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RESOLUTION NO. 2007-_ 152 R

A resolution authorizing the City Manager to execute an "Agreement for the Use and Operation of the
City of Victoria Landfill by and between the City of Victoria, Texas, as Owner, and Republic Waste
Services of Texas, Ltd., as Operator' and declaring an effective date.

The City Council finds that this acquisition is necessary to preserve and protect the public health and safety of the
residents of the City of Victoria, and is exempt from the requirements for competitive bidding pursuant to Tex. Local Gov’t
Code § 252.002(a)(2).

IT IS RESOLVED BY THE CITY COUNCIL OF THE CITY OF VICTORIA, TEXAS:
1.

The City Manager is authorized to execute the attached "Agreement for the Use and Operation of the City of
Victoria Landfill by and between the City of Victoria, Texas, as Owner, and Republic Waste Services of Texas, Ltd., as
Operator", with such changes as are approved by the City Attorney, subject to the termination of the current contract to operate
the Victoria Landfill in a form approved by the City Attorney.

2.

This resolution shall become effective immediately upon adoption.

PASSED, this the 25th day of September, 2007.
AYES: 6
NAYS: 0
ABSTENTIONS: 0
APPROVED AND ADOPTED, this the 25th day of September, 2007.

X o ;'/,,} "\\\

ATTEST:

- TN
T SW DAVID ATMARSMITH:Citf Attorney
Distribution: Legal Department " Copies Sent: _September 26. 2007
Finance Department
Department of Environmental Services




AGREEMENT FOR THE USE AND OPERATION OF
THE CITY OF VICTORIA LANDFILL

BY AND BETWEEN THE CITY OF VICTORIA, TEXAS, as Owner,
and

REPUBLIC WASTE SERVICES OF TEXAS, LTD., as Operator
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THIS AGREEMENT FOR THE USE AND OPERATION OF THE CITY OF
VICTORIA LANDFILL is entered into by and between THE CITY OF VICTORIA, a home rule
city in Victoria County, Texas, as owner (“the City™), and REPUBLIC WASTE SERVICES OF
TEXAS, LTD., a Texas limited partnership, duly authorized to do business in the State of Texas,
as operator (“Operator”).

WITNESSETH:

WHEREAS, the City is a home rule municipality located in Victoria County,
Texas; and

WHEREAS, Operator is a Texas limited partnership engaged in the business of
providing solid waste services; and

WHERAS, the City currently owns fee simple title to the City of Victoria Landfill
(“the Landfill”), a 160 acre tract of real property located in Victoria County, Texas that includes
a Type I Landfill authorized and operated pursuant to Texas Commission on Environmental
Quality Permit No. MSW-1522 (“the Permit”); and

WHEREAS, the City Council of the City has found and determined that it is
appropriate and necessary for the City to contract with Operator for Operator to use and operate
the Landfill and to provide to the City the services related to the Landfill and described in this
Agreement, and to make the Landfill available to Operator, the City, and other Persons to deliver
Solid Waste to the Landfill for Operator to handle, store, treat, neutralize, stabilize, and/or
dispose of such Solid Waste pursuant to the terms of this Agreement; and

WHEREAS, the City is authorized by Section 364.031 of the Texas Health &
Safety Code to enter into this Agreement with Operator to provide for the or use by Operator of
the Landfill; and

WHEREAS, the City Council of the City, acting in compliance with all applicable
requirements regarding notice and the conduct of business of the City, has determined that
entering into this Agreement with Operator is in the best interests of the City.

NOW, THEREFORE, in consideration of the mutual covenants contained herein,
and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the City of Victoria, Texas and Republic Waste Services of Texas, Ltd.,
intending to legally bind themselves and their respective successors and assigns, hereby covenant
and agree as follows:

ARTICLE 1
DEFINITIONS, INTERPRETATION, AMBIGUITIES, TERM
SECTION 1.01. Definitions. Unless the context clearly indicates otherwise, the terms below are
defined for this Agreement as follows:

“Adamek Borrow Area” means, during the continuous period beginning on October 1 of any
year and ending on the following September 30, the Adamek Tract, except and excluding any
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portion or portions thereof as described in a notice delivered by Operator to the City during any
year on or before August 15 identifying the portion or portions to be excluded beginning the
following October 1. If Operator determines at any time and in its sole discretion that any area
so excluded may be used in connection with its operations under this Agreement, it may provide
written notice of such to the City and, upon such notice, the area identified in the notice shall be
and remain a part of the Adamek Borrow Area unless and until subsequently excluded as
described above.

“Adamek Tract” means the 208.68 acre tract of land, more particularly described in Appendix 5,
owned by the City and located adjacent to the City of Victoria Landfill, except and excluding the
Regional Area Compost Site.

“Adjustment Factor” means the factor determined as of October 1 each year during the Term of
this Agreement, and calculated (to two decimal places) by adding the product of .85 and the
percentage increase/decrease of the sum of the monthly index values from the U.S. Department
of Labor, Bureau of Labor Statistics Houston-Galveston-Brazoria Area CPI for All Urban
Consumers — All Items, Not Seasonally Adjusted (“the CPI”), as published for the most recently
available twelve month period preceding such anniversary date as compared to the same index
values for the preceding twelve month period, and the product of .15 and the percentage
increase/decrease of the sum of the monthly index values from the U.S. Department of Labor,
Bureau of Labor Statistics Producer Price Index Commodity Data for No. 2 diesel fuel, Series ID
WPU05730302 (“the PPI”) as published for the most recently available twelve month period
preceding such anniversary date as compared to the same index values for the preceding twelve
month period. If either the CPI or the PPI shall not be determined and published, there shall be
substituted for it another component which is determined and published on a basis substantially
similar to the component being replaced, as shall be mutually agreed upon by the City and
Operator. The new value for any amount to be adjusted by the Adjustment Factor pursuant to
this Agreement shall be determined by multiplying the sum of 1 plus the Adjustment Factor and
the prior value of such amount.

“Appendix” means any appendix that is attached to, incorporated in, or made a part of this
Agreement.

“Applicable Laws” means any Landfill Permits, issued for or with respect to the Landfill (or any
component thereof) and/or issued for or with respect to the performance by a Party of its
obligations hereunder, and any statute, law, constitution, charter, ordinance, resolution,
judgment, order, decree, rule, regulation, directive, interpretation, standard or similar legally
binding authority, which in any case, shall be enacted, adopted, promulgated, issued or enforced
by any Governmental Entity that relates to or affects the City, Operator and/or the Landfill (or
any portion thereof), or the performance by a Party of its obligations hereunder.

“Bijosolids” means Bulk Sewage Sludge, as defined by 30 TAC §332.2, generated by the
biological treatment of domestic treatment in treatment works that has been dewatered by a belt
filter press or other method to 15% to 23% total solids to ensure each shipment does not contain
free liquids and does not contain maximum allowable concentrations in excess of 3 times the
concentrations listed for Class 1 compost listed in Table 1 of 30 TAC §332.72 figure 1 and shall
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conform to the foreign matter criteria contained in 30 TAC §332.37(11) and cannot contain
foreign material to the extent that would result in finished compost not meeting the requirements
of 30 TAC §332.72(d)(1)(C).

“City” means the City of Victoria, Texas.

“City Controlled Waste” means Solid Waste, other than Yard Waste and Recyclables collected to
g0 to composting or recycling facilities, that is authorized for Disposal at the Landfill, and is
Collected by a Person who either: (1) has contracted with the City to Collect such Solid Waste,
or (2) holds a franchise from the City to Collect such Solid Waste.

“City Department Waste” means Solid Waste, other than Yard Waste and Recyclables Collected
to go to composting or recycling facilities, that is: (1) authorized for Disposal at the Landfill, and
(2) generated by City departments or from City-owned facilities, and (3) Collected in a City-
owned vehicle.

“City of Victoria Landfill,” or “Landfill,” means the 159.83 acre tract of real property owned by
the City of Victoria, located approximately 1.5 miles from the intersection of SH 185 and FM
1686 or approximately 11 miles from the center of the City in Victoria County, Texas, on which
a Type I Landfill is authorized by the Permit, and which is more particularly described in
Appendix 1, and all improvements and appurtenances thereto.

“City Waste” means Solid Waste, other than Yard Waste and Recyclables Collected to go to
composting or recycling facilities, that is: (1) authorized to be disposed of at the Landfill, and (2)
City Department Waste or from a residential source located within the corporate limits of the
City as such limits exist on the Operation Commencement Date, and (3) Collected in a City-

owned vehicle.

“Closure” means the process of closing, through ceasing the Disposal of Solid Waste in and
placing final cover on an area of the Landfill in accordance with requirements of the Permit and
TCEQ rules.

“Collect” means to remove Solid Waste for transport elsewhere.

“Commission” or “TCEQ” means the Texas Commission on Environmental Quality, its
predecessor agency, the Texas Natural Resource Conservation Commission, any other
predecessor agency, and/or any successor agency, as the context may require.

“Contract Date” means the date on which this Agreement has been executed by both Parties.

“Corrective Action” means implementation of a program to address groundwater contamination
as required by Sections 330.411 — 415 of the Regulations.

“Day” means calendar day, unless otherwise specified.

“Director of Environmental Services” means the City’s designated primary contact for solid
waste related activities or his designee. Jerry James is the current Director of Environmental
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Services.

