independent contractor pursuant to this Agreement and nothing herein shall create an agency relationship between Company and Supplier.  Furthermore, Supplier understands that it has no authority to make or imply any commitments that are binding upon Company.  None of the Supplier Parties, including any Staff performing the Services, shall be considered or shall in any way represent themselves to be employees of Company or be entitled to any of the benefits provided by Company to its own employees. Supplier shall be solely responsible for the recruitment, selection, training, supervision and retention of the Staff and their terms and conditions of employment, including the compensation and benefits paid to them.
27. Compliance with Laws.   The Parties shall comply with and Supplier shall cause the Supplier Parties to comply with, all federal, state, and local laws, regulations and rules of any kind, which are applicable to such Party’s obligations hereunder.
28. Employment Eligibility.  Supplier agrees to comply with the employment eligibility verification requirements (“Form I-9”) contained in the Immigration Reform and Control Act of 1986 (“IRCA”) and represents that all people engaged in performing Services have provided the required verification documentation to comply with the IRCA and are authorized to work in the United States.  Supplier understands that it is solely responsible for this Form I-9 verification and for any penalties or fees associated with Supplier’s failure to comply with the IRCA and will indemnify Company and its Affiliates for any penalties or fees imposed under the IRCA on account of any person performing Services.
29. PCI Compliance.  If, during the Term of this Agreement, Supplier has access to or will collect, access, use, store, process, dispose of or disclose credit, debit or other payment cardholder information, Supplier shall maintain Payment Card Industry Data Security Standard (“PCI-DSS”) compliance against the current version of PCI-DSS published on the PCI Security Standards Council’s website (https://www.pcisecuritystandards.org). Supplier will provide, when requested, a current attestation of compliance signed by a “PCI Qualified Security Assessor” as defined therein.
30. FCPA.  All actions taken by the Supplier Parties in connection with this Agreement shall be conducted in compliance with all applicable anti-bribery laws, rules and regulations.  Supplier represents and warrants that it has not been accused or convicted of a corruption or bribery-related offense.  Supplier specifically agrees that it shall not pay, offer to pay, or authorize the payment of money or anything of value, directly or indirectly, to any person or organization for the purpose of improperly inducing that person or organization to make a buying decision or to improperly assist in obtaining or retaining business or any other outcome favorable to Company.  Supplier shall maintain books and accounting records that accurately reflect any disbursements and payments made in connection with this Agreement or on Company’s behalf and shall allow access to such books and records for compliance audit purposes.  Any breach of this Section may result in immediate termination of the Agreement and any outstanding Statements of Work or purchase orders, as applicable, by Company without liability for such termination and without prior notice.
31. FAR.  If this Agreement is a contract subject to Federal Acquisition Regulation Subpart 3.10, the Parties agree that the provisions of the “Guidance to all Government Contractors”, along with the contractual requirements set forth in the clauses at 52.203-13, “Contractor Code of Business Ethics and Conduct”, and 52.203-14, “Display of Hotline Posters”, are hereby incorporated as terms and conditions of this Agreement.

32. Equal Employment Opportunity.  Supplier shall abide by, and shall cause the Supplier Parties to abide by, the requirements of 41 CFR §§ 60-1.4(a), 60-300.5(a), 60-741.5(a) and 29 CFR Part 471, Appendix A to Subpart A. These regulations prohibit discrimination against qualified individuals based on their status as protected veterans or individuals with disabilities, and prohibit discrimination against all individuals based on their race, color, religion, sex, sexual orientation, gender identity, or national origin. Moreover, these regulations require that covered prime contractors and subcontractors take affirmative action to employ and advance in employment individuals without regard to race, color, religion, sex, sexual orientation, gender identity, national origin, protected veteran status or disability.
33. Notice.   Any notices, demand, requests or approvals required hereunder shall be given in writing to the addresses set out herein and shall be deemed effective on the day any such written notice is personally served or sent to the fax numbers or emails set out below, receipt confirmed, or on the second (2nd) day after such notice is sent by a nationally recognized overnight delivery service. Notices to Company shall be sent to the attention of: Shawn Nordlof (APM) & Tanner Goldade (APM) with a copy to General Counsel, 1001 Fannin St., Houston, TX 77002, Fax: 713-209-9710 and notices to Supplier shall be sent to the attention of: Jim Mechler (VP).
34. Assignment.   Supplier will not assign this Agreement in whole or in part (including, but not limited to, any transfer by merger, sale of assets, or operation by law) or delegate or subcontract any of its obligations hereunder to any third party without the written approval of Company. Company may assign its rights and obligations under this Agreement without the approval of Supplier to (a) any Affiliate or (b) to a third party that: (i) acquires substantially all the assets or stock of, merges or consolidates with or into or acquires controlling interest in Company; and (ii) expressly assumes in writing Company’s obligations and responsibilities hereunder.  Any attempted or purported assignment contrary to this Section shall be deemed null and void. Company’s approval of Supplier’s subcontractor shall not relieve Supplier of any of its duties and obligations under this Agreement, and Supplier will indemnify, defend and hold Company and its Affiliates harmless for any payment required to be paid to any such subcontractor.
35. Divested Entity.  If Company or any Affiliate should sell or otherwise transfer its assets or equity ownership to another person or entity through a divestiture or reorganization (“Divested Entity”), the Divested Entity will continue to be considered an Affiliate for purposes of the transition or any licenses pursuant hereto for up to six (6) months after such divestiture or reorganization, provided that Company shall continue to be responsible for any breach of this Agreement by the Divested Entity during such time.
36. Governing Law; Mediation.   This Agreement shall be governed by and construed in accordance with the laws of the State of Texas, without regard to its conflict-of-law rules.   In the event any dispute that exceeds $100,000 arises under or in connection with this Agreement that cannot be settled by informal negotiations, the Parties agree to participate in mediation, as a condition precedent to pursuing litigation, conducted by a licensed, qualified mediator in Houston, Texas.  The Parties submit to the jurisdiction and forum of the state and federal courts sitting in Harris County, Texas.
37. Severability.  If any term or provision of this Agreement or the application thereof to any circumstance shall be held to be invalid or unenforceable, the remainder of this Agreement or the application thereof to any circumstance other than that to which it has been held to be invalid or unenforceable shall not be affected thereby.

38. Entire Agreement; Conflicts; Authorship.   Except with respect to any outstanding nondisclosure agreement between the Parties, if applicable, this Agreement supersedes all earlier letters, conversations, purchase orders, proposals, memorandums and other written and oral communications as of the Effective Date concerning the subject matter hereof, and it contains all the terms and conditions agreed to by the Parties. Other Supplier terms and conditions not executed by an officer of Company and shrinkwrap and clickwrap terms provided with any Products, Deliverables or Services are null and void, and the terms and conditions of this Agreement shall prevail.  No modification to this Agreement, including, without limitation, any amendment to a purchase order or a statement of work issued pursuant hereto, shall be binding unless in writing and signed by both Parties. No terms and conditions in an invoice, a purchase order or other document shall be binding unless agreed to in writing by the Parties.  Execution shall be by an officer of Company in order to be effective.  Except as otherwise provided in the Privacy and Data Protection Attachment, if a conflict should arise between the terms and conditions in the body of this Agreement, any Attachment and any other mutually agreed document, the documents shall be given the following priority: (a) the body of the Agreement, (b) any Attachment and (c) any other mutually agreed document. This Agreement is the result of negotiations by and between the Parties, and each Party has had the opportunity to be represented by independent legal counsel of its choice. This Agreement is the product of the work and efforts of the Parties and shall be deemed to have been drafted by the Parties. In the event of a dispute, no Party hereto shall be entitled to claim that any provision should be construed against the other Party due to the fact that it was drafted by such Party.
39. Counterpart; Signature.  This Agreement may be executed in one or more counterparts, each of which shall be deemed and original, but all of which together shall constitute one and the same Agreement.  The Parties agree that a facsimile, scanned or electronic signature may substitute for and have the same legal effect as an original signature.

