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COMMENTS ON FROPOSED HOST AGREEMENT - ADAPTIVE ARC 10/15/08

Format of these comments-

The text of the proposed Host Agreement is copled below. The comments are listed under
the pertinent section of the host agreement and consist of either 1) text to be eliminated
(in-strikeout), 2) new text to be added ( underlined), or 3) comments or questions (in a

separate paragraph) to be respon@ ' Timents::

HOSTING AGREEMENT

This Hosting Agreemcnt (this “Agreement”), effective asof ___ ,
2008 (the “Effective Date™) is entered into between adaptiveARC, Inc., a Saliforsa
DelaWare corporation (“adaptiveARC™), with a place of business at 7683 Sitio Manana
Carlsbad, California 92009, and the County of Santa Cruz, a political subdivision of the
State of Califomnia (the “County”), having a place of business at 701 Ocean Street, Santa
Cruz, California 95060. The parties agree as follows:

1 uuum;mm%W

Section 1 shall have the respectlvc meanings set below:

1.1  “Industrial Facility” shall mean adaptive ARC’s I-2 industrial
plasma arc gasification (or plasznaFILL™) facility, including all necessary reactors,
generator sets, shredders, conveyers and other ancillary equipment.

1.2 “Industrial Facility Specifications™ shall mean the written

technical specifications and features of the Industrial Facility provided by adaptiveARC
to the County

. 1.3 “Landfill” shall mean the Buena Vista Landfill, located in Santa
Cruz County, California.

14  “Mixed Solid Waste” shall mean non-hazardous unserted mixed
solid municipal waste delivered to the Landfill in the ordinary course of operation.

1.5  “Penmits” shall mean all permits, licenses, authorizations,
consents and approvals from any federal, state or local governmental authority to
construct or operate the Pilot Facility or the Industrial Facility, as applicable.

1.6 “Pilot Facility” shall mean adaptive ARC’s CE 100 mobile
. plasma arc gasification (or plasmaFILL) reactor together with the related generator set,
shredder, conveyer and other ancillary equipment.
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1.7  “Pilot Facility Specifications” shall mean the written technical
specifications and features of the Pilot Facility provided by adaptive ARC to the
County

fifier discussion

g 1.8  “Site” shall mean the specific site at the Landfill, more
specifically described in the Pilot Facility Specifications.

2. Construction of the Pilot Facility.

2.1  The County hereby engages adaptiveARC to construct and install |

the P1lot Fac111ty at the Slte adaptweARC shall construct and mstall the Pilot. Fac:hty

...... Ry T eI

om liznce WIth all

il !
this Agreement, adapl:lveARC shall be sole]y resp0n51ble for all expenses of

- -—constructing and-installing the Pilot Facility.. .

S O 1T iy
Sy "

22 ARC shall construct and install, at its sole
expense, the concrete pad at the Site, and all utilities and related infrastructure to the
Site, required for the Pilot Facility as more specifically described in the Pilot Facility
Specifications.

2.3 The County shall cooperate with and assist adaptiveARC fo

obtam all Permits necessary to construct, : g5d install and"_gperate the Pilot Facility. Ali
such-pimhits shall be obtained:before anv constructionibedias,

Al pennits neoessary shiould B¢ identified (namediin this document, githiérin & list in- this:Section
or as _an attachment.

2.4 adaptiveARC shall own all right, title and interest in the Pilot
Facility. The County shall own all right, title and interest in the Site. The County shall
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lease to adaphchRC the Site, at no cost to adaptiveARC, for the purpose of @4 RS
constructing, installing, testing and validating the Pilot Facility. ﬁ '

2.5  Construction and installation of the Pilot Facility shall be fJ
complete when the Pilot Facility is ready to commence testing and validation -
operations in batch mode. .

-AdapliveARCE

3. Testing and Validation of the Pilot Facility.

3.1 Following completion of the constructlon and mstallatlon of the

Landfill. Except as otherwise set forth in this Agreement, édaptlveARC shall be solely
responsnble for all £Xpenses of tcstmg and vahda%:mg the P110t Fac111
Pk Ky S : gy d Taft T T

{ nﬂ'\ mrng gsatlon shall
vpersonnel shalkbe considerad

__mpt_wees. ‘of: the Coun

ln ‘batch mode™needs fo beidefined in tons pet dav:er tons‘per hour:

3.2  The County shall provide, at its sole expense, all necessary
Mixed Solid Waste to operate the Pilot Facﬂlty for the purpose of testing and
validation.

