
L RESOLUTI2006 Texas Landfill-Composting Servicesforsite adjacenttocurrent permitted landfill doc RESOLUTION

NO2006- 188 R A

resolution authorizing the City Manager toenter intoa contract withTexas Landfill ManagementL
LCTLM for composting services fora 10-year term onasite next to the current permitted landfill whichwill
provide for the acceptance of1 biosolids undigested sludge from the GBRA regional wastewater plant
ata rate of 13 10 per wet ton with a minimum expenditureof138 132 22 per year thereon2
brush from theCity of Victoria atarate of 327 per cubic yard and 3 brush from the third parties
ata rate of 440 percubic yard and declaring aneffective date The City

Council finds that thiscontract is necessary to preserve and protect the public health and safety of the residents of

theCity of Victoria andis exempt from the requirements for competitive bidding pursuanttoTex Local Govt
Code 9 252 022 a2 IT IS

RESOLVED BY THE CITY COUNCIL OFTHE CITY OF VICTORIA TEXAS1The

City

Manager isauthorized to execute a contract with Texas Landfill ManagementLL cTLM for composting services for
a10-year term on asite next to the current permitted landfill whichwill provide for the acceptance of 1 biosolids undigested sludge from

theGBRA regional wastewater plantatarate of 13 10 per wet ton with aminimum expenditure of 138132 22

per year thereon 2 brush from the CityofVictoria atarate of 3 27 per cubic yard and3brush from the third parties ata

rate of 4 40 per cubicyard in the form attached as the CITY OF VICTORIA AGREEMENT WITH TLM GARDEN-VILLE FOR

COMPO STING OF BIOSOLIDS withsuch changes to form as are approved by the City Attorney 2 This resolution
shall

become

effective immediately upon adoption PASSED this the 17th

day ofOctober 2006 AYES 7NAYS 0
ABSTENTIONS 0
APPROVED AND
ADOPTED this

the17thdayof October 2006 ATTEST Distribution Legal Department

Environmental

Services Department Copies
SentOctober19

2006
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OF VICTORIA AGREEMENT

WITHTLM GARDEN-VILLE FOR COMPO

STING OFBIOSOLIDS THIS AGREEMENT

dated 2006 is made and entered into between the City of Victoria aTexas municipality hereinafter

referred toas COV or City and Texas Landfill ManagementLLCaTexas limited liability company hereinafter
referred toas TLM For the

mutual promises made herein and other good and valuable consideration thereceipt and sufficiency ofwhich ishereby acknowledged and
confessed the parties hereby agree asfollows ARTICLEI

CONTRACT INTERPRETATION101

CONTRACT DEFINITIONS -Where usedinthis Contract the following words and tenns shall have themeanings indicated
ACT

OF GOD- A cataclysmic phenomenon ofnature such as an earthquake fire flood hurricane or tornado

BIOSOLIDS -Bulk sewage sludge as defined by 332 2generated bythebiological treatmentof

domestic treatment intreatment works that has been dewatered by abelt filter press orother method to 15 to

23 total solids to ensure each shipment does notcontain free liquids and does notcontainmaximum

allowable concentrations inexcess of3 times theconcentrations listed for Class1compost listed in Table 1of30T

AC 332 72 figure 1andshall conform tothe foreign mattercriteria contained in 30 TAC 332 37 11and

cannot contain foreign material tothe extent thatwould result in thefmished compostnot meetingthe requirements

of 332 72 d 1

C COMMISSION-The Texas Commissionon Environmental Qualityor

its successors COMPOSTING or functionally aerobic composting-The controlled biological
decomposition oforganic materials through microbial activity which occursinthe presence offree oxygen Compo
stingor functionally aerobic composting does not include the stockpiling

oforganic material CONTRACT-This Contract between COY and TLM governing the agreement of
TLMtotake Digested Dewatered Biosolids from the COY wastewater treatment facilities make compost

withsuch Biosolids and othercompostable materials and marketthecompost The Contract includes any exhibits

thatmay be attached heretoandall subsequent written amendments executed

byCOY and TLM CONTRACT TERM -The
period beginning 2006 and ending 2016 The term may be extended as set outinSection 13 01of this Contract

in which event the extension period shallbe

partofthe Contract TermCOY REPRESENTATIVE -The Director ofEnvironmental Services

for

COYor hislher duly authorized representative HAZARDOUS MATERIAL- Pursuant to Section26263of

the Texas Water Code hazardous material means anymaterial designatedassuchbythe administrator of

theEnvironmental Protection Agency pursuant to the Comprehensive Environmental Response Compensation and Liability Act 42