40. Waiver.  The failure of a Party to require the performance of any provision of this Agreement shall in no way affect such Party’s right to enforce such provisions, nor shall such waiver be taken or held to be a waiver of any subsequent breach of the same provision.

41. Cumulative Remedies.  All rights and remedies of the Parties herein shall be in addition to all other rights and remedies available at law or in equity, including, without limitation, specific performance or temporary or permanent injunctive relief unless otherwise provided.  

42. Survival.  Any provision that by its nature is intended to survive termination or expiration of this Agreement shall so survive, including, without limitation, the indemnification, publicity, audit and inspection, insurance, privacy and data protection and confidentiality obligations set forth herein.


[Signature Page Follows]
IN WITNESS WHEREOF, the duly authorized representatives of the Parties have executed this Agreement as of the Effective Date. 

WASTE MANAGEMENT NATIONAL SERVICES, INC. 

By:  

  
Name:  


Title:  


Date:  


FAX:  

NWP WI DBA JMEC
By:  

  
Name:  Jim Mechler
Title:  VP
Date:  


FAX:  


ATTACHMENT A
STATEMENT OF WORK, PRODUCTS AND PRICING

Labor Rates

$75.00/hr Monday – Friday (7:00AM – 5:00PM)

$97.50/hr Monday – Friday (5:00PM or after)
$97.50/hr Saturday

$120/hr Sunday

$142.50/hr Holiday

Travel Rates

$65.00/hr (travel will only be charged one way on every trip). Travel time under one hour will be prorated to the nearest 15-minute increment. 

Rebate Plan*

WM dollar amounts per quarter 

$100,000.00-350,000.00 -3%

$350,001.00-500,000.00-5%

$500,001.00-750,000.00 7%

$750,001.00-1,000,000.00-10%

*New equipment sales are exempt. JMEC sells at WM/Marathon Corporate agreed upon prices and discount. Rebate Plan only applies to labor for service calls, installations, refurbished equipment owned by JMEC, refurbishing WM-owned equipment and new equipment purchased direct by WM not through JMEC but installed by JMEC. WM rebate calculated by all-encompassing JMEC spend regardless of market area. JMEC will furnish a report with breakdown of WM market area specific spend at the end of each quarter with rebate check to the appropriate person/s. 

Quote Detailed Breakdown

JMEC will provide a solution to increase visibility into compactor refurb and non-refurb repairs and installation quotes – JMEC will supply hourly breakdown of time/materials of rebuilds. 

Parts Pricing

WM will receive parts at a 25% discount of normal JMEC pricing (freight will be an additional charge) 

Top part pricing listed below. All other items not listed below will also be billed at a 25% discount (freight will be an additional charge)

	Waste Management Parts List
	Agreed JMEC Price
	Previous JMEC Price

	Hydraulic Oil (Per Gallon)
	$9.75 
	$11.45 

	ANSI/Start Up Alarm Kit
	$265.58 
	$312.45 

	Allen Bradley Photo Eye
	$228.80 
	$269.17 

	Interlocks Magnetic
	$46.96 
	$55.25 

	Interlocks Keyed
	$103.36 
	$121.60 

	Cylinder (Twin SC Per Cylinder)
	$510.00 
	$600.00 

	Cylinder (250 SC w/ Good Core)
	$350.00 
	$600.00 

	Cylinder (Single SC)
	$552.50 
	$650.00 

	Cylinder (2YD Stationary)
	$1,150.00 
	$1,350.00 

	Cylinder (3Yd Stationary)
	$1,318.00 
	$1,550.00 

	Cylinder (4Yd/5Yd Stationary)
	$1,657.50 
	$1,950.00 

	Cylinder Pin (1) Bushings (2)
	$42.50 
	$50.00 

	1/2" Quick Couplers
	$59.50 
	$70.00 

	3/4" Quick Couplers
	$68.00 
	$80.00 

	Dual Coil Valves
	$244.50 
	$287.64 

	Single Coil Valves
	$206.71 
	$243.19 

	Limit Switch w/ Arm - Switch
	$91.38 
	$107.50 

	Limit Switch w/ Arm - Arm
	$42.80 
	$50.35 

	Scraper Blade
	$127.50 
	$150.00 


*All cylinder prices reflect good cores

Payment Terms - Net 60 days of receipt of invoice via check or ACH.   

Invoicing – PO number must be referenced on each invoice for timely payment. All invoices should be sent to 8888134288@onlinecapturecenter.com. You will receive a confirmation e-mail from the capture center. FAX: 888.813.4288.
ATTACHMENT B
SUPPLIER INSURANCE REQUIREMENTS
Supplier shall maintain, at its sole cost, and shall require any subcontractors it may engage to maintain at all times during the Term of the Agreement and for two (2) years following acceptance of the Products and Services, the insurance coverage set forth below, with one or more insurance companies licensed to do business in the state where the work is performed and with a rating of not less than A, X or better as shown in the most current issue of the A.M. Best Rating Guide:


[(1)
Workers’ Compensation Insurance as required by laws and regulations applicable to and covering any subcontractor’s employees whose performance of Services in connection with Supplier’s obligations hereunder may be completed at any Company location, and all employees of Supplier engaged in Supplier’s performance of its obligations under this Agreement.

(2)
Employers’ Liability Insurance protecting Supplier against common law liability in the absence of statutory liability, for employee bodily injury arising out of the master-servant relationship with a limit of not less than $1,000,000.

(3)
Commercial General Liability Insurance including coverages for premises/operations, products/completed operations, bodily injury, property damage, independent contractors and coverage for insured contracts specifically in support of the contractual obligations of Supplier including, without limitation, any indemnity obligations contained in the Agreement, with limits of liability of not less than $1,000,000 per occurrence and $2,000,000 in the annual aggregate and naming Company and its Affiliates as an additional insured. 


(4) 
Professional Liability to cover the actual or alleged errors & omissions arising out of the professional services rendered by or on behalf of Supplier with limits of not less than $1,000,000 per occurrence. 


(5)
Automobile Liability Insurance including non-owned and hired vehicle coverage with limits of liability of not less than $1,000,000 per occurrence combined single limit and naming Company and its Affiliates as an additional insured. 




Supplier shall provide a certificate of insurance evidencing such insurance coverage upon the Effective Date and upon request by Company that shall provide that the insurance carrier will give Company thirty (30) days’ prior written notice of any cancellation or non-renewal of any policy or policies identified in such certificate.  
* Blanket Vicarious Liability for Other Entities Endorsement.  Sample wording:  

BLANKET VICARIOUS LIABILITY FOR OTHER ENTITIES ENDORSEMENT (PRIMARY TO ENTITY’S INSURANCE)

It is understood and agreed that the Policy is amended to include any entity the Named Insured or any Subsidiary is required by contract to include as an insured under this Policy but solely to the extent a claim is made against it for a wrongful act of an Insured.  This Policy shall be primary to any insurance maintained by such entity, to the extent the claim is covered by this Policy pursuant to this endorsement.  Nothing herein shall serve to confer any rights and duties to such entity under this Policy, other than as provided herein.  There shall be no coverage afforded to such entity as a result of its independent wrongful acts.  All other terms and conditions of the Policy remain unchanged.]
ATTACHMENT C
SUPPLIER DIVERSITY
What Supplier Diversity Means

At Waste Management, we are working to create an environment where everyone has an opportunity to succeed. As part of our commitment, we are identifying and reaching out to minority, women and service-disabled veteran-owned businesses to work with us and add value to our supply chain. 

