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MASTER SERVICE AGREEMENT 

 

This Master Service Agreement (“Agreement”) dated ______________ (“Effective Date”), is by 

and between the Northeast Maryland Waste Disposal Authority (the “Authority”), a body politic 

and corporate and a public instrumentality of the State of Maryland, with offices at 100 South 

Charles Street, Tower II—Suite 402, Baltimore, Maryland, and Reclothing, LLC, doing business 

as (“DBA”) HELPSY, (the “Contractor”)  an entity in good standing under the laws of Maryland 

and New Jersey, with offices at 100 Springdale Road, Suite A3 PMB 293, Cherry Hill, NJ 08003.  

The Authority and the Contractor are individually referred to as a “Party” and collectively referred 

to as the “Parties.” 

 

RECITALS 

 

1. The Authority, on behalf of and for the benefit of Anne Arundel County, Maryland, 

Baltimore City, Maryland, Baltimore County, Maryland, Carroll County, Maryland, 

Frederick County, Maryland, Harford County, Maryland, Howard County, Maryland and 

Montgomery County, Maryland (each a “Member Jurisdiction” or “Member”), requires the 

services of a contractor to provide textile materials (more specifically, Acceptable 

Materials as hereinafter defined) collection, transportation, processing and reuse/recycling 

services (the “Reuse/Recycling Services”) for each Member Jurisdiction solid waste drop-

off facility. The Contractor has been selected to provide such Reuse/Recycling Services. 

The Authority’s Members continue to pursue greater diversion of material from disposal. 

There are existing Acceptable Materials (as hereinafter defined) collection points for 

reuse/recycling within the Member Jurisdictions, with some even run by Members; 

however, the Authority will provide under this Agreement a comprehensive set of options 

for diverting these Acceptable Materials (as hereinafter defined), including through 

Member Jurisdiction residential solid waste drop-off points, collection bins at other 

municipal facilities, collection through special collection events/community drives and 

curbside residential collection service to be provided by the Contractor, if requested by the 

Member in writing.  

 

This Agreement provides the terms under which the Contractor will collect and 

reuse/recycle clothing, footwear, accessories and related Acceptable Materials (as 



 

5 
 

hereinafter defined) in order to efficiently divert Member Jurisdiction material from the 

waste stream, give residents a convenient option for this diversion, generate data to further 

improve waste diversion and provide funding for the Member Jurisdictions’ solid waste 

and recycling budgets. The Contractor will provide all logistics, equipment, data reporting 

and royalties, as well as responsibly reuse or recycle the Acceptable Materials (as 

hereinafter defined) collected. The Contractor has been selected to provide 

Reuse/Recycling Services through a sole source procurement since the Authority received 

no responsive proposals to its Request for Expressions of Interest (“REOI”) for Textile 

Collection and Reuse/Recycling Services, dated May 6, 2020, and to further related 

Clarification Requests, dated October 2, 2020 and January 11, 2021. It is noted that the 

Contractor was not included on the Vendor Distribution List for the REOI, as the Authority 

had not yet been aware of the Contractor’s existence. Once the Authority became aware of 

the services provided by the Contractor, the Authority, in the best interest of its Member 

Jurisdictions, made a determination to award a Master Service Agreement to the Contractor 

through a sole source procurement to meet the Member Jurisdiction Reuse/Recycling 

Service requirements. As such, this Master Service Agreement and its related 

Confirmations, are to be treated as a pilot program, in which phases of different types of 

Reuse/Recycling Services may be rolled out over time (detailed below), since this is a 

partially or wholly new program for the Authority and many of its Member Jurisdictions.  

 

2. Pursuant to this Agreement, the Contractor will enter into a transaction with each Member 

Jurisdiction that elects to issue a Confirmation (defined below) pursuant to which the 

Contractor shall provide Reuse/Recycling Services to such Member Jurisdiction (each a 

“Transaction”). 

 

3. The Authority and the Contractor desire to enter into this Agreement in order to provide 

the general terms and conditions of each and all Transaction(s) which will govern the 

Reuse/Recycling Services of the Contractor to be provided to any Member Jurisdiction that 

decides to utilize the Reuse/Recycling Services of the Contractor. 

  

4. Each Transaction will be evidenced by a written confirmation, purchase order or ancillary 

contract establishing the specific terms for the Reuse/Recycling Services to be provided to 

the Member Jurisdiction (a “Confirmation”).  
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5. The Authority may assist a Member Jurisdiction and/or the Contractor in entering into a 

Transaction, but shall have no obligations under this Agreement or any Confirmation, or 

in connection with any Transaction, except as specifically set forth herein. 

 

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein set forth, 

and the undertakings of each Party to the other, the Authority and the Contractor acting as aforesaid 

and each binding itself, its successors and assigns, do mutually covenant, promise and agree as 

follows:  

 

ARTICLE 1 - TRANSACTION TERMS AND CONDITIONS 

 

Section 1.01.  Each and all Transaction(s) shall be entered into upon a Member Jurisdiction’s 

issuance of a Confirmation that complies with the requirements of this Agreement and approval of 

the Confirmation by the Executive Director of the Authority.  The Contractor is required to accept 

and execute a Confirmation, or expand/change the Reuse/Recycling Services under an existing 

Confirmation, issued or requested by a participating Member Jurisdiction that complies with the 

terms of this Agreement within 30 days of the date the Confirmation is issued or change of 

Reuse/Recycling Service terms is requested by the Member Jurisdiction, with the exception of the 

curbside residential collection service. The Contractor shall confirm, in writing, the availability of 

the curbside residential collection service as an option for 2023. Once the Confirmation 

Amendment has been executed to incorporate this curbside residential collection service, the 

Contractor is required to perform this service for the remainder of the Master Service Agreement 

and applicable Confirmation term.  

 

Section 1.02.  The Confirmation shall explicitly state that the provisions of Articles 1, 2, 3, 4, 

5, 6 and 7 of this Agreement are incorporated by reference thereto and the Confirmation shall 

incorporate by reference the general provisions of this Agreement which the Contractor and the 

Member Jurisdiction determine to be appropriate for the Transaction. Any Confirmation issued 

hereunder is subject to annual appropriations by the Member Jurisdiction. The Confirmation shall 

include: 

 

(a) The location(s) of the Reuse/Recycling Area (as hereinafter defined) maintained by 
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the Member Jurisdiction pursuant to Section 2.02 of this Agreement; 

(b) The hours of operation and all applicable Federal, State and local laws, regulations 

and rules for the Reuse/Recycling Area (as hereinafter defined) adopted by the 

Member Jurisdiction; 

(c) The number of Collection Containers (as hereinafter defined) that shall be provided 

by the Contractor. Member Jurisdictions and the Authority shall not be responsible 

for any damages to Collection Containers, especially during any loading or 

unloading process; 

(d) The weighing procedures for Acceptable Materials (as hereinafter defined); 

(e) The invoicing and payment procedures for any amounts owed to the Contractor by 

the Member Jurisdiction or to the Member Jurisdiction by the Contractor, including 

the time period within which such payment shall be made.     

(f) The status reports, if any, that the Member Jurisdiction may require the Contractor 

to submit regarding the Reuse/Recycling Services being performed by the 

Contractor pursuant to such Confirmation; 

(g) An acknowledgement by the Contractor and the Member Jurisdiction that the 

Authority shall have no obligations under the Confirmation, except as otherwise 

explicitly stated in this Agreement;   

(h) The term of the Confirmation, which shall not run beyond the term of this 

Agreement; and 

(i) The aggregate amount of any limitation on the total payments to be made by the 

Member Jurisdiction to the Contractor under the Confirmation, if applicable.  

 

Section 1.03.  The Transaction shall be one integrated, bilateral contract between the parties 

under the related Confirmation.  Any inconsistency between any terms of this Agreement and any 

terms of the Confirmation shall be resolved in favor of the terms of such Confirmation.   

 

Section 1.04.  With respect to the Transaction involving the Contractor and the Member 

Jurisdiction, the Authority shall not, under any circumstances, (a) have any obligations under the 

related Confirmation, (b) be responsible for amounts due to or from the Contractor or Member 

Jurisdiction under the related Confirmation, or in connection with such Transaction, and (c) be 

liable to either the Contractor or the Member Jurisdiction under the related Confirmation, or in 

connection with such Transaction. 
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ARTICLE 2 - OBLIGATIONS OF THE CONTRACTOR AND THE MEMBER 

JURISDICTION 

 

Section 2.01. The Contractor shall provide the Reuse/Recycling Services as set forth in this 

Agreement, in the Contractor’s proposal, attached hereto as Exhibit A and incorporated herein by 

reference, and the Insurance Requirements, all of which are attached hereto as Exhibit B and 

incorporated herein by reference.  In the event of any conflict or inconsistency among these 

documents, the order of precedence for resolving any such conflict or inconsistency shall be this 

Agreement and then the Contractor’s proposal.   