“Disposal” means the dumping or deposition of Solid Waste into or onto the Landfill.

“Disposal Facility” means a sanitary landfill or other Solid Waste Disposal Facility permitted by
TCEQ and/or other applicable regulatory agency with jurisdiction and utilized for the receipt or
final disposition of Solid Waste generated within the corporate limits of the City.

“Disposal Rate” means an amount per Ton or per cubic yard collected by Operator from or
charged to any Person that delivers Solid Waste to the Landfill for disposal, as described in

Section 2.11 and Article IX.

“Event Work Waste” means Solid Waste generated by or during an activity or occurrence that
occurs on an infrequent or irregular basis, such as demolition of a building, a storm, or a City-

sponsored cleanup campaign.

“Existing Landfill Gas Collection System” means the system of landfill gas collection wells,
laterals, headers, blower station, and flare in place at the Landfill as of the Operation
Commencement Date and shown on Appendix 12.

“Existing Overfill” means material placed on the Landfill prior to the Operation Commencement
Date that is outside the allowable fill contours for the Landfill as authorized by the Permit. The
approximate location of Existing Overfill known to the parties as of the date of execution of this
Agreement is shown on Appendix 6 and described in Appendix 9.

“Garbage” means Solid Waste consisting of putrescible animal and vegetable waste materials
resulting from the handling, preparation, cooking, and consumption of food, including waste
materials from markets, storage facilities, handling, and sale of produce and other food products.

“Government Approvals” means all licenses, certificates, permits and /or approvals required
from any Governmental Entity for operation of the Landfill or the performance of Operator’s

obligations under this Agreement.

“Governmental Entity” means, as appropriate, any one or several of any court of competent
jurisdiction, the United States of America, the State of Texas and/or any appropriate jurisdiction
over Operator or the City or their activities relating to the Landfill; or any agency, authority,
regulatory body or subdivision of any of the above as may have jurisdiction over or power and
authority to regulate the City, Operator, the Landfill or the operation thereof, the transfer,
transportation, or disposal of Solid Waste or any services or utilities related to any of the

foregoing.

“Hazardous Waste” means any Solid Waste characterized, identified or listed as a Hazardous
Waste by the administrator of the United States Environmental Protection Agency (“EPA”)
pursuant to the Federal Solid Waste Disposal Act, as amended by the Resource Conservation and
Recovery Act of 1976, 42 USC, §6901 et seq., as amended.
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“Host Fee” shall have the meaning described in SECTION 4.02.

“Industrial Solid Waste” means Solid Waste resulting from or incidental to any process of
industry or manufacturing, or mining or agricultural operations, classified as Class I, Class II, or

Class III.

“Landfill Existing Conditions Summary” means the document attached hereto as Appendix 9.

“Landfill Gas” means the gas that is produced when organic waste materials naturally
decompose in a municipal solid waste landfill. Landfill gas is approximately 50 percent
methane, the primary component of natural gas, and 50 percent carbon dioxide. Landfill gas can
be collected and used as a fuel for heating or generating electricity.

“Landfill Permits” means those permits, including but not limited to the Permit, licenses and
approvals in effect on the Contract Date relating to the operation of the Landfill, as they may be
modified, amended and supplemented from time to time.

“Leachate” means liquid, which often contains suspended or dissolved waste materials, that has
percolated through or drained from Solid Waste.

“Liner” means a layer of natural or synthetic material, beneath and on the sides of a landfill that
restricts the downward or lateral escape of leachate. Clay liners can be constructed from tightly
compacted clay soils. Synthetic liners are constructed from plastic membranes (geomembranes).
Composite liners combine layers of both synthetic liners and compacted clay components.

“Management” means collection, transportation, processing, storage, and/or disposal.

“Municipal Solid Waste” or “MSW” means Solid Waste resulting from or incidental to
municipal, community, commercial, institutional, or recreational activities, and includes
Garbage, Rubbish, ashes, street cleanings, and other Solid Waste other than Industrial Waste.

“Non-City Waste” means Solid Waste, other than Yard Waste and Recyclables collected to go to
composting or recycling facilities, that is not City Waste.

“Operating Term” means the period beginning on the Operation Commencement Date and
ending at the end of the Term of this Agreement.

“Operation Commencement Date” means , the date on
which Operator shall initiate operation of the Landfill pursuant to this Agreement.

“Operational Standards” means provisions of the Site Operating Plan.
“Operator” means Republic Waste Services of Texas, Ltd.

“Party” or “Parties” mean the City and/or Operator.

10
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“Permit” means the Commission-issued Permit No. MSW-1522 relating to the Landfill as the
same may be amended, modified and supplemented from time to time during the Term of this
Agreement.

“Permit Changes” means one or more amendments, modifications, changes, updates, and
supplements to Government Approvals and Landfill Permits.

“Person” means any individual, partnership, co-partnership, firm, company, limited liability
company, corporation, association, joint stock company, trust, estate, governmental entity, or any
other legal entity; or their legal representatives, agents, or assigns. This definition includes all

Governmental Entities.

“Post-Closure Care” means activities and maintenance required to be performed after Closure of
the Landfill, as required by Section 330.463-465 of the Regulations.

“Regional Area Compost Site” means the 50.137 acre tract of land, more particularly described
in Appendix 11, owned by the City and located adjacent to the City of Victoria Landfill.

“Regulated Hazardous Waste” means a solid waste that is a hazardous waste as defined in 40
Code of Federal Regulations (CFR) §261.3 and that is not excluded from regulation as a
hazardous waste under 40 CFR §261.4(b), or that was not generated by a conditionally exempt
small-quantity generator.

“Regulations” means TCEQ’s rules at 30 Texas Administrative Code Chapter 330, as applicable
to the Landfill.

“Resolved Violation” means any allegation, charge or similar claim by a Governmental Entity of
a Violation that is subsequently resolved or settled.

“Rubbish” or “Refuse” means non-putrescible Solid Waste (excluding ashes), consisting of both
combustible and noncombustible waste materials.

“Site Operating Plan” means the site operating plan, as it may exist from time to time, for the
Landfill, as incorporated into and made a part of the Permit.

Sludge--Any solid, semi-solid, or liquid waste generated from a municipal, commercial, or
industrial wastewater treatment plant, water-supply treatment plant, or air pollution control
facility, exclusive of the treated effluent from a wastewater treatment plant and Biosolids.

“Solid Waste” means any Garbage, Rubbish, sludge from a wastewater treatment plant, water
supply treatment plant, or air pollution control facility, and other discarded material, including
solid, liquid, semi-solid, or contained gaseous material resulting from industrial, municipal,
commercial, mining, and agricultural operations and from community and institutional activities.
The term does not include:

(A) solid or dissolved material in domestic sewage, or solid or dissolved material in
irrigation return flows, or industrial discharges subject to regulation by permit issued under the

11



City of Victoria/Republic Waste Services of Texas, Ltd.

Water Code, Chapter 26;
(B) soil, dirt, rock, sand, and other natural or man-made inert solid materials used to fill
land if the object of the fill is to make the land suitable for the construction of surface

improvements; or

(C) waste materials that result from activities associated with the exploration,
development, or production of oil or gas or geothermal resources and other substance or material
regulated by the Railroad Commission of Texas under the Texas Natural Resources Code.

“State” means the State of Texas.

“TCEQ” means the Texas Commission on Environmental Quality or any successor agency
authorized to regulate Municipal Solid Waste on a statewide basis in Texas.

“TCEQ Fee” means an amount payable to TCEQ pursuant to Subchapter P of TCEQ’s rules at
30 Texas Administrative Code Chapter 330, for Solid Waste disposed of by Operator at the
Landfill.

“TCEQ Report” means a report required to be submitted on a quarterly basis to the TCEQ by the
operator of the Landfill pursuant to 30 TAC §330.675(a).

“Term” or “the Term of this Agreement” shall have the meaning described in Section 1.04
below.

“this Agreement” means this document, together with all appendices and amendments.
“TLM” means Texas Landfill Management, L.L.C., a Texas limited liability company.

“the TLM Agreement” means the December 6, 2006 agreement between the City and TLM for
composting of biosolids.

“Ton” means a short ton of 2,000 pounds.

“Type I Landfill” means a landfill permitted by the Commission and classified as a “MSW
Facility-Type I’ pursuant to 30 TAC §330.5(a)(1).

“Unacceptable Waste” means any and all waste, including but not limited to Regulated
Hazardous Waste, the acceptance and handling of which by Operator would cause a Violation of
any Landfill Permits or Applicable Law.

“Useful Life” means the period of time ending when the available airspace in the Landfill for
disposal of Solid Waste authorized under the Permit is exhausted.

“Violation” means any allegation, claim, or determination after notice to and permitted contest

by Operator, made by a Governmental Entity, that the Landfill is in violation of or not in
compliance with any provision of the Landfill Permits or Applicable Laws.

12



City of Victoria/Republic Waste Services of Texas, Ltd.

SECTION 1.02. Interpretation. Unless the context clearly indicates to the contrary, the
following rules shall apply to the construction of this Agreement:

(A) Words importing the singular number shall include the plural number and vice versa.

(B) Words importing the feminine, masculine and neuter genders shall each include
correlative words of the other genders.

(C) No approval, consent or acceptance required to be given or made by either Party
hereunder shall be unreasonably withheld.