Our program focuses on maintaining a balance between high levels of service, quality and competitive pricing, while assisting businesses that have been historically overlooked in the procurement process. 

Contract Requirement

Company and Supplier shall support the utilization and development of qualified minority-owned, women-owned and service-disabled veteran-owned business enterprises (“M/W/VBEs”) when it makes business sense to do so.  Supplier shall have processes to encourage the placement of, and shall make good faith efforts to place, ten percent (10%) of the total dollar amount of the Supplier’s Agreement related purchases of services and materials from M/W/VBEs.  For purposes of this Agreement, qualified individuals include, but are not limited to, African-Americans, Latin Americans, Native Americans, Asian-Pacific Americans, Asian-Indian Americans, service-disabled veterans and women (each, a “Qualified Individual”).  For the purposes of this Agreement, to be a M/W/VBE, a business must be at least majority owned by a Qualified Individual or group of Qualified Individuals and its management and daily business operations must be controlled by one or more such Qualified Individuals.  

Certification

Company does not have an internal diversity certification program but rather recognizes various third-party public and private sector certifications. The organizations listed below, and their local affiliates, are those whose certifications Company accepts. Other certifications may be accepted on a case-by-case basis after review at Company’s discretion. Those businesses not yet certified as a diverse business are encouraged to apply and to indicate interest in seeking certification. 

National Minority Supplier Development Council (NMSDC)
1040 Ave. of the Americas, 2nd Floor, New York, NY 10018 
www.nmsdc.org/nmsdc/
Phone: (212) 944-2430 
Certifies minority-owned businesses
NMSDC has 39 affiliate offices located nationwide.

Women's Business Enterprise National Council (WBENC)
1710 H. Street, N.W., 7th Floor; Washington, D.C. 20006
www.wbenc.org
Phone: (202) 872-5515
Certifies women-owned businesses
WBENC has 12 affiliate offices located nationwide. 

Association for Service Disabled Veterans (ASDV)
P.O. Box 20312, Stanford, CA 94305 

www.asdv.org

Phone: (650) 961-3751

Certifies service-disabled veterans

Registration and Reporting

During the Term of this Agreement, Supplier shall maintain a registration on Company’s Supplier Registration Website:

 http://suppliers.wm.com/

Supplier may be required to submit monthly reports of spending with certified M/W/VBE suppliers of goods and services related to this Agreement through the 2nd Tier Portal of the Supplier Registration Website not more than fifteen (15) days after the end of each calendar month during the Term of this Agreement.  The website will send Supplier a reminder on the first (1st) day of each month and continue to send reminders until the reporting has been complete.  Supplier is encouraged to also report spending with non-certified M/W/VBE suppliers (although such non-certified spending will not be counted toward Supplier’s diversity spending goals) and to encourage such non-certified suppliers to seek certification.  Company may be able to assist in the certification process on request.
ATTACHMENT D

SUPPLIER’S SAFETY AND HEALTH DECLARATION

As the duly authorized and designated representative of [NAME OF SUPPLIER and ANY SUBCONTRACTOR] (collectively, “Supplier”), I hereby certify, for myself and for and on behalf of Supplier, that:

1. Supplier has been advised and instructed by Company concerning working conditions, including potential hazards, if any, related to the scope of work and/or location in which the Supplier will be working or present.

2. Supplier has been advised and instructed by Company concerning site-specific safety-related information.
3. Supplier has been instructed and will instruct all of its agents, subcontractors, and employees, prior to their reporting to Company’s premises, with respect to such conditions and/or hazards and the proper safety precautions to be observed in regard thereto.

4. Supplier has implemented its employer obligations under federal Occupational Safety and Health Administration (“OSHA”) or an equivalent state OSHA plan and has applicable written policies, procedures, and programs in place to fulfill all applicable obligations under these rules and regulations. Supplier must provide policies, procedures, and programs within 24 hours upon request.

5. Supplier has issued or will issue to all such agents and employees all necessary, adequate and operative protective clothing and equipment, together with full instructions and training for their use prior to the start of said work.

6. Supplier will instruct and properly supervise all such agents, subcontractors, and employees to ensure compliance with applicable federal and state OSHA rules and regulations and strict observance of Company’s contractor safety requirements.

7. Supplier is required to report all work-related incidents to the Company representative immediately. An incident is defined as a work-related injury, illness, ‘near miss’, vehicle collision, property damage, or other unwanted safety-related event. A ‘near miss’ is an event or circumstances which could have resulted in an incident but did not. Supplier must, within 24 hours of occurrence, complete an incident investigation report using a format that, at a minimum, contains the information required on OSHA’s Form 301 Injury and Illness Incident Report. The incident investigation report will include an indication of the potential causes of the incident and corrective actions for preventing recurrence of the incident. The completed report must be submitted to Company.

8. Supplier shall drug and background screen all personnel coming on Company’s premises or with access to Company’s systems using procedures approved by Company.   Supplier’s procedures for ordering and scheduling screening and tests shall be provided by Supplier to Company. Supplier shall verify that the following are complete for all applicable personnel: (a) Signed background authorization form maintained by Supplier; (b) Sex offender registry check; (c) Terrorist Database Search; (d) Employment eligibility verification through Department of Homeland Security e-Verify Basic Pilot Program or e-Verify Program as applicable; (e) Background check (SSN trace, three year employment history verification, seven year county and federal criminal history check, motor vehicle record and credit check as appropriate); and (f) Drug test. All drug and background screening documentation is subject to audit by Company or its designee.  

 [Signature Page Follows]

IN WITNESS WHEREOF, the duly authorized representative of Supplier has executed this Declaration as of the date set forth below.

NWP WI DBA JMEC
By:  

  
Name: Jim Mechler
Title:  VP
Date:  


ATTACHMENT E

TRAVEL AND EXPENSE GUIDELINES

Expense Guidelines
Supplier is expected to comply with the following expense reporting guidelines, which adhere to Company’s Expense Reimbursement and Travel and Entertainment Policies.  This is to enable better tracking of expenses to budget and to ease the time and cost to process an expense report. For the purpose of the guidelines below, the designated Company approver of Supplier’s expense reports will be known as “Company” or “Approver”.

Expense Processing Overview








· Supplier is required to provide Company with a forecast of all weekly expenses expected to be incurred during the entire engagement. If changes to the original forecasts occur, Supplier will provide the proposed modification in advance to Company for written approval.

· Supplier will utilize WM preferred hotels where available.

· Expense reports should be submitted directly to the Approver. 

· Expense reports should be submitted weekly by noon on Mondays or any time explicitly requested by the Approver (e.g. weekly, bi-weekly or end of the month).

· Company shall reimburse Supplier for all reasonable out-of-pocket expenses incurred by Supplier in performance of the services in accordance herewith.

Airfare
· Make reservations fourteen (14) days or more in advance when practical.  Less than fourteen (14) day advance purchases are required to receive prior approval from your immediate supervisor and should be limited to urgent travel only.
· Travelers must book the lowest logical airfare available at the time of booking as a first option.

· Travelers should book non-refundable economy tickets.