 

Section 2.02. The Member Jurisdiction will provide a paved or hard packed area for the 

placement of Collection Containers supplied by the Contractor (the “Reuse/Recycling Area”) for 

the collection of Acceptable Materials (as hereinafter defined).  The Member Jurisdiction will 

provide the Contractor access and egress to the Reuse/Recycling Area for the purpose of delivery 

and removal/emptying of Collection Containers during the hours of normal operation. Typical 

operating hours are 7:00 a.m. to 5:00 p.m. but may vary from site to site, as determined by the 

individual Member Jurisdiction.  The Contractor shall follow Federal, State and local, regulations 

and rules set by the Member Jurisdiction at the Reuse/Recycling Area. 

 

Section 2.03. The Member Jurisdiction will ensure that the Reuse/Recycling Area is sited, 

designed, constructed and available to receive Acceptable Material by the first day of the term of 

this Agreement, as set forth in Article 4 of this Agreement.  The Reuse/Recycling Area shall be 

sited, constructed, operated, monitored, closed and otherwise maintained in a manner that is 

protective of human health and the environment and operated in compliance with all applicable 

Federal, State and local laws and regulations. 

 

Section 2.04. The Contractor shall be obligated to accept new or used of the following textiles 

for all ages and genders (“Acceptable Material”):  

 

1. Clothing, including but not limited to: 

a. Tops (including, but not limited to, t-shirts, blouses, shirts, tank tops, etc.) 

b. Sweaters and cardigans  
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c. Sweatshirts 

d. Dresses  

e. Outerwear (including, but not limited to, coats, jackets, blazers, vests, safety vests 

(reflective vests), life vests/life jackets, ponchos, raincoats, etc.) 

f. Bottoms (including, but not limited to, pants, slacks, jeans, sweatpants, skirts, 

shorts, leggings, etc.) 

g. Suits 

h. Pajamas 

i. Socks, tights, stockings, nylons, hosiery, pantyhose 

j. Intimates (including, but not limited to, slips, bras, boxers, briefs, underwear, 

undergarments, etc.) 

k. Baby clothing 

2. Footwear, including but not limited to: 

a. Shoes  

b. Heels (e.g., wedges, pumps, stilettos, boots) 

c. Flats 

d. Sandals 

e. Flip flops  

f. Boots (all varieties, e.g., work boots, dress boots, winter boots, cowboy boots, etc.) 

g. Sneakers 

h. Cleats/spikes 

i. Slippers 

j. Dress shoes 

3. Accessories, including but not limited to: 

a. Head coverings and face/neck coverings, hats, turbans and religious coverings, 

religious caps, baseball caps, sun hats, sombreros, cold weather hats, earmuffs, 

beanies, brimless hats, visors, dress hats/caps, swimming caps, cowboy hats, etc. 

b. Bags/purses/wallets/coin purses (including, but not limited to, handbags, 

pocketbooks, backpacks, duffle bags, totes, cloth shopping bags, etc.) 

c. Belts 

d. Gloves, mittens  

e. Ties 

f. Scarves, shawls and handkerchiefs (e.g., kerchiefs or bandannas) 
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g. Bathrobes 

h. Jewelry including watches and sunglasses/shades 

4. Linens including but not limited to: 

a. Bedding/fitted and flat sheets/pillowcases/linens 

b. Blankets, including fleece and emergency blankets 

c. Comforters/duvets/duvet covers/coverlets/top quilts 

d. Curtains/drapes/draperies 

e. Aprons 

f. Kitchen linens (e.g., dish cloths/rags) 

g. Cloth napkins 

h. Cloth cleaning rags 

i. Table linens/runners 

j. Placemats 

k. Quilts 

5. Other textiles, including but not limited to  

a. Suitcases/luggage 

b. Swimwear/bathing suits 

c. Leather items, fur clothing items and fake fur/leather clothing items 

d. Stuffed animals/toys 

e. Sport Jerseys/uniforms 

f. School or other uniforms  

g. Halloween or other costumes 

h. Slip covers and other furniture coverings 

 

This Acceptable Material list includes Acceptable Material in any condition (stained, worn out, 

torn, ripped, missing buttons, broken zippers, etc.). The Acceptable Material must be odorless and 

cannot be wet. Acceptable Material which is not suitable for reuse will be recycled into new 

materials or products, such as wiper rags or insulation, to be detailed by the Contractor. The 

Contractor, may in the course of collecting Acceptable Material, unknowingly collect non-

Acceptable Material, including books, toys, other household items/housewares, wet clothes and 

trash, inadvertently placed by residents in the Collection Containers, which the Member 

Jurisdiction may have missed diverting in time.  
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The Contractor may inspect and reject any non-Acceptable Material prior to departure from the 

Designated Collection Site(s) and/or from other applicable locations designated under the 

Agreement and Confirmation; however, the Authority and Member Jurisdiction are not 

responsible for payment of any non-Acceptable Material taken to the Contractor’s facilities. In 

these instances, the Contractor will report the weight, description and category of these non-

Acceptable Materials, and report when they are commercially feasible for resale/recycling (e.g., 

in the case of selling to downstream second hand stores), but will not pay the royalty on this non-

Acceptable Material to the Authority or Member Jurisdiction, nor bill the Authority or Member 

Jurisdiction for this non-Acceptable Material, and if they are not suitable for resale/recycling, 

then report the amount discarded and why they would need to be discarded.  

 

Additionally, the Contractor guarantees to be diligent in their operations, and is required to be in 

good standing with the state of Maryland, and/or its state of incorporation or organization, as 

applicable (i.e., is required to provide a current copy of the Contractor’s Certificate of Good 

Standing from the Maryland State Department of Assessments and Taxation (for any company 

with nexus in Maryland) or the equivalent from the Contractor’s state of registration). The 

Contractor collecting Acceptable Material from the Designated Collection Sites must be clearly 

identifiable and be able to provide supporting documentation as to Contractor affiliation and this 

Agreement, if it is requested of them. The Contractor shall not improperly handle the Acceptable 

Material (e.g., dispose of it) and/or leave behind Acceptable Material for the Member or resident 

to handle. A performance bond/letter of credit, or check to be cashed by the Authority in lieu of 

either (returned after Agreement expires), in the amount of $10,000, will be required in order to 

guarantee performance (see Section 7.05). 
 

The Contractor will collaborate with the Authority and Member Jurisdictions on ways to drive 

awareness of the program and of keeping Acceptable Material out of the waste stream. The 

Authority and applicable Member Jurisdictions will permit the Contractor to identify itself as their 

Acceptable Material collector and reuse/recycling partner. The Authority, Member Jurisdictions 

and Contractor will work together to communicate about the program in a cost-effective manner, 

but the Contractor will be responsible for costs of advertising, signage, mailing, etc. As part of this 

Agreement, the Contractor is encouraged to provide recommendations to the Authority and 

Member Jurisdictions for improvement of the Reuse/Recycling Services during the term of the 

Agreement, that could increase the amounts of Acceptable Material collected and/or increase the 
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cost effectiveness of the program. 

 

The Contractor shall provide Collection Containers for the acceptance of Acceptable Material at 

the Reuse/Recycling Area, promptly remove/empty full Collection Containers, and promptly 

replace each full Collection Container with an empty one or ensure that the existing Collection 

Container has been emptied.  Each Collection Container provided by the Contractor shall be of a 

certain type. Collection Containers shall include weatherproof, sealed and enclosed and/or covered 

collection bins used for the storage of bulk quantities and provide that the Acceptable Material 

contained inside do not become susceptible to the elements (pictures of the approved type/model 

for Collection Containers are provided in Exhibit C). Upon acceptance by the Contractor of 

Acceptable Material, the Contractor shall receive title thereto and shall be responsible for the 

transportation, processing, reuse/recycling and residue disposal of such Acceptable Material. The 

Contractor will need to provide its own collection trucks (no larger than a box truck is permitted) 

and all other equipment required for the Reuse/Recycling Services, and this shall be incorporated 

into the Price Proposal. The Contractor shall place Collection Containers at designated outdoor 

locations within the Member Jurisdiction footprint, (“Designated Collection Sites).” At the 

Member Jurisdiction’s option, some or all of these Collection Containers may be owned by the 

Member Jurisdictions for the duration of the Master Service Agreement. The Contractor will retain 

the obligation to provide, service, maintain, insure and remove the containers regardless of 

ownership. 
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MAP OF DESIGNATED COLLECTION SITES 
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CURRENT DESIGNATED COLLECTION SITES 

 

Any or all of the following facilities designated by the Members can be used as the collection point 

for the Acceptable Material: 

 

Member Jurisdiction/ 

Location 
Address 

Google 

Coordinates 

Anne Arundel County 
 

 