USC Sec 9601 etseq regulated pursuant toSection 311 of the Federal Clean Water Act 33 US
C Sec 1321 et seqordesignated bytheCommission

orother governmental bodywith applicable jurisdiction PERFORMANCE BOND-The security furnished byTLM through

the Surety inthe specified amount ofthe Contract asa guaranty that the Work will be faithfully performed

andcompleted and that COY willbeheld harmless from all costsand damages which COY may sufferby
reason ofTLM s default or failure to perform the Work

or topay its contractorssubcontractors and suppliers LRESOLUTI 2006 Texas Landfill-Composting Services for

siteadjacenttocurrentpermittedlandfilldoc1
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AREA COMPOST SITE- The approximate 50-acre tract of land adjacent to the Victoria landfill

as further depicted and described inExhibitAor other mutually suitable siteowned or controlledbyCOY
hereinafter referredtoas the RACS SPECIFICATIONS

-The specific instructions and standards given to TLM describing the requirements for

picking up hauling andprocessing Biosolids into compost andremoval ofcompost from the compost site as

well as the standards and quality ofwork required to perform the services contracted for and any other related

services forming apart ofthis Contract

SUPERINTENDENT - The on-project site representative ofTLM authorized to communicate with COY S

Representative regarding performance ofthis Contract The Superintendent or his designee shall supervise
and direct the Work

SURETY -The corporate body licensed toconduct business in the Stateof Texas that provides assurance

that TLM or its substitute will faithfully perform the Work covered by thisContract andmake payment of

any due unpaid eligible labor and supply claims arising

thereunderWASTEWATER TREATMENT FACILITIES WWTF-The wastewater treatment facilities
operated bythe GBRA for

the COY WORK-The entire process ofloading hauling and processing Biosolidsandother

compostable material into compost for beneficial use or any other services added by written amendment ofthe

parties after the execution ofthis Contract Work istheresult ofTLM performing services furnishing
laborand furnishing and incorporating materials and equipment into the project all as required

by the Contract 102INTENT OF THE CONTRACT is to describe the parties agreement forTLMto receive

designated quantities ofBiosolids from COV GBRA andprocess such Biosolids with wood chips and other

compostable materials into compost for saleAdditionally TLM shall beallowed to receive organic waste products

soil amendment materials and recyclable plastics paper glassand metals for processing for resaleasa regional recycling

facility Any Work materials or equipment that may reasonably be inferred from the Contract as being required

toproduce Biosolids compost compost derived products and marketing the compost products and any other work
materials or equipment necessary for related recycling activitiesisto be supplied byTLM unless otherwise specifically called

for

by this Contract ARTICLE II

CONTRACT OBLIGATIONS RESPONSIBILITIES201 BIOSOLIDS DELIVERED TOTLM-COy andor GBRA shall deliver toTLMatthe RACS

andTLM shall take from GBRA andorthe COy aminimum total ofl 898dry tons of Biosolids material a year TLM

does nothave toccept Biosolidsifthereis insufficient bulking agent available for composting The GBRA and

lorCOY will make every effortto deliver the bulksewage sludge as uniformly throughout

the yearas practicable2012 The Biosolids delivered toTLM by COy andor GBRA willbe

biologically treated bulk sewage sludge that has been dewatered byabelt filter press orothermethod toensure

each shipment does notcontain free liquids The biosolids will be between 15to 23total

solids contentThe Biosolids willbe reasonably freeofforeign material and shallconformtotheforeign

matter criteriacontained in 30 T AC 3323711and cannot contain foreign materialtotheextent that would

result inthe finished compost not meeting the requirements of 332 72d1CTLM may reject