(D) All references herein to particular articles or sections without reference to a specific
document are references to articles or sections of this Agreement.

(E) The captions and headings herein are solely for convenience of reference and shall
not constitute a part of this Agreement nor shall they affect its meaning, construction or effect.

(F) The terms “hereby”, “hereof”, “hereto”, “herein”, “hereunder” and any similar terms,
as used in this Agreement, refer to this Agreement in its entirety and not the particular article or
section of this Agreement in which they appear, and the term “hereafter” means after the
Contract Date of this Agreement, and the term “heretofore” means before, the date of this
Agreement.

(G) The word “including” means “including but not limited to”.

(H) All appendices to this Agreement, including any amendments and supplements
hereto, are hereby incorporated herein and made a part of this Agreement.

SECTION 1.03. Ambiguities. The Parties acknowledge that each Party and its counsel have
reviewed and revised this Agreement and that the normal rules of construction to the effect that
any ambiguities are to be resolved against the drafting Party shall not be employed in the
interpretation of this Agreement or appendices hereto.

SECTION 1.04. Term. The term of this Agreement (the “Term” or “Term of this Agreement”)
shall commence on the Contract Date and shall expire at 11:59 p.m. on the earliest of (a) the date
that is the day before the twentieth (20m) anniversary of the Operation Commencement Date, (b)
the last day of the Useful Life of the Landfill, or (c) the date this Agreement terminates or is
otherwise terminated as provided in this Agreement.

ARTICLE I
LANDFILL USE AND OPERATION

SECTION 2.01. Use and Operation of the Landfill, Generally. For and in consideration of the
payments, covenants and agreements herein contained, subject to the terms, covenants and
conditions and agreements hereinafter expressed, and any reservation of City rights expressly set
forth herein, the City hereby grants unto Operator the right to use and operate the Landfill as a
municipal solid waste landfill facility and for other activities constituting or related to Solid
Waste Management as may be authorized by Applicable Laws and Operator may deem
appropriate, including the right to use appurtenances as may be necessary for the purpose of
ingress and egress, as those appurtenances exist on the Contract Date, or as they may thereafter
exist, all commencing as of the Operation Commencement Date and continuing during the
Operating Term. Operator may park at the Landfill refuse collection trucks owned and/or
operated by it. Operator will pay to the City $50 per month for each refuse collection vehicle
kept at the Landfill. Operator will do a proper set up for the parking and operation of such
garbage trucks so that operation of the Landfill is not adversely affected by such activity.
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SECTION 2.02. Operator Consultation, Advice and Assistance. When requested, and for so
long as agreed to, Operator will consult with, advise, and assist the City regarding any aspect of
the Landfill and its operation; however, if such consultation, advice, and assistance relates to any
matter outside the scope of Operator’s obligations or compliance responsibilities under this
Agreement, all of Operator’s costs and expenses (including Operator’s administrative expenses)
related to such consultation, advice, and/or assistance shall be paid by the City upon request by
Operator, and Operator’s actions in providing such consultation, advice, and assistance shall not
be construed as or result in any expansion or alteration of Operator’s obligations, liabilities,
and/or responsibilities pursuant to this Agreement or otherwise.

SECTION 2.03. Operator Rights Prior to Operation Commencement Date. Prior to the
Operation Commencement Date, Operator shall have access to the Landfill as needed or
desirable to perform any activities reasonable or necessary in furtherance of the purposes and
requirements of this Agreement and the services to be provided by Operator hereunder, and the
City hereby grants Operator easements on, over and under the Landfill for such purposes.

SECTION 2.04. Mining, Mineral Rights and Landfill Gas.

(A) The City shall retain all rights to oil and gas (of all kinds, including Landfill Gas),
including royalties and license fees, in and under the Landfill. During the Term of this
Agreement, the City shall provide at least ninety (90) days’ written notice to Operator prior to
the intended initiation of any proposed oil or gas (including Landfill Gas) operations at the
Landfill. If, after receipt of any such notice, Operator and the City determine that the proposed
oil or gas operations will not interfere with Operator’s current or future design, construction,
and/or operation of the Landfill under this Agreement, including access, requirements of the
Landfill Permits and any ancillary operations, the City may, to the extent specifically identified
in the City’s notice to Operator and for so long as such activities do not interfere with Operator’s
design, construction, and/or operation of the Landfill under this Agreement (including access,
requirements of the Landfill Permits and any ancillary operations), install, construct, maintain,
and operate or have installed, constructed, maintained, and operated within the Landfill pad sites,
drilling sites, wells, pipelines, or other facilities for the exploration for and/or extraction of any
oil or gas (of all kinds, including Landfill Gas) in or under the Landfill, and may install,
construct, maintain, and operate or have installed, constructed, maintained, and operated within
the Landfill pipelines or facilities for the delivery or transportation of any such oil or gas (of all
kinds, including Landfill Gas).

(B) Unless and until such time as the New Source Performance Standards in TCEQ rules
related to Landfill Gas trigger the requirement to install and operate a Landfill Gas collection
system at the Landfill or such time as the City shall collect, sell, or use, or authorize any third
party to collect, sell, or use, Landfill Gas at or from the Landfill:

(1) Operator will, beginning within 30 days after the repairs to the Existing
Landfill Gas Collection System described in Section 7.02(A)(3) and Appendix 12 have been
completed by the City and inspected and accepted by Operator, (a) operate, and be financially
responsible for the operation of, the Existing Landfill Gas Collection System in compliance with
applicable requirements of the Permit, (b) perform the monitoring and calculation requirements
in the New Source Performance Standards in TCEQ rules related to Landfill Gas, (c) perform
repairs to the Existing Landfill Gas Collection System, but only up to a maximum expenditure
of $15,000 per year, (d) remove and dispose of gas condensate, (e) perform monitoring and
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adjustment of the well field portion of the Existing Landfill Gas Collection System, and ()
provide to the City a monthly operating report regarding the Existing Landfill Gas Collection
System; and

(2) the City shall be responsible for performing or ensuring the performance by
qualified third parties of, and shall be financially responsible for all costs related to, all other
permitting, construction, maintenance, and operation of and repairs to any Landfill Gas
collection system at the Landfill or required by any provision or requirement of the Landfill
Permit, Applicable Laws, TCEQ order or directive, or any Landfill Gas remediation plan
prepared pursuant to the Permit or TCEQ rules.

(C) Beginning at such time as the New Source Performance Standards in TCEQ rules
related to Landfill Gas trigger a requirement to collect Landfill Gas at the Landfill:

(1) Operator will, provided the repairs to the Existing Landfill Gas Collection
System described in Section 7.02(A)(3) and Appendix 12 have been completed- by the City and
inspected and accepted by Operator, perform all operations and maintenance of one or more
Landfill Gas collection systems in areas of the Landfill in which waste disposal cells are
constructed by Operator after the Operation Commencement Date, including construction, minor
and major repairs, and expansion in order to comply with requirements applicable to such New
Source Performance Standards and requirements of the Permit, and any Landfill Gas remediation
plan prepared pursuant to the Permit or TCEQ rules, in such areas of the Landfill; and

(2) Operator will, provided the repairs to the Existing Landfill Gas Collection
System described in Section 7.02(A)(3) and Appendix 12 have been completed by the City and
inspected and accepted by Operator, (a) operate, and be financially responsible for the operation
of, the Existing Landfill Gas Collection System in compliance with applicable requirements of
the Permit, (b) perform the monitoring and calculation requirements in the New Source
Performance Standards in TCEQ rules related to Landfill Gas, (c) perform repairs to the
Existing Landfill Gas Collection System, but only up to a maximum expenditure of $15,000 per
year, (d) remove and dispose of gas condensate from the Existing Landfill Gas Collection
System, (¢) perform monitoring and adjustment of the well field portion of the Existing Landfill
Gas Collection System, and () provide to the City a monthly operating report regarding
Operator’s Landfill Gas activities;

(3) the City shall be responsible for performing or ensuring the performance by
qualified third parties of, and shall be financially responsible for all costs related to, all other
permitting, construction, maintenance, and operation of and repairs to Landfill Gas collection
systems as required by any provision or requirement of the Landfill Permit, Applicable Laws,
TCEQ order or directive, including such New Source Performance Standards, and any Landfill
Gas remediation plan prepared pursuant to the Permit or TCEQ rules for any areas of the Landfill
not subject to the provisions of Subsection 2.04(C)(1) above.

(D) If the City should consider entering into any contract with another party related to the
collection, sale and/or use of Landfill Gas, Operator will work with the City to assist it in
developing the terms and conditions of such contract. Notwithstanding any other provision of
this Agreement, if at any time during the Term of this Agreement, the City should collect, sell, or
use, or authorize any third party to collect, sell, or use, Landfill Gas at or from the Landfill, the
City shall ensure that such activities are conducted so as to minimize such activities interference
with Operator’s activities at and/or related to the Landfill. Notwithstanding any other provision
of this Agreement, from and after the time the City shall collect, sell, or use, or authorize any
third party to collect, sell, or use, Landfill Gas at or from the Landfill, the City shall be
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responsible for performing or ensuring the performance by qualified third parties of, and shall be
financially responsible for, all costs related to the permitting, construction, operation, and
maintenance of any Landfill Gas collection wells, systems and related equipment at the Landfill
and for all Landfill Gas monitoring, assessment, remediation, collection, and control required by
the Landfill Permits and any applicable regulatory requirements, including compliance with the
New Source Performance Standards in TCEQ rules.