 

 

Central  

Recycling Center (CRC) 

389 Burns Crossing Road 

Severn, MD 21144 

39.091915, -76.669379 

Millersville Landfill (MLF) 389 Burns Crossing Road 

Severn, MD 21144 

 

39.08687, -76.675603 

Southern Recycling Center 
(SRC) 

5400 Nutwell Sudley Road 

Deale, MD 20751 

 

38.815229, -76.578996 

Northern 

Recycling Center (NRC) 

100 Dover Road 

Glen Burnie, MD 21060 

39.1852, -76.603062 

Department of Public Works 
Office Complex 

2662 Riva Rd 

Annapolis, MD 21401 

 

38.975819, -76.561266 
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Member Jurisdiction/ 

Location 
Address 

Google 

Coordinates 

 

Baltimore City 

 

  

Eastern Sanitation  

Yard 

6101 Bowley’s Lane 

Baltimore, MD 21206 

 

39.314732, -76.545949 

Northwest Sanitation Yard 2840 Sisson Street 

Baltimore, MD 21211 

 

39.319755, -76.62667 

Quarantine Road Landfill  6100 Quarantine Road 

Baltimore, MD 21226 

39.208131, -76.558535 

Northwest Transfer Station 5030 Reisterstown Road 

Baltimore, MD 21215 

 

39.3415, -76.68147 

Western Sanitation Yard 701 Reedbird Avenue 

Baltimore, MD 21225 

 

39.246963, -76.617432 
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Member Jurisdiction/ 

Location 
Address 

Google 

Coordinates 

 

Baltimore County 

 

  

Western Acceptance Facility 3310 Transway Road 

Halethorpe, MD 21227 

39.228893, -76.671055 

Eastern Sanitary Landfill 6259 Days Cove Road 

White Marsh, MD 21162 

 

39.394139, -76.3854 

Central 

Acceptance Facility 

201 West Warren Road 

Cockeysville, MD 21030 

39.4720-36, -76.646356 

 

Carroll County 

 

  

Northern Landfill 1400 Baltimore Boulevard 

Westminster, MD 21157 

39.549504, -76.94383 

 

Frederick County 

 

  

Reich’s Ford Road Landfill 

 

 

9031 Reichs Ford Road 

Frederick, MD 21704 

39.372463, -77.352975 

 

Harford County 

 

  

Harford Waste Disposal Center 3241 Scarboro Road 

Street, MD 21154 

39.640616, -76.299444 
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Member Jurisdiction/ 

Location 
Address 

Google 

Coordinates 

 

Howard County 

 

  

Alpha Ridge 

Landfill 

2350 Marriottsville Road 

Marriottsville, MD 21104 

39.305473, -76.903386 

 

Montgomery County 

 

  

Shady Grove Processing Facility 
and Transfer Station 

16101 Frederick Road 

Derwood, MD 20855 

39.122313, -77.17122 

 

At this time Anne Arundel County, Carroll County, Harford County and Howard County are not 

interested in these Reuse/Recycling Services, however, their Designated Collection Sites have 

been included for future reference, if applicable.  

 

Section 2.05. The Contractor shall provide sufficient Collection Containers for the collection of 

all Acceptable Material delivered to the Reuse/Recycling Area and shall ensure that at least one 

Collection Container with space available for the collection of Acceptable Material is available at 

all times.  The Member Jurisdiction will determine how many Collection Containers the Contractor 

will be allowed to store at the Reuse/Recycling Area.  The Member shall contact the Contractor 

when the Collection Container(s) is nearing capacity. All fully loaded Collection Containers shall 

not be stored at the Reuse/Recycling Area for more than 48 hours (of business days), or as 

determined by a schedule in the Member Jurisdiction’s Confirmation with the Contractor.  In the 

event the Designated Collection Site is closed (scheduled or unscheduled) for the business day(s) 

after the request to swap/empty the Collection Container(s), said Collection Containers must be 

swapped/emptied the next operational business day.  

 

Requirements of Reuse/Recycling Services include the following: 
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The Contractor shall provide Collection Containers that (i) meet the container standards set forth 

by the laws and regulations of Members for the specific jurisdiction in which containers are 

provided, and (ii) are in Good Working Order (defined below), such that they perform 

satisfactorily and safely for their intended purpose, for the acceptance of Acceptable Materials at 

Designated Collection Sites.  Good Working Order shall be defined as the uninterrupted, trouble-

free operation of the product or system deliverable, and all components thereof, in conformity with 

all applicable performance specifications and other requirements of the Agreement. Members 

retain the right to add or change Designated Collection Sites based on operational needs, as long 

as the subject Designated Collection Sites meet the conditions set forth below and do not exceed 

the total number of listed Designated Collection Sites per Member as detailed in this Agreement.  

 

Section 2.06. Subject to the terms and conditions of this Agreement, as part of the 

Reuse/Recycling Services, the Contractor shall, in accordance with all applicable Federal, State 

and local laws and regulations, accept and reuse/recycle all Acceptable Material placed in the 

Collection Containers in the Reuse/Recycling Area.  Acceptable Materials collected by the 

Contractor must be reused or recycled and cannot be discarded, unless there is a justifiable reason 

why such Acceptable Materials are discarded. The Contractor shall not dispose of any byproducts 

produced from the collection or reuse/recycling of Acceptable Materials in any landfill, or an 

expansion cell next to an existing landfill, that is, or is proposed to be, on the National Priority List 

of the Federal Superfund Program (40 CRF Part 300), the Maryland Department of the 

Environment’s State Superfund Program, or a similar list under a similar program for any state. 
 

Section 2.07. The Contractor shall not retain the services of any subcontractors for the 

performance of Reuse/Recycling Services in connection with any Transaction without the prior 

written consent of the Authority and Member Jurisdiction, which consent may be withheld in the 

exercise of the Authority and Member Jurisdiction’s sole discretion.  The Authority and Member 

Jurisdiction may require the subcontractor to acquire and maintain applicable insurance policies 

that are required by the Contractor. 
 

Section 2.08. Prior to the date that the Contractor begins providing Reuse/Recycling Services to 

a Member Jurisdiction, the Member Jurisdiction will appoint an individual to interact with the 

Contractor on its behalf during the term of this Agreement (the “Contract Officer”).  The Contract 
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Officer may from time to time give the Contractor a directive, oral or written, notifying the 

Contractor of work, in addition to the Reuse/Recycling Services, to be performed under a 

Confirmation.  If requested to do so, the Contractor shall, promptly upon the receipt of such a 

directive, furnish to the Contract Officer a preliminary written description of the work that the 

Contractor proposes to undertake in implementing the directive.  This directive shall include 

estimates of the compensation to be earned in performing the work and (if requested by the 

Contract Officer) the date by which the work will be completed.  Following such consultations, 

the Contractor, if requested to do so, shall submit to the Contract Officer a final written description 

of the work to be undertaken.  The final written description shall include an identification of any 

subcontractors to be used and a statement specifying in reasonable detail the breakdown of 

compensation to be earned by the Contractor and its subcontractors in performing the work; and 

(if requested by the Contract Officer) the latest date by which the work will be completed.  Upon 

the written approval of the Member Jurisdiction, such final written description shall constitute a 

Confirmation. The Confirmation shall be binding upon the Contractor and shall be subject to 

modification, amendment or withdrawal by the Contractor only with the express written consent 

and approval of the Member Jurisdiction. 

 

Section 2.09.  The Contractor shall not be obligated to perform, and the Member Jurisdiction will 

not be obligated to compensate the Contractor for, any work which is outside the scope of the 

Reuse/Recycling Services set forth in this Agreement or any Confirmation. 

 

Section 2.10.  Each month (or less frequently, e.g., each quarter, if approved by the Member 

Jurisdiction in writing) that the Contractor performs Reuse/Recycling Services under a 

Confirmation, the Contractor will provide the Authority and Member Jurisdiction with an 

electronic copy of all invoices, reuse/recycling reports and weight tickets, due within fifteen (15) 

days of the end of each month (or end of each quarter, or otherwise, as noted above).  These reports 

shall detail the pounds of Acceptable Material collected and the weight of the Acceptable Material 

taken to the processing/reuse/recycling facility. The Contractor shall maintain all documents and 

records related to work performed pursuant to the terms of this Agreement and shall, upon the 

request of the Authority or the Member Jurisdiction, deliver to the Authority and the Member 

Jurisdiction all information, data, documents, records, reports, drawings, and the like prepared in 

the course of performing the Reuse/Recycling Services pursuant to a Confirmation (including, 
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without limitation, information regarding the names and addresses of any persons, firms, or 

agencies dealt with by the Contractor in the performance of such work). The Authority and each 

Member Jurisdiction reserves the right to request in writing (outbound and inbound) 

documentation to be provided by the Contractor, in order to verify the name, address and phone 

number of any and all downstream processers (for reuse/recycling) to which any and all Acceptable 

Material tons/pounds were sent and justification as to why any Acceptable Material was discarded. 