Biosolids that donot meet the required percentage oftotalsolidscontent maximum

allowable concentrations specified in the definition ofbiosolids inthis contract or exceed

the foreignmatter criteria 201 3Sampling and testing ofmaterials laboratory inspection ofmaterials

and processes for Biosolids released byGBRA toTLMfor composting shallbeperformedat the expense
ofGBRA in a laboratory maintained by COY andor GBRA2racornmercial testing laboratory designated

by COY and or GBRA COV GBRA willbe responsible for testing analysis of Biosolids

toensurethey meet applicable Commission requirements under 30TACChapter 312 Sludge
Rules andthespecifications for biosolids contained in this contract COY and GBRA will be

responsiblefor management and disposal ofBiosolids notmeeting specification for compo sting underthis

contract TLMshall furnish samples of material it believes may not meet therequirements for composting

under thiscontract and LRESOLUT1 2006 Texas landfilI-Composting Services for siteadjacent tocurrent

permittedIandfilldoc2
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and orGBRA shall be responsible for testing the samples and determiningif such Biosolids meet
specification TLM has no responsibilitytopickup transport or dispose ofBiosolidsnot meeting such
quality requirements Changes in Federal or State regulatory requirements that prohibit COVGBRA biosolids from being composted shall entitle either partyto this contracttoterminate thiscontract
without penalty2

01 42

01 52

01 62

01 7Actual

quantity of Biosolids delivered toTLM at the RACS shall be determined by weight scales located
atthe RACS after installationofscales The scale reports will bethe basis ofTLM billingto COV
GBRA

must coordinate its biosolids deliverytothe RACS with the TLM Representativesoas not to interfere
with or jeopardizethe routine operationofthe composting facility The Biosolids delivery activities
willbe conducted Monday through Saturday during normal working hours established byTLM
with some flexibility upon prior approval bythe TLM Representative Transportation

ofBiosolidsbyCOV GBRAtothe RACS sitewill be done ina vehicle or container equipped
in suchamanner to prevent any spillage leakage splashing blowing or any other accidental loss
or discharge of the Biosolids All vehicles or containers must be fitted with atarp or other suitable
cover overtheload TLM

may store Biosolids onlyat the RACS unless otherwise approvedbythe COV RepresentativeIn
no event may TLM store Biosolidsifit is causing nuisance odors without mixing such Biosolids with
other compostable material into compost windrows TLM may dispose ofBiosolids underthisContract
ata landfill only with prior notice tothe COV Representative2

02 1 2

02 COMPOSTING OPERATIONS2

02 2 After

transportation ofBiosolidstothe RACS TLM shall provideall labor equipment and material needed
or usedto produce the compost TLM may determine thetype or mix ofcompost produced including
percentagesofsand mulch andother materials addedtothe compost TLM may utilizeany materials
in the compost process that are acceptable for registration tier compost facilities as authorized
by30 TAC 3323b Any other materials used by TLM in the composting operationatthe
RACS must be approved bythe COV Representative however such approvals shall not be unreasonably
withheld TLM is responsible for the quality of such other material broughtto the RACS
and mixed with the Biosolids tomake the compost In no event may mixed municipal solid waste
as defmed in30 TAC Chapter332 Composting Rules garbage refuse and other solid waste from
residential commercial industrial non-hazardous and community activities whichisgenerated and collected
in aggregate be used in the compost operations Carbon based

materialor bulking agent used for making the Biosolids compost shall include butnot be
limited to wood chips and brush sawdust ground lumber suchaspallets recycled phone books and
stable bedding and other acceptable compos table highcarbon content sourcesasallowed under 30
TAC Chapter332 Composting RulesAllcompos table materialaccepted byTLM at the RACS shall
be source separated materials TLM may and shall reject loads of material with unacceptable contamination
fromanysource and charge the delivering or tipping partya reasonable feefor
picking upand disposing ofthe contaminated materialAllcompostable material determined byTLM
to have unacceptable levelsof contamination mustberemoved from theRACS by the generator TLM
by

execution of this Contract agrees toaccept uncontaminated brush yard waste and woodchips from
all sources within Victoria County TLM reserves therightto reject loadsitbelieves have unacceptable

contamination Deliveriesofbrush yardwaste and woodchips are currently madebythe
CO V Victoria County private citizens and contractors TLM will

take the first 57 000 cubic yards ofbulking agenteach calendar yearatarate 03 27 per cubic yard
After 57 000 cubic yards ofbulking agenthas been delivered tothe RACS inacalendar year TLM
will reduce its fee to the COV to164 percubic yard After scales are installed the tipping fee
will be 1871 per ton for the first 9975 tons and for the COV936 per ton for volwnes LRESOLUTI

2006 TexasLandfill-Composting Services forsite adjacent to current permilte llandfill doc 3
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than9975 tons 2

02 32

02 42

02 5 2

02 6 2

02 7For

the fIrst Contract yearonly TLM shall accept transferofthe existing stockofgroundbrushatthe COY
s airport brush siteat no charge as of the date RACS begins operation TLM shall have no obligation

to pay for transportationofthismaterial After theCOY transports this ground brushtothe RACS
then TLM will give the COY acredit under which TLM will allow theCOY to bring an additional
amount ofbrushata reduced feethat is equivalentto60 of the prevailing COY rate