· Full coach (Y-class) fares must not be purchased without prior approval and only when no other options are available.   First class fares must not be purchased.  

· Alternate airports should be considered when lower fares can be obtained without significant changes in travel time.

· When a flight segment will exceed 6 hours in-flight time, business class may be purchased (domestic or international). 
· Maximum of $500 per trip (per week).  If this is not achievable, provide documentation and seek advance approval from Company.

Transportation
· Maximum of $200 (per week). If Supplier cannot meet this, please provide documentation and seek advance approval from Company. Every effort should be made to share transportation.

· Travelers going to the same location should share ground transportation to and from the airport whenever possible.  The most economical mode of transportation will be used.  The following modes of transportation will be considered: public transportation (e.g., subways, taxis or buses), hotel and airport shuttle services and personal car.

· Intermediate/mid-size cars must be rented with upgrade approved for three or more persons traveling together.  Premium vehicles will be reimbursed on a case-by-case basis but only with extenuating circumstances with VP approval.
· The cost of rental car GPS systems for driving directions will be reimbursed with pre-approval.

· You must carry at least $1M in auto liability limits while conducting business pursuant to contract with WM and such coverage would be primary in WM’s favor.  A certificate from your agent listing WM as an additional insured must be provided upon request.

· It is standard policy for Company contractors to always wear their seatbelts when driving or riding in an automobile to conduct Company business.

Hotels
· Travelers are required to use Company’s preferred hotel program.  When a WM preferred hotel or hotel chain is not available, travelers should exercise good judgement in selecting hotels that are in line with the market’s Average Daily Rate (ADR) for that city and are “fit for purpose”.  Hotel confirmations that exceed the allowable limit should be pre-approved.    

· Confirm upon check-in that the Company rate is being applied and that contracted amenities have been included in room rate (e.g. breakfast and internet, where available).  

· Suites or room upgrades are not reimbursable.
· It is understood that this may be prohibitive in certain markets. If this is the case, Supplier will provide documentation from a travel agent or online travel site, e.g., Expedia, Travelocity, etc. that shows list of available rates from various properties. Advance approval is required from Company to utilize higher rates.

· Expense report must break out daily room and tax expenses.  Other charges should be covered by daily meal allocation and should not appear on a summarized Hotel expense.

Meals
· Reimbursement will be made for personal breakfast, lunch and dinner meal charges when a contractor is traveling on company business.  WM will reimburse up to $50 per day for meals.  The $50 daily limit includes gratuity. Supplier will only seek reimbursement for meals incurred during travel.
· Include receipt for all meals.

· If more than one person is included in the meal receipt, include detail of everyone that is on that receipt.

· Many preferred hotels include breakfast or internet.  Suppliers may not expense meals on their trip expense report where Company has negotiated meals such as breakfast or where meals are included within the room rate.  

Expenses not eligible for reimbursement
The following are non-reimbursable expenses:

· Personal, spouse or “significant other” travel

· Additional flight insurance premiums

· Car rental fuel purchase option 

· Non-business related entertainment expenses incurred while out of town such as barber, etc.

· Health club membership dues

· Car rental over intermediate/mid-size vehicle model except as provided herein
· Car insurance for rental cars within the United States

· All liquor purchases

· In-flight air phones, car rental phones, car service phones and rail phones

· Personal credit card membership dues  

· Personal reading materials (e.g., books, newspapers, etc.) or services

· Theater, sporting events, concerts or other personal amusements and entertainment for vendors

· Traffic/parking tickets or fines, court fees, and costs of other negligent, illegal or wrongful act

· Child care costs

· Car washes

· Parking charges incurred during the normal work week unless in connection with company travel

· “No-Show” hotel charges for guaranteed rooms, unless valid reason or proof of cancellation is provided

· Class-of-Service upgrades

· In room movies or games

· “Extra” Baggage Charges for Personal Luggage (Airline Travel)

· Internet access when included as a hotel amenity 

Receipts
· Group all receipts by day and tape to an 8.5x11” blank sheet of paper.  Write your name, date and expense totals by category along the top.

· Meal receipts should include first and last names of all attendees.

· Missing receipts should be noted on the sheet containing that day’s receipts.

· Meal receipts from hotel bill should be noted on the sheet containing that day’s receipts.

· At any time, your manager can require all receipts at any time. Please keep all business travel receipts.
ATTACHMENT F 
SUPPLIER CODE OF CONDUCT

TO OUR VALUED CONSULTANTS, CONTRACTORS AND SUPPLIERS:

We have established a set of guidelines to assist our consultants, contractors and suppliers in adhering to ethical business standards. Waste Management conducts its business in alignment with the United Nations Global Compact’s Ten Principles, which can be accessed via the link https://www.unglobalcompact.org/what-is-gc/mission/principles, and expects you to respect the same principles.  As you are an integral part of our success, Waste Management (“Waste Management” or “Company”) expects you to comply with all required laws and regulations and avoid any activities that might lead to the appearance of conflicts or improper conduct. Please review and use this Supplier Code of Conduct (“Code”) as guidance in conducting all of your business and interactions with, on behalf of, or otherwise related to Waste Management. Should you require further guidance or have a question, please utilize the Waste Management Integrity Helpline listed below.

BUILDING MUTUAL TRUST AND RESPECT

In working together, we emphasize teamwork, dignity, and mutual respect. Verbal or physical conduct that unreasonably disrupts others at work is harassment. Waste Management expects everyone working on behalf of the Company to treat others with dignity, respect, and fairness. Waste Management is an equal opportunity employer and is committed to an environment free from discrimination. Consultants, contractors and suppliers are expected to comply with all applicable laws concerning discrimination in hiring and employment practices.

CONFLICT OF INTEREST

You must take care that your personal business relationships never influence the decisions you make for Waste Management. You must report any relationships that could cast doubt on your ability to act with total objectivity with regard to Company’s interests to the Ethics and Compliance Department and any relationship, which might be viewed as a conflict of interest, must be disclosed to the Ethics and Compliance Department.

PROTECTION OF COMPANY ASSETS AND CONFIDENTIAL INFORMATION

The assets of Waste Management are intended to be used in ways that benefit the Company. The use of Company time, equipment, computer network, supplies, and facilities for personal reasons, or taking Company-owned equipment off Company premises for personal use is not allowed. You are prohibited from taking, or directing another company to take, a business opportunity discovered through the use of Waste Management’s property, information, or your position at the Company. You are also prohibited from using Waste Management’s property, information, or your position for personal gain and from competing with Waste Management. You must protect Waste Management’s confidential and proprietary information that you may have access to and ensure that it is not shared with or disclosed to any unauthorized parties.

GIFTS AND ENTERTAINMENT

You must never offer, give or accept gifts that would appear to undermine or influence good business judgment. You must never solicit any favors while representing Waste Management. On occasion, you may accept or provide novelties, promotional items of a nominal value, or modest gifts if:

• The gift complies with Waste Management’s Gift and Entertainment policy.

• This happens only occasionally.

• The gift was not solicited.

• Open disclosure of the gift would not embarrass Waste Management or the people involved.

• The gift is not given to a governmental official or employee.

• The value of the gift is under $100 (U.S.)

You may offer or accept in connection with your work for Waste Management an occasional invitation to a sporting activity, entertainment, or meal if:

• The gift complies with Waste Management’s Gift and Entertainment Policy.

• The activity is infrequent and of reasonable and not excessive value.

• The disclosure of the activity would not embarrass Waste Management or the people involved.

• The entertainment is approved by the recipient’s supervisor at Waste Management.