The Contractor shall also, upon the request of the Authority or the Member Jurisdiction, provide 

for site visits and tours of the Contractor’s facilities, including facilities related to loading or 

unloading, storage, processing, sorting, reuse and/or recycling of the collected Acceptable 

Material. All materials provided by the Contractor in connection with this Agreement, including 

but not limited to records, drawings and reports shall be the sole and absolute property of the 

Member Jurisdiction and are subject to disclosure under the rules of the Maryland Public 

Information Act (“MPIA”). The Authority and Member Jurisdictions reserve the right to use any 

such material in any manner, unless protected from MPIA distribution if determined by the 

Authority as confidential information.  Any use, reuse or modification of the documents shall be 

at the Authority and Member Jurisdiction’s sole risk without liability or legal exposure to the 

Contractor unless approved in writing by the Contractor prior to such reuse or modification. For 

money owed to a Member Jurisdiction, 6% interest will be assessed for payments received 60 days 

after the end of the month invoiced (or after the end of each invoicing period (e.g., quarter), if 

quarterly or other less frequent payments have been approved by the Member Jurisdiction in 

writing).  
 

Section 2.11.  Weigh Procedures: The Contractor will collect and record Acceptable Material 

bag count data from the Designated Collection Sites, at each visit, using the Contractor’s Driver 

Logistics Software, specifically designed for the purpose of tracking location and recording bag 

counts of Acceptable Material. It is noted that the Contractor’s trucks will not necessarily be empty 

upon arrival and may contain textile material collected from other sites, prior to collection from 

the Designated Collection Sites, which is why the Contractor will measure Acceptable Material 

collected in the number of bag counts and not by weight. After collection, the Contractor shall then 

weigh the Acceptable Material trucks using certified scales at the Contractor’s warehouses (and/or 

weigh the Acceptable Material in outbound shipments to customers to determine overall net 

weights of the Acceptable Material. The Contractor's Driver Logistics Software then converts bag 
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counts into pounds using a conversion factor that is calculated by dividing total net weight 

collected by the number of bags collected, to establish a set weight per bag for invoicing purposes. 

This set weight per bag is to be used for all invoicing (e.g., monthly, quarterly, as approved in 

writing by the Member Jurisdiction), until it is recalculated and updated (usually every quarter). 

Regularly (usually every quarter), the Contractor will compare the total net weight collected by 

the Contractor from each Designated Collection Site and the reported bag counts of each 

Designated Collection Site in order to recalculate average weight per bag by location. The weight 

per bag will then be multiplied by the number of bags for each location to determine that location’s 

per-pound payments for the applicable period. The time period for the applicable recalculation 

period shall be approved by the Member Jurisdiction and set forth in the Confirmation.  The 

Member Jurisdiction will be paid monthly (or less frequently, e.g., quarterly, if approved by the 

Member Jurisdiction in writing) based on the net pounds and bag counts of Acceptable Material 

removed from the Designated Collection Sites, per the calculation system as noted above, with an 

allowance of 30 days from the last day of the preceding month (or from the last day of another 

time period, e.g., quarterly, if approved by the Member Jurisdiction in writing) before payment is 

received. Invoicing details will be set forth in the Confirmation with the applicable Member 

Jurisdiction. Any discrepancies noted for bag counts/weight, identified in writing by the Member 

Jurisdiction or Authority, will be investigated, resolved and the payments recalculated to the 

satisfaction of the Member Jurisdiction and the Authority. The information collected from the 

Contractor’s Driver Logistics Software also will be used to satisfy the Contractor’s reporting 

requirements under the Agreement and any resulting Confirmation. Per Member Jurisdiction 

written request, to be further detailed in the applicable Confirmations, the Contractor shall weigh 

its collection trucks in and out of the Member Jurisdiction manned scales, so that the Member 

Jurisdiction has the ability to internally track the Acceptable Material weights.    

    

Section 2.12.   The Contractor shall provide, at the Contractor's own expense, all personnel needed 

to perform the Reuse/Recycling Services or work required under any Confirmation.  All such 

personnel shall be qualified and authorized under applicable Federal, State and local laws and 

regulations to perform their respective functions.  The Contractor shall ensure that none of the 

Contractor's employees has any direct or indirect interest, which would conflict in any manner 

with the performance of the Contractor's performance of its obligations under this Agreement or 

any Confirmation.  The Contractor shall be responsible for any withholding taxes and social 
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security payment due as a result of payment made by the Member Jurisdiction to the Contractor, 

if applicable. 

 

Section 2.13. If requested in writing by the Authority or Member Jurisdiction, the Contractor must 

provide Reuse/Recycling Services for the additional service formats: 

 

1. Placement of Acceptable Material Collection Containers at other municipal facilities 

(including their parking lots) including but not limited to school campuses, university 

campuses, libraries, fire stations, police stations, community recreational or sport 

centers/facilities, parks, any government building/office including solid waste 

departments/facilities, park and rides, as well as courthouses and judicial buildings, public 

owned housing, senior centers, etc. These conditions must be incorporated into a Price 

Proposal. The Contractor must provide this Reuse/Recycling Service within forty-five (45) 

days of written request. 

 

2. Acceptable Material collection through special collection events/community drives. The 

Contractor will collect Acceptable Material at new and existing community events. These 

may include clothing drives, school/university campus cleanouts, waste management 

events at solid waste departments/facilities or other locations, household hazardous waste 

management events, paper shredding events, community/environmental 

celebrations/events, fundraising drives for community groups, etc. For these special 

events/community drives, the Contractor will provide 26’ trucks with a large quantity of 

storage space to accommodate bulk Acceptable Material, as well as staff at these events, 

in order to promote partnerships. These conditions shall be incorporated into a Price 

Proposal. The Contractor must provide this Reuse/Recycling Service within forty-five (45) 

days of written request. 

 

 

3. Residential Acceptable Material on-call curbside collection anywhere in the applicable 

Member Jurisdiction footprint upon resident request. Resident requests can be made by a 

custom implementation of https://www.helpsy.co/pickup or by phone at the Contractor’s 

https://www.helpsy.co/pickup
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hotline number (877) 382-7417, to be determined in the individual Confirmation. If 

requested in writing by the Member Jurisdiction or Authority, the Contractor shall with the 

Member Jurisdiction and Authority, designate one or more days per week as curbside 

residential collection days. The Contractor will need to provide its own collection trucks and 

all other equipment required to do so for the Reuse/Recycling Services, and this shall be 

incorporated into a Price Proposal. Member Jurisdictions interested in utilizing this option 

will work with the Contractor to provide updated educational campaigns to residents, in 

order to inform them of this new reuse/recycling program and the relevant collection day, 

mechanisms for a call-out and set-out instructions. The Contractor must provide this 

Reuse/Recycling Service within ninety (90) days of written request. 

 

ARTICLE 3 – EVENTS OF DEFAULT; REMEDIES FOR NONPERFORMANCE; 

TERMINATION 

 

Section 3.01.  The following constitute Events of Default under this Agreement:  the Contractor 

materially fails, or refuses, to comply with any of the terms of this Agreement, or a Confirmation, 

including (1) if the Contractor fails to provide sufficient Collection Containers, fails to accept 

Acceptable Material from the Reuse/Recycling Area, fails to provide Reuse/Recycling Services, 

or fails to perform any of its other obligations in connection with a Transaction, and such failure 

is not excused under the terms of the Confirmation or by the Member Jurisdiction’s failure to 

perform its obligations in connection with the Transaction; (2) failure of the Contractor to execute 

a Confirmation requested by a Member Jurisdiction as provided in Section 1.01;  (3) failure of the 

Contractor to provide required invoices, reuse/recycling reports and weight tickets or make 

required payment within 60 days after the date due pursuant to Section 2.10; and (4) as provided 

in Sections 3.03, 3.04, and 3.07 of this Master Service Agreement.  If an Event of Default is not 

cured by the Contractor within five business days of notice from the Member Jurisdiction, the 

Member Jurisdiction may terminate the applicable Confirmation.   The right to terminate is in 

addition to, and does not constitute a waiver of, the right of the Authority and/or a Member 

Jurisdiction to damages incurred as a result of a breach of the Agreement or of a Confirmation by 

the Contractor, including the cost to make alternative arrangements to obtain performance of the 

Reuse/Recycling Services should the Contractor fail to provide the Reuse/Recycling Services in 
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accord with the Agreement and/or Confirmation.    