(E) Notwithstanding any other language in this Agreement, Operator shall have the right
to use, or prevent the use by any other Person of, any and all materials on and from the Landfill
and the Adamek Borrow Area (other than oil or gas) as may be needed or useful in the design,
construction, and operation of the Landfill, and Operator may use soil, gravel, and sand from the
Landfill and the Adamek Borrow Area during the Term of this Agreement for purposes of and
applications at the Landfill without any further compensation to the City.

SECTION 2.05. Exclusive Use. Except as otherwise specifically set forth in this Agreement,
commencing on the Operation Commencement Date the City grants to Operator, and Operator
shall have, the exclusive use of the Landfill and the Adamek Borrow Area, for the purposes
permitted and the services to be provided by Operator as described herein.

SECTION 2.06. Agreement Not a Franchise. It is the understanding and intention of the
parties that this Agreement constitutes an agreement for the use and operation of the Landfill and
that it shall not constitute a franchise and shall not be construed as such.

SECTION 2.07. No Authority to Bind Other Party. Neither the City nor Operator has any
authority to assume or create any obligation or responsibility whatsoever, express or implied, on
behalf of or in the name of the other or to bind the other in any manner whatsoever except as
expressly provided otherwise in this Agreement.

SECTION 2.08. Independent Contractor Status. Except as expressly set forth herein
otherwise, Operator, and its officers, agents, and employees, shall act in all matters relative to
this Agreement as independent contractors, and not as agents or employees of the City.

SECTION 2.09. General Landfill Terms and Conditions. This Article provides additional
detail on specific terms and conditions regarding the Landfill operations, but is not intended to
provide a comprehensive list of operating and reporting requirements. Operator shall abide by
all local, State, and Federal regulations governing the operation of a municipal solid waste
landfill. Many of the terms and conditions described here are also described in the Site
Operating Plan. Operator’s activities at the Landfill shall be consistent with the Site Operating
Plan (most recently revised in April 2006), as it may exist from time to time during the Operating
Term. In some instances the terms and conditions in Article II of this Agreement may exceed the
requirements listed in the Site Operating Plan. If there is a conflict between any requirement in
this Agreement and any statutory, regulatory, or Permit requirement (including but not limited to
any requirement in the Site Operating Plan), such statutory, regulatory, or Permit requirement
shall control and take precedence.

SECTION 2.10. Landfill Operations. During the Operating Term of this Agreement, the

following provisions shall apply to operations at the Landfill, to the extent they have been
authorized by TCEQ or are not inconsistent with TCEQ operating requirements:
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(A) Facility Operating Record. Operator shall keep documentation in the operating
record for the Landfill and associated facilities as specified in the recordkeeping requirements of
the Site Operating Plan.

(B) TCEQ Reports. TCEQ Reports shall be prepared and submitted to TCEQ by the
City. Within 10 days after the end of a reporting period for TCEQ Reports, Operator shall
submit to the City, and be responsible for the accuracy of, the information required to be
included on the TCEQ Report regarding Solid Waste disposed of at the Landfill during that
reporting period. Within 5 days after each TCEQ Report is submitted to TCEQ, the City shall
provide a copy to the Operator.

(C) TCEQ Fees. Payment of TCEQ Fees shall be the responsibility of the City. Within
10 days after the City submits to Operator a copy of a TCEQ invoice for TCEQ Fees, Operator
shall pay to the City the amount of TCEQ Fees due for Solid Waste disposed of at the Landfill,
as shown on the invoice.

(D) Operating Hours. The Landfill shall be open to accept waste at least Monday
through Friday, 7:00 am until 5:00 pm and Saturday, 7:00 am to noon. The Landfill shall be
closed on Thanksgiving Day, Christmas Day, and New Year’s Day, and may be closed on other
holidays if Operator receives prior approval for such closure from the Director of Environmental
Services or his designee. At Operator’s discretion and consistent with provisions of the Site
Operating Plan, the waste acceptance hours of the Landfill may be extended, including under
certain emergency conditions (e.g., natural or man-made disaster clean-up efforts).

(E) Labor and Equipment.

1. Except as otherwise provided in this Agreement, Operator shall provide all
required and necessary labor, materials, equipment, tools, and incidentals to comply with the
requirements herein specified. Appendix 2 to this Agreement is an initial list of equipment to be
used by Operator at the Landfill. Operator shall provide updates to this list to the City as
necessary to reflect changes made by the Operator or required by changes to regulatory or Permit
requirements.

2. Operator and/or its employees shall hold valid licenses, insurance, permits, and
bonds as required by the Site Operating Plan and TCEQ rules, covering Operator’s vehicles,
equipment, and personnel. Operator shall ensure that all vehicles and equipment are in safe
mechanical condition and that they meet the safety standards required.

3. Operator shall notify the City’s Director of Environmental Services of all
professional personnel to work on the specific tasks required herein. Operator shall notify the
Director of Environmental Services of any significant changes in project personnel along with
the steps Operator is taking to ensure there are no adverse impacts to the individual tasks.
Operator will hire qualified personnel to work at the Landfill and will provide to the City upon
request a resumé for any person in a managerial position at the Landfill.

4. Operator may assign or use subcontractors to perform any part of the work to
be performed hereunder, except Disposal. Operator shall identify to the City any subcontractor
to be used to carry out this Agreement prior to the subcontracted work being initiated.

5. Operator shall have a certified operator on-site as required by the Site

Operating Plan and TCEQ regulations.
6. Operator shall provide and maintain an on-site communications system to

ensure communications between the scale operator, Landfill operator, and his employees during

daily operations.
7. Operator shall provide and maintain in serviceable condition sufficient and
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adequate equipment at all times to accomplish the necessary work per the Permit, this
Agreement, and the Site Operating Plan.

8. Materials, equipment, tools, and incidentals that belong to Operator that are not
necessary to comply with the requirements herein or used by Operator in its other operations as
authorized by this Agreement shall be removed from the Landfill at Operator’s expense. This
will be accomplished within 90 days after the items have been identified by the Director of
Environmental Services to Operator.

9. During the Term of this Agreement, the City will provide, for Operator’s use at
the Landfill, leachate tanks, fuel tanks, condensate tank, and a maintenance shop; however, the
City will not be responsible for replacement of and/or improvements or repairs to such items.

(F) Assistance to and from Other Contractors. Except as otherwise deemed necessary
by Operator for its operations as authorized by this Agreement, Operator shall cooperate with
and not impede the operations of any contractors or subcontractors employed by the City to
complete engineering, Landfill Gas operations, composting operations, monitoring, surveying,
maintenance, or facility construction at the Landfill. Operator shall provide appropriate
information to other contractors hired by the City for facility development, construction, or
maintenance and assist them in locating specific features, structures, and/or equipment at the
Landfill. The City shall ensure that any contractors or subcontractors employed by the City to
complete engineering, Landfill Gas operations, composting operations, monitoring, surveying,
maintenance, or facility construction at the Landfill shall cooperate with and not impede the
operations of Operator, and that other contractors hired by the City for facility development,
construction, or maintenance shall provide appropriate information to Operator and assist it in
locating specific features, structures, and/or equipment at the Landfill.

(G) Scale Operations. Until such time as the Landfill Improvements described in
Section 7.02 are completed and ready for use, the City shall provide, at City’s cost, for
Operator’s use and Operator shall maintain the existing gate, scale, scale house, and office trailer
at the existing Landfill entrance. Operator shall be responsible for scale operations, which
includes:

1. Screening and weighing incoming waste;

2. Collecting fees;

3. Record keeping;

4. Directing waste haulers and general public traffic around the Site;

5. Scale certification and inspection at least annually by the Texas Department of
Agriculture or a Texas Department of Agriculture-certified scale calibrator; and

6. Providing general Landfill security.

Operator shall provide equipment (e.g., copying machine, computer hardware and software, etc.)
and labor to operate the scale office, and maintain the appearance of same (e.g., remove litter,
keep roadways clear for hauling traffic, and office parking), except that the City shall be
responsible for providing suitable buildings at the existing entrance to the Landfill for Operator’s
use as a scale office and Landfill operations office until such time as the improvements described
in Section 7.02(A), including office facilities at the new Landfill entrance, are completed and
usable by Operator. The Landfill operator shall notify the City if scale and related hardware and
software are not functioning. A separate contractor may be selected by the City, at its discretion,
and paid by the City to accomplish the annual inspections and perform the required certification.
This contractor will be required to coordinate their efforts with Operator.
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(H) Telephone Service. Operator shall provide for telephone service and cause such
telephone number to be recorded and made available to the public and be responsible for
payment of same.

(I) E-mail Service. Operator shall provide and be responsible for payment of E-mail
service for one or more supervisory personnel of Operator and cause one or more E-mail
addresses to be recorded and made available to the City so the City can communicate with
Operator via E-mail.

(J) Submittal Requirements. Operating and inspection reports required to be provided
by Operator to the City shall be submitted via E-mail to Director of Environmental Services or
his designee in Microsoft Word, Excel, or PDF format, as appropriate, with a hard copy kept on
file at the Landfill.