Travel and accommodations for entertainment are generally not reimbursable unless previously approved in writing by Waste Management.

APPROVAL PROCESS
The following types of “high profile” events must be approved by a member of Waste Management’s Senior Leader Team AND the Chief Compliance Officer prior to acceptance:

• Highly popular concert or sporting event, such as:

o Super Bowl

o Major Golf Tournament

o NCAA Final Four Basketball Tournament

o Other popular and high cost sporting event

o Popular concert or cultural event

• Elaborate entertainment, such as:

o Expensive hunting trip

o Use of vacation home

• Out of town professional conference

• Any other high cost event

Offering or accepting bribes, kickbacks, payoffs or other unusual or improper payments to obtain or keep business is unethical, illegal and strictly forbidden.

ACCURACY OF BOOKS AND RECORDS

Accurate record keeping is critical. Any bills, reimbursement request or cost submitted or billed to Waste Management must have sufficient and accurate supporting documentation. Falsifying information, invoices or records while working on behalf of or for Waste Management is prohibited. All transactions must be properly authorized and completely and accurately recorded, and all reasonable supporting documentation must be provided where required or requested.

COPYRIGHTS, PATENTS AND TRADEMARKS

Our intellectual property is a valuable asset. This includes copyrights, patents, trade secrets and trademarks. We respect and protect intellectual property, whether it belongs to us or to others. You are prohibited from making unauthorized copies of copyrighted written documents or computer software. Waste Management owns all inventions, discoveries, ideas, and trade secrets created by employees, contractors or consultants on the job or produced using Company resources. All confidential and proprietary Waste Management information must be returned to Waste Management upon termination or completion of any work you are performing on behalf of Waste Management.

CONFIDENTIAL INFORMATION

Waste Management is committed to complying with applicable laws concerning proprietary, confidential and personal information. Consultants, contractors and suppliers are expected to comply with all applicable laws and regulations governing the protection, use and disclosure of Waste Management’s proprietary, confidential and personal information. Unauthorized disclosures are prohibited.

REGULATORY COMPLIANCE

Waste Management operates in a highly regulated environment. In the U.S., the agencies that regulate our business include the Environmental Protection Agency, Department of Transportation, Internal Revenue Service, Occupational Safety and Health Administration, Department of Labor, and the Securities and Exchange Commission, plus many other federal, state, and local agencies. In Canada, we are similarly regulated. Waste Management expects all its consultants, contractors and suppliers to comply with all applicable laws and regulations in conducting business on behalf of Waste Management. No consultant, contractor or supplier may make a political contribution on behalf of Waste Management. Any political contribution by a consultant, contractor or supplier that gives the appearance of being directly or indirectly associated with Waste Management business is prohibited. A “political contribution” is any direct or indirect payment, distribution, subscription, loan, advance, deposit, or gift of money, services, or anything of value to a government official or employee, or a person running for an elected office, or in connection with an election, or to an organization or group formed to support or defeat a referendum or ballot issue.
There are certain U.S. and local laws that govern our activities in international markets. It is important that any individual conducting business abroad be familiar with these laws and comply fully with them, including the United States Foreign Corrupt Practices Act (“FCPA”), the U.K. Anti-Bribery Act, as well as all local laws related to bribery and corruption in those countries in which we are doing and pursuing business. The FCPA is intended to prevent bribery of foreign officials by American companies and their foreign subsidiaries. The U.K. Anti-Bribery Act is even broader in scope and applies to the payment or receipt of a bribe. The FCPA and Company policy prohibit payments (including cash or anything of value, such as gifts or services) either directly or indirectly or through a third party to foreign officials for the purpose of obtaining or maintaining business or favorable government action. Waste Management has adopted an Anti-Bribery and Corruption policy, and established an FCPA Compliance Committee. In conjunction with performing any services on behalf of Waste Management, the Company expects all its consultants, contractors and suppliers to comply with all aspects of these laws or any other applicable laws.
COMMUNITIES AND ENVIRONMENT

Waste Management strives to be a trusted and valued community partner by improving the quality of life in the areas in which we live and work. We expect our contractors, consultants and suppliers to be good corporate citizens and safeguard our environment and natural resources.

SAFETY

Safety is our primary goal at Waste Management. All contractors, consultants and suppliers are responsible for ensuring that their operations are conducted safely. You are expected to observe all safety rules and practices and to follow instructions concerning safe and efficient work practices.

INTEGRITY HELPLINE

You have an obligation to report any known or perceived violation of laws, regulations, our policies or our Code. You can report issues confidentially and/or anonymously via the Company’s toll-free Integrity Helpline at 800-265-9381. For international locations, the toll-free number is 00-800-2659-3810.

QUESTIONS

Contact Waste Management Ethics and Compliance department at 1-800-633-7871 X6554 or via e-mail at ethics@wm.com.

Note: This Code contains information pertaining to certain Waste Management policies and practices. We expect the recipients to read this Code carefully as it is a valuable reference for understanding your work responsibilities. Nothing contained in this Code shall be construed as constituting a contract or as creating any contractual obligations on the part of the Company nor does anything in this Code expand or increase your legal rights or the Company’s legal obligations.
ATTACHMENT G

PRIVACY AND DATA PROTECTION
During the course of providing Products and Services, Supplier may be provided access to or otherwise obtain or handle Waste Management Data (as defined below).  Supplier agrees to protect all Waste Management Data as detailed herein.  In the event of any conflict or other inconsistency between this Attachment and any provision contained within the body of the Agreement, this Attachment shall take precedence and control.

1. Definitions.  For purposes herein, the following definitions shall apply:

(a) “Cardholder Data” means: (i) with respect to a payment card, the account holder’s name, account number, service code, card validation code/value, PIN or PIN block, valid to and from dates and magnetic stripe data; and (ii) information relating to a payment card transaction that is identifiable with a specific account.

(b) “Data Protection Requirements” means, collectively, all national, state and local laws or regulations relating to the protection of Personally Identifiable Information in the jurisdictions in which Waste Management Entities do business and that apply with respect to Supplier’s handling of Waste Management Data (including, without limitation, in the United States, the Gramm-Leach-Bliley Act and in Canada, the Personal Information Protection and Electronic Documents Act). 

(c) “Internal Data” means any information regarding the business or business activities of Waste Management or Waste Management Entities (as defined below) that is not available to the general public, but which does not qualify as Personally Identifiable Data.  For the avoidance of doubt, unless such information otherwise meets the definition of Cardholder Data, Personally Identifiable Data, or Special Personally Identifiable Data, Internal Data includes, without limitation, all information the Waste Management Entities may possess that is subject to an obligation to maintain the confidentiality of same.  Supplier’s treatment of Internal Data may be subject to a separate agreement. 

(d) “PCI Standards” means the security standards for the protection of payment card data with which the payment card companies require merchants to comply, including, but not limited to, the Payment Card Industry Data Security Standards currently in effect and as may be updated from time to time.
(e)  “Personally Identifiable Data” means any information that identifies or can be used to identify an individual or can be used to authenticate an individual.  Personally Identifiable Data includes, without limitation, names, signatures, addresses, telephone numbers, fax numbers, e-mail addresses, place of birth, driver’s license number, images of driver’s licenses, Internet Protocol (“IP”) address, passport number, credit card information, membership reward program information and affiliations with companies or associations and information about transactions with Waste Management Entities, including, without limitation, Special Personally Identifiable Data.