Forexampleif the COY brings TLM 10 000 cubic yards of ground brush from the COY s airport brush
sitethen the COY could bring 10 000 yards ofbrushtothe RACS ata reduced rate equal to 60
of the prevailing COY rate at the time the brush is delivered TLM shall set therate for woods chips
for third parties delivering wood chips to the RACS TLM

shall collect fees for any tipping from thirdpartiesata rate ofS4 40 per cubic yardAfter scalesare
installed the third-party tipping feewill be2500 per ton TLM will record quantities received from third
parties and report quantities monthly toCOY to allow COY toproperly document quantities TLM
will

provide disaster relief assistance toCOY for services beyond thisContract atrates to bedetermined depending
onthe circumstances TLMas

an independent contractor shallbe responsible for all composting activities includingbutnot limited
to transportation assembly ofwindrows or compost piles turning such piles adding any required materials
including compostable material nitrogen sources water and any other specialty mixes such
assand or soil subject toany limitations imposed underthis Contract for adding additional materialsto
thecompost screening storing packaging and selling TLM shall

manage thespace at the RACS constructing compost pilesor windrows and removing completed compost
soas to insure that TLM shall be able to take and process into compost all Biosolids it
isrequired to take under this Contract TLM shall

manage the material stocks atthe RACS inaneat and orderly manner to prevent the materials from
violating anystate or federal lawsorregulations including laws and regulations forfIre hazards odor
dust or vector nuisances off-site TLM shall maintain runoff screens siltfencesor other control devices
toprevent compost and othermaterials stored attheRACS from discharges inexcessof limits
to roads natural drainage channels other properties and tokeep any compost drainage channel clean
TLM shall respond tocomplaints by COY regarding discharges inexcessoflimits within3
working days and rectify any problem within-7 daysifpossibleor such otherperiod as maybeagreed upon

by COY and TLM TLM shall be responsible

for insuring the Biosolids compost and compost mixes made atthe RACS comply with appropriate provisions
of30TAC 332 Composting Rules and the standards of the United States Composting Council
parameters as requiredtomarket materialstotheTexas DepartmentofTransportationItis
theCity

s intent touse the composting rebate received from theStateofTexas for the expensesofthis contract whichare
hereby defIned tobe equipment and operator expenses incurred asadirect result of composting operations
To ensure that this composting operation qualifIes for this composting rebate TLM agrees
that the compost generated at the RACS will be returned tobenefIcial reuse as defmed
by30 TAC 3322 TLM will assist the City inpreparing acomposting plan and other documents
or authorizations thatmeetTCEQ requirements toqualify theRACS for the TCEQsCompost Refund
Program TLM further agrees to execute all documents necessary to enable theCOY to
qualify for said compost refund program TLM shall operate the RACS inamanner consistent with state

requirements forthe compost refund program and provideCOY sufficient documentation oftheRACS
operations and expenses tomake this demonstration L RESOLUTl 2006 Texas

Landfill-Composting Servicesfor site adjacentto current permitted landfi1 doc4
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02 8 COY will provide the following2

02 9 2

02 10 A

A 10 by 20 portable building availabletoTLM for use at the RACS The buildingis currently stored
atthe Huvar Street recycling center The COY will notbe requiredto repair damage to such facility
that occurs after itis placed at the site TLM will be solely responsiblefor securing such portable
building to the ground in a manner necessarytocomply with state and federal laws and regulations
and carry on operationsatthe RACSB

A reimbursement allowance for providing capital improvements and engineering services tothe RACS
that are necessarytoobtain authorizationstobegin operationsat the RACS inthe amount of 39

400 payable upon 130 days after the RACS has received all necessary authorizationsbyTCEQ to
begin composting operations and TLM hasprovided COY with documentationoftheexpenditure and
nature of any such capital improvements prior to receiving any such reimbursement COY

and TLM will make every reasonable efforttoseek available grant funding fee credits loans and
other financial assistance for operating the RACS TLM

may commence workunder thiscontract asacomposting operation authorizedby30 TAC
332 3c or d while an applicationfor the compostingof municipal sewage sludge under 30T
AC332 3b is being developed and reviewed bythe State ofTexas TLM will diligently pursuethe development
and submissionofan applicationforand the issueanceofall authorizations requiredtocompost

municipal sewage sludge TLM will then construct and begin the composting of the municipal
sewage sludgeas soon as paracticable after constructionoftheapproved designis complete2