(K) Electrical Service. Operator shall provide for all electrical requirements and be
responsible for payment of same for electrical service to the scale office, the equipment storage
facility located at the Landfill, and any Operator owned facility. Operator shall be responsible
for maintaining electrical service required for the operation of Landfill Gas collection systems.

(L) General Property Maintenance. Except as otherwise provided in this Agreement:

1. Operator shall be responsible for maintaining all access roads within the
Landfill as required by the Site Operating Plan. Operator shall maintain the new access road,
described in Section 7.02(A)(1), using the same grade of materials as used in initial construction
of the road. Maintenance includes placement and grading of gravel in soft or rutted areas,
cutting grass around roads, maintaining drainage in roadway ditches, watering roads for dust
control, and controlling litter. If the water truck used for dust control has been previously used
to transport Leachate or condensate it must be thoroughly cleaned prior to being utilized for dust
control as required by the Site Operating Plan.

2. Operator shall be responsible for cutting grass, maintaining drainage in
roadway ditches, and removing litter as required by the Site Operating Plan.

3. Operator shall, as required by the Site Operating Plan, be responsible for the
overall appearance of the Landfill, including litter control, ditch maintenance, detention
basin/pond maintenance, erosion control, and reseeding. This does not include work which is the
responsibility of other contractors performing construction activities for the City or any
responsibility on the part of Operator related to the Existing Overfill.

4. Operator is responsible for the cleanliness and cleanup of the interior and
exterior of the buildings located at the Landfill and for litter control around same.

(M) Permits. All permits required for operation of the facilities at the Landfill will be
accomplished and obtained through the City, with the assistance and cooperation of Operator.
Operator shall be responsible for expenses related to seeking necessary modifications to the
Permit authorized by TCEQ rules at 30 TAC §305.70. All costs related to other permits and
permit amendments that include horizontal expansion of the Landfill beyond that permitted on
the Operation Commencement Date will be the City’s responsibility.

(N) Site Security.

1. Operator is responsible for monitoring the security of all areas of the Landfill
for the duration of this Agreement, but Operator shall have no responsibility for security related
to or any aspect of TLM’s operations.

2. The entrance gate shall be locked after operating hours, except when in use by
Operator’s employees or subcontractors for ingress and egress. Designated City officials or
contractors shall have access to the Landfill at times deemed appropriate by the City. No entities
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other than Operator, its employees and subcontractors shall receive keys to the entrance gate or
other locked facilities at the Landfill without City approval.

3. Waste haulers shall not be permitted entrance to the Landfill after waste
acceptance hours unless arrangements have been made with Operator and a trained landfill
operator is present when the waste is delivered.

4. Operator shall be responsible for maintaining gates and fences at the Landfill
site.

(O) Health and Safety Requirements and Procedures.

1. Operator shall be responsible for the safety of its employees, agents,
representatives, and subcontractors engaged in work at the Landfill and for visitors to the
Landfill, other than employees of the City. Operator shall also prevent damage to property,
material, supplies, and equipment, and avoid unnecessary work interruptions. For these
purposes, Operator shall comply with all applicable safety and health regulations.

2. Operator shall develop a Site Safety Plan, identifying locations of emergency
services, safe work practices, and personal protective equipment suitable for performance of the
work required herein. This Site Safety Plan shall be reviewed at least annually, and any
revisions must be submitted to the Director of Environmental Services within three months. The
City may review and comment on, but not approve the Site Safety Plan.

3. Operator shall identify potentially significant health and safety problem areas
as they arise during the completion of the tasks of this Agreement.

4. Until relieved by other trained emergency personnel, Operator shall serve as the
Landfill first responder during emergency situations.

5. If a fire should occur at the working face, Operator shall smother the fire with
earth material or other fire suppressant methods. All landfill vehicles shall be equipped with dry
chemical fire extinguishers for small landfill and equipment fires. Fire extinguishers shall also
be maintained in the Landfill office and maintenance and storage buildings. A water truck with
pump and hose shall also be maintained for use in the event of a fire.

(P) Meetings. If the City’s Director of Environmental Services requests a meeting with
Operator, then Operator, upon reasonable notice thereof, will provide knowledgeable and
responsible employees to meet with said Director concerning Landfill issues.

(Q) Scope of Work Guidance. Operator is cautioned not to take guidance from any
source during the course of this effort which deviates from the requirements stated herein.
Operator shall immediately notify the Director of Environmental Services of any such requests.

(R) Temporary Facilities and Storage. Operator shall be responsible for security of
any stored material and equipment at the Landfill. Missing or damaged material or equipment
shall be replaced at no additional cost to the City. Operator may in addition furnish, maintain,
and otherwise pay for any and all other necessary, required, or desirable temporary facilities and
shall locate them at the Landfill as approved by the City. At the completion of this Agreement,
all temporary fences and structures erected by Operator to protect materials and equipment and
fulfill the requirements of this Agreement shall be removed, unless stated otherwise by the City,
and any storage buildings provided by the City for Operator’s use shall be cleaned of all debris
and material and repaired as required to return them to their condition at the time they were
provided, ordinary wear and tear excepted.

(S) Surveying

1. Operator shall complete, at its expense, an annual survey, to verify waste
grades and slopes during the filling of the Landfill. A copy of each survey shall be provided to
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the City within 30 days of receipt by Operator. Operator is responsible for providing adequate
surveying to ensure that waste placement is being conducted in accordance with the final grading
plan in the Permit. The City may, at its discretion, assume responsibility for hiring the survey
contractor. Operator shall have no obligations or responsibility for costs or otherwise associated
with correcting Existing Overfill.

2. The City and Operator shall annually review compaction rates and soil usage,
per Section 2.10(CC). If they determine that improvement is needed for these performance
measures, Operator shall complete, at its expense, at least two surveys annually, at intervals of
approximately six months, to verify waste grades and slopes during the filling of the Landfill.
Operator shall continue surveys at six month intervals until it has shown improvement with
regard to landfill compaction and soil usage.

(T) Compliance. Except as otherwise specifically provided in this Agreement, during
the Term of this Agreement: (1) Operator shall be responsible for, and bear all costs related to,
ensuring that its operations and activities at the Landfill, including its operations and activities
related to waste that Operator places within the previously developed areas of the Landfill,
consisting of approximately 72.7 acres and shown as “Existing Fill Area” on Appendix 7, are
conducted in compliance with all applicable requirements of the Landfill Permits and Applicable
Laws and that areas of the Landfill in which waste disposal cells are constructed by Operator
after the Operation Commencement Date are in compliance with all applicable requirements of
the Landfill Permits and Applicable Laws, and (2) the City shall be responsible for, and bear all
costs related to, ensuring that its operations and activities at the Landfill are conducted in
compliance with all applicable requirements of the Landfill Permits and Applicable Laws and
that areas of the Landfill in which waste disposal cells are constructed prior to the Operation
Commencement Date, including the previously developed areas of the Landfill, consisting of
approximately 72.7 acres and shown as “Existing Fill Area” on Appendix 7, are in compliance
with all applicable requirements of the Landfill Permits and Applicable Laws.

(U) Violations. The City is the permittee, and any notice of Violation (NOV) from any
regulatory agencies will be addressed by the City. If Operator’s breach of this Agreement is
responsible for the issuance of the NOV, and it results in a fine from local, State, or federal
agencies, Operator shall be responsible for the cost of any fines and the cost associated with
labor, equipment, or materials required to eliminate the cause of the Violation or fine. The City
shall be responsible for any NOVs or fines from local, State, or federal agencies, and the cost
associated with labor, equipment, or materials required to eliminate the cause of the Violation or
fine, if the Violation is in regards to existing Landfill design or outside the defined
responsibilities of Operator outlined in this Agreement. The City, and not Operator, shall be
responsible for any Violation, including the cost of any fines and other penalties and the cost
associated with labor, equipment, or materials required to eliminate the cause of the Violation,
related to conditions existing prior to the Operation Commencement Date and/or related to
conditions or activities in the previously developed areas of the Landfill, consisting of
approximately 72.7 acres and shown as “Existing Fill Area” on Appendix 7, unrelated to the
operations of the Operator.

(V) Landfill Operations. Except as otherwise provided in this Agreement, Operator
shall operate and maintain the Landfill in accordance with the Permit and applicable TCEQ rules
and/or as hereinafter specified, and:

1. Operator shall take steps to ensure wait times at the scale house facility and

active working face are minimized.
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2. Waste shall be placed and compacted in the fill area of the Landfill in
accordance with the approved phased development plan outlined in the Permit. Subject to the
provisions of Section 7.01, the City may revise the phased development plan.

3. Operator shall comply with the waste screening plan and waste acceptance plan
in the Permit.

4, Daily and intermediate cover shall be placed by Operator in accordance with
the Permit and TCEQ rules. Daily and intermediate cover soil is available from on-site borrow
areas designated by the City. Operator shall be responsible for development (i.e., excavation to a
specified base grade and slopes, stockpiling, material transfer) of such borrow areas in
accordance with the base grading plan, Site Operating Plan, and other applicable provisions of
the Permit. The City shall ensure that Operator has direct access from the Landfill to the
Adamek Borrow Area for the purposes of excavating and removing soil for Operator’s use for
any purpose at the Landfill. Operator shall take action to ensure that daily and intermediate
cover containing material greater than six inches in diameter is spread and compacted to reduce
its size. The City shall provide Operator with access to adequate quantities and qualities of soil,
on the Landfill and/or the Adamek Tract, for the purposes of excavating and removing soil for
Operator’s use for any purpose at the Landfill, and, in the event sufficient quantities and
qualities of soil necessary for Operator’s performance under this Agreement are not available to
Operator at those locations, the City shall be responsible for delivering to the Landfill adequate
quantities and qualities of soil necessary for such purposes.