How.riuch Mixed Solid Wists

(s:thera.a.required Btu valué range.far tha' MSW?2 Theré! should:be a“not-foexcead® TPD
number

33 The County shall provide to adaptive ARC only residuals from its
existing recyciing program.

This. needs further defihition: Which’specific: program? what type oftésidials? fn'what
quantities?

Is'there.a required. Btu valle fange for these Tesichials?

appropriate site by -adaf tweAr adaptive ARC shall be respon31b1e, at its sole expense for
depositing the ash and other byproducts of the operation of the Pilot Facility at the
appropriate location at the Landfill; provided, however, that the County shall not charge
adaptiveARC any fee to deposit such materials.
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35  The County shall cooperate with and assist adaptiveARC to
obtain all Permits necessary to test and validate the Pilot Facility and, following
complefion of the testing and validation, to contimiously " operate | the Pilot Fac:hty at

full scale during normal business hours of the Landfill. IFnot be'obiigated to
Srovide peisonnelic lest, Validale: operate.oF maintainine 2

3.6  Testing and validation of the Pilot Facility shall be cbmplete
when the Pilot Facility has received ail Permits necessary to continuously operate the

Pilot Facility at full scale during normal business hours of the Landfill, "HiS well-s-any
other.govemmertal peiriits: Druerrrﬂssmns Which' mav ‘he thereafier reutured

difidividaaliy: ——

4, Construction, Validation and Operation of the Industrial Facility.
Following completion of the testing and validation of the Pilot Facility, upon the mutual
agreement-of the partics, adaptiveARC construct and validate the Iudustnal Facility at the
Site as follows:

4.1  adaptiveARC shall install the additional equipment necessary
and construct the Industrial Facility at the Site substantially in accordance with the
Industrial Facility Specifications. Except as otherwise set forth in this Agreement,
adaptive ARC shall be solely responsible for all expenses of constructing the Indusirial
Facility.

- 42  TheCousbr adaptiveARC shall construct, at its sole expense, all
utilities and related infrastructure to the Site, required for the Industrial Facility as more
spec:ﬁcal]y described in the Industrial Facility Specifications.

County must have Industrial Facility Specifications prior to completing'its. re’wew ofihls proposed
Host Agreement.

4.3  The County shall prowde to adaptiveARC only residuals from its
existing recycling program.

Séme‘comments on Section 3.3 apply here.

4.4  The County shall provide, at its sole expense, all necessary
Mixed Solid Waste to operate the Industrial Facility for the purpose of testing and

validation.
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4.5  adaptiveARC shall be responsible, at its sole expense, for sorting ﬁ /v
recyclables from the Mixed Solid Waste and depositing such recyclables at the
appropriate location at the Landfill; provided, however, that the County shall not charge

adaptiveARC any fee to deposit such recyclables. REBEIAHIES shal ba'sorad 1o

standards sathyv-Coun

4.6  The County shall cooperate with and assist adaptiveARC to
obtain all Permits necessary to construct, validate and operate the Industrial Facility.
Sameeomrmentseni Section 3.6 2poly Here: |
47  Construction and validation of the Industrial Facility shall be
complete when the Industrial Facility has received all Perrmits necessary to -
. continuously operate the Industrial Facility at full scale 24-hour, 7 days per week of the
Landfill.

4.8 The County shall own all right, title and interest in the Site. The
Ounty s €ase to adaptive & Site, at no cost to adaptive. » 10T the purpose
of constructing, validating and operating validating the Industrial Facility.

4.9  Initially, adaptiveARC shall own zl1 right, title and interest in the

Industrial Facility. Following ¢ompletion of the construction and validation of the
Industrial Facility, {(a) adaptiveARC shall transfer to the County all right, title and
interest in the Industrial Facility, (b) adaptiveARC shall grant to the County a limited
license under adaptiveARC’s intellectual property rights to operate the Industrial
Facility at the Site, and (c) the County shall engage adaptiveARC (or its designated

- operator) to operite the Industrial Facility at the Site, all on terms and conditions
customary for transactions of such types and mutually acceptable to the parties.

ttem (c) will require a separdte’coniract betwasn adapaliveARG and thie Courity.