 

Section 3.02. If a Member Jurisdiction fails to provide a Reuse/Recycling Area for the collection 

of Acceptable Material or fails to compensate the Contractor for Reuse/Recycling Services in 

accordance with the Confirmation, if applicable, and such failure is not excused under the terms 

of the Confirmation or by the Contractor’s failure to perform its obligations in connection with the 

Transaction, then the Contractor may terminate the applicable Confirmation upon 30 days’ written 

notice to the Member Jurisdiction and Authority.  In such an event the Member Jurisdiction will 

be liable to the Contractor for the cost of work performed up to the date of termination, if 

applicable.   

 

Section 3.03. The Authority and each Member Jurisdiction reserves the right to inspect the 

Contractor’s reuse/recycling facilities and sites at any time after the execution of this Agreement, 

and request in writing (outbound and inbound) documentation to be provided by the Contractor, 

in order to verify the name, address and phone number of any and all downstream processers (for 

reuse/recycling) to which any and all Acceptable Material tons/pounds were sent.  The Authority 

may terminate this Agreement or a Member Jurisdiction may terminate a Confirmation if, in the 

reasonable opinion of the Authority or the Member Jurisdiction, as the case may be, the 

Contractor’s reuse/recycling facilities or sites have or have developed an unacceptable record of 

non-compliance with applicable Federal, State or local laws or regulations, or, in the reasonable 

opinion of the Authority or the Member Jurisdiction, have an unsatisfactory method of operation 

or site conditions, either of which will constitute an Event of Default. 

 

Section 3.04. The Authority may terminate this Agreement or a Member Jurisdiction may 

terminate a Confirmation, in each case, without liability to the Contractor, upon the occurrence of 

one any of the following conditions:  

 

(a)  An Event of Default as set forth in Section 3.01.  

(b)  The Contractor, or any of the Contractor’s officers, partners, principals, or employees, is 

convicted of a crime arising out of, or in connection with, the procurement of work to be 

done or payment to be made under this Agreement or a Confirmation.  
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(c) The Contractor is adjudged bankrupt, or a petition for the appointment of a receiver is filed, 

or an assignment for the benefit of creditors is made, or the Contractor becomes insolvent 

during the term of this Agreement.   

(d) Contractor fails to maintain required Insurance, the required performance bond/letter of 

credit (or the equivalent amount of guaranteed funds in the form of a cashier’s check), or 

financial responsibility requirements. 

 

Section 3.05. Upon termination of this Agreement or Confirmation, the Contractor shall promptly 

remove the Collection Containers from the applicable Reuse/Recycling Area(s) and shall only 

submit payment for, or be paid, as applicable, for the earned value of work performed up to the 

date of termination under the terminated Confirmation(s), as determined by the Member 

Jurisdiction.  Under no circumstances shall the Contractor be entitled to payment of any future 

costs or anticipated profits under any terminated Confirmation(s).  If this Agreement, or any 

Confirmation, is terminated because the Contractor, or any of the Contractor’s officers, partners, 

principals, or employees is convicted of a crime arising out of, or in connection with, the 

procurement of work to be done or payment to be made under any Confirmation, then the 

Contractor shall refund to the applicable Member Jurisdiction(s) any and all profits realized under 

such Confirmation. The rights and remedies set forth herein shall be in addition to, and the exercise 

thereof shall in no way be considered and construed as a waiver of, any other legal or equitable 

rights of the Authority or any Member Jurisdiction. 

 

Section 3.06. A Member Jurisdiction may, without liability, terminate a Confirmation for its own 

convenience upon written notice to the Contractor at least 30 days prior to the effective date for 

such termination.  In the event of any such termination, the Contractor shall only be entitled to 

compensation for the earned value of work performed up to the date of such termination, if 

applicable. 

 

Section 3.07. If the Contractor fails to perform its obligations pursuant to this Agreement, as 

further set forth in any Confirmation, and that failure to perform creates a danger to health or safety 

at the Reuse/Recycling Area of a Member Jurisdiction that is not cured within 24 hours of written 

notice to the Contractor that the condition exists, such a failure constitutes a default under this 

Agreement for which the Agreement may be terminated. Irrespective of whether or not the 
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Agreement is so terminated, the Contractor will be liable for any and all damages caused by this 

failure to perform, including but not limited to the costs to make alternative arrangements to have 

the obligations performed.   

 

ARTICLE 4 – TERM  

 

Section 4.01.  The term of this Agreement begins on the date that this Agreement is fully executed 

and ends at 11:59 p.m. (local time) on June 30, 2027.  Any Confirmation shall terminate according 

to the provisions of the Confirmation, but no later than the end of the term of this Agreement.     

 

ARTICLE 5 – REPRESENTATIONS AND WARRANTIES 

 

Section 5.01. On the date of this Agreement and the date of entering into each Confirmation, the 

Contractor represents and warrants to the Authority and each Member Jurisdiction that: 

 

(a) It is duly organized, validly existing, in good standing under the laws of the jurisdiction of 

its formation, qualified to conduct business in the State of Maryland and in good standing 

under the laws of the State of Maryland.  

 

(b) It has all regulatory authorizations and approvals necessary for it to legally perform its 

obligations under this Agreement and each Confirmation. 

 

 

(c) The execution, delivery, and performance of this Agreement and each Confirmation are 

within its powers, have been duly authorized by all necessary action and do not violate any 

of the terms and conditions in its governing documents, any contracts to which it is a party 

or any applicable law, rule, statute or regulation order. The Authority may enter into 

Agreements that use different payment scenarios. Note that each Member will issue its own 

Confirmation for the services to be provided to that Member in accord with the Agreement.  

This Agreement does not guarantee the Contractor any work.  Only the execution of a 

Confirmation by a Member creates a contract under which Acceptable Material will be sent 
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to the Contractor. The specific quantity of Member Jurisdiction Acceptable Material 

available for collection and reuse/recycling is unknown. The Authority and Members make 

no guarantees on the quantity or quality of Acceptable Material that will be collected at the 

Designated Collection Sites. 

 

 

(d) This Agreement and each Confirmation, executed and delivered in accordance with this 

Agreement, constitute, or will constitute upon execution, a legally valid and binding 

obligation enforceable against it in accordance with its terms. 

 

 

(e) It is not bankrupt and there are no proceedings pending or being contemplated by it or, to 

its knowledge, threatened against it which would result in it being or becoming bankrupt. 

 

 

(f) There is no pending or, to its knowledge, threatened against it any legal preceding that 

could materially adversely affect its ability to perform its obligations under this Agreement 

and each Confirmation. 
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(g) It has not employed or retained any person, partnership, or corporation, other than a bona 

fide employee or agent working for the Contractor, to solicit or secure this Agreement, and 

that the Contractor has not paid or agreed to pay any person, partnership, or corporation, 

other than a bona fide employee or agent, any fee, or any other consideration, contingent 

upon the making of this Agreement.   

 

(h) No employee of the Authority or Member Jurisdictions, whose duties as such employee 

include matters relating to or affecting the subject matter of this Agreement, shall, while 

so employed, become or be an employee of the Contractor.   

 

 

Section 5.02. Upon any breach of the representations or warranties of this Article, the Authority 

or a Member Jurisdiction, may terminate this Agreement or Confirmation without liability.  The 

rights and remedies set forth herein shall be in addition to, and the exercise thereof shall in no way 

be considered and construed as a waiver of, any other legal or equitable rights of the Authority or 

a Member Jurisdiction. 

 

ARTICLE 6 – DISPUTES 

 

Section 6.01.  The Contractor and the Authority shall exercise reasonable efforts to informally 

resolve all disputes under this Agreement according to the procedures in Section 6.02 below, 

before resorting to legal action. 

 

Section 6.02.  

 

(7) Whenever a dispute arises under this Agreement a designated representative of each Party 

with authority to resolve the matter on behalf of such Party shall meet to discuss and 

attempt to resolve the matter. 

 

(b) If the meeting of the designated representatives does not result in a resolution of the dispute, 

each Party may continue to attempt to resolve the dispute by submitting a written notice to 
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the other Party describing the specific basis of the dispute.   

 

© Within fifteen (15) calendar days after the receipt of written notice, an officer of each Party 

authorized to resolve such dispute shall meet and attempt to settle the dispute.  If the Parties 

reach agreement, then they shall immediately take any action agreed upon and make any 

payments required.  If the Parties fail to reach agreement, then this informal dispute 

resolution process will be deemed concluded.   

 

Section 6.03. After unsuccessfully concluding the informal dispute resolution proceedings 

described in Section 6.02 above, either Party may then resort to any legal recourse available to 

obtain resolution of the dispute.  Formal disputes shall be governed by, subject to, and construed 

in all respect in accordance with the laws of the State of Maryland without reference to the conflict 

of laws and rules thereof.   

 

Section 6.04. The provisions of this Article 6 shall not limit the rights of the Parties to terminate 

this Agreement in accord with its provisions, or affect the effectiveness of a termination of this 

Agreement or a Confirmation made in accordance with the provisions of this Agreement.  