5. Daily cover shall be placed and compacted as required by the Site Operating
Plan.

6. Intermediate cover shall be placed as required by the Site Operating Plan.

7. Uncontaminated dirt or aggregate material that is delivered by the City and
accepted at the Landfill for use as daily cover or other uses shall not be charged a tipping fee in
excess of any applicable TCEQ Fee for the material, provided that its use is authorized in the
Permit.

8. When a new cell is first opened, Operator shall place an initial lift of material in
the cell in accordance with requirements of the soil liner quality control plan in the Permit and
TCEQ’s rules.

9. The City shall ensure Operator’s uninterrupted access to the Landfill during the
Term of this Agreement.

(W) Landfill Maintenance Requirements. Except for any condition that exists as of the
Operation Commencement Date, including conditions identified in the Landfill Existing
Conditions Summary, the maintenance and/or correction of which as required by the Site
Operating Plan and other provisions of the Permit and TCEQ rules shall be the City’s
responsibility, during the Operating Term:

1. Operator is responsible for repair of erosion damage, reseeding, mowing, and
maintenance of final cover, intermediate cover, roads, and ditches, as required by the Site
Operating Plan and other provisions of the Permit.

2. Vegetation on any final cover placed during the Operating Term shall be
mowed at least two times per growing season.

3. All ditches, culverts, and piping associated with surface water management
shall be inspected quarterly, and after major storm events for erosion, debris, and sediment.
Operator shall be responsible for any repairs or cleaning of this system as required by the Site
Operating Plan and other provisions of the Permit.
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4. Operator shall place and grade gravel in soft or rutted areas of access roads, as
needed, to ensure adequate traction and maneuverability for haulers during rainy or wet
conditions.

5. Operator shall inspect any final cover and Landfill slopes quarterly to
determine presence of cracks, erosion, Leachate seeps, vegetative stress, settlement, and ponded
water. If any of these are observed, the Director of Environmental Services shall be contacted
immediately. Operator shall be responsible for repairs to the Landfill slopes and cover system as
required by the Site Operating Plan and other provisions of the Permit. If erosion or other cover
damage is observed, Operator shall implement control measures to prevent further erosion or
damage as required by the Site Operating Plan and other provisions of the Permit.
Notwithstanding the provisions of this subsection, Operator shall have no responsibility
regarding any slope failures on slopes or areas of the Landfill not developed or constructed by
Operator; however, Operator shall use reasonable efforts to notify the City of any unusual
sightings in such areas.

6. Operator is responsible for disease vector and odor control.

(X) Leachate

l. During the Operating Term, Operator shall operate, maintain and repair
Leachate collection and pumping systems at the Landfill in accordance with the Site Operating
Plan and the Leachate and Contaminated Water Plan in the Permit, including cleaning out the
Leachate collection piping system as required by the Permit or as necessary to properly operate
the system, except that Operator’s responsibility for Leachate pumping, removal and/or disposal
from the landfill will be limited to 100,000 gallons in any two consecutive calendar month
period. If, in any two consecutive calendar months during the Operating Term, Operator shall
pump, remove, and/or dispose of more than 100,000 gallons of Leachate from the Landfill, all of
Operator’s costs and expenses (including Operator’s administrative expenses) related to the
management and pumping, removal and/or disposal of such excess amount shall be paid by the
City upon request by Operator, and Operatot’s actions shall not be construed as or result in any
expansion or alteration of Operator’s obligations, liabilities, and/or responsibilities pursuant to
this Agreement or otherwise. Within 18 months after the Operation Commencement Date, the
City and Operator shall evaluate Leachate levels and data regarding the pumping of Leachate
during the Operating Term and will consider amendments to this subsection. Except as
otherwise provided in this Section 2.10(X), the City shall be responsible for performing or
ensuring the performance by qualified third parties of, and shall be financially responsible for all
costs related to, the collection, removal, and disposal of Leachate from the Landfill as required
by any provision or requirement of the Landfill Permit, Applicable Laws, TCEQ order or
directive, including all permitting, construction, maintenance, and operations.

(Y) Environmental Monitoring.

1. Subject to the further provisions of this subsection, Operator shall be
responsible for Landfill Gas, groundwater, surface water, and Leachate monitoring as required
by the Permit.

2. Operator will be responsible for groundwater monitoring to be performed in
accordance with the Permit and GWSAP requirements only for (a) the regular required detection
monitoring for the Landfill, as described in TCEQ’s rules at 30 TAC §330.407 and (b)
assessment monitoring, as described in TCEQ’s rules at 30 TAC §330.409, required in areas of
the Landfill in which waste disposal cells are constructed by Operator after the Operation
Commencement Date. The City shall be responsible for performing or ensuring the performance
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by qualified third parties of, and shall be financially responsible for, any other required or
necessary groundwater monitoring.

3. Operator will be responsible only for the routine methane monitoring required
by the Landfill Gas Management Plan and the Permit and described in TCEQ’s rules at 30 TAC
§330.371(b) and, beginning at such time as the New Source Performance Standards in TCEQ
rules related to Landfill Gas trigger a requirement to collect Landfill Gas at the Landfill, the
monitoring requirements in the New Source Performance Standards in TCEQ rules related to
Landfill Gas. The City shall be responsible for performing or ensuring the performance by
qualified third parties of, and shall be financially responsible for, any other required or necessary
Landfill Gas monitoring.

4. Operator will be responsible for complying with the stormwater monitoring and
reporting requirements as required in the facility’s TPDES stormwater discharge permit and
regulatory requirements. The City shall be responsible for performing or ensuring the
performance by qualified third parties of, and shall be financially responsible for, any other
required or necessary surface water monitoring.

5. Operator will be responsible for Leachate monitoring required by the Permit.
The City shall be responsible for performing or ensuring the performance by qualified third
parties of, and shall be financially responsible for, any other required or necessary Leachate
monitoring.

(Z) Asbestos Management and Disposal. Disposal of non-regulated asbestos
containing materials (non-RACM) and regulated asbestos containing materials (RACM) received
at the Landfill will be managed as outlined in the Site Operating Plan.

(AA) Bird Control. Operator shall be responsible for bird control within all applicable
regulations and laws.

(BB) Inspections. Operator shall accomplish inspections and complete the necessary
documentation as required by the Site Operating Plan and other provisions of the Permit.
Quarterly summary inspection reports shall be submitted to the Director of Environmental
Services by the 30" day following the end of the quarter by electronic file through E-mail and a
hardcopy kept on-site.

(CC) Compaction. After completion of each survey per SECTION 2.10(S), Operator
shall submit the latest compaction rate and soil usage for the Landfill. The Director of
Environmental Services and Operator shall evaluate the compaction rate and soil usage and
discuss the need and methods for improving compaction, if necessary. The compaction ratio is
calculated by dividing the total working face MSW tonnage per period by the total airspace
consumed by MSW and daily cover per period, as estimated by the surveys.

(DD) Closure, Post-Closure Care and Corrective Action Cost Estimates for
Financial Assurance. Appendix 3 to this Agreement contains Closure and Post-Closure Care
cost estimates that shall serve as the baseline estimates as of the Contract Date. Annual
adjustments to the Closure and Post-Closure Care cost estimates shall be made by Operator per
Chapter 37, Subchapter B of the TCEQ regulations. Per Chapter 330, Subchapter L of the TCEQ
regulations, an increase in the closure cost estimate and the amount of financial assurance shall
be made if changes to the final closure plan or the Landfill conditions increase the maximum cost
of closure at any time during the remaining active life of the unit. At a minimum, new (i.e., not
inflating a previous estimate) Closure and Post-Closure Care cost estimates shall be developed
every five years. When it prepares Closure and Post-Closure Care cost estimates, Operator shall
determine the estimates for Closure and Post-Closure Care costs associated with the area of the
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Landfill in which waste disposal cells were constructed prior to the Operation Commencement
Date (approximately 72.7 acres as shown as “Existing Fill Area” on Appendix 7), including
conditions identified in the Landfill Existing Conditions Summary, separately from the estimates
for Closure and Post-Closure Care costs associated with areas of the Landfill in which waste
disposal cells are constructed after the Operation Commencement Date. If Corrective Action is
required for groundwater related to operations in waste disposal cells constructed after the
Operation Commencement Date, Operator shall prepare cost estimates for Corrective Action. In
preparing Closure, Post-Closure Care and Corrective Action cost estimates, Operator shall utilize
TCEQ-approved methodologies. Operator shall submit Closure and Post-Closure Care cost
estimates to the City for review prior to their submittal to TCEQ.

(EE) Industrial Waste Management. Nonhazardous Industrial Wastes shall be
accepted per the Permit and applicable TCEQ regulations. The Operator retains the right to
reject any waste stream that may potentially have safety, human health, operational, financial, or
legal impacts for the Operator. In addition, the Operator retains the right to require all customers
to complete its forms for acceptance of Special Wastes to the satisfaction of the Operator.