4.10 Following completion of the construction and validation of the
Industrial Facility, (a) if the County desires to move the Industrial Facility to another
* location, the County shall engage adaptiveARC (or its designated contractor) to move
the Industrial Facility, or (b) if the County desires to expand the capacity of the
- Industrial Facility, the County shall engage adaptiveARC (or its designated contractor)
to expand the Industrial Facility, all on terms and conditions customary for transactions
of such types and mutually acceptable to the parties. _

5. Termination.

5.1  Prior to completion of the testing and validation of the Pilot
Facility, the County shall have the right to terminate this Agreement in its sole
discretion at any time, upon thirty (30) days prior written notice to adaptiveARC.
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its sole expense, all qupment constructed or installed by adaptiveARC at the S1te—
thhln Tdn. CJuﬁ vshall Blsaide Hont o terminate afer POt Cacil ity

, 5.2  Prior to completion of the testing and validation of the Pilot
Facility, adaptive ARC shall have the right to terminate this Agreement, upon thirty (30)
days prior written notice to the Country if adaptiveARC reasonably determines that it is
unable or not commercially practicable to obtain. Promptly following any such
termination, adaptweARC shall remove from the Site at its sole e:ggense, all eqmpment

R

5.3  Iftheparties fail to reach mutual agreement regarding the
construction and validation of the Industrial F acility as set forth above within six (6)
months following completion of the testing and validation of the Pilot Facility (or such
* later date as the parties otherwise agree in writing), this Agreement automatically shall
terminate. Promptly following any such termination, adaptiveARC shall remove from
the S1te atits sole expense all eqmpment constructed or installed by adaptiveARC at

: -——th&S1te‘—

6. Miscellaneous.

6:1 - indemnification and:nstrance Reqairements.

The fellowing is the County’s; standard contract Hianguage fori j:le nification and-i nsiirance:

agalns!.

coverage as respects’ COUNTY and any iAsurance or: self Tnsurance maintdified by Coun;y shall
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6.2  Further Assurances. The parties shall take such further actions,
and shall execute and deliver such further documents, instruments and agreements, as
necessary-or as reasonably requested by either party to effectuate the foregoing, all on
terms and conditions customary for transactions of such types and mutually acceptable
to the parties.

6.3  Notices. Any consent, notice or report required or permitted to
be given ot made under this Agreement by one of the parties hereto to the other party
shall be in writing, delivered by any lawful means to such other party at its address first
set forth above, or to such other address as the addressee shall have last furmished in
writing to the addressor and {except as otherwise provided in this Agreement) shall be
effective upon receipt by the addressee.

6.4  Goveming Law. This Agreement shali be govemed by and
construed in accordance with the laws of the Stziteﬁof (;_ahforma, mthout regard o the

corflicts of law principles thereof. Any medlatmn arbitration. OF: litigation shall_be ventied
ohly in'the County .of Santa Gz, State of Californiz:

6.5 Entire Apreement. This Agreement embodies the entire
agreement between the parties and supersedes any prior representations, understandings
and agreements between the parties regarding the subject matter hereof. There are no
representations, understandings or agreements, oral or written, between the parties
regarding the subject matter hereof that are not fully expressed herein.

6.6  Severability. Any of the provisions of this Agreement which are
determined to be invalid or unenforceable in any jurisdiction shall be ineffective to the
extent of such invalidity or unenforceablhty in such junsdiction, without rendering
mvalid or unenforceable the remaining provisions hereof and without affecting the
validity or enforceability of any of the terms of this Agreement in any other
jurisdiction. ‘ .
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Subcontractors. adaptiveARC shall have the ri ght to engage one

to its obligations (or any part thereof) under this
VR LR A L et e U Syt atey e R et S
OF 2-Goln Se:appr
i é L= :'.:“' ey

6.8  Force Majeure. Neither party shall be heid Lable or responsible
to the other party nor be deemed to have defaulted under or breached this Agreement
for failure or delay in fulfilling or performing any term of this Agreement to the extent,
and for so long as, such failure or delay is caused by or results from causes beyond the
reasonable control of the affected party including but not limited to fire, floods,
embargoes, war, acts of war (whether war be declared or not), acts of terrorism,
insurrections, riots, civil commotions, strikes, lockouts or other labor disturbances, acts
of God or acts, omissions or delays in acting by any governmental authority or the other

party.

6.9  Counterparts. This Agreement may be executed in two or more
counterparts, each of which shall be deemed an original; but all of which together shall
constitute one and the same instrument.

IN WITNESS WHEREQF, the parties have duly executed and delivered this

Agreement effective as of the Effective Date.

adaptiveARC, Inc., a.Befawaré corperation County of Santa Cruz

By: By: %}q)
Name:__ : Name: | ﬁég\
Title: Title: )
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