03 1 2

03 TLM SOVERALL OBLIGATIONS2

03 22

03 32

03 42

03 52

03 6 2

03 7TLM

shall obtain all permits registrations licenses equipment labor material monitoring fuel and all
other labor material and services requiredto receive the dewatered Biosolids from the GBRA WWTF
atthe RACS processing area and process such Biosolids into compost for beneficial use and to
market thecompost All permits registrations and license shall bein the name ofTLMand be the property
ofTLM TLM

as an independent contractor shall supervise and direct the Work using the best skill and attention
TLM shall be solely responsible for all means methods techniques sequences and procedures
necessarytocomplete the Work under thisContract as well as for implementing safety precautions
and for coordinatingall portionsof theWork under thisContract In

connection with the COY Representative visual observation inspectionoftheWork or materials testing
contemplated hereinitis clearly understood thatTLM is responsible for performing quality control
inspection and testing services to assure compost meets all applicable laws rules and regulations
for resale toand use by consumersinCOY area TLM is not responsiblefor determiningif
the Biosolids material meets applicable requirements for delivery to TLM If

TLM in the course of the Work fmds any discrepancies between thephysical conditionsoftheBiosolids
andContract requirementsTLM shall immediately informCOYofthediscrepancies Any Work
performed byTLM after discovery of the discrepancy willbe done at COY s risk and or expense

COY will promptly respond within 3working days to TLMsrequests for testing and analysis
in light of the specific problem TLM

is responsible forall compost and related materials processing transportation packaging and sales
including the compliance with all Federal State and Local laws rules and regulationsfor these activities
TLM

shall formulateasite operating planfor the RACS updated for any changesto federal state and local
laws rules and regulations pertainingtothe Work toensure theoperations are consistent withthe requirements
ofthe compost refund program TLM

shall beknowledgeableofand comply with all requirements incorporated in the licenses andL

RESOLUT1 2006Texas Landfill-Composting Servicesfor site adjacent to current permitted Iandfilldoc5
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received for the RACS as they apply to Biosolids2

03 8 2

03 92

03 10 2

03 112

03 12 2

03 13 2

03 14 2

03 15 TLM

agrees toreimburse COYfor any and all fmes or additional operating expenses arising from any regulatory
enforcement actionthatis imposed on COYbyany Federal or State regulatory agency thatare
proximately caused by any negligent actions or omissionofTLM subcontractors or agents of TLM
TLM

shall fonnulateaFire Protection Plana Traffic Control PublicAccess Control Plan Gate Operations
Site Security Plan Vector ControlPlan Dust Control Plan Odor Control Plan and Noise Control
Plan for the RACS operation and provide these plansto the COY representative TLM

will develop an Emergency Spill Response Plan for the RACS as part oftheduties andobligations
ofTLM under thisContract TLM

will be requiredto fonnulateaContingency Plan for inclement weatheranddisaster events
Inclement weather events do not relieve TLM from the performanceof its obligation to receive
Biosolidsatthe RACS unless itis an Act of God TLM

shall fonnulateaContingency Plan to accommodateamajor equipment failure plan Equipment
failure shall notbe an excuse forTLM not complying its obligations under thisContract unless
itis an ActofGod TLM

shall haveacompetent superintendentor assistant superintendenton site atthe RACS facility
during all hours ofTLMsoperation during the tenn of this Contract Each superintendentor assistant

superintendent shallbeidentified tothe COy Representative TLM

declares thatTLM has thoroughly examined thelocal geophysical conditionsatthe RACS
and thoroughly understandstheimplications forits operationsofthe RACS TLM

shall maintain operating records pertainingtothe Work atthe RACS siteCOY shall have
the right to inspect the RACS records dealing with the compost operationsto the extent reasonably

necessarytoensure compliance with this Contract atany time during normal business hours
after reasonable notice2