(f) “Special Personally Identifiable Data” means:  (i) Social Security number, Taxpayer Identification Number, passport number, driver’s license number or other government-issued identification number; or (ii) financial account number, credit card number, debit card number credit report information, with or without any code or password that would permit access to the account; or (iii) an individual’s race, religion, ethnicity, medical or health information, biometric data (e.g. fingerprints, retina scans, etc.), digital signature files (i.e. digital identification key not a scanned image of a person’s signature on paper), background check information or sexual orientation; and/or (iv) Cardholder Data.  

(g)  “Waste Management Data” means any Personally Identifiable Data, Special Personally Identifiable Data, and/or Internal Data.  For the avoidance of doubt, to the extent the designation of any data or information as Personally Identifiable Data, Special Personally Identifiable Data, and/or Internal Data in this Attachment conflicts with any definition of confidential information within the body of the Agreement, to the fullest extent possible, such conflict shall be interpreted as this Attachment imposing additional or supplemental responsibilities and obligations in connection with such information and not as creating a conflict therewith.  To the extent any such conflict cannot be resolved in accordance with the preceding sentence, this Attachment shall take precedence and control over any conflict.
(h) “Waste Management Entities” means, collectively, Waste Management, Inc. and all companies in which Waste Management, Inc. directly or indirectly owns a majority interest, commonly called “subsidiaries” of Waste Management, Inc.
2. All references herein to Waste Management Data, Personally Identifiable Data, Special Personally Identifiable Data, Cardholder Data and Internal Data are to data that is provided to, or obtained, used, accessed, maintained or otherwise handled by Supplier in connection with providing Products and Services to Waste Management.
3. Supplier will at all times comply with and treat Waste Management Data in accordance with the requirements of this Attachment and the Data Protection Requirements.  Supplier hereby represents and warrants that it will inform itself regarding, and comply with, all applicable Data Protection Requirements.  Supplier will notify Waste Management in the event that Supplier believes that Waste Management’s instructions concerning Waste Management Data, including, without limitation, the requirements of this Attachment, would cause Supplier to violate any Data Protection Requirement.
4. At no time shall Supplier acquire any ownership, license, rights, title or other interest in or to Waste Management Data, all of which shall, as between Waste Management and Supplier, be and remain the proprietary and confidential information of Waste Management.  Supplier shall not be entitled to use Waste Management Data for its own purposes or for the purpose of any third party.  In no event may Supplier: (a) use Waste Management Data to market its services or those of a third party; or (b) sell or rent Waste Management Data to third parties.

5.  Supplier will hold Waste Management Data in strict confidence and will not, except as may be permitted pursuant to this Section, disclose Waste Management Data to any third party, firm or enterprise (including, without limitation, Supplier’s affiliates) or use (directly or indirectly) any Waste Management Data for any purpose other than as specifically directed by Waste Management in writing and in accordance with the Data Protection Requirements.  In addition, Supplier may not physically transfer Waste Management Data to, or allow access to Personally Identifiable Data by, its employees or personnel, including, without limitation, any third party, firm or enterprise (including, without limitation, Supplier’s affiliates) in any location outside the United States without first receiving Waste Management’s prior written consent.

6. Before providing Waste Management Data to any third party, including, without limitation, Supplier’s affiliates or a potential subcontractor or service provider, Supplier must obtain written approval for such disclosure from an officer of Waste Management.  If Supplier is permitted to disclose Waste Management Data to such third party, such disclosure must be limited to the minimum Waste Management Data necessary for the third party to fulfill its obligations to Supplier.  Supplier agrees that if Waste Management consents to Supplier’s disclosure of Waste Management Data to such third party, prior to making such disclosure, Supplier will enter into a written agreement with the third party that includes obligations that are at least as broad in scope and restrictive as those under this Attachment.  Nonetheless, Supplier shall remain at all times accountable and responsible for all actions by such third parties with respect to the disclosed Waste Management Data as if such third parties were a Party to this Agreement.

7. Supplier shall:

(a) develop, implement, maintain, monitor and comply with a comprehensive, written information security program that contains administrative, technical and physical safeguards to protect against anticipated threats or hazards to the security, confidentiality or integrity of, the unauthorized or accidental destruction, loss, alteration or use of, and the unauthorized access to or acquisition of Waste Management Data and provide Waste Management with documentation of such safeguards, upon the reasonable request of Waste Management at any time;

(b) conduct a risk assessment to identify and assess reasonably foreseeable internal and external risks to the security, confidentiality and integrity of electronic, paper and other records containing Waste Management Data and evaluate and improve, where necessary, the effectiveness of its safeguards for limiting those internal and external risks; and

(c) ensure that its information security program is consistent with:  (i) Waste Management’s information security practices and requirements as may be issued to Supplier by Waste Management from time to time, including, without limitation, enhanced security provisions governing the use of Special Personally Identifiable Data in order to comply with applicable laws; (ii) the Data Protection Requirements; (iii) the PCI Standards, if Supplier has access to or otherwise handles Cardholder Data; and (iv) prevailing industry practices.

8. Supplier shall review and, as appropriate, revise its information security program: (a) at least annually or whenever there is a material change in Supplier’s business practices that may reasonably affect the security or integrity of Waste Management Data; (b) in accordance with prevailing industry practices; and (c) as reasonably requested by Waste Management.  If Supplier modifies its information security program following such a review, Supplier shall promptly notify Waste Management of the modifications and shall provide the modifications to Waste Management in writing upon Waste Management’s request.  Supplier may not alter or modify its information security program in such a way that will weaken or compromise the confidentiality and security of Waste Management Data. 

9. Supplier agrees that:  (a) it will establish, maintain and comply with appropriate access controls consistent with then-current industry best practices, which as of the inception of the Agreement, includes, but is not limited to, limiting access to Waste Management Data to the minimum number of Supplier employees and personnel who require such access in order to provide Products and Services to Waste Management; (b) its employees and personnel who will be provided access to, or otherwise come into contact with, Waste Management Data will be required (including during the term of their employment or retention and thereafter) to protect such Waste Management Data in accordance with the requirements of this Attachment; (c) its employees and personnel who will be provided access to, or otherwise come into contact with, Waste Management Data will have the appropriate qualifications and references (which include, without limitation, a requirement that Supplier conduct drug and background checks of such employees and personnel prior to such employees or personnel accessing any Waste Management Data in accordance with Supplier’s Safety and Health Declaration) to handle and to protect such Waste Management Data in accordance with the requirements of this Attachment; and (d) Supplier will provide such employees and personnel with appropriate training regarding information security and the protection of personally identifiable data.

10. Supplier shall maintain and enforce its information security program at each location from which Supplier provides Products and Services.  In addition, Supplier shall ensure that its information security program covers all networks, systems, servers, computers, notebooks, laptops, PDAs, mobile phones, and other devices and media that process or handle Waste Management Data or that provide access to Waste Management Data, or the networks, systems or information of the Waste Management Entities.  Moreover, Supplier shall ensure that its information security program includes, without limitation, industry standard password protections, firewalls and anti-virus and malware protections to protect Waste Management Data stored on computer systems. Supplier shall regularly test and monitor Supplier security procedures and systems and shall conduct periodic reviews to ensure compliance with the requirements set forth herein.  Supplier shall make the results of such reviews available to Waste Management at Waste Management’ request. In addition, Supplier shall annually, at no additional cost  or expense to Waste Management: (a) provide Waste Management with a copy of their  SSAE18  or  equivalent  external  assessment report, which shall include  an  assessment report(s) for any third party supporting the Products and Services, (b) complete Waste Management’s standard information security questionnaire (at Waste Management’s request), which shall include responses to any questions regarding Supplier’s controls for any part of the Products and Services performed by a third party by or on behalf of Supplier, and (c) make available an appropriately senior representative of Supplier’s information security team to  meet with Waste Management’s information security team to discuss any questions or concerns Waste Management may have regarding Supplier’s information security program.