 

ARTICLE 7 – MISCELLANEOUS PROVISIONS 

 

Section 7.01.   The Contractor shall comply with all applicable Federal, State and local legal and 

regulatory requirements in the performance of its obligations under this Agreement and any 

Confirmation. The Contractor must comply with all facility safety requirement and Personal 

Protection Equipment (PPE) for operations at each site and must comply with all Occupational 

Safety and Health Administration (OSHA), Maryland Occupational Safety and Health (MOSH) 

and other safety reporting provisions. The Contractor shall obtain and maintain, at the Contractor’s 

own expense, any licenses, permits or ©nsurance needed to comply with such requirements.  

During the term of this Agreement, the Contractor shall not at any time be in arrears with respect 

to the payment of any monies due and owing the State of Maryland, or any department or unit 

thereof, including but not limited to the payment of taxes and employee benefits. 

 

Section 7.02. The Contractor shall conduct itself in a manner consistent with its status as a 
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contractor of the Authority and each Member Jurisdiction under the terms of this Agreement and 

any Confirmation and shall neither hold itself out as, nor claim to be, an agent, representative, 

officer or employee of the Authority or a Member Jurisdiction by reason hereof, and shall not by 

reason hereof make any claim, demand or application to or for any right or privilege applicable to 

an agent, representative, officer or employee of the Authority or a Member Jurisdiction.  Nothing 

herein shall be construed as authorizing the Contractor to enter into any contract or agreement, or 

to incur an obligation whatsoever, on behalf of the Authority or a Member Jurisdiction. 

 

Section 7.03.   The Contractor shall indemnify and hold harmless the Authority and its governing 

board, members (including the Member Jurisdictions under Confirmations), officers, agents, and 

employees from and against any and all claims, demands, suits, proceedings, liabilities, judgments, 

awards, losses, damages, costs and expenses, including reasonable attorneys’ fees, (including those 

related to bodily injury, sickness, disease or death sustained by any person or persons or on account 

of injury or damages to or destruction of any property), directly or indirectly arising out of, relating 

to or in connection with the Contractor’s performance or omission of any act in connection with 

this Agreement (including any Confirmation), unless it is the result of intentional misconduct or 

gross negligence of the Authority and/or Member Jurisdiction; and the Contractor shall and does 

hereby assume and agrees to pay for the defense of all such claims, demands, suits and 

proceedings, including reasonable attorneys’ fees.  The provisions of this Section 7.03 shall 

survive, and shall continue in full force and effect for a period of three years following the 

termination or expiration of this Agreement, but only to the extent that the act or event giving rise 

to indemnification hereunder occurred prior to such termination or expiration and only to the extent 

the Contractor is provided with written notice of a claim under the indemnification provisions of 

this Section 7.03 on or before the expiration of such three year period. 

 

Section 7.04.   The Contractor shall procure, as necessary, and maintain, until the termination of 

this Agreement, the insurance at the limits described in Exhibit B.  The Contractor shall maintain 

the minimum insurance coverages required by this Agreement and ensure that the insurance policy 

will not be canceled, interrupted or otherwise modified to the potential detriment of the Authority 

without first providing the Authority with 30 days advance written notice (or such other written 

notice as may be provided by law) of such cancellation, interruption or modification. 
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Section 7.05.  Prior to the start of the term of the Agreement, the Contractor shall provide the 

Authority with a performance bond, letter of credit or cashier’s check in the amount of $10,000, 

with the obligee being the Authority, to cover the entire term of the Agreement. In the event that 

the Contractor secures a performance bond or letter of credit that expires prior to the end of the 

term of the Agreement, and such bond or letter of credit is not renewed to cover the remaining 

term, Contractor shall secure a replacement performance bond or letter of credit, in the same 

amount, at least 30 days prior to the expiration of the original performance bond or letter of credit.   

Prior to the start of the term of the Agreement, the Contractor shall provide the Authority with a 

performance bond, letter of credit or cashier’s check in the amount of $10,000 for each 

Confirmation with a Member Jurisdiction to which the Contractor is a party.  If a Confirmation is 

entered into subsequent to the start of the term of the Agreement, the Contractor shall provide a 

performance bond, letter of credit or cashier’s check in the same amount before the effective date 

of such Confirmation.  The performance bond, letter of credit or cashier’s check must be in effect 

for the term of this Agreement, and must be substantially in the form set forth in Exhibit D to this 

Agreement, as applicable.  In the event that the Contractor secures a performance bond or letter of 

credit for a Confirmation that expires prior to the end of the term of the Agreement, and such bond 

or letter of credit is not renewed to cover the remaining term, the Contractor shall secure a 

replacement performance bond or letter of credit in the same amount, at least 30 days prior to the 

expiration of the original performance bond or letter of credit. If the Contractor provides a cashier’s 

check to the Authority, in lieu of a performance bond or letter of credit, the Authority will cash the 

cashier’s check and hold the full amount in the Authority’s checking account for the duration of 

the Agreement OR, at its sole option, the Authority will cash the cashier's check and the Contractor 

will pay for an escrow account to hold the full amount for the duration of the Agreement. Prior to 

the start of the term of the Agreement, the Authority will advise the Contractor as to whether or 

not an escrow account will be required. Upon completion or termination of the Agreement, other 

than upon an Event of Default, the Authority will return the full amount (or any remaining balance 

in the event the Authority is required to draw upon the funds as a result of Contractor’s failure to 

perform under this Agreement or the Confirmation, as applicable) of the cashier’s check to the 

Contractor. 

 

Section 7.06.   
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(7) The Contractor shall not release, other than to the Authority or a Member Jurisdiction, or 

publish any information, reports, or documents relating to work performed under this 

Agreement without the prior express written consent of the Authority except for 

information, reports or documents already in the public domain, already in possession 

of the Contractor, received from a third party with a right to disclose such information 

or required to be disclosed by operation of law.     

  

(b) The Contractor has a special duty to the Authority and each Member Jurisdiction to 

maintain confidentiality of documents, information and records that come under the 

Contractor’s control.  The Contractor shall refer to the Authority any and all requests for 

information from persons other than employees of the Contractor, the Authority or a 

Member Jurisdiction.  

 

Section 7.07. The Contractor and the Authority hereby acknowledge and agree that (a) the 

Authority is entering into this Agreement on behalf of and for the benefit of each Member 

Jurisdiction, (b) under no circumstances shall the Authority (i) have any obligation or liability to 

the Contractor or a Member Jurisdiction under any Confirmation, or in connection with any 

Transaction or (ii) be obligated to perform any obligation of the Member Jurisdiction. 

 

Section 7.08  The Contractor shall not assign this Agreement or any Confirmation or its rights 

hereunder or thereunder without the prior written consent of the Authority and the Member 

Jurisdiction (in the case of a Confirmation), which consent may be withheld in the exercise of the 

Authority’s and Member Jurisdiction’s sole discretion.  Any assignment is in violation of this 

Section 7.08 and shall be null and void. 

 

Section 7.09.  The Company shall not discriminate or permit discrimination against a person 

because of race, color, religion, national origin, sex, sexual orientation, gender identification, age, 

marital status, or physical or mental handicap unrelated in nature and extent so as to reasonably 

preclude the performance of the employment and shall comply with all applicable laws regarding 

equal opportunity and non-discrimination.  This provision is a material term of this Agreement.   

 

Section 7.10.  This Agreement shall be governed in accordance with the laws of the State of 
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Maryland without reference to the conflict of laws or rules thereof.  The Contractor and the 

Authority hereby agree that any legal proceedings which may arise under this Agreement shall be 

brought in the Circuit Court of a Member Jurisdiction which is a party to the Confirmation(s) at 

issue in the dispute.   The Contractor agrees that it shall submit to the jurisdiction of that Circuit 

Court for the purposes of all legal proceedings that may arise under the Agreement.    

 

Section 7.11.   If any provision hereof shall for any reason be held to be invalid or unenforceable, 

the validity or unenforceability of such provision shall not affect any of the remaining provisions 

hereof, and this Agreement shall be construed and enforced as if such invalid and unenforceable 

provision had not been contained herein.   

 

Section 7.12.   This Agreement may not be modified or amended except by an instrument in 

writing signed by authorized representatives of the Contractor and the Authority.  

 

Section 7.13.   All notices, consents, approvals and requests (“Notices”) provided for or permitted 

to be given under this Agreement must be in writing, submitted by mail or email.  Notices to the 

Authority or the Contractor must be delivered to such Party at the address for such Party set forth 

in first paragraph of this Agreement or to the following email addresses:  

 

Northeast Maryland Waste Disposal Authority:  authority@nmwda.org 

 

Reclothing, LLC:  

 

Notices shall be (a) sent by certified U.S. Mail with return receipt requested (with confirmation 

thereof), (b) delivered personally (including delivery by private courier services) or (c) emailed to 

the email addresses provided in this Section 7.13, or otherwise, as provided in writing by the 

designated representative of each Party.  Such Notices shall be deemed to be duly given when 

received unless the day of receipt is not a business day, in which case such delivery shall be deemed 

to be made as of the next succeeding business day. 

 

  

mailto:authority@nmwda.org
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of 

the date first written above. 

 

Attest:      NORTHEAST MARYLAND WASTE 
       DISPOSAL AUTHORITY 
 
 
 
       By:         
 
Name                   Date  Name:  Andrew Kays                     Date 
 

     Title:   Executive Director 
 

 
 
Attest:      RECLOTHING, LLC 
 
 
       By:         

Name               Date       Name:                Date 

     Title:  
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EXHIBIT A 
 

CONTRACTOR’S PROPOSAL 
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EXHIBIT B 
 

INSURANCE REQUIREMENTS 
 
General Insurance Requirements 
 
A. The Company shall not commence services until the Company has obtained, at the 

Company’s own expense, all of the insurance as required hereunder and such insurance has 
been approved by the Authority. Approval of insurance required of the Company will be 
granted only after submission to the Authority of original certificates of insurance signed by 
authorized representatives of the insurers. 

 
B. The Company shall require its Subcontractors to maintain insurance during the term of the 

Agreement, to the same extent required of the Company.  
 
C. All insurers underwriting the Company’s insurance must be allowed to do business in 

Maryland and acceptable to Authority.  The insurers must have a policyholders’ rating of "A-
" or better, and a financial size of “Class VII" or higher in the latest evaluation by A. M. Best 
Company, unless the Authority grants specific approval for an exception. 

 
D. All insurance policies required hereunder shall be endorsed to provide that the policy is not 

subject to cancellation, non-renewal, material change or reduction in coverage until thirty 
(30) days prior written notice has been given to the Authority. 

 
E. Insurance provided to the Authority and its directors, officers and employees by the Company 

shall be primary, and any other insurance, coverage or indemnity available to the Authority 
and its directors, officers and employees shall be excess of and non-contributory with 
insurance provided by the Company.  

 
F. If any liability insurance purchased by the Company has been issued on a "claims made" 

basis, the Company must comply with the following additional conditions.  
 

The Company must either: 

1. Agree to provide certificates of insurance to the Authority evidencing the coverages 
for a period of two years after the Agreement terminates or expires, whichever is 
earlier. Such certificates shall evidence a retroactive date no later than the beginning 
of the services under this Agreement, or 

 
2. Purchase an extended (minimum two years) reporting period endorsement for each 

such “claims made” policy in force as of the date the Agreement terminates or expires, 
whichever is earlier and evidence the purchase of this extended reporting period 
endorsement by means of a certificate of insurance or a copy of the endorsement itself. 
Such certificate or copy of the endorsement shall evidence a retroactive date no later 
than the beginning of the services under this Agreement. 
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Company’s Liability Insurance 
 
The Company shall purchase the following liability insurance coverages for not less than the limits 
specified below or required by law, whichever is greater: 
 

1. Commercial general liability insurance that insures against claims for bodily injury, 
property damage, and personal and advertising injury arising out of or in connection 
with services under this Agreement, whether such operations be by the Company, its 
employees or Subcontractors or their employees.  The minimum limits of liability for 
this insurance are as follows: 

 
● $1,000,000 combined single limit - each occurrence 
● $2,000,000 combined single limit - general aggregate 
● $2,000,000 combined single limit - products/completed operations aggregate 

 
This insurance shall include coverage for all of the following: 
 
● Any general aggregate limit shall apply per project; 
● Liability arising from premises and operations; 
● Liability arising from the actions of independent contractors; 
● Liability arising from products and completed operations; 
● Contractual liability including protection for the Company from bodily injury and 

property damage claims arising out of liability assumed under this Agreement; 
and 

● Liability arising from the explosion, collapse and underground (XCU) hazards. 
 
This insurance shall name the Authority and its directors, officers and employees and 
the affected Member Jurisdiction(s) and its directors, officers and employees as 
insureds with respect to liability arising out of or in connection with services under 
this Agreement, and must include a waiver of subrogation; the certificate of insurance 
must so state this. 
 

2. Business auto liability insurance with a minimum combined single limit of $1,000,000 
per accident and including coverage for bodily injury and property damage claims 
arising out of: 

 
● The maintenance, use or operation of any auto; and 
● Contractual liability including protection for the Company from bodily injury and 

property damage claims arising out of liability assumed under this Agreement. 
 

3. Workers compensation insurance with statutory benefits as required by any state or 
Federal law, including standard “other states” coverage and employers’ liability 
insurance with minimum limits and must include a waiver of subrogation: 
 
● $100,000 each accident for bodily injury by accident; 
● $100,000 each employee for bodily injury by disease; and 
● $500,000 policy limit for bodily injury by disease. 
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4. Umbrella excess liability or excess liability insurance with minimum limits of: 

 
● $1,000,000 each occurrence; 
● $1,000,000 aggregate other than products/completed operations and auto liability; 

and 
● $1,000,000 products/completed operations aggregate, and including all of the 

following coverages on the applicable schedule of underlying insurance: 
● commercial general liability; 
● business auto liability; and 
● employer’s liability. 
 

This insurance shall name the Authority and its directors, officers and employees as 
insureds with respect to liability arising out of or in connection with services under 
this Agreement, and must include a waiver of subrogation; the certificate of insurance 
must so state this. 
 

5. Environmental Liability Coverage 
 

The Company shall acquire and maintain Environmental Impairment Liability 
Insurance including sudden, non-sudden and gradual exposure, for all of the 
Company’s operations hereunder, including but not limited to disposal of Waste 
pursuant to the Sole Source Master Service Agreement. The Company shall purchase 
limits of $1,000,000 per occurrence and $2,000,000 annual aggregate for any release 
of toxics or hazardous Waste or other hazardous substance requiring monitoring, 
cleanup or corrective action under CERCLA. A combination of primary and excess 
coverage is acceptable, provided that there are no pollution exclusions in either policy 
and a waiver of subrogation is included. 

 
The Company must provide the Authority with evidence that the disposal site owner 
carries insurance for site property damage. In addition, the Company must provide the 
Authority with evidence that the disposal site, if a landfill, carries environmental 
impairment liability insurance for that site of at least $10,000,000. 

 

 

 

 

 

EXHIBIT C 

APPROVED COLLECTION CONTAINER TYPE/MODEL PHOTOGRAPHS  
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The exact size of the Collection Containers may vary, however, below are a few example 
photographs of a similar type/model to be provided by the Contractor.  
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EXHIBIT D 

FORM OF PERFORMANCE BOND, LETTER OF CREDIT OR CASHIER’S CHECK 
 

The performance bond, letter of credit or cashier’s check must be in effect for the term of this 
Agreement, and must be substantially in the form set forth in this Exhibit D, as applicable.   

 

 

PERFORMANCE BOND 

 
 
 
 
 

 

Principal 
 
 
 

Business Address of Principal 
 
 
 

Surety 
 
 
a corporation of the  State of  and authorized to do business in the State of 
Maryland. 

 
Obligee(s) 

Northeast Maryland Waste Disposal Authority  
 

Penal Sum of Bond 
(express in words and figures) 

 
Date of Contract:  , 20   
Date Bond Executed:  , 20  
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Contract Number: 

KNOW ALL MEN BY THESE PRESENTS, that we, the Principal named above and Surety 
named above, are held and firmly bound unto the Obligees named above in the Penal Sum of this 
Performance Bond stated above, for the payment of which Penal Sum we bind ourselves, our 
heirs, executors, administrators, personal representatives, successors, and assigns, jointly and 
severally, firmly by these presents. However, where Surety is composed of corporations acting 
as co-sureties, we, the co-sureties, bind ourselves, our successors and assigns, in such Penal Sum 
jointly and severally as well as severally only for the purpose of allowing a joint action or actions 
against any or all of us, and for all other purposes each co-surety binds itself, jointly and severally 
with the Principal, for the payment of such sum as appears above its name below, but if no limit 
of liability is indicated, the limit of such ability shall be the full amount of the Penal Sum. 

 
WHEREAS, Principal has entered into or will enter into a contract with the Northeast Maryland 
Waste Disposal Authority (the "Authority"), which contract is described and dated as shown 
above, and incorporated herein by reference. The contract and all items incorporated into the 
contract, together with any and all changes, extensions of time, alterations, modifications, or 
additions to the contract or to the work to be performed thereunder or any of them, or to any other 
items incorporated into the contract shall hereinafter be referred to as "the Agreement." 

 
NOW, THEREFORE, during the term of said Agreement, this Performance Bond shall remain 
in full force and effect unless and until the following terms and conditions are met: 

1. Principal shall well and truly perform the Contract; and 

2. Principal and Surety shall comply with the terms and conditions in this 
Performance Bond. 

Whenever Principal shall be declared by the Authority to be in default under the Agreement, the 
Surety may within fifteen (15) days after notice of default from the Authority notify the Authority 
of its election to either promptly proceed to remedy the default or promptly proceed to complete 
the contract in accordance with and subject to its terms and conditions. In the event the Surety 
does not elect to exercise either of the above stated options, then the Authority thereupon shall 
have the remaining contract work completed, Surety to remain liable hereunder for all expenses 
of completion up to but not exceeding the penal sum stated above. 

 
This Performance Bond is for the term beginning the  day of                             and ending  
the            day of                              .  Provided, however, that this bond may be continued in force 
by Continuation Certificate, executed by the Surety. If Surety elects to not renew the bond upon 
the expiration of any annual term, Surety shall provide written notice to both the Obligee and the 
Principal of such intention at least 60 days prior to the expiration of any such annual term. Non-
renewal or cancellation of the bond shall constitute a default under the bond and be the basis or 
trigger for a claim. Surety's liability under this Performance Bond and all continuation certificates 
issued in connection therewith shall not be cumulative and shall in no event exceed the amount 
as set forth in this Performance Bond or in any additions, riders, or endorsements properly issued 
by the Surety as supplements thereto.
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The Surety hereby stipulates and agrees that no change, extension of time, alteration or addition to 
the terms of the Agreement or to the work to be performed thereunder or the Specifications 
accompanying the same shall in any way affect its obligations on this Performance Bond, and it 
does hereby waive notice of any such change, extension of time, alteration or addition to the terms 
of the Agreement or to the work or to the Specifications. 

 
This Performance Bond shall be governed by and construed in accordance with the laws of the 
State of Maryland and any reference herein to Principal or Surety in the singular shall include all 
entities in the plural who or which are signatories under the Principal or Surety heading below. 

 
IN WITNESS WHEREOF, Principal and Surety have set their hands and seals to this 
Performance Bond. If any individual is a signatory under the Principal heading below, then each 
such individual has signed below on his or her own behalf, has set forth below the name of the 
firm, if any, in whose name he or she is doing business, and has set forth below his or her title as 
a sole proprietor. If any partnership or joint venture is a signatory under the Principal heading 
below, then all members of each such partnership or joint venture have signed below, each member 
has set forth below his or her title as a general partner, limited partner, or member of joint venture, 
whichever is applicable. If any corporation is a signatory under the Principal or Surety heading 
below, then each such corporation has caused the following: the corporation's name to be set forth 
below, a duly authorized representative of the corporation to affix below the corporation's seal and 
to attach hereto a notarized corporate resolution or power of attorney authorizing such action, and 
each such duly authorized representative to sign below and to set forth below his or her title as a 
representative of the corporation. If any individual acts as a witness to any signature below, then 
each such individual has signed below and has set forth below his or her title as a witness. All of 
the above has been done as of the Date of Bond shown above. 

 
In Presence of: Individual Principal 

 
    as to  (SEAL) 

Witness 
 
........................................................................................................................................................... 

 
In Presence of: Partnership Principal 
Witness 

   (SEAL) 
Name of Partnership 

 
   (SEAL) 

 

   (SEAL) 
 

   (SEAL) 
 

...........................................................................................................................................................
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Corporate Principal 
 
Attest: (Name of Corporation) 

 
 
 

Corporate Secretary President 
 

AFFIX 
CORPORATE 
SEAL 

........................................................................................................................................................ 
 
 

(Surety) 
 

Attest: 
 
    By:   

Signature 
Title: 

 
 
 
Business Address of Surety: 

AFFIX 
CORPOR
ATE 
SEAL

 
 

 

 
 
 

Bonding Agent's name: 
 
 
Agent's Address: 

 
 
 
 

 
 

Approved as to legal form and sufficiency this  day of  20____.
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FORM OF PERFORMANCE LETTER OF CREDIT 
 
 

Date:    
 
 

Northeast Maryland Waste Disposal 
Authority 100 South Charles Street 
Tower II - Suite 402 
Baltimore, MD 21201 
 
Ladies and Gentlemen: 
 
 

1. We hereby  establish,  at  the request of                [NAME  OF PROPOSER]   
 

(“the Company”), in your favor and for the account of The Northeast Maryland Waste Disposal 
Authority, a public body corporate and politic organized and existing under the laws of the State 
of Maryland (the “Authority”), our Irrevocable Letter of  Credit, No. ______________(the Letter 
of Credit”),  in  the amount of  ($  )  DOLLARS  (the  “Letter of Credit Amount”), 
effective  and expiring on   (the “Expiration Date”). 
 
2. The Letter of Credit is being issued in support of the performance by the Company of 
its obligation to provide solid waste disposal services to the Authority as set forth in the 
“MASTER SERVICE AGREEMENT BY AND BETWEEN NORTHEAST MARYLAND 
WASTE DISPOSAL AUTHORITY AND COMPANY TO PROVIDE 
REUSE/RECYCLING SERVICES FOR MEMBER JURISDICTIONS,” dated            
   , 2022 (the “Agreement”). 
 
3. We hereby irrevocably authorize you to draw on us, at sight and in one or several 
drawings, an amount up to the Letter of Credit Amount. Such draft(s) shall be in writing and 
signed by your authorized representative and shall be accompanied by a completed certificate in 
the form attached hereto as Exhibit 1 (such draft accompanied by such certificate being 
collectively your “Draft”). The Draft shall be payable by us on-sight in accordance with 
paragraph 4 below. Funds under this Letter of Credit are available to you against your Draft 
(referring thereon to the number of this Letter of Credit) upon the occurrence of an Event of 
Default by the Company and the subsequent exercise by the Authority of its rights under the 
Agreement, all in accordance with the terms of such Agreement. 
 
4. The Draft shall be dated the date of its presentation, and shall be presented to our office 
located at [NAME OF FINANCIAL INSTITUTION] and [ADDRESS OF FINANCIAL 
INSTITUTION]. If we receive your Draft at such office, in conformance with the terms and 
conditions hereof, on or prior to the Expiration Date, we will honor the same in accordance with 
the provisions hereof and your payment instructions by 5:00 p.m. on the next succeeding Business 
Day after presentation of your Draft. For purposes of this Letter of Credit, “Business Day” shall 
mean any day other than a Saturday, Sunday or public holiday under the laws of the [STATE]. If 
requested by you, payment under this Letter of Credit may be made by wire transfer of 
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immediately available Federal Funds to your account in a bank on the Federal Reserve wire 
system or by deposit of immediately available funds into a designated account that you may 
establish with us. All drawings under the Letter of Credit will be paid with our own funds. 
 
5. If a demand for payment delivered to us pursuant to the foregoing paragraph does not 
conform to the terms and conditions of this Letter of Credit, we will notify you of our intention to 
dishonor the same after presentation of the Draft by 5:00 p.m. on the next succeeding Business 
Day. Such notice of dishonor shall be promptly confirmed by written notice, specifying the number 
of this Letter of Credit, the date of the non-conforming Draft and the reasons that we are not 
honoring the same. Upon being notified that the Draft was not effected in conformity with this 
Letter of Credit, you may attempt to correct any such non-conforming demand for payment prior 
to the Expiration Date. 
 
6. Upon the earlier to occur of (a) payment to you or your account of the Letter of Credit 
Amount, or (b) the Expiration Date, we shall be fully discharged of our obligation under this Letter 
of Credit with respect to such Draft, and we shall not thereafter be obligated to make any further 
payments under this Letter of Credit in respect of such Draft to you or to any other person. 
 
7. This Letter of Credit shall be governed by the International Code of Uniform Customs 
and Practices for Documentary Credits, Publication No. 500 (1993 Revision), including any 
amendments, modifications or revisions thereto. Communications with respect to this Letter of 
Credit shall be in writing and shall be addressed to [BANK], [ADDRESS OF BANK], specifically 
referring to the number of this Letter of Credit. We shall address communications to you at the 
address noted on the first page of this Letter of Credit unless otherwise advise by you in writing. 
 
8. This Letter of Credit sets forth in full our undertaking, and such undertaking shall not in 
any way be modified, amended, amplified or limited by reference to any document, instrument or 
agreement referred to herein (including, without limitation, the Agreement), except only the Draft 
referred to herein; and any such reference shall not (unless otherwise provided herein) be deemed 
to incorporate by reference any such document, instrument or agreement except for such Draft. 
 
Very truly yours, 
[NAME OF FINANCIAL INSTITUTION] 
 
By:   
 
Name:   
 
Title:    
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