04 1 2

04 COMPOST PRODUCTION2

04 2 2

04 32

04 4All

TLM compost will be processedatthe RACS inaccordance with the Commissions30 TAC Chapter
332 rules and standards COY

shall beentitled totake upto 100 cubic yardsof standard compost compost withoutsandor soil mixed
ineach calendar year without charge This compost willbeavailable toCOY atthe RACS COy
will provide transport for this COY compost from the RACS however TLM will load the trucks
Delivery of the compost will be coordinated between the Superintendent and the COY Representative
TLM

will set the price for compost products and make all reasonable efforts tomarket andsell the compost
producedatthe RACS TLM shall account quarterlyto COy as to the descriptionofall compost
and compost mixesproducedatthe RACS Compost Site which informationshall include thequantities
sold given away and used inmarketing and educational programs COY

and TLM may enter into other related recycling arrangementsby written amendmenttothis Contract
withapprovalby TLM and the COY City Managerat mutually agreeable rates ARTICLE

IIIUSE OF REGIONAL AREA COMPOST SITE3

0 IUse ofRACS- During the term ofthis Contract COy shall allow TLM to use and TLM shall have the right to use
the RACS as described on Exhibit A attached hereto upon the terms and conditions set forth in this Contract The
RACS shall include any improvements described on Exhibit A attached hereto and made a part hereof which

L RESOLUTI2006 Texas Landfill-CompostingServices for site adjacent tocurrent permitted Iandfill doc6
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are providedto TLM by COY3

01 13

01 23

01 33

01 43

01 53

01 63

01 73

01 83

01 93

01 103

01 11The

use of the RACS including any improvements are provided to TLM to use as a regional recyclables
processing facility as part of this Contract and in consideration for TLM s receiving Biosolids
from GBRA WWTFscomposting such Biosolids selling the compost and associated activities

TLM is responsible forall routine maintenanceatthe RACS TLM

may use the RACS toreceive and process compostable and recyclable materials andto store treat

blend package distribute andsell recycled and horticultural productsand landscaping productsalong
with compostable material Retail sales tothe public shall bepermittedatthe RACS Access to the

RACS is through the deeded easement and aprotocolto the RACS over COYSadjoining land may

beagreed toby the parties Access tothe RACS islimited toTLMs employees officers agents contractors
and commercial customers retail customers and special invited guests Utilities

- COY represents that the RACS has access to no utilities TLM shall pay all charges for

installing anyutilities related equipment andutility charges and fees for utilities thatTLM determines

are needed for TLM s operations at the RACS COY represents the RACS has all the appropriate
local government permits and approvals for all activities contemplated by this Contract TLM shall

provide all pumps hoses pipes and otherequipment and material to transport water from the drainage
and collection pond on site for use in the compost operations TLM at its own election and expense

may drill a well to supply water to its RACS operations

Property Insurance -TLM shall maintain insurance onthe improvements located on the RACS

inaccordance with Article

VI Acceptance of the RACS Improvements and Buildings - TLM will examine the

RACS and improvements thereon including the 10 x20 portable building andwill determine if
they are suitable for TLM suse under this Contract Ifthey are suitable TLM will accept the

RACS and improvements thereon Ifany facilities on the RACS are unsuitable TLM will

install such improvements asare necessary to make theRACS suitable for its use at TLMs

sole expense Scales - TLM atits costand expense shall purchase maintain and operate the weight

scales attheRACS TLM shall keep the scalesingood working order andin compliance with

all applicable State

rules andregulations Alterations Additions and Improvements-All permanent
alterations additions and improvements except tradefixtures installedatexpense ofTLM shall become the property ofCO

Vand shall remain upon and be surrendered with the RACS as apart thereof on the termination
ofthis Contract Any damage causedbytheinstallation or removal of trade fixtures shall be repaired at

TLMsexpense All alterations improvements additions and repairs made by TLM shall be made

ina

good and workmanlike manner TLM shall not assign or sublet its right touse the RACS except as toa
subsidiary parentor corporate affiliate ofTLM without the prior consent of COV which may not

be unreasonably withheld An assignment to another entity will not relieve TLMofanyof its obligations

pursuant tothis contract Destruction-TLM shall insure the RACS therefore TLM shall beobligated

to restorethe RACS the extent necessary to ensure itis

suitable for its intended purpose Utility Service-COy or COYS Representative may
notinterrupt orcausethe interruption ofutility service unless interruption results from bona fide

repairs construction oranemergencyIfany utility service furnished by COyisinterrupted and continues

to be interrupted despite effortsof COY toremedy same COY shall be liablefor damages
ofTLM COY shalluse reasonable diligenceto

repairand remedy such interruption promptly Abandonment ofTLM Property -Any property of
TLM remaining onthe RACS30daysafter the Effective Date oftermination ofthis agreement mayat

