CONSENT AND WAIVER OF 
THE NAPA-VALLEJO WASTE MANAGEMENT AUTHORITY

	From:
	Napa-Vallejo Waste Management Authority (the "Authority")
1195 Third Street, Room 101
Napa, California 94559
Attention:  Authority Manager

	To:
	Union Bank of California, N.A. ("Bank")
7108 North Fresno Street, Suite 200
Fresno, California  93720
Attention:  Steven Peterson


WHEREAS, the Authority is the record owner of the Devlin Road Transfer Station located on the real property (herein called "Premises") commonly known as 889 Devlin Road, located in the southern unincorporated portion of Napa County, California; and
WHEREAS, NORTHERN RECYCLING OPERATIONS & WASTE SERVICES, LLC, a California limited liability company ("Debtor"), is the operator of said Premises under and pursuant to that certain Agreement for Solid Waste Diversion, Transfer and Transport Services dated as of March 1, 2007, between the Authority and Debtor (the "Operating Agreement"); and

WHEREAS, Debtor has requested that Bank extend to Debtor certain credit facilities (herein collectively called the "Credits"), which Credits are secured by a security interest for the benefit of Bank in, among other things, all of Debtor's goods, equipment, inventory, fixtures, and the proceeds, products, parts, accessories, attachments, accessions, replacements, substitutions, additions and improvements thereof and thereto (collectively, the "Collateral"), now installed or to be installed upon or otherwise located at the Premises.
NOW, THEREFORE, in consideration of Bank's extending or continuing the availability of the Credits to Debtor, including without limitation all extensions and renewals thereof, and including without limitation extensions or renewals evidenced by a new and/or additional agreement, and to induce Bank to make the Credits available to Debtor, the Authority hereby agrees as follows:

1. The Authority hereby consents to the installation of the Collateral upon the Premises and agrees that the Collateral at all times shall remain Debtor's personal property and shall not become a part of the Premises, and does hereby subordinate, waive and relinquish unto Bank and Bank's successors and assigns, all right of lien, if any, and all claims and demands of every kind which the Authority may now or hereafter have on such Collateral.
2. Notwithstanding the foregoing, Bank acknowledges the Authority's right to purchase the Collateral consisting of Borrower's stationary equipment contained in Section 6.03b of the Operating Agreement, and upon notice from the Authority in the event of early termination of the Operating Agreement, Bank agrees to sell the Collateral to the Authority at the price specified in Section 6.03b of the Operating Agreement.
3. The Authority hereby grants and conveys to Bank the right at any time to enter upon said Premises for the purpose of inspecting the Collateral and repossessing and removing the Collateral from said Premises when Bank may elect to do so pursuant to the terms of any agreement between Debtor and Bank, independent of any other remedy Bank may possess against Debtor or the Collateral.
4. The Authority hereby authorizes and empowers Bank to enter upon the Premises upon a default by the Debtor in its obligations to Bank with respect to the Credits, for the purpose of guarding and maintaining the Collateral or preparing and showing the same for sale and for conducting a sale of the Collateral pursuant to the terms of any agreement between Debtor and Bank, and Bank shall not be obligated to pay rent or any charge for the rights herein granted.
5. Until payment in full of all obligations owing from Debtor to Bank, in the event of any default by Debtor under the Operating Agreement with the Authority, the Authority shall not terminate such Operating Agreement or take any action to enforce any claim with respect thereto other than as provided in the Operating Agreement.
6. The Authority agrees and represents that Debtor is not in default under any of the terms of the Operating Agreement with the Authority as of the date of this instrument.
The Authority waives notice of acceptance of this instrument.  This instrument and all rights hereby granted to Bank shall remain in effect as long as any obligations are owing from Debtor to Bank under any present or future agreement between Debtor and Bank that is secured by the Collateral.  All the terms and provisions of this instrument shall bind and inure to the benefit of the respective heirs, executors, administrators, legal representatives, successors and assigns of the parties hereto, and the Authority covenants and agrees that any assignment, mortgage or other transfer of its interest in the Premises shall provide and shall be subject and subordinate to all the terms and provisions hereof.
[Remainder of page intentionally left blank]

IN WITNESS WHEREOF, the Authority has caused this Consent and Waiver to be duly executed and delivered as of _____________________, 2007.

"The Authority"

NAPA-VALLEJO WASTE MANAGEMENT AUTHORITY, a joint powers agency organized under the laws of the State of California 


By:
_____________________________
Name:
_____________________________
Title:
_____________________________

Attest:


By:
_____________________________
Name:
_____________________________
Title:
_____________________________

Approved as to Form:
Patricia Tyrrell, Authority Counsel (by e-signature)
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