(FF) As Required. During the course of the completion of this Agreement, Operator
shall provide the following, if applicable:

1. Operator shall document the receipt or disposal of Unacceptable Wastes. A
quarterly summary of any documented instances shall be provided on a quarterly basis to the
Director of Environmental Services.

2. Operator shall report any violation of the City’s Solid Waste Disposal
Ordinance, the Regulations, or other local, State or federal law to the Director of Environmental
Services, via telephone, immediately. Following this telephone notification, a written notice
with supporting documentation shall be prepared and delivered within three (3) days.

3. Operator shall prepare a written report for the Director of Environmental
Services for submittal to the TCEQ within two weeks after an emergency has occurred at the
Landfill. The report shall describe the emergency and actions taken to minimize impacts on
human health and the environment. Emergencies include but are not limited to: methane (i.e.,
Landfill Gas) buildup in Landfill structures or probes, fires, explosions, storm damage, and

Leachate spills.
4. Operator shall immediately contact the Director of Environmental Services if a

facility inspection identifies an issue requiring maintenance or repair (e.g., final cover erosion).

5. Operator shall provide documentation of environmental sampling completed by
Operator within three days of the sampling event.

6. Operator shall be responsible for reporting any missing criteria, data, guidance,
or information required in the completion of the tasks of this Agreement to the Director of
Environmental Services.

7. Operator shall notify, via quarterly reports, the Director of Environmental
Services on any changes in personnel; indicating training, certification, and function at the
Landfill.

8. Operator shall document training, initial and recurring, and provide a quarterly
summary to the Director of Environmental Services.

9. Operator shall notify the Director of Environmental Services of any changes in
equipment being utilized in regards to Landfill operations; including type and function at the
Landfill, on a quarterly basis.

10. Operator shall notify the Director of Environmental Services and Finance
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Director of any changes in any insurance policies related to this Agreement. Renewal
certificates shall be sent to the Director of Environmental Services and Finance Director 30 days
prior to any expiration date. There shall be also a 30-day notification to the City in the event of
cancellation of or modification of any stipulated insurance coverage.

11. Operator shall, as required by Section 2.10(0)2., provide revisions to the Site
Safety Plan to the Director of Environmental Services.

12. Operator shall, within 15 days of such occurrence, inform the Director of
Environmental Services of any change to Operator’s contact name or address identified in this
Agreement.

13. In accordance with Section 2.10(E)4., Operator shall Operator shall identify to
the City any subcontractor to be used to complete any portion of this Agreement.

14. Operator shall inform the Director of Environmental Services by 12:00 noon
the day following the breakdown of a major piece of equipment.

15. Operator shall notify the Director of Environmental Services, via a quarterly
summary report, of all Unacceptable Industrial Waste delivered to the Landfill.

16. The Director of Environmental Services will be allowed to review and
comment on any permitting and construction documents prepared by Operator’s engineering
consultant for operational and maintenance concerns.

17. Operator shall prepare all TCEQ Reports.

(GG) Permitting, Engineering and Landfill Development Costs. Operator shall be
responsible for all permitting, engineering and Landfill development costs incurred during the
Operating Term for the Landfill as currently permitted.

(HH) Equipment. Included in Appendix 2 is a list of the type and quantity of all rolling
stock equipment that Operator will have in place at the Landfill on the Operation
Commencement Date based on the historical tonnages accepted at the Landfill and the Site
Operating Plan.

(IT) TLM Use of Access Road. If the new facility entrance and access road, as described
in Section 7.02, are constructed along the northeastern boundary of the Landfill, then, to the
extent authorized by the Permit, TLM will, during times that the Landfill is open to accept waste
(and sometimes when the Landfill is not open), use such entrance and that portion of the access
road along the northeastern boundary of the Landfill for purposes of ingress and egress to the
Regional Area Compost Site.

(JJ) Five-Year Plan. Operator will provide to the City on an annual basis during the
Operating Term an updated five-year plan for the Landfill. This plan shall include information
on anticipated capping dates and new cell development, as well as capital needs for the Landfill.
This plan is to be used only by the City and only for informational purposes to assist the City in
following Landfill operations, and it shall not create or expand any obligation of Operator.

SECTION 2.11. Non-City Waste.

(A) During the Operating Term, Operator may charge and collect from any Person that
delivers Non-City Waste to the Landfill for disposal an amount per Ton or per cubic yard (“Non-
City Waste Disposal Rate”), determined by the Operator based on the nature and volume of the
such Non-City Waste delivered or anticipated to be delivered to the Landfill by the Person
delivering the waste and other factors. On or before the 10" day of each calendar month during
the Operating Term, Operator shall provide the City with a report of the recorded amounts of
Non-City Waste delivered to the Landfill during the previous calendar month. The following
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Non-City Waste Disposal Rates shall be effective as of the Operation Commencement Date and
are subject to change by Operator in its sole discretion, except that such rates shall not increase
by more than five percent (5%) per year, cumulative, without City approval, which shall not be
unreasonably withheld or delayed, and if the increase exceeds eight percent in any consecutive
two-year period, Operator will submit to the City justification to support the increase:

(1) Waste delivered in a commercial waste vehicle

and weighed on a scale at the Landfill: $34.00/ton
(2) Waste delivered in a commercial waste vehicle when
a scale at the Landfill is temporarily unavailable: $9.42/cubic yard uncompacted
$11.01/cubic yard compacted
(3) Waste delivered in an automobile: $7.00 per load

(4) Waste delivered in a pickup truck without sideboards: $14.00 per load
(5) Waste delivered in a pickup truck with sideboards: $28.00 per load

(6) Waste delivered in any other vehicle: $28.00 per load
(7) Large household appliances such as stoves,
refrigerators, washers (must be free of CFC's): $3.00 each
(8) Tires (Tires larger than 11R20 will not be accepted)
-All tires up to light truck size 235/85R16: $2.00 per tire
-All tire sizes 235/85R 17 to size 11R20: $5.00 per tire
(9) Asbestos: $28.00/cubic yard
(10)  Sludge/soil (must pass paint filter test): $34.54/ton
(11)  Sludge/soil waste from Guadalupe-Blanco
River Authority or City of Victoria only: $10.36/cubic yard compacted

$8.86/cubic yard un-compacted

(B) Because Operator will seek to increase the volume of Solid Waste disposed of at the
Landfill, it may, at its sole discretion, offer lower Non-City Waste Disposal Rates than those set
forth above. However, prior to Operator’s acceptance of Non-City Waste for disposal at the
Landfill at Non-City Waste Disposal Rates less than $20.00/ton for Event Work Waste delivered
in a commercial waste vehicle and weighed on a scale at the Landfill or $24.00/ton for other
Solid Waste delivered in a commercial waste vehicle and weighed on a scale at the Landfill, such
lower rate shall first be approved by the Director of Environmental Services, which approval
shall not be unreasonably withheld or delayed.

(C) The rates in Section 2.11(A) above shall be increased based on cost increases due to
statutory or regulatory changes or increases in applicable fees or taxes. Prior to the
implementation of any such increase, Operator shall provide the City an explanation of statutory
or regulatory change or increase in applicable fees or taxes and the rate increase.

ARTICLE III
TRANSITION
SECTION 3.01. Transition. Prior to the Operation Commencement Date, Operator shall
complete necessary transition actions to ensure that that the Landfill remains fully operational
beginning on the Operation Commencement Date, including:
(A) Acquiring the equipment specified in Appendix 2 and preparing such equipment for
service
(B) Training of Operator’s maintenance staff
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(C) Acquiring necessary equipment parts for maintenance inventory

(D) Executing agreements with subcontractors for Landfill operational activities that will
be subcontracted to others

(E) Installing any equipment necessary for operation of Operator’s scale software (PC
Scales) and, if operation of dual scale software systems is deemed feasible and City approval is
given, operate dual systems prior to Operation Commencement Date to ensure data accuracy

(F) Preparing detailed informational brochure for City resident Landfill customers

(G) Meeting with affected persons as directed by the City to discuss and explain
transition and on-going operations

(H) Meeting with employees of current Landfill operator to discuss potential employment
with Operator and provide the first opportunities for employment at the Landfill to such
employees at comparable pay and benefits, contingent on passing Operator’s standard pre-
employment drug screen and background check

(I) Advertising in local newspapers, the internet, and posting internal job postings for
current employees of Operator nationwide that may have a desire to transfer from their current
position and location to the Landfill

(J) Conducting an orientation meeting for prospective employees of Operator at the
Landfill to prepare for the transition to operations by Operator, and

(K) Providing employees benefits in place from time to time.

ARTICLE IV

PAYMENTS
SECTION 4.01. Initial Payment. On the Operation Commencement Date, Operator shall pay
to the City a one time payment in the amount of $1,942,500 and shall transfer to the City title to
one automated side-loading waste transport truck: 2000 model Peterbilt truck with a Durapak
rapid rail body, license plate # 38MSC5, VIN INPZLDOX6YD711816. If this agreement is
terminated prior to the 20™ anniversary date of the Operation Commencement date, the City will
pay to Operator $2,000,000 times a fraction whose numerator is the number of years remaining
on the contract and whose denominator is 20. This provision shall survive termination of this

Agreement.