11. Supplier shall encrypt, using industry standard encryption tools, all records and files containing Waste Management Data that Supplier: (a) transmits or sends wirelessly or across public networks; (b) stores on laptops or storage media; (c) where technically feasible, stores on portable devices; and (d) stores on any device that is transported outside of the physical or logical controls of Supplier.  Supplier shall safeguard the security and confidentiality of all encryption keys associated with encrypted Waste Management Data. 

12. If Supplier disposes of any paper, electronic or other record containing Waste Management Data, Supplier shall do so by taking all reasonable steps (based on the sensitivity of the Waste Management Data) to destroy the Waste Management Data by: (a) shredding; (b) permanently erasing and deleting; (c) degaussing; or (d) otherwise modifying Waste Management Data in such records to make it unreadable, unreconstructable and indecipherable.  All Special Personally Identifiable Data must be disposed of in a manner described in (a) through (c).

13. If Supplier connects to the computing systems or networks of any Waste Management Entities, Supplier agrees that:  (a) Supplier will not access, and will not permit any other person or entity to access, the computing systems or networks of the Waste Management Entities without Waste Management’s prior written authorization and any such actual or attempted access shall be consistent with any such authorization; (b) all Supplier connectivity to the computing systems and networks of Waste Management Entities and all attempts at same shall be only through Waste Management’s security gateways/firewalls; and (c) Supplier will use latest available, most comprehensive virus and malware detection/scanning program prior to any attempt to access any of the computing systems or networks of any Waste Management Entities.  Supplier shall inform Waste Management in writing of the identity of any Supplier employees and personnel who have access to the systems or networks of Waste Management Entities.  Supplier may change the Supplier employees and personnel who have access to the systems or networks of Waste Management Entities, provided Supplier gives prior written notice to Waste Management and receives Waste Management’ written approval for any such change.

14. If Supplier has access to Cardholder Data, Supplier shall: (a) ensure that its information security program addresses the requirements of the PCI Standards; (b) maintain a complete audit trail of all transactions and activities associated with Cardholder Data; and (c) not store card validation codes/values, complete magnetic stripe data or PINs and PIN blocks.  Supplier represents and warrants that it shall maintain certification of its compliance with the PCI Standards and that it shall undergo independent, third-party quarterly system vulnerability scans.  Supplier shall promptly provide, at the request of Waste Management, current certification of compliance with the PCI Standards, by an authority recognized by the payment card industry for that purpose.  If during the Term of the Agreement, Supplier undergoes, or has reason to believe that it will undergo, an adverse change in its certification or compliance status with the PCI Standards and/or other material payment card industry standards, it will promptly notify Waste Management of such circumstances.  Supplier further represents and warrants that it shall not take any actions that will compromise Waste Management’s ability to comply with the PCI Standards.
15. Waste Management may perform periodic security assessments of the computing systems and networks of Waste Management or Waste Management Entities, which may include, without limitation, assessment of certain portions of the computing systems and networks of Supplier.  Supplier agrees that should any such assessment reveal inadequate security by Supplier, Waste Management, in addition to other remedies it may have, may suspend Supplier’s access to the computing systems and networks of Waste Management Entities until such inadequate security has been appropriately addressed.  Such suspension will not be considered Waste Management’s breach of the Agreement.

16. If Supplier is requested or required (by oral questions, interrogatories, requests for information or documents in legal proceedings, subpoenas, civil investigative demands or other similar processes) to disclose any Waste Management Data to a third party, Supplier shall immediately notify Waste Management of any such anticipated disclosure (except to the extent otherwise required by applicable law) and shall not disclose Waste Management Data to the third party without providing Waste Management notice at least forty-eight (48) hours following such request or demand, so that Waste Management may, at its own expense, exercise such rights as it may have under law to prevent or limit such disclosure.  Notwithstanding the foregoing, Supplier shall exercise commercially reasonable efforts to prevent and limit any such disclosure to only such Waste Management Data as Supplier’s legal counsel has determined is required to be produced and to otherwise preserve the confidentiality of Waste Management Data, including, without limitation, by cooperating with Waste Management to obtain an appropriate protective order or other reliable assurance that confidential treatment will be accorded to Waste Management Data. 

17. Supplier shall establish and maintain complete and accurate books, notices, and accounting and administrative records necessary to document the proper handling of Waste Management Data under this Agreement, including, without limitation, accounts of all transactions involving Waste Management Data, and shall retain such records pursuant to applicable law.  Upon reasonable notice to Supplier, Supplier shall permit Waste Management, its auditors, designated audit representatives, and regulators, including, without limitation, data protection regulators, to audit and inspect, at Waste Management’s sole expense (except as provided herein), and no more often than once per year (unless otherwise required by Waste Management’s regulators):  (a) the facilities of Supplier and any third-party service providers of Supplier previously approved by Waste Management where Waste Management Data is stored or maintained by, or on behalf of, Supplier; (b) any computerized or paper systems used to share, disseminate or otherwise handle Waste Management Data; (c) Supplier’s security practices and procedures, facilities, resources, plans and procedures; and (d) all books, notices, and accounting and administrative records required to be retained by Supplier hereunder.  Such audit and inspection rights shall be, at a minimum, for the purpose of verifying Supplier’s compliance with this Attachment, all applicable Data Protection Requirements and the PCI Standards.  If any audit or inspection conducted pursuant to this Agreement reveals a material technical issue, security problem, or other non-compliance with this Attachment, any applicable Data Protection Requirements and/or the PCI Standards, Supplier will pay Waste Management’ costs for conducting such audit and/or inspection and will propose an appropriate written response, including, without limitation, a plan for the remediation of the problem, within the time reasonably requested by Waste Management.  Upon Waste Management’ approval of such plan, Supplier will remedy the problem according to the plan.  Waste Management will not be responsible for any additional costs or fees related to such remedy.

18. Supplier shall notify Waste Management promptly in writing (and in any event within five (5) days of receipt) of any communication received from an individual relating to his or her request to access, modify or correct Personally Identifiable Data relating to the individual, and Supplier shall comply with all reasonable instructions of Waste Management before responding to such communications.

19. Upon notice to Supplier, Supplier shall promptly assist and support Waste Management in the event of an investigation by any regulator, including, without limitation, a data protection regulator or similar authority, if and to the extent that such investigation relates to Waste Management Data handled by Supplier.  Such assistance and support shall be at Waste Management’s sole expense, except where such investigation was required due to Supplier’s acts or omissions, in which case, such assistance and support shall be at Supplier’s sole expense.

20. Supplier is responsible for any and all information security incidents involving Waste Management Data that is handled by, or on behalf of, Supplier.  Supplier shall notify Waste Management in writing immediately (and in any event within twenty-four (24) hours) whenever Supplier reasonably believes that there has been an unauthorized acquisition, destruction, modification, use, or disclosure of, or access to, Waste Management Data (“Breach”).  After providing such notice, Supplier will investigate the Breach, take all necessary steps to eliminate or contain the exposures that led to such Breach, document all information collected as part of its investigation of the Breach, and keep Waste Management advised of the status of such Breach and all matters related thereto.  Supplier further agrees to provide, at Supplier’s sole cost, reasonable assistance and cooperation requested by Waste Management and/or Waste Management’s designated representatives, in the furtherance of any correction, remediation, or investigation of any such Breach and/or the mitigation of any damage, including, without limitation, any notification that Waste Management may determine appropriate to send to individuals impacted or potentially impacted by the Breach, and/or the provision of any credit reporting service that Waste Management deems appropriate to provide to such individuals.  Unless required by law, Supplier shall not notify any individual or any third party other than law enforcement of any potential Breach involving Waste Management Data without first consulting with, and obtaining the permission of, Waste Management.  In addition, within thirty (30) days of identifying or being informed of a Breach, Supplier shall develop and execute a plan, subject to Waste Management’s approval, that reduces the likelihood of a recurrence of such Breach.  Supplier agrees that Waste Management may at its discretion immediately terminate the Agreement without penalty if a Breach occurs.  Supplier agrees that, due to the unique nature of Waste Management Data, the unauthorized disclosure or use of Waste Management Data may cause irreparable harm to Waste Management, the extent of which will be difficult to ascertain and for which there will be no adequate remedy at law.  Accordingly, Supplier agrees that Waste Management, in addition to any other available remedies, shall have the right to seek an immediate injunction and other equitable relief enjoining any breach or threatened breach of the provisions of this Attachment without the necessity of posting any bond or other security.

21. At the request of Waste Management, Supplier and any of the Supplier Parties will enter into a data processing agreement that incorporates the European Commission Standard Contractual Clauses between Controllers and Processors, or any similar agreement relating to other countries, with one or more of the Waste Management Entities in order to allow Personally Identifiable Data to be transferred to Supplier and any affiliate or subcontractor of Supplier by Waste Management Entities operating outside the United States.

22. The Parties agree that, to the extent such entity is not a party to the Agreement, each of the Waste Management Entities are intended third party beneficiaries of the privacy and data security provisions of this Agreement and such provisions are intended to inure to the benefit of the Waste Management Entities. Without limiting the foregoing, the Waste Management Entities will be entitled to enforce all privacy and data security provisions of this Agreement as if each was a signatory to this Agreement.

23. Supplier shall, as appropriate, regularly dispose of Waste Management Data that is maintained by Supplier, but that is no longer necessary to provide the Products and Services as set forth in Section 12 above.  Notwithstanding the foregoing, Supplier shall comply with Waste Management’s written instructions to preserve Waste Management Data in connection with any investigations, lawsuits or other disputes in which any Waste Management Entities may be involved.  Except to perform Termination Support as outlined in Section 24 below, upon termination or expiration of the Agreement for any reason or upon Waste Management’s request, Supplier shall immediately cease handling Waste Management Data or portion of Waste Management Data specified by Waste Management, and shall return in a manner and format reasonably requested by Waste Management, or, if specifically directed by Waste Management, shall destroy in a manner required by Section 12 above, any or all such Waste Management Data in Supplier’s possession, power or control, in whatever form, including, without limitation, all copies, fragments, excerpts, and any materials containing Waste Management Data, whether or not such Waste Management Data has been intermingled with Supplier’s own information or materials.  Upon Waste Management’s instruction to destroy or return Waste Management Data, all copies of Waste Management Data shall be permanently removed from Supplier’s, its agents’, subcontractors’ and third parties’ systems, records, archives and backups and all subsequent use of such Waste Management Data by Supplier, its agents, subcontractors and third parties shall cease. Upon request, an officer of Supplier will certify to Waste Management that all forms of the requested Waste Management Data have been destroyed by Supplier.

24. Subject to any specific terms or conditions in the Agreement regarding the rendering of transition or termination assistance, at Waste Management’s request, which request may be made (i) at any time the Agreement or any renewal thereof remains in effect and (ii) for a period of up to twelve (12) months following the effective termination or expiration of the Agreement, Supplier shall provide such reasonable termination or transition assistance as requested by Waste Management to (a) continue the Services without interruption or adverse effect and (a) facilitate the orderly transfer of all or any part of the Services to Waste Management or such third party as identified by Waste Management (collectively, “Termination Support”).  Any Termination Support shall be provided in accordance with the Agreement, exclusive of any provisions therein regarding the term or renewal thereof. The obligations of Supplier under this Attachment shall continue for so long as Supplier continues to have access to, is in possession of or acquires Waste Management Data, even if all agreements between Supplier and Waste Management have expired or been terminated.

25. On the Effective Date of the Agreement, Supplier shall designate a management level employee as Supplier’s primary security manager under the Agreement who shall be available to assist Waste Management twenty-four (24) hours a day, seven (7) days a week.  Supplier’s primary security manager shall be responsible for managing and coordinating the performance of Supplier’s obligations set forth in this Attachment.

26. Supplier shall indemnify, hold harmless, and defend Waste Management, Waste Management Entities, and its and their officers, directors, shareholders, employees, agents, successors, assigns, and subcontractors from and against any and all Claims and any and all threatened claims, losses, liabilities, damages, settlements, expenses and costs arising from, in connection with, or based on allegations of, in whole or in part, any of the following:  (a) any violation of the requirements of this Attachment or the Data Protection Requirements; (b) any Breach; (c) any negligence or willful misconduct of Supplier, the Supplier Parties or any third party to whom Supplier provides access to Waste Management Data or systems, with respect to security or confidentiality of Waste Management Data; (d) remedial action taken by Waste Management as the result of a Breach; and (e) any other costs incurred by Waste Management with respect to Waste Management’s rights in this Attachment.  Except as otherwise provided herein, Supplier shall be fully responsible for, and shall pay, all costs and expenses incurred by Supplier or its personnel or agents with respect to the obligations imposed under this Attachment.

27. In the event that Supplier is unable to comply with the obligations stated in this Attachment, Supplier shall promptly notify Waste Management, and Waste Management shall then be entitled (at its option) to suspend the transfer of Waste Management Data, require Supplier to cease using relevant Waste Management Data and/or immediately terminate the Agreement.
�5-3-18 They can terminate the agreement for convenience upon 30 days prior written notice. Should be both can cancel


�5-3-18 We are obligated to facilitate a transition to a replacement supplier in the event this agreement expires or is terminated. What time frame?


�See period of ninety (90) days


�60 day peroid


�5-3-18 There is a most favored nations clause requiring us to reduce prices to Waste Management in the event we give any other customer lower pricing than what WM received. Can’t be intercompany pricing and pricing may vary in different market places


�We’re not referencing all customers, but to maintain a competitive advantage, we need to ensure pricing is equal to or better to any similarly situated customers. 


�Need to define area, this agreement cover the following states. Cannot agree to all WM locations.


�5-3-18 Requires us to use commercially reasonable efforts to identify and implement cost reduction opportunities amounting to 5% of Waste Management’s annual spend with us per year, without sacrificing quality. This is already given with new rates


�If market conditions change or additional efficiencies are identified, we expect a reasonable cost reduction effort to be made. This clause is to drive continuous improvement over time for both WM and Supplier.  


�This section needs to be removed completely or denined as Supplier will make reasonable efforts for cost reduction and nothing else.


�5-3-18 We must retain our records for at least 4 years from the date the records were created. Additionally, we must cooperate with WM’s audits at our cost.    4 years too long, what are the audit requirements. We don’t open our financial records to anyone 





�The intent is not to open up financial records, simply audit financial obligations within contract pertaining to WM.  


�2 year (24 months)


�5-3-18 Please ensure that you review WM’s insurance requirements. They require, among other coverages, Cyber Liability coverage and Commercial Crime insurance.  Not sure we have this


�Clause 6 & 7 struck 
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