COY S sole option and discretion be

deemed TLMs abandonment ofsaid property LRESOLUTI 2006 Texas landfill-Composting Services forsite

adjacenttocurrentpermittedlandfilldoc7



L RESOLUTl2006 Texas Landfill-CompostingServices for site adjacent tocurrent permitted landfill doc3

01 123

01 133

01 143

01 153

01 163

01 17Subordination

-COy is hereby irrevocably vested with full power and authority to
subordinate TLM s right to use the RACS to any mortgage deed oftrust el-Other lien or transfer
hereafter placed on the RACS and TLM agrees on request of COy to execute such further
instnunents subordinating this Contract to such liens or transfers provided suchsubordination shall be
on the express condition that this Contract shall be recognized by the mortgagee trustee or transferee
and the rights ofTLM shall remain in full force and effect during the term ofthis Contract

Signs -TLM may post signs at onorabout RACS COY acknowledges and agrees
that TLM is alsoallowed reasonable signagetodirect TLMsinviteestoRACS from nearby public
access roads and TLM to identifY its

business Hazardous Materials -TLM shall not use store manufacture or disposeof
any Hazardous Materials inviolation ofany rule or lawTLM shall defend indemnifY andhold harmless
COy from any andall liabilities including strict liability actions demands penalties losses costs
or expenses including without limitation attorneys fees and expenses and remedial costs suits costs
ofany settlement or judgment and claims ofany andevery kind whatsoever which may now or in
thefuture whether before or after thetermination ofthis Contract bepaid incurred or sufferedby
or asserted against COY by any person orentityor governmental agency for with respect to or asa
direct or indirect result of the presence on or under or the escape seepage leakage
spillage discharge emission orrelease from RACSofany Hazardous Materials which arise outofor result from
TLM sact or omission at the RACS Notwithstanding TLM shall not be responsible
for contamination resulting from COY S past present or futureuse of

the RACS Site Relocation-RACS is currently locatedatthe sitedescribed in
Exhibit A IfCOVand TLM mutually determine that it is appropriate torelocate the RACSand or compost

operations orapart thereof then COy may relocate atCOY Ssole cost the compost site or any
part thereof toanother location within COY jurisdiction COY and TLM shall cooperate with
each otherin connection with any such relocation COY shall insure that TLMsrelocated area and plant

are in asgooda physical condition as existed before the relocation TLM shall have theright
toreview and approve the new compost facilities to insure their design and location are
atleast substantially equivalent tothe RACS which approvalwillnotbe unreasonably withheld or
delayed Unless such relocation isrequired by court orderoradirective from acounty state orfederal
authority COY shall make payment to TLM fortheloss of revenue fromitsRACS relocation based uponan
average of the monthly revenue in the preceding 6 months multiplied by the number ofdays

the RACS was inoperable TLM will thereafter againberesponsible for maintenanceof

the new facilities At termination of this Contract TLM shall deliver the
RACS including permanent improvements to COy inasgood acondition asitexistsondateofthisContract
with allowance for ordinary wear and tear cleanofall materials otherthan compost in production on
thecompost pad Compost remaining on RACS atthe endof the Contract term will

become property ofCOV COy is not providing TLM any security or guard service toprotect theRACS
orthe

material stored thereARTICLE IVCOMPENSATION FOR SERVICES ANDUSEOFREGIONAL

AREA COMPOST SITE401 FEE PAID TOTLM FOR TAKING BIOSOLIDS-COyor GBRA shall pay TLM 1310
perwetton ofBiosolids material delivered toTLM from GBRA WWTF s pursuant toSection 201Payment for the
minimum dry tons with an assumed 18total solids content listed inSection 201 shall bemade by COY whether
ornottheminimum amount was actually deliveredtoTLM Accordingly thepaymentforthe minimum amount

ofBiosolids for the rust year will be138132 22or prorated portionofayear if theRACS has notbeen open to receive
biosolids for the fullyear TLM will invoiceCOY monthly for Biosolids materials hauled during the prior calendar
month based onscale weights receipts from the scalesatRACS All monthly invoices will be paid within 30 days
from receiptor COY must pay interestinthe maximum amount allowedbylaw TLM will establishtheprice
for accepting Biosolids from third parties in anamount no less than chargedtoCOY Only COY generated biosolids
or biosolids generated by GBRA from the treatment of COY wastes can be deliver to the RACS atthe rates stipulated for
the COY inthis contract Biosolids not generated by COY or from the treatment ofCOY wastes willbe received

at theprevailing gate LRESOLUTI 2006 Texas Landfill-Composting Services for siteadjacent to current

permittedIandfilldoc8
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at time ofdeliveryor as contracted withTLM outsideofthiscontract4