SECTION 4.02. Host Fee. Operator shall pay to the City a Host Fee for all Non-City Waste
accepted and disposed of by Operator at the Landfill during the Operating Term of this
Agreement. The Host Fee for a calendar month shall be 15.5% of Operator’s gross revenue in
that month for disposal of Non-City Waste disposed of at the Landfill less the TCEQ Fee paid in
that month. The Host Fee for a calendar month shall be paid to the City by Operator within 30
days after the end of that calendar month.

SECTION 4.03. Closure Payment. Pursuant to Section 6.01(C), Operator shall make a
payment to the City for Closure costs.

SECTION 4.04. Post-Closure Payment.
(A) Within one hundred twenty (120) days after the end of the Term of this Agreement, Operator

shall pay to the City Operator’s share of Post-Closure Care costs based on the following
methodology, as shown on the examples in Appendix 14:
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1. Post-Closure Care cost estimate (PCCCE) as of the end of the term of the Agreement
shall be calculated based on the methodology in Appendix 10 using estimated costs,
except that no costs shall be included for contingencies, agency administrative costs, or
legal costs. The methodology in Appendix 10 shall calculate PCCCE based on the
maximum number of acres of the Landfill in which waste disposal is authorized by the
Permit at any time during the Term of this Agreement. If the methodology of calculating
the PCCCE is amended by TCEQ rules or guidance documents, the applicable rules or
guidance documents in effect at the end of the Term of this Agreement shall prevail in
calculating the PCCCE, except that no costs shall be included for contingencies, agency
administrative costs, or legal costs, and, pursuant to Section 7.01, City will ensure that
Operator is compensated under Sections 2.11 and 9.03 for any increased costs resulting
from such amended TCEQ rules or guidance documents, including a reasonable return on
investment and operating expense margins. Operator’s share of the PCCCE shall be
determined based on multiplying the PCCCE by the total number of acres of the Landfill
in which waste disposal cells have been constructed by Operator during the Term of this
Agreement and dividing the result by the maximum number of acres of the Landfill in
which waste disposal is authorized by the Permit at any time during the Term of this
Agreement (Republic’s Share of PCCCE).

2. Operator’s Share of PCCCE shall then be increased by an inflation factor of 2.2% per
year for the period from the end of the Term of the Agreement until the estimated date on
which the landfill reaches permitted capacity (the Inflated PCCCE).

3. The Inflated PCCCE shall then be divided by 30 to determine the annual Post-Closure
Care cost for the first year of Post-Closure Care (First Year Inflated PCCCE).

4. The First Year Inflated PCCCE is further increased by 2.2% per year for the 30 year
Post-Closure Care period. The annual payments during this 30 year period shall be the
Actual PCCCE.

5. Operator’s payment to the City shall then be the net present value of the Actual PCCCE
using a 5.2% annual discount factor and the number of periods from the end of the Term
of the Agreement until the last payment of Actual PCCCE.

In preparing the estimated Post-Closure Care cost under this section, the professional engineer
shall (a) use the methodology described in Appendix 10 and this section, and (b) not include any
estimated cost for an item of non-compliance with Landfill Permits or Applicable Laws if such
item existed as of the Operation Commencement Date, including but not limited to, such items
identified in the Landfill Existing Conditions Summary. In addition, if during the Term of this
Agreement, the City shall collect, sell, or use, or authorize any third party to collect, sell, or use,
Landfill Gas at or from the Landfill, then the estimated Post-Closure Care cost for the Landfill as
determined under this section shall not include any costs related to Landfill Gas.

(B) The inflation factor described in subsection 4.03(A) above may be adjusted if the
parties agree on a new inflation factor to be used thereafter. If the inflation factor is adjusted as
described herein, the discount rate as described in subsection 4.03(A) above shall be adjusted at
the same time so that the discount rate remains three hundred basis points higher than the

inflation factor.
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SECTION 4.05. Landfill Improvements Payment. Pursuant to Section7.02(A),
Operator shall make a payment to the City for Landfill Improvements.

SECTION 4.06. Payment Terms. Unless otherwise specified in this Agreement, any
amounts to be paid by Operator to the City or by the City to Operator shall be paid within 30
days after receipt of an invoice from the other party.

ARTICLE V
FINANCIAL ASSURANCE

SECTION 5.01. Financial Assurance by Operator. At all times during the Operating Term of
this Agreement, Operator shall be responsible for providing to TCEQ partial financial assurance
for Closure and Post-Closure Care costs of the Landfill, in accordance with Chapter 37 of
TCEQ’s rules at 30 Texas Administrative Code, in an amount equal to the sum of the then-
current estimates for Closure and Post-Closure Care costs associated with areas of the Landfill in
which waste disposal cells are constructed by Operator after the Operation Commencement Date,
as described in Section 2.10(DD). Operator shall be responsible for providing to TCEQ financial
assurance for Corrective Action necessitated by the operations of the Operator.

SECTION 5.02. Financial Assurance by the City. Except as described in SECTION 5.01
above, the City shall be responsible for providing all required financial assurance related to the
Landfill, including providing to TCEQ, at such time as Operator’s obligation to provide financial
assurance pursuant to SECTION 5.01 above ends, substitute financial assurance for that provided
by Operator. The provisions of this section shall survive termination of this Agreement.

ARTICLE VI
CLOSURE, POST-CLOSURE CARE, AND CORRECTIVE ACTION
SECTION 6.01. Closure and Post-Closure Care Responsibility.

(A) Except as expressly set forth in this Article or in Sections 4.03 and 4.04, Operator
shall have no obligations, responsibility, or liability regarding either Closure or Post-Closure
Care of the Landfill, or for the costs of same, and the City shall be responsible for all Landfill
Closure and Post-Closure Care and costs of same not specifically assumed by Operator in this
Article or in Section 4.03.

(B) Operator shall be responsible for completing, at its cost, Closure of any area of the
Landfill in which new waste disposal cells are constructed by Operator and which is filled to the
final grades authorized in the Permit by Operator during the Operating Term.

(C) Operator shall pay to the City, within 120 days after the end of the Term of this
Agreement, the cost of Closure of any area of the Landfill in which new waste disposal cells are
constructed by Operator and in which or above which Operator disposes of Solid Waste during
the Operating Term, but which is not filled to the final grades authorized in the Permit by
Operator during the Operating Term. The cost of Closure for any such areas shall be the
estimated Closure cost for such areas, as prepared by a mutually agreed upon third party
professional engineer. In preparing the estimated cost of Closure under this section, the
professional engineer shall (a) use the methodology described in Appendix 10 and this section,
calculated in accordance with TCEQ and guidance documents in effect at the end of the Term of
this Agreement, except that no costs shall be included for contingencies, agency administrative
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costs, or legal costs, and, pursuant to Section 7.01, City will ensure that Operator is compensated
under Sections 2.11 and 9.03 for any increased costs resulting from such amended TCEQ rules
or guidance documents, including a reasonable return on investment and operating expense
margins, (b) estimate the time at which each expenditure contributing to the cost of Closure will
be made, and (c) use an inflation factor of 2.2% per year and a discount rate of 5.2% per year. In
addition, if during the Term of this Agreement, the City shall collect, sell, or use, or authorize
any third party to collect, sell, or use, Landfill Gas at or from the Landfill, then the cost of
Closure as determined under this section shall not include any costs related to Landfill Gas.

EXAMPLE: Assume

-estimated total landfill area to be closed after cessation of waste disposal
operations = 120 acres

-area of the Landfill in which new waste disposal cells are constructed by
Operator and in which or above which Operator disposes of Solid Waste during the Operating
Term, but which is not filled to the final grades authorized in the Permit by Operator during the
Operating Term = 20 acres

-estimated total closure cost for the landfill = $2,000,000

-time from end of Operating Term until initiation of closure activities = 5
years

Operator’s payment per 6.01(C) = (20 acres/120 acres) X (NPV of $2,000,000
expenditure in year 6 @ discount rate of 5.2% and inflation factor of 2.2%)
=$274,182

(D) The inflation factor described in subsection 6.01(C) above may be adjusted if the
parties agree on a new inflation factor to be used thereafter. If the inflation factor is adjusted as
described herein, the discount rate as described in subsection 6.01(C) above shall be adjusted at
the same time so that the discount rate remains three hundred basis points higher than the
inflation factor.

(E) If the City elects not to initiate Closure of an area of the Landfill when Operator
determines it is ready for Closure, or if the City directs Operator to stop Disposal of Solid Waste
in an area of the Landfill to prevent it from becoming full and being subject to Closure, Operator
may increase the City Waste Disposal Rates in Section 9.03 as it deems appropriate and
necessary to cover the increased costs for maintaining such area of the Landfill prior to its
Closure and for its Closure.

SECTION 6.02. Corrective Action Responsibility. Operator shall be responsible for all costs
of Corrective Action incurred during the Term of this Agreement that are attributable to its
operations at the Landfill after the Operation Commencement Date. After the end of the Term of
this Agreement, Operator shall, pursuant to Section 13.04 and within 180 days after the end of
the Term of this Agreement, at its option, either: (a)complete or (b) pay to the City the net
present value (calculated using a 5.2% annual discount factor) of the engineer’s estimated cost to
complete, Corrective Action attributable to Operator’s operations at the Landfill. This provision
shall survive termination of this Agreement.
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