02 FEE ADJUSTMENT-Beginning on October ISI
2007 andon October I stofeach year thereafter during the term ofthis Contract the fees paid by COY to TLM under this contract shall be adjusted upward or downward to reflect

changes in the cost ofoperations as reflected by fluctuations in the All Items item ofthe ConsumerPrice Index-
All Urban Consumers for the Houston-Galveston-Brazoria regionandGasoline item oftheConswner Price Index-AllUrban
Consumers fortheHouston-Galveston-Brazoria region bothaspublishedby theUSDepartment ofLabor Bureau ofLaborStatistics
The fees shallbe increased or decreased for the12-month periodending in April priortothe October 151 rate modification
date ina percentage amount equal to 85ofthenet percentage change ofthe All Items item plus15 of
thenet percentage change ofthe Gasoline item COY agreesto amend the Contract to payfor its proportionate share ofthe
increased cost required solely by changes to federal state local laws regulations or ordinances 403 TIPPING REVENUE
-

The term Tipping Revenue shall mean all sums paid to TLM incash or otherwise for receiving Biosolids from third
parties brush wood chips sawdust syrup recycled phone books and other compostable material and any
alternate nitrogen sources suchasstable bedding and manure TLM shall berequired topay toCOY
a royalty inthe amount of5 of the Tipping Revenue received by TLM foraccepting compostable material including butnot
limited to Biosolids from third parties brush wood chips mulch sawdust syrup recycled phone books or
other stock or nitrogen material at the RACS which is to beused in the composting operation at such site
4 04 SALES PROCEEDS

-TLM shallpay toCOY for each month during the termof this Contract fiw5ofcompost sales proceedsfor
the sale ofany compost or compost mix madein whole or in part with compost produced atthe RACS COY is
paid on the actual sale price ofthe product leaving the RACS IfCOV based compost ismixed with other materialat
RACS then COY is paid based on the COY portion of the sales price of the resulting materials shipped from RACS
If compost is removed from the RACS toanother TLM facilitytobemixed with sand or other material off the
RACS then COYSpercentage payment is basedonthe salevalue ofthe compost removed by TLM from the RACS
405 PAYMENT

AND RECORDS -Tipping proceeds and compost sale proceeds shallbe paid inmonthly installmentsasfollows TLM
shall

deliver toCOY within 30 days after the end of each month during theTennawritten statement setting forth all
Tipping Revenue Gross Sales from theRACS for thepreceding month TLM shall deliver toCOY with each such statement
apayment equaltothe percentage oftipping and compost sales specified in4 03 4 04 and 405 TLM shall

within 30 days after the expiration ofeach calendar year during theTenn deliver toCOY a written report summarizing the
total compost production inventoryonhand sales fees collected and analytical results from the RACS for
the calendar year covered bysaid report The last such report tobe furnished shallbedelivered toCOY within 60
days from the expiration or termination whetherbylapseof time or otherwise of this Contract After reasonable notice
theCOY will bepermitted toaudit any and all TLM records related totheoperation ofthe RACS The fmancial
statements ofTLM including fmancial statements associatedwithits operation oftheRACS shall not beconsidered
as part of these fmancial records exceptas they relate to COY royalty payments or transactions that could generate
aroyalty payment obligationtothe COY The cost ofthe auditors willbetheexpense oftheCOYIfthe COY
request such anaudit TLM will make all records necessary todetermine conformance withthiscontract availableat
the RACS during normal business hours Such records willbemade available toofficers agents employees and
contractors ofthe COY who are performing such auditsARTICLE V

LEGAL RELATIONSIDPS LIABILITYANDINDEMNITY501

GENERAL UNDERSTANDING -TLM at its own cost and expense shall furnish all supervision tools implements machinery
labor materials and accessories such as are necessary andproper for the services contracted forherein unless
otherwise stated in this Contract TLM shall diligently pursueall required permits and licensesatits own cost and
expense complete and conform toand comply with all laws regulations and ordinances pertainingtothe work and
orthe maintenance andoperation ofthe RACS COY will cooperate with TLM and provide all reasonably required
consentsor approvals for permits5

02 LEGAL RESPONSIBILITIES-TLM in the performance ofthe Work shall comply with all pertinent